MANUAL ON CORPORATE GOVERNANCE
MerryMart Consumer Corp,

MerryMart Congaumer Corp, (“MM "), itz directors, officers, and emplovees herehy adhere
to the guiding principles established in this Code for purpeses of promaotion and atrainment
of their corporate goals.

MM, itx directors, officers, and employees fthe “MM Group ™) believe that it ix a necessity
in every successfil businesy organization fo foster a strong and dynamic business and
corporate aimesphere through the implementation and adherence of each member of the
prganization o 4 good corporate govermance. The MM Group. therefore confirm ity
conmitment fo the principles contained in ity Manual of Corporate Governance for the
Julfiliment of 5 business and corporate goals.

Approved by the Board of Directors of MenyMart Consumer Corp.
Japuary 14, 2020
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DEFINITION OF TERMS

(a} Corparate Govemnance —the system of stewardship and control to guide ofganizations in
fulfilling their long-term economic, motal, legal and social obligstions wwards their
stakoeholders.

Caorporale governance is o system of direction, feedback and control using regulations,
performance standards and ethical guidelines 1o hold the Board and senior management
accountable for ensuring ethical behavior — reconciling long-term customer satisfiuction with
sharcholder value - 1o the benefit of all smkcholders und society.

Its purpose is to maximize the organization’s long-term success, creating sustainable value
for its sharcholders, sinkeholders and the nation.

() Board of Directors — the governing body clected by the stockholders that exercises the
corporate powers of a corporation, conducts all its business and controls its properties.

(c) Exchange — an organized market place or facility that brings together buyers and sellers,
and executes trades of securities and/or commodities,

(d) Management — a group of executives given the authority by the Board of Dircctors
mmplement the policies it has lnid doven in the conduct of the business of the corporation,

(€) Independent director — u person who is independent of management and the controlling
sharcholder, and 18 free fiom any business or other relstionship which could, or could
reasonably be pereeived to, materially interfere with his exercise of independent judgment
i cirrying out his responsibilities as o director.



(1) Executive directior - a director who has executive responsibility of day-to-day operations
of 4 part or the whole of the organization.

() Non-executive director — a director who has no executive respansibifity and does not
perform any work related 1o the operations of the corporation.

(h) Conglamerate — a group of corporations that has diversified business activitics in varied
Industries, whereby the operations of such businesses are controlled nnd managed by # parent
corporate entity.

(i) Internal control — n process designed and effected by the board of directors, senior
management, and all levels of personnel to provide reasonable assurance on the schiovement
of objectives through efficient and effective operations; reliable, complete and timely
financial and management information; and complisnce with applicable laws, regulations,
and the srgamazation's policies and procedures.

(1) Internal Audit - an independent and objective nssurance sctivity designed o add value 1o
and improve the corporation’s operations, and belp it sccomplish its objectives by providing
a systematic und disciplined approach in the evaluation and improvement of the effectiveness
of nsk management, control, and govemance processes.

(k) Internal Audit Department — a department or unit of the corporation and ity consultants;
if any, that provide independent and ohjective nssurance services in order to add value to and

improve the corporation’s operutions.

(1} Internal Auditor — the highest position in the corperation respemsible for internal sodit
activities. If internal audit activities are performed by outside service providers, he 15 the
person responsible for overseeing the service contract, the overall quality of these activities,
and follow-up of engagoment results.



(m) Enterprise Risk Munagement — a process, effected by an entity's Board of Directors,
management and other personnel, apphied in strategy setting and across the enterprise that is
designed to identify potential events that may affect the entity, manage risks to be within its
risk appetite, and provide reasondble assumnce regarding the achievement of entity
objectives,

(n) Related Party — shall cover the company's subsidiaries, as well as affilistes and any party
(including their subsidiarics, affiliates and specinl purpose entities), that the company exctts
direct or mdirect control over or that exerts direct or indirect control over the company; the
company’s directors; officers; sharelinlders and related interests (DOSRI), and their close
family members, as well as cormesponding persons in affilinted companics. This shall also
inelude such other persen or juridical entity whose interest may pose o polential conflict with
the mterest of the company.

(o} Related Party Transactions - a transfer of resources, services or obligations between a
reporting entity and a related party, regardless of whether a price 15 charged. It should he
terpreted broadly to include not only transmctions thal are entered into with related partics,
but also outstanding transactions that are entered into with an unrelated party that
stibsequently becomes u related party.

(p) Stakeholders — any mdividual, erganization or society ot large who can either affect
and‘or be affected by the company's strategies, policies, business decisions and operstions,
mn general. This meludes, among others, customers, creditors, employees, supplicrs, nvestors,
as well us the govermnment and commumity i which it operales,

Rules of Interpretation

A All references to the masculine gender i the salient provisions of this Code
-shall likewise cover the femmine gender.



B}

L L)

All doubts or questions that may arise in the interpretation or application of
this Code shall be resolved in favor of promoting transparency, accountability
anl faimess to the stockholders and investors of the corparation.



MANUAL ON CORPORATE GOVERNANCE

L. Establishing a Competent Board

MM is headed by o competent, working Board of Directors (the “Board™) to foster the fong-
term success of the comporation, and to sustain ity competitiveness und profitability in &
manner consistent with its corpomte objectives und the long-term best interests of its
sharehalders and other stakeholders.

The Boord comprises of directors with 2 collective working knowledge, experience or
expertise that  relevant 1o MM's mdustry/sector: The Hoard always ensures that it has an
approprinte mix of competente and expentise and that the directors remain qualificd for their
posstions individually and collectively, 1o enable if to fulfill 1ts roles and responsibilities and
respond to the needs of the erganization based on the evolving business environment and
strategic direction.

A, Composition of the Board

L The Board shall be composed of at least five (5), but not more than fifleen (1 5)
members, who shall be elected during each regular meeting of stockholders and
shall hold office fur one (1) year and until successors are elected and gualified.

i, MM shall have st least two (2) independent directors or such number of
independent directors that constitutes twenty percent (20%) of the members of
the Board, whichever is lesser, but in no case less than two (2).

tii. The Bourd shall be composed of a majority of non-executive directors who possess
the necessary qualifications 1o effectuively participaie and help secure objective,

independent judgment on corporate affeirs and 1o substantinte proper checks and
balonces.
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Training

MM shall condvet an enentation program for first-time directors to ensure that they are
spproprinstely apprised of their duties and responsibilitics, before beginning their
directorships; and relevant annual contimung trmning for all incumbent directors which
will promote an effective bourd performunce and continuing qualification of the directors
in carrying-out their duties-amd responsibilitics,

Board Diversity

MM encournges diversity in its Board Booard diversity may refer to distinctions in age,
cthmcity, culture, skills, competence, knowledge, gender; among othier things. A diverse
Board promotes different perspectives and ideas and mitigntes groupthink tu achicve optimal
decision-making.

D,

i

The Corporate Secretary

The Board, at all times, is assisted in its duties by o Corpontie Secretary, who is &
separnte individual from the Complinnee Officer. He must be a Filipmo citizen and a
resident of the Philippines, and should have sppropriate adounistrative and
imterpersonal skills.

The Carpornte Secretary should annually attend a training 6n carporate governanoe snd
shall likewise be appriked of his duties and responsibilities through conlinuing training.

The Corporate Secretary 1 primarily responsible to the corportion and its shareholders,
and not to the Chairman or President of the Company and has, amaong others, the
following duties and responsmibilities:

b. Assists the Board and the board committees in the conduct of their meetings,
including preparing an anmuil schedule of Board and commitiée meetings and the
annual board calendar, and assisting the chuirs of the Board and its comnutices

1o sel agendas for those mestings;
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Safis keeps and preserves the integrity of the mimtes ol the meetings of the Board
and its comminees, as well as other official recards of the corporation;

Have wurking knowledge of the operations of the Corporation and keeps abreast
on relevant laows, regulations, all govermnce issuances, relevant industry
developments and opemtions of the corporation. and advises the Board and the
Chairman on all relevant issues as they nrisc;

Works fuirly and objectively with the Board, Management and stockholders and
cantributes to the Mow of information between the Board and management, the
Poard and its commitiees, and the Board and its stakeholders, ncluding
shareholders;

Advises on the establishment of board committees and therr terms of reference;
Informs members of the Board, in accordance with the by-lwws, of the agenda of
thﬂrn\uringluiunuﬂwwﬂkin;dlylhldnmn.mdmm&
members have before them sccurate information that will enable them w amve
at intelligent decisions on matters that require their npproval;

Attends all Board moetings, sxcept when justifinble cuuses, such as iliness, desth
in the immediate family and serious secidents, prevent him/her from dioing 5o
Performs required adminisrative functions;

Oversees (he drafting of the by-laws and cnsures that they conform with
reguilatory requiremenis;

Esures thist all Board procedures, rules, and regulstions are srictly followed by
thi members; and

Performs such other dutics and responsihilitics as may be provided by the SEC.

F. The Complinnce Officer

ii.

The Board should ensure that it is assisted in its duties by a Compliance Officer, with
sdciquate stature and authorty in MM, whe shall repont directly t the Chwirman, The
Compliance Officer should not be a member of the Board of Directors and should
annually attend & traming on corporale goyemunee,

The Complianee Officer is a member of MM mansgement am n charge of the
complmnee function. Sunilar to the Corparste Secretary, hesshe is primarily lizble to

10



the corpuration and its shareholders, and not to the Chairman or President of the
Company. He/she has, among others, the following dutics and responsibilities:

8. Ensures proper anboarding of new directors (Le., orientation on the company's
business, charter, articles of incorportion and by-laws, among others);

b. Monitars, reviews, evaluates and ensures the complisnee by the Corporation, its
officers and directors with the relevant laws; this Code, rules and regulations and
all governance issuuncss of regulatory agencies,

e. Reports the matter to the Hoard 1f violations are found and recommends the
imposition of appropriate disciplinary action and the adoption of measures 1o
prevent a repetition of the vialation;

d  Ensures the integrity and accurncy of all documentary submissions to regulatory

e Appears before the SEC when summeoned in relation 1o compliance with this
Code:

f. Colluborates with other departments o properly kddress compliance issues,
which muay he subject 1o investigation;

g Identifiex possible ancas of complinmee 1ssues and works towards the resolution
of the same;

h. Ensures the stiendance of board members and key officers to relevant tainings;
und

i, Performs such other duties and responsibilities as may be provided by the SEC.

I1. Establishing Clear Roles and Responsibilities of the Board

The fiduciury roles, responsibilitics and accountabilities of the Board as provided under the
luw, the company’s articles and by-laws, and other legal pronouncements and guidelines
should be clearly mude known to all directors as well as to shurcholders and other

sitakeholders.
11



i The Board members should act on & fully informed busis, in good faith, with due
diligenee and eare, and in the best mterest of the company and il sharcholders.

it.  The Board should oversee the development of and approve the company's business
objectives and strategy, and monitor their implementation, in order to sustain the
eompany's long-term viahility and strength.
fii.  The Board should be headed by a competent and qualified Chairperson.

iv. 'The Board should be responsible for ensurmg and adopling an effective succession
planning program for directory, key officers and munagement to ensure growth and
u continued increase in the sharcholders” value. This should include sdopting a policy
on the retirement age for directors and key officers as part of management succession
and to promote dymmiim in the corpormtion

v, The Bourd should dlign the remuneration of key afficers and board members with the
long-term interests of the company, In doing so, it should formulate mnd adopt o
policy specifying the relationship between remunemtion and performance, Further,
no director should participate in discussions or deliberations invelving his own
remuneration.

A) The President and Chairman of the Board

The roles of Chairman and President should, sk much as practicable, be separate 10
foster un appropriate balmce of power, increased necountability and better capacity for
independent deciiion-miking by the Board. A clear delineation of funcrions should be
made between the Chairman and President upon their election.

The Chair in relation to the Boord shall be the facilimtor of all meetings and shall ensure that
saicl meetings are held in accordance with the By-Laws of a4 he miny deemn necossary. He shall,
in coardimation with the Corporte Secretary and taking 1t consideration the suggestions of the
President, Management and the directors, muke certain that the meeting ageneda focuses on
strategic maticrs, including the overall risk appetite of the corparation, considering the
developments in the business and regulatory environments, key govemancée concems, and

comientious issues that will significantly affect operations and shall guarintes that the Board
12
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receives accurite, fimely, relevant, insightful, concise, and clear information to enable it to
mike soiind decisions. The Chair shall assure the pvailability of proper onentation for first-
time directors and continuing training oppertunities for all directors and make sure that
petfurmance of the Board is evaluated st least once a year and discussed followed up on.

®) Nomination und Succession

The Board should hiave and disclose in its Code a formal and transparent board nomination
and election policy that should include how it mecepts nominations from minority
sharcholders and reviews nominsted candidates. The policy should also include an
assessment of the effectivencss of the Boand's processes and procedures in the nomination,
election, of replacement of & director. In sddition, its process of identifying the quality of
directors shauld be aligned with the strategic direction of the company.

For Executive and Non-executive Director:

The election of all Directors is held during each regular stockholdérs’ meeting, unless
vaciuney occurred which shall be filled in immediately during » meeting called for the
purpose and the person s elected shall serve only the unexpired portion of his predecessor
in office.

For Independent Directurs:

i The nomination of the independent director shall be conducted by the Nomination
Committee prior to a stockbolders’ meeting. All recommendations shafl be signed
by the nominsting stockholders tagether with the aceeptance and conformity by the
would-be nominees.

i After the nomination, the Mommation Committee shall prepare a final list of
candidates which shall contain all the information about all the nominees for the
independent directors. The list shall be made available ta the SEC and to all the
stockholders through the filing and distribution of the Information Stafcment o

13
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Proxy Statement, or in such other repotts the Corporation is required to submit 1o the
Clommission,

Only nominees whose names appesr on the Final List of Candidates shall be eligible
for election as wn Independent Dircctor: No other nommation shall be entertamed
after the Final List of Candidates shull have been prepared. No further nomination
ghall be entertained ar allawed on the floor dunng the actual stockholders” mecting.
The wpecific slot for independent directors shall not be filled-up by ungualified
BoMminect.

In case of filure of election for the independent director, the Chairman of the meeting
shall call 4 separate election during the same meeting to fill up the vacancy.

) Qualifications of Directors

In addition to the qualifications for membership in the Board provided for in the Corporstion
Cade, Securities Regulation Code, and other relevant laws, the Board muy provide for

adilitional qualifications which include, among others, the following:

1,

i,

College education or equivalent academic degree;
Practical understanding of the business of the Carporation;

Membership in good sunding in relevant industry, business, or professional
organizations; und

Previous business experience.

D) Disqualification of Directors

Permanen: Disgualification

The following shall be grounds for the permanent disgualification of o director:



1.

T

Any person convicted by final judgment or order by & competent judicial or
administrative body of any crime that (a) involves the purchase or sale of
securnities, as defined in the Securities Regulation Code; (b) arises out of the
persan’s conduct as an underwriter, broker, desler, investment adviser, promeipal,
distributor, mutual fund dealer, futures commission mierchant, commodity
wading advisor, or floar broker; or (c) arises out of his fiducinry relotionship
with a bank, quasi-bank, trust company, investment house or as an affilialed
persan of any of them;

Any person who, by reason of misconduct, after hearing, is permanemly
erjoined by a final judgment or order of the Commission or any court or
administrative body of competent jurisdiction from: (a) acting as underwriter,
broker, dealer, investment adviser, principal distributor, mutual find dealer,
futures commission merchant, commodity truding advisor, or floor broker; (b)
ncting a8 director or officer of a bank, quasi- bank, trust company, investment
house, or investment company; (g) engaging in or conlinuing any conduct or
pructice in any of the capacities mentioned in sub-paragraphs (a) and (b) nbove,
or willfully violating the lows that govern securities and banking activities.

The disqualification shall also apply i such person is currently the subject of an
order of the Commission or any court o administrative body denying. revoking
or suspending any registmtion, license or permit issued to him under the
Corporation Code, Securitics Regulation Code or any other law administered
by the Commission or Bangko Sentral ng Pilipines (BSP), or under any rule ar
regulation issued by the Commission or BSP, or has otherwise been restrained
to engage in any activity involving securities and banking; or such persomn is
currently the sabject of an effective order of a self~regulatory  organization
suspending or expelling him from membership, participation or associstion
with a member or participant of the organization;

Any person convicted by final judgment or order by & count ar competent
administrafive  body of an offense involving moml twrpltude, fraud,
embezzlement, theft, estafa, counterfeiting, misappropriation, {brgery, bribéry,
false affirmation, petjury or other fraudulent acts:

Any person who has been ndjudged by final judement or order of the
Commission, court, or competent administrative body to have willfully violated,

or willfully sided, abetted, counseled, induced or procured the violation of any
15
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wiit.,

provision of the Corporation Code, Securities Regulation Code or any ather law
sdministered by the Commizsion ar BSF, or any of its rule, regulation arorder;
Any person carlier elected ps independent director who hecames an afficer,
employee or consultant of the sume corporation:

Any person judicially declared as insolvent;

Any person found guilty by final judgment or order of a foreign court ar
equivalent financial regulatory sutharity of ncts, violations or misgonduct
smilar w any of the act, violations of miscondict enumerated in sub-
paragruphs (i) to (v} above;

Conviction by final judgment of an offense punishable by imprisonment for
more than six (6) years, ar a violation of the Corpomtion Code committed
within five (5) years prior to the date of his ¢lection or appointment

Temporary Disqualification

The Board may provide for the temporary disqualification of & director for uny of the
following reasons

iil.

iv.

Refusal to comply with the disclosure requircments of the Securities Regulation
Code and its Implementing Rules and Regulations. The disqualification shall be
i effect as long as the refusal persists.

Absence in more than fifty (50) percent of all regular and special meetings of
the Board during his incumbency, or any twelve (12) month period during the
sand incumbency, unless the absence is doe to illness, death in the immediate
family or serious accident. The disqualification shall apply for purposes of the
succeeding election.

Dismissal or termination for cause as director of uny corporation covered by the
Corporation Code. The disqualification shall be in effect until he has eleared
himself from sny involvement in the cause thut gave rise to his dismissal or
termination.

If the beneficial equity ownership of an independent director in the corporation
or its subsidiaries and affiliates exceeds two percent (2%) of its subscribed
capital stock. The disqualification shall be lified i the limit is later complied with,
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V. WWany of the juldgments or orders cited in the grounde for permuanent
disqualification has not vet becomne final.

A temporarily disqualified director shall, within sixty (60) business days from such
disqualification, take the sppropriatc action to remedy or comrect the disqualification.
If he fiils or refises to do so for unjustified reasond, the disqualification shall becume
permanent.

E) Respansibilities, Duties and Fanctions of the Board
Genernl Responsibilicy

It is the Board's responsibility to foster the long-term success of the corporation, and
I sustain its competitiveness and profitability in a manner consistent with its corporate
objectives and the best interests of it stockholders.

The Board should formulate the corporation’s vision, missian, strategiv objcctives,
policies and procedures that shall guide its sctivities, nchiding the means 10 effectively

monitor Management's performance.

Duties and Functions

To ensure a high standard of best practice for the corporation and its stockholders, the
Banrd should conduct itself with honesty and integrity in the performance of, among
others, the following duties and functions:

i Implement a process for the selection of directons who can add value and cantribute
independent judgment to the formulation of sound corporate sirategies and policies.
Appoini competent, professional, honest ind highly fotivated munsgement officers.
Adupt n effective succession planning program for Management,

17
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Wil,

wiii.

Provide sound srategic policies wnd uidelines 1o the corporation on muajor capital
cxpenditures, Establish programs thet can sustain its long-term viability and strength,
Penodically evaluste snd monitor the implementation of such policies and strategics,
including the business plans, operating budgets and Management's overall perfirmance.
Ensure the corporation’s fuithful compliance with all upplicable laws, regulations and
Establish and maintain an investor relations program that will keep ihe stockholders
mformed of important developments in the corporation. If feasible, the corporation'y
EEﬂw:MﬂﬂmmHaEruMn:minmwﬁg}nmpmﬁhﬂitywthhpmm

Idenufy the sectore in the community in which the corporation operates or are direetly
affected by its operations, and formulate a clear policy of aceurate, tmely nnd effective
communication with them.
m-murmmmmﬂmmﬂmamlnmmurm
cffectiveness of such system should be conducted to ensure the integrity of the decision-
miking and reporting processes ut all times, There should be o continuing review of the
corporation’s internal contrel system in onder to niaintiin it adequacy and effectivensss.
Identify key risk arens and performance indicators and monitor these factors with due
dﬂi;m:mmhlclh:mmmtﬁmmmﬂ:i;m:mdpupﬂrrmpmﬂnhmmhmin
operational and financial viability.

Farmulate and implesmient policies and procedures that would ensure the integrity and
mmﬂmhmdmmmnﬂnmbﬂmmdmmmﬁmmﬂm
parent company, joint ventures, subsidiaries, associates, affiliates, major stockholders;
officers and directors, including their spouses; children and dependent siblings and
parents, and of interlocking director relationships by members of the Bonrd,

Constitute an Audit Commiltes and such other committess it deems necessary to assist
the Board in the performance of its duties and responsibilitics.

Estublish and mainin an alternative dispute resolution system in the corporation that
cun amicably scitle conflicts or diffirences between the corporation and its stockholders,
and the carporation and third parties, tncluding the regulatory suthorities.

18
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given due consideration,

nil. Keep the activities and decisions of the Board within its authority under the articles of
inccrparation and by-laws, and in sccordance with existing luws, rules and repulations.

kil Appoint a Compliance Officer who shall have the rank of st Jeast vice president. In the
absence of such sppointment, the Corparate Secretary, preferably a lawyer, shall act a8
Compliance Officer,

F) Specific Duties and Responsibilities of a Director

ﬁdirmhf‘luﬁiuhmufmmﬂmnﬁd:nmﬁdlmﬂmﬂmﬂminthrhm
interest of the corparation in a manner charscterized by runsparency, accountability
and fairness. He should also exercise leadership, prudence and integrity m directing
the corporation towards sustained progress.

A diregtor should observe the following norms of conduct:

) (1 Conduet fair business transactions with the corporation, and ensure that
» his personal interest does not confict with the interests of the corporation,

The basic principle 1o be observed is that a director should not use his position
o profit or gain wome benefil or advantage for himsell andfor his related
interests, He should avoid situations that may compromise his impartiality, 1fan
actual or potential conflict of interest may arise on the part of & director, he
should fully and immediately discloge it and should not participate in the
decision-making process, A director who has a confinuing materinl conflict of
mterest should seriously consider resigning from his position.

el
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(1]

ki)

{iv)

(v}

A conflict of interest shall be considered material if the director's personal or
busitiess intorest is antagonistic to that of the carparation, or stands 1o acquine
or gain financizl advantage at the expense of the carporation.

Devete the time and attention necessary to properly and effectively
perform his duties and responsibilities.

A director should devite sufficient time to familiarize himself with the
carporation’s business. He should be constantly aware of and knowledgeable
with the corporation’s operations to enable him to meaningfully contribute 10
the Board's work. He should attend and actively participate in Board and
commitiee meetings, review meeting materals and, Il called for, ask questions
or seek explanation.

Aet judiciously.

Belore deciding on any matter brought before the Board, a director should
carcfully evaluate the issues and, if necessary, make mquiries and regquest
clarificanion.

Exercise independent judgment.

A director should view each problem or situation objectively. If a disagreement
with other directors arises; he should carcfully evaluste and explain his position.
He should not be aftuid to take an unpopular pesition. Corollary, be should
support plans and ideas that he thinks are beneficial to the corporation.

Have a working knowledge of the statutory and regulatory requirements
that affect the corporation, including its articles of incorporation and by-

10
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laws, the rules and regulations of the Commission and, where applicable,
the requirements of relevant regulutory agencies.

A director should also keep abreast with industry developments and business
trends in order to promote the corporation's competitiveness.

fvil  Observe confidentiality.

A director should keep secure and confidential all non-public infurmation he
myuqﬂmnrhmbynum of hia position i director. He should not reveal
confidentinl information o unauthorized persons without the sutharity of the
Board.

G) Adequate and Timely Information

To enable the members of the Board to properly fulfill their duties amd responsibilitics,
Management should provide them with complete, adequate and timely information about the
matters to be taken in their meetings.

Reliance on informution volunteered by management would no be sufficient in all
circumstances and further inguiries may hive to be made by & member of the Board 1o enable
fim to properly perform his duties and responsibilities. Hence, the members should be given

independent access to Management and the Corporate Secretary.

The information may include the background or cxplanation en matters brought before the

Board, disclosures, budgets, forecasts, and internal financial documents.

21
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The members, either individually or as 8 Boand, and in furtherance of their duties and

responsibilities, should have access to independent professional advice st MM's expense.

H) Internal Control Responsibilities of the Board

The control environment of the corporation consists of (u) the Board which ensures
that the corporation is properly and effectively munaged mnd supervised; (b) o
Management that actively marages and operates the corporation in a sound and prodent
manner; (¢} the organizational snd procedural controls supported by effective
managemeit information and nsk mansgement reporting  systems; and (d) an
independent audit mechunism to monitor the adequacy und effectivencss of the
corporation’s governance, operations, and mformation  systems, including the
relinbility and integrity of financial and operational information, the effectiveness and
efficiency of operntions, the safeguarding of asscts, snd compliance with laws, rules,
regulations and contracts.

i

(i)

The minimum internal control mechanisms for the performance of the Board®s
oversight responsibility may inchade:

4 Definition of the duties and responsibilities of the President snd CEO who is
ultimntely accountable for the carporation’s arganizational and operational
controls;

by Selection of the person who possesses the ability, inlegrity and expertise
essential for the pasition of President and CEO;

¢} Evaluation of proposed senior management appointments,

d) Selection and appointment of qualified and competent management officers;
amd

¢} Roview of the corporation’s human resource policies, conflict of interest
situations, compensation program for employees, and management
succession plan,

The scope and particulars of the systems of cffective organizational and

aperational controls may differ among corporations depending on, among others,
22
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the following factors: nature and complexity of the business and the business
ciltire; volume, size und complexity of tnsactions; degree of risks involved;
degree of centralization and delegaticn of authority; extent and effectiveness of
information technology; and extent of regulatory compliance.

MM shall establish an internal audit system that can ressonably assure the Board,
Management and stockholders that its key organizational and operational
controls are faithfully complied with. The Board may appoint an Internal
Auditor to perform the audit function, and may require him to report to a level
in the organization that allows the internal audit activity to fulfill its mandate.
The lnternal Auditor shall be guided by the International Standerds on
Professional Practice of Intemal Auditing and shall certify that he conducts his
sctivities in sccordance with the International Standards on the Professional
Practice of Internal Auditing. If he does not, he shall disclose to the Board and
Managemiant the reasons why he hasnot fully complied with said standards.
The Internal Auditor shal] submit to the Audit Committee and Management an
snnual report on the 1A Department’s activities, responsibilities  and
performance relative to the audit plans and simicgics as spproved by the Audit
Committee. The annual report shall include significant risk exposures, contral
issues, and such other matters as may be needed ar requested by the Board and

Muonagement.

1. Board Meetings and Quorum Requirement

The members of the Board should attend its regulir and specinl meetings in person or
through teleconferencing conducted in necordance with the rules and regulations of the

Commission.

Independent directors should always attend Board meetings. Unless otherwise
provided in the by-laws, their absence shall not affect the quorum requirement.
However, the Board may, to promote transparency, require the presence of at least one

independent divector in all its meetings.
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To monitor the directors’ compliance with the sttendance requirements, MM shall
submit to the Commission, on or before January 30 of the following year, a swom
certification about the directors’ record of attendance in Board meetings. The
certification may be submitied through SEC Form 17-C or in a separate filing.

J} Remuneration of Diroctors and Officers

The levels of remimeration of MM should be sufficient to be able to attrict and retain
the services of gqualified and competent directors and afficers. A portion of the
remuneration of executive dircctors may be structured or be based on corporate and
individual performance.

MM may establish formal and transparent procedures for the development of & policy
on excculive remuncration or determination of remuneration levels for individual
directors und afficers depending on the particular needs of the corportion. No director
should participate in deciding on his remuneration.

MM s anmiual reports end information and proxy statements shall include a clear, concise
and undesstandable disclosure of all fixed and variable compensation that may be paid,
directly or indirectly, to its directors and 1op four (4) management officers durmg the
preceding fiscal year

To protect the funds of MM, the Commission may, in exceptionnl cases, e.g., when a
corporation i under receivership or rehabilitation. regulate the payment of the
compensation, allownnees, fees and fringe benefits to its directors and officers.
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{11, Establishing Board Committees

The Board shall constitute the proper committess to assist it in good corpomis
governance.

(i

The Executive Commines

The Excoutive Committee shall consist of ar least (3) members of the Board.
Members of the Committee shiall be appointed by the Board, who shall also appoint
a Committee Chairperson and Commitiee Secretary. In secordance with this,
members af the Comumittes muy be removed or repliced, and any vacancies in the
Committee shall be filled by the Board.

The Executive Committee’s primary parpose i to function when the Board is not in
session. The Committee shall kave all the power and authority of the Board in the
governance, managemetit and direction of the busmess and affurs of the Company
exoept for those matters expressly provided for in Section 35 of the Corporatian
Code, the Company's By-Laws snd ather pertinent laws, rules or regulabons.

The Executive Committee shall have the following duties snd responsibilities;

a. Assist the Board in overieeing the implementation of strategies and sustnming the
Corporation’s long-term success and competitivencss in 8 manter consistent with
its mission/ vision;

b, Review of major issues facing the organization;

¢. Manitoring of the operating activitics of cach business group;

d. Defining and monitoring the Company's performance improvement goals,

e. Defining group-wide policies and sctions and overseeing their implementation:
f. Fostering the sharing of information in all arcas of the busmess group; and

g Performs other duties and responsibilities as the Committee may deem

apprapriate within the scope of its primary functions or as may he assigned by the
Boarid

s
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The Audit Commitiee

The Audit Commitiee shall consist of at |enst three (3} directors, who shall
preferably have socounting and finance backgrounds, one of whom shall be an
independent director and another with audit experience. The chair of the Audit
Commuittee should be an mdependent director, The committee shall have the
following functions:

o Provide oversight over Management's sctivities in managing credit, market,
liquidity, operational, legal, and other risks of the Corporntion. This function shall
inglude regular receipt from Management of information on risk exposures and risk
management activities;

b. Recommends the approval the Internal Audit Charter (LA Charter), which formally
defines the role of Internal Audit and the swdit plan as well as overseces the
unplementation of the LA Charter;

e Through the Internal Audit (LA) Department, monitors und evaluates the adequacy
and effectiveness of the corporation’s internal control system, integrity of financial
reporting, and scourity of physical and information ssscts. Well-designed internal
cotitrol procedures snd processes that will provide a system of checks and balances
should be in place in order to (o) safeguard the company's resources and ensure ther
effective utilization, (b) prevent ocourrence of fmud and other mregularities, (c)
protect the accurncy and reliability of the company's financial date and information
echnology secunity, and (d) ensure comphiance with applicable Inws and regulations:

d. Oversees the Internal Audit Department, and recommends the appointment and/or
grounds for approval of an internal audit head or Clief Audit Exocutive (CAE). The
Audit Committee should also approve the terma and conditions for outsourcing
internal audit services:

e Establishes and identifies the reporting line of the Internal Auditor to enable him
to properly fulfill his dutics and responsibilities. For this purpose, he should directly
report 1o the Audit Committes;



f Reviews and monitors Management's responsiveness 1o the Internal Auditor's
findings and recommendations;

g Review the annunl internal audit plan 1o ensure its conformity with the objectives
of the Corporation. The plan shall include the sudit scope, resources; and budget
necessary to implement it;

. Prior 1o the commencement of the mudit, discusses with the External Auditor the
nature, scope and expenses of the sudit, and emsures the proper coordination if more
than cne audst firm 13 involved in the activity (o secune proper coverage lnd.mm'tmi.u
duplication of effors;

i Evaluates and determines the non-audit wark, if any, of the External Auditor, and
periodically reviews the non-andit fees paid 1o the External Auditor in relution to the
tots] fees paid to him and to the corpamstion’s oversl] consultuncy expenses. The
committes should disallow any non-audit work that will conflict with his dutics as an
External Auditor or may pose s threst to his independence. The non-andit work, if
allowed, should be disclosed in the corporation’s Annual Report and Annual
Corporate Governance Repaort;

§. Reviews and approvies the Interim and Annual Finuncisl Stetements before their
submission 1o the Board, with particular focus on the following matters:

= Any change’s in sceounting policies and pructices

= Arcas where a significant smount of judgment has been exercized
= Significant adjustments resulting frowm the audit

» Going convem assumptions

» Compliance with accounting standards

* Compliance with tax, legal and regulatory reguirements

k. Reviews the disposition of the recommendoations in the External Anditor’s
managerent letier;

L. Performs oversight functions over the corporation’s Internal und External Auditors,
including the review of reports submitted by them, It ensures the independence of
Internal and External Avditors, and that both auditors are given unrestricted access 1o
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all records, properties and personnel to enable them 1o perform their respective sudit
functions;

m. Coordinates, monitors and facilitates compliance with laws, rules and regulations;

n. Recommends (o the Board the appointment, reappointment, removal and fees of
the External Auditor, duly sccredited by the Commissyon, who undertakes an
independent audit of the corparation, and pravides an objective assurance on the
manner by which the financial statements should be prepared and presented to the
stockholders.

The Audii Committee meets with the Board withowt the presence of the CEQ and
periodically meets with the hesd of the infernal audit.

(i)

(v}

Wornination Commitioe

The Nomination Committee shall consist of at least three (3) direetors, who shall
preferably have accounting and finance backgrounds, one of whom shall be an
independent director and another with audit experience.

The Nominofion Cormmines shall review and evaluate the qualifications of all perscns
nirimated 1o (he Boand and other appointments that require Bourd approval, and shall assess

the effectiveness of the Boand's processes mnd procedures ini the election or replacement off
dinectors.

Compensation apd Personnel Commutice

The Compensation and Personnel Committee shall consist of at lesut three (3)
directors, one of whamn shall be an independent director.

The Compensation and Persosnel Committee shall establish o formal and mnspurent
procedure for developing a policy for remumerntion of directors and officers 10 ensure that
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{v)

their compensittion i conststent with the Corparation's culire, strslegy, and the business
environment in which il operaics.

The Board may also organize the following commitices:

a)

bl

A Carporate Governance Commitee that should be tasked to assist the Board m
the perfurmance of its corporate governmnce responsibilities, including the
functions that were lormerly assigned to a Momination and Remuneration
Cotmmittee. It shoild be camposed of at least three members, all of whom should
be independent directors, including the Chairman thereof.

A separate Board Risk Oversight Committes {BROC) that should be responsible
for the oversight of a company s Enterprise Risk Management sysiem to ensure
its functionality and effectiveness. The BROC should be composed of at least
three members. the majority of whom should be independeént directors, including
the Chairman thereof. The Chairman should not be the Chairman of the Board
ar of any wther committce. At least one member of the commities must have
relevant thorough knowledge and experience on risk and risk management.

A Related Party Transaction (RFT) Committee, which should be tasked with
reviewmyg all material related party transoctions of the company und should be
composed of st least three non-cxecutive directars, two of whom shoald be

independent, including the Charrman.

IV, Foatering Commitment

To show full commitment 1o the company, the directors should devote the time and attention

necessary to properly and effectively perform their duties and responsibilities, including

sufficient time to be familiar with the corporation’s business.

The directors should sttend and sctively participate in all meetings of the Board. Committees,

and Shareholders, in person or through tele-/videoconferenemg, conducted in sccordance
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with the rules and regulations of the Commission, except when justifiable causes, such =,
illnvess, death in the immedinte family and serious accidents, provent them from doing so. In
Baerd and Committee meetings, the director should review meeting materials and if called

for, ask the necessary questions or seck clanfications and explanations.

Multiple Bonrd Seats

The Board may consider the adoption of guidelines on the number of directorship that its
members can hald in stock and non-stock corporations. The optimum numiber should ke
into consideration the capacity of a dircctor to diligently and efficiently perform his duties
and responsibilitics.

The Chief Excentive Officer (CEO) and other directors may be covered by a lower indicative
timit for membership in other boards. A similar limit may apply to independert who, at the
same time, serve as full-time exceutives in ather corporations. In any case, the capacity of
the directars to diligently and effictently perform their duties and responsibilities to the
boards they serve should not be compromised,

V. Reinforcing Board Independence

The Board should endeavor o exercise an objective and independent judgroent on all

eorparnie affairs.

A. Independent Directors



As provided in MM's General [nformation Sheet, the Board has two independent directors,
However, in its discretion and by reason of business exigencies, MM may increase the

number of its independent directors:

The presence of independent directors in the Board is 1o ensure the exercise of independent
judgment on corporate affairs and proper oversight of managerial performance, including
prevention of conflict of interests and balancing of competing demands of MM.

Thie Board's independent directors should serve for 8 maximum term of mne years, whether
cumulative or intermittent, provided that the total years served does not exceed the nine-year
term limit. After which, the independent director should be perpetually barred from
reelection as guch m the same company, bul may contmue 1o qualify for nommation and
clection uk a non-independent direetor. In the instance that a company wants 1o retam an
independent director who has served for nine years, the Board should provide meritonous
justification’s and seek sharcholders’ spproval during the annual sharcholders’ meeting.

1) Qualifications of an Independent Director:
a. 1s not, or has not been a senior officer or employes of the covered company unless

there has been a change in the controlling ownership of the company;

b, Is not, and has not been in the three (3) years immediately preceding the electian,
a direcior of the covered company; a diroctor, officer, employvee of the covered
company's subsidinries, aswovistes, affiliates o related companies; or a director,

afficer, employee of the covered company's substantial sharcholders and its related

coampanies;
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c. Hus not been sppointed in the covered company, ite subsidieries, associates,
affilintes  or relsted compamies a8 Chormen  “Emeritus”  “Ex-Officio”
Directars'Oificers or Members af any Advisory Board, or otherwise appointed i o
capacity to assist the Board in the performance of its duties and responsibilities within
three years immediniely preceding his election:

d. Is not an owner of more then two percent (2%) of the cutstunding shares of the

covered oompany, its subsidiaries, ansociutes, affilistes or reluted compunies;

e. ls not a relative of a director, officer, or substantial sharcholder of the covered
company or any af its related companics or of any of its substantial sharcholders. For
this purpose, relatives include spouse, parent, child, brother, sister dnd the spouse of
wach child, brother or sister;

f. ls not acting as & nominee of representative of ooy director of the covered company

or any of its related companies;

g Is not o securities broker-dealer of listed companies and registered issoers of
securitics. “Securities broker-dealer” refers 1o uny person holding any office of trust
end responsibility i a broker-dealer firm, which includes, among others, a director,
officet, principal stockholder, nominee of the firm 1o the Exchange, an associated
person or salesman, and an authorized clerk of the broker or dealer;

h. 1= not retained, either in his personal capacity or through o firm, s a professional
ndviser, auditor, consuliant, agent or counsel of the covered company, any of its
related companies or substantial sharcholder, o is otherwise independent of
Management and free from any business or other relationship within the three years

immediately preceding the dite of his election:



A

i. Does not engage or has not engaged, whether by himself or with other persons or
through o firm of which he 1s & parner, director or substantial shareholder, in any
transaction with the covered company or any of its related companies or substantial
shareholders. other than such transactions that are conducted at arm’s length and
could not materially interfére with or influence the exercise of his independent
Judgmen;

§. Is not affiliated with any non-profit organization that receives significant funding
from the covered company or sny of s related compomes or sobstantinl

sharcholders; and k. Is not employed as an executive officer of another company
where any of the covered company's executives serve as directors.

k Possesses the necessary qualifications and none of the disqualifications for an

independent director to hold the position.

B. Chief Executive Officer (CEO)

The positions of Chatrman of the Board and CEO may be held by separate individuals and

each shall have clearly defined responsibilities,

Minimum: internal control mechanivms for Management’s operation responsibility shall
center an the CEQ, being ultimstely sccountable for MM's orgamizational and procedural
controls, In sddition to the duties imposed on the CEQ by the Board, and those duties and

respormibilities provided by the Corporation’s By-Luaws, the CEO shall:

1. Determine the Corporation’s strategie direction and formulate and implement its
strategic plan on the direction of the business;
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b, Commumecate and implement the Corporation's vision, mussion, values and overall

stratey and promote any organization or stakeholder change in relation to the same:

c. Oversee the operations of the Corporation and manage humin and fimancial

resources in accordance with the strategic plan;

d. Have a good working knowledge of the Corporation’s industry and market and
keep up-to-date with 1t coro business purposs;

¢. Direet, evaluate and guide the work of the key afficers of the Corporation;

f. Manage the Corporation’s resources prudently and ensure & proper balance of the
same;

g Provide the Board with timely iformation and interface between the Board and
the employees;

h. Build the corporate culture and motvate the employees of the Corporation;

i. Serve ad the link between internal operstions and external stukeholders;

j. See that all orders und resolutions of the Board are carried into effect;

k. Submit 1o the Board as svon as possible after the close of cach fiscal year, and to
the stockholders at the annual meeting, & complete report of the operations of the
Corporation for the preceding vear, and the state of its affurs;

L Report (o the Board from time to time all matters within his knowledge which in
the interest of the Corporation may require to be brought to the Board"s notice; und

m. Perform such other responsibilities us the Board msy impose.
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VI. Assessing Board Performance

The best measure of the Board's effcctivencss 15 through an assessment process. The Board
should regularly carry out evaluations fo appraise its performance as o body, and assess
whether it possesses the right mix of backgrounds and competencies.

A. Board Evaluation

(1) The Baard should conduet mn annunl self-assessment of its performance, including the
performance of the Chasrman, individual members and commitizes. The self-assessment
must also measure the performance of the Board und Managament in sccordunce with the
eriteria provided for in this Code. Every throe (3) years, the assessment should be supported
by an external facilitator.

{ii} The Beoard should have in place a system that provides, at the minimum, criteria and
process 1o determine the performance of the Board, the individual directors, commirtees and
such system should allow for a feedboack mechanism from the sharcholders,

VIL Strengthening Board Ethics

Mémbers 6f the Bourd are duty-botnd to apply high ethical standards, mking mto acoount
the inierests of all stakebolders.

(i) The Board sheuld adopt a Code of Husiness Conduct and Ethics, which would provide
stendurds for professional and ethical behavior, as well as articulate acoeptable and
unacceptahle conduct and proctices in internal and external dealings. The Code shauld be
properly disseminuted 1o the Board, senior management and emplayees. It should also be

disclased and made available to the public through the company website,
35
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(1) The Board should snsure the proper and efficient implementation and monitoring of
compliance with the Code of Business Conduct and Ethics and internal policies.
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DISCLOSURE AND TRANSPARENCY

VIIL Enhancing Company Disclosure Policies and Procedures

The compiny should establish corporate disclosure policies and procedures that are practical
and in sceondance with best practices and regulatory expectations. In view thereof, the
Corporation shall publicly and tmely disclose all material information which could affect its

viability or the intereats of the stockholders. To attain these objectives,

(i) The Board should estublish corpornte dinclosire policies and procedurcs (o ensure a
comprehensive, accurate, relinhle and timely report to shareholders and other stakeholders that
gives u fair and complete picture of & company’s financial condition, results and business

operitions, including but not limited to, esrnings results and ofT balunce sheel transactions.

(ii) The Campany should have a policy requiring all directors and officers to disclose/report to
the company any denlmgs in the company’s shures within three business days.

{iti) The Board should fully discloye all relevant and matenal information on individual board
members and key executives 1o evalunte their experience and qualifications, and assess any
potential canflicts of interest that might affect their judgment.

{iv) The company should provide a clenr disclosure of ity palicies and procedure for sciting
Board and executive direct and indirect remuneration, as well us the level and mix of the same
in the Armunl Corporate Governance Report. Also, companies should disclose the remuneration
on an individual basis, including termination and retirement provisions.

(v} The company should disclose its policies govermning Related Party Tratsuctions (RPTs) and

ather tmusual or infrequently occurring transactions in their Manual on Corporate Governance.
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MANUAL ON CORPORATE GOVERNANCE

The material or significant RPTs reviewed and approved duning the year should be disclosed
in its Annual Corpomie Governance Report

{vi) The company should make o full, iy, accurate and timely disclosure o the public ol every

materinl fact or event that occurs, particulurly on the scquisition or disposal of significant assets,
which could adversely affect the vibility or the mterest of its sharcholders and other
stakeholderi. Moreover, the Board of the offeree campany should appoint an independent party

1o evaluate the faimess of the ransaetion price on the acquisition or disposal of assets,

(vil) The company's comporate governance policies, progmms and procedures should be
containied in its Manual on Corparnte Governanes, which should be submitted to the regulators

and posted on the company’s website.

INTERNAL CONTROL SYSTEM AND RISK MANAGEMENT FRAMEWORK



MANUAL ON CORPORATE GOVERNANCE

IX. Strengthening the External Anditor’s Independence and Improving Audit Quality

The company should establish standards for the appropriate selection of an external auditor,
and exercise effectve oversight of the same to strengthen the external suditor’s independence

and enhance audit quality.

Externnl Auditor

The Audit Committee should have & robust process for approving and recommending the
appoiniment, reappointment, removal, and fees of the exiernal auditor duly sccredited by the
Commission. The extermal suditor shall undertake an independent audit of the Corporation and
shall provide an objective assurance on the manner by which the financial statements ahall be
prepared and presented o the stockholders. The externul suditor shall not, ut the same time,
provide internal audit services to the Corporation. The external auditor or the signing pariner
of the external auditing firm assigned 1o the Corporation should be rotated or changed every
five (§) years or carlier.

The appointment, reappointment, removal, and fees of the external auditor should be
recommended by the Audit Committee, spproved by the Boord and ratified by the sharcholders.
For resignation, removal, or cessation of the performanee of services of the external auditor,
the rensons therefor and the date of effectivity of such action should be disclosed 1o the
rognlntors and the public through the company website and required disclosures. The report
shall include a discussion of sny disagreement between the extemal suditor and the
Corporation on accounting principles or practices, financial disclosures. or pudit procedures
which the former and the Corporation failed 1o resclve satisfuctorily. A preliminary copy of

satidd report stll be given 1o the external auditor before 1t submission.
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If the external suditor believes that any statement made in an annual report, information
statement, ar any report filed with the Commission or any regulatory body during the period

of his engagement is incorrect or incomplete, he shall give his comments or views on the matter

in the said reporis.

The Audit Commitiee Charter should include the Audit Committee’s responsibility on
nesessing the integrity and independence of exsernal suditors and exercising effective oversight
16 review and monitor the external suditor's independence and objectivity and the effectiveness
of the audit process, tking into consideration relevant Philippine professional and regulatory
requirements. The Charter should also contain the Audit Committee’s responsibility on
reviewing and monitoring the external suditor's suitability snd effectivencss on an annual basis.

Non-audit work may be given the external suditor, provided it does not conflict with his duties
s an independent auditor, or does not pose u threat 1o his independence. The company shauld
disclose the natire of nos-sudit services performed by its external suditor in the Annual Repart
1o deal ‘with the potentinl canfliet of interest. The Audit Committee should be alert for any
potentinl conflict of inerest situations, given the guidelines or pohcies on non-gudit services,
which could be viewed as impairing the extemal auditor's objectivity,

X. Increasing Focus on Non-Financial and Sustainability Reporting
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The Board should have a clear and focused policy on the disclosure of non-financial
information, with emphasis on the managemen) of coomomic, environmental, social and
wovernance (EESG) issues of its business, which underpin sustninability.

X1, Promating a Comprehensive and Cost-Efficient Access to Relevant Information

MM shall maintain a comprehensive and cost-efficient communication chunnel for
dissemimaling relevant information to its sharcholders and other mvestors. This channel is
crucial for timely and infarmed decision-making by investors, stakeholders and other interested

usors. These shall include, but not limited to, Company website, media and analyst briefings.

XI1. Strengthening the Internal Control System anil Enterprise Risk Management

Framework

A. To ensure the integrity, transparency and proper governance in the conduct of its affirs,
MM shall have a strong and effective internal control system and enterprise risk mansgement

framework. MM shall observe the following:

(1) MM shall have an adequate and effective internal control system and an enterprise nsk
management framework in the conduct of its business, taking into sccount its size, risk profile
snd complexity of operations.

{il) MM shiall have in place an independent internal audat function that provides an independent
and objective ausimnes, and comsulting services designed to add value and improve the
company's operations. The following are the functions of the internal audit, smeng others:
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& Provides an independent nsk-based assurance service to the Board, Audit Commities
snd Munagement, focusing on reviewing the cffectiveness af the govermance and
control processes in (1) promoting the right values and ethics, (2) ensuring effective
performance management and accounting in the organtzation, (3) communicating risk
ind control information. and (4) coardinating the activities and information among the
Board, external and internal suditors, and Manngement;

b. Performs regulsr amd specinl audit a4 contained in the annual audit plan and/or based
om the campany s risk assessment;

¢, Performs consulting and advisory services reluted to governance and control as
appropriate for the orgamization;

d. Performs compliance audit of relevant lnws, rules and regulations, contractual
obligations and other commitments, which could have a significant impsct on the
organization;

. Reviews, nudits and pssesses the efficiency and effectiveness of the intemal cantrol
system of all arcas of the company;

f. Evaluates operations or programs to ascertain whether results are consistent with
extublished objectives and goals, and whether the operations or programs are being
cirried out as planned;

. Evalustes specific operations at the request of the Hoard or Management, as

appropriate; and b, Monitors and evaluates governance processet.
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B. MM shall have an Audit Head or its equivalent position who shall oversee and be responsible
for the internal audit activity of the organizstion, including that portion thst is outsourced to a
third party service provider In case of a fully cutsourced internal audit activity, a qualified

ndependent executive or senior managemen! personnel should be sssigned the responsibility
fior managing the fully outsourced internal sudit activity. The following are the responsibilitics

of the CAE, among athers:

1. Periodically reviews the mtemal audit charter imd presents it 1o senior mansgement
sl the Board Audit Commities for approval;

b. Establishes u risk-bused internal sudit plan, including policies and procedurcs, o
determine the priorities of the internal sudit sctivity, consistent with the srganization’s
goals;

¢, Communicates the meernal audit sctivity's plans, resource requirements and impact
ol resource limitations, as well as signilicant interim changes, to seniof management
and the Audit Committee for review and approval;

d. Spearheads the performance of the internal audit activity to emsure it adds value to
the organization:

¢, Reports periodically to the Audit Committee on the miemal audit activity’s
performance relutive to jts plan; and

f. Presents findings and recommendations fo the Audit Commitiee and gives advice to

senior menoagemnent and the Board on how to improve infernal processes.

C. Enterprise Management System
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MM shall establish a scparste, effective enterprise risk management function to identify, assess
and monitor key risk exposures. The risk maenugement function tmvolves the following
activities, among others:

a. Defining a risk management strategy,

b. Identifying and snalyzing key risk exposures relating to economic, environmental,
social and govemance (EESG) factors and the schievement of the organization's
stralegic objectives;

c. Evaluating and categorizing each identified risk using the Companys predefined risk
categones and paramieters:

d. Establishing a nsk register with clearly defined, prioritized and residual risks;

. Developing a nisk mitigation plan for the most important risks to the Company, as
defined by the risk management strategy;

{. Communicating and reporting significant risk exposures including business risks (Le.,
strtegic, cornpliance, operational, financlal and reputational risks), control issues and
risk mitigation plan to the Board Rigk Oversight Commines; and

i Monitoting and evaluating the effectiveness of the orgamization’s risk management

Processes.

1, Chief Risk Officer

In managing MM s Risk Management System, MM shall have & Risk Officer-in-Charge who
is the ultimate champion of Enterprise Risk Management (ERM) and has adequate suthority,
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stature, resotrces and support to fulfill histher responsibilities, subject to & company s size, risk
profile and complexity of operations. The CRO has the following functions, among others:

. Supervises thic entire FRM process and spearheads the development, implementation,
maintenance and continpous improvement of ERM processes and documentation;

b, Communicates the top risks and the status of implementation of risk management
strategies and action plans to the Board Risk Oversight Cammittes;

e, Collsborates with the CEO in updating and malking recommendations to the Board
Risk Overzight Committes;

d. Suggests ERM policies und related puidance, ns may be needed; and e. Provides
insighty on the following: Risk management processes are performing as intended; Risk
mieasures reported are continuously reviewed by nisk owners for effectiveness; and
Established risk policies and procedures are being complied with. There should be clear
communication between the Boord Risk Oversight Committee and the CRO,
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CULTIVATING A SYNERGISTIC RELATIONSHIP WITH SHAREHOLDERS
XL Promating Sharcholder Rights

MM shall treat all sharcholders faitly and equitably, and also recognize, protect and facilitate
the oxercise of thetr nghis

It shall be the duty of the Board to promute sharcholder nghts, remove impediments to the
exercive of sharcholder rights and allow possibilities to seek rediess for vinlation of their rights.
The Board shall encournge the exercise of sharcholders” voting nghts and the solution of
collective action problens through sppropeinte mechanismy. The Board shall be instrumental
Tl removing excessive costs and other sdministrative or practical impediments w sharcholders
participating i meetings and/or voting n person. Accurate and timely information should be
muce available to the stockholders 10 enoble them to make o sotnd judgment on all mitters
bought to thelr attention for consideration ar appraval. The Board shall pave the way for
electronie filing and distribution of sharebolder information necessary 0 make nformed

dectsions, subject 1o legal constraints.

The Board should be transparerst and fair in the conduct of the annual and special stockhalders
mestings. In addition to the sending of nonces, open communications shall be mantmined with
stackholders 10 encournge them to personally attend the stockholders meeting. 1f they cannot
attend, they shall be apprised ahead of time of their right 1o appoint a proxy, Subject 1o the
requirements of the by-laws, the excreise of said right shall not be unduly restricted, and any

doubt about the validity of a proxy should be resolved in the stockholder's favor.
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The Boand shall encourage nctive shargholder participation by sending the Notice of Anmual
and Special Sharcholders” Mecting with sufficient and relevant information at least twenty-
eight (28) business days hefore the mesting.

The Board shill encournge octive shareholder participation by making the result of the votes
ke during the most recent Annual or Special Sharcholders’ Mesting publicly available the
next working day. In sddition, the Minutes of the Annual and Special Sharcholders’ Meeting
shall be available on the Company website within five (5) business days from the end of the

meehing.

The Botrd shall commit tv respeet the following rights of the stockholders:
a. Voting Rights on all matters that require their consent ot approval;
b, Pre-emptive Right;
e Right of Inspection;
d. Right to Information;
e, Right 1o Dividends; and

f. Appraisal Right

Minarity stockbolders shall be grven the right 1o propose the holding of meetings and the items
for discussion in the agenda that relute directly to the business of the corporation.
(wi) It is the responaibility of the Board of Directors 1o establish an alternative dispute resolution

sysiem to settle mtra-corporate disputes in an amicable and effective manner. As such, the
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Board of Directors normally engapes the services of a neutral thind party to assist in the
resolution of issues berween MM and swekholders, third parties and regulatory suthorities. The
alternative dispute resolution system may melude arbitration, medintion, concilistion, early
neutral evaluation, mini-trial, or any combination thereof, as MM and the circumstances socs
fit. Conmderation 15 given to the need to promote candor through confidentiality of the process,
the policy of fostering prompt, economical, and amicable resolution of dispules in sccordance
with the prineiples of integrity of determination by the parties, and the policy that the decision-
muking authority in the process rests with the partics.

{vii} MM shall establish an Tnvestor Relations Office (TRO) to facilitute constant engagement

with its shareholders. The IRO shall be present ut every sharcholders’ meeting,

DUTTES TO STAKEHOLDERS
XIV. Accountability and Audit

The Board is primarily accountable to the stockbolders. It shall thus provide them with o
bolanced and comprehensible assessment of the Corporation’s performance, position and
prospects on a quarterly basis, including interim and ather reports that could adversely affect
its business, ns well as reports to regulstors that are required by low. In view of the foregoing,
Management shall provide all members of the Board with sccurnte and timely informmtion that

would enable the Board to comply with such duty.

Manpgement shall formulate, onder the supervision of the Audit Committee, the rmles and

procedures on Tinancial reporting and mtemnal control in accordance the following guidelines:
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V.

The extent of its respansibility in the preparntion of the financial statements of the
Corportion, with the comesponding delinestion of the responsibilities that pertain to
the external suditor, should be clearly explained;

An effective system of internal control that will ensure the integrity of the financial
reports and protecthon of the assets of the Corporation should be maimtained;

On the basix of the approved audnt plans, miernal audit exammations should cover, at
the miniminm, the svaluation of the adequacy and effectivencss of controls that cover
the Corporation's governance, operstions, and information systems, including the
reliability and integrity of finapcial and operations! mformation, cffectivencss and
efficiency of operations, protection of assets, and complianoe with contracts, laws, rules,
and regulations;

The Corporation should consistently comply with the financial reporting requirements

of the Commissiont misd

XV, Respecting Rights of Stakeholders and Effective Redress for

Vinlation of Stakeholder's Rights

The rights of stakeholders estublished by lnw, by contractual relations and through voluntary
commitments must be respected. Where stakeholdens’ nghts andior interests are at stake,
stakzholders should have the opportumty to obiain promipt effective redress for the violation of

their rights.

(1) The Board should identify the company’s various stakeholders and promote coeperation
between them and the company in creating wealth, growth and sustainability.
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(11) The Board should establish clear palicies and programs to provide & mechanism on the fair

trentment and protection of stnkeholders.

(31i) The Board should adopt a transparent framewark and process that allow stakeholders 1o
cammunicate with the compary and to obtain redress for the violation of their rights,

XVL Encouraging Employees’ Participation
A mechanism for employee participation should be developed to create a symbiotic
environment, realize the company's goals and participaio in its corporate governance processes.
(1) The Board should establish policies, programs and procedurcs that encourage emplovess 1o
actively participate in the realization of the company's goals and in its governance.
(i) The Board should set the tone and make o stand agsinst cormupt practices by adopting an
enti-cormuption policy and program in 8 Code of Conduct Further, the Boand should
disseminate the policy and program to employees across the organization through trainings to
embed them in the company’s culture,
{ii1) The Bonrd should establish a suitable framework for whistleblowing that allows employees
W freely communicste their concerns sbout illegal or unethical practices, without fear of
retuliation and to have direct access to an independent member of the Board or a unit created
o handle whistleblowing concerns. The Board should be conscientious in establishing the
framework, as well as in supervising and ensuring its enforcement.

XVIL Encouraging Sustainability and Social Responsibility

The company should be socially responsible in all its dealings with the comumunities where it

operates, It should ensure that its interactions serve its environment and stakeholders m o
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positive and progressive mamer that s fully supportive of its comprehensive and balanced
development.

The company should recognize and place an importunce on the interdependence between
business and society, and promote o mutually beneficial relationship that allows the company

to grow its business, while contnibuting to the advancement of the society where it operilis.

{Thix space left intentionally blank)



bl _

MANUAL ON CORPORATE GOVERNANCE

XVTIL Effectivity

Signed this January 24, 2020 in Pasay City, Philippines.
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Chairman of the Board

ol

FERDINAND I, SIA
Pregident

-

JOSE E. DESALES
Compliance (Mfficer



