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28 October 2019

SECURITIES AND EXCHANGE COMMISSION

PICC €omplex, RoXas Buitilévard, Pasay City

Hon Vicente Garciano P: Felizmenia Jr,
Director, Mdrkets & Securities Regulations Depurtment

PHILIPPINE STOCK EXCHANGE, INC.
6™ Floor, PSE Tower

5% Aventie corner 281 Street
‘Bonifacio Global City, Taguig City

Attention? Ms. Janet Rose A. Encapnation
Head, Disclosure Department:

Gentlemen:

InComphlance wuth SEC Memieg.Gi

10 Setiesof 2019, we are pleased'to submit our Related:
Party Transactio -

W hope that you find the attached inorder;

Verytruly.yours,

74 ﬂcss:stant Corparate Secretary



of RPTs, there is always theu udﬂﬁ%&%ﬁgf&mpt&ti‘r}n that RPTs may beused t 3
Related Parties, This being the case transactions entered into between a Reky

ngany may be skewed in favor of & particiilér paity to the detriment ofthe ot
‘possiBiility that RPTs entered Into'by the Company may ereate copfi : SEE g
put intoquestion the Boarit of Director's faithiul performance of its fidusizny duty to the' Comaany 3;3
view of the farégaing, the-Company hereby adopts this Related Pa rty Transaction Policy {the “Policy”)
to mairitain the transparency arid integiityof the Company’s RPTS.

Section 2., Definition of Terms:

1. Affiliate — refers to an.entity finked directly or indirectly todhe Cotripany i
aFeotibingtion of any of the following:

ifeany one or

a. Ownership, controber power to vate, whether by permanent or temporary proxy or
voting trust,.orother.similar con ipany of at least ten percent @1@%} oF
more of the outstanding voting stock of the Coinpany, oFvice versa;

b. Interlocking divectorship or .officership, except fn cases involitig indepetident
directors as defined underéisting regulations;

¢ Common stockholders owning at least ten percent {10%) of the outstanding voting
stockof the Company and'the entity; or

d. Management contract oiany. arrangement grantifg'poiver to' the Company:to direct
or-castthe direction of management and pelicies of the:patity; brvice versa.

2. .ASsoﬁthé:— An entity over which the: Companyhglds twenty perce 4%} or More ofthe
-voting power; directly or indirectly; or which the Company has significantfaflaence.

3. ‘Control—Apeé rsan-or entity shall only be deemedin controlofthe Company Handonly ¥ the
following such person or entity possessall of the following:

& Power overthe Company;

b. Exposure orrights tovariable returns from its involvement with the Company; 2
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€. ‘The ability to use its power over the Company to affect the amuiint of reporting the
Company’sreturns,

Migterial Related Paity Tras
agpregdte over a ty
percent {10%) or
statement.

action - Any'rélated. party transaction/s, eithes
i m’afb period with the same related party; amounting to ter;
% total assets based 6n its latest audited i naﬁt:ﬁ?

Materiality Threshold — Ter Percent {10%) of the'Company'sitotal assets based on its latest
audited financial statement. If Company is:a parent company, the total assets shall pertainto
itsitotalconsdlidated assets.

law; 1f these persons hw&aoﬁ“tmi‘,jpint:éa ok ig’hiﬁca:ﬂfc-finflue’nce bver’-t’.he Company. It
also -covers the Company's pareht, subsidiaty, fellow subsidiary, associate, -affiliate; joint
ventureur anentity that is controlled, iointly control lec.orsignificantly influenced or managed

by-a personwho'is.a Related Party:

E :

grganizational and striictural composition, including

any chabigeth N, of the company-and its related parties.

Related Party Transactions — A tfansfer of resources, services or obligations: between the

mpany and the Refaled Party, regardless of whether a price is. charged. it should be
; ly transactions thatare entered into with Related Parties,
inding transactiohs that are entered into with an unrefated party that

*sabsequenﬁy becomes g related party.

Significant Influence - The powerto participate in‘the financial and operating policy decisions.
ofithe company but has no control or-joint cantrotl of those policies:

Sectoh 3. Dutied; Responsibilities, and Roleof the Board of Directors

The Board of Directors shall have the overall responsibility inensuring-that transactions with Refated
Parties.are handled in sound and prudent manner, with integrity, and in compliaiice applicablé laws

gng

Gris to protect thed

Fasts of the Company, its shareholders, and stakehglders. To this

anid, the Bolrd:of Directors shall carry.out the following ditiesand responsibifities:

L

To institutionalize an overarching policy management: of material RPTs to ensure
‘effective compliance with-existing laws, mifes an mga{aticns and that material are RPTs are
conducted onan arm’s latigth basisiand that no shareholderis unduly dssadvantag:ed.




felated parties, as well s ny renewal or material changes in the terms and conditions ¢
the:approval of Material RPTy;

& change L

"_j'nce, interastrate;, matuf‘ty-dﬁtgi:-g

'ﬁtfterms, co.mmnssum,.fees_,, ten.or, or
collateral required for'a given transaction.

To establish:an.effective audit, risk, and compliance system to:

a, Determine, identif

vtar RPTs and Material RETs

b. ‘Contintiously review and evalyste existing relationships among businesses and
counterpartiesyand

t. Identify, measure, monitor and control risks. arising from Material RPTs.

The system should bé able ta defirié the: Rélated Parties” extent of refatignship with the
ciipany; assess situations inwitich a non-related parky [t th"whom ‘@ bmipany has entered
into:atransaction)subsequently becorvies a related party afd viceversa; generate information
on'the pature gnamount of exposurés.ofthe:; compan {0 3 particular Reiated Paft\r The said
system wilf facilitate submission of accurate he regulatorsfsuperviss @ sy
as welt'as the overarching policies shall be Subjéetto périodic assessment by thexcampi?énc_e'
Officerahd shall be.updated regulariy for their sound implementation.
and the system shall be made available to the SEC and audit functibns foF
iti the policy and procedure shall be: approved by majofity-of
subsequently approved andratified by majority of the stock

pverarching policy
Any change
the Board of Directors and
difs Constituting a quordi:

To oversee the integrity, independence, and effactivengss ofthe policies and procedures for
whistleblowing. The Board should ensure that ‘senior managerment address legitimate issiies
‘on Material RPTS that are raised. The Board ‘should take responsibility for ensuing that
employees, shareholders, and stakeholders swho ralse: goncerns are pratected from
detrimental treatment or reprisals:

Section 4 Duties, Responsihilities, and Role of Sewior Management

Senior management shall implement appropriste controls fo effectively manage-and monitor material
RPTs.on & per transaction and aggregate basis: Exiiosures to Related Parties shall sisé ke monitored

oing basis to ensure coripliance with the Company’s policy, Law, and regulations;.
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Section:5. Duties, Responsibilities and Role of the Audit:Committee

iri furthéranceofthis Palicy, the Audit Committee shall be given-the taskof supervising and canducting
a perlodic review of the effectiveness of the Compahy's system and internal coritrals governing RPTs
and Material RPTs to #ssess consistency with policies dnd procedures approved by the Board. The
resulting audit reports; including exceptions orbreaches:in limits; shall be commurieated directly to
the Audit Committee.

Section 6. Duties, Responsibilities and Role:f’

a-Compliance Officer

The Compliance Officer shall:ansure thatithe Company complies.with relevant rules and-regulations
and is:informed-of the regulatory developments in areas affecting related parties. He/she shaitaid in
thereview of the Campany’s transactions and ideritify any potential Material RPT¢ that would require
‘Baard review dnd approval. T sHance.officer shall also ensure that this Policy Is kept updated
and properly implemented firough Bmpany.

‘Settion 7, Review of RPTs and Material RETS

The followihg shall be used by the Board to determine whether-an RPT is made atan arm’s length
basis:

1. Relationship of the Refated Party to the Company;
Z.. Theinterestofthe Related Party and the Company in the transaction;
3. Thesize and value of the transaction;

4. Thebenefit to'the Compa

ver-of the Retated Party vis-a-vis the Company’s;

6. Purpose and timingof the Yansaction;

servites br products: form. an unrelated party as well agthe price and
aybe sacured;

8; Whetherthe transattion would créate:d conflict of interdst sédnario which would otherwise
be impraper, considering the:size; value, and teresof the transac

9. Whether, {ihder the circumstances of the transaction, the terms and gonditions of sm:h'
transaction are no less favorable than those that are genarally available: ]
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10. Other matters and fagterial information which the Board of Directors-may deem appropriate
to consider, or asmay be recommiended by the Aadit Committes-or'the Compliance Officer;

Provided, that befofé execution of a Material RPT, the: Board shall appointan external independent
partyto at@akuate the fairhess ang ferms of the Material RPT fo evistirs the fatress and transparency
ofthe transaction to ehsure prétection of the rights 6f shiarehidlders anid other stakeholders.

Section 8. Guidelines for Detery ks Lenigth Transactions

‘t_m.:fer s"im.“ﬂ&_r cwcumsta nces.
Section 9, Approval:of Matetial RPTs

All Material RP
least two-thirds: 275
to approve the materia y
secured, the Materisl RPT may be ratified by the stockholders répresenting at least twoithirds (2/3)
ofthe of the outstanding eapital stack,

Dirsctors with personal interest in the transaction siould abstain from participating in diséussions and
voting on the:same. livcase they refuse to abstain, their attendance shell not be counted for the:
plirposes of assessing the querdniand their votes shall not be caunted for purposes of determining

Section 10. Disclosute Requirements.of Mater

‘i‘hﬁ members c:f %;he Baard substant;aT sharehoiders, and ofﬁcers shaﬂ *f*u%ly ciasciqmse to the Board of

this sectlon shall be made i the meetmg af Dan ”whéri suth transac‘tmn s presented for approvai «
and befare the complétion or exediition.of the Matadial RPT.

Section 11. Exceptions and Exclusionste the Policy

The following transactions shall be sxdluded from this Policy:



4. Transactions that-are entered into in the normal course of business and tnder customary.or
_viormal commertial terms entered into by'the Company with a Related Party;

2. ‘Purchasa aivd ‘sale of goods, products, or-¢ommoadities whose price is based on a fixed or
graduated scale which is fixed by law, regulation,‘or customarily used in the sourse of trade
or business;

3. Transactiony that result from the process of compatitive bidding
Non-Related Parties:

ere i participation of

4. Declaration:of Dividends by the Company or by a Related:party which inure-
therelevant party;

bashenefit of

5, Al transacti
availabletg:

incidences that result from the ownership of shiares of stock which ave

reholders an apro-rata basis;

6. Transactions entered by the Company with a Related Party ‘which ‘are for the sharitig of
servicesOn &:cuit basis and sllocated in-a fair ang equitable manner. These services.suchas,
ut not limited to, accounting;: legal, human resourcs, information technology services, and.

2: Teansferofréisutrces between the Company and its'wholly owned subsidiaties;
8. Transactions whose terms are available:to.all employees:

8. ‘Beépsyment of advancesthat aremade by the Company toa Related ?afty and vice versa;

10, Compeniss if the relevant directors and officers whose compensation is subject ta the
determination of the Remuneration Committee; and

11. Transactivssimiilartathe above.

Exceptin-cases 3 id provided that the contacy is faiy and reasonable under the clrctimstances;
BColtiict between two orimore Companies having T erlacking directars shalf nat beirwalidated on
that ground alohe. Previded, that if the interest of the interlocking ‘director Company is

substantial and his interest in the other Company or Company is figrely nothinal, B &subject
to the following::

A contract of the Company with one or fore of its direts ;
option of such €ompany;.untess all the foﬁaw‘éng‘.cond%’tibnis are p_re_sant‘
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4. That the presence of such director of tustee iri the board meeting injihich
Foved was not ne t:es'sa-'ry o mnstitu‘te== a 'quamm f@r s-udh mee’tin&

CAntEAct was

4, Th-at- in case of--:-an =off‘ icer, the contragt has bee-n prewously authorized by the board of
directors.

Where any of the first two conditions set forth in the preceding paragraphi is-absent, in the case ofa
contract with a director or trustee, such contract may be ratifie hé vote of the: stockholders
representing atleast two-thirds {2/3) of the outstanding capital stock orgf at least two-thirds (2/3) of
the membersin a:meeting cailed for the purpose: Provided, that full discligsiire of the adverse interest
of thie directors or trustaes involiied Is:made at sich mieeting. Provided, however, that the-contractis
fair and reasotidhle under the circumstances,

Stockholders excesding Iwenty percent (20%] of the outstanding capital stock shall be considered
sihstalitidl for purposes of interlackingditectors.

Section 13. Whistle Blowing Mechanism and Procedure

The Company encourages all fts Directors, officers, emplovees, stockhoiders, and stakeholders to
repott any legitimate concerns about any illegal or unethical transaction between the Company anda
y that it may knowledge:of. It is further encouraged that the reporting of such be done.
confidentially to.alfow the board to investigate and address the matter and to negate any negative
consequence that may resulf to a party on'the basis of a false allegation,

The following procedure should be fo lowed By any party that.seeks to inform'the Company of any’
Material RPT:

1. The relevant gdriy that has a knowledge of @ violal 'ten of th:s Pelacy, can msg the mattet
directly withany memberofthe Corporate .6
If it isany of the aforementionst that are b
Policy, then such may be:made on the President.

:all‘eged .to hava walateds the t_erms of th~

made anonymously: Provided that:the
I’épﬁf‘t should tlearly s&ate the partles to the transact:on, the terms of the agreerment Gf
known}, the material and relevant facts, the Rilated Party that'is part-efithe agreement, and
supporting documents may be attached.

While thi vés-hot expedt that.the matterbe supported’
anymatier ‘eonsidered foraction, there:
such factual basis the Company may refuseto &

v absolute proof, before
it factualbasts. In the absedce of
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3. The procedure forthe investigation:af the matter will depend on the size, tefms, nature, and
particularities of & given Material RPT. However, these may be either:

a. Resolved internally,

el

Ralsed to the Presidant;

Raised to the-Board;or

£,

. Bevefsried to an Externial Auditor.

Inany case, the Chairman of the Carporate Governance Committes shall preside over the
investigation. If the:Chairman-of the Corporate-Governance Committee s the one alleged to
haveviolated this-Pelicy, then the matter shall be handled by the most seniarmemberof the

Lorporate Gevernahce Committee,

Segtion’14. Remedies for Abusive Material RPTs

ARélated Party who has violated this Pdlicy.or who is proven to have caused the Company to enfer
into a transaction that Is detrimental to the later, or otherwite abuses ‘his/hee/its ralation to fhe:
Company inorde secore a favorable advantage which is-not-an arm’s length shall be liable jofntly:
and severally for Hii damages resylting thersfrom suff wothe corporation, Ity stockbolders or
membesand other persons.

Section 15 Disclesute and Regulatory Reporting

shall disclose and report alt Material RETS in aceordance with the relevant’ rufesy
rices, and directives of the Securities and Exchange Commission.

[Signature Page Follaws]
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Complinmnee Officer
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Doc No. 3 T4
Page No: "17;
BookNo. 1} b
Beriesof 2019.

9«?@@05{&&%&&%&*&3
0 Y. O02558315:5- 2017

PTRNO. MK, = -3+19 MAKATI CETY




