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SE(RECOMMENDED
CORPORATGOVERNANCE
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NONCOMPLIANT ITEMS

THE BOARD'S GOVERNARES&PONSIBILITIES

Principle 1: The company should be headed by a competent working board to foster the-lemg success of the corporation, and to sustain its competitiveness and profitabili

in a manner consistent with its objectives and the long term interests of iteigtholders and other stakeholders.

Recommendation 1.1

1. Board is composed of
directors with collective
working knowledge,
experience or expertise that i
relevant to the company's
industry/sector.

Compliant.

2. Board has an appropriate
mix of competence and
expertise.

Compliant.

3. Directors remain qualified
for their positions individually
and collectively to enable
them to fulfill their roles and
responsibilities and respond
to the needs of the
organization.

Compliant.

Provide information or link /
reference to a document containing
information on the following:

1. Academic qualifications, industry
knowledge, professional experience,
expertise and relevant trainings of
directors

2. Qualifications standards for
directors to facilitate the selection of
potential nominees and to serve as
benchmark for the evaluation of its
performance.

The Board of Directors of PHINMA
Corporation is composed of directors with
the appropriate skills, knowledge and
expertise that are retvant to the businesses
of the Company.

Relevant information on the composition of
the board are found in the following
documents and references

1. Academic qualifications, industry
knowledge, professional experience,
expertise and relevant trainingsf directors
are found on page$ to 10 of the 2019
Information Statement(SEC Form 24S), on
pages44to 45 of the 2019 Annualand
SustainabilityReportand in the company's
website.

https://www.phinma.com.ph/#company-
section

2. The qualifications of director nominees fo
the ensuing year are reviewed during the
nomination process. The Corporate
Governance and RPT Committee ensures

that all the director nominees possess all th



https://www.phinma.com.ph/#company-section
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
GCORPORATEOVERNANCE| NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT

qualifications and none of the
disqualifications for election to the board.
Qualifications and disqualifications
standards for diectors are found on pages
12 to 160f the Manual on Corporate
Governanceand on page? of the Board
Charterwhich are both found in the

Ju% VvC[e A. «]3

https://www.phinma.com.ph/#company-

section
Recommendation 1.2
1. Board is composed of a Compliant. Identify or provide link/reference to § The company's board of directosnd their
majority of nonexecutive document identifying the directors | type of directorshipin the companyare
directors. and the type of their directorships. | found on page 6- 10 of the 2019

Information Statement (SEC Form 205, on
pages 44to 45 of the 2019 Annualand
SustainabilityReportand inthe }u %o v C |
website.

https://www.phinma.co m.ph/#company
section

For 29, the board is composed of seven)(}
Non-Executive Directors (includingfour (4)
IndependentDirectors) and four (3
Executive Directors.

Recommendation 1.3
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Company provides in its Boal Compliant. Provide a link to the company's Boar The policy on training of directors is found

Charter and Manual on
Corporate Governance a
policy on training of directors.

Charter and Manual on Corporate
Governance relating to its policy on
training of directors.

on page 7 othe Board Charter and on page
24 of the Manual on Corporate Governance|
which are both uploaded to the }u %o v C |
website.

https://www.phinma.com.ph/#corporate-
section

2. Company has an
orientation program for first
time directors.

Compliant.

Provide information of a
link/reference to a document
containing information on the
orientation program and trainings of
directors for the previous year,
including the number of hours
attended andtopics covered.

Every new director undergoes a briefing in
order to assistin their on-boarding. This
briefing is ideally done within the first
month of their tenure and is to be conducte(
in a manner that allows them to meet with
various business head®f an overview of
§Z PEE vS pe]Vv e[ %o}e]5]
director is likewise afforded the opportunity
to consult with the Senior Managen in
order to appropriately keep them abreast of
the various operational issues that beset thg¢

Ju% vCX dzZ  $dbfddrevalaps may
likewise be discussed with the Chief Strateg
Officer while company and regulatory
policies are discussed by the Compliance
Office and Corporate Secretary. The new
director is also provided a copy of the
Manual on Corporate Governancend
advised of company policies pertaining to
directors.

The company conducted the onboarding
seminar forMs. Rizalina G. Mantaringhew
IndependentDirector, on July23, 2019. The
session provided an overview of the

PHINMA Group, aummary of financial
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
GCORPORATEOVERNANCE| NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT

results and projectionsorientation on the
Code of Business Conduct and Ethics &
Integrity Assurance Prograrand briefing on
the Manual on Corporate Governance and
Corporate Disclosure PolicieSrategic
Business Unitslso presered their
operations andfinancials.

3. Company has relevant Compliant. The directors of the company has undergon
annual continuing training for Annual Corporate GovernanceTraining for
all directors the last three (3) years as facilitated by the

company. In 2019, the directors attended
the Corporate Governance Seminar
conducted by SGV & Co. which covered
topics on

1. Revised CorporatioiCode
2. Related Party Transactions
3. Succession Planning

4. Change Management

The seminamwasconducted on August 3,
2019 from 2:00 to 6:@ p.m. (4 hours)

Recommendation 1.4

1. Board has a policy on boar Compliant. Provide information on or Directors are elected on the basis of merit.

diversity. link/reference to a document Within that key principle of merit, there
containing information on the shall be diversity among the members of the
company's board diversity policy. board as to gender, age, ethnicity,

background, skills and business. This policy
Indicate gender composition of the | statement is found in the company's Board
board. Charterfijuv ]Jv 8Z }ju% VvC[s A

https://www.phinma.com.ph/#corporate-
section
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
GCORPORATEOVERNANCE| NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT

The company values diversity and supports
workforce equalityand is strongly against
discrimination of any form at all levels thus
it ensures that its board members are a

Ju Jv 81}v }( A& u3]A U v}ivr
and independent directors with varied but
substantial professional knowledge and
experience which createa platform for
balancedview discussion necessary to arriv
at key business decisions. Policy statement
on board diversity is found on page 6 of the
Manual on Corporate Governance.

Further, the manual safeguards the interest
of its shareholders thru this diversity policy
to guarantee that no director or small group
}( ]JE& S}E- }u]v § §Z ]e
process.

Ms. Rizalina G. Mantaringvas elected as
IndependentDirectorduring $Z  }u %o Vv
AnnualShareholders Meeting on April 12,
2019 As ofcurrent date,the board
composition per @nder is 9male and2
female.

Optional Recommendation 1.4
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SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

1. Company has a policy on
and discloses measurable
objectives for implementing
its board diversity and reports
on progress in achieving its
objectives.

Provide information on or
link/reference to a document
containing the company's policy and
measurabé objectives for
implementing board diversity.

Provide link/reference to a progress
report in achieving its objectives.

Recommendation 1.5

1. Board is assisted by a Compliant.
Corporate Secretary

2. Corporate Secretary isa | Compliant.
separate individual from the

Compliance Officer.

3. Corporate Secretary is not| Compliant.

member of the Board of
Directors.

Provide information on or
link/reference to a document
containing information on the
Corporate Secretary, including his/h¢
name, qualifications, duties and
functions.

The Board has elected a Corporate Secreta
who is neither the Compliance Officer nor a
member of the Board of DirectorsThe
names and qualifications of the company's
Corporate Secretary and Assistant Corpora
Secretary are found on pagebf the 2019
Information Statement (SEC Form 2(5) in
% P 00 }( SZ }u%Anmdland i g
Qustainability Report and also in the
company's website.

https://www.phinma.com.ph/#company-
section

Their duties and functions are found on
pages 6 to 7 of the Board Charter and page
20 to 21 of the Manual on Corporate
Governance. Section 7, Article VI of the
}u% vC|[e u v -Lawsalso provide
for the powers and duties of the Corporate

Secretary.
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
4. Corporate Secretary Compliant. Provide information on or The Corporate Secretary and Assistant

attends training/s on
corporate governance.

link/reference to a document
containing information on the
corporate governance training
attended, including number of hours
and topics covered.

Corpaate Secretary attended the @19
Corporate Governance Seminaorducted

by SGV & Co. on AugusB,12019 from 2:00
6:00 p.m. (4 hours) which covered topics on

1. Revised Corporation Code
2. Related Party Transactions
3. Succession Planning
4. Change Management

Optional Recommendation 1.5

1. Corporate Secretary Compliant Provide proof that corporate Materials for board meetings are distributed
distributes materials for boarg secretary distributed board meeting | to the directors as early as possible through
meetings at least five busines materials at least five business days| the most efficient manner such asmails.
days before scheduled before scheduled meeting. There are occasions of course, including
meeting. when special or urgent meetings are
deemed necessary to be called.

Recommendation 1.6
1. Board is assisted by a Compliant. Provide information on or dZ }u% vC[* }u%o] v K((
Compliance Officer. link/reference to a document rank of Vice President with adequate siare

. . . containing information on the and authority in the company being a long
2. Comphan_ce folcer hgs a | Compliant. Compliance Officer including his/her| time officer thereof. The Compliance Officer
rank of ngor Vice Eresmgnt name, position, qualifications, duties| is not a member of the board.
or an equivalent position with and functions.
adequate stature and The name and qualifications of the
authority in the corporation. company's Compliance Officer are found or]
3. Compliance Officer is not § Compliant. pagellof the 2019 Information Statement

member of the board.

(SEC Form 24S) in page 48 of the
}Ju% vC[e Tii6 vvp o v
Reportandin the company's website

Ape
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT

https://www.phinma.com.ph/directors/16/
show
The duties and functions of the Compliance
Officer are found on pages 1 to 2 of the
Manual on Corporate Governance

4. Compliance Officer attendy Compliant. Provide information on or The Comfpiance Officer attended the 204

training/s on corporate
governance.

link/reference to a document
containing information on the
corporate governance training
attended, including number of hours
and topics covered.

Corporate Governance Seminaonducted
by S5V & Co. on August3] 2019 from 2:00
to 6:00 p.m. (4 hours) which covered topics
on:

1. Revised Corporation Code
2. Related Party Transactions
3. Succession Planning
4. Change Management

The Compliance Officer likewise attended
the Joint PSESEC Corporate Governance
Forum on Octaber 25, 2019.

Principle 2: The fiduciary roles, responsibilities
laws, and other legal pronouncements and guidelines should be clearly madevknio al

and accountabilities of the Board as provided under the law, the compaigtss and b

vlaws, the company's articles and by

| directors as well as to stockholders and other stakeholders.

Recommendation 2.1

1. Directors act on a fully

informed basis, in good faith,
with due diligence and care,
and in the best interest of the
company.

Compliant.

Provide information on or
link/reference to a document
containing information on how the
directors performed their duties (can
include board resolutions, minutes o
meeting).

A summary of relevantesolutions approved
by the Board of Diectorsare disclosed by
the company in itdnformation Statement
(SEC Form 24S).
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Recommendation 2.2
1. Board oversees the Compliant. Provide information or link/reference| Significant maters approved by the board

development, review and

%O%OE}A (0] }( SZ }
business objectives and
strategy.

to a document containing informatior
on how the directors performed this
function (can include board
resolutions, minutes of meeting)

are disclosed by submission of a SEC Form
17-C which are also uploaded to the
Ju% vC[e A. «]3

2. Board oversees and Compliant. https://www.phinma.com.ph/#disclosure-

monitors the implementation Indicate frequency of review of section

of the company's business business objectives and strategy.

objectives and strategy. A summary of relevant resolutions
approved by the Board of Directors are
disclosed by the company in iteformation
Statement (SEC Form 20S).
The Chief Strategy Officer, who is also a
member of the Board, oversees the semi
annual review of the compny's strategies
for the next three years. The budget for the|
current year is presented and approved at
the last board meeting of the previous year.

Supplement to

Recommendation 2.2

1. Board has a clearly defineq¢ Compliant. Indicate or provide link/reference to § The board, upon the recommendation of

and updated vision, mission
and core values.

document containing the company's
vision, mission and core values.

Indicate frequency of review of the
vision, mission and core values.

senior management, reviews the vision and
mission of the company as it deems
appropriate. The board, during its review
ensures that the plans anddions of the
company are aligned with its vision and
mission. The company's mission, vision ang
core values are found inhe Employee
Handmook v v §Z  }u%ebsid.«

https://www.phinma.com.ph/#company-
section
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
2. Board has a strategy Compliant. Provide information or link/reference| Periodic discussion and disclosure of the

execution process that
facilitates effective
management performance
and is attuned to the
company's business
environment and culture.

to a document containing informatio
on the stategy execution process.

strategy execution process are accomplishe
through SEC Form 17T as posted in the
company[ webste.

https://www.phin ma.com.ph/#disclosure
section

SEC Form & contains he management's
discussion and analysis of financial conditio
andresults of operation summarizinghe
effects of the growth strategies undertaken
during the previous yearThis reportupon
submission to the PSE and SiE@Qploaded
8} 3Z Ju% VvC[e A ]38 X

Recommendation 2.3

1. Board is headed by a
competent and qualified
Chairperson.

Compliant.

Provide information or link/reference
to a document containing informatiot
on the Chairperson, including his / h
name and qualifications.

dZ }u% vGC[e Z ]EROSEaPv ]
Hilado. Hisqualifications are foundon page
6 of the 2019Information Satement (SEC
Form 20-1S), on page4 of the 2019Annual
and SustainabilityReport andin the
company's website.

https://www.phinma.com.ph/directors/3/s
how

Mr. Hiladowas awarded Management Man
of the Year in 1991 by the Management
Association of the Philippines.

Recommendation 2.4

10
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Board ensures and adopts| Compliant. Disclose and provide information or | The company'sSuccessiorPlanning Policy

an effective succession
planning program for
directors, key officers and
management.

2. Board adopts a policy on
the retirement for directors
and key officers.

Compliant.

link/reference to a document
containing information on the
company's succession planning
policies and programs and its
implementation.

for directors is found in the company's
website.

https://www.phinma.com.ph/#corporate-
section

The retirement and retention policy of the
Board is linked to the review of the
performance of the directors. The Corporate
Governance andRelated Party Transactions
Committee, as part of its function on
nomination and election, is responsible for
recommending the succession plan
candidates for membership to the Board.

The company ha a succession anagement
programin placefor critical management
and leadership positions that can become
vacant due to retirement, resignation, death
or new business opportunitiesThe program
intends that a succession plan is developed
maintained and implementedfor all
leadership positionsThe standardsdr the
appointment of key officers does not rely
only on current skillset and performance
review but also takes into serious

}ve]l] & S]}vU SZ %o E-e}v][e
keeping in mind business continuity and

o]Pvu v8 A]3Z 8Z }Ju% VvC][
missian.

The Human Resouradepartment likewise
provides leadership programs which aim to
aid in the identification of suitable

employees and officers to fill key

11
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ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

management positions. Under these
programs, high potential officers and
employees undergo rigorougaining and
exposure. These programs are on a
continuing basis and adjusted based oneth
current needs of the ompany.

Further, Strategic Business Units are
required to present their own succession
plans to the board on at least an annual
basis.

Recommendation 2.5

1. Board aligns the
remuneration of key officers
and board members with
longterm interests of the
company.

Compliant.

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

Compliant.

Provide information or link/reference
to a document containing information
on the company's remuneration
policy and its implementation
including the relationship between
remuneration and performance.

The board, through its Compensation
Committee overseeshe implementation of
the remuneration packages of corporate
officers and directors and provide oversight
over remuneration of senior management
and other key personnel ensuring that
compensation is consistent with the

}Ju% vC[e HMOSHUE U «S@& S P
environment. The company's Compensatior

12
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OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
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3. Directors do not participatg Compliant. Committee approves the fixed remuneratior]

in discussions or deliberation;
involving his/her own
remuneration.

of the Chief Executive Officer (CEO). The
fixed remuneration of key management
officers are approved by the CEO.

The directors are paid a bonus based on thg
net incomeof the company for each
calendar year. The compensation received
by the officers who are not included in the
Board of Directors of the company
represents salaries and bonuses.

The directors receive allowances, per diem
and bonus based on a percentage thie net
income of the company for each calendar
year. There are no other existing
arrangements/ agreements to which said
Directors are to be compensated during the
last completed calendar year and the
ensuing year.

The company has serginnual performance
appraisal to align corporate goals with the
setting and achievement of targets on a per,
U%o0}C e]eX /v TiiAU §Z
Human Resources Group implemented the
Balanced Scorecard system in assessing
performance and became the basis for
employee salaryincreaseseginning2016

Optional Recommendation 2.5

13
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1. Board approves the
remuneration of senior
executives.

Provide proof of board approval.

2. Company has measurable
standards to align the
performancebased
remuneration of the
executive directors and senio
executives with longerm
interest, such as clawack
provision and deferred
bonuses.

Provide information or link/reference
to a documet containing measurablg
standards taalign performancebased
remuneration with the longerm
interest of the company.

Recommendation 2.6

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

Compliant.

2. Board nomination and
election policy is disclosed
the company's Manual on
Corporate Governance

Compliant.

3. Board nomination and
election policy includes how
the company accepted
nominations from minority
shareholders.

Compliant.

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

Compliant.

Provide information or reference to g
document containing information on
the company's nomination and
election policy and process and its
implementation, including the criterig
used in selecting new directors, how
the shortlisted candidates and how if
enourages hominations from
shareholders.

Provide proof if minority shareholder
have a right to nominate candidates
to the board.

Provide information if there was an
assessment of the effectiveness of tf
board processes in the nomination,

The Corporate Governance and Related
Party Transactions Committee, as part of itg
functions on nominations and elections, pre
screens and shortlists all candidates
nominated to become members of the
board of directors in accordace with the
qualifications and disqualifications criteria
set forth in the Manual on Corporate
Governance.

The rights of shareholders, including
minority shareholders, is found on page 26
of the Manual on Corporate Governance.
The Board's policy on nomation and

election is found on pages 12 to 16 of the
Manual on Corporate Governance.

14
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
5. Board nomination and Compliant. election or rlacement of a director.| Review of the policy and processes on

election policy includes an
assessment of the Board's
processes in the nomination,
election or replacement of a
director.

6. Board has a process for
identifying the quality of
directors that is aligned with
the strategic direction of the
company.

Compliant.

nomination, election and replacement of a
director is done during the periodic review
of the Manual on Corporate Governance
where said policies and processes are
contained.

The annual board selassessment exercise i
another venue where @ectors may raise
comments or suggestions on the nominatio
and election process

Optional Recommendation to
2.6

1. Company uses professions
search firms or other external
sources of candidates (such ¢
director databases set up by
director or shareholder
bodies) when searching for
candidates to the board of
directors.

Identify the professional search firm
used @ other external sources of
candidates.

Recommendation 2.7

1. Board has overall
responsibility in ensuring that
there is a groupwide policy
and system governing relatec
party transactions (RPTs) an(
other unusual or infrequently
occurring transactions.

Compliant.

Provide information on or reference
to a documen containing the
company's policy on related party
transaction, including policy on
review and approval of significant
RPTs.

The company has a policy on Related Party
Transactions (RPT) #tis found in the
company's website This policy has been
amendedin June 20190 comply with SEC
Memorandum Circular Nol0O Series of 2019
Rules on Material Related Party Transactio
for Publicly Listed Companiesthe policy

15
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OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
2. RPT policy includes Compliant. Identify transactions that were has been adopted growwide and its

appropriate review and
approval of material RPTs
which guarantee fairnessa
transparency of the
transactions

3. RPT policy encompasses ¢
entities within the group,
taking into account their size,
structure, risk profile and
complexity of operations.

Compliant.

approved pursuant to the policy.

compliance manual has been discussed an
disseminated to the companies under the
Group to spread scope of responsibility in
reporting related party transactions.

https://www.phinma.com.ph/#corporate-
section

In the last two (2) years, the company has
not been a party in any transaction in which
a director or executive officer of the
company, any nominee for election as a
director, any security holder owningnore
§Z v sSv % E vs ~ii9e }( §Z
issued and outstanding shares and/or any
member of his immediate family had a
material interest.

Any transaction between the company and
related party must be approved by the
Corporate Governance and Relatédrty
Transaction Committee whose members ar
all independent directors. The Committee
uses acceptable valuation methods commo
in the industry or project involved, including
but not limited to:

1) Joint Venture Method, a marketbased
approach which useactual transactions on
the asset;

2) Comparative Valuation Method which
uses similar projects to estimate the value ¢
an asset; and
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3) Multiple Exploration Expenditure Method
which uses historical cost as basis for
estimating asset value.
The transactions and balances of accounts
for the yearwith related parties are
]e o} Jv §Z }intermagdr
Statement (SE Form 20t IS)
Supplement to
Recommendations 2.7
1. Board clearly defines the | Compliant. Provide information on a materiality | The company adopted the materiality

threshold for disclosure and
approval of RPTs and
categorizes such transactiong
according to those that are
considered de minimis or
transactions that need not be
reported or announced, those
that need to be disclosed and
thosethat need prior
shareholder approval. The
aggregate amount of RPTs
within any twelve (12) month
period should be considered
for purposes of applying the
thresholds for disclosure and
approval.

threshold fa RPT disclosure and
approval, if any.

Provide information on RPT
categories.

threshold ofat least10%of consolidatel
assetsin the revised RPT policy approved in
June 2019to comply with SEC
Memorandum Circular Nol10 Series of 2019
Rules on Material Related Party Transactio
for Publicly Listed Companies.

https://www.phinma.com.ph/#corporate-
section

The transactions and balances of accounts
for the year ended December 32019with
the related parties are found on page$22
to 1230f the 2019Information Statement
(SEC Form 20t IS) and on pages5Dto 152
of the 2019 Annual and Sustainability
Report.

2. Board establishes a voting
system whereby a majority of
non-related party

shareholders approve specifi

types of related party

Compliant.

Provide information on voting systen
if any.

Included inthe AnnualShareholders
Meeting's Agenda is the approval of related
party transactions such as the approval of
the Renewal of the Management Contract

with PHINMA Inc. which requireghe
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transactions during affirmative vote of at least twothirds (2/3)
shareholders meetings. of the total outstanding capital ®ck of the
Company entitled to vote.
Recommendation 2.8
1. Board is primarily Compliant. Provide information on or reference | Approving the selection of the Chief

responsible for approving the
selection of Management led
by the Chief Executive Office|
(CEO) and the heads of the
other control functions (Chief
Risk OfficerChief Compliance
Officer and Chief Audit
Executive).

to a document containing the Board'
policy and responsibility for approvin
the selection of management.

Identify the management team
appointed.

Executive OfficerChief Risk Officer, Chief
Compliance Officer andhef Audit
Executiveis the resporsibility of the Board
as found o page 7 of the Manual on
Corporate Governancelhe
recommendation and approval of the
management team for the ensuing year is
done in the yearly organizational meeting
that is convened soon after the

*Z E Z}o (E-«[. Thekhpitér, any
change to the management team is
approved at the quarterly board meetings.

The company's managemem¢am for the
year 20D is listed below:

1. Oscar J. Hiladd Chairman

2. Ramon R. del RosaritVice Chairman
President and @ief Executive Officer

3. Roberto M. Lavifiat Senior Executive
Vice Resident and Chief Operating
Officer

4. Victor J. del Rosarid ExecutiveVice
Presidentand Chief Finance Officer

5. Pythagoras L. Brion, JrSenior Vice
President andGroup CFO

6. Regina BAlvarez- Senior Vice President
Finance
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7. Cecille B. Arenille Vice President
Treasuryand Compliance Officer

8. Rizalina P. Andradd Vice President
Finance

9. Nanette P. Villalobost Vice President
and Treasuer

10. RolandoD. Soliven- Vice President
Group Corporate Assurance

11. Danielle R. del RosaridVice President
Director for Strategy

12. Peter V. Perfectot Vice President
Public Affairs

13. Edmund A. Qua HiansehAssistant Vice
President- Investor Relations Officer

14. Grace M. Purisimat Assistant Treasurer

15. Troy A Lunat Corporate Secretary

16. Ma. Concepcion Z. SandovaAssgstant
Corporate Secretary

dZ }u% vGC[e Z] ( p 18 A&
Rdando D. Soliven who ighe Group Chief
Audit Executiveunder the parent company,
PHINMA, Inc.

2. Board is primarily
responsible for assessing the
performance of Management
led by the Chief Executive
Officer (CEO) and the heads
the other controlfunctions
(Chief Risk Officer, Chief
Compliance Officer and Chief
Audit Executive).

Compliant.

Provide information on or reference
to a document containing the Board'
policy and responsibility for assessin
the performance of management.

Provide infornation on the
assessment processes and indicate
frequency of assessment of
performance.

Assessment of th&€hief Executive Officer,
Chief Risk Officer, Chief Compliance Office
and Chief Audit Executivis the
responsibility of the Board. This is found on
page 7 of the Manual on Corporate
Governance and in the Board Assessment
Policy and Procedures document.

The annual board selbssessment, including
the assessment athe performance of the
CECor the year 2019was completed in the
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first quarter of 2020.

The COQwho is also a member of the
Board,is in charge of assessing the
performance of the Compliance Officer,
Chief Risk Officer and the Chief Audit
Executive using the Balanced Scorecard
system, who then recommendshe
performance assessmertb the CEO. This
assessmenexercise ionducted on an
annual basis.

Recommendation 2.9

1. Board establishes an
effective performance
management framework that
ensures that Management's
performance is at par with the
standards set by the Board
and Senior Management.

Compliant.

2. Board establishes an
effective performance
managemenframework that
ensures that personnel's
performance is at par with the
standards set by the Board
and Senior Management.

Compliant.

Provide information on or
link/reference to a document
containing the Board's performance
management framework for
management and personnel.

The companyconducts asemiannual
performance appraisal to align corporate
goals with the setting and achievement of
targets on a per employee basis. In 2015, tk
Ju% vC[e ,pJu v Z «}pCE -« 'E
implemented the Balanced Scorecard syste
in assessing performance. It aims to
eradicate subjectivity in terms of
employee evaluation and make
performance evaluation more standard. Its
successful implementation for the year
became the basis for employee salary
increasesstartingin 2016. Thru the
scorecard, the employees #@ining and
coaching needs are easily identified as well
as monitored thereby providing a solid
background for numeric ratings by year end
/8§« N E]S] o ]v] vS_ }lu%e}
transparency in terms of learning
opportunities and action items. Perfanance
discussions also provide the avenue for
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immediate managers to communicate and
align the performance targets of the
employee with the company's goals and
objectives for the ensuing year.

Recommendation 2.10

1. Board oversees that an Compliant. Provide information on or The board's oversight onsibility on the

appropriate internal control
system is in place.

link/reference to a document showin
the Board's responsibility for
overseeing that an appropriate
internal control system is in place an
what is included in the internal
control system.

company's internal control system is found
on page 4 of the Manual on Corporate
Governance.

PHINM [¢ "E}u% /v Gsvaro [ ]S
independent and objectie assurance
consulting teamthat is guided by a
philosophy of adding value tamprove the
operationsof the company. While Internal
Audit and Control is the main function of the
}u% vC[e /vE BEv 0o Hd ]S %o
Z Ev 38}3Z «u ]+ A E(Q
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2. The internal control systen] Compliant. accountability. The Chief Audit Executive
includes a mechanism for reports functionally to the Board through
monitoring and managing the Audit Commitee and administratively to
potential conflict of interest Senior Management.
of the Management,
members and shareholders. The internal control system of the company
includes any action taken by management,
the board, and other parties to manage risk
and increase the likelihood that established
objectives and goals will be achied.
Management plans, organizes, and directs
the performance of sufficient actions to
provide reasonable assurance that
objectives and goals will be achieved.
3. Board approves the Interng Compliant. Provide reference dlink to the dZ }u% vC[e /vS Ev o ]S

Audit Charter.

company's Internal Audit Charter.

found in thecompany's website

https://www.phinma.com.ph/#corporate-
section

Recommendation 2.11

1. Board oversees that the
company has in place a soun
enterprise risk management
(ERM) framework to
effectively identify, monitor,
assess and manage key
business risks.

Compliant.

Provide information on or
link/reference to a document showin
the Board's oversight responsibility
the establishment of a sound
enterprise risk management
framework and how the board was
guided by the framework.

The board's oversight responsiliy on the
company's enterprise risk management
framework is found on page 5 of the Manua
on Corporate Governance. The Risk
Oversight Committee develops a formal
enterprise risk management plan which
contains weltdefined risk management
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2. The risk management Compliant. goals, objective and oversight, processes o

framework guides the board
in identifying units / business
lines and enterprise level risk
exposures, as well as the
effectiveness of risk
management strategies.

Provide proof of effectiveness of risk
management strategies, if any.

assessing risks and developing strategies t¢
manage prioritized risks, designing and
implementing risk management strategies,
and continuing assessments to improve risk
strategies, processes and measures.

https://www.phinma.com.ph/#corporate-
section

The effectiveness of risk management
strategies undertaken by the company are
discussed in Annex C Management Report
the 2019Information Statement (SEC Form
20 t1S) and in the Financial Risk
Management Objectives ah Policies on
pages 56to 163 of the 2019 Annual and
Sustainability Report

Recommendation 2.12

1. Board has a Board Chartel
that formalizes and clearly
states its roles,
responsibilities and
accountabilities in carrying
out its fiduciary role.

Compliant.

2. BoardCharter serves as a
guide to the directors in the
performance of their
functions.

Compliant.

Provide link to the company's websit|
where the Board Charter is discloseq

The company| formal Board Charter
containing the roles, responsibilities and
accountabilities of the Boards found in the
company's website

https://www.phinma.com.ph/#corporate-
section
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3. Board Charter is publicly | Compliant.
available and posted on the
company's website.
Additional Recommendation
to Principle 2
1. Board has a clear insider | Compliant. Provide information on or The company's Insider Trading Policy is

trading policy.

link/reference to a document showin
company's insider trading policy.

found in thecompany's website

https://www.phinma.com.ph/#corporate-
section

Optional: Principle 2

1. Company has a policy on
granting loans to directors
either forbidding the practice
or ensuring that the
transaction is conducted at
arm's length basis and at
market rates.

Provide information on or
link/reference to a document showin
company's polig on granting loans to
directors, if any.

2. Company discloses the
types of decision requiring
board of directors' approval.

Compliant.

Indicate the types of decision
requiring board of directors' approva
and where these are disclosed.

Consistentwith the Corporation Code of the
Philippines, every corporate action are in
general approved by the Board, unless
delegated to the Executive Committee

vIIE JAE ¢ v (]
and functions.

EJ[-

Principle 3: Board committees should be sep to the extent possible to support the effective performance of the Board's functions, particularly with respect to atidk,

management, related party transactions, and other key corporate governance corgesnch as nominations and remuneration. The compaosition, functions and responsibilitie

of all committees established should be contained in a publicly available Committee Charter.

Recommendation 3.1
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1. Board establishes board | Compliant. Provide information or link/reference| The board has established committees sucl

committees that focus on
specific board functions to aig
in the optimal performance of
its roles and responsibilities.

to a document containing informatio
on all the board comnttiees
established by the company.

as Corporate Governance and Related Part
Transaction, Audit and Risk Oversight
Committees.

https://www.phinma.c om.ph/#corporate-
section

Descriptions of the functions of the
committees are found in the Manual of
Corporate Governance, in the Corporate
Governance section of the019Annualand
SustainabilityReport and in the company's
website.

https://www.phinma.com.ph/#corporate-
section

Recommendation 3.2

1. Board establishes an Audi{ Compliant. Provide ifiormation or link/reference | The AuditCommittee's roles and

Committee to enhance its to a document containing informatior] responsibilities, including the duty to
oversight capability over the on the Audit Committee including its| recommend the appointment and removal
company's financial reporting functions. }(S8Z lu% vGC[e AS Ev o |
internal control system, in the Audit Committee Charter which is
internal and external audit Indicate if it is the Audit Committee's| uploaded in the company's wiesite.
processes, and compliance responsibility to recommend the

with applicable laws and appointment and removal of the https://www.phinma.com.ph/#corporate-
regulations. tu% vGC[e A8 Ev o p ] section

2. Audit Committee is Compliant. Provide information or link/reference| The Audit Committeés composed ofhree

composed of at least three
appropriately qualified non
executive directors, the

to a document containing informatior
on the members of the Audit
Committee including their

(3) qualified norexecutive directors, twoof
whom are independent directors including
the Chairman and one (1) neaxecutive

director. The members of the Audit
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majority of whom, including
the Chairman is independent|

qualifications and type of
directorship.

Committee areJuan B. Santos
(Chairmariindependent), Rizalina G.
Mantaring (Independent) and Magdaleno B.
Albarracin, Jr. (NofExecutive) The
qualifications of the commitee members
are found on page$ to 10 of the 2019
Information Statement(SEC Form 201S),

on pagedd4and 46 of the 2019 Annual and
Sustainability Report v ]v §Z  }u %o
website.

https://www.phinma.com.ph/#company-
section

3. All the members of the
committee have relevant
background, knowledge, skills
and/or experience in the
areas of accounting, auditing
and finance.

Compliant.

Provide information or link/reference
to a document containing informatio
on the background, knowledge, skills
and/or experience of the members o
the Audit Committee.

Information on the relevant background,
knowledge, skills, and/or experiencef the
members of the Audit Committee are found
on pagess to 10 of the 2019Information
Statement (SEC Form 20S), on pages44
and 45 of the 2019 Annual and
Sustainability Report in their Certificates of
Independent Director v ]v §Z  }u %o
website.

https://www.phinma.com.ph/#company-
section

4. The Chairman of the Audit
Committee is not the
Chairman of the Board or any
other committee.

Compliant.

Provide information or link/reference
to a document containing informatiot]
on the Chairman of the Audit
Committee.

The Chairman of the Audit Commige is Mr.
Juan B. Santowho is an indepadent
director andis not the Chairman oftie
Board orof any other committee.This is
indicated in the letter disclosureto the
regulators kst April 20D which lists the
committee membershis of the directors.
The composition of the board comitiees is
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also found on page8 to 39 of the 2019
Annual and Sustainability Repart
The qualificationsof the Chairman of the
Audit Committee are found on pge 45 of
the 2019 Annual and Sustainability Report
on page9 of the 2019Information
Statement (SEC Form 20S), in his
Certificate of Independent Director and in
the Ju% vC[s A «]3 X
https://www.phinma.com.ph/#company-
section

Supplement to

Recommendation 3.2

1. Audit Committee approves| Compliant. Provide proof that the Audit The Audit Committee, in its Audit

all nonraudit services
conducted by the external
auditor.

Committee approved all neaudit
services conducted by the external
auditor.

Canmittee Report bund on page 53f the
2019 Annual and Sustainability Report
certifies that nonaudit servicesand related
feesof the external auditorwere also
reviewed andconcluded that these fees are
not significant to impair independence.

2. Audit Committee conducts
regular meetings and
dialogues with the external
audit team without anyone
from management present.

Non-compliant

Provide proof that the Audit
Committee conducted regular
meetings and dialogues with the
external audit team whout anyone
from management present.

Each and every member of the Board
of the company are professional, well
respected members of the business
community who are aware and highly
conscious of their fiduciary roles,
responsibilities and accountabilitiessa
Board members, as provided under the
o0 AU 8Z Ju% vC[e ES]
incorporation and bylaws. This
includes the members of the Audit
Committee composed of two (2)
IndependentDirectors one of whom
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acts as Chairman, andMon-Executive
director. Therels no need at this time
for regular meetings of the Audit
Committee with the external audit
team. The Audit Committee members
know when to call such meetings to
address audit and related issues.
Neither is it necessary at this time to
exclude managementrbm such
meetings who are in fact seen as
necessary to quickly and efficiently
address all issues discussed in the
meeting. The company believes that
with the number, qualifications and
the active role of the directors in the
board, including its composition where
majority of the board areNon-
Executive Directors, it satisfies the
underlying principle of the
recommendation thatthe board should
be supported by committees in the
effective performance of its functions,
particularly with respect to audit, risk
management, related party
transactions, and other key corporate
governance concerns. Independent
Directors take on lead ras in board
committees including the Audit
Committee. The minutes of the
meetings of theAudit Committee of
the Company show thainaterial
transactions or informationare
discussed openly during the said
meetings
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Optional Recommendation 3.2
1. Audit Committee meets at | Compliant. Indicate the number of Audit The Audit Committee hadife (5) meetings

least four times during the
year.

Committee meetings during the year
and provide proof.

in 2019and this information isdisclosed in
the Audit Comnittee Report on pages9 of
the 2019 Annual and Sustainability Repart

2. Audit Committee approves
the appointment and removal
of the internal auditor.

Provide proof that the Audit
Committee approved the
appointment and removal of the
internal auditor.

Recommendation 3.3

1. Board establishes a Compliant. Provide information or reference to a| The Board has established a Corporate
Corporate Governance document containing information on| Governance and Related Party Transaction
Committee tasked to assist the Corporate Governance Committeethat includesthe functions of the
the Board in the performance Committee, including its functions. | Nominations Committee. Further
of its corporate governance information on the Committee's functions
responsibilities, including the Indicate if the Committee undertook | and responsibilities are camined in its
functions that were formerly the process of identifying the quality| Charterfound in thecompany's website
assigned tq a Nomma_tlon an( of directors ahgngd Wlth t_he _ https://www.phinma.com.ph/#corporate-
Remuneration Committee. company's stratgic direction, if section

applicable. -
2. Corporate Governance Compliant. Provide information or link/reference| TheCorporate Governance and Related

Committee is composed of at
least three members, all of
whom should be independent
directors.

to a document containing information
on the members of the Corporate
Governance Commit, including
their qualifications and type of
directorship.

Party Transactions Committeis composed
of three (3) members, all of whom are
IndependentDirectors. The CG and RPT
Committee is composed oAtty. Lilia B.De
Lima (Chairmarindependent), Guillermo D.
Luchangco (Independent) aridizalina G.
Mantaring (Independent). The qualifications
of the members of the Corpoita
Governance and RPT Committee are found

on pages8to 10 of the 2019Information
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Statement (SEEorm 20t 1S) on page45 of
the 2019 Annual and Sustainability Report
in their Certificates of Independent Béctor
v Jv 8Z Ju% vC[e A ]38 X
https://www.phinma.com.ph/#company-
section
3. Chairman of the Corporate| Compliant. Provide information or link/reference| Atty. Lilia B. De Lim@independent Director)

Governance Committee is an
independent director.

to a document containing informatior
on the Chairman of the Corporate
Governance Committee.

is Chairman of the Corporate Governance
and RPT Committee.

The qualifications of thecommittee
chairman are foun on page9 of the 2019
Information Statement (SEC Form 20S),
on page 4% of the 2019Annualand
SustainabilityReport,in their Certificate of
Independent Director and in the }u %, vC
website.

https://www.phinma.com.ph/directors/25/
show

Optional Recommendation 3.3

Corporate Governance Compliant. Indicate the number of Corporate The CG and RPT Committekthe company

Committee meet at least Governance Committee meetings had four (4) meetings in2019which were

twice during the year. held during the year and provide held onJanuary 7March 5, March 27and
proof thereof. September 272019

Recommendation 3.4

1. Board establishes a Compliant. Provide information or link/reference| The Risk @ersight Committee assists the

separate Board Risk Oversigl
Committee (BROC) that
should be responsible for the
oversight of a company's
Enterprise Risk Management

to a document containing informatio|
on the Board Risk Oversight
Committee (BROC) and its functions

board infulfilling its corporate goverrance

responsibility with respect to its oversight of
§Z }lu% vC[e CE]el uv P uyv
The charter of the Risk Oversight Committe
I* (Juv 1v 8Z Ju% VvC[s A =«
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system to ensure its https://www.phinma.com.ph/#corporate-
functionality and section
effectiveness.
2. BROC is composed of at | Compliant. Provide information or link/reference| The Risk Oversight Committee is composed

least three members, the
majority of whom should be
independent directors,
including the Chairman.

to a document containing informatio
on the members of the BROC,

including their qualifications and type
of directorship.

of three (3) members two (2) of whom are
IndependentDirectors including the
Chairmanof the committee. Thecommittee
is composed of Messrs. Guillermo D.
Luchangco (Chairman/Independent), Victor
J. del Rosario and (Atty. Lilia B. De Lima
(Independent). The qualifications of the
members of the Risk OversigiCommittee
are found on page88to 43 of the 2019
Annual and Sustainability Reporand in
their Certificates of Independent Director
found in the website.

https://www.phinma.com.ph/#company-
section

3. The Chairman of the BRO(
is not the Chairman of the
Board or any other
committee.

Compliant.

Provide information or link/reference
to a document containing informatiot
on the Chairman of the BROC.

TheChairman of the Risk Oversight
Committee is Mr.Guillermo D. Luchangco
who is not the Chairman of the Boarar of
any other committee Hisqualifications are
containedon page 4 of the 2019 Annual
and Sustainability Reporand in his
Certificate of Independent Directoin the
Ju% VvC[e A. *]3

https://www.phinma.com.ph/directors/7/s
how
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4. At least one member of thg Compliant. Provide information or link/reference| The qualifications of the members of the

BROC has relevant thorough
knowledge and experience o
risk and risk management.

to a document containing informatn
on the background, skilend/or
experience of the members of the
BROC.

Risk Oversight Committeare found on page
45 of the 2019 Annual and Sustainability
Reportand in thar Certificates of
Independent Director found in the website.

https://www.phinma.com.ph/#company-
section

Recommendation 3.5

1. Board establishes a Relatg Compliant. Provide information or link/reference| The Board has established a Corporate

Party Transactions (RPT) to a document containing informatiol Governance and Related Party Transaction

Committee, which is tasked on the Related Party Transactions | Committee tasked with rgiewing all

with reviewing all material (RPT) Committee, including its material related party transactions of the

related party transactions of functions. company. Further information on the

the company. Committee's functions and responsibilities
are contained in its Charter found in the
company's website.
https://www.phinma.com.ph/#corporate-
section

2. RPT Committee is Compliant. Provide information or link/reference| TheCorporate Governance and Related

composed of at least three
non-executive directors, two
of whom should be
independent, including the
Chairman.

to a document containing information
on the members of the RPT
Committee, including their
qualifications and type of
directorship.

Party Transactions Committeis composed
of three (3) members, all of whom are
independent directors. ie members of the
committee are Atty. Lilia B. De Lima
(Chairmariindependent Directos, Guillermo
D. Luchangco (Independeimirector) and
Rizalina G. Mantaringindependent
Director). The qualificatiors of the
committee members are found on pages
to 10 of the 2019Information Statement
(SEC Form 201S),on page45 of the 2019
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Annual and Sustainability Repqgrin their
Certificates of Independent Director and in
the Ju% vC[e A «]§ X
https://www.phinma.com.ph/#company-
section

Recommendation 3.6

1. All established committees| Compliant. Provide information or link/reference| The charters of the committees contain thei

have a Committee Charter
stating in plain terms their
respective purposes,
memberships, structures,
operations, reporting process|
resources and other relevant
information.

to the company's committee charterg
containing all the required
information, particularly the functiong
of the Committee that is necessary
for performance evaluation purposeg

functions and responsibilities inclding the
profiles of membership. All these become
the basis for the committee's self
assessment process at the end of the year.
The charters of each committee are found i
the company's website.

https://www.phinma.com.ph/#corporate-

2. Cgmmlttee Charters Compliant. section

provide standards for

evaluating the performance o

the Committees.

3. Committee Charters were | Compliant. Provide link to company's website | Please see the links below to the company

fully disclosed on the
company's website.

where the Committee Charters are
disclosed.

website for the Committee Charters

https://www.phinma.com.ph/#corp orate-
section

Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to progdleffectively perform their duties and
responsibilities, including sufficient time to be familiar with theorporation's business.

Recommendation 4.1
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1. The Directors attend and | Compliant. Provide information or link/reference| The company adopted the guidelines issueq

actively participge in all
meetings of the Board
Committees and shareholder
in person or through tele
videoconferencing conducted
in accordance with the rules
and regulations ofhe
Commission.

to a document containing informatio
on the process and procedure for
tele/videoconferencing board and/or
committee meetings.

Provide information or link/reference
to a document containinghformation
on the attendance and participation
of directors to Board, Committee and
shareholders' meetings.

by the SEC in 2001 for the conduct of
teleconferencing and video conferencing i.e
conferences or meetigs through electronic
medium ortelecommunications where
participants are not physically present.

The directors' attendance to the board
meetings keld in2019are found on page37
of the 2019 Annual and Sustainability
Report dZ JE& S}Ee[] SB v Vv
committee meetings are discussed on page
380f the 2019 Annual and Sustainability
Report Their attendance to the

*Z €& Z}o &e<[ u S]vP & (}
minutes of Anual SockholdersMeetingas

%o}eS Jv 8Z Ju% VC[e A ]

2. The directors review Compliant. Directors are sent and review materials for
meeting materials for all Board and Committee meetings and in fact
Board and Committee ask questions thereon.
meetings.

: i — i i Minutes of Committee and Board meetings
3. The directors ask the Compliant. Provide information or link/reference document thequestions and discussions of
necessary questions or seek to a document containing informatiot the board. Records of the minutes of the
clarifications and explanation| on any questions raised or meetings of the Board are maintained by th
during the Board and clarification/explanation sought by Corporate Secretary
Committee meetings. the directors.
Recommendation 4.2
1. Nonexecutive directors Compliant. Disclose if the company has a policy| In March2018, the company further

concurrently serve in a
maximum of five publicly
listed companies to ensure

that they have sufficient time

setting the limit of board seats that a
non-executive director can hold
simultaneousy.

amended its Manual on Corporate
Governance to adopthe limit on board
seats of NorExecutive Directors to publicly

listed companies to fivg5) seats This policy
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to fully prepare for minutes,
challenge Management's
proposals/views, and oversee
the longterm strategy of the
company.

Provide information or link/reference
to a document containing informatio
on the directorships of the company"
directors in both listed and nolisted
companies.

statement is found on page 16 of the
Manual.

https://www.phinma.com.ph/#cor porate-
section

The directorships of the company's director
in both listed and nonlisted companies are
found on payes6to 10 of the 2019
Information Statement (SEC Form 205) on
pages44to 45 of the 2019 Annual and
Sustainability Reportand in theCertificates
of Independent Directorgound in the

Ju% vC[e A.Ne]sonexecutive
director has a board seat beyond the 5 seat
limit.

https://www.phinma.com.ph/#disclosure-
section

Recommendation 4.3

1. The directors notify the Compliant. Provide copy of written notification tq In June 2020Qthe Corporate Secretaryas
company's board before the board or minutes of board informed by Atty. De Lima of the changes in
accepting a directorship in meeting wherein the matter was their directorshipsin other companes.
another company. discussed.

Optional Principle 4

1. Company does not have | Compliant. Mr. Ramon R. del Rosario, Vi€ghairman

executive directors who serve
in more than two boards of
listed companies outside of
the group.

and President & EO of the company sit in
only one listed company outside the
PHINMAGroup; as anindependentDirector
of Ayala Corporation.
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2. Company's schedules boa| Compliant. A proposed schedule of boantheetings for
of directors meetings before the entire year issent out to all directors at
the start of the financial year. the start of the year. Requests for resetting
are considered and the notice of thactual
board meetingdate is sent out & least a
week before themeeting.
3. Board of directors meet at | Compliant. Indicate the required number of The Boardf Directors held four (#regular,

least six times during the yea

board meetings during the year and
provide proof.

three (3) speciahnd one () organizational
meetingin 2019 The details of the
significant resolutiongaken upduring the
meetings arein AnnexEof the 2019
Information Statement (SEC Form 20S)
foundinth  Ju% vC[s A ]38

https://www.phinma.com.ph/#disclosure-
section

4. Company requireas
minimum quorum of at least
2/3 for board decisions.

Compliant.

Indicate the required minimum
quorum for board decisions.

Board decisions are alwes made during
board meetings. Items such as the approva
of minutes of previous board meeting,
adjournment, etc. are approved by the
Board. Requiring at least 2/3 quorum for
Board decisions will thus apply to approval
even of matters taken up in due course.
Until such time as the Corporation is able tg
identify specific decisions that, to the benefi
of the Corporation and its stockholders,
should require 2/3 quorum, the current
majority quorum requirement is
implemented. In any event, the company
has four (4) Independent Directors to ensur
protection of stockholder and stakeholder
interest.

36


https://www.phinma.com.ph/#disclosure-section
https://www.phinma.com.ph/#disclosure-section

PHINMA Corporation Integrated Annualr@arate Governance Repor2019

SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

Princple 5: The board shouléd

ndeavourto exerc

ise an objective and independent judgment on all corporate affairs.

Recommendation 5.1

The Board has at least 3 Compliant. Provide information or link/reference| Following the ASM on April 12019 one (1)

independent directors or such to a document containing informatiorl additional female Independent Directowas

number as to constitute one on the number of independent elected As of December 2019, the company

third of the board whichever directors in theboard. four (4) hdependentDirectors constituting

is higher. 1/3 of its 11 board seatsThis information is
also found on page 12 to13 of the 2019
Information Statement (SEC Form 20S),
on pagss 40 to 43 of the2019 Annual and
Sustainability Report v Jv §Z  }u %o
website.
https://www.phinma.com.ph/#disclosure-
section

Recommendation 5.2

1. The independent directors| Compliant. Provide information or link/reference| The qualifications of the company's elected

possess all the qualifications to a document containing informatior Independent Directors are found in their

and none of the on the qualifications of independent | respective Certificates of Independent

disqualifications to hold the directors. Directors attached to the SEGFN 20-

positions. Information Statement, onpages 40 to 4®f
the 2019 Annual and Sustainability Report

v ]Jv 8Z Ju% VvC[e A ]85 X

https://www.phinma.com.ph/annual-report

Supplement to

Recommendation 5.2

1. Company has no Compliant. Provide information or link/reference| The company has no shareholder

shareholder agreements, by
laws provisions, or other
arrangements that constrain

to a documentcontaining information
that directors are not constrained to
vote independently.

agreements, bylaws provisions or other
arrangements that constrain the directors'
ability to vote. Directors are expected to

exercise independnt judgment in
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the directors' ability to vote performing their duties and responsibilities,
independently. including when voting on board mattersThe

by-laws of the company can be found in the

Ju% VvC[e A ]88 X

Recommendation 5.3
1. The independent directors| Compliant. Provide information or link/reference| The period of service that the Independent

serve for a cumulative terrof
nine years (reckoned from
2012).

to a document showing the years 1D
have served as such.

Directors have served in such capacity is
found in their Certificate & Independent
Director attached to the2019Information
Statement (SEC Form 20S) and on pagd5
of the 2019 Annual and Sustainability Repo
found in the website.On the average, the
independent directors of the company has
served no more tharseven(7) years from
2012.

https://www.phinma.com.ph/#disclosure-
section

2. The company bars an Compliant. Provide information or link/reference| In March2018, the company further

independent director from to a document containing informatiol amended its Manual on Corporate

serving in such capacity after on the company's policy on term Governance to implement the cumutave

the term limit of nine years. limits for its independent director. term limit of nine years (reckoned from
2012) for Independent Directors. This policy
statement is found on page 15 of the
Manual.

3. In the instance that the Compliant. Provide reference tthe meritorious | As of reporting date, the company's

company retains an
independent director in the
same capacity after nine
years, the board provides
meritorious justification and
seekseZ E Z}oappiovdl

justification and proof of
shareholders' approval during the
annual shareholders' meeting.

independent drectors have not exceeded
the nine-year limit. The company keeps
track of the period of serviceendered by its
Independent Directors counted from
reckoning date of 2012The company will
provide meritorious reasons and seek
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during the annual *3} 1Z}0 E+[ %% E}A 0 AZ
shareholders meeting. happens.
Recommendation 5.4
1. The positions of Chairman| Compliant. Identify the company's Chairman of | The Chairman of the Board Mr. Oscar J.

of the boardand Chief
Executive Officer are held by
separate individuals.

the Board and Chief Executive Officq

Hiladoand the Chief Executive Officer Mr.
Ramon R. del Rosario

2. The Chairman of the Boarq Compliant. Provide information or link/reference| The roles and responsibilities of the
and Chief Executive Officer to a document containing informatiorf Chairman of the Board and the Chief
have clearly defined on the roles and responsibilities of | Executive Officer are contained in the
responsibilities. the Chairman of the Board and Chie] Manual on Corporate Governance and the
Executive Officer. Performance Asessment templates.
https://www.phinma.com.ph/#corporate-
Identify the relationship of Chairman D. B D D
section
and CEO.
The Chairman of the Board presides at all
meetings of the Board of Directors and
stockholders. The Chairman is responsible
for leadership in the Board.
The Chief Executive Officer is responsible f
§Z PV E 0 *u% EA]]}v }( §
business,properties and affairs and
managing it within the authorities
delegated by the Board.
Recommendation 5.5
1. If the Chairman of the Non- Provide information or link/reference With the current composition of the
Board is not an independent | Compliant. to a document containing informatior Board, the qualifications of the

director, the board designates
a lead director among the
independentdirectors.

on a lead independent director and
his roles and responsibilities, if any.

Directors, including the active role of
Non-Executive Directors and
Independent Directors, the Board as a
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body, exercises objective and

Indicate if Chairman is independent. independent judgment on all corporate
affairs. Indgpendent Directors take
leading roles in the board committees
such as the Audit, Risk Oversight and
Corporate Governance and RPT. The
Board will consider designating a Lead
Independent Director in the future,
when the need arises.

Recommendation 5.6

1. Directors with material Compliant. Provide proof of abstention, if this In 2019, there were no transactions brought
interest in transaction was the case. (JE 8Z } E [+ %% E}A o A
affecting the corporation had material interest in.

abstain from taking part in the
deliberations on the
transaction.

Recommendation 5.7

1. The norexecutive directors| Nor- Provide proof and details of said The company believes that with the
(NEDs) have separate period| Compliant. meeting, if any. current set up, it substantially complieg
meetings with the external and preserves the underlying principle
auditor and heads of the Provide information on the frequency of the recommendation that the board
internal audit, compliance an( and attendees of meetings. should endeavor to exercise an

risk functionswithout any objective and independent judgment
executive directors present. on all corporate affairs is satisfied

Independent directors take leading
roles in the board committees

2. The meet.ings are chaired | Nor- ] including the Audit Committee and the
by the lead independent Compliant. CG and RPT Committee
director.

In March 2018, the Audit Committee
Charter was revised to explicitly
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include this recommendation. On
November 8, 2019, the Hehof

Internal Audit met thru an Executive
Session with the Audit Committee. As
necessary, meetings with the external
auditor, without anyone from
management present will be
conducted.

Optional Principle 5

1. None of the directors is a
former CEO of the company i
the past 2 years.

Provide name/s of company CEO fo
the past 2 years.

Principle 6: The best measure of the Board's effectiveness is through an assessment process. The Board should regulady eaatyations to appraise its performance as a

body and assess whether it p

ossesses the right mix of backgrounds and competencie

Recommendation 6.1

1. Board conducts an annual
seltassessment of its
performance as a whole.

Compliant.

2. The Chairman conducts a
seltassessment of his
performance.

Compliant.

3. The individual members
conduct a sefassessment of
their performance.

Compliant.

4. Each committee conducts |
selfassessment of its
performance.

Compliant.

Provide proof of selassessments
conducted for the whole board, the
individual members, the Chairman
and the Committees.

The board seHassessment exercise for the
year 2019wascompleted in the 1st quarter
of 2020 which included the assessment of
the Board as a body, the Individual
Directors, the Chief Executive Officer and th
Chairman. The Audit Committee conducted
its asessment coveringhte yea 20190n
March 4, 2(20.

https://www.phinma.com.ph/#corporate-
section
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5. Every three years, the Non- Identify the external facilitator and The selfassessmergwere

assessments are supported k| Compliant. provide proof of use of an external implemented starting2018for the year

an external facilitator. facilitator. 2017.The board will employ the
services of an external fadihtor on
the third yearor 2020as it deems
necessary to assist in the performance
assessments.

Recommendation 6.2

1. Board has in place a syste| Compliant. Provide information or link/reference| The Board adopted a seddssessment

that provides at the minimum
criteria and process to
determine the performance
of the Board, individual
directors andcommittees.

to a document containing informatior
on the system of the company to
evaluate the performance of the
board, individual directors and
committees, including a feedback
mechanism from shareholders.

performance evaluation process thatsed a
five-point rating scale(1-Excellent to 5
Needs Improement) to scae the
performance of the Board as a body, the
individual directors, the Chief Executive
Officer and the Chiaman of the Board. The
key areas of governance in these
assessments are based on the duties and
responsibilities listed in the Manual on
Corporate Governance, Charters and
relevant company policies are:

- Compositionand Quality of the Board
- Conductof Board Meetings
- Dutiesand Responsibilities

Fields for comments and suggestions to
improve board performance are also
included in the selfassessment.

The Board Assessment Policy and Procedu
document including the templates athe
assessments & L %o 0 } lv §2
website.

}u
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https://www.phinma.com.ph/#corporate-
section
2. The system allows for a Compliant. The assesment wasconducted startingin

feedback mechanism from th;
shareholders.

2018 for the year 2017 During the Anual
ShareholdersMeeting, shareholders can
raise ary commenton board[ performance.
The board opens the floor for any questions
on the company operations and
performance of the board.

Feedbackrom shareholders mg also be
done through the Invetor Relations Office
of the company the contact details of which
are included in the annual report and in the
website.

https://www.phinma.com.ph/#investor -
section
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Principle 7: Members of the Board are dutyound to apply highethical standards, taking into account the interests of all stakeholders.

Recommendation 7.1

1. Board adopts a Code of | Compliant. Provide information on or The Code of Business Conduct and Ethics
Business Conduct and Ethics link/reference to the company's Cod¢ the company contains policies on
which provide standards for of Business Conduct and Ethics. professional decorum, conflict of interest
professional and ethical and penalties for violations. Directors,
behaviour, as well as, officers and employees are required to
articulate acceptable and always act in the best interest of the
unacceptable conduct and company. As a matter of policy, every
practices in internal and director, officer and employee of the
external dealings of the company should avoid any situation that
company. could interfere or appear to interfere with
their independent judgment in performing
their duties. The Code of Business Conduct
and Ethics is found in the company's
website.
https://www.phinma.com.ph/#corporate-
section
2. The Code is properly Compliant. Provide information on or discuss The Manual on Corporate Governanead

disseminated to the Board,
senior management and
employees.

how the company disseminated the
Code to its Board, senior
management and employees.

Code of Conduct and Ethiese available to
all directors and employees in the website.
The Employee Handbook are provided to
employees and officers of the company to
serve as their guide. Yearly, the Integrity
Assurance team requires the submission of
the Integrity Assurance Fornfdisclosure
form) by all directors, officers and
employees.Lastly, policies under the
Integrity Assurance Program are also
uploaded to the company's website.
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https://www.phinma.com.ph/#corporate-
section
3. The Code is disclosed and| Compliant. Provide a link to the company's The company's Code of Business Conduct

made available to the public
through the company
website.

website where the code of Business
Conduct and Ethics is posted /
disclosed.

and Ethics is found in the ecopany's
website.

https://www.phinma.com.ph/#corporate-
section

Supplement to
Recommendation 7.1

1. Company has clear and Compliant. Provide information on or The company's antbribery and corruption
stringent policies and link/reference to a document policies are contained in its Gifts and
procedures on curbing and containing information on the Gratuities Policy undethe Code of Business
penalizing company company's policy and procedure on| Conduct and Ethics.
qulvement in o_fft_armg,_ curbing and penalizing bribery https://www.phinma.com.ph/#corporate-
paying and receiving bribes. :

section
Recommendation 7.2
1. Board ensures the proper | Compliant. Provide proof of implementation and| The implementation and strict compliance o

and efficient implementation
and monitoring of compliance

monitoring of compliance with the
Code of Business Conduct and Ethig
and irternal policies.

§Z }u% vG[e } }( S$Z] - ]°
the Integrity Assurance and Human Resour
Teams.
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
with the Code of Business The Integrity Assurance Team is in charge
Conduct and Ethics. confirming that all covered officers and

employeesrexp] @& S} (]Joorpu% v
Integrity Assurancd-orm upon employment
and every year thereafter complies with the
same. In instances when any of the
information disclosed has changed, the
covered officer or employee has the
obligation to amend his Intgrity Assurance
Form accordingly. The form details
information regarding aspects of an

U%O0}C [* % E<}v o Vv I}E
dealings that may be in conflict with the saig
program.

The Human Resources Team deals with
guaranteeing that all employees anmade

A E }(8Z 3}Ju% vC[e }E /4
prescribed work attitude as well as penalties
and sanctions to be incurred in the event of

a violation.
2. Board ensures the proper | Compliant. Indicate who are required to comply | The Codef Business Conduct and Ethics
and efficient implementation with the Code of Business Conduct | applies to all directors, officers and
and monitoring of compliance and Ethics and any findings on nron | employees of the company including its
with company internal compliance. vendors and suppliers.

policies.

DISCLOSURE AND TRANSPARENCY

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accorihribe test practices and regulatory expectations.

Recommendation 8.1

1. Board establishes corporai Compliant. Provide information on or The Corporate Disclosures Procedure
disclosure policies and link/reference to the company's Manual degribes the standard procedures
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SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

procedures to ensure a
comprehensive, accurate,
reliable and timely report to
shareholders and other
stakeholders that gives a fair
and complete picture of a
company's financial condition
results andousiness
operations.

disclosure policies and procedures
including reports distributed/made
available to shareholders and other
stockholders

to be followed in the management of
required corporate disclosures in complianc|
with PSE and SEC rules and regulatiorse
procedure manual also covers the
submission of information on transactions /
dealingsof directors and officerson the

}u% vC[e « uTaE procerure
manual applies to albfficers and employees
of the companyin charge of corporate
disclosure responsibilities. The procedure
manual details thedisclosureprocess
including the work instructions, idetifying
the assigned personof disclosure, the
deadlines pettype of disclosures and
sources of data for the reports.

The company's policies and procedures on
corporate disclosure are found in the
Manual on Corporate Governance and
detailed in the Corporate Disclosure
Procedure Manual which are uploaded to
the company's website.

https://www.phinma.com.ph/#corporate-
section

Supplement to
Recommendations 8.1
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Company distributes or Compliant. Indicate the number of days within | The company complies with the SEC

makes available annual or
quarterly consolidated
reports, cash flow statements
and special audit revisions.
Consolidated financial
statements are published
within ninety (90) days from
the end of the fiscal year,
while interim reports are
published within fortyfive

(45) days from the end of the
reporting period.

which the consolidated and interim
reports were published, distributed g
made available from the end of the
fiscal year anénd of the reporting
period, respectively.

mandated deadline in filing its Annual
Report (SEC Form 44) which is within 105
calendar days from end of the Fiscal Year.
The quarterly reports are submitted within
45 calendr days from end of quarter. The
company believes that it complies with the
principle of the recommendation on having
disclosure policies and procedures that are
practical and in accordance with the best
practices and regulatory expectations. Give
the degee of accuracy, scope and details
required in the SEC Form 4, the company
believes that 90 days will not be practical
and possible to complete the report.

2. Company discloses in its
annual reportthe principal
risks associated with the
identity of the company's
controlling shareholders; the
degree of ownership
concentration; croséoldings
among company affiliates;
and any imbalances between
the controlling shareholders
voting power and overall
equity position in the
company.

Compliant.

Provide link or reference to the
company's annual report where the
following are disclosed:

1. principal risks to minority
shareholders associated with the
identity of the company's controlling
shareholders

2. aossholdings among company
affiliates; and

3. any imbalances between the
controlling shareholders' voting
power and overall equity position in
the company.

dZ }u% vGC[e }vSE}oO]VP -
crossholdings among company affiliates are
found on pages 4 to 5 and on pages 74 to 75
of the Annual Repor(SEC Form 1&). None
of the directors and officerown five

percent (5%) or more of the outstanding
capital stock of the company.

Recommendation 8.2
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Company has a policy Compliant. Provide information on or The company's Corporate Disclosure policy|

requiring all directors to
disclose/report to the
company any dealings in the
company's shares within
three business days.

link/reference to the company's
policy requiring directors and officers
to disclose their dealings in the
company's share.

Indicate actual dealings of directors
involving the corporation's shares
including their nature,
number/percentage and date of
transaction.

requires that all drectors and principal
officers shall submit the duly signed and

lu%o0]ezZz ~ & }&epoition
Beneficial Ownership) to the Compliance
unit within 24 hours from transaction date.
This policy statement is found on page 6 of
the Corporate Disclosur@rocedure Manual
which is uploacd to the website.

https://www.phinma.com.ph/#corporate-
section

2. Company has a policy Compliant. The company'$ublic Ownership Report as

requiringall officers to of June30, 2020 and SEC 23 B reportd$

disclose/report to the directors andofficers that dealt inthe

company any dealings in the Ju% vC[e <id2@9are uploackd to

company's shares within the }u% v @ébsite.

three business days. . .
https://www.phinma.com.ph/#disclosure-
section

Supplement to

Recommendation 8.2

1. Company discloses the Compliant. Provide information on or The company's conglomerate mays af

trading of the corporation's
shares by directors, officers
(or persons performing simila
functions) and controlling
shareholders. This includes
the disclosure of the
company's purchase of its
shares from the market (e.g.
sharebuybackprogram)

link/reference to the shareholdings o
directors, management and top 100
shareholders.

Provide link or reference to the
company's Conglomerate Map.

December 312019 isfound in the2019
Information Statementand alsofound in the
website.

https://www.phinma.com.ph/#company-
section

dZ }u% vC[e JE S}E-U }(
controlling shareholders submit their SEC
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SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

Form 23B within the required date or on a
monthly basis as applicable.

The company's Top 100 Shareholders and
Public Ownership Report are uploaded in th
website.

https://www.phinma.com.ph/#disclosure-
section

Disclosures relahgto $Z  }u % Shafe
Buy-Back Progranfor 2019are uploaded in
the website.

https://www.phinma.com.ph/#disclosure-
section

Recommendation 8.3

1. Board fully discloses all
relevant and material
information on individual
board members to evaluate
their experience and
qualifications and assess any
potential conflict of interest
that might affect their
judgment.

Compliant.

Provide link or referencto the
directors' academic qualifications,
share ownership in the company,
membership in other boards, other
executive positions, professional
experiences, expertise and relevant
trainings attended.

Information on directors' academic
qualifications, memlership in other boards,
other executive positions, professional
experience and expertise are found on pagye
6to 10 of the 2019Information Statement
(SEC Form 24S) on page % of the 2019
Annual and Sustainability Repoetnd in their
Certificates of Independent Directdiound in
the website.

https://www.phinma.com.ph/#company-
section

The directors' shareholdings in theompany
are disclosed on pags of the 2019

Information Statement (SEC Form 205)

50


https://www.phinma.com.ph/#disclosure-section
https://www.phinma.com.ph/#disclosure-section
https://www.phinma.com.ph/#disclosure-section
https://www.phinma.com.ph/#disclosure-section
https://www.phinma.com.ph/#company-section
https://www.phinma.com.ph/#company-section

PHINMA Corporation Integrated Annualr@arate Governance Repor2019

SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
QORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
and on page 79 of the Annual RepdSEC
Form 17A) found in the website.
https://www.phinma.com.ph/#disclosure-
section
2. Board fully discloses all Compliant. Provide link or reference to the ke | Information on key officers' academic

relevant and material
information on key executives
to evaluate their experience
and qualificationgnd assess
any potential conflict of
interest that might affect their
judgment.

officers' academic qualifications,
share ownership in the company,
membership in other boards, other
executive positions, professional
experiences, expertise and relevant
trainings attended.

qualifications, membersip in other boards,
other executive positions, professional
experiences and expertise are foundo
pages 10to 11 of the of the 2019
Information Statemen (SEC Form 241S).

The officers' shareholding/in thecompany
are disclosed on pageQlof the 2019
Information Statement (SEC Form 208)
and on page 3 of the Annual Report

https://www.phinma.com.ph/#disclosure-
section

Recommendation 8.4

1. Company provides a clear
disclosure of its policies and
procedures for setting Board
remuneration, including the
level and mix of the same.

Compliant.

Disclose or provide link reference to
the companypolicy andpractice for
setting board remuneration.

The company's practice for setting board
remuneration is provided on pagé9 of the
2019Information Statement(SEC Forr0 t

19.

https://www.phinma.com.ph/#disclosure-
section
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
QORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
2. Company provides a clear| Compliant. Disclose or provide link reference to| The company's practice for setting executiv
disclosure of its policies and the companypolicy andpractice for remuneration is provide on page 15 to 16
procedures for setting determining executiveamuneration. | of the 2019Information Statement(SEC
executive remuneration, Form20 t1S).
including the level and mix of . .
the same. http§://www.ph|nma.com.ph/#d|sclosure
section

3. Company discloses the Non-compliant | Provide breakdown of director The company discloses the
remuneration on an individua remuneration and executive remuneration of directors and principal
basis, including termination compensation, particularlthe officers on an aggregate basis. As
and retirement provision remuneration of the CEO. required in the Revised Code of

Corporate Governance, the company
discloses fixed and variable
compensation paid to itglirectors and
top four management officers on page
73 of the Annual ReportThe Directors
receive allowances, per diem and
bonus based on a percentage of the ni
income of the Company for each
calendar year.The conpensation
received by the officers who & not
included in the Board of Directors of
the Company represents salaries and
bonuses.We believe that this
submission compéswith the spirit of
the recommendation without risk to
the aforementioned directors and CEQ
(SEC Form 1XK).

https://www.phinma.com.ph/#disclos
ure-section

Recommendation 8.5

52


https://www.phinma.com.ph/#disclosure-section
https://www.phinma.com.ph/#disclosure-section
https://www.phinma.com.ph/#disclosure-section
https://www.phinma.com.ph/#disclosure-section

PHINMA Corporation Integrated Annualr@arate Governance Repor2019

SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Compny discloses its Compliant. Disclose or provide reference/link to| The Related Party Transaction Policy is

policiesgoverning Related
Party Transactions (RPTS) ar
other unusual or infrequently
occurring transactions in theil
Manual on Corporate
Governance.

company's RPT policies

Indicate if the director with confliabf
interest abstained from the board
discussion on that particular
transaction.

uploaded in the company'svebsite.

https://www.phinma.com.ph/#corpor ate-
section

RPT policies are also found on page 11 of t
company's Manual on Corporate
Governance uploaded to the company's
website.

https://www.phinma.com.ph/#corporate-
section

2. Company discloses materi
or significant RPTs reviewed
and approved during the yeal

Compliant.

Provide information on all RPTs for
the previous year or reference to a
document containing the following

information on all RPTs:

. hame of the relatedounterparty;

. relationship with the party;

. transaction date;

. type/nature of transaction;

. amount or contract price;

. terms of the transaction;

. rationale for entering into the
transaction;

8. the required approval (i.e. names
of the board d@ directors approving,
names and percentage of
shareholders who approved) based
on the company's policy; and

9. other terms and conditions

~No ok, WN B

The company disclosed the significant
related party transactions enterd into by
the company on page$22to 123of the
2019Information Statement(SEC Form 20
1S).

https://www.phinma.com.ph/#disclosure-
section
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Supplement to
Recommendation 8.5
1. Company requires director] Compliant. Indicate where and when directors

to disclose their interests in
transactions or any other
conflicts of interests.

disclose their interests in transaction
or any other conflicts of interests.

Optional Recommendation
8.5

1. Company discloses that | Compliant. Provide link or reference where this i The significant related party transactions

RPTs are conducted in such | disclosed, if any. entered into by the company with its

way to ensure that they are associates under comon control are

fair and at arms' length disclosed on pgesl122to 123o0f the 2019
Information Statement(SEC Form 20IS).
https://www.phinma.com.ph/#disclosure-
section
These RPTs are all in compliance with the
RPT policies of the company that includes
terms that are at fair ancat armslength
basis.

Recommendation 8.6

1. Company makes a full, fai Compliant. Provide link or reference where this | Material information or transactions

accurate and timely disclosur
to the public of every materia
fact or event that occur,

particularly on the acquisition
or disposal of significant

assets, which could adversely
affect the viability or the

disclosed.

disclosed by the company to SEC and PSE
through SEC Form 1Care enclosed as
Annex C to theAnnualReport(SEC Form 17
t A) anduploaded to thecompany's
website.

https://www.phinma.com.ph/#disclosure-
section
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
interest of its slareholders The company has a Caopate Disclosures
and other stakeholders. Manual which directors and key
management ae required to follow.
2. Board appoints an Compliant. Identify independent party appointed The company discloses its policies in the

independent party to evaluate
the fairness of the transactior|
price on the acquisition or
disposal of assets.

to evaluate the fairness of the
transactionprice

Disclose the rules and procedures fg
evaluating the fairness of the
transaction price, if any.

determination of fair value on page464 to
165o0f the 2019 Annual and Sustainability
Report

Details on theacquisitions and disposal of
assets tansacted by the company i2019
are found on pages 102 to 104 of tt#919
Annual and Sustainability Repart

Supplement to
Recommendation 8.6

1. Company discloses the
existence, justification and
details on shareholder
agreements, voting trust
agreements, confidentiality
agreements, and such other
agreements that may impact
on thecontrol ownership and
strategic direction of the
company.

Compliant.

Provide link or eéference where those
are disclosed.

There are no shareholder agreements that
may haveimpact on the control,
ownership and strategic direction of the
company.

Recommendation 8.7

1. Company's corporate
governance policies, prograr
and procedures are containe
in its Manual on Corporate
Governance (MCG).

Compliant.

Provide link to the company's websit
where the Manual on Corporate
Governance is posted.

The company's corporate g@rnance
policies, programs and procedures are
contained in its Manual on Corporate
Goverranceand Corporate Disclosures
Procedure Manuafound in the website.
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
QORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
IX }u% vC[e D ' ]e| Compliant.
submitted to the SEC and PS https://www.phinma.com.ph/#corporate-
section
3. Company's MCG is posted Compliant.
) pany . P P The Manual on Corporate Governance is
on its company website. .
complemented by the Corporate Disclosure
Manual which describes the standard
procedures to be followed in the
management of required corporate
disclosures in compliance with applicable
rules and reguléions.
Supplement to
Recommendation 8.7
1. Company submits to the | Compliant. Provide proof of submission The Manual on Corporate Governance was

SEC and PSE an updated M(
to disclose any changes in its
corporate governance
practices.

amended in 2017 to comply with the new
Code of Corporate Garnance andhe
amended manual wasubmitted to the PSE
and SEC in May 2017. The Manual was
further amended in March2018. Copies of
the revised manual were submitted to the
PSE and SEC in the same month.

https://www.phinma.com.ph/#corporate-
section

Optional: Principle 8

1. Does the company's Annui
Report disclose the following
information:

a. Corporate Objectives

Compliant.

b. Financial performance
indicators

Compliant.

Provide link or reference to the
company's Annual Report containing
the saidinformation.

dZ }u% 2019-Annual and
Sustainability Reports uploaded inits
website.

https://www.phinma.com.ph/annual-report
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SE(RECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
CORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS

PRACTICE / POLICY COMPLIANT

c¢. Nonfinancial performance | Compliant.

indicators

d. Dividend policy Compliant.

e. Biographical details (at Compliant.

least age, academic

qualifications, date of first

appointment, relevant

experience, anether

directorships in listed

companies) of all directors

f. Attendance details of each | Compliant.

director in all directors

meetings held during the yeal

g. Total remuneration of the | Compliant.

board of directors

2. The Annual Report contain Compliant. Provide link or reference where this | The Company substantially complies with

a statement confirming the
company's full compliance
with the Code of Corporate
Governance and where there
is noncompliance, identifies
and explains reason for each
such issue.

contained in the Annual Report.

the principles andbest practices contained
in the Code of Corporate Governance.

As of December 312019 there were no
sanctions imposed on any director, officer g
employee fornon-compliance.

This information is also disclosed in the
Corporate Governance section on pads of
the 2019 Annual and Sustainability Report

https://www.phinma.com.ph/annual-report

3. The Annual Report / Annug
CG Report discloses that the
board of directors conducted
a review of the company's
material controls (including

Compliant.

Provide link or refererewhere this is
contained in the Annual Report.

The Audit Committee assists the board in it
oversight responsibilities on financial
reporting process, assessment of internal
controls, the audit process, risk manageme
%o E} U v 8§Z Ju%oforCle 9
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
QORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
operational, financial and monitoring compliance with laws and
compliance controls) and risk| regulations. The Audit Committee discloses
management systems. on page39 of the 2019 Annual and
Sustainability Reporthat it has reviewed
the audit reports submitted by the Group
/v Ev o pnl]s$ v (}pv 8Z 8§
internal control system iggenerally
adequate and effectiveThe committee
certifies that it held meetings to review key
emerging risks
4. The Annual Report / Annug Compliant. Provide link or reference where this | In accordance with its Charter, the Group

CG Report contains a
statement from the board of
directors or Audit Committee
commenting orthe adequacy
of the company's internal
controls/risk management
systems.

contained in the Annual Report.

Internal Audit performs variousriternal
control reviewsof the company, its
subsidiaries and affiliates. Based on the
reviews, Group Internal Audit reorted that
overall controlsadequate and effective. The
Audit Committee disclosed that the
company's internal controkystemare
generallyadequate and effectie in the

Audit Gmmittee Report found on pagé3

of the 2019 Annual Report.

5. The company discloses in
the Annual Report the key
risks to which the company is
materially-exposed to (i.e.
financial, operational
including IT, environmental,
social,andeconomig.

Compliant.

Provide link or reference where thes
are contained in the Annual Report.

dZz &EJ]ele & 0§ S} SZ }u%
and operations are discussed on pageg0

to 1090f the 2019Information Statement
(SEC Form 213).

https://www.phinma.com.ph/#disclosure-
section

Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exerciséveftarsight ofthe same to strengthen the external

auditor's independence and enhance audit quality.

Recommendation 9.1
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Audit Committee has a Compliant. Provide information or link/reference| The Audit Committee is tasked to review thg

robust process for approving
and recommending the
appointment, reappointment,
removal and fees of the
external auditors.

to a document containing informatio
on the process for appving and
recommending the appointment,
reappointment, removal and fees of
the external auditors.

annual assessment of external auditor
prepared by management which becomes
the basis for the recommendation fore-
appointment of the external auditor for he
succeeling year.

https://www.phinma.com.ph/#corporate-
section

2. The appointment, re Compliant. Indicate the percentage of The Audit Committee in its reporto the

appointment, removal and shareholders that ratified the Board of Directors proposethe retention of

fees of the external auditor is appointment,reappointment, the external auditor for the subsequen

recommended by the Audit removal and fees of the external year. This is found on pagedsf the 2019

Committee, approved by the auditors. Annualand SustainabilityReport

Board and ratified by the

shareholders. The percentagef shareholders that ratified
the appointment is recorded in the Minutes
of Annual Stockholders' Meeting uploaded
in the company's website
https://www.phinma.com.ph/#disclosure-
section

3. For removal of the externa| Compliant. Provide information or link/reference| There has been no cause ftire removal of

auditor, the reasons for
removal or change are
disclosed to the regulators
and the public through the
company website and
required disclosures.

to a document containing the
company's reason for removal or
change of external auditor.

the external auditor for the past 5 years.

Supplement to
Recommendation 9.1
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Company has a policy of | Compliant. Provide information or link/reference| The policy of rotating the lead auditoevery

rotating the lead audit
partner every five years.

to a document containing the policy
of rotating the lead audit partner
every five years.

five yearsis in the Audit Committee Charter.

https://www.phinma.com.ph/#corporate-
section

Recommendation 9.2

1. Audit CommitteeCharter
includes the Audit
Committee's responsibility an

i. assessing the integrity and
independence of external
auditors

ii. Exercising effective
oversight to review and
monitor the external auditor's
independence and objectivity
and

iii. exercisingeffective
oversight to review and
monitor the effectiveness of
the audit process, taking into
consideration relevant
Philippine professional and
regulatory requirements.

Compliant.

Provide link/reference to the
company's Audit Committee Charter

These raponsibilities are all contained in
the Audit Committee Charteandis in the
}u % s@eEbsite.

https://www.phinma.com.ph/#corporate-
section

2. Audit Committee Charter
contains the Committee's
responsibility on reviewing
and monitoring the external
auditor's suitability and
effectiveness on an annual
basis.

Compliant.

Provide link/reference to the
company's Audit Committee Charter

This resposibility is contained in the Audit
Committee Charterandisinth }u%. vC
website.

https://www.phinma.com.ph/#corporate-
section
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Supplement to
Recommendation 9.2
1. Audit Committee ensures | Compliant. Provide link/reference to the This responsibility is contained in the Audit

that the external auditor is
credible, competent and has
the ability to understand
complex related party
transactions, its
counterparties and valuationg
of such transactions.

company's Adit Committee Charter

Committee Charterandisinth }u% vC
website.

https://www.phinma.com.ph/#corporate-
section

2. Audit Committeeensures | Compliant. Provide link/reference to the This responsibility is contained in the Audit

that the external auditor has company's Audit Committee Charter| Committee Charter andisinth }u%. v C

adequate quality control website.

procedures. https://www.phinma.com.ph/#corporate-
section

Recommendation 9.3

1. Company discloses the Compliant. Disclose the nature of neaudit The nonaudit fees paid by the company for

nature of noraudit services
performed by its external
auditor in the Annual Report
to deal withthe potential
conflict of interest.

services performed by the external
auditor, if any.

the conduct of the Corporate Governance
training of its directors and officerin 2019is
P 1,142,85/7. The Audit Committegin its
report found on page$9to 70 of the 019
Annual and Sustainability Repgréexpressly
stated that such fees are not significant to
impair their independence.
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
2. Audit Committee stays alell Compliant. Provide link or reference to guitires | Non-audit services and related fees for the

for any potential conflict of
interest situations, given the
guidelines or policies on nen
audit services, which could bg
viewed as impairing the
external auditor's objectivity.

or policies on noraudit services

services of external auditors were reviewed
by the Audit Committee and were found to
be not signficant to impair independence as
expressly stated in thedudit Committee
Report found on page§9to 70 of the 2019
Annual and Sustainability ReparThe
guidelines on engaging neaudit services is
found in the Audit Committee Charter

https:/ /www.phinma.com.ph/#corporate-
section

Supplement to
Recommendation 9.3

1. Fees paid for neaudit Compliant. Provide information on audit and Breakdown ofaudit and nonaudit fees in

services do not outweigh the non-audit fees paid. 2019

fees paid for audit services.
Audit FeesP 3,650,000.00
Non-Audit FeesP 1,142,857(represents
various engagements like valuation of
options, organizational study, transfer
pricing and training fees)

Additional Recommendation

to Principle 9

1. Company's external audito] Compliant. Provide information on company's | The company's external lead auditor is duly

is dulyaccredited by the SEC
under Group A category.

external auditor, such as:

1. name of the audit engagement
partner;

2. accreditation number;

3. date accredited;

4. Expiry date of accreditation; and

accredited by the SEC under Group A
Category. Below are the information on the
company's external auditor

1.Belinda T. Beng Hui

2. SEC Accreditation N6943AR3 (Group
A)

3. March 14, 2019
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SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

5. Name, address, contact number g
the audit firm.

4. March 13 22

5. Sycip Gorres Velayo & Co. / 6760 Ayala
Avenue 1226 Makati City Philippines / 891
0307

2. Company's external audito
agreed to be subjected to the|
SEC Oversight Assurance
Review (SOAR) Inspection
Program conducted by the
SEC's Office tifie General
Accountant (OGA).

Compliant.

Provide information on company's
external auditor, such as:

1. date it was subjected to SOAR
inspection, if subjected;

2. Name of the Audit firm; and

3. Members of the engagement tean|
inspected by the SEC.

dZ }u% vC[mal #@Hdtotthasbeen
selected forthe SOAR inspection of the SE(
in 2019

1. Date it wassubjected to SOAR
inspection:November 12 to 23,
2019

2. Name of the Audit Firm: SGV & Co

3. Members of the engagement team
inspected by the SECThe names of
the members of the engagement
team were provided to the SEC
during the SOAR inspection.

Principle 10: The company should ensure that

the material and reportablefinancial and sustainability issues are disclosed.

Recommendation 10.1
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Board has clearand Compliant Disclose or provide link on the Promoting social responsibility initiatives,

focused policy on the
disclosure of nofinancial
information, with emphasis
on the management of
economic, environmental,
social and governance (EES(
issues of its business, which
underpin sustainability.

company's policies and practices on
the disclosure of noffinancial
information, including EESG issues.

with specific focus on community
development, social progress, and
environmental management, in accordance
with all pertinent Philippine laws, rules and
regulations is one of the duties and
responsibilities of the board as mentioned
on page 4 ofthecompvC[e } E Z

https://www.phinma.com.ph/#corporate-
section

For the reporting of material sustainability
information, PHINMA complied with the SE(
M.C. No. 4 Series of 2019 on Sustainability
Reporting Guidelines for Publicly Listed
tu% v] X dZ }u% vC[e nNdd
Sustainability Report is found in the website

https://www.phinma.com.ph/#corporate-
section

The Sustainability Report for PHINMA
Corporation, covers the calendar year 2019
and presentghe performance of our
strategic business units: PHINMA Inc.,
PHINMA Corporation, PHINMA Education
Holdings Inc., PHINMA Property Holdings,
Inc., PHINMA Solar Energy Corporation, an
Union Galvasteel Corporation. This is the
first official aggregated Susinability Report
measuring our sustainability performance o
material issues under the triple bottomline
of economic, social and environmental
impacts. This inaugural report was preparec
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SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

in accordance with the Global Reporting
Initiative (GRI Standards:dZe option), and
materiality aspects may be adjusted to
reflect impacts of the global pandemic in
2020 and future years.

In determining the GRI topics material to ou
stakeholders, a materiality workshop was
conducted together with the key process
ownersin each strategic business unithe
results of the materiality assessment and
engagement activities for 2019ra

presented in the 2019 Annual and
Sustainability Report

2. Company adopts a globally
recognized
standard/framework in
reporting sustainability and
non-financial issues.

Compliant.

Provide link to Sustainability Report,
any. Disclose the standards used.

The Sustainability Report for PHINMA
Corporation was submitted together with
§Z Yu% VC[e VVHU O Z %o}t &
17A).This inaugural report was prepared in
accordance with the Global Reporting
Initiative (GRI Standards: Core optiarih
creating our sustainability framework,
PHINMA is guided by the United Nations
(UN) Sustainable Development Goals (SDG
and has aligned themwith particular

relevance to our industry and core business
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SEQRECOMMENDED COMPLIANT /
GCORPORATEOVERNANCE| NON
PRACTICE / POLICY COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

models.A copy of the 2019 Annual and
Sustainability Report is uploaded in the
Ju% VvC[e A ]38 X

https://www.phinma.com.ph/annual-report

Principle 11: The Company should maintain a

informed decisionmaking by investors, stakeholders and other interested users.

comprehensive and-efiigient communication channels for disseminating relevant information. This channel is crucial for

Recanmendation 11.1

1. Company has media and | Compliant. Disclose and identify the The company uses its company website to
analysts' briefings as channel communication channels used by th¢ upload disclosures to the public.

of communications to ensure company (i.e. website, Analyst's

the timely and accurate briefing, mediabriefings/press https://www.phinma.com.ph/#disclosure-
dissemination of public, conferences, quarterly reporting, section

material and relevant current reporting, etc.).

information to its Provide links if any.

shareholders and other

investors.

Supplement to Principle 11

1. Company has a website Provide link to company website. The following are promptly posted to the
disclosing up to date Ju% vC[e A ]38 X

information on thefollowing: a. Financial statements/reports (latest

a. Financial Compliant. quarterly)

statements/reports (latest https://www.phinma.com.ph/#disclosure-
quarterly) section

b. Materials provided in Compliant. b. Materials provided in briefings to analysts

briefings to analysts and
media

and media
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
QORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
c. Downloadable annual Compliant. https://www.phinma.com.ph/
report c. Downloadable annual report
d. Notice of ASM and/or SSM Compliant. https://www.phinma.com.ph/annual-report
e. Minutes of ASM and/or Compliant. d. Notice of ASM and/or SSM
SSM https://www.phinma.com.ph/#disclosure-
. . section
f. Company's Articles of Compliant.
Incorporation and By.aws e. Minutes of ASM and/or SSM
https://www.phinma.com.ph/#disclosure-
section
f. Company's Articles of Incorporation and
By-Laws
https://www.phinma.com.ph/#company-
section
Additional Recommendation
to Principle 11
1. Company complies with Compliant. dZ }u% vC[e Aompliés with the

SErescribed website
template

content requirements of the SEf@rescribed
website template. There are some varianse
in the headers used but the information,
reports and disclosures that are required to
be posted areall uploaded to the website.

INTERNAL CONTR&XYSTEM AND RISK MANAGEMENT FRAMEWORK

Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company slweld lstrong and effective internal control system ar

enterprise risk management framework.

Recommendation 12.1
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Company has an adequatg Compliant. List quality service programs for the | The Internal Audit team reviews and

and effective internal control
system in the conduct of its
business.

internal audit functions.

Indicate frequency of review of the
internal control system.

updates the audit plan during their migyear
planning based on the results of completed
engagements and recent developments or
issues encountered. On a quarty basis, the
Internal Audit team reports results and
updates on the audit plan. Audit plans and
scope of the audits are then presented to
the Audit Committee on an annual basis for
review and approval.

https://www.phinma.com.ph/#corporate-
section

The Audit Committee reports on the
adequacy and effectiveness of the internal
controls system in its Audit @nmittee
Report found on pag&9to 70 of the 2019
Annual and Sustainability Repart
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
2. Company has an adequatq Compliant. Identify international framework useq The company adopts a risk philosophy aimeg

and effective internal control
system and enterprise risk
management framework in
the conduct of its business.

for Enterprise Risk Management

Provide information or reference to 4
document containing information on:

1. Company's risk management
procedures and processes

2. Key risks the company is currently
facing

3. How the company manages the k
risks

Indicate frequency of review of the
enterprise risk management
framework.

at maximizing business opportunities and
minimizing adverse outcomes, thereby
enhancing shareholder value by effectively
balancing risks and rewards. The company
recognizesisk management as an integral
component of good corporate governance
and fundamental in achieving its strategic
and operational objectives. It improves

]Je]}vru I]JvP U (Jv ¢ }%o0 %0} (
mitigates material events that may impact
shareholder value.

dz }U%o VC[' %DZ]O}’}%OZC }
management has its foundation in the
concept that taking risks is required in ordef
8}« | E AE -+ v (po(lo 8Z
mission. However, these risks should be
continuously identified and assessed to
ensure that effetive mitigation strategies
are employed to the greatest extent
possible.

Adiscussion on the margement of the
financial risks the companis exposed to
particularly on credit risk, liquidity risk,
market risk foreign currency riskinterest
rate riskand equity price risk on page$00
to 110 of the 2019Information Statement
(SEC Form 218).The company also disclose
the risk factors relating to operations ots
various business linesn pages 10 to 2&f
the 2019 Annual Report
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SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

https://www.phinma.com.ph/#disclosure-
section

The RislOversightCommittee requires all
SBUs to assess the steg of their key risks
on a semiannual basis. The results of these
assessmentgpgether with the
corresponding mitigation strategies, are
presented by the SBU Heads themselves tg
the Risk OversighCommittee.

On March 21, 2013, the Executive
Committee, approved and mandated the
implementation of the Business Continuity
Managementwhich has been renamed sinc
then as Business Resiliency Program. The
program provides governance framework to
develop business resiliency, build capability,
to safeguard the interests of the key
shareholders, as well as the reputation and
A op r E CcHYitigs of the company in
all its functions and operations.

Effective that same year, all member
companies of the PHINMA Group undergo
E]el oe eeu vs A E ] }v
basis in coordination with the Business
Resiliency program. The results of these
assessments, together with the overall
implementation ofthe risk management
system, including the Business Resiliency
Program, will be subject to a review of its
adequacy and effectiveness by the Risk
OversightCommittee.
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Supplement to
Recommendations 12.1
1. Company has a formal Compliant. Provide information on or The compay's compliance program is

comprehensive enterprise
wide compliance program
covering compliance with
laws and relevant regulations
that is annuallyreviewed. The
program includes appropriate
training and awareness
initiatives to facilitate
understanding, acqeance
and compliance with the said
issuances.

link/reference to a document
containing the company's complianc
program covering compliance with
laws and relevant regulations.

Indicate frequency of review.

anchored on the Manual on Corporate
Governance with detailed processes
documented in the Corporate Disclosuse
Manual. Both manuals are subject to
periodic review and amendment to comply
with relevant laws and regulations.

In June 2019, the Related Party Transactior
policy was revised to align with the SEC M.
No. 10 Series 2019 Rules on Material Relat
Party Transactions for PLCs.

In February 2020, the Corporate Disclosure
Manual was amended to include detled
procedures inreporting of material RPTs
especially coming from SBUseporting of
material information, and disclosures of
press release. The new processes were
presented to the representatives from
different SBUs, Finance and Public Affairs.

https://www.phinma.com.ph/#corporate-
section

Optional Recommendations 12.1

1. Company has a governand
process on IT issues includin
disruption, cybessecurity and
disaster recovery to ensure

Compliant.

Provide information on IT governanc
process.

The IT goup of the company has policies
and procedures in place to address issues (
disruption, cybersecurity and disaster
recovery. These include putting in place
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
QORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
that all key risks are hardware and software infrastructure to
identified, managed and improve IT security, IT security awareness
reported to the board. training for employees, periodic
vulnerability testing, offsite backup data
center, and reviews by IT security
consultant. IT security and disruption issue
are reported to senior management and
critical issues and incidents, if any, will be
reported to the Audit Conmittee.
Recommendation 12.2
1. Company has in place an | Compliant. Disclose if the internal audit is-in The company has an ihouse Group Internal

independent internal audit
function that provides an
independent and objective
assurance and consulting
services designed to add valy
and improve the company's
operations.

house or outsourced. If outsourced,
identify external firm.

Audit which performs independent and
objective assurance and consulting activity
that is guided by a philosophy aidding
value to improve the operations of the
company. It assists the company in
accomplishing its objectives by bringing a
systematic and disciplined approach to
evaluate and improve the effectiveness of
the organization's risk management, contto
and governance processes.

https://www.phinma.com.ph/#corporate-
section

Recommendation 12.3
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Company has a qualified | Compliant. Identify the company's Chief Audit | The company's Chief Audit Executive is Mr.

Chief Audit Executive (CAE)
appointed by the Board.

Executive (CAE) and provide
information on or reference to a
document containing his/her
responsibilities.

Rolando Soliven. He holds a Bachelor of
Science degree in Accountanand is a
Certified Public Accountant, Certified
Internal Auditor and Certified Fraud
Examiner. The duties and responsibilities of
the Chief Audit Executive are contained in
the Audit Committee Charter.

https://www.phinma.com.ph/#corporate-
section

2. CAE oversees and is
responsible for the internal
audit activity of the
organization, including that
portion that is outsourced to
a third-party service provider.

Compliant.

The Chief Audit Executive oversees the
internal audit activity of the company. The
company has nobutsourced anyportion of
the Internal Audit function.

3. In case of a fully outsource
internal audit activity, a
qualified independent
executive or senior
management personnel is
assigned the responsibility fol
managing the fully outsource
internal audit activity.

Compliant.

Identify qualified independent
executive or management personne
if applicable.

The company has not outsourced the
Internal Audit function.

Recommendation 12.4

1. Company has a separate
risk management function to
identify, assess and monitor
key risk exposures.

Compliant.

Provide information on company's
risk management function.

A Business Resiliency Program is currently
place for the entire PHINMA Group. This
program supersedes the previous Business
Continuity Management program and
expands its coverage fuher by going
beyond the traditional confines of BCM and

integrates Risk Management concepts with
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SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

the disciplines of Disaster Response
Planning, Crisis Management and
Communications and Business Continuity
Planning.

The Rsk Oversight Committee held its initial
meeting on February 262018. Its board
approved charter, containing its functions, ig
(Juv Jv 8Z  }u% VvCln2817st%
oversight of risk management and audit
functions were originally performed by a
single committee, the Audiand Risk
Oversight Committee. These two functions
were eventually separated and assigned to
two distinct committees, the Audit
Committee and Risk Oversight Committee
(ROC). To facilitate the continuity of risk
related discussions, the Audit Committee
continued to perform the risk oversight
functions up to the end of 2017.

Supplement to
Recommendation 12.4

1. Company seeks external
technical support in risk
management when such
competence is not available
internally.

Compliant.

I vS](C *}pE }( }u%o
management function.

The company's risk management function is
headed by its Chief Risk Officer Mr. Roland
Soliven.He holds a Bachelor of Science
degree in Accountancy and is a Certified
Public Accountant, Certified letrnal Auditor
and Certified Fraud Examiner.

Recommendation 12.5
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. In managing the company'{ Compliant. Identify the company's Chief Risk The company's Chief Risk Officer is Mr.

Risk Management System, th
company has a Chief Risk
Officer (CRO), who is the
ultimate champion of
Enterprise Risk Management
(ERM).

2. CRO has adequate
authority, stature, resources
and support to fulfill his / her
responsibilities

Compliant.

Officer (CRO) and provide informatig
on or reference to a document
containing his/her responsibilities an
gualifications/background.

Rolando Soliven. He holds a Bachelor of
Scierte degree in Accountancy and is a
Certified Public Accountant, Certified
Internal Auditor and Certified Fraud
Examiner. The duties and responsibilities of
the Chief Risk Officer are contained in the
RiskOversight Committee Charter.

https://www.phinma.com.ph/#corporate-
section

Additional Recommendation
to Principle 12

1. Company's Chief Executivg
Officer and Chief Audit
Executive attest in writing, at
least annually, that a sound
internal audit, control and
compliance system is in place
and working effectively.

Compliant.

Provide link to CEO and CAE's
attestation.

The Audit Committee attests to the
soundness of internal audit, control and
compliance system in its Report to the Bahr
of Directors found on page69to 70 of the
2019 Annual and Sustainability Repart

CULTIVATING A SYNERGISTIC RELATIONSHIP WITH SHAREHOLDERS

Principle 13: The company should treat all shareholders fairly and equitably, and also recognize protect and facilitateetoise of their rights

Recommendation 13.1

1. Board ensures that basic
shareholder rights are
disclosed in the Manual on
Corporate Governance.

Compliant

Provide link or reference to the
company's Manual on Corporate
Governance where shareholders
rights are disclosed.

Shareholders' Rights is founoh page 26 of
the Manual on Coporate Governance.

https://www.phinma.com.ph/#corporate-
section
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
2. Board ensures that basic | Compliant Provide link to company's website | Shareholders' Rights is found on page 26 o

shareholder rights are
disclosed on the company's
website.

the Manual on Corporate Governance whic
is uploadedin the company's website.

https://www.phinma.com.ph/#corporate-
section

Supplement to
Recommendation 13.1

1. Company's common share. Compliant The company's voting focedures is detailed

has one vote for one share. on pages 19 to 20 of the 2019Information
Statement(SEC Form 20IS).
https://www.phinma.com.ph/#disclosure-
section

2. Board ensures that all Compliant Provide information on all classes of| The compay only has common shares

shareholders of the same shares, including their voting rights, | which carry one vote per share.

class are treated equally with any.

respect to voting rights,

subscription rights, and

transfer rights.

3. Board has an effective, Compliant Provide link to voting procedure. Voting is done by raising of hands wiva

secure and efficient voting Indicate if voting is by poll or show o{ voce. All stockholders votes are counted an

system. hands. E %}ES ]Jv §8Z DJvps « }( N
Meetings. The company's voting procedures
is also detailed on page19 to20 of the 2019
Information Statement(SEC Form 20IS).
https://www.phinma.com.ph/#disclosure-
section

4. Board has an effective Compliant Provide information on shareholder | All other matters in the Agenda that require

shareholder voting
mechanisms such as

voting mechanisms such as

corporate action will require tte affirmative
vote of a majority of the issued and
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SEQRECOMMENDED
GCORPORATEOVERNANCE|
PRACTICE / POLICY

COMPLIANT /
NON
COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)

INFORMATION PROVIDED
FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

supermajority or "majority of
minority" requirements to
protect minorityshareholders
against actions of controlling
shareholders.

supermajority or "majority of
minority", if any.

}uSeS v JvP «Z & + }( $Z }u
common stock present and represented ang
vi]8o 3} A} 8§38z "~z E |
Meeting. Supermajority votes, e.g. 2/3 vote
of stockholders, are required on items whick
requires such vote under the Corporation
Code.The company's voting proaures is
also detailed on page 19 to 20of the 2019
Information Statement (SEC Form 20S).

https://www.phinma.com.ph/#disclosure-
section

5. Board allows shareholders| Compliant Provide information on how this was| Shareholders' Rights is found on pages 26 {

to call a special shareholders allowed by board (i.e. minutes of 27 of the Manual on Cqrorate Governance.

meeting and submit a ' meeting, board resolution) https://www.phinma.com.ph/#corporate-

proposal for consideration or section

agenda item at the AGM or I

special meeting. The BylLaws of the company further
provides that special meetings of
stockholders may be called at the request 0
stockholders holding majority of the shares
issued and outstanding, unless otherwise
provided bylaw (Sec. 5 Article Il). The
Bylaws are uploaded inthe}u %o, vC|[*
website.
https://www.phinma.com.ph/#company-
section

6. Board clearly articulates | Compliant Provide information or link/reference| Shareholders' Rights is found on page 26 tq

and enforces policies with
respect to treatment of
minority shareholders.

to the policies on treatment of
minority shareholders

27 ofthe Manual on Coporate Governance.
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
QORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
https://www.phinma.com.ph/#corporate-
section
7. Company has a transparer| Compliant Provide information on or link/ There is no restriction oithe payment of

and specific dividend policy

reference to the company's dividend
policy.

Indicate if company declared
dividends. If yes, indicate the numbe
of days within which the dividends
were paid after declaration. In case
the company has offered scrip
dividends, indicate if the company
paid the dividends within 60 days
from declaration.

dividends other than the availability of
retained earnings following the SEC rule on
calculation of available retained earnings fo
dividend declaration.

The company declares cash or stock
dividends to its common shareholders on a
regular basis in amounts determined by the
Board of Directors taking into consideration
§Z & +posSe }(8SZ }u% vCl[e
cash position, investmentsnd capital
expenditure requirements, and unrestricted
retained earnings. The company also
declares special cash dividends where
appropriate. This infemation is also found
on page 18f the 2019 Information
Statement(SEC Form 20 13.

https://www.phinma.com.ph/#disclosure-
section

On March 5, 2019, theompanydeclared a
cash dividend of P0.40 per sharngaid on
March 29, 2019. ONovember 11, 2019,
companydeclared a special cash dividend g
P0.40 per sharepaid on December 9, 2019.

Optional Recommendation 13.1
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
1. Company appoints an Compliant Identify the independent party that | Stock Transfer Service, Inc. was appointed

independent party to count
and/or validate the votes at
the Annual Shareholders
Meeting.

counted / validated the votes at the
ASM, if any.

the independent party to count and/or
validate the votes at the Annual
Stockholders Meeting.

Recommendation 13.2

1. Board encourages active
shareholder participation by
sending the Notice of Annual
and Special Shareholders'
Meeting with sufficient and
relevant information at least
28 days before the meeting.

Compliant

Indicate the number of days before
the annual stockholders meeting or
special stockholders’ meeting when
the notice and agenda were sent out

Indicate whether shareholders'
approval of remuneration or any
changes therein were included in the
agenda of the meeting.

Provide link to the agendacluded in
the company's Information Statemern
(SEC Form 2®)

The Notice and Agnda of the ASM held on
April 12, 2019were sent on Marchb, 2019

https://www.phinma.com.ph/#disclosure-
section

Supplemental to
Recommendation 13.2

1. Company's Notice of
Annual Stockholders Meeting
contains the following
information:

Provide link or reference to the
company's Annual Shareholders'
Meeting

a. The profiles of directors
(i.e., age, academic
qualifications, date of first
appointment, experience and
directorships in other listed
companies)

Compliant

The profiles é directors are found on pages
6to 10 of the 2019Information Statement
(SEC Form 201S).

https://www.phinma.com.ph/#disclosure-
section
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SEQRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
QORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT

b. Auditors seeking Compliant Auditors seeking eappointment are found

appointment /reappointment on page of the 2019Information
Statement(SEC Form 20IS).
https://www.phinma.com.ph/#disclosure-
section

c. Proxy documents Compliant Proxy documents arattached to the2019
Information Statement(SEC Form 20IS).
https://www.phinma.com.ph/#disclosure-
section

Optional Recommendation 13.2

1. Company provides Compliant Provide link or reference to the The agenda detalils is attached in the Notice

rationale for the agenda items
for the annual stockholders
meeting

rationale for the agenda items.

of Annual Stockholders Meeting which is
disclosed to the regulators and uploaded to
the company's website.

https://www.phinma.com.ph/#disclosure-
section

Recommendation 13.3

1. Board encourages active
shareholder participation by
making the result of the votes
taken during the most recent
Annual or Special
Shareholders' Meeting
publicly available the next
working day.

Compliant

Provide information or reference to g
document ontaining information on
all relevant questions raised and
answers during the ASM and specia
meeting and the results of the vote
taken during the most recent ASM /
SSM.

Prompt disclosure of all material items take
at the Annual Shareholders' Meeting &ent
to the SEC and the PSE. The detailed
Minutes of the ASM is uploaded to the
website within 5 days from the meeting and
contains all questions raised and answered
and vote results of all items raised.

https://www.phinma.com.ph/#disclosure-
section
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
2. Minutes of the Annual and| Compliant Provide link to minutes of meeting in| Minutes of the Anual SockholdersMeeting

Special Shareholders'
Meetings were available on
the company's website within
five business days from the
end of the meeting.

company's website.

Indicate voting results for all agenda
items, including the approving,
dissenting and abstaining votes.

Indicate also if the voting on
resolutions was by poll.

Include whether there was
opportunity to ask question and the
answers given, if any.

is uploaded to the website within 5 business
days.

https://www.phinma.com.ph/#disclosure-
section

Supplement to
Recommendation 13.3

1. Board ensures the Compliant Indicate if the external auditor and | Representatives of the company's external

attendance of the external other relevant individuals were auditor, SGV & Cothe transfer agent andall

auditor and other relevant present during the ASM and/or key management officers were present at

individuals to answer special meeting. the ASM asndicated in the minutes of the

shareholders questions durini Annual Sockholders Meeting

the ASM and SSM. _ _
https://www.phinma.com.ph/#disclosure-
section

Recommendation 13.4

1. Board makes available, at| Compliant Provide details of the alternative The Board has adopted to establish an

the option of the shareholder,
an alternative dispute
mechanism to resolve intra
corporate disputes in an
amicable and effective
manner.

dispute resolution made available to
resolveintra-corporate disputes.

alternative dispute resolution system for the
amicable settlement of conflicts and
differences among all stakeholders includin
the regulatory authorities. There has been
neither dispute norconflict between the
corporation and its stockholders, third
parties including regulatory authorities for
the past three years. lithe event that one
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT

arises, the ompany is committed to resolve

the same by exhausting all diplomatic mean

available prior b resorting to legal

measures.

2. The alternative dispute Compliant Provide link/reference to where it is | The policy statement oralternative dispute

mechanism is included in the
company's Manual on
Corporate Governance.

found in the Manual on Corporate
Governance.

resolution system is found on page 5 of the
Manual on Corporate Gaernance.

https://www.phinma.com.ph/#corporate-
section

Recommendation 13.5

1. Boardestablishes an Compliant Disclose the contact details of the Below are the details of the company's
Investor Relations Office (IRC officer/office responsible for investor| Investor Relations Officewhich are also
to ensure constant relations such as: *Z}YAv ]v 8Z Ju% VC[e A «]3
engagement with its annual report
shareholders. 1. Name of the person
2. Telephone number 1. EdmundAlanA. Qua Hiansen
3. Faxnumber 2. Tel +632 8700130
4. Email address 3. Fax +632 870 0456
4. eaquahiansen@phinma.com.ph
https://www.phinma.com.ph/#investor-
section
2. IRO is present at every Compliant Indicate if the IRO wasresent during | The Investment Relations Officer was

shareholders meeting

the ASM.

present at the2019and 2@0 Annual
Stockholders Meeting.
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Supplemental
Recommendation to Principle
13
1. Board avoids antakeover | Compliant Provide information orhow antk There are no anttakeover measures or

measures or similar devices
that may entrench ineffective
management or the existing
controlling shareholder group

takeover measures or similar device
were avoided by the board, ény.

similar devices written or included in the
Articles of Incorporation, Bylaws, Corporate
Governance Manual and/or other written or
oral rules or policies of the Corporation and
no such measure or devices werekian up in
2019 Any proposal to implement anti
takeover measures or similar devices will b¢
scrutinized by the Corporate Governance
(CG) and Related Party Transactions (RPT
Committee prior to discussion at Board
level.

2. Company has at least thirty
percent (30%) public float to
increase liquidity in the
market.

Compliant

Indicate the company's public float.

As of reporting date, thecompany hasa
public float of 40%.

Optional Principle 13

1. Company has policies and
practices to encourage
shareholders to engage with
the company beyond the
Annual Stockholders"
Meeting.

Disclose or provide link/reference to
policies and practices to encourage
shareholders' participation beyond
ASM.

2. Company practices secure
electronic voting in absentia
at the Annual Shareholders'
Meeting.

Disclose the process and procedure
for secure electronic voting in
absentia, if any.

Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitmentshmusspected. Where stakeholder's rights and/or

interests are at stake, stakeholders should have the opportunity to obtain promffeetive redress for the violation of their rights.
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SEGRECOMMENDED COMPLIANT / ADDITIONAL INFORMATION INFORMATION PROVIDED EXPLANATION
OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Recommendation 14.1
1. Board identifies the Compliant. Identify the company's shareholder | Shareholders' Rights is found on pages 26 {

company's various
stakeholders and promotes
cooperation between them
and the company in creating
wealth, growth and
sustainability.

and provide information or reference
to a document containing informatior
on the company's policies and
programs for its stakeholders.

27 of theManual on Corporate Governance
AZ]1 Z ]* u%o} §} $Z  }u%d

https://www.phinma.com.ph/#corporate-
section

Recommendation 14.2

1. Board establishes clear Compliant. Identify policies and programs for th¢ Shareholders' Rights is found on pages 26 {
policies and programs to protection and fair treatment of 27 of the Manual on Corporate Governae
provide amechanism on the company's stakeholders. AZ] Z ]* u%o0} §} $Z }u%d
fair treatment and protection https://www.phinma.com.ph/#corporate-
of stakeholders. -

section|
Recommendation 14.3
1. Board adopts a transparen, Compliant. Provide the contact details (i.e. nam¢ Below are the details othe company's

framework and process that
allow stakeholders to
communicate with the
company and to obtain
redress for the violation of
their rights.

of the contact person, dedicated
phone rumber or email address,
etc.) which stakeholders can use to
voice their concerns and/or
compldnts for possible violation of
their rights.

Provide information on
whistleblowing policy, practices and
procedures for stakeholders.

investor relations officer

1. EdmundAlanA. Qua Hiansen
2. Tel +632 8700130

3. Fax +632 870 0456
4Jeaquahiansen@phinma.com.gh

https://www.phinma.com.ph/#investor- |
sectio

The }u% vC[e /vS PE]SC ,}50]
Mobile: 0917174462

Emait phi@phinmaintegrity.com.ph
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OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Supplement to
Recommendation 14.3
1. Company establishes an | Compliant. Provide information on the There has been neither dispute nor conflict

alternative dispute resolution
system so that conflicts and
differences with key
stakeholders is settled in a fa
and expeditious manner.

alternative dispute resolution system
established byhe company.

between the corporation and its
stockholders, third parties including
regulatory authorities for the past three
years.

In the event that one arises, the Company i
committed to resolve the same
exhausting all diplomatic means available
prior to resulting to legal measures.

Additional Recommendations
to Principle 14

1. Company does not seek ai Compliant. Disclose any requests for exemption| The company has not sought any exemptio
exemption from the by the company and the reason for | from the application of a law, ru or
application of a law, rule or the request. regulation especially when it refers to a
regulation especially when it corporate governance issue. If an exemptio
refers to a corporate was sought, the company discloses the
governance issue. If an reason, for such action, as well as presents
exemption was sought, the the specific steps being taken to finally
company discloses the reaso comply with the applicable law, rule or

for such action, as well as regulation.

presents the spefic steps

being taken to finally comply

with the applicable law, rule

or regulation.

2. Company respects Compliant. Provide specific instances, if any. There were ndssues in relation to

intellectual property rights.

Intellectual Property Rights (IPR) f@019
The canpany observes IPR as it also securg
protection of its IPR such asecuring patents
for its products.
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OCORPORATEOVERNANCE NON (REQUIRED) FOR COMPLIANT ITEMS FOR NOMCOMPLIANT ITEMS
PRACTICE / POLICY COMPLIANT
Optional Principle 14
1. Company discloses its Compliant Identify policies, programs and Policies, programs and practices on

policies and practices that
address customers' welfare

practices that address customers'
welfare or provide link/reference to 4
document containing the same.

He3}u E Kardlare managed thru the
strategic business units within PHINMA
Group.

For PHINMA Education, information on
student support services araccessiblén
the websites of PHINMA schools.

Araullo University:

https://www.au.phinma.edu.ph/studeife

Cagayan de Oro Qege:

https://www.coc.phinma.edu.ph/studentife

University of Pangasinan:

https://www.up.phinma.edu.ph/studenife

SouthwesternUniversity:

https://www.swu.edu.ph/studentlife

Saint Jude College:

https://www.sjc.phinma.edu.ph/studentife

PHINMA Properties provides guides for
homebuyers and sellers as well as lease
management information and FAQs in its
website.

http://phinmaproperties.com/quidg

2. Company discloses its
policies and pactices that
address supplier/contractor
selection procedures.

Identify policies, programs and
practices that address
supplier/contractor selection
procedures or provide link/reference
to a document containing the same.
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PRACTICE / POLICY

COMPLIANT /
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COMPLIANT

ADDITIONAL INFORMATION
(REQUIRED)
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FOR COMPLIANT ITEMS

EXPLANATION
FOR NOMCOMPLIANT ITEMS

Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the ngisigaals and participate in its corporate

governance processes.

Recommendation 15.1

1. Board establishes policies,
programs and procedures the
encourage employees to
actively participate in the
realization of the company's
goals and in its governance.

Compliant.

Provide information or link/reference
to company's policies, programs and
procedures that encourage employe
participation.

Thru the standard performance scorecard,
the employees training and coaching needs
are clearly identified as well as monitored
thereby providing a solid background for
vuu E] & S]JvPe C C ica v
Jv] v38_ }Ju%}v vd o00}Ae« (}
transparency in terms of learning
opportunities and action items. It also make
clear to the employee his/her individual
objectives and the measurement of KPIs fo
the year. The selflevelopment component
of the performance assessment ensures
employee engagement by selflentification
of programs and trainings that will assist the
employee in the achievement of their goals
for the year.

Throughthe various Corporate Social
Responsibility programs,ite company seeks
to create awareness anthstill the value of
service to others by providing opportunities
for employees to join programs benefiting
the community, the environment and its
adopted beneficiaries.

Supplement to
Recommendation 15.1
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1. Company has a Compliant. Disclose if company has in place a | The company has a Stock Purchase Plan tqg

reward/compensation policy
that accounts for the
performance of the company
beyond shoriterm financial
measures.

merit-based performance incentive
mechanism such as an employee
stock option gan (ESOP) or any such
scheme that awards and incentivizeq
employees, at the same time aligns
their interests with those of the
shareholders.

motivate the Senior Officers to achieve the
W & vS }u% vC[eePmakelhe }
personal goals and corporate goals
congruent and to reward the senior officers
for the resulting increase in the value of PH
shares.

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

Compliant.

Disclose and provide information on
policies and practices on health,
safety and welfare of employees.

Include statistics and data, if any.

The company has various policies and
practices to promote the health, safety and
welfare of its employees.

REIATED POLICIES

1. AntiSexual HarassmenRA 7877

2. Drug Free WorkplacBOLE Order
5303

3. HIVAIDS in the workplace RA 8504
4. Special Leave for Women DO 112
5. Victims of Violence against Women
and Childrent RA 9262

6. Lactation Station

7. TB in the workplace

8. HepaB in the Workplace

9. Solo Parent Leave Deladvisory No. 5
Series of 2010

https://www.phinma.com.ph/#corporate- |
section
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EXPLANATION
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OTHER INITIATIVES ON EMPLOYEE WEL

1. Annual Physical Exam in accredited clinig
and hospitals

2. Annual Medicine Allowance, each
employee gets P12, 500

3. Dental Retainership coverage with
unlimited consultation, freeoral

prophylaxis, simple tooth extraction and
temporary filling with a reputable Dentist

4. Health Insurance Coveragemployees
are covered by an insurance, limit varies
based on rank

5. Vacation and Sick Leave credits
Employees earri.25 VL and SL credit per
month, equivalent to 15 days VL and 15 day
SL per year

6. Group Insurance coveragedluding
Accident and Burial, it varies per rank

7. Flu vaccination for employees and
dependents

SAFETY DRILLS (From ParameBiudg.
Admin)

{ &1 E &J]oo » u]v E A « }v
Richdle Leal of BFP lagluly 4 2019

3. Company has policies and
practices on training and
development of its
employees.

Compliant.

Disclose and provide information on
policies and practices on training an
development of employees. Include
any information on any training
conducted or attended.

In 2019, a total of 32,800 hours of trainings,
done internally, were provided to employee
of PHINMA and its subsidiaries. This includ
workshops on leadership, safety, and other
technical training

PHINMA Employee Development Programs
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EXPLANATION
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Staff Excellence Program (StEP). Enhance
U%O0}C <[ *lJoosU IV}IAo P
in their role.

Junior Management Program (JUuMP).
Prepare high potential employees to deal
management and leadership roles.

Line Managers Excellence Acceleration
Program (LEAP). Broaden people

management skills, business perspective af
functional competencies.

Leadership Development Program (LEAD).
Develop skills in handling the challenges

e} 18 AlS8Z 83Z }Ju% VC][e
drivers.

Senior Officers Advancement Resources
Program (SOAR). Access to opportunities
that will help keep abreast of developments
and trends in management, business and
industry.

Lastly, the company, thru its Human
Resources unitgontinues to guidenew hires
through the New Employees' Orientation
Program which helps employees adjust
better with the PHINMA culture.

Recommendation 15.2

1. Board sets the tone and
makes a stand against corrug
practices by adopting an anti

corruption policy and

Compliant.

Identify or provide link/reference to
the company's policies, programsan
practices on antcorruption.

The company's antbribery and corruption
policies are contained in its Gifts and
Gratuities Policy and Whistleblowing and
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program in its Code of Anti-Retaliation policies aredund in the
Conduct. website.
https://www.phinma.com.ph/#corporate- |
section
2. Board disseminates the Compliant. Identify how the board disseminated | The implementation and strict compliance o

policy and program to
employees across the
organization through trainings
to embed them in the
company's culture.

the policy and program to employeey
acrosghe organization

S$Z }u% vG[e } }( SZ] - ]°
the Integrity Assurance and Human Resour
Teams.

PHINMAIntegrity Initiative Programs

Values Summit The Values Summit brings
together various key stakeholders to
Z]PZo]PZS§ §Z 'E}u%o[* %o E}
Integrity Assurance Program and renew its
commitment to the PHINMA Core Values of
Integrity, Patriotism, Competence, and
Professionalism.

Integrity Roadslow - Integrity Program that
creates awareness across the PHINMA
Group by highlighting the PHINMA Core
Values, and the PHINMA Code of Business
Conduct.

Values Integration Through Values in
Practice Talks, the Integrity Assurance
Program aims to bring cker the

uv P uvs S} §Z "B}u%[s u
inviting PHINMA Leaders and guest speake
to speak once every quarter to share their
wisdom, and discuss their experiences as

§Z C 0o]A SZE&}pPZ W,/ED [+
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Integrity, Patriotism, Competence, and
Professionalism.

Vendor Integrity Program The Vendor
Orientation aims at raising compliance
standards and create awareness among all
vendors about the Integrity Assurance
Program and the Code of Business Conduc
It sets out to guide employees and vendors
in creating an ethical and sustainable
business partnership with the organization.
Integrity Hotline. The Integrity Hotline is
used to provide a venue where all
employees can raise genuine concerns abo
work-related matters confidently and
without fear of retaliation.

The Human Resources Team deals with
guaranteeing that all employees are made

A E }(8Z 3}Ju% vC[e }E /4
prescribed work attitude as well as penalties
and sanctions to be incurred in the event of
a violation.

https://www.phinma.com.ph/#company- |
sectio

https://www.phinma.com.ph/#corporate- |
sectio

Supplement to
Recommendation 15.2

1. Company has clear and
stringent policies and
procedures on curbing and
penalizing employee

Compliant.

Identify or provide link/reference to
the company policy and procedures
on penalizing employees involved in
corrupt practices.

The company's antbribery and corruption
policies are contained int$ Gifts and
Gratuities Policy and Whistleblowing and
Anti-Retaliation policies are found in the
website
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involvement in offering,
paying and receiving bribes.

Include any finding of violations of th
company policy.

https://www.phinma.com.ph/#corporate- |
section

As of reporting date There have beemo
material violations on company policies in
relation to offering, paying and receiving
bribes.

Recommendation 15.3

1. Board establishes a suitab
framework for whistleblowing
that allows employees to
freely communicate their
concerns about illegal or
unethical practices, without
fear of retaliation.

Compliant.

2. Board establishes a suitab
framework for whistleblowing
that allows employees to havi
direct access to an
independent member of the
Board or a unit created to
handle whistleblowing
concerns.

Compliant.

Disclose or provide link/reference to
the company whistléblowing policy
and procedure for employees.

Indicate if the framework includes
procedures to protect the employees
from retaliation.

Provide contact details to report any
illegal or unethical behaviour.

dZE}uPZ 15 tZ]*30 o0}A]VP
Retaliation Policy under the Integrity
Assurance Rygram, the company providea
mechanism for reporting perceived and
actual irregularities that are contrary to
W,/ED [+ }E s op * AZ]Jo %
appropriate protection for whistleblowers
from possible retaliatian.

An Integrity Hotline has been launchedin
independent, dedicated email facility
provided by the Company for receiving
Whistleblower reports. All reports submitted
through this facility shall be received by the
Integrity Officer and the PHINMA Group
Internal Audit Head.

All reports shall be investigated according tc
the PHINMA Response Plan. In the event
that a whistleblowing report was made in
bad faith, appropriate disciplinary or legal
action shall be meted pursuant to the
policies and procedures d?HINMA, and any
applicable laws or regulations.
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https://www.phinma.com.ph/#corporate- |
section
3. Board supervises and Compliant. Provide information on how the On a yearly bais, the Integrity Officer is

ensures the enforcement of
the whistleblowing
framework.

board supervised and ensured
enforcement ofthe whistleblowing
framework, including any incident of
whistleblowing.

required to report tothe Audit Committee
any reports received from the facility.

Principle 16: The company should be sociaigsponsible in all its dealings with the communities where it operates. It should ensure that its interactions serve itsogmvent
and stakeholders in a positive and progressive manner that is fully supporti’és comprehensive and balanced development.

Recommendation 16.1

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

Compliant.

Provide information or reference to g
document containing information on
the company's community
involvement and environment relateq
programs.

PHINMA is strongly committed to improving
the quality of life in areas where we operate|
We kelieve that in creating inclusive growth
in our partner communities, we can support
sustainable development relevant to their
culture and realities.

The company reports ogommunity
involvement and environment related
programsin its 2019 Annual and
Sustainability Report

EDUCATION
In 2019, the PHINMA National Scholarship

(PNS), the flagship program of the PHINMA
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Foundation, supported 86 students from the
Philippine Normal University, University of
the Philippines, and the Polytechnic
University ofthe Philippines.PNS is a holistig
program with three key components
scholarship, mentorship, and leadershifghe
members of the PHINMA National
Scholarship Alumni Association (PNSAA)
continue to pay forward by sponsoring four
high school scholars

COMMUNTYWELFARE

With the goal of helping build inclusive
communities, the PHINMA Foundation
teamed up with AHA! Learning Center. The
center is a project of the Commodore Jose
Francisco Foundation, which offers
afterschool enrichment programs for public
schoolsand communities in Makati City.

PHINMA Hero

In 2019, PHINMA Hero celebrated a decadg
of employee volunteerism across the
PHINMA Groupln collaboration with the
strategic business units, PHINMA Hero
coordinates cross volunteerism efforts and
joint projects within the PHINMA Group.

PHINMA Reaches Out Year 4 was celebrat
last SeptembefNovember 2019 with the
theme Our Mission Continues. Over 800
volunteers were mobilized nationwide in 30
sites to participate in various volunteer

activities such as cleanpudrives, tree
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planting, blood drives, donation drives, and
teaching.
The company also provides for a dedicated
page on its website to report on its
Corporate Social Responsibility progres.
https://www.phinma.com.ph/#corporate- |
sectio
Optional Principle 16
1. Company ensures that its | Compliant. Identify or provide link/reference to | The company ensures compliance to the

value chain is environmentall|
friendly or is consistent with
promoting sustainable
development

policies, programs and practices to
ensure that its value chain is
environmentally friendly or is
consistent with promoting sustainabl
development.

laws, rules and regulations it concern its
business.The company discloses its
corporate social resposibility activities on
pages 3o 35 of the 2019 Annual and
Sustainability Repd and in its website.

https://www. phinma.com.ph/#corporate |
sectio

PHINMA Education, PHINMA Properties, af
the PHINMA Construction Materials Group
led the reforestation efforts in 15 sites
nationwide. Collectively, the Group was able
to plant 8,990 seedlings of different native
trees. W,/ED ,}*% ]S 0]SC o §
Clean Up Drives in 13 sites nationwide,
which included tourist and cultural heritage
sites.

In 2019, PHINMA started its Going Green
Campaign through PHINMA Herm
partnership with The Plastic Solution,
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employees were ake to repurpose over
30,000 kilos of plastic into ecobricks.

Union Galvasteel Corporation has a full timé
Research and Development Section and on
of its main functions is to take the lead in
the Continuous Improvement Program in
order to enhance product gality, customer
service and cost competitiveness. UGC is a
ISQcertified company for its Quality and
Environmental Management Systems.

UGC, as a corporate citizen, is committed t
protect the environment and safeguard the
health and safety of its emploges. It strictly
conforms to government environmental
regulatory standards through its pollution
control facilities for water and air. It
continuously monitors its wastewater and
air emissions and maintains and improves
such facilities and processes to ane
environment friendly results. Regular tests
conducted internally and by third parties
show that effluents consistently met
Department of Environmental and Natural
Resources (DENR) and Laguna Lake
Development Authority (LLDA) standards. |
addition, UGQs a member of the Local
Government Units (Calamba Green Stream
Brigade and Laguna Water Conservancy),
Pollution Control Association of the
Philippines, Inc. (PCAPI) and Water
Environment Association of the Philippines
(WEAP) to strengthen its commitmerand
involvement for a better environment.
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An Environmental Management Group
which reports directly to the Vice President
Production is responsible for the

Ju%eco u vs S]}v }( SZ }u%o Vv
Environmental Program including
compliance with all laws andegulations on
Environmental Standards.

2. Company exerts effort to
interact positively with the
communities in which it
operates

Compliant.

Identify or provide link/reference to
policies, programs and practices to
interact positively with the
communiies in which it operates.

The company discloses its corporate social
responsibility activities on pages 3@ 35 of
the 2019 Annual and Sustainability Report
and in its website.

https://www.phinma.com.ph/#corporate- |
section

COMMUNITY WELFARE

With the goal of helping build inclusive
communities, the PHINMA Foundation
teamed up with AHA! Learning Center. The
center is a project of the Commodore Jose
Francisco Foundation, whictffers
afterschool enrichment programs for public
schools and communities in Makati City.

PHINMA Hero

In 2019, PHINMA Hero celebrated a decads
of employee volunteerism across the
PHINMA Group. In collaboration with the
strategic business units, PHINMA Her
coordinates cross volunteerism efforts and
joint projects within the PHINMA Group.

PHINMA Reaches Out Year 4 was celebrat
last SeptembefNovember 2019 with the
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theme Our Mission Continues. Over 800
volunteers were mobilized nationwide in 30
sites to paticipate in various volunteer
activities such as clean up drives, tree
planting, blood drives, donation drives, and
teaching.
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