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MARCVENTURES HOLDINGS, INC.

MARCVENTURES
2020 Revised Manual on Corporate Governance e

2020 REVISED MANUAL ON CORPORATE GOVERNANCE
(In compliance with the Revised Code of Corporate Governance,
SEC Memorandum Circular No. 24 Series of 2019)

The Board of Directors, Management, stockholders, employees, and staff of
MARCVENTURES HOLDINGS, INC. (formerly: AJOnet Holdings, Inc.,) (“MHI” or the
“Corporation”) hereby commit themselves to the fundamental principles of sound corporate
governance and best practices contained in this 2020 Revised Manual of Corporate
Governance (“2020 Revised Manual”), and acknowledge the same as necessary components
of sound strategic business management that will guide the Corporation in the attainment of
its corporate goals and in enhancing its value for the benefit of all its stakeholders.

This 2020 Revised Manual is adopted in compliance with Securities and Exchange
Commission (SEC) Memorandum Circular (MC) No. 24, Series of 2019, which adopted the
Code of Corporate Governance for Public Companies and Registered Issuers (hereinafter the
“Code”). Consequently, this 2020 Revised Manual supersedes the Corporation’s Revised
Manual on Corporate Governance adopted pursuant to SEC MC No. 19, Series of 2016 (“2016
Revised Manual”) issued on 31 May 2017.

ARTICLE 1. OBJECTIVE

Corporate Governance is the framework of rules, policies, procedures, systems and processes
in the Corporation that governs the performance of the Board of Directors and Management
and their respective duties and responsibilities to stockholders and other stakeholders which
include, among others, creditors, employees, suppliers, investors, financiers, government and
community in which it operates.

This 2020 Revised Manual shall, as a general rule, institutionalize the principles of good
corporate governance in the Corporation’s entire organization.

The Board of Directors and Management, stockholders, employees, and staff believe that good
corporate governance is a necessary component of what constitutes sound strategic business
management and will therefore undertake every effort necessary to create awareness within
the organization as soon as possible.

The Corporation shall adhere to the principles of fairness, accountability, integrity,
transparency and honesty to develop and uphold an ethical culture that will protect and
promote the best interest of the Corporation for the common benefit of the Corporation’s
stockholders and other stakeholders. The Corporation shall likewise adhere to the laws
enfranchising its corporate existence and utility operations. As the Corporation progresses,
this 2020 Revised Manual shall be kept under constant review and revision to keep abreast of
the emerging and dynamic standards of good corporate governance practices.

ARTICLE 2. DEFINITION OF TERMS
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For purposes of this 2020 Revised Manual, unless context requires otherwise, words
importing the singular shall include the plural and vice versa, and words importing gender
shall include all genders.

All doubts or questions that may arise in the interpretation or application of this 2020
Revised Manual shall be resolved in favor of promoting transparency, accountability, and
fairness to the investors and other stakeholders of the Corporation.

The technical terms used in this 2020 Revised Manual shall have the following respective
meanings:

Audit and Risk Department - a department of the Corporation that provides
independent and objective assurance services in order to add value to and improve
the Corporation's operations.

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

Chairman - a person duly elected by the members of the Board to preside over
Board meetings and take on other duties, responsibilities listed under the
Corporation’s By-laws and its amendment/s.

Code - the Code of Corporate Governance for Public Companies and Registered
Issuers adopted under SEC MC No. 24, Series of 2019.

Corporate Governance — the system of stewardship and control to guide
organizations in fulfilling their long-term economic, moral, legal and social
obligations towards their stockholders and other stakeholders.

Corporate governance is a system of direction, feedback and control using
regulations, performance standards and ethical guidelines to hold the Board and
Senior Management accountable for ensuring ethical behavior and reconciling long-
term customer satisfaction with stockholder value to the benefit of all stakeholders
and society.

Its purpose is to maximize the organization's long-term success, thereby creating
sustainable value for its stockholders, other stakeholders and the nation.

Enterprise Risk Management — a process, effected by an entity's Board of
Directors, Management and other personnel, applied in strategy setting and across
the enterprise that is designed to identify potential events that may affect the entity,
manage risks to be within its risk appetite, and provide reasonable assurance
regarding the achievement of entity objectives.

Exchange - an organized market place or facility that brings together buyers and
sellers, and executes trades of securities and /or commodities.

Executive Director — a director who has executive responsibility over day-to-day
operations of a part or the whole of the Corporation.
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¢ Independent Director — a person who is independent of Management and the
controlling stockholder, and is free from any business or other relationship which
could, or could reasonably be perceived to, materially interfere with his exercise of
independent judgment in carrying out his responsibilities as a director.

e Internal Audit - an independent and objective assurance activity designed to add
value to and improve the Corporation's operations, and help it accomplish its
objectives by providing a systematic and disciplined approach in the evaluation and
improvement of the effectiveness of risk management, control and governance
processes.

e Internal Auditor - the highest position in the Corporation responsible for internal
audit activities.

o Internal Control — a process designed and effected by the Board, Senior
Management, and all levels of personnel to provide reasonable assurance on the
achievement of objectives through efficient and effective operations; reliable,
complete and timely financial and management information; and compliance with
applicable laws, regulations, and the organization's policies and procedures.

e Internal Control System - the framework under which internal controls are
developed and implemented (alone or in concert with other policies or procedures)
to manage and control a particular risk or business activity, or combination of risks
or business activities, to which the Corporation is exposed.

e Management — a group of executives and officers given the authority by the Board
of Directors to implement the policies it has laid down in the conduct of the business
of the Corporation.

e Non-Audit Work -other services offered by an external auditor to the Corporation
that are not directly related and relevant to its statutory audit functions, such as
accounting, payroll, bookkeeping, reconciliation, computer project management,
data processing, or information technology outsourcing services, internal audit, and
other services that may compromise the independence and objectivity of an external
auditor.

e Non-Executive Director — a director who has no executive responsibility and does
not perform any work related to the operations of the Corporation.

e Proprietary Right - an interest, participation or privilege in a corporation which
gives the holder the right to use the facilities and to receive dividends or earnings
from the Corporation. Upon the liquidation of the Corporation, the holder shall have
proportionate ownership rights over its assets.

e Public Company - a company with assets of at least Fifty Million Pesos
(P50,000,000.00) and having two hundred (200) or more stockholders each holding
at least one hundred (100) shares of equity securities.
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e Related Parties — covers MHI's directors, officers, substantial stockholders and
their spouses and relatives within the fourth (4t) civil degree of consanguinity or
affinity, legitimate or common-law, and other persons if these persons have control,
joint control or significant influence over the covered entity. It also covers MHI's
parent, subsidiary, fellow subsidiary, associate, affiliate, joint venture or an entity

that is controlled, jointly controlled or significantly influenced or managed by a
person who is a related party.

¢ Related Party Transactions (RPTs) — a transfer of resources, services or obligations
between MHI and a Related Party, regardless of whether a price is charged. It shall
be interpreted broadly to include not only transactions that are entered into with
Related Parties, but also outstanding transactions that are entered into with an
unrelated party that subsequently becomes a Related Party.

e Revised Corporation Code - shall refer to the Revised Corporation Code of the
Philippines or Republic Act (RA) No. 11232,

e Significant Influence - the power to participate in the financial and operating
policy decisions of the Corporation but has no control or joint control of those
policies.

e Stakeholders - any individual, organization or society at large who can either affect
and/or be affected by the Corporation's strategies, policies, business decisions and
operations, in general. This includes, among others, non-proprietary certificate
holders, creditors, employees, suppliers, investors, as well as the government and
community in which it operates.

ARTICLE 3. CORPORATE GOVERNANCE

THE BOARD'S GOVERNANCE RESPONSIBILITIES

1. Establishing a Competent Board!

Compliance with the principles of good corporate governance shall start with the Board of
Directors. The Corporation shall be headed by a competent, working board to foster its long-
term success, and to sustain its competitiveness and growth in a manner consistent with its
corporate objectives and the long-term best interests of its stockholders and other
stakeholders.

The Board is primarily responsible for the governance of the Corporation. The primary
purpose of the Board revolves around governing the various businesses in which the
Corporation has a direct interest. In addition, it has responsibilities to other stakeholders
related to compliance with regulatory standards, the provision of appropriate information
and updates, and the effective representation, protection and reputation of the Corporation.
Corollary to setting the policies for the accomplishment of the corporate objectives, it shall
provide an independent check on Management.

1 Section 1 Establishing a Competent Board, SEC MC No. 24 Series of 2019
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To ensure a high standard of best practice for the Corporation, its stockholders and other
stakeholders, the Board shall conduct itself with utmost honesty and integrity in the discharge
of its duties, functions, and responsibilities.

1.1 Composition and Qualifications of the Board?

The Board shall be composed of eleven (11) directors, who are elected by the
stockholders of the Corporation during its annual meeting, and shall hold office for
one (1) year, until their successors are elected and qualified in accordance with the
Corporation’s amended By-Laws.

The membership of the Board shall be a combination of executive and a majority of
non-executive directors (NEDs) including at least two (2) Independent Directors who
possess such qualifications and stature that would enable them to effectively
participate in the deliberations of the Board and ensure proper checks and balances,
including prevention of conflicts of interest, the exercise of independent judgment on
corporate affairs, proper oversight of managerial performance and balancing of
competing demands of the corporation. Further, a board composition of majority of
Non-Executive Directors assures protection of the Corporation’s interest over the
interest of the individual stakeholders.

The Board shall be composed of directors with collective working knowledge,
experience or expertise that is relevant to the Corporation's industry or sector. The
Board should always ensure that it has an appropriate mix of competence and
expertise and that its members shall remain qualified for their positions individually
and collectively, to enable it to fulfill its roles and responsibilities and respond to the
needs of the organization based on the evolving business environment and strategic
direction.

1.2 Chairman of the Board?
The Board shall be headed by a competent and qualified Chairman.

The roles and responsibilities of the Chairman are contained in the Board Charter and
may include, among others, the following functions under the Code:

a. Ensure that the meetings of the Board are held in accordance with the
Corporation’s by-laws and its amendment/s, or as the Chairman may
deem necessary;

b. Supervise the preparation of the agenda of the meeting in coordination
with the Corporate Secretary, taking into consideration the suggestions
of the President, Management and the directors;

e Maintain qualitative and timely lines of communication and
information between the Board and Management;

2 Recommendation 1.1, Section 1 Establishing a Competent Board, SEC MC No. 24 Series of 2019
 Recommendation 1.2, Section 1 Establishing a Competent Board, SEC MC No. 24 Series of 2019
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d. Make certain that the meeting’s agenda focuses on strategic matters,
including the overall risk appetite of the Corporation, taking into
account the developments in the business and regulatory
environments, key governance concerns, and contentious issues that
will significantly affect operations;

e. Guarantee that the Board receives accurate, timely, relevant, insightful,
concise, and clear information to enable it to make sound decisions;

£ Facilitate discussions on key issues by fostering an environment
conducive for constructive debate and leveraging on the skills and
expertise of individual directors;

g. Ensure that the Board sufficiently challenges and inquires on reports
submitted and representations made by Management;

h. Assure the conduct of proper orientation for first-time directors and
continuing training opportunities for all directors; and

i Make sure that performance of the Board is evaluated at least once a
year and discussed or followed up on if necessary.

1.3 Training and Orientation Programs+*

The Corporation hereby adopts a policy on the training of directors, including an
orientation program for first-time directors and relevant annual continuing training
for all directors, including an understanding of the contributions that the director is
expected to make, an explanation of the Board and its committees, and an explanation
of the Corporation’s business, including corporate governance and other matters that
will promote effective board performance and continuing qualification of the directors
in carrying-out their duties and responsibilities.

The Corporation shall also provide general access to training courses to its directors as
a matter of continuous professional education as well as to maintain and enhance their
skills as directors, and keep them updated in their knowledge and understanding of
the Corporation’s business.

The Corporation shall provide an annual continuing training program to keep the
directors abreast of the latest developments in the business and regulatory
environments, including emerging risks relevant to the Corporation. It may involve
courses on corporate governance matters relevant to the Corporation, including audit,
internal controls, risk management, sustainability and strategy.

1.4 Board Diversity®

A diverse Board better understands its customer base and the environment that the
business operates in. The Board shall adopt a policy on board diversity to promote

¢ Recommendation 1.3, Section 1 Establishing a Competent Board, SEC MC No. 24 Series of 2019
5 Recommendation 1.4, Section 1 Establishing a Competent Board, SEC MC No. 24 Series of 2019
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different perspectives and ideas, and to avoid groupthinké and ensure that optimal
decision-making is achieved. The board diversity policy shall not be limited to gender
diversity but shall also include diversity in age, ethnicity, culture, skills, regional and
industry experience, background, competence and knowledge.

The Corporation recognizes and embraces the benefits of having a diverse board and
sees increasing diversity at board level as an essential element in the attainment of its
strategic objectives and in maintaining a prudent corporate governance.

All Board appointments are made on merit, in the context of the skills, experience,
independence and knowledge, and candidates will be considered against objective
criteria, which the Board as a whole requires to be effective.

1.5 Corporate Secretary”

The Board shall ensure that it is assisted in its duties by a Corporate Secretary, who
shall be a separate individual from the Compliance Officer. The Corporate Secretary
shall not be a member of the Board of Directors and shall annually attend a training
on corporate governance.

The Corporate Secretary is primarily responsible to the Corporation and its
stockholders and not to the Chairman or President of the Corporation. His loyalty to
the mission, vision and specific business objectives of the corporate entity come with
his duties.

Considering the varied functions and duties of the Corporate Secretary, he/she must
possess administrative and interpersonal skills, and if not the general counsel, must
have some legal skills, a working knowledge of the corporations of the Corporation,
and shall be a citizen and resident of the Philippines.

The Corporate Secretary has, among those stated in the Corporation’s By-Laws, as may
be amended, the following duties and responsibilities:

a. Assist the Board and the board committees in the conduct of their
meetings, including preparing an annual schedule of Board and
committee meetings and the annual board calendar, and assisting the
chairs of the Board and its committees to set agendas for those

meetings;

b. Safekeep and preserve the integrity of the minutes of the meetings of
the Board and its committees, as well as other official records of the
Corporation;

c. Keep abreast on relevant laws, regulations, all governance issuances,

relevant industry developments and operations of the corporation, and
advise the Board and the Chairman on all relevant issues as they arise;

6 Groupthink is a mode of thinking in which individual members of small cohesive groups tend to
accept a viewpoint or conclusion that represents a perceived group consensus, whether or not the
group members believe it to be valid, correct, or optimal.

7 Recommendation 1.5, Section 1 Establishing a Competent Board, SEC MC No. 24 Series of 2019
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d. Work fairly and objectively with the Board, Management and
stockholders and contributes to the flow of information between the
Board and Management, the Board and its committees, and the Board
and its stockholders as well as its stakeholders;

e. Advise on the establishment of board committees and their terms of
reference;
f. Inform members of the Board, in accordance with the by-laws and its

amendment/s, of the agenda of their meetings at least five (5) working
days in advance prior to the date of the meeting, and ensure that the
members have before them accurate information that will enable them
to arrive at intelligent decisions on matters that require their approval;

g. Attend all Board meetings, except when justifiable causes, such as
illness, death in the immediate family, serious accidents, or other
unforeseen or fortuitous event, prevent him/her from doing so;

h. Perform required administrative functions;

i Oversee the drafting of the by-laws and its amendment/s and ensure
that they conform with regulatory requirements; and

j- Perform such other duties and responsibilities as may be provided by
the SEC.

1.6 Compliance Officer®

The Board shall ensure that it is assisted in its duties by a Compliance Officer, who
shall have a rank of at least a Senior Vice President or an equivalent position with
adequate stature and authority in the corporation. The Compliance Officer shall not
be a member of the Board of Directors and shall annually attend a training on
corporate governance.

The Compliance Officer is a member of the Corporation's management team in charge
of the compliance function and shall have direct reporting responsibilities to the
Chairman of the Board. Similar to the Corporate Secretary, he is primarily liable to the
Corporation and its stockholders, and not to the Chairman or President of the
Corporation.

The appointment of the Compliance Officer shall be immediately disclosed to the SEC
on SEC Form 17-C. All correspondence relative to his functions as such shall be

addressed to the said Compliance Officer.

The Compliance Officer has, among others, the following duties and responsibilities:

8 Recommendation 1.6, Section 1 Establishing a Competent Board, SEC MC No. 24 Series of 2019
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a. Ensure proper onboarding of new directors (i.e.,, orientation on the
Corporation’s business, charter, articles of incorporation and by-laws
and its amendment/s, among others);

b. Monitor, review, evaluate and ensure the compliance by the
Corporation, its officers and directors with the relevant laws, this Code,
rules and regulations and all governance issuances of regulatory
agencies;

3 Report the matter to the Board if violations are found and recommend
the imposition of appropriate disciplinary action;

d. Ensure the integrity and accuracy of all documentary and electronic
submissions to regulators as may be allowed under SEC rules and
regulations;

e. Appear before the SEC when summoned in relation to compliance with
this Code;

f. Collaborate with other departments within the Corporation to properly

address compliance issues, which may be subject to investigation;

g. Identifies possible areas of compliance issues and work towards the
resolution of the same;

h. Ensure the attendance of board members and key officers to relevant
trainings; and

i Perform such other duties and responsibilities as may be provided by
the Board and SEC.

2. Establishing Clear Roles and Responsibilities of the Board?

The fiduciary roles, responsibilities and accountabilities of the Board as provided under the
law, the Corporation's Articles of Incorporation and By-laws, and its amendment/s, and other
legal pronouncements and guidelines shall be clearly made known to all directors as well as
to stockholders and other stakeholders.

It shall be the Board’s responsibility to foster the long-term success of the Corporation and
secure its sustained competitiveness in a manner consistent with its fiduciary responsibility,
which it shall exercise in the best interest of the Corporation, its stockholders and other
stakeholders. The Board shall conduct itself with utmost honesty and integrity in the
discharge of its duties, functions and responsibilities.

21 The Board members shall act on a fully informed basis, in good faith, with due
diligence and care, and in the best interest of the Corporation and all stockholders and
all other stakeholdersto,

9 Section 2 Establishing Clear Roles and Responsibilities of the Board, SEC MC No. 24 Series of 2019
10 Recommendation 2.1, Section 2 Establishing Clear Roles and Responsibilities of the Board, SEC MC
No. 24 Series of 2019



MARCVENTURES HOLDINGS, INC.
2020 Revised Manual on Corporate Governance

MA

RCVENTURES
LOIHGS TN

A director’s office is one of trust and confidence. A director should act in the best
interest of the Corporation in a manner characterized by transparency, accountability
and fairness. He should also exercise leadership, prudence and integrity in directing
the Corporation towards sustained progress.

A director should observe the following norms of conduct:

a. Conduct fair business transactions for the Corporation and to ensure
that his/her personal interest does not conflict with the interests of the
Corporation;

b. Devote time and attention necessary to properly and effectively;

C. perform his/her duties and responsibilities;

d. Act judiciously;
e. Exercise independent judgment;

E Have a working knowledge of the statutory and regulatory
requirements that affect the Corporation, including its Articles of
Incorporation and By-laws and its amendment/s, the rules and
regulations of the SEC, and where applicable, the requirements of
relevant regulatory agencies;

8. Observe confidentiality; and

h. Ensure the continuing soundness, effectiveness and adequacy of the
Corporation’s internal control system.

22 The Board shall oversee the development of and approve the Corporation's
business objectives and strategy, and monitor their implementation in order to sustain
the Corporation's long-term viability and strength.’* It shall adopt an efficient
succession planning program, align the remuneration of key officers and Board
members, have a board nomination and election policy, have a policy and system
governing RPTs, be responsible for approving the selection and assessing the
performance of the Management and control functions, establish an effective
performance evaluation framework, oversee that an appropriate internal control
system and a sound Enterprise Risk Management framework are in place, and have a
Board Charter.

23 Board Succession Planning Program?2

The Board shall be responsible for ensuring and adopting an effective succession
planning program for directors, key officers and Management to ensure the

11 Recommendation 2.2, Section 2 Establishing Clear Roles and Responsibilities of the Board, SEC MC
No. 24 Series of 2019
12 Recommendation 2.3, Section 2 Establishing Clear Roles and Responsibilities of the Board, SEC MC
No. 24 Series of 2019
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continuous and consistent growth of the Corporation and a continued increase in the
stockholders’ value. This shall include adopting a retirement policy for directors and
key officers

24 Remuneration of Key Officers and Board Members?3

The Board shall align the remuneration of key officers and board members with the
long-term interests of the Corporation. In doing so, it shall formulate and adopt a
policy specifying the relationship between remuneration and performance. Further,
no director shall participate in the determination, discussions or deliberations of his
own remuneration, per diem or compensation.

2.4.1 Compensation of Board of Directors

Executive officers are covered by standard employment contracts and can be
terminated upon appropriate notice.

Non-Executive Directors are entitled to a per diem allowance of Philippine
Pesos: £75,000.00 for each attendance in Regular Board meetings; provided that
the total yearly compensation of such directors shall not exceed (10%) percent
of the net income before income tax of the Corporation during the preceding
year as mandated under Section 29 of the Revised Corporation Code.

2.5 Board Nomination and Election Policy

The Board hereby adopts the following formal and transparent board nomination and
election policy that shall include how it accepts nominations from its stockholders and
reviews the qualifications of nominated candidates. The policy shall also include an
assessment of the effectiveness of the Board's processes and procedures in the
nomination, election, or replacement/removal of a director. In addition, its process of
identifying the quality of directors shall be aligned with the strategic direction of the
Corporation.

2.5.1 Nomination and Election of Board of Directors

a. The Nominations Committee shall set a reasonable period for the
submission of candidates for election to the Board. All nominations for
directors submitted in writing to the Nominations Committee within
such nomination period shall be valid. A stockholder of record,
including a minority stockholder, entitled to notice of and to vote at the
regular or special meeting of the stockholders for the election of
directors shall be qualified to be nominated as a director.

b. The Nominations Committee shall meet, pre-screen and check the
qualifications of, and deliberate on all persons nominated to be elected
to the Board from the pool of candidates submitted by the nominating

13 Recommendation 2.4, Section 2 Establishing Clear Roles and Responsibilities of the Board, SEC MC
No. 24 Series of 2019
14 Recommendation 2.5, Section 2 Establishing Clear Roles and Responsibilities of the Board, SEC MC
No. 24 Series of 2019

13
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stockholders. The Nominations Committee shall determine that the
candidates possess all the qualifications and none of the
disqualifications as director or independent director as set forth in the
Corporation's By-laws and its amendment/s, the succeeding sections
of this 2020 Revised Manual, the Code of Corporate Governance or
under the Revised Corporation Code of the Philippines, and shall
prepare a final list of candidates after considering the qualifications and
disqualifications set forth. Said list shall contain all the information
about these nominees. No other nomination shall be entertained after
the final list of candidates shall have been prepared. The nomination
and election process also includes the review and evaluation of the
qualifications of all persons nominated, including whether candidates:
(1) possess the knowledge, skills, experience, and particularly in case of
non-executive directors (NEDs), the independence of mind given their
responsibilities to the Board and in light of the Corporation’s business
and risk profile; (2) have a record of integrity and good repute; (3) have
sufficient time to carry out their responsibilities; and (4) have the ability
to promote a smooth transition between board members. The process
shall also include monitoring the qualifications of the directors.

& Based on the final list of candidates, directors are elected by
stockholders individually. The vote required for the election of
directors is majority of the outstanding capital stock. The election of
directors shall be by ballot and each stockholder entitled to vote may
cast the vote to which the number of shares he owns entitles him, for as
many persons as there are to be elected as directors, or he may cumulate
or give to one candidate as many votes as the number of directors to be
elected multiplied by the number of his/her shares shall equal, or he
may distribute them on the same principle among as many candidates
as he may see fit, provided that the whole number of votes cast by him
shall not exceed the number of shares owned by him multiplied by the
whole number of directors to be elected.

d. To preserve the integrity of the election process, the Corporation shall
employ the services of an external party to validate the voting results.

e. The eleven (11) directors shall be stockholders and shall be elected
annually by the stockholders owning majority of the outstanding
capital stock for a term of one (1) year and shall serve until the election
and qualification of their successors.

7 If any vacancy shall occur among the directors by death, resignation or
otherwise, such vacancy may be filled by the remaining directors at any
meeting at which a quorum shall be present. Any such vacancy may
also be filed by the stockholders by ballot at any meeting or adjourned
meeting held during such vacancy. Provided the notice of the meeting
shall have mentioned such vacancy or expected vacancy. The
stockholders at any such meeting may also, in case of like mention,
accept the resignation of any director and fill the vacancy thereby
caused for the unexpired term. In case of a vacancy in the Board, the

12
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remaining directors shall forthwith fil he vacancy or call a special
meeting of the stockholders for that purpose.

2.5.2 Qualifications of Directors

In addition to the qualifications for membership in the Board provided for in
the Corporations By-law’s and its amendment/s, the Revised Corporation
Code, Securities Regulation Code (SRC) and other relevant laws, the Board
may provide for additional qualifications which include, among others, the

following:

a.

b.

253

Has ownership of at least one (1) share of stock of the Corporation;

At least a college graduate or has equivalent academic degree or has
sufficient experience in managing the business to substitute for such
formal education;

Proven to possess integrity, probity and assiduousness, and the
appropriate level of skill and experience in line with the strategic plans
and goals of the Corporation;

Has strict adherence to legal and moral principles;

Has a practical understanding of the business of the Corporation;

Has membership in good standing in relevant industry, business or
professional organizations; and

Has previous business experience.

Disqualification of Directors

L.

Permanent Disqualification

The following shall be considered as grounds for the permanent
disqualification of a director:

a.

Any person convicted by final judgment or order by a
competent judicial or administrative body of any crime that (a)
involves the purchase or sale of securities, as defined in the
SRG; (b) arises out of the person's conduct as an underwriter,
broker, dealer, investment adviser, principal distributor,
mutual fund dealer, futures commission merchant, commodity
trading advisor, or floor broker; or (c) arises out of his fiduciary
relationship with a bank, quasi-bank, trust Corporation,
investment house or as an affiliated person of any of them;

Any person who, by reason of misconduct, after hearing, is
permanently enjoined by a final judgment or order of the SEC
or any court or administrative body of competent jurisdiction
from: (a) acting as underwriter, broker, dealer, investment
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adviser, principal distributor, mutual fund dealer, futures
commission merchant, commodity trading advisor, or floor
broker; (b) acting as director or officer of a bank, quasi-bank,
trust company, investment house, or investment company or
as an affiliated person of any of them; (c) engaging in or
continuing any conduct or practice in any of the capacities
mentioned in sub-paragraphs (a) and (b) above, or willfully
violating the laws that govern securities and banking activities.

The disqualification shall also apply if (a) such person is the
subject of an order of the SEC, Bangko Sentral ng Pilipinas
(BSP) or any court or administrative body denying, revoking
or suspending any registration, license or permit issued to him
under the Revised Corporation Code of the Philippines, SRC
or any other law administered by the SEC or BSP, or under any
rule or regulation issued by the SEC or BSP; (b) such person has
otherwise been restrained to engage in any activity involving
securities and banking; or (c) such person is the subject of an
effective order of a self-regulatory organization suspending or
expelling him from membership, participation or association
with a member or participant of the organization;

c. Any person convicted by final judgment or order by a court or
competent administrative body of an offense involving moral
turpitude, fraud, embezzlement, theft, estafa, counterfeiting,
misappropriation, forgery, bribery, false affirmation, perjury
or other fraudulent acts;

d. Any person who has been adjudged by final judgment or order
of the SEC, BSP, court, or competent administrative body to
have willfully violated, or willfully aided, abetted, counseled,
induced or procured the violation of any provision of the
Revised Corporation Code, SRC or any other law, rule,
regulation or order administered by the SEC or BSP;

e. Any person judicially declared as insolvent;

f. Any person found guilty by final judgment or order of a foreign
court or equivalent financial regulatory authority for acts,
violations or misconduct similar to any of the acts, violations
or misconduct enumerated above;

g. Conviction by final judgment of an offense punishable by
imprisonment for more than six (6) years, or a violation of the
Revised Corporation Code of the Philippines and SRC
committed within five (5) years prior to the date of his/her
election or appointment;

h. No person shall qualify or be eligible for nomination or election
to the Board if he is engaged in any business which competes
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