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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPQRT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT
The Board's Governance Responsibilities
Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its _
competitiveness and profitability in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and other |
stakeholders. |
Recommendation 1.1

1. Boardis composed of directors with COMPLIANT http:/fwww.pnece.phfhome_our_com
collective working knowledge, experience pany_BOD.htm
or experfise that is relevant to the
company's industry fsector. http:/ fwww.pnce.ph/LINES/PDFs/Crit
_ o ] ena%20forft20Momination, %20Electio
2. Board has an appropriate mix of { COMPLIANT | n,%20Reelection%20and%20Disqualifi
competence and expertise. | cationZ20of%20Directors.pdf

|

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

Recommendation 1.2
1. Boardis composed of a mgjority of non- COMPLIANT httpf iwww.pnce.ph/LINKS/PDFs/CO

executive directors. MPOSITIONZ200F%20THEZ 20BOARD.
pdf

| L R R

SEC Farm — I-ACER * Updated 210ec201 7
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Recommendation 1.3

1. Company provides in its Board Charter
and Manual on Corporate Governance o
policy on training of directors.

COMPLIANT

Article 5.1.c of Manual on Corporate
Governance

hitpf fvww . pnoc.ph/LINKS/PDFs/ AN
ENDED%Z20REVISED%20MANUALZ200
NHZ2OCORPORATEZ20GOVEENANCE
H20MANUALR202017 . pdf

http:/ fwww.pnec.ph/LINKS/PDFs/CO
RPORATER20GOVERNANCERZOCOM
MITEERZDCHARTER. pdf

2. Cm-*nbi:'my has an orientation é_raé}am for
first time directors.

COMPLIANT

3. '"Cc:mp::my has relevant annual continuing
training for all directors.

COMPLIANT

While there is no Board Charter yet, the
Rev. Manual of Corp. Govemance
provides that the company shall provide
in its Board Charter a policy on the
training of directors, including an
orientation program for first time directors
i and relevant annual continuing training

! for all directors.

Articles 5.1.c, 5118, 52.c.50f
Manual on Corporate Governance

hitp:/fwww.pncc.ph/LINKS/PDFs/AM
ENDED%20REVISEDG20MANUALT200
N%20CORPORATER20GOVERNANCE
HB20MANUALT202017 . pdf

Arficle 5.2.¢.5 of Manual on
Corporate Govemance

hitp:/ fwww.pnec.ph/LINKS/PDFs/AM
ENDED%%20REVISEDFH20MANUAL%200
N%20CORPORATE%R20GOVERNANCE
%20MANUAL%202017.pdf

SEC Form — 1-ACGR * Updated 21Dec2017

The required continuing governance
training of directors was held on May 30,
2018. (Cerlificates of Participation of
Directors-Annex "Al to A8")
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Recommendation 1.4

1. Boord has a policy on board diversity. COMPLIANT Article 5.1.d of Manual on Corporate | While there no policy on board diversity
Governance and there is no female member of the
Board, itis the President of the Republic
http:/ fwvww.pnece ph/LINKS/PDF/AM | who appoints the Board upon the
ENDEDZ%20REVISEDE20MANUALR200 | recommendation of the GCG.
N%B20CORPORATER20GOVERNANCE
H20MANUALR202017 pdf

Gender composition of the Board
can be viewed al

http:f fveww . pnce ph/LINKS/PDE/CO
MPOSTIONZZ200FE20THEL20BOARD.
pdf

Oplional: Recommendation 1.4
1. Company has a policy on and discloses

COMPLIANT Arficle 5.1.d of Manual on Corporate | There is no policy on board diversity other

meusurqbfe objectives for implementing its Govemance than as provided in Article 5.1.d of the
boa_rd E:!Wl.?:rsify and reports on progress in Rev. Manudal of Corp. Govemance.
achieving its objectives. http:/iwww.pncc.ph/LINKS/PDFs/AM

ENDED%20REVISED%20MANUALZ200 | PNCC being a GOCC, the President of the
N%20CORPORATEZR20GOVERNANCE | Republic appoints members of the Board:

%20MANUAL%202017.pdf upon the recommendation of the GCG.
Recommendation 1.5 . ;
1. Board is assisted by a Corporate Secretary. | COMPLIANT hitp:/fwww.pncc.ph/cg_sealhtm#C i
orpSec

http:/ /www.pncc.ph/LINKS/PDFs /201
7%201 1November®%2023%20Apointm
ent%200fZ20Mr.% 20Mariano%20Jesus
%20Avena.pdf

SEC Form — -ACGR * Updated 210ec2017
Page 4 of 43



) Corporate Secretary is a separate COMPLIANT PNCC's Corporate Secretary is Atty.

individual from the Compliance Officer. Marano Jesus 5. Averia while the
Compliance Officer is Atty. Rey
MNathaniel C. furung

Refer to appointment of Corporate
Secretary

http:/ Mwww.pnce. phfLNKS/PDFs/201
/%201 1November%2023%20Apointm |
asnt%200t%20Mr. %20Marano®20lesus |
%20Avera. pdf

Refer to appointment of Compliance
Officer
hitp:/fwww.pncc.ph/LINKS/PDFs /201
8%2003March%2013%20A ppointment
| %200f%20Compliance%200fficer-
Rey%20Nathaniel%20furung.pdf

3. Corporate Secretary is not a member of COMPLIANT Refer to composition of the Board
the Board of Directors. hittp:ffwww.pnce.ph/LINES/PDFsfCO
MPOSMIONTE200FE20THEZL20BOARD.
pdf
4. Corporate Secretary attends training/s on | COMPLIANT See attached Cerificate of
corporate governance. Attendance of Atty. Avera (Annex
ng")

Optional: Recommendation 1.5

: 1. Corporate Secretary distibutes materialks COMPLIANT | hitp:/Awww . pncc.ph/ca sealhim#A

' for board meetings at least five business ceess
|‘ days before scheduled mesting. as certified by the Corp Sec. on 5 May
2020

SEC Form — 1-800GH * Updated 2100c2017
Page Hof43



Recommendation 1.4

I. Board is assisted by a Compliance Officer. | COMPLIANT http:f iwww.pnce.ph/LINKS/PDFs /201
- 8%2003March%2013%20Appointment

%200%20Compliance%200fficer-

Rey%20Nathaniel%20lfurung.pdf

2. Compliance Officer has a rank of Senior NON- Article 5.1.f of Manual on Corporate | While the Compliance Officer was
Vice President or an equivalent position COMPLIANT | Governance detdils the duties and appeinted with a rank of SYP his salary is
with adequate stature and authorty in the functions not in accordance with the Salary Scale
corporafion, 2011 of the Company.

‘ http:/ fwww.pncc.ph/LINKS/PDFs/AM
ENDEDZ20REVISEDE20MANUALL 200
N%20CORPORATEZ20GOVERNANCE
B20MANUALT202017 pdf

3. Compliqnce-@ﬁicer is not @ member of " COMPLIANT | Refer to composition of the Board
the board. http fwww.pncc.ph/LINKS/PDFsfCO
MPOSITION% 200FE20THES20BOARD.
pdf

4. Compliance Officer atfends fraining/s on | COMPUANT | Cerfificate of Participation in
corporate govemance, Advanced Corporate Governance
Training {Annex “C")

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company's aricles and by-laws, and
other legal pronouncements and guidelines should be clearly made known 1o all directors as well as to stockholders and other stakeholders.
Recommendation 2.1
1. Directors act on a fully informed basis, in
good taith, with due diligence and care,
L and in the besl interest of the company.

COMPLIANT Refer to composition of the Board

hitp:/ f'www.pnce.ph/LINKS/PDFs/201
8%20A ccomplishment%200f%20Direc
| tors.pdf

SEC Form — 1-ACGR * Updated 21 00c2017
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Recommendation 2.2

1. Board oversees the development, review
and approval of the company's business
objectives and strategy.

2. Board oversees and monitors the
implementation of the company’'s business
objectives and strategy.

Supplement to Recommendation 2.2

COMPLIANT

1. Board has a clearly defined and updated | COMPLIANT
vision, mission and core values.

2. Board has a _s_truiegy execution process NOM-
that facilitates effective management COMPLIANT

performance and is attuned to the
company's business environment, and
culiure,

1. Boardis headed by a competent and
qudlified Chairperson.

COMPLIANT

SEC Form — |- ACGR * Updated 210ec2017

The Board through the Performance
| Negoftiation Agreement and the
| Business Development Committees
; {FPAN) oversees the development,
| review and approval of the
| company's business objectives and
strategy as required by the GCG.
| Refer to approved 2018-2019
| Performance Scorecard.

http:/ fwww. pncc.ph/UNKSTRANSPA
RENCY%20SEAL/GCG-Transmittalbof-
2019-Performance-Scorecard.pdf

hitp:/ fwvww.pncc.phfhome_our_com
prany_mission.htm

Fan for 2018-2019

Refer to Chairman Herculano C. Co,
Jr.'s resume.

hitp:/ fwww. pnoc.ph/LINKS/PDFs Her
culano®20C % 20Co,%200r. . pdf

While there was no  witten siruTeéy
execution process, the Performance

Agreement Negofigtion (PAN) for 2018
2019 was submitted to GCG.

Page 7 of 43




Recommendation 2.4

1. Board ensures and adopts an effective MNOMN- Board of Directors There is no succession planning program
succession planning program for directors, | COMPLIANT for key officers and management.
key officers and management.
However, with respect to the Board, the
Fresident of the Republic appoints the
directors upon recommendation of the
] _ i lece. :
NON- ! For Officers There is no succession planning program
COMPLIANT for key officers
2. Board adopls a policy on the retirement NOM- Board of Directors The corﬁpany has no poi'ié'\,'f on the
for directors and key officers. COMPLIANT retirement for directors. This governed by
certain EQ's.
COMPLIANT | For Officers N

Recommendation 2.5

1. Board dligns the remuneration of key NON-
officers and board members with long- COMPLIANT
term interests of the company.

2. Board adopts a policy specifying the NON- )
relationship between remuneration and COMPLIANT

performance.

The company has a Retirement Plan for all |
employees including the key officers.

There is no alignment of remuneration of
key officers and Board members. Certain
EOs govern the remunerations of the
board members and the Salary Scale,
2011 govern the salary of officers and
employees.

The GCG gave the company the option
to adopt the Salary Standardization law
but opted to adopt the existing salary
scale 2011.

SEC Form — 1-ACGR * Updated 210ec2017
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3. Directors do not participate in discussions
o deliberations involving hisfher own

execulives.

2.
align the performance-based
remuneration of the executive directors
and senior executives with long-term
interest, such as claw back provision and
deferred bonuses.

Recommendation 2.4

nomination and election policy.

Company has measurable standards to

I. Board has a formal and transparent board

COMPLIANT

However, the E::E:-r-'f_éi the President of the |
company is not included in the Salary
Scale.

There is?é_riélié'-_._rbﬁ the relationship
between remuneration and perfformance.

remuneration.
Optional: Recommendation 2.5
1. Board approves the remuneration of senior | COMPLIANT There is a salary scale 2011 for all

“NON-
COMPLIANT

NON-
COMPLIANT

2. Board nominalion and election policy is
disclosed in the company's Manual on

Corporate Governance.

‘3. Board nomination and eleclion polic
includes how the company acceplted
nominations from minority shareholders.

SEC Fowr — | ACGR * Updated 210ec2017

 I—— -
|

| The remuneration of Directors is governed
by EOs and determined by the GCG.

_employees. o
There is no measurable standards fo align
the performance-based remuneration of
the executive directors and senior
executives with long-term interest.

However, any increase requires the
approval of the President of the RP.

hitp:/fwww.pncc ph/LINKS/PDFs/CO
| RPORATER20GOYERNANCESR20COM
| MITTEE%Z0CHARTER. pdf

There is no board nomination and election
policy. However, the By-Laws has provision
on election of directors (Seclion 5.02). They
are qudlified by the Fit and Proper Rule
adopted by the GCG (Section 13} and
appointment of appeintive dirsctors are
i governed by Section 12, Code of Corp.
Govemance for GOCCs, GCG MC 2012-
07). Secltion 146.2.4 provides the
Nomination and Remunerations

Page 9 of 43



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

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

Committee to recommend to the GCG
nominees for the shortlist in line with the
GOCC's gnd its  subsidiardes’ Board
composition and succession plan. !

Likewise, Sections 23 and 25 of the Rev, |
Corporation Code applies.

! 6. Board has a process for identifying the | NON- There is no process for identifying the
quality of directors that is aligned with the COMPLIANT quality of directors that is aligned with the
strategic direction of the company. strategic  direction of fthe company.

However, the GCG applies the Fit & Proper |
Rule.
Optional: Recommendation to 2.6
Company uses professional search firms or NON- The Company does not use professional |
other external sources of candidates (such as | COMPLIANT search firms or other external sources of

director databases set up by director or
shareholder bodies) when searching for
candidates to the board of directors.

candidates {such as director databases
set up by director or shareholder bodies)
when searching for candidates o the
board of directors.

Please see commenis above,

Recommendation 2.7

Board has overall responsibility in ensunng
that there is a group-wide policy and
system governing related party
transactions (RPTs) and other unusual or
infrequently occuming transactions.

MNON-
COMPLIANT

RPT policy includes appropriate review
and approval of malerial RPTs, which

Company's policies and procedures
for review approval or ratification,
menitoring and recording of RPT
between among its parent, joint
venfures,  subsidiares, associates,
affiiates, etc. is detailed in Reloted
Party Transactions

There is no policy on related pary
transactions. However, Sections 30 fo 33 of |
the Rev. Corporation Code on the liability |
of directors, dealings of directors, contracts
between interocking directors, and
disloyalty of directors apply. Likewise, the
SEC MC No. 10, 2019 ako applies. ]

SEC Forrs:

F-ACGR * Updated 210ec2017
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Recommendation 2.8

quarantee fairness and transparency of
the transactions.

3. RPT policy encompasses all entities within

the group, taking into account their size,
structure, risk profile and complexity of
operations,

bilgfwww pncc phicg company Transaction policy/charter.

| The Combqnv will prepare a Related F’GI"T;

orlicies.him

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

Board establishes voli ; stem wi‘uerel:nq.»r
a majority of HaREeIEE
shierehinldeis approve specific types of

rlafed pérfy tfransactions during
shareholders’ meetings.

Board is primarily responsible for approving

| NON-
| COMPLIANT

MNOM-

Section 6,01 of PNCC's By-Laws

There is no Chief Risk Officer and Chief

L

the Chief Executive Officer {CEQ) and the

the selection of Management led by the COMPLIANT http:/fwww.pnce ph/LINKS/PDFs/PN | Audit Executive.
Chief Executive Officer {[CEQ) and the CC%20By-Laws.pdf
heads of the other control functions (Chief However, there is an Infernal Auditor
Risk Officer, Chief Compliance Officer and appointed.
Chiel Audit Executive),
2. Board is primarily responsible for assessing NON- There is no assessment of the performance |
the performance of Management led by COMPLIANT of the CEO and heads of cother control

functions. However, there is o twice a year

SEC Form — | ACGR * Lpdated 210ec20017
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heads of the other control functions (Chief |
Risk Officer, Chief Compliance Officer and |

Chief Audit Executive).

Recommendation 2.9

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

NOM-
COMPLIANT

SEC Form - 1-a0GHK * Uodated 210ec2017

Board

pe#ormnnrgé'_ opﬁ?&iiéﬁl_"reporr of alli
employees.

There is no perdformance management
framework thet ensures that
rManagement's performance,

There are no standards for management |
performance set by the Board and Senior |
| Management.

However, the Board monitors compliances
during board meetings.

Page 17 of 43



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

Recommendation 2.10
1. Board oversees that an appropriate
infernal control system is in place.

NON-
COMPLIANT

NOM-
COMPLIANT

hitp:/ iwww.pnce.ph/f
LINKS/PDFs/Audit Committee
Charter.pdf

There is no performance management
framewaork that ensures that personnel's
performance is at par with the standards
set by the Board and Senior
Management.

There are no standards for personnel
performance set by the Board and Senior
tManagement.

f
I

There is no internal control system in place.
However, an intemmal auditor is appointed
to conduct review of internal control
system and performs management audit

M|

' The internal control system includes a
, mechanism for monitoring and managing
potential conflict of inlerest of the

Management, members and shareholders. |

NON-
COMPLIANT

to the Board thru the Audit Committee.
There is no Internal control system which
includes the mechanism for monitoring
and managing potential conflict of
interest of the Management, members
and shareholders.

This is performed by the Internal Auditor. |

3. Board approves the Interal Audit Charter.

Recommendation 2.11
. 1. Board oversees that the company has in
place asound enterprise risk management
(ERM) framework to effectively identify,

SEC Form — [-ACGR * Updated 21Dec2017

MOM-

COMPLIANIT

COMPLIANT

h’rfp:ﬁw,pncc.ph!
LINKS/FDFRsfAudit Committee
Charter.pdf

There is no enterprise risk management
{ERM] framework to effectively identify,
monitor, assess and manage key business

lisks.

Page 13 of 43



monitor, assess and manage key business
| risks.

2. The nsk management framework guides
the board in identifying unitsfbusiness lines
and enterprise-level risk exposures, as well
as the effectiveness of risk management
strategies.

Recommendation 2.12

1. Board has a Board Charter that formalizes
and clearly states its roles, responsibilities and
accountabilities in canmying owut its fiduciany
role.

I
H
i

b

NOM-
COMPLIANT

NOM-

COMPLIANT

In the meantime, the Internal Auditor
performe the function.

1

|
[
i

2 S 24 e _ll
There is no sk management framework., |

There is no Board Charter. However, the
Board is govemed by its By-Laws, the Rav.
Manual of Corp. Governance and GCG
Manudl of Corp Governance for GOCCs

and the Rev. Corporgation Code.

2. Board Charter serves as ﬁ_g;uide to the
directors in the peformance of their functions.

3. Board Charter is publicly available and

posted on the company's website. ]
Additional Recommendation to Principle 2

There is no insider trading policy. However,
at present the company is under
suspension by the PSE.

|

1. Board has a clear insider trading policy. MNON-
COMPLIANT

_Optional Principle 2 S
1. Company has a policy on granting loans to | HON-
directors, either forbidding the practice or COMPLIANT
ensuring that the transaction is conducted at

arm’s length basis and at market rates.

2. Company discloses the types of decision NON-
requinng beoard of directors' approval. COMPLAINT

SEC Form — I-ACGH * Lpdated 2100201/

i Thereis nm'_b&:iicv on granting loans fo -

directors, either forbidding the practice or
ensuring that the transaction is conducted
at am's length basis and at market rates.
However, as GOCC, the company is not
allowed to grant loans to directors.

There is no policy and disclosure on the
types of decision requiting board of
directors’ approval. However, there is a

signing cuthority issued by the Board, |

Fage 14 of 43




| Principle 3: Baard committees should be set up to the extent possible to su
respect to audit, sk management, related party transactions, and other
remuneration. The composition, functions and responsitilities of

Charter.
Recommendation 3.1
1. Board establishes board committees that
focus on specific board functions to aid in the
opfimal performance of its roles and
responsibilifies.

NON-
COMPLAINT

http://www.pnce phfcg_board_com
mittees. htm

!

pport the effective perfomunca of the Board's functions, particularly with |
key corporate governance concermns, such as nomination and |
dll committees established should be contained in a publicly available Commiliee

There are some required committees
which cre not established. i

Recommendation 3.2

1. Board establishes an Audit Committee to
enhance its oversight capability over the
company’s financial reporting, internal
control system, internal and external qudit
processes, and compliance with
applicable laws and regulations.

COMPLIANT

http://www. pncc.phfcg_board_com
mittees.htm

2. Audit Committee is composed of at least
three appropriately qualified non-
executive directors, the majority of whom,
including the Chairman is independent.

| NON-
| COMPLIANT

The Chairman and majority of the audit
committee are not independent Direciars.
There are no independent directors.

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

COMPLIANT

}’_!:er BOD, h’rm

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

Supplement fo Recommendation 3.2

1. Audit Committee approves all non-audit
services conducted by the external
auditor.

COMPLIANT

COMPLIANT

h’rfp:HM.pncc.ph}home_our_cmm I:
| pany_BOD.htm#Guinomia |

http://www.pncc ph/home_our_com
pany_BOD hitm#Co

Article 5.3.b.7 of Revised Manual on
Corporate Governance

| There are no non-audit services
| conducted by the COA.

SEC Form - 1-ACGHR * Updated 210ec201 S
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2. Audit Committee conducts regular
meelings and dialogues with the external
audil team without anyone from
management present.

Optional: Recommendation 3.2

NON-
COMPLIANI

htp/ fwww.pnce.ph/LINKS/PDFs/AM
EMDED%20REVISEDI20MANUAL 200
N%20CORPORATERZOGOVERNANCE
T20MANUALE202017 pdf

There is no meeting of the Audit
Commitiee with COA without
mandagement presence,

appointment and removal of the internal
auditor.

' 1. Audit Committee meet at least four times COMPLIANT The Audit Committes has 2 meetings
during the year. in 2018.
http:/ fwww.pnce.ph/LINKS/PDFs/201
8%20Audit%20Committee%20Attend
5 L ance.pdf .
2. Audit Committee approves the COMPLIANT Article 5.3.b.12 of Revised Manual on

Corporate Govemance

http:/ fwww.pnce. ph/LINKS/PDFs/AM
ENDED%20REVISEDZ20MANUALE200
N%Z20CORPORATERZOGOVERNANCE
FZOMANUALR202017 pat

SEC Form - 1-ACGR * Updated 210002017
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Recommendation 3.3

Qptional: Recommendation 3.3.
1.

Corporate Govemnance Committee meet
at least twice during the year.

Recommendation 3.4
1.

Board establishes a separate Board Risk
Oversight Committee (BROC) that should
be responsible for the oversight of a
company's Enterprise Risk Management
system to ensure its functionality and
effectiveness.

BROC is composed of at least three
members, the majority of whom should be
independent directors, including the
Chairman.

. Board establishes a Corporate COMPLIANT | Article 5.3.C of Revised Manual on
Governance Committee tasked to assist Cormporate Govemance
Ihe Board in the perfformance of its htto./fwww.pnecc.ph/LINKS/PDFs/ At
corporate governance responsibilities, ENDEDEIOREVISED%20MANUALTE 200
including the functions that were formerly NEZDCORPORATEL20GOVERNANCE
assigned to g Nomination and H20MANUALR202017 pdi
Remuneration Commitiee.
bt/ fwww pnce.phfcg board com
| N mitleeshim . N
2. Corporate Governance Committee is MON- | hitp:/ fwww.pnee ph/cg_board_com | There are no independent directors.
compaosed of at least three members, all COMPLIANT mittees.htm
of whom should be independent directors.
3. Chadairman of the Corporate Governance MON- The Chdirman is not an independent
Committee is an independent director. COMPLIANT director and the Chaimnan of the Board.

The Chairman of the BROC is not the
Chairman of the Board or of any other
committee,

SEC Farm — 1-ACGE * Uadated J100c2007

COMPLIANT http:/mww.pncc.ph/LUNKS/PDFs/201
8%20Corporate%20Governance%20
Committee%20Atiendance.pdf
NON- There is no separate BROC. However, The
COMPLIANT Audit Committee performs the functions
of the BROC (par. 5.3.b.13, Rev. Manual of
Corp. Govemance 2017.
There are no independent directors in the
Company.
NON- )
i COMPLIANT

Page 17 of 43



| 4. Al least one member of the BROC has
relevant thorough knowledge and
experience on risk and risk monagement.

Recommendation 3.5

1. Board establishes a Related Party
Transactions [RPT) Committee, which is
tasked with reviewing all material related
party transactions of the company.

MNOM-
COMPLIANT
i

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

Recommendation 3.4

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

2. Committee Charters provide standards for
evaluating the performance of the
Committees.

on the company's website.

SEC Form — RACGR * Updated 210ec217

Committee Charters were fully disclosed

COMPLIANT

Audit Committee Charter
http:/fwww.pncc.ph/LINKS/PDFs/Aud

| 1%20Committee%20Charter. pdf

| Finance Committee Charter

http:/fwww.pncc.ph/LINKS/PDFs/Fina
nce?20Committee®20Charter.pdf

Corporate Governance Charter
hittp:/fwww.pncc.ph/LINKS/PDFs/CO
RPORATEZR20GOVERNANCE%20COM
MITTEEZL20CHARTER. pdf

PAN Committee Charter

- http:/ fwww.pncc.ph/LINKS/PDFs/PAN

720Committee®20Charter. pdf

Business Development Commilice
Charter

| http:f fwww.pncc.ph/LINKS/PDFs/Busi
| Ness%20Eco%20Dev%20Com%20Char |

i 1 e |

There is no Related Party Transactions
[RPT} Committes.

There are no standards for evaluating the .l
pedormance of the Committees.
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Legal and Compliance Committes
Charter

hitp:/ feww . pnce.ph/LINKS/PDFs/Leg
ale20Committee%20Charter pdf

Principle 4: To show full commitment to the company, the directors should devote the time and atiention necessary to properly and effectively

1.

The Directors attend and actively
participate in all meetings of the Board,
Committees and shareholders in person or
through tele-/videoconferencing
conducted in accordance with the rules
and regulations of the Commission.

NON-
COMPLIANT

The directors review méétihg rmatenals for
all Board and Committee meetings.

_perform their duties and responsibilities, including sufficient time to be familiar with the corporation’s business.

There is no annual stockholders meeting.
There is no policy on tele-conferencing.

Not all members of the board of directors
attend board and committee meetings.
The Board has 83.33% attendance of
board meetings in 2018
hitp://www.pncc ph/LINKS/PDFs/2018%20
Attendance®%200f%20Directors.pdf

COMPLIANT

3

The directors ask the necessary questions
or seek clarifications and explanations
during the Board and Committee
meetings.

Recommendation 4.2

Non-execufive directors concurrently serve
in a maximum of five publicly-listed
companies to ensure that they have
sufficient time to fully prepare for minutes,
challenge Management’s
proposalsfviews, and oversee the long-
term strategy of the company.

SEC Form — FACGR * Updated 210ec201/

COMPLIANT

COMPLIANT

Page 19 of 43



Recommendation 4.3 _

1. The directors notify the company's board COMPLIANT |
before accepting o directorship in another .
company. '

- Optional: Principle 4

1. Company does not have any executive COMPLIANT
directors who serve in more than two

| boards of listed companies culside of the

i grovp. | B s i
i 2. Company schedules board of directors' COMPLIANT http://www.pncc.phfcg_seal.htm
meetings before the start of the financial
yedar.

3. Board of directors meet at least six times COMPLIANT hitp:/ www.pncc.ph/LNKS/PDFs/201

during the yedr. 8%20Attendance%200f%20Directors.
o pdf
4, Company requires as minimum quorum of | NON- Sec.5.07. QUORUM-A rmajority of the Directors
at least 2/3 for board decisions. COMPLIANT shall constitute a quorum . (By-Laws]

Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

Recommendation 5.1

1. The Board has at least 3 independent NON-
directors or such number as to constitute COMPLIANT
one-third of the board, whichever is higher.

Recommendation 5.2

1. The independent directors possess all the NON- i
qudlifications and none of the COMPLIANT ]

There dre no independent directors

There are no independent directors

disqualifications to hold the positions.

SEC Form - -ACGR * Lipdated 210ec?017
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Supplement to Recommendation 5.2

t 1. Company has no shareholder agreements, | COMPLIANT { There is no shareholder agreements, by- '
by-laws provisions, or other arrangements | E laws provisions, or other arangements 5-

that constrain the directors’ ability to vote : 1 that constrain the directors' ability to vote t

|

independently. ] independently.

'Recommendation 5.3

1. The independent directors serve fora NOMN- There are no independent directors. |
. cumulative term of nine years {reckoned COMPLIANT | However, this provided in Section 5.5. Rev. f
o SO0, e Manual of Corp. Governance 2017. |

2. The company bars an independent NON- There are no independent directors f

director from serving in such capacity after | COMPLIANT
__the term limit of nine years. s : T R :

3. In the instance that the company retains NON- There are no independent directors
an independent directorin the same COMPLIANT
capacity after nine years, the board
provides merilorious justification and seeks
shareholders' approval during the annual
shareholders’ meeting.

Recommendation 5.4

i 1. The positions of Chaiman of the Board COMPLIANT http:f fwww . pncc.ph/LINKS/PDR/CO
and Chief Executive Officer are held by MPOSITION200F%20THEX20BOARD.
separafe individuals. pdf s y
2. The Chdirman of the Board and Chief COMPLIANT hittp:f Avww.pncc.ph/LINKS/PDFs/Role
Executive Officer have clearly defined s%20and%20Deliberables%200f%20C
responsibilifies. hairman®20&%20President. pdf

SEC Farm —1-8045H * Updaled 210ec2017
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Recommendation 5.5

1.

' Opilonal: Principle 5
1.

appraise its
Recommendalion 6.1

If the Chairman of the Board is not an
independent director, the board
designates o lead director among the
independent directors.

Recommendation 5.6
1.

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

The non-executive directors (NEDs) have
separate periodic meetings with the
external auditor and heads of the internal
audit, compliance and risk functions,
without any executive present.

NON-
COMPLIANT

COMPLIANT

MOM-
COMPLIANT

See attached Minutes of Meeting
{COA Exit Conference} where the
President and CEQ, the sole
Executive Director in the Board is not
present

The Chaiman of the Board is not an
independent director. There are also no
independent directors.

There is no transaction with a director with
materal interest affecting the corporation.

The non-executive directors [NEDs) have
no separate percdic meetings with COA
and heads of the inftermal audit,
compliance and risk functions, without
any executive present.

The meeﬁﬁgs are chaired by“fhe lead
independent director.

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

Board conducts an annual self-assessment
of its performance as a whole.

The Chairman conducts a self-assessment
of his performance.

3.

assessment of their performance.

SEC Farm — [-ACGER * Updaled 210ec 2017

NON-
COMPLIANT

COMPLIANT

Principle &: The best measure of the Board's effectiveness is through an assessment process.
performance as a body, and assess whether it

NON-
COMPLIANT

The Board should regularly camry out evaluations to
possessas the right mix of backgrounds and competencies.

There is no independe_ﬁ:r director.

The Board has no annual self-assessment
of it performance as a whole.

The Chairman did not conduct q self-
assessment of his peformance.
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—

i 4. Each commiltee conducts a seli-
assessment of its performance,

The individual members did not conduct a |
self-assessment of their performance.

The committees did not conduct a self-
assessment of its peformance.

I -
| 5. Every three years, the assessments ar

supparted by an external facilitator.
Recommendation 6.2

i 1. Board has in place a system that pro

! af the minimum, criteria and process §

| determine the performance of the Bd!

individual directors and committees.

mail 338 oan congumerafaiis@tag o ph

olicy Pt and Condtinng

laln
s'aa(m.

MNOM-
COMPLIANT

NON-
COMPLIANT

There is §o assessment supported by an B
externabfacilitator every three year.

| The |5§n systemn in place that provides a
. | criterin &ind process to determine the
| perfarmionce of the Board, individual

f direci’o;& and committees.
T i

The svsfen:n allows for a feedback
mechanism from the shareholders.

Us CGeteps Presd R 855

Filipihag with :nnlz:rnmh&a

mbark: |nc. @ 2015 AN Righte Rtk

| Princlple 7: Members of the Board are dulydbound fo app

Recommendation 7.1

1. Board adopts a Code of Business Ca?éjéncl
and Ethics, which provide standards
professional and ethical behavior, US"W«E"
as arficulate acceptable and g
unacceptable conduct and praciic%s
internal and external dealings of the &

B Ulﬁhkla |

COMPLIANT

| F‘JT’[IL:;:L-"\-{’;"-;’;-;',Dr'IC'!"_HDh.'"fe_E_Cib_GCkg"(_:{_?;‘_‘lt

actFarm. htm

high ethical standards, takin

COMPLIANT

http:/fwww. pncc.ph/cg_cced htm

Whill

i -'_Lere is no such system, therg is a
feedbdck mechanism from shareholders.

inlo account the irdtgresits of all stakeholders.

company. o iR

5=

g
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2. The Code is properly disseminated to the | COMPLIANT
| Board, senior management and
|__employees. R
t 3. The Code is disclosed and made available | COMPLIANT http:/fwww.pncc.phfcg_cced htm
to the public through the company
website,
Supplement o Recommendation 7.1
. 1. Company has clear and stingent policies | COMPLIANT http:/ fivww.pncc.phfcg_cced.hitm
i and procedures on curbing and penalizing

company involvement in offering, paying :
and receiving bribes. !

Recommendation 7.2

1. Board ensures the proper and efficient [ COMPLIANT The Code of Business Conduct and Ethics
implementation and monitoring of is applicable to Board and officers and
comphiance with the Code of Business . employees.

Conduct and Ethics, ——

2. Booard ensures the proper and efficient There is an irternal quditor appointed for
implementation and monitoring of ; proper and efficient implementation and
compliance with company internal monitoring of compliance with company
policies, internal policies.

Disclosure and Transparency

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and
and regulatory expectations.
Recommendation 8.1

in accordance with best practices

1. Board establishes corporate disclosure { NON- There is no Policy on Corporate
policies and procedures to ensure a COMPLIANT Disclosures. However, the company
comprehensive, accurgte, reliable and discloses timely and materal reports to the
timely report to shareholders and other SEC and PSE,
stakeholders that gives a fair and

complete picture of a company's financial
condition, results and business operations.
plement fo Recommendafions 8.1
1. Company distibutes or makes available | NON- The fiscal year ended on 31 December

annual and quarterly consolidated reports, | COMPLIANT 2018. The Annual Report for 2018 was
submitted on 16 September 2019,

SEC ko 1LACGR * Updated 210ec?0t7
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!_ “cash flow statements, and special audit

revisions.

Consolidated financial statements are
published within ninety (90) days from the

end of the fiscal year, while interim reports

are published within forty-five (45) days

from the end of the reporting period.

principal risks associated with the identity

of the company's controlling shareholders;

the degree of ownership concentration;
cross-holdings among company affiliates;
and any imbalances between the

controlling shareholders’ voting power and

overall equity position in the company.

Company has a policy requiring all
directors fo disclose/freport to the
company any dealings in the company's
shares within three business days.

Company discloses in its annual report the

l

b

to disclose/report to the company any
dealings in the company's shares within

corporafion's shares by directors, officers
[or persons performing similar functions)
and conlrolling shareholders. This includes
the disclosure of the company’s purchase
of its shares from the market [e.q. share
buy-back program).

Company has a policy requirng all officers

NON-
COMPLIANT

SEC Form — | ACGR * Updated 21002017

There is no such risks disclosure. However,

the company is majority owned by the
government.

There is no policy requirng directors or
officers to disclose/report to the company
any dealings in the company's shares.
However, there are no deals by directors
or officers in the company's shares.

shares as it was suspended by the PSE.
There are no trades of the corporation’s
shares by directors and officers.

|

three businass days.
Supplement to Recommendation 8.2
1. Company discloses the trading of the COMPLIANT | There was no trading of corporation
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1. Board fully discloses all relevant and
materal information on individual board
members to evaluate their experence
and qualifications, and assess any
potential conflicts of interest that might
affect their judgment.

COMPLIANT

http:/fwww.pncc.ph/home_our_com
| pany_BOD.htm

material information on key executives to
avdluate their expernence and
qualifications, and assess any potential
conflicts of interest that might affect their
judgment.

Recommendation 8.4

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

COMPLIANT

l' NON-
COMPLIANT

http:/ fwww.pncc.phy hom é_ou r_com
Cpany_ MANCOM. him

http:/ fwww.pnce.ph/LINKS/PDFs/Publ
ic%200wnership%202018%204Q.pdf

http:/fwww.pnoe ph/LINKS/PDFs/Re

muneration%20Policy%20and%205ru
cture®B20fork20Executive%20and%20
Non.pdf

2. Company provides a clear disclosure of its
policies and procedure for setling
executive remuneration, including the
level and mix of the same.

T
COMPLIANT

There is no policy and procedure on !
disclosure for seiting Board and executive
remuneration. However, the Board does
not receive salary but per diems as
determined by the GCG; the salary scale
2011 for employees was submitted to the
GCG.

3. Company discloses the remuneration on
an individual basis, including temination
and retirement provisions.

SR Porm - 1-A0GH * Updated 210ec 2011

NON-
COMPLIANT

There is no disclosure of the remuneration

| and retirement provisions.

on an individual basis, and termination
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1. Company discloses ifs policies governing
Related Parly Tronsactions [EPTs) and other
unusual or infrequently occuming
transactions in their Manual on Corporate
Governance.

COMPLIANT

2. Company discloses material or significant
: RPTs reviewed and approved during the
f eqr. _

Supplement to Recommendation 8.5
1. Company requires directors to disclose

their interests in transactions or any other

___conflict of interests.
" Optional : Recommendation 8.5

| 1. Company discloses that RPTs are

: conducted in such a way fo ensure that
! the

are fair and at arms’ length.
' Recommendation 8.4

1. Company makes a full, fair, accurate and
. fimely disclosure to the public of every
material fact or event that ocour,
particularty on the acquisition or disposal
of significant assets, which could adversely
affect the viability or the interest of its
| shareholders and other stakeholders.

2. Board appoints an independent party to
evaluate the fairness of the transaction
price on the acquisition or disposal of
assets.

SEC Form — FACGR * dpdsted 210Deci017

b

COMPLIANT
NON-
COMPLIANT

COMPLIANT

COMPLIANT

The company is bound by PSE and
SEC rules on disclosures. All material
fact or event that occured were
disclosed in the company website:

htip:f fwww prnce phfSEC Filings Curr
ent 2018htm

| COMPLIANT

While there is no policy on EPT. However,
there is a provision on Related Party
Transactions in the Revised Manual on
Corporate Govemnance (par. 5.3.e;
5.3.€.3). The RPTs on joint ventures and
subsidiaries and salaries of employees are

| disclosed in the website.
Related party transactions are disclosed

on Note 33 of the Annual Audit Report for
2018 and 2017 [p. 75

There is no Policy on Disclosure of interests
of directors in transactions or other conflict
of inferests.

Related party transactions are disclosed
on Note 33 of the Annual Audit Report for
2018 and 2017 (p. 75

There is no matenal fact or event that
occur, particularly on the acquisition or
disposal of significant assets, which could
adversely affect the viability or the interest
of its shareholders and other stakehclders.

The Board qppoinis_fﬁdép'em'jém
appraisers to evaluate the fairness of the
transaction price on disposal of assets.

The acquisition and disposal of assets are
conducted pursuant to Purchasing

Procedure and Asset Disposal Procedure.
(Annex "D and “E").

1
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| ': i
i A management Bids and Awards
Committee [BAC) is alsce appointed fo
process company tfransactions in
accordance with perinent laws, rules and

regulations.

|
Supplement o Recommendation 8.4
1. Company discloses the existence, COMPLIANT There is no such agreement.

justification and details on shareholder
| agreements, voling trust agreements,
| confidentiality agreements, and such
! other agreements that may impact on
, the control, ownership, and strategic
| direction of the company.

SEC Form - FACGR * Updated 210ec2017
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Recommendation 8.7

| 2. Company's MCG is submitted to the SEC

1. Company's corporate govemance
policies, programs and procedures are
contained in its Manual on Corporaie
Governance [MCG).

and PSE.

3. Compdnﬁ‘_s_'MCG- is p_as_ied on ifs company 1

website,

Supplement to Recommendation 8.7

1. Company submits to the SEC and PSE an
updated MCG to disclose any changes in
its corporate governance practices.

Optional: Principle 8
1. Does the company’s Annual Report
disclose the following infomnation:

 a Cmrgomie Objectives

b. Financial performance indicators
MNon-financial pt.rfc;:rmc:nce indicators e

c.

d. Dividend Policy

e. Biographical details [at least age,
academic qualifications, date of first
appointment, relevant experience,
and other directorships in listed
companies] of all directors

[. Attendance detailk of each directorin
all directors meelings held during the

ear L ]

3 Total remuneration of each member of

the board of directors

COMPLIANT

COMPLIANT

1 NON-

COMPLIANT

| %20MANUALZ202017.

SEC Form — FACGR * Updated 21 0ec2017

http:{ fwww.pnce.phfLINKS/PDFs/AM
ENDED%20REVISED% 20MANUALSGZ200
N%20CORPORATERZ0GOVERNANCE
% 20MANUAL%202017 . pdf

http/ fwww.pnoc.ph/LINKS/PDFs/ AM
ENDED%20REVISED% 20MANUALZZ0C
! N%G20CORPORATER20GOVERNANCE

aleli

The Revised Manual of Corporate
Governance 2017 was filed with the SEC
and PSE on 31 May 201/.

There is no Annual Report for 2018 partly |
due to the resignation of the Head,
Accounting Department. However, the
Annual Audit Report for 2018 and 2017 was
issued by COA on 24 June 2019,
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NON- 1 [ The Company has not submitted the 2018
COMPLIANT | Annual Report,

3. The Annual Report/Annual CG Report
discloses that the board of directors
conducted a review of the company's
materal controks (including operational,
financial and compliance controls) and
risk management systems.

- 4. The Annual Report/Annual CG Report

| contains a statement from the board of

directors or Audit Committee commenting
on the adequacy of the comoany's

__internal controls/isk management systems. ;

| 5. The company discloses in the Annual

Report the key risks to which the company

is materially expased to (i.e. financial,

operational including M, environmental,
social, economic).

| Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the
; same to strengthen the extemnal auditor's independence and enhance audit quality.

- Recommendation 9.1
1. Audit Committee has a robust process for | NON- http:f fwww pnco.ph/LINKS/PDFs/Aud | The Audit Committee has no such

approving and recommending the COMPLIANT ¢ t%20Committec % 20Chartern pdi process. However, being a GOCC, the
appointment, reappointment, removal, i Commission on Audit [COA] is the
and fees of the external auditors. par. 5.3.b.12, Rev. Manual of Corp statutory External Auditor of the

- Governance 2017 corporation.

SEC Form - | ACGR ® Updated 21 Dec2017
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The appeointment, reappointment,
removal, and fees of the external auditoris
recommended by the Audit Committee,
approved by the Board and ratified by the
sharehaolders.

il

For removal of the external audlfor the
reasons for removal or change are
disclosed to the regulators and the public
through the company website and
required disclosures.

Supplement to Recommendation 9.1
I 1. Company has a policy of rotating the lead
audit parther every five years.

Supplement fo Recommendation 9.2
1. Audit Committee Charterincludes the
Audit Committee's responsibility on:
I, assessing the integrity and
independence of extemal auditors;
ii. exercising effective oversight to
review and monitor the external
auditor's independence and
objectivity; and
exercising effeclive oversight to
review and monitor the
effectiveness of the audit process,
taking into consideration relevant
Philippine professional and
regulatory requirements,

i

| NON-
| COMPLIANT

I
!
!

|
—
|

NON-
COMPLIANT

NOMN-
COMPLIANT

COMPLIANT

The Audit Committee does not

recomimend the appointment,

reappoinfment, removal, and fees of the |
external auditor. The Board does not |
approve and the shareholders does not
ratify the same. However, being a GOCC,
the COA is the statutory external auditor of

the corporation.

hitp:/ fwww.pnce.ph/LINKS/PDFs/Aud
it%20Committee®%20Charter.pdf

SEC Form — [FACGR * Updated 210Deci017

The removalfreasons for removqifchange
are not disclosed to the regulators/public
through the company website and
required disclosures. However, COA s the
corporation’s statutory external auditor.

There is no such policy. However, the
rotation of the lead external auditor is
performed by COA.
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| 2. Audit Committee Charter contains the
Committee’s responsibility on reviewing
and monitoring the external auditor's
suitability and effectiveness on an annual
basis.

Supplement to Recommendations 9.2

ability to understand complex related
| party transactions, its counterparties, and
i valuations of such transactions.

quditor has adequate quality control

audit services performed by its external
auditor in the Annual Report to deal with
the potential conflict of interest.

!

1. Audit Committee ensures that the external
auditor is credible, competent and has the

[ 2. Audif Committee ensures that the extemal

T COMPLIANT

COMPLIANT

'COMPLIANT

| hitp://www.pncc.ph/LINKS/PDFs/Aud
r it%20Committee%20Charter. pdf

i http:/fwww.pncc.ph/LINKS/PDFs/Aud
it%20Committee®%20Charter. pdf

it/ /www pricc ph/INKS/POFTAU |

| it%20Committee%20Charter.pdf

| 2. Audit Committee stays alert for any

( potential conflict of interest situations,
given the guidelines or policies on non-
audit services, which could be viewed as

Supplement fo Recommendation 9.3
1. Fees paid for non-audit services do not
outweigh the fees paid for audit services.

impadirng the external guditor's objectivity.

COMPLIANT

COMPLIANT

SEC Formn — i ACGR * Updated 210ec2017

hitp:/fwww.pncc.ph/UNKS/PDFs/Aud

par. 5.3.b.7 Rev. Manual of Com.
Governance 2017

procedures.
Recommendation 9.3
1. Company discloses the nature of non- P COMPLIANT There are no non-audit services performed ,(

by COA.

' There are no non-audit services peﬁurmed
by COA.

There are no non-audit services performed
by COA.
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Additional Recommendation to Principle ¢

Company's external quditor is duly { NON- Being a GOCC, COA is the company's statutory Auditor. Inifs letter, COA informed
accredited by the SEC under Group A | COMPLIANT that it cannot be subject to the SEC-OGA SOAR Inspection Program as COA is not
category. a private auditing firm which needs such accreditafion. (Annex “F")

Company's external auditor agreed fo be
subjected to the SEC Oversight Assurance
Review (SOAR] Inspection Program
conducted by the SEC's Office of the
General Accountant [OGA).

Board has a clear and focused policy on NON- There is no Disclosure Policy.
the disclosure of non-financial informafion, | COMPLIANT
with emphasis on the management of
economic, environmental, social and
govemnance (EESG) issues of its business,
which underpin sustainability. o | e

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disserninating relevant information. This
channel is crucial for informed decision-making by investors, stakeholders and other interested users.
Recommendation 11.1

Company c]dn_:ap’rs a globally recognized NON- There is no gjlbbélh,r -ré'aén[ied
standard/framework in reporting COMPLIANT standard{framework in reporting
sustainability and non-financial issues. | sustainability and non-financial issues.

COMPLIANT Page 19 OF FOI MANUAL ! There are no public, material and relevant
http://www.pnce.ph/LINKS/PDFs/PN | information fo its shareholders and other
CCHR20FOIE20Manual . pdf - investors for dissemination to require

' such media and analysts’ briefing.

Company has media and analysts’
briefings as channek of communication to
ensure the timely and accurate
dissemination of public, matenral and
relevant information to its shareholders
and other investors. i

SEC ko - 1-ACGR T Updated 21062017
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Supplementatl to Principle 11

www.prce.ph

| ents.paf

hitp:/ fwww.pncc.ph/LINKS/PDFs/201
8% 20Audite d%20Financial®%205tatern

There is no Annudal Report for 2018.

i There is no Annual Report for 2018.

There is naﬁsﬂi or 55M for 2018.

There is no ASM or 55M for 20_18.

| 1. Company has a website disclosing up-to- COMFPLIANT
H date information on the following:
a. Financial statementsfreports (latest COMPLIANT
quarterly)
b. Materals provided in briefings to MNON-
_____analysts and media | COMPLIANT
<. Downloadable annual report | NON-
bopgusgsens oy cus s caype | COMPLIANT
d. Nolice of ASM and/or SSM | NON-
i U S | COMPLIANT
e. Minutes of ASM and/for 55M MNOMN-
| COMPLIANT
f. Company's Ardicles of Incorporation COMPLIANT
and By-Laws
' Additional Recommendation to Principle 11
- 1. Company complies with SEC-prescribed COMFLIANT
| website template.

Recommendation 12.1

Internal Control System and Risk Management Framewaork
i Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a strong and
| effective internal control systern and enterprise sk management framewaork.

http./fwww.pnce.oh/LINKS/PDFs/Am
ended%20Anticles%20o0f%20lnc orporg
tion%2021November2016.pdf

www.pnoo.ph

hitp:ffweww . pnce.ph/LINKS/PDRs/Aud | While there is no Internal Audit

| Department. There is an internal auditor
_ appointed.

* Supplement fo Recorhmendations 12.1

''1. Company has a formal comprehensive
enterprise-wide compliance program
covernng compliance with laows and
relevant regulations that is annually

NON-
| COMPLIANT

1. Company has an adequate and effective | NON-
internal control system in the conduct of its | COMPLIANT it%R20CommitteeB?0Charter. pdf
business.
2. Company has an adequate and effective | NON-
enlerprse nsk management framewaork in COMPLIANT
the conduct of its business.

! There is no enterprise risk management
j framework in the conduct of business.

There is no formal comprehensive
! enterprise-wide compliance program
| covering compliance with laws and

| relevant regulations that is annually.

SEC Form - LACGR * Lipdated 21 Dec2017

Page 34 of 43



reviewed. The program includes
| dppropriate training and awareness
! initiatives to facdilitate understanding,
| acceptance and compliance with the
said issvances.

Optional: Recommendation 12.1

1. Company has a govemance process on T
issues including disruption, cyber security,
and disaster recovery, to ensure that all
kevy risks are idenfified, managed and
reported {o the board.

Recommendation 12,2
i 1. Company has in place an independent
' internal audit function that provides an
. independent and objective assurance, {
i and consulting services designed to add

value and improve the company's
operations.
Recommendaticn 12.3

2. CAE oversees and is responsible for the
internal audit activity of the organization,
including that portion that is outsourced to

____a third party service provider.

NON-
COMPLIANT

COMPLIANT

NON-
COMPLIANT

reviewed which includes appropriate
training and awareness initiatives to
facilitate understanding, acceptance
and compliance with the said issuances.

There is no governance process on [f
issues including disruption, cyber security,
and disaster recovery, to ensure that all
key risks are idenfified, managed and

- reported to the board.

There is an Internal Auditor appeinted for
2018. However, there is no Internal Audit
Department to provide sufficient internal
audit functions.

There is no Internal Audit Department
headed by a Chief Audit Executive.

However, an Internal Auditor has been
dppointed.

+ 3. In case of a fully outsourced internal audit
activity, o qudlified independent
execulive or senior management
personnel is assigned the responsibility for

managding the fully outsourced internal

_audit activity. _ |

SEC korem — b ACGE T Updeted 210ec2017

COMPLIANT

There is no internal audit cc%iéi’ry
outsourced by the corporation.
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Recommendation 12.4
' 1. Company has a separate risk

management function to identify, assess
and monitor key risk exposures.

Supplement fo Recommendation 12.4
[ 1.

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

Recemmendatfion 12.5

1. In managing the company's Risk

Management System, the company has o

Chief Risk Officer (CRO), who is the

ultimate champion of Enterprise Risk

Management (ERM].

CRO has adequate authority, stature,

resources and support to fulfill his/her

responsibilities.

Additional Recommendation to Principle 12

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

MNOM-
COMPLIANT

NOMN-
COMPLIANT

MOMN-

i COMPLIANT

NOM-
COMPLIANT

Cullivating a Synergic Relationship with Shareholders

Princi
Recommendation 13.1
1. Board ensures that basic shareholder nghts

are disclosed in the Manual on Corporate
Governance.

le 13: The company should freat all shareholders fairly and equitabl

COMPLIANT

| Z2OMANUAL%202017 Ddf

. and alse recognize,

Arficle 8 of Revised Manual on

Corporate Governance

Attp:/ fesvew . pnce ph/LINKS/PDES/AM
| ENDED®20REVISED T 20MANUALZ 200
| N%IOCORPORATIR20COVERNANCE

SEC Foom - 1-ACGR * Lpdated 210002017

| There is no separate risk management
function set up by the company. The
Audit Committee performs such functions.

There s no external technical support in
risk management.

The company has no Chief Risk Officer
{CRO).

t___.___. e T L1 |

The CEO and Internal Auditor did not
attest in writing that a sound internal
audit, control and compliance system is in
place and working effectively.

protect and facilitate the exercise of their rights.
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]_ hT’rp:f!www.pﬁi:cbh!cg_compnnv_

!é. Board ensures that basic shareholder rights | COMPLIANT
| i policies.htm

are disclosed on the company's website.

Supplement to Recommendation 13.1
| 1. Company's common share has one vote COMPLIANT Section 4.05 of Amended By-Laws
| for one share.

hitp:f fvww . pnoc.ph/LINKS/PDFs/PN |
] : : . CC%20By-Laws.pdf |
i 2. Board ensures that all shareholders of the CDMF’UANT Seventh Aricle of the Amended !

same class are tfreated equally with Articles of Incorporation
respect to voting rights, subscription rights
and transfer rights. http:/ fwww.pncc.ph/LINKS/PDFs/Am

ended%20Articles% 200f%20Incorpora 1
tion%202 1 Movember2014.pdf

3. Board has an effective, secure, and COMPLIANT htte/ fwww . pnoc.ph/cg company

efﬁmenf voting svsfer‘n policies himr i
4. Board has an effective sharerolder voting | COMPLIANT section 4.05 of Amended By-Laws Cumulative voting is allowed.

mechanisms such as supermagjority or

"majority of minority” requirements to http:/ fwww.pncc.ph/LINKS/PDFs/PN t

protect minorty shareholders against CCR20By-Laws pdf f

__actions of controling shareholders. L o o
5. Board allows shareholders to call a sper:ncl! COMPLIANT Section 4.02 of Amended By-Laws
shareholders’ meeting and submit a

proposal for consideration or agenda item http://www.pncc.ph/LINKS/PDFs/PN |

|___at the AGM or special meeting. CC%20By-Laws.pdf |

4. Board <:I+eu:1rl1,-r articulates and enforces COMPLIANT http:/ fwww. pnce.phf cg_ccmpany f
policies with respect to treatrrent of | policies.htm

minority shareholders. . ) _ 1
/. Company has a fransparent and specific COMPLIANT http://www.pnce.ph/fcg_company_ | (Copy of Policy)
dividend policy. policies.htm

SEC Form — - ACGR * Undated 2 10ec20L7
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" Optlonal: Recommendation 13.1
{ 1. Company appoints an independent party | NON-
to count and/or validate the votes at the COMPLIANT
Annual Shareholders’” Meeting.

There is no ASM Ih 2018. However, in such
event, COA petforms such funclions.

Recommendation 13.2
1. Board encourages active shareholder NON- ‘ There is no ASMin 2018. t
participation by sending the Notice of COMPLIANT '
Annual and Special Shareholders'
Meeting with sufficient and relevant
! information at least 28 days before the
meeting.
Supplemental to Recommendaticn 13.2
1. Company's Notice of Annual NON-
Stockholders' Meeting contains the COMPLIANT

fallowing information: ! |f

H
|

There is no ASMin 2018.

a. The profiles of directors [i.e.. age,
academic qualifications, date of first
appointment, experience, and

__directorships in other listed companies) |

. Auditors seeking appointment/fre- !

! _appointment j

c. Proxy documents

Optional: Recommendation 13.2

1. Company provides rationale for the MNOM- i There is no ASMin 2018.
agenda items for the annual stockholders | COMPLIANT ’
meeting |

Recommendation 13.3

1. Board encourages active shareholder MNON- There is no ASM in 2018.

participation by making the result of the COMPLIANT

votes taken during the most recent

Annual or Special Shareholders' Meeting

publicly available the next working day. |
2. Minutes of the Annual and Special There is no ASM in 2018.

SECForm - -ACGR * Updated #10ec208 S
Page 38 of 43



| the company website within five business
' days from the end of the meeting.
Supplement to Recommendation 13.3
1. Board ensures the attendance of the
extemal auditcr and other relevant
individuak to answer shareholders
queastions during the ASM and SSM.
Recommendation 13.4
v 1. Board makes available, at the option of a
shareholder, an alternative dispute
rmechanism to resolve intra-corporate
disputes in an amicable and effective

NOM-

COMPLIANT

COMPLIANT

! hitp:f fwww pncc.phfcg_company_
| policies.him

1

There is no ASM in 2018. Insuch event, the
COA and other relevant individuals shall
be notified and invited to attend the

ASM/SSM.

manner.

The alternative dispute mechanism is

included in the company's Manual on

Corporate Governance.

Recommendation 13.5

1. Board establishes an Investor Eelations
Office {IRO) to ensure constant
engagement with its shareholders.

COMPLIANT

2. RO is present at every shareholder's
meeting.

Supplemental Recommendations to Principle 13
i 1. Board avoids anti-takeover measures or
: similar devices that may enfrench
ineffective management or the axisting
controling shareholder group

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

)

ZEC Form - FACGR * Updated 21Deci0DL7T

S PR

COMPLIANT hitp:/ www.pncc.phfir_investor_relati
ons_program.htm

NON- o B

COMPLIANT

NON-
COMPLIANT

NON- http://www.pnicc.ph/LINKS/PDFs/Publ

| COMPLIANT | ic%200wnership%202017%204Q.pdf

| S

| The President/CEQ l_thE! IRO. However,

t number of shares owned by the public is

there is no ASM in 2018,

There is no anti-takeover measures or
similar devices.

"As of December 31, 2018, the tolal

| 22,902,171 or 13.12% |VERIFY with Stock

Transfer Agent) ——— ]
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Ophional: Principle 13
1. Company has policies and pracfices fo
encourage shareholders to engage with
the company beyond the Annual
stockholders' Meeting

| NON-
COMPLIANT

There are no policies and practices to
encourage shareholders to engage with
the company beyond the ASM. However, |
there is a feedback mechanism. '

|
|

2. C't:r"r_npqny practices secure electronic
voling in absentia at the Annual
Shareholders' Meeting.

' Princlple 14: The rights of stakeholders established by law, by contraciual relations and through voluntary commitments must be respected. Where

their rights.

Recommendation 14.1

- 1. Board identifies the company's various
stakehcelders and promotes cooperation
between them and the company in

Recommendation 14.2
1. Board establishes clear policies and
programs to provide a mechanism on the
fair treatment and protection of
stakeholders.
Recommendation 14.3
1. Board adopts a transparent framewaork
and process that allow stakeholders to
communicate with the company and fo
obtain redress for the violation of their
rights.
yplement io Recommendation 14.3
1. Company establishes an alternative
dispute resclution system so that conflicts
and differences with key stakeholders is
__settled in a fair end expeditious manner.

SEC Form — 1-ACGE * Uodated Z1Dec2017

creating wealth, growth and sustainability.

NON-

MNOMN-
COMPLIANT

; NON-
| COMPLIANT

NOM-
COMPLIANT

COMPLIANT

COMPLIANT

Duties fo Stakeholders

- stakeholders’ rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of

http:/fwww.pnce . phfcontact_us.him

| There is no electronic v?.:ﬂng in absentia al

the ASM.

There is no identification of company’s |
varnous stakeholders. i

There are no policies and programs fo
provide a mechanism on the fair
freatment and protection of stakeholders.

There is no alternative dispute resclution
system to settle conflicts and differences
with key stakeholders in a fair and

expeditious manner.
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Additional Recommendations fo Principle 14

20

Company does not seek any exemption
from the application of a law, rule or
regulation especially when it refers to a
corporate governance issve. If an
exemption was sought, the company
discloses the reqson for such action, as
well as presents the specific steps being

faken to finally comply with the applicable |

COMPLIANT

aw, rule or regulation.

e Company respects intellectual property

Hahts.

COMPLIANT

| There are no such exemptions sought by
the comoration.

There is no known vfclutioh"of IPEs.

_Supplement fo Recommendation 15.1
1.

practices that address supplier/contractor
selection procedures

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

Company has a reward/compensation
policy that accounts for the pedormance
of the company beyond short-term
financial measures.

BLC Raren — D ACGE * Lodated 210602017

NOM-
COMPLIANT

NON-
COMPLIANT

1. Company discloses its policies and NON- ‘There are no policies.and practices that
practices that address customers’ welfare | COMPLIANT address custorners’ welfare.
2. Company discloses its policies and o i COMPLIANT = | [Annex "D") i

Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company's goals and

participate inits corporate governance processes.
Recommendation 15.1

s

There are no policies, programs and
procedures that encourage employees to
actively participate in the realization of
the company's goals and in its
govemance.

There is no reward/compensation policy
that accounts for the perfformance of the
company beyond short-term financial

Page 41 nf 43



[—— s L A

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

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

Board sets the tone and makes a stand
against corrupt practices by adopting an
anti-corruption policy and program in ifs

Code of Conduct.

|

COMPLIANT

COMPLIANT http:/ fwww . pncc phfcg_company_
policies.htm

NON-

COMPLIANT

http:/fwww.pncc.phfcg_cced.htm

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

Supplement fo Recommendation 15.2

1. Company has clear and stringent policies
and procedures on curbing and penalizing
employee involvement in offering, paying

and receiving bribes.

Recommendation 15.3

i 1. Board establishes a suitable framework for

! whistleblowing that allows employees to
freely communicate their concerns about
illegal or unethical practices, without fear
of retaligton

2. Board establishes a suitable framework for
whistleblowing that allows employees to
have direct gccess to an independent
member of the Board or a unit created to
handle whistleblowing concems.

Board SUE}_é-h:i_ses and ensures the
enforcement of the whistleblowing

TR

MOMN-
COMPLIANT

COMPLIANT

COMPLIANT

| NON-
COMPLIANT

http:/ fwww.pncc.phfcg_cced.htm

hitp://www.pnocc.phfcontact_us.htm

There are -no_policies and practices on |
training and development of its i
employees.

There are no reqular periodic ’rminings"ib
disseminate anti-corruption policy and
program to employees.

There is no independent director. There is
no framework for whistleblowing that
allows employees to have ditect access to |
an independent direclor. There is a unit |
created to handle whistleblowing |
Concermns.

COMPLIANT

framework.

SEG barm — |FACGE * Updated 210002017

There is no Board supervisicn or gquarantee
of enforcement of the whistleblowing

| framework.
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Company recognizes and places
importance on the interdependence
between business and society, and
promotes a mutually beneficial
relationship that allows the company to
grow ils business, while contributing to the
advancement of the society where it
operates.

Oplional: Principle 14
I.

Company ensures that its value chain is
environmentally fiendly or is consistent
with promoting sustainable development

Company exerts effort to interact positively

_with the communities in which it operates

COMPLIANT

COMPLIANT

Principle 14: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that ifs
interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced
development. _

Recommendation 14.1

http:/ fiwww.pncc.phfcg_csr.htm

hitp://www.pncc.phfcg_csr.htm
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Pursuant to the requirements of the Securities and Exchange Commission, this
Integrated Annual Corporate Governance Report is signed on behalf of the
registrant by the under51 ned, thereunto duly authorized, in the City of

*Paranaaue on_{l § MAR,
AGUIG CIT
SIGNATURES
HERCULANO C. CO, JR. zfu MALI
Chairman of the Board Preside ecutive Officer (M? W;)
o o
REY NATHANIEL C. IFURUNG MAR[ANU JESUS S. AVERIA
Compliance Officer Corporate Secretary
(None) (None)
Independent Director Independent Director

No stockholders meeting was held in 2018 thus no Independent Director had
been elected.
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