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Policy on Materia; Related Party Transactions {“Material RPT")

Pursuant to SEC Memorandum Circular No. 10 series 2019, the Company hereby adopts a policy

on Material Related Pariy Transactions. This policy shali apply to afl Related Parties as hersin below
defined.

For purposes of consistency, the Company shall use the same *Definition of Terms® under SEC
Memorandum Circuler No. 10 series 2018, thus:

Section 1 Definition of Terms

For purposes of this Material RPT Rules, the foliowing definitions shall apply:

Related parties - covers the reporiing PLC's direciors, ofiicers, subsiantial shareholders and
their spouses and relatives within the fourth civil degree of consanguinily or 2ffnily, lepitimaie
oF common-law, if these persons have control, joint control or significant influence over the
reporing PLO. B alsc covers the reporing PLC's parent, subsidiary, fellow subsidiary,
associate, aifliiate, joint veniture or an entity that is controlled, jointly confrolied or significantly
influenced or managed by a person who is a related pariy.

Substantial Shareholder - any person who is direclly or indirectly the beneficial owner of
more than ten percent (10%) of any class of iis equity security.

Affiliate - refers 0 an entity linked directly or indirectly to the reporiing PLC through any one
or a combination of any of the following:

= Ownership, control or power to vote, whether by permanent of {emporary proxy or
voling Wust, or other similar contracts, by a company of at least ten percent {10%:} or
more of the gulstanding voling stock of the PLC, or vice-versa;

- Interocking directorship or officership, except in cases invoiving independent direciors
as defined under existing regulations;

» Common stockholders owning at least ten percent {10%) of the outstanding
voiing stock of the reporting PLC and the entity; or

= Management coniract or any arangement granting power to the reporiing PLC o
direct or cause the direction of management and policies of the entity, or vice—versa.

Associate - An enlity over which the reporting PLC hoids tweniy percent {20%) or more of the
woling power, direclly or indirectly, or which the reporting PLC has significant influencs.

Significant Influence - The power io participate in the financiat and operating policy decisions
of the company but has no control or joint control of those policies.

Control - A person or an entity conlrols & reporiing PLC if and only i the person or entity has ail of
the following

= Power over the reporting PLC;
Exposure, or righis, to varable retums from is involvement with the reporting PLO; and
+  The abilily o use its power over the reporiing PLC to affect the amount of the reporfing
PLC s relums.

Related party transactions - a transfer of rescurces, services or obligations hetween a
reporting PLC and a related party, regardiess of whether a price is charged. i should be
inferpreled broadly to include not only iransactions that are enfered into wih relasted
parties, but also outstanding transactions that are entered into with an unrelaied party that
subsequently becomes a related party.

Material Related Party Transactions - Any reiated party iransactionfs, either individually,



or in aggregate over 2 twelve {12)-month period with the same related party, amounting o

ten percent (10%) or higher of a company's {otal asseis based on its iatest audited financial
statement.

Materiality Threshold - Ten percent (10%) of the company's total assels based on its latest

audited financial stalement. If the reporting PLC is 3 parent company, the fotal assets shall
periain o ifs total consolidated assets.

Rolated Party Registry - A record of the organizational and structural composition,
including any change thereon, of the company and iis relalaed pariies.

Section 2 Coverage

Any related party transaction/s, eithar individually, or in aggregate over a twelve {12)-month
pericd with the same related party, amounting fo ten percent (10%) or higher of &
company's total assets based on its Iatest audited financial staternent The Company,
upon approval by #s Board of Direclors, may lower the materiality tfhreshold afler

determining the risk of the RPT fo cause damage o the Company and #is sharehoiders.
{SEC MC Ci No. 10 5. 2019)

Transactions amounting to ten percent (10%) or more of the total assets that were enterad
into with an unrelated parly that subsequently becomes 3 related party may be excluded
from the limits and approval process required in the policy. However, any alteration to the
terms and conditions, or increase in exposure level, related o these transackions afer the
non-related parly becomes a related parly shall subject the malerial RPT o the
requirements of this Material RPT Rules. The prospective reaiment should, howaver, be
without prejudice fo regulatory actions that may be enforced for transactions noted to have
not been conducted on an anm'slength basis. (Section 3 SEC MC Cir. No. 10 5 201 93

Section 3 Guidelines in ensuring arm's length terms.

The Company shall not extend preferential freatment o relsted parties. ¥ shall scoord
squal ireatment to related and non-related partiss under similar circumstances.

The Compliance Officer shall work with the Board and Management in identifying the
persons and companies that are considered as the Company’s related parties. The Board
of Directors and the Management shall require a guarterly review and updale the Related

Party registry to capiure organizational and siructural changes in the Company and #s
related parties.

The Board of Directors shali;

1. Subject any material RPT, to an effective price discovery mechanism to ensurs that
terms of the wansaciion promoie the best interest of the company and is
sharsholders. The price discovery mechanism mayinciude, butis not imited 10, aoguining
the services of an extemnal expert, opening the fransaction o a bidding process, or
publication of available property for sale

Before the execution of the material RPT, the Board of Directors shaill:

2. Appoint an external independent parly {o evaluste the faimess of the ierms of the
material RPFTs. An exiemnal independent party may include, but is not fimied o,
auditing/accounting firms and third parly consultants and appraisers. The independent
evaluation of the faimess of the transparent price ensures the protection of the rigis of
shareholders and other stakeholders. -

3. All individual material RPTs shall be approved by at jeast two-thirds {263} vole of the
board of directors, with at least 2 majority of the independent direciors vaoting o



approve ihe material RPT. in case that a majority of the independant direciors’ voie is
not secured, the material RPT may be ratified by the vote of the stockholders
representing at least two- thirds (2/3) of the outstanding capital stock. For agoregate
RPT transactions within a twelve (12)-month period that breaches the materiality
threshold of ten percent {1 0%) of the company's total assets, the same board approvai
would be required for the fransaction/s that mesis and exceeds the maleriality
threshold covering the same related party.

Section 4 Buty 1o Disclose/Abstain

The members of the board, substansial shareholders, and officers are required to fully and
tmely disclose fo the Board of Directors ail material facis related to material RPTs as weli as
fneir direct and indirect financial interest in any iransaction or matler that may affect or is
affecling the company. Such disclosure shalf be made af the board meefing whers the

matenial RPT will be presented for approval and before the complelion or execufion of the
material RPT.

it shall be the duly of every board of direcior with personal lerest in the ansaction io
abstain from participating in discussions and voiing on the same. In case of refusal o
absiain, his atfendance shall nof be counted for purposes of determining the guotum and
his vois shall not be counted for purposes of determining approval.

Section § Duty o Disclose and Report to the SEC

The Company shall submit the following fo the SEC:

1. A summans of materisl related parly transaclions entered into during the reporing
year which shall be disclosed in the company's Integralted Annual Comporate
Governance Report {1-ACGR);

2. Advisement Report (attached as Annex "A") of any material RPT filed within fres
{3) calendar days from the execution date of the transaction. The Advisement
Report shall be signed by the Company’s Corporate Secretary or authorized
representative.

At a minimum, the disciosures in beth (1) and (2) above shall inciude the following information:
a. Complete name of the related party;
B. Relationship of the parfies;
¢. Execution date of the matedal BPT;
d. Financial or non-financial interest of the related partiss;
&. Type and nature of transaction as welias a deseription of the asseis involvad:
f. Tolal assels or consolidated asset {if reporting as Parent);
g Amount or confract price;
h. Percentage of the coniract price io the total asseis of the repotiing PLE;
i. Canying amount of collaieral, fany;
}. Terms and conditions;

k. Rationale for entering into the fransaction; and



L. The approval obtained (i.e. names of directors present, name of directors who
appioved the material RPT and the corresponding voling percentage
cbiained).

Section & Whistieblowing

it shall be the duly of alf stakehoiders to communicate confidentially legitimate concems of 2
suzpacted or actual illegal, unethical and or questionable Material Reiated Party Transaciions.

Stakehoiders shall mean the sherehoiders, members of the Board of Direclors, officers and
employees of the Company.

A, Proteclion agamst Retalistory Acts:

The whistleblower or any one bealioved, suspacted or intends io be one {the “Whistleblower®) shal
oe protected from retalisiory action or reprisal. Retaliatory aclion or reprisal refers to negative or
obstructive responses or reaclions to 2 disclosure of suspecied or actual illegal, unsthical and or
Queshonable Material Related Party Transactions. This includes but is not limited 1o {1} adminisirative
or caminal proceedings commenced or pursued, reprisais or Hyeatls against the Whistieblower o
those who support the Whistisblowsr whether they are empioyess of the Company, sharehoiders or
the Whistleblower's relatives; (2) forcing or atterpling io make the Whistleblower or his supporiers
in the Company, to resign, retire or ransfer; (3} discriminatory actions behind policies ang
procedures, reprimand, punifive transfors, undue poor performance reviews, withdrawal of
essential resources, undue reporis and/orthe atachment of untair personnel file notes; workplace
osiracism, questions and aftacks on mofives, accusations of disioyaity and dysfunclion, public
humiliation , and the denial of work or promotion,{4) any other act, whether sttempied or ctherwise
that may obstruct, mislead, frustrate any investigation.

The aggrieved Whistieblower shall be entitied to the provisional remedy of injunction against any
retafiatory action in the workplace, prejudicial conduct or discriminatory freatment oy reason of the
said VWhistleblower's intended or actusl disclosure.

B. Bribsry

Any act of giving the Whistieblower money or semething else of value or any form of enficement,
inducement {o dissuade the Whistleblower from disclosing, testifying or fully cooperating with the
invesdgation, shall constitute bribery.

Bribery shall be a prohibited act. The Whistieblower shail be encouraged and given full support by the
Company in case the Whistleblower takes legal action against one who commits bribery.

ihe Company reserves its right io pursue any iegal action against anyone who commifs acis of
bribery.

C. Process of Reporting and Investigating
4. Reporiing
Any stekeholder has the obligation fo report any information, act or omission that in his judgment

violates, violated or will viclate this policy on material related party wansaction. Reporting shall be in
the following manner:

& For acts involving Directors of the Company, he shall report to any independent direstor

b, For acts invoiving officers of the Company with the rank Vice President or Higher, he
shall report to the Chairman

An



¢ For acts involving employees below Vice President lavel, he shall report fo the
Compliance Officer of the Company.

Tha ms;?{;nsibk_a persons o whom the report was made have the duty te act on the report immediately
by creafing an investigating team. The investigating ieam shall be guided by the following guidelines
in conducting the investigation:

1. it shall procure a Swom Ststement from the Whistieblower who must voluntarily supply the
information, facts and attendant circumstances surrounding the reporied act or omission. He shell be
accorded ample opportunily fo accomplish the Sworn Statement.

2. The identily of the Whistieblower and information disciozed By him ghall be confidential. Evidence
adduced shall be appropriately secured by the Company.

B Evalustion of Disclosures

1. The Whislieblower should have personal knowledge of facts and information covered by the
disclosure;

2. The information given by the Whistieblower contains sufficient parbculars inciuding evidence that
may be in his possession that is relevent io the matier under investigation.

3. The investigating shall assess the truthfuinsss of the reports in terms of evaiuation of the relevance
of the evidence submitted, its truthfulness and veracity and acouracy, whether the disclosurs
varies or contradicts in material respects the details contained in official information and authentic

cdocuments delenmined fo be truthiul;

4. Call on other persennel or experts in aid of the investigation;
5. Determine existence of prima facie case before conguciing a full blown investigation.

8. Submit 2 written report with recommendation fo the: Board if the subject of the disclosurs invelvas
a director; o the Chairman, if an officer with the rank of Vice-President or higher is invoived; io
the Compliance Officer for employees below the rank of Vice-President is invoivad.

Seclon 7 Remedies for Abusive Material RPTs.
1. Disgualificalion

The Company shall sirictly implement applicable laws, rule s to address Abusive Materis! RFTs,
Thus it shall disqualify a direcior or officer found to be involved in abusive material R2Ts.

Pursuant to Seclions 26 and 27 of the Revised Corporation Code, an interested director or
afficer of a comporation shall be disqualified from being a direcior, fustee or officer of any
viher corporation on the basis of a final judgment rendered by a couri of competent
jurisdiciion against the interesied direcior or officer for abusive material RPTs. The

disqualification shall be for a period of at least one {1} year or more, as may be delepnined
iy the Commission.

The imposifion of the foregoing pensalties shall be without prejudice o any other
adminisirative penaities that may be imposed by the Commission, andior civil or crimina}
pensliies, as may be provided by the Revised Corporation Code of the Philippines,
Securities Reguilation Code, and other related laws.

2. Nullification, revocation or rescission of any agreement or contract invoived in the execution of
the Related Party Transaction. Payment of damages sufferad by the Company, by thoss
invalved in sbusive material RPT=.



3. Iniroduce institutional changes upon Board approval 1o address particular acts of
abusive material RPTs.

4. Conduct iInformation campaign on the changes adopied fo prevent abusive material
RPTs.

Section 8 Self- Assessment and Pariodic Review of Policy

The internal sudit shall conduct 2 periodic review of the sffectiveness of the company's
system and intermnal condrels governing material RPTs io assess consistency with the
hoard-approved policies and procedures. The resuiting audit reports, including exceplions
or breached in fimits shall be communicated directly to the Audit Commities

The Company’s Compliance Officer shall ensure that the Company complies with relevant
rufes and reguistions and is informed of reguiatory developments in areas affecting related
parties. He shall aid in the review of the Company's #ransactions and identify any potentiz!
matenial RPT that would require review by the Board. He shall ensure that the Company's
material RPT policy is kept updated and is properly implemented throughout the Company.

Bigned:

P
éﬁzFREDG L. HENARES
| Chalrman

BARIA LUZ/L. CARMINERC
Compliahce Officer



