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July 27, 2020

Philippine Stock Exchange

6/F PSE Tower

5t Avenue corner 28t Street
Bonifacio Global City, Taguig City

Attention: Ms. Janet A. Encarnacion
Head, Disclosure Department

Gentlemen:

We submit herewith a copy of PLDT Inc.’s Integrated Annual Corporate Governance Report for Year 2019 as
filed with the Securities and Exchange Commission (SEC) in compliance with SEC Memorandum Circulars
No. 19, Series of 2016, and No. 15, Series of 2017.

This shall also serve as the disclosure letter for the purpose of complying with the PSE Revised Disclosure
Rules.

Very truly yours,

MA. LOURDES C. RAUSA-CHAN
Corporate Secretary

PLDT General Office P.C. Box 2148 Makati City. Philippines
PLD 1
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

For the fiscal year ended 31 December 2019

SEC Identification Number PW-55 3. BIR Tax Identification No. 000-488-793
Exact name of issuer as specified in its charter ~PLDT Inc.

Republic of the Philippines 6. (SEC Use Only) I:I

Province, Country or other jurisdiction of Industry Classification Code:
incorporation or organization

Ramon Cojuangco Building, Makati Avenue, Makati City 1200
Address of principal office Postal Code
(632) 88168553

Issuer's telephone number, including area code

Not Applicable
Former name, former address, and former fiscal year, if changed since last report.



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
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. Board is composed of directors with Compliant Annual Report 2019, pp. 5-10, 21-23,
: : 26, 37-38, 45-48 link link link link link
coIIecpve working kn_owledg_e-, ik
experience or expertise that is Annual Report 2019 on Phil SEC Form
relevant to the company’s 17-A ("Annual Report 17-A), pp. 88-
: 93 link
industry/sector. "
PLDT website:

Governance Structures>
Our Board of Directors and
Board of Directors Charter link

2. Board has an appropriate mix of Compliant Board Diversity link ,
. Policies, Procedures and Practices>
Competence and expertlse. Education and Communication>

Directors’ CG Enhancement Session
and Trainings link

Director Orientation link

Manual on Corporate Governance
(“CG Manual”), Sec. 2.1.3, Annexes
A, B, C and D link link link link link
(http://pldt.com/docs/default-
source/corporate-governance-files/CG-
Manual-/pldt-manual-on-corporate-
governance.pdf?sfvrsn=0#page=4)

3. Directors remain qualified for their Compliant CG Manual, Sec. 2.1.3, Annexes A, B,
positions individually and collectively . C ?j”df%"”kt“”kéir?k t“”k(“'g‘k 4
. . oard o Irectors arter oar
to enable th_er_rj _to fulfill their roles Charter), Sec. 2.2, Annexes A, B, C
and responsibilities and respond to and D link link
the needs of the organization. (http://pldt.com/docs/default-

source/corporate-governance-
files/committee-charter/board-of-
directors-charter.pdf?sfvrsn=4)

SEC Form —I-ACGR * Updated 21Dec2017
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http://pldt.com/investor-relations/annual-and-sustainability-reports
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=6
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=22
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=27
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=38
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=46
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=97
http://pldt.com/corporate-governance-in-pldt/governance-structures
http://pldt.com/corporate-governance-in-pldt/governance-structures#Our-Board-of-Directors
http://pldt.com/corporate-governance-in-pldt/governance-structures#Board-Diversity
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices/education-and-communication
http://www.pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-sessions-for-directors.pdf?sfvrsn=0
http://www.pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-sessions-for-directors.pdf?sfvrsn=0
http://pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-session-for-directors-and-officers-2019.pdf?sfvrsn=8
http://www.pldt.com/docs/default-source/compliance/corporate-governance-materials/director-orientation-v2.pdf?sfvrsn=2
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/director-orientation-v2.pdf?sfvrsn=2
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=10
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=26
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=27
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=29
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=30
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=4
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=4
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=4
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=4
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=10
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=26
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=27
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=29
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=30
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=4
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=18
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4

Annual Report 2019, pp. 21-22, 45-48
link link link

Board Diversity Policy, Secs. 2-4 link

(http://pldt.com/docs/default-
source/corporate-governance-
files/board-diversity-policy.pdf?sfvrsn=2)

Recommendation 1.2
1. Board is composed of a majority of Compliant CG Manual, Sec. 2.1.1(b) link
non-executive directors. Annual Report 2019, pp. 21-23  link

link link
Recommendation 1.3
1. Company provides in its Board Compliant Board Charter, Sec. 5.2 link

Charter and Manual on Corporate CG Manual, Sec. 2.1.9 link

Governance a policy on training of
directors.

2. Company has an orientation Compliant
program for first time directors.

Board Charter, Sec. 5.2 link
CG Manual, Sec. 2.1.9(a) and (b) link
Director Orientation link

3. Company has relevant annual Compliant Directors’. QG Enhancement Session
N .. . and Trainings link
continuing training for all directors. Annual Report 2019, pp. 26, 37-38 link
link
Recommendation 1.4
1. Board has a policy on board diversity. | Compliant Board Diversity Policy link

The level of Board diversity in terms of
gender, age, ethnicity, work
experience, professional background
and type of directorship is presented
in the Annual report.

Annual Report 2019, pp. 22-23, 45-48

link link link
Optional: Recommendation 1.4
1. Company has a policy on and Compliant Board Diversity Policy link

: e Annual Report 2019, pp. 22-23 link link
discloses measurable objectives for nnual Report 2019, pp. 22-23 ink in

implementing its board diversity and
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http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=22
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=23
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=46
http://pldt.com/docs/default-source/corporate-governance-files/board-diversity-policy.pdf?sfvrsn=2#page=1
http://pldt.com/docs/default-source/corporate-governance-files/board-diversity-policy.pdf?sfvrsn=2
http://pldt.com/docs/default-source/corporate-governance-files/board-diversity-policy.pdf?sfvrsn=2
http://pldt.com/docs/default-source/corporate-governance-files/board-diversity-policy.pdf?sfvrsn=2
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=9
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=22
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=23
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=23
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=24
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=14
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=13
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=14
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=13
http://www.pldt.com/docs/default-source/compliance/corporate-governance-materials/director-orientation-v2.pdf?sfvrsn=2
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/director-orientation-v2.pdf?sfvrsn=2
http://www.pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-sessions-for-directors.pdf?sfvrsn=0
http://www.pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-sessions-for-directors.pdf?sfvrsn=0
http://pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-session-for-directors-and-officers-2019.pdf?sfvrsn=8
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=27
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=38
http://pldt.com/docs/default-source/corporate-governance-files/board-diversity-policy.pdf?sfvrsn=2
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=23
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=24
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=46
http://pldt.com/docs/default-source/corporate-governance-files/board-diversity-policy.pdf?sfvrsn=2
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=23
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=24

reports on progress in achieving its
objectives.

1. Board is assisted by a Corporate Compliant
Secretary.

2. Corporate Secretary is a separate Non-
individual from the Compliance compliant
Officer.

3. Corporate Secretary is not a Non-
member of the Board of Directors. compliant

The Board has adopted a Board
Diversity Policy and discloses in the
Annual Report the level of Board
diversity with respect to age, gender,
ethnicity, work experience,
professional background and type of
directorship.

The Board evaluates the
implementation of the Board Diversity
Policy through the annual Board
Assessment wherein the Board
assesses the effectiveness of its
selection process. In the Board
Assessment, the directors evaluate on
a scale of 0 to 5, 5 being the highest,
the process of selection to ensure that
all directors meet the qualifications
prescribed under the CG Manual,
applicable laws and regulations and
that there is a mix of knowledge, skills,
expertise and experience and
balance among independent, non-
executive and executive directors. In
the Board Assessment conducted in
2019 for the covered year 2018, the
rating for this criteria was 4.8 out of 5
(or Very Well).

By-Laws, Article Il, Sec. 5, Article VI,
Sec. 1, Article VIII link

CG Manual, Sec. 2.5 link

Annual Report 17-A, p. 93 link

Information Statement, pp. 16, 18 link
(http://pldt.com/docs/default-
source/annual-meeting-of-
stockholders/2019/definitive-is-2019_final-
with-sign-and-proxy-form.pdf?sfvrsn=2)

Recommendation 1.5

The Board has the responsibility of selecting and appointing the Corporate
Secretary and the Chief Governance Officer, who, among other
governance functions, performs compliance functions in coordination with
other responsible departments of the Company. In this regard, the Board
considers the qualifications, skills and character needed to perform the
functions of said offices and determines who can carry out such functions in
the most effective and efficient manner and serve the best interest of the
Company and its stakeholders, as a whole. Such selection and appointment
take into account relevant factors, including performance and
demonstrated ability and integrity to effectively perform the functions of the
office considering other functions concurrently held. In discharging this

SEC Form —I-ACGR * Updated 21Dec2017
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http://pldt.com/docs/default-source/articles-of-incorporation-and-by-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0#page=7
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=16
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=102
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=26
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2

responsibility, the Board selected and appointed Atty. Ma. Lourdes C.
Rausa-Chan, a director, as the Company’s Corporate Secretary and Chief
Governance Officer.

The Board’s selection and appointment of the Corporate Secretary, as well
as the Assistant Corporate Secretary, ensure that the Board is ably assisted in
its duties in accordance with Principle 1.

4. Corporate Secretary attends Compliant Annual Report 2019, p. 26 link

.. Directors’ CG Enhancement Session
tralnlng/s on corporate governance. and Trainings link

Trainings in 2019 link

Optional: Recommendation 1.5

1. Corporate Secretary distributes Compliant SCG Manu,a"csec_f-_z-l-e(?) "”;
materials for board meetings at least e oo e e
five business days before scheduled

meeting.
Recommendation 1.6

1. Board is assisted by a Compliance Compliant The Board is assisted by a Chief
Officer Governance Officer whose functions

include compliance functions in
collaboration with other responsible

2. Compliance Officer has a rank of Compliant departments of the Company to: (i)

. . . monitor, review, evaluate and ensure
Senior Vice President or an compliance with relevant laws and

equivalent position with adequate regulations; (i) ensure the integrity and
stature and authority in the accuracy of documentary submissions
corporation to regulatory agencies; and (iii)
. address compliance issues.
3. Compliance Officer is not a member | Non- P See Explanation under Recommendation 1.5 (2) and (3). The Board’s
of the board. compliant our Chief Governance Officer is Atty. selection and appointment of the Chief Governance Officer take into

account relevant factors, including the ability to effectively and efficiently
perform the responsibilities of the office considering other functions
concurrently held.

The Board’s selection and appointment of the Chief Governance Officer,
who is assisted by the Corporate Governance Office which has at least 5
CG Manual, Sec. 2.9 link corporate governance executives, ensure that the Board is ably assisted in
Annual Report 17-A, p. 93 link its duties in accordance with Principle 1.

Annual Report 2019, p. 32 link
Information Statement, pp. 16, 18 link

Ma. Lourdes C. Rausa-Chan, who has
adequate stature and authority to
effectively perform the functions of the
office.

4. Compliance Officer attends Compliant Annual Report 2019, p. 26 link
training/s on corporate governance.
SEC Form —I-ACGR * Updated 21Dec2017
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http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=27
http://www.pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-sessions-for-directors.pdf?sfvrsn=0
http://www.pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-sessions-for-directors.pdf?sfvrsn=0
http://pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-session-for-directors-and-officers-2019.pdf?sfvrsn=8
http://pldt.com/docs/default-source/corporate-governance-files/directors-and-key-officers-training-in-2019.pdf?sfvrsn=6
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http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=102
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=33
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=26
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=27

1. Directors act on a fully informed
basis, in good faith, with due
diligence and care, and in the best
interest of the company.

Compliant

implementation of the company’s
business objectives and strategy.

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

2. Board oversees and monitors the Compliant

Directors’ CG Enhancement Session
and Trainings link
Trainings in 2019 link

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company’s articles and by-laws, and

other legal pronouncements and guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.
Recommendation 2.1

CG Manual, Secs. 2.1.5 and 2.1.4 link
link

Secretary’s Certificate, Item 2.1 -
attached hereto as Annex A

Board Charter, Sec. 3.1.2, Annex G
link link

Annual Report 2019, pp. 20-21, 23-24
and 5-10 link link link

Minutes of AGM 2019 link
(http://pldt.com/docs/default-
source/annual-meeting-of-
stockholders/2019/minutes-of-meeting_06-
11-2019_signed.pdf?sfvrsn=0)

Recommendation 2.2

CG Manual, Sec. 2.1.4(e) link

Annual Report 2019, Determination
and review of strategic objectives,
pp. 20, 23-24 and 5-10 link link link

Board Charter, Annex F, Item e link

Board Activities>Annual Strategic
Planning Session link

CG Manual, Sec. 2.1.4(h) link
Annual Report 2019, Management
oversight, p. 20 link

The Board reviews the Company’s
business objectives and strategy at
least once each year.
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http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=7
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=29
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=21
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=24
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=6
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/minutes-of-meeting_06-11-2019_signed.pdf?sfvrsn=0
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=10
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=21
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=24
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=6
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=27
http://pldt.com/corporate-governance-in-pldt/governance-structures#Annual-strategic-planning-session
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=11
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=21

Supplement to Recommendation 2.2

1. Board has a clearly defined and Compliant Vision-Mission link

- P Our Corporate Governance
updated vision, mission and core Principles/Values link

values. Annual Report 2019, pp. 2, 33 link link

Code of Business Conduct and Ethics,
Principles and Values link
(http://pldt.com/docs/default-
source/policies/pldt-code-of-
business-conduct-and-
ethics.pdf?sfvrsn=4)

CG Manual, Sec. 2.1.4(a) and (e) link

The Company’s Vision and Mission is
reviewed every year and its core
values, every 2 years.

Annual Report 2019, pp. 20, 32 link

link
2. Board has a strategy execution Compliant The Board reviews and guides
. . corporate strategy, major plans of
process that facilitates effective . action, risk management policies and
management performance and is procedures, annual budget and
attuned to the company’s business business plans; sets performance

objectives; monitors implementation
and corporate performance; and
oversees major capital expenditures,
acquisitions and divestitures.

environment, and culture.

By-Laws, Sec. Art. V, Secs. 9-11, Art. VI-
XII link link
(http://pldt.com/docs/default-
source/Articles-of-Incorporation-and-
By-laws/pldt-by-laws-(latest-
amended-version)-_-nov-14-2016-
.pdf?sfvrsn=0)

CG Manual, Secs. 2-4 link link link

Board Charter link

Annual Report 2019, pp. 31-37, 38-44
link link
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http://pldt.com/about-us/what-drives-us
http://pldt.com/corporate-governance-in-pldt
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=3
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=34
http://pldt.com/docs/default-source/policies/pldt-code-of-business-conduct-and-ethics.pdf?sfvrsn=4#page=1
http://pldt.com/docs/default-source/policies/pldt-code-of-business-conduct-and-ethics.pdf?sfvrsn=4
http://pldt.com/docs/default-source/policies/pldt-code-of-business-conduct-and-ethics.pdf?sfvrsn=4
http://pldt.com/docs/default-source/policies/pldt-code-of-business-conduct-and-ethics.pdf?sfvrsn=4
http://pldt.com/docs/default-source/policies/pldt-code-of-business-conduct-and-ethics.pdf?sfvrsn=4
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=10
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=21
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=33
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0#page=17
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0#page=21
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=9
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=20
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=24
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=32
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=39

Recommendation 2.3

1. Board is headed by a competent Compliant CG Manual, Sec. 2.3 link _
and qualified Chairperson Annual Report 2019, pp. 5-10, 45 link

link
Recommendation 2.4
1. Board ensures and adopts an Compliant CG Manual, Secs. 2.1.2 and 2.1.4())
. . . link link
effective sucqessmn planmng_ Sustainability Report, p. 75 link
program for directors, key officers Annual Report 2019, pp. 28-29 link
and management. Governance and Nomination

Committee Charter, Schedule-
Functions and Duties, Item B. 6 link
(http://pldt.com/docs/default-
source/corporate-governance-
files/committee-charter/amended-gnc-
charter-jan22-2018.pdf)

Executive Compensation Committee
Charter, Schedule-Functions and
Duties, Item lll.v link
(http://pldt.com/docs/default-
source/corporate-governance-
files/committee-charter/amended-ecc-
charter-mar8-2018.pdf)

The accelerated disruptions driven by
the digital revolution across all facets
of the information and
communication technology industry in
the country and globally requires a
new breed of leadership talents and
skills. To help ensure the success of
the ongoing business transformation
of the Company, implementing an
updated succession planning
program is one of the imperatives for
PLDT.

The succession planning policy and
process focus on identifying and
developing talents as future
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http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=14
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=46
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=6
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=9
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=11
http://www.pldt.com/docs/default-source/annual-reports/sustainability-report/in-good-company_final_772020.pdf?sfvrsn=0#page=77
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa.pdf?sfvrsn=2#page=29
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-gnc-charter-jan22-2018.pdf#page=14
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-gnc-charter-jan22-2018.pdf
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-gnc-charter-jan22-2018.pdf
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-gnc-charter-jan22-2018.pdf
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-gnc-charter-jan22-2018.pdf
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf#page=13
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf

2. Board adopts a policy on the Compliant su_c_celssorslt‘o Ieadhershiphand| mislsion-
. . critical positions, through a clearly
ret!rement for directors and key defined selection criteria and
officers. development plan. It aligns the
current and future leadership
requirements to the business strategies
and transformation goals for the
whole organization. This includes
talent review and assessment of
internal bench vis-a-vis external talent
market.

With respect to retirement of key
officers, the Company has a policy on
retirement applicable to all
employees, including key officers,
which defines the retrement age and
the benefits upon retirement. With
respect to the retirement of directors,
the Company respects the right of the
stockholders to nominate and elect
directors, regardless of age, based on
their assessment of such directors’
qualifications, ability to discharge the
functions of a director effectively and
efficiently, and contribution to the
achievement of the corporate
objectives and the performance of
the Board as a whole.

Annual Report 20-F, pp. 115-116 link

CG Manual, Sec. 2,1,2, Annexes A to
C link link

Annual Report 2019, pp. 239-240 link

Annual Report 17-A, pp. F-142 link

Recommendation 2.5

1. Board aligns the remuneration of key | Compliant PTrf]‘le hCO(TPinV’Sﬁ, C?mpensaﬁon
. . ilosophy (for key officers):
officers an_d board members with e Pay for Position — Incorporates pay
long-term interests of the company. for the importance of the position with
2. Board adopts a policy specifying the Compliant respect to the internal organization

and considers the external market

relationship between remuneration covering the pay practices of

and performance.
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http://pldt.com/docs/default-source/annual-reports/u.s.-sec-form-20-f/pldt-2019-form-20-f_final.pdf?sfvrsn=0#page=117
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=9
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=26
http://pldt.com/docs/default-source/annual-reports/2019/financial-section2019.pdf?sfvrsn=0#page=187
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=274

competitors and other comparator
companies. Pay for position is defined
based on review and updates on
external and internal benchmarks.
Compensation, Rewards and
Performance Management
(Compensation) conducts a periodic
review of the market for benchmark
jobs and updates slotting of positions.
e Pay for Performance - Incorporates
pay for performance focusing on
Company, team and individual
performance to help achieve business
objectives. Pay for performance is
compensated through the
Performance Bonus/ Incentive
Program and meritincrease for
applicable positions.

e Pay for Person - Incorporates pay
for competencies and skills of the
individuals that are valuable to the
Company. Pay for person is guided by
the employee’s competency pay
level.

The Board approved the Short-Term
Incentive Plan (STIP) and the Long-
Term Incentive Plan (the
Transformation Incentive Plan or TIP).
The STIP is contingent on the
achievement of Annual Corporate
Objectives while the TIP is contingent
on the achievement of long-term
Corporate Objectives based on
cumulative consolidated core net
income.

Directors do not receive any
compensation, as such, except for

reasonable per diems or directors’

3. Dllrecto.rs do not part|C|patg in Compliant fees for attendance in Board
discussions or deliberations involving meetings, unless provided in the By-
his/her own remuneration. Laws or granted by a vote of the

stockholders. Directors’ fees are
periodically reviewed and
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benchmarked against industry
practice, taking into account
revenues, profitability, scope and
complexity of the business, and
frequency of board meetings, among
others.

CG Manual, Secs. 2.1.4(i), 2.1.7, 2.4.3
link link link

Executive Compensation Committee
Charter, Schedule-Functions and
Duties, Secs. I(ii), II.C(ii) link

Annual Report 17-A, pp. 102-103, F-150
re Transformation Incentive Plan link

link
Disclosure on Transformation Incentive
Plan link

Annual Report 2019, pp. 21, 24-25, 27,
29 link link link link

CG Manual, Sec. 2.1.7 link
Board Charter, Sec. 5.1.a link

Optional: Recommendation 2.5

1. Board approves the remuneration of | Compliant Disclosure on Transformation Incentive

. . Plan link
senior executives. Annual Report 17-A, pp. 102-103, F-150

link link

CG Manual, Sec. 2.4.3 link

Executive Compensation Committee
Charter, Schedule-Functions and
Duties, Secs. Il.A, Il.B link

Annual Report 2019, p. 29 link

Compensation programs for senior
executives are reviewed and
submitted by the Executive
Compensation Committee to the
Board for approval. In 2017, the Board
approved the Transformation
Incentive Plan (TIP) which is intended
to provide incentive compensation to
key officers, executives and other
eligible participants who are
consistent performers and contributors
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http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=11
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=12
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=16
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf#page=10
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=111
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=282
http://pldt.com/docs/default-source/bod/2017/board-approval-for-the-transformation-incentive-plan.pdf?sfvrsn=0#page=5
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=22
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=25
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=28
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=30
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=12
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=14
http://pldt.com/docs/default-source/bod/2017/board-approval-for-the-transformation-incentive-plan.pdf?sfvrsn=0#page=5
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=111
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=282
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=16
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf#page=11
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=30

to the achievement of the long-term
transformation strategy and financial
goals of the Company.

In 2019, the Executive Compensation
Committee approved the
awards/payments under the TIP and
the Short-term Incentive Plan (STIP)
which is an annual incentive system
that encourages and rewards
performance and is tied to the
achievement of Annual Corporate

Objectives.
2. Company has measurable standards | Compliant Disclosure on Transformation Incentive
. Plan link
to align th‘? performance-bgsed Annual Report 17-A, pp. 102-103, F-150
remuneration of the executive 148 link link
directors and senior executives with AIUITU?I kReport 2019, pp. 18, 29, 41 link
. n n
Iong?tgrm interest, such as claw back Information Statement, pp. 35-36 link
provision and deferred bonuses. link
Under the Transformation Incentive
Plan, the incentive compensation will
be released in three annual grants on
the condition, among others, that pre-
determined consolidated core net
income targets are successfully
achieved.
Recommendation 2.6
1. Board has a formal and transparent | Compliant CG Manual, Annex D-Guidelines on
. . . the Search, Screening and Selection
bo:_;lrd nomination and election of Directors. link and
policy. Secs. 2.1.3, 2.1.4(b), Annexes Ato C

link link
Guidelines on the Search, Screening
and Selection of Directors link
Board Charter, Sec. 2.3 link
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http://pldt.com/docs/default-source/bod/2017/board-approval-for-the-transformation-incentive-plan.pdf?sfvrsn=0#page=5
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=111
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=282
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=19
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=30
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=42
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2020/definitive-information-statement-with-the-notice-and-agenda-(posted-may-13-2020).pdf?sfvrsn=0#page=38
http://pldt.com/investor-relations/shareholder-information/latest-shareholders'-news
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=30
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=10
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=26
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/ACGS/guidelines-on-the-search-screening-and-selection-of-directors.pdf?sfvrsn=0
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=5

Board nomination and election
policy is disclosed in the company’s
Manual on Corporate Governance.

Compliant

Board nomination and election
policy includes how the company
accepted nominations from minority
shareholders.

Compliant

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

Compliant

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.

Compliant

Board has a process for identifying
the quality of directors that is aligned
with the strategic direction of the
company.

Compliant

Annual Report 2019, pp. 21, 23, 28-29
link link link

CG Manual, Secs. 2.1.3, 2.1.4(b),
Annexes A to C, Annex D-Guidelines
on the Search, Screening and
Selection of Directors link link link

CG Manual, Annex D-Guidelines on
the Search, Screening and Selection
of Directors, Item 1 link

CG Manual, Annex D-Guidelines on
the Search, Screening and Selection
of Directors, Items 2-8 link

CG Manual, Annex D-Guidelines on
the Search, Screening and Selection
of Directors, last paragraph link

An assessment of the effectiveness of
the Board’s processes in the
nomination, election and
replacement of a director was
conducted as part of the annual
performance assessment of the Board
and the Governance and Nomination
Committee.

CG Manual, Annex D-Guidelines on
the Search, Screening and Selection
of Directors, Item 5, and Sec.
2.1.4(b) link link

Governance and Nomination
Committee Charter, Schedule-
Functions and Duties, Item B.5 link

Optional: Recommendation to 2.6

1. Company uses professional search
firms or other external sources of

CG Manual, Annex D, last paragraph
link
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http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=22
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=24
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=29
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=10
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=26
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=30
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=30
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=30
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candidates (such as director
databases set up by director or
shareholder bodies) when searching
for candidates to the board of
directors.

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

Compliant

RPT policy includes appropriate
review and approval of material
RPTs, which guarantee fairness and
transparency of the transactions.

Compliant

RPT policy encompasses all entities
within the group, taking into account
their size, structure, risk profile and
complexity of operations.

Compliant

The Governance and Nomination
Committee may use external sources,
such as professional search firms,
director databases and/or other
reputable external sources to further
enhance the search for and widen
the base of potential nominees.

CG Manual, Sec. 2.1.4(n) link

Board Activities>Conflict of Interest &
Guidelines on the Proper Handling of
Related Party Transactions link

Audit Committee Charter, Schedule-
Items 3.6, 3.7 link
(http://pldt.com/docs/default-
source/corporate—governance—
files/committee-charter/amended-ac-
charter-jan22-2018.pdf)

Material Related Party Transactions
Policy link link

Annual Report 2019, pp. 27-28, 33, 228-
237 link link link

Annual Report 17-A, pp. 107, F-130 to
F-140 link link link

Recommendations 2.7

1.
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Supplement to Recommendations 2.7

1. Board clearly defines the threshold Compliant Material Related Party Transactions
. Policy, Secs. 5, 6 link link
for dlsclosure_ and approval of .RPTs CG Manual, Sec. 3.4 link
and categorizes such transactions Annual Report 2019, p. 33 link
according to those that are Annual Report 17-A, pp. 107, F-130 to

considered de minimis or F-140 link link link

transactions that need not be
reported or announced, those that
need to be disclosed, and those that
need prior shareholder approval. The
aggregate amount of RPTs within
any twelve (12) month period should
be considered for purposes of
applying the thresholds for disclosure
and approval.

2. Board establishes a voting system Compliant The Company complies with the voting
. ) requirement provided in the Revised

Whereby a majorlty of non relatec_zll Corporation Code of the Philippines,
party shareholders approve specific which took effect on February 23, 2019,
types of related party transactions for those types of related party

transactions that require stockholders’
approval (i.e., Sec. 31 on dealings of
directors or officers with the
corporation, Sec. 32 on contracts
between corporations with interlocking
directors, and Sec. 43 on management
contracts; previously, Secs. 32, 33 and
44, respectively, under the Corporation
Code). In compliance with SEC
Memorandum Circular No. 10, Series of
2019, the Company has adopted a
Material Related Party Transactions
Policy, wherein material related party
transactions that meet the materiality
threshold of ten percent (10%) of the
Company’s total consolidated assets
are subject to the prior review by the
Audit Committee, which is entirely
composed independent directors, and
final review and approval by at least
two-thirds (2/3) vote of the Board,

during shareholders’ meetings.
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including the vote of at least a majority
of the independent directors. In case a
majority of the independent directors'
vote is not secured, such material RPT
may be ratified by the vote of the
stockholders representing at least two-
thirds (2/3) of the outstanding capital
stock.

Recommendation 2.8

assessing the performance of
Management led by the Chief
Executive Officer (CEO) and the
heads of the other control functions
(Chief Risk Officer, Chief Compliance
Officer and Chief Audit Executive).

1. Board is primarily responsible for Compliant gG Manual, 390;-5-1-4,(9)t_ link
. . overnance an omination
approving the selection of . Committee Charter, Schedule-
Management led by the Chief Functions and Duties, Sec. B.8 link
Executive Officer (CEO) and the o _
heads of the other control functions The Management team s disclosed in
. . . . . the Annual Report.
(Chief Risk Officer, Chief Compliance
Officer and Chief Audit Executive). Annual Report 17-A, pp. 89-90, 93-95
link
Annual Report 2019, pp. 49-52 link
2. Board is primarily responsible for Compliant CG Manual, Secs. 2.1.4(g), 2.4.2 link

link

Executive Compensation Committee
Charter, Schedule-Purposes, Item 3
and Functions and Duties, Secs. lli(iv)
link link

Annual Report 2019, pp. 18, 38, 41 link
link link

The Board, through the Executive
Compensation Committee: (i) reviews
and approves the corporate goals of
the CEO and evaluates his
performance in the light of those
goals, and (ii) oversees the
development and administration of
the Company’s performance
management framework to monitor
and assess the performance of
employees, including the heads of
control functions.

The Company’s annual performance
appraisal system implemented over a
digital platform, the Digital
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Performance Excellence Program
(DigiPEP)”, aligns individual goals/key
results areas to the Company’s shared

goals.
Recommendation 2.9
1. Board establishes an effective Compliant The Company’s annual performance
appraisal for Management and
performance management personnel, the Digital Performance
framework that ensures that Excellence Program (DigiPEP), aligns
Management’s performance is at individual goals/key results areas to
par with the standards set by the the Company’s shared goals.
Board and Senior Management. CG Manual, Secs. 2.1.4(g), 2.4.2 link
link
Annual Report 2019, pp. 17-18, 38, 41
: . i link link link
2. Board establishes an effective Compliant Executive Compensation Committee
performance management Charter, Schedule-Purposes, Item 3
and Functions and Duties, Iltem llliv
framework that ensures that link link

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 | Compliant CG Manual, Secs. 2.1.4(j), 2.1.4(n) link

. - Board Charter, Annex F, pp. 27-28 link
internal control system is in place. Audit Committee Charter, Schedule-

Item 3 link

Annual Report 2019, pp. 27-28, 31-32,
32-37 link link link

Board Activities>

2. The internal control system includes a | Compliant

mechanism for monitoring and Financial reporting, internal control,
managing potential conflict of internal audit and independent
; audit link
interest of the Management, Conflict of Interest Policy and Material
members and shareholders. Related Party Transactions Policy link
3. Board approves the Internal Audit Compliant Audit Committee Charter, Schedule-
ltem 2.6 link

Charter. Annual Report 2019, pp. 27-28 link

Annual Report 2017, p. 41 link
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The PLDT Board approved the revised
Internal Audit Charter on March 23,

2017.
Recommendation 2.11
1. Board oversees that the company Compliant CG Manual, Secs. 2.1.4(0) link
. . . Risk Committee Charter, Schedule-
has in place a sound enterprise risk Purposes, Functions and Duties  link
management (ERM) framework to (http://pldt.com/docs/default-
effectively identify, monitor, assess source/corporate-governance-
) ) files/committee-charter/amended-rc-
and manage key business risks. charter-jan-22-2018.pdf)
2. Therrisk management framework Compliant Audit Committee Charter, Schedule-
ides the b d in identifvi Iltems 4 and 6 link
gu_' es _e Oc'?ll’ iniaen Ifylng_ Annual Report 2019, pp. 20-21, 29-30,
units/business lines and enterprise- 44 link link link
level risk exposures, as well as the BOEafd A‘?tiVig_G?M
. . nterprlse ISi anagement link
effectlyeness of risk management ERM Framework link
strategies. Annual Report 17-A, Item 9, pp. 74-84
link
Recommendation 2.12
1. Board has a Board Charter that Compliant Board Charter, Sec. 3 link

formalizes and clearly states its roles,
responsibilities and accountabilities in
carrying out its fiduciary role.

2. Board Charter serves as a guide to Compliant
the directors in the performance of
their functions.

Board Charter link link

3. Board Charter is publicly available Compliant
and posted on the company’s Board Charter link
website - posted on the Company website link
Additional Recommendation to Principle 2
1. Board has a clear insider trading Compliant CG Manual, Sec. 3.2.1 link _
olic Code of Business Conduct and Ethics,
P Y- Sec. A-Compliance, Item 1 link
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Board Activities>Restriction on Trading
of Shares and Policy on Blackout
Period link link

Annual Report 2019, pp. 37, 34 link link

The Management sends regular email
reminders to employees concerned
regarding the restriction against
buying or selling of PLDT shares, the
trading restriction period and the
relevant provisions of the PSE Revised
Disclosure Rules and the Securities
Regulation Code.

Optional: Principle 2

1. Company has a po“cy on granting Compliant Code of Business Conduct and Ethics,
. . . . Sec. D.5 link

loans to c!lrectors, elther forbidding Confiict of Interest Policy ik
the practlce or ensuring that the (http://pldt.com/corporate-governance-
transaction is conducted at arm’s in-pldt/policies-processes-and-practices)
length basis and at market rates.

2. Company discloses the types of Compliant Eplzi, S, i U Beie e
decision requiring board of directors’ CG Manual, Sec. 2.1.4. link

Board Charter, Sec. 3 link
approval.

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board’s functions, particularly with
respect to audit, risk management, related party transactions, and other key corporate governance concerns, such as nomination and
remuneration. The composition, functions and responsibilities of all committees established should be contained in a publicly available Committee
Charter.

Recommendation 3.1

1. Board establishes board committees | Compliant EG Méllguah 595361%2 ""k25 26, 27.1
e nnual Report , Pp. 25-26, 27-
that focus on specific board ik link
functions to aid in the optimal Board Committees link

performance of its roles and
responsibilities.
Recommendation 3.2
1. Board establishes an Audit Compliant CG Manual, Secs. 2.1.4(c) and 2.2,
Committee to enhance its oversight AnnexE link ink link
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capability over the company’s
financial reporting, internal control
system, internal and external audit
processes, and compliance with
applicable laws and regulations.

Audit Committee Charter, Schedule-
Purposes, Duties and Powers link

The Audit Committee is responsible for
the appointment and removal of the
company’s external auditor.

Audit Committee Charter, Schedule-
Item 1.2 link

Audit Committee is composed of at | Compliant The Audit Committee is composed of
. - three members, all of whom are
least three apprqprlately quallfle_d . independent directors.
non-executive directors, the majority
of whom, including the Chairman is Audit Committee Charter, Secs. 3.1,
. 3.2 link
Independent' Audit Committee link
All the members of the committee Compliant Audit Committee Charter, Sec. 3.2 link

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

PLDT FPI Annual Written Affirmation,
Exhibit C, pp. 2-4 link

Annual Report 2019, p. 25-31, 45-48
link link

Through their education and
experience as Chairman of the Board
and CEO of other companies, they
possess accounting and related
financial management
competencies, more specifically (a)
an understanding of generally
accepted accounting principles
(GAAP) and financial statements, (b)
ability to assess the general
applications of GAAP, (c) experience
in reviewing or analyzing financial
statements, (d) an understanding of
internal controls and procedures for
financial reporting, and (e) an
understanding of Audit Committee
functions. In addition, one of the
Advisors of the Audit Committee, Ms.
Corazon S. de la Paz-Bernardo, is a
certified public accountant who has
expertise in accounting and financial
management.
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http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=46

4. The Chairman of the Audit Compliant Audit Committee Charter, Sec. 3.1 link

; ; : Results of 2019 AGM, pp. 7-8 link
Committee is not the Chairman of Annual Report 2019, pp. 27-31, 45-48

the Board or of any other link link
committee. Board and Board Committees>Audit
Committee link link

Supplement to Recommendation 3.2

1. Audit Committee approves all non- Compliant Audit Committee Charter, Schedule-
. . Items 1.3,- 1.4 link

audit services conducted by the Annual Report 2019, pp. 27-28, 96 link
external auditor. link

2. Audit Committee conducts regular Compliant Audit Committee Charter, Schedule-

. . . Items 1, 3.10 link link

meetlngs anq dlalogu_es with the Annual Report 2019, pp. 27-28 link
external audit team without anyone Annual Report 17-A, pp. 99-100 link
from management present.

Optional: Recommendation 3.2

1. Audit Committee meet at least four | Compliant The Audit Committee had a total of 8

times during the year. meetings in 2019.

Audit Committee Charter, Sec. 4.1(a)
link
Annual Report 17-A, p. 99 link
Annual Report 2019, pp. 25, 27 link
link
Audit Committee>Meetings link

2. Audit Committee approves the Compliant Audit Committee Charter, Schedule-

. Item 2.1 link
appointment and removal of the Intemal Audit. link

internal auditor. Annual Report 2019, p. 52 link

The Audit Committee conducted on
May 8, 2019 an evaluation of the
qualifications and performance of the
incumbent Head of the Internal Audit
organization, and resolved to
reappoint the latter as the Head of
Internal Audit.
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Recommendation 3.3

1. Board establishes a Corporate Compliant The Board has established a
. Governance and Nomination
Goyernance Cqmmlttee tasked to Committee and an Executive
assist the Board in the performance Compensation Committee.

of its corporate governance

responsibilities, including the CG Manual, Sec. 2.2 link

Governance and Nomination

functions that were formerly assigned Committee Charter  link
to a Nomination and Remuneration Executive Compensation Committee
Committee Charter link

In the meeting of the Governance
and Nomination Committee held on
March 20, 2019, the said committee
screened the nominees for directors
and independent directors, and
alignment with the company’s
strategic directions is one of the
screening criteria applied.

Governance and Nomination
Committee Charter, Schedule-ltem
B.2, B.5 and Annex D link link link

Annual Report 2019, pp. 28-29 link

2. Corporate Governance Committee Non- CG Manual, Sec. 2.2.1(b) link Independent Directors constitute a majority of the voting members of the
. i Governance and Nomination Governance and Nomination Committee (GNC) to ensure its
IS Composed of atleast three compliant Committee Charter, Sec. 3 link independence.
members, all of whom should be Annual Report 2019, pp. 28, 45-48 link The composition of GNC was established by the Board as the optimum
independent directors. link balance of independence and knowledge and familiarity with the business
Board Committees>Governance and | that will ensure that the GNC will be able to support the effective
Nomination Committee link performance of the Board’s governance and nomination functions in

accordance with Principle 3.

3. Chairman of the Corporate Non- anua: Eeport %12 p. :égo _Iink Th;e Boar(é, irr: the exercisfe r?f ig function an((j:l 'duty 'Ic(o r;])r(I)(;note and e
. . compliant nnual Report , p. link safeguard the interest of the Company and its stakeholders, as a whole, has
Govemance Cpmmlttee IS an decided to appoint a non-Independent director as GNC Chairman. The
independent director. independence of the GNC is ensured by the independent directors who

constitute a majority of its voting members.

Aside from establishing the composition of the GNC, the Board appointed
as its Chairman and members those who the Board has determined will be
able to collectively perform the responsibility of the GNC to support the
effective performance of the Board’s governance and nomination
functions in accordance with Principle 3.
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Optional: Recommendation 3.3.

1. Corporate Governance Committee | Compliant The Governance and Nomination
meet at least twice during the year Committee had a total of 4 meetings
g year. in 2019.
Annual Report 2019, pp. 25, 28 link
link
Governance and Nomination
Committee>Meetings link
Recommendation 3.4
1. Board establishes a separate Board Compliant <R3<|3( gaﬂué" Secéﬁ-z link
. . . IS ommittee arter link link
Risk OVGFSIght Commltt_ee (BROC) (http://pldt.com/docs/default-
that should be responsible for the source/corporate-governance-
H ’ . files/committee-charter/amended-rc-
oversight of a company’s Enterprise charter-jan-22-2018.pdf)
Risk Management system to ensure Annual Report 2019, p. 29 link
its functionality and effectiveness.
2. BROC is composed of at least three Compliant <R3<|3( gaﬂufﬁy Secéﬁ-2 ""ks s1(a)
P IS ommittee arter, Sec. 3.1(a
members, _the majority of yvhom ik
should be independent directors, Annual Report 2019, pp. 29, 45-48 link
i H H link
InC|Ud|ng the Chairman. Board Committees>Risk Committee
link
3. The Chairman of the BROC is not the | Compliant Risk Committee Charter, Sec. 3.1(a)
) link
Chairman of_ the Board or of any Reslts of 2019 AGM, p. 7 link
other committee. Annual Report 2019, pp. 29, 45-48 link
link
Board and Board Committees>Risk
Committee link link
4. Atleast one member of the BROC Comp"ant Risk Committee Charter, Sec. 3.2 link
Annual Report 2019, pp. 29, 45-48 link
has relevant thorough knowledge link
and experience on risk and risk
management.
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Recommendation 3.5

least three non-executive directors,
two of whom should be
independent, including the
Chairman.

1. Board establishes a Related Party Compliant The Board assigned this function to the
. . . Audit Committee, which is composed
Transactlor?s (RPT> Cc_)mmlttee’ WhICh of three members all of whom are
is tasked with reviewing all material independent directors, instead of
related party transactions of the creating a separate Related Party
company Transaction Committee.
CG Manual, Sec. 3.4(b) link
Audit Committee Charter, Schedule-
Items 3.6, 3.7 link
2. RPT Committee is composed of at Compliant The Audit Committee which reviews

material RPTs is composed of three
members all of whom are
Independent Directors.

CG Manual, Sec. 2.2 link

Audit Committee Charter, Secs. 3.1,
3.2 link

PLDT FPI Annual Written Affirmation,
Exhibit C, pp. 2-4 link

Annual Report 2019, pp. 27, 45-48 link
link

Recommendation 3.6

disclosed on the company’s website.

1. All established committees have a Compliant Each of the Board Committees has a
. . . . Charter which includes their
Commlttge Charte_r stating in plain respective pUrposes, composition,
terms their respective purposes, functions, reporting activities and
memberships, structures, operations, performance evaluation in relation to
reporting process, resources and the standards set forth therein.
other relevant information. Audit Committee Charter link link
Governance and Nomination
: : Compliant Committee Charter link link
2. Committee Charters prOVIde P Risk Committee Charter link link
standards for evaluating the Executive Compensation Committee
performance of the Committees. Charter link link
Technology Strategy Committee
Charter link link
3. Committee Charters were fully Compliant Copies of the Board Committee

Charters are posted on the PLDT
website. link link
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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.

Compliant

(http://pldt.com/about-us/company-
leadership)

See Recommendation 3.6.2 above for
the links to the charters.

Board Charter, Sec. 4.3 link

Secretary’s Certificate, Item 2.2 -
attached hereto as Annex A

Audit Committee Charter, Sec. 4.1[k]
link

Governance and Nomination
Committee Charter, Sec. 4.1[k] link

Risk Committee Charter Sec. 4.1[k]
link

Executive Compensation Committee
Charter, Sec. 4.1[K] link

Technology Strategy Committee
Charter Sec. 4.1[K] link

Annual Report 2019, pp. 23, 25 link
link

Board Meetings link

Board Committee Meetings link

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

perform their duties and responsibilities, including sufficient time to be familiar with the corporation’s business.
Recommendation 4.1

2. The directors review meeting
materials for all Board and
Committee meetings.

Compliant

CG Manual, Secs. 2.1.5, 2.1.6(a) link
link

Secretary’s Certificate, Item 2.2 -
attached hereto as Annex A

Board Charter, Sec. 4.3(a) and (d) link

Meeting materials are sent to the
members prior to meetings of the
Board and Board Committees to
enable them to review the materials
before the meeting.

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

Compliant

CG Manual, Sec. 2.1.5, 2.1.6(a) link
link

Secretary’s Certificate, Item 2.2 -
attached hereto as Annex A

Board Charter, Sec. 4.3(a) and (d) link
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Recommendation 4.2

1. Non-executive directors concurrently Non- é:G I\gagrl:al, Se(S:. 2.1:.)’8l ;nk_ Thr? (r:]ompany hqs n(()jt set a onde—sizz.]tifts all qua'nti'tac:i'v%ﬁmlit on diig(igtorship()js
. . . Fh compliant oar arter, Sec. 3.1.2 link which may not give due regard to differences in individual capabilities an
S.erve na max!mum of five pUbIICIy Annual Report 2019, pp. 23, 45-48 link nature of directorships. The Company has instead adopted, as embodied in
listed companies to ensure that they link the CG Manual, a performance-based standard that directorships should
have sufficient time to fu||y prepare not compromise the capacity of a director to serve and perform his duties
; and responsibilities to the Company diligently and efficiently.

for minutes, Ch,a”enge . The Company ensures that other directorships do not compromise the
Management’s proposals/views, and capacity of a director to perform his responsibilities effectively through
oversee the Iong-term strategy of the appropriate measures, while taking into account that such measures in no
company way restrict or prevail over the stockholders’ legal right to vote for and be

voted as a director, which right shall remain inviolable.

Such measures include the screening procedures for nominees for directors
which consider differences in individual capacities and nature of
directorships to ensure that the Company and its stockholders are able to
elect directors who can contribute value to the Company, as well as the
duty of directors to notify the Board before accepting other directorships,
and the annual Board assessment which includes the evaluation of the
performance of individual directors.

We have an independent director who has directorships in more than 5
publicly-listed companies. However, upon evaluation by the Governance
and Nomination Committee (GNC) using the performance-based standard,
the GNC determined that said independent director’s directorships in other
PLCs has not impaired, and is not expected to impair, his ability to diligently
and effectively perform his duties as an independent director. The GNC
considered said independent director’s perfect attendance in the Board
and Board Committees’ meetings in the previous year, active participation
in the independent decision making of said bodies, and his valuable
expertise and experience in law and regulatory matters as they affect the
Company not only in the Philippines, but also in New York where the
Company is listed in the New York Stock Exchange.

Recommendation 4.3

1. The directors notify the company’s Compliant EG “gég‘#a" Seg- 2-1é81(b) link
. oar arter, Sec. 3.1.v link
bpard bef.ore accepting a Secretary’s Certificate, Item 3 -
directorship in another company. attached hereto as Annex A
Optional: Principle 4
1. Company does not have any Non- CG Manual, Sec. 2.1.8 link Same explanation as in Recommendation 4.2 above.
executive directors who serve in compliant Annual Report 2019, pp. 45-48 link
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more than two boards of listed
companies outside of the group.

decisions.

2. Company schedules board of Compliant BearchChiaricn e )i
directors’ meetings before the start Annual Report 2019, pp. 23-24 link
of the financial year.
3.
4. Board of directors meet at least six Compliant The Board had twelve (12) meetings in
times during the year. 2019.
Board Charter, Sec. 4.2(a) link
Annual Report 2019, p. 23 link
CG Manual, Sec. 2.1.6 link
Board Meetings link
5. Company requires as minimum Non- The‘ By-Laws provide that at any meeting of the_ _Boaqd of Dire_ctors, a
quorum of at least 2/3 for board compliant majority of the number of the Directors as specified in the Articles of

Incorporation shall constitute a quorum. At any meeting of the Board of
Directors at which there is a quorum, all matters approved by at least a
majority of the Board of Directors present at such meeting shall be valid as a
corporate act, except for such matters which require the vote of majority of
all the members of the Board as prescribed by the law or the By-Laws.

This quorum requirement is consistent with Section 52 of the Revised
Corporation Code which provides that unless the articles of incorporation or
by-laws provide for a greater majority, a majority of the number of directors
as fixed in the articles of incorporation shall constitute a quorum for the
transaction of corporate business, and every decision of at least a majority
of the directors present at a meeting at which there is a quorum shall be
valid as a corporate act, except for the election of officers which shall
require the vote of all members of the board.

At least 2/3 of the Board members was present and all matters for approval
in each meeting in 2019 were acted upon based on the votes of at least 2/3
of the Board membership.

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 directors or such
number as to constitute one-third of
the board, whichever is higher.

Non-
compliant

CG Manual, Sec. 2.1.1(b) link

Annual Report 2019, pp. 21-22, 45-48
link link
Our Board of Directors link

The Company has 3 Independent Directors representing twenty percent
(20%) of the total membership of the Board.

The Board is able to exercise objective and independent judgment on all
corporate affairs, including the performance of its duties to monitor
Management’s performance, prevent conflicts of interests and balance
competing demands on the corporation, through the following governance
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Recommendation 5.2

1. The independent directors possess all
the qualifications and none of the
disqualifications to hold the positions.

1. Company has no shareholder
agreements, by-laws provisions, or
other arrangements that constrain
the directors’ ability to vote

Compliant

Supplement to Recommendation 5.2

Compliant

independently.
Recommendation 5.3

measures:

- 3independent directors (IDs) and 8 other non-executive directors out of
a total of 13 directors,

- Audit Committee composed entirely of IDs,

- Governance and Nomination Committee, Executive Compensation
Committee and Risk Committee with IDs constituting a majority of their
respective voting members, and

- Company policies and procedures established to manage conflicts of
interests.

CG Manual, Sec. 2.1.3(c) and Annex
C link link
Results of 2019 AGM, pp. 11-16 link

CG Manual, Sec. 2.1.5 link
Our Board of Directors link

retains an independent director in
the same capacity after nine years,
the board provides meritorious
justification and seeks shareholders’
approval during the annual
shareholders’ meeting.

1. The independent directors serve for Compliant CG Manual, Sec. 2.1.2 link
a cumulative term of nine years Annual Report 17-A, pp. 91-93 ink
(reckoned from 2012).

2. The company bars an independent | Compliant CG Manual, Sec. 2.1.2 link
director from serving in such
capacity after the term limit of nine
years.

3. Inthe instance that the company Compliant CG Manual, Sec. 2.1.2 link

No independent director has served
for a cumulative term of nine years
(reckoned from 2012).
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1. The positions of Chairman of the
Board and Chief Executive Officer
are held by separate individuals.

Non-
compliant

Mr. Manuel V. Pangilinan
Chairman of the Board and Chief
Executive Officer

Annual Report 17-A, pp. 88-89 link
Annual Report 2019, pp. 5-10, 22, 31,
45 link link link link

Recommendation 5.4

The Board appointed the Chairman as the concurrent President and CEO in
their judgment that he can best serve the interest of the Company and its
stakeholders at this critical juncture of the Company’s digital transformation.
The Board, however, ensured that there are checks and balances in order
for the Board to get the benefit of independent views and to exercise
objective and independent judgment on all corporate affairs: (a) the duties
and responsibilities of the Chairman and the President & CEO are clearly
defined; (b) exercise by the Board of its independent oversight, supported
by its 3 Independent Directors, 8 other non-executive Directors, the Audit
Committee composed entirely of Independent Directors, and the Executive
Compensation Committee, Risk Committee and Governance and
Nomination Committee with Independent Directors constituting the majority
of their respective voting members; and (c) Company policies and
procedures established to manage conflicts of interests.

2. The Chairman of the Board and
Chief Executive Officer have clearly
defined responsibilities.

1. If the Chairman of the Board is not
an independent director, the board
desighates a lead director among
the independent directors.

Recommendation 5.6
1. Directors with material interest in a
transaction affecting the corporation

Compliant

Compliant

Compliant

CG Manual, Secs. 2.3 and 2.4 link link

By-Laws, Art. VII, Secs. 1 and 2 link

Board Charter, Sec. 3.3 link

Annual Report 17-A, p. 88-89 link

Annual Report 2019, pp. 22, 31 link
link

The Chairman is not an Independent
Director. On March 21, 2019, the
Board appointed Retired Chief Justice
Artemio Panganiban as lead
independent director.

Annual Report 2019, p. 22 link
Disclosure on Appointment of Lead
Independent Directors link link

Board Charter, Sec. 3.1.2(c)(ii) link

Secretary’s Certificate, Item 2.3 -
attached hereto as Annex A

CG Manual, Sec. 2.1.5 link

Recommendation 5.5
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abstain from taking part in the
deliberations on the transaction.

Recommendation 5.7

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.

Compliant

a

The meetings are chaired by the
lead independent director.

Optional: Principle 5
1. None of the directors is a former CEO

of the company in the past 2 years.

praise its performance as a body, and assess whether it
Recommendation 6.1

Compliant

assessment of his performance.

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

2. The Chairman conducts a self- Compliant

Conflict of Interest Policy link

The independent directors and non-
executive directors, through the Audit
Committee and Risk Committee, in
both of which all independent
directors and no executive director
are serving as members, have
separate periodic meetings with the
external auditor and heads of internal
audit, compliance and risk functions,
without other executives present.

Audit Committee Charter, Sec. 2.3,
Schedule-ltems 3.10, 5.3 link link

Risk Committee Charter, Schedule-
Functions and Duties, Sec. 2.3 link
link

CG Manual, Sec. 2.1.6(d) link

Annual Report 2019, pp. 22-24, 27-31
link link

Mr. Manuel V. Pangilinan, President &
CEO

Annual Report 17-A, pp. 88-93 link

Annual Report 2019, pp. 22, 45-48 link
link

CG Manual, Sec. 2.1.10 link
Annual Report 2019, pp. 21, 27, 38 link
link link

See Explanation in Recommendation 5.4.1.

Principle 6: The best measure of the Board’s effectiveness is through an assessment process. The Board should regularly carry out evaluations to
possesses the right mix of backgrounds and competencies.
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are supported by an external
facilitator.

Board has in place a system that
provides, at the minimum, criteria
and process to determine the
performance of the Board, individual
directors and committees.

Compliant

Principle 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.

R

1.

The (Board Assessment) system
allows for a feedback mechanism
from the shareholders.

ecommendation 7.1

Board adopts a Code of Business
Conduct and Ethics, which provides
standards for professional and

Compliant

Compliant

3. The individual members conduct a Compliant
self-assessment of their performance.
4. Each committee conducts a self- Compliant
assessment of its performance.
5. Every three years, the assessments Compliant CG Manual, Sec. 2.1.10 link

The Company adopted this
recommendation in its CG Manual
approved on May 12, 2017. As
provided therein, the annual self-
assessment shall, as practicable, be
supported by an external facilitator
every three years.

CG Manual, Secs. 2.1.10 link
Annual Report 2019, pp. 27 and 38
link link

As provided in the CG Manual, Sec.
2.1.10(b), the annual self-assessment
shall, as practicable, allow for a
feedback mechanism for
stockholders.

The Company discloses the process
and criteria for its Board Assessment,
and the shareholders can give their
feedback thereon through the various
communication channels provided by
the Company.

Code of Business Conduct and Ethics
link

Recommendation 6.2

1.
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ethical behavior, as well as
articulate acceptable and
unacceptable conduct and
practices in internal and external
dealings of the company.

2. The Code is properly disseminated to | Compliant The Code of Business Conduct and
. Ethics is disseminated to the Board,
the Board, senior management and senior management and employees
employees. online through PLDT’s website and
intranet, and as part of PLDT’s
Handbook on Corporate
Governance. ltisincluded in the
Company’s CG training program for
employees.
Code of Business Conduct and Ethics
link
3. The Code is disclosed and made Compliant The Code of Business Conduct and
. . Ethics is posted on the Company
available to the. public through the website and is accessible by the
company website. public.
Code of Business Conduct and Ethics
link link
Supplement to Recommendation 7.1
1. Company has clear and stringent Compliant Anti-corruption policy link

policies and procedures on curbing Anti-corfuption program ink

and penalizing company
involvement in offering, paying and
receiving bribes.
1. Board ensures the proper and Compliant The Code of Business Conduct and
efficient implementation and Ethics applies to the Company, its

o ) - directors, officers and employees.
monitoring of compliance with the

Code of Business Conduct and Code of Business Conduct and Ethics-
Ethics Implementation and Monitoring of

' the Code, pp. 5-6 link

CG Manual, Secs. 3.3, 4 link link
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2. Board ensures the proper and Compliant The Board ensures the proper and

.. . . efficient implementation and
efficient |mplementat|on and monitoring of compliance with the

monitoring of compliance with Code of Business Conduct and Ethics
company internal policies. and internal policies through the:

- issuance and implementation of
appropriate supporting and
enabling policies

Policies, Processes and Practices link
- training and communication
programs
Annual Report 2019, pp. 32-37. 37-38,
38-42 link link link
Education and Communication link
-implementation/enforcement
mechanisms
Annual Report 2019, pp. 20, 26, 37-38
link link link
Monitoring and Evaluation link
Human Resources Manual link

Disclosure and Transparency

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices
and regulatory expectations.

Recommendation 8.1

1. Board establishes corporate Compliant Code of Business Conduct and Ethics,
; P~ Sec. E link
disclosure policies and_ procedures to CG Manual, Sec. 3.2 link
ensure a comprehensive, accurate, Board Activities>Internal Disclosure
reliable and timely report to Controls and Procedures link

Investor Relations>Annual Reports and

shareholders and other stakeholders L ’

X ) Sustainability Report link
that gives a fair and complete Investor Relations>Press Releases and
picture of a company’s financial Disclosures link link link

condition, results and business

operations.
Supplement to Recommendations 8.1

1. Company distributes or makes Compliant Release of 2019 Financial Results;
ilable annual and quarter] 1% Quarter : 40 days
aval a_ a y 2nd Quarter : 40 days
consolidated reports, cash flow 3d Quarter : 38 days
statements, and special audit Annual : 64 days
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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.

Investor Relations>Financial Results
link link

Company discloses in its annual
report the 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

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

Compliant

Compliant

Company has a policy requiring all
officers to disclose/report to the
company any dealings in the
company’s shares within three

Company discloses the trading of
the corporation’s shares by directors,
officers (or persons performing similar
functions) and controlling
shareholders. This includes the
disclosure of the company's

Compliant

Compliant

Annual Report 17-A, pp. 74-87 link
Annual Report 20-F, pp. 9-21 link

CG Manual, Sec. 3.2.2 link

Board Charter, Sec. 3.1.2,c(iii) link

Restriction on Trading of Shares link

Annual Report 2019, pp. 37, 34-36 link
link

Investor Relations>Beneficial
Ownership Disclosures link

Investor Relations>Beneficial
ownership link

Investor Relations>Top 100
Stockholders link

Annual Report 2019, pp. 36-37, 209
link link

the company.
Recommendation 8.2

1.

business days.
Supplement to Recommendation 8.2

1.
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http://pldt.com/investor-relations/press-releases-and-disclosures/financial-results
http://pldt.com/investor-relations/financial-results
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=83
http://pldt.com/docs/default-source/annual-reports/u.s.-sec-form-20-f/pldt-2019-form-20-f_final.pdf?sfvrsn=0#page=11
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=23
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=8
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices#Restriction-on-Trading-of-Shares
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=38
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=35
http://pldt.com/investor-relations/shareholder-information/beneficial-ownership
http://pldt.com/investor-relations/shareholder-information/beneficial-ownership
http://pldt.com/investor-relations/shareholder-information/top-100-stockholders
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=37
http://pldt.com/docs/default-source/annual-reports/2019/financial-section2019.pdf?sfvrsn=0#page=157

purchase of its shares from the
market (e.g. share buy-back

PLDT Group Corporate Structure link
link

program
Recommendation 8.3

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

1. Board fully discloses all relevant and | Compliant ﬁnnua: Eeport %-lAg, Pp. gg'9335 2”5"48
material information on individual prua repor PP
board members to evaluate their Information Statement, pp. 10-17, 31,
experience and qualifications, and 35-36 link link link ,

tential conflicts of Directors’ CG Enhancement Sessions

assess any po Qn la ] and Trainings  link
interest that might affect their Director Orientation link
judgment.

2. Board fully discloses all relevant and | Compliant Annual Report 17-A, pp. 88-93  link

Annual Report 2019, pp. 35-36 49-52
link link

Information Statement, pp. 18-31, 35-
36 link link

Officers’ CG Enhancement Sessions
and Trainings link

Trainings in 2019 link

Recommendation 8.4

of its policies and procedure for
setting executive remuneration,
including the level and mix of the
same.

1. Company provides a clear disclosure | Compliant EG '\geg‘#a', Segs- 2;1 link
. - oar arter, Sec. 5.1 link
of It.S poI|C|es and procequre for Executive Compensation Committee
setting Board remuneration, Charter, Schedule-Functions and
including the level and mix of the Duties, Secs. I.C link
same Information Statement, p. 35-36 link
' Remuneration in 2019 link
Executive compensation link
See Additional Information provided
under Recommendation 2.5 above.
2. Company provides a clear disclosure | Compliant CG Manual, Secs. 2.4.3 link

Executive Compensation Committee
Charter, Schedule-Functions and
Duties, Secs. land Il link

Information Statement, p. 35-36 link

Remuneration in 2019 link

Executive compensation link
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http://pldt.com/docs/default-source/about-pldt/pldt-group-corporate-structure-2019.pdf?sfvrsn=2
http://pldt.com/about-us/pldt's-business
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=97
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=27
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=36
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=46
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=20
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=41
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=45
http://pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-session-for-directors-and-officers-2019.pdf?sfvrsn=8
http://www.pldt.com/docs/default-source/compliance/corporate-governance-materials/director-orientation-v2.pdf?sfvrsn=2
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/director-orientation-v2.pdf?sfvrsn=2
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=97
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=36
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=50
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=28
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=45
http://pldt.com/docs/default-source/compliance/training/pldt-cg-enhancement-session-for-directors-and-officers-2019.pdf?sfvrsn=8
http://pldt.com/docs/default-source/corporate-governance-files/directors-and-key-officers-training-in-2019.pdf?sfvrsn=6
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=12
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=14
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf#page=12
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2020/definitive-information-statement-with-the-notice-and-agenda-(posted-may-13-2020).pdf?sfvrsn=0#page=38
http://pldt.com/docs/default-source/corporate-governance-files/remuneration-2019.pdf?sfvrsn=4
http://pldt.com/corporate-governance-in-pldt/governance-structures#Succession-planning-professional-development-and-executive-compensation
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=16
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf#page=10
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2020/definitive-information-statement-with-the-notice-and-agenda-(posted-may-13-2020).pdf?sfvrsn=0#page=38
http://pldt.com/docs/default-source/corporate-governance-files/remuneration-2019.pdf?sfvrsn=4
http://pldt.com/corporate-governance-in-pldt/governance-structures#Succession-planning-professional-development-and-executive-compensation

See Additional Information provided under
Recommendation 2.5 above.

3.

Company discloses the

remuneration on an individual basis,
including termination and retirement

i rovisions.

Recommendation 8.5

Non-
compliant

Annual Report 17-A, pp. 102-103 link The Company discloses the remuneration of directors on an individual basis,
Annual Report 2019, p. 25 link and the aggregate compensation paid to the President and CEO and the
four most highly compensated officers in accordance with applicable
regulations, for security reasons.

significant RPTs reviewed and
approved during the year.

Company requires directors to

disclose their interests in transactions

or any other conflict of interests.

Optional : Recommendation 8.5

1. Company discloses its policies Compliant CG Manual, Secs. 2.1.4(n), 3.2.1(a)

. . and Sec. 3.4 link link link
governing Related Party Transactions Annual Report 2019, p. 33 link
(RPTs) and other unusual or
infrequently occurring transactions in Conflict of Interest and

: Material Related Party Transactions
their Manual on Corporate Policy Ik
Governance. Audit Committee Charter, Schedule-
Iltems 3.6, 3.7 link
Board Charter, Sec. 3.1.2 link
Secretary’s Certificate, Item 2.4 -
attached hereto as Annex A
2. Company discloses material or Compliant Relevant information on material RPTs

Supplement to Recommendation 8.5
1.

Compliant

are disclosed in the Annual Report.

Annual Report 17-A, pp. 107, F-130 to
F-140 link link

Annual Report 2019, pp. 27-28, 228--
237 link link

In 2019, there was no material related
party transaction amounting to ten
percent (10%) or higher of the total
consolidated assets.

Board Charter, Sec. 3.1.2(c)(ii) link

Secretary’s Certificate, Item 2.4 -
attached hereto as Annex A

Information Statement, pp. 31, 35-36
link link

Conflict of Interest Policy link
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http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=111
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=26
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=11
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=22
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=23
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=34
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices#Conflict-of-Interest-Policy
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ac-charter-jan22-2018.pdf#page=16
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=7
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=116
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=262
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=28
http://pldt.com/docs/default-source/annual-reports/2019/financial-section2019.pdf?sfvrsn=0#page=176
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/board-of-directors-charter.pdf?sfvrsn=4#page=8
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=41
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=45
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices#Conflict-of-Interest-Policy

Company discloses that RPTs are
conducted in such a way to ensure
that they are fair and at arms’
length.

Compliant

Annual Report 17-A, pp. 107, F-130 to
F-140 link link

Annual Report 2019, pp. 33, 228-237
link link

Material Related Party Transactions
Policy link

Recommendation 8.6

party to evaluate the fairness of the
transaction price on the acquisition
or disposal of assets.

1. Company makes a full, fair, accurate | Compliant |CG Mallntl;_a"lsec- 3(-:2 "nkl 4
. . . nternal Disclosure Controls an
and timely d_lsclosure to the public of Procedures lnk
every material fact or event that Annual Report 17-A, pp. 32-87, F-84 to
occur, particularly on the acquisition F-99, F-130 to F-140 link link link
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 Compliant The Company complies with the

documentary, substantive and
procedural requirements under the
Revised Corporation Code, Securities
Regulation Code and its Implementing
Rules and Regulations, and rules and
regulations of the SEC and PSE,
regarding acquisition of corporate
control in the capital markets,
extraordinary transactions such as
mergers and acquisitions or sales/
disposals of substantial portions of
corporate assets. Such requirements
include, without limitation, approval
by the Board of Directors and, as
applicable, by the stockholders in
meetings duly called and convened
for such purposes, prompt, full and fair
disclosure of the material terms
thereof, conduct of a tender offer (as
applicable), and obtaining a fairness
opinion from an independent financial
adviser. It is also the Board’s policy to
create a Special Committee or task
the Audit Committee composed of
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http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=116
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=262
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=34
http://pldt.com/docs/default-source/annual-reports/2019/financial-section2019.pdf?sfvrsn=0#page=176
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices#Conflict-of-Interest-Policy
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=22
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices#Internal-Disclosure-Controls-and-Procedures
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=41
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=216
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=262

independent directors to
independently review the terms and
conditions of any acquisition of
corporate control or extraordinary
transaction, with the assistance of an
independent financial adviser.

In 2016, UBS/UBS Investment Philippines,
Inc. was engaged as financial advisor
in connection with the acquisition of
the telco assets of San Miguel
Corporation.

In 2017, the Audit Committee was
mandated to independently review
the proposed divestment of the
Beacon shares held by PCEV to MPIC.

In 2018, Bank of America Merrill Lynch
was engaged as financial advisor to
PLDT/Voyager in connection with the
investment of KKR & Co. Inc. and
Tencent Holdings Ltd. in Voyager.

Supplement to Recommendation 8.6

1. Company discloses the existence, Compliant The strategic agreements between
justfication and detais on B e, ond Pt pacic Croue
shareholder agreements, voting
trust agreements, confidentiality Annual Report 17-A, pp. 103-107 link
agreements, and such other
agreements that may impact on
the control, ownership, and

strategic direction of the company.
1. Company’s corporate governance Compliant CG Manual, Secs. 3and 2 link link
policies, programs and procedures
are contained in its Manual on

Corporate Governance (MCG).
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http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=112
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=20
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=9

2. Company’s MCG is submitted to the | Compliant e e |
SEC and PSE. e Company’s anual was

submitted to the SEC and PSE on
May 29, 2017. link

3. Company’s MCG is posted on its Compliant

company website. The Company’s CG Manual was

posted on May 29, 2017 at the
Company website. link link

Supplement to Recommendation 8.7

1. Company submits to the SEC and Compliant CG Manual link
PSE an updated MCG to disclose (as filed with SEC and PSE)
any changes in its corporate
governance practices.

Optional: Principle 8
1. Does the company’s Annual Report Annual Report 2019 link  link

. . . L Annual Report 17-A  link

disclose the following information: Annual Report 20-F ik

Copies of Annual Reports are posted
at http://pldt.com/investor-
relations/annual-and-sustainability-reports
link

a. Corporate Objectives Compliant Annual Report 17-A, pp. 6-7, 68-69 link
link
Annual Report 2019, pp. 1, 5-10 link
link
b. Financial performance indicators | Compliant Annual Report 2019, pp. 3-4 _link
Annual Report 17-A, pp. 40, F-2 to F-
179 link link
c. Non-financial performance Compliant Annual Report 17-A, Parts -1V, pp. 1-
.y 110, Sustainability Report, pp. 1-56
indicators link link link link link link link

Sustainability Report link

d. Dividend POllcy Compliant Annual Report 2019, p. 40 link

Annual Report 17-A, p. 73 link
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http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=4
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2
http://pldt.com/docs/default-source/annual-reports/2019/financial-section2019.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-reports/u.s.-sec-form-20-f/pldt-2019-form-20-f_final.pdf?sfvrsn=0
http://pldt.com/investor-relations/annual-and-sustainability-reports
http://pldt.com/investor-relations/annual-and-sustainability-reports
http://pldt.com/investor-relations/annual-and-sustainability-reports
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=15
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=77
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=3
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=6
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=4
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=49
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=133
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=10
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=10
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=20
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=27
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=34
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=35
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=326
http://pldt.com/docs/default-source/annual-reports/Sustainability-Report/in-good-company_final_772020.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=41
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=82

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

Compliant

Annual Report 2019, pp. 45-48 link
Annual Report 17-A, pp. 88-93 link

f. Attendance details of each Compliant Annual Report 2019, pp. 23, 25 link
director in all directors meetings link T
held during the year
g. Total remuneration of each Compliant , ,
. Remuneration of directors, as such,
member of the board of directors which consists of per diems, are
disclosed.
Annual Report 2019, pp. 24-26 link
Annual Report 17-A, p. 102-103 link
The Annual Report contains a Compliant Annual Report 2019, p. 38 link
statement confirming the company’s ('gtg\?;tzggnggg'o%’ porate
full compliance with the Code of
Corporate Governance and where
there is non-compliance, identifies
and explains reason for each such
issue.
The Annual Report/Annual CG Compliant Annual 17-A, pp. 99-100 link
Report discloses that the board of AgenuﬁlkRﬁr’iorfmiOlg’ Pp. 20-24, 27-28,
directors conducted a review of the Annual Report 20-F, ltem 15, p. 128
company's material controls link
(including operational, financial and
compliance controls) and risk
management systems.
The Annual Report/Annual CG Compliant Annual Report 2019, pp. 27-28, 96 link

Report contains a statement from
the board of directors or Audit
Committee commenting on the

link
Annual Report 20-F, Item 15, p. 128
link
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http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=46
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=98
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=24
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=26
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adequacy of the company's internal
controls/risk management systems.
5. The company discloses in the Annual | Compliant Annual Report 2019, p. 44 link
Report the key risks to which the Annual Report 17-A, pp. 74-87 ink
company is materially exposed to
(i.e. financial, operational including

IT, environmental, social, economici.

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 external auditor’s independence and enhance audit quality.

Recommendation 9.1

1. Audit Committee has a robust Compliant Audit Committee Charter, Schedule-
process for approving and tem 1 link
recommending the appointment, The Audit Committee also considers
reappointment, removal, and fees of and complies with the following

policies and procedures: Policy on
Auditor Independence, Procedures on
the Evaluation of External Auditor’s
Quallifications and Independence,
and Evaluation Procedures for the
External Auditor’s Performance.

the external auditors.

2. The appointment, reappointment, | ----—----- és per PLDT'ShB%[I;)aWch" thelAudit
ommittee shal e directly
rem(_)va_l, and fees of the external responsible for the appointment,
auditor is recommended by the compensation, retention, removal or
Audit Committee, approved by the termination of engagement and
Board and ratified by the oversight of the Company’s
independent auditors or external
shareholders. auditors. The Audit Committee’s

action on the matter is confirmed or
ratified by the Board.

The Company discloses to
shareholders information about the
external auditors in the Information
Statement.

As a foreign private issuer in the New
York Stock Exchange, the Company is
subject to the United States’ Sarbanes
and Oxley Act, Sec. 301, which
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requires that the audit committee of
each issuer, in its capacity as a
committee of the board of directors,
shall be directly responsible for the
appointment, compensation, and
oversight of the work of any registered
public accounting firm employed by
that issuer.

By-Laws, Art. Xl link

Audit Committee Charter, Schedule
Secs. 1.2 and 1.3 link

Information Statement, pp. 36 link

3. Forremoval of the external auditor, N.A. There was no removal of or change in
the reasons for removal or change the external auditor in 2019.
are disclosed to the regulators and
the public through the company

website and required disclosures.
Supplement to Recommendation 9.1

1. Company has a policy of rotating Compliant CG Manual, Sec. 2.7.1(d) link
. . Audit Committee Charter, Schedule-
the lead audit partner every five tem 1.7 link
years.
Recommendation 9.2
1. Audit Committee Charter includes Compliant Audit Committee Charter, Schedule-
. . , T Purposes, Duties and Powers - Items
the Audit Committee’s responsibility 12 345and6 ik link link link
on: link

i. assessing the integrity and
independence of external
auditors;

i. exercising effective oversight
to review and monitor the
external auditor’s
independence and
objectivity; and

i exercising effective oversight
to review and monitor the
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effectiveness of the audit
process, taking into
consideration relevant
Philippine professional and
regulatory requirements.

2. Audit Committee Charter contains
the Committee’s responsibility on
reviewing and monitoring the
external auditor’s suitability and
effectiveness on an annual basis.

1. Audit Committee ensures that the
external auditor is credible,
competent and has the ability to
understand complex related party
transactions, its counterparties, and
valuations of such transactions.

Compliant

Compliant

Audit Committee Charter, Schedule-
Item 1 (see 1.1, 1.5, 1.6) link

Audit Committee Charter, Schedule-
ltems 1 and 3 link link

With respect to this item and item 2
below, the Audit Committee considers
and complies with the following
policies and procedures that it has
adopted:
- Audit Committee Policy on Auditor
Independence
- Procedures on the Evaluation of
External - Auditor’s Qualifications
and Independence
- Evaluation Procedures for the
External Auditor’s Performance

Supplement to Recommendations 9.2

Audit Committee ensures that the
external auditor has adequate
quality control procedures.

1. Company discloses the nature of
non-audit services performed by its
external auditor in the Annual Report

Compliant

Compliant

Audit Committee Charter, Schedule-
Item 1 (see 1.5, 1.6) link

The non-audit services and fees
rendered by the external auditor, as
disclosed in the Annual Report,
include those in connection with the
Sarbanes-Oxley Act 404 assessment,
among others.

Recommendation 9.3
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to deal with the potential conflict of

interest. Annual Report 17-A, Item 8, pp. 87 link

2. Audit Committee stays alert forany | Compliant Audit Committee Charter, Schedule-
- - : Iltems 1.4, 1.5 link
pOtentlal anﬂICt of |nt.eres.t Annual Report 17-A, Item 8, p. 87 link
situations, given the guidelines or

policies on non-audit services, which In determining any potential conflict
. . - of interest situation, the Audit
could be Vlewe(’j as |.mp§1|.r|ng the Committee also considers and
external auditor’s objectivity. complies with the following policies
and procedures adopted by the
committee:

- Policy on Auditor Independence

- Procedures on the Evaluation of
External Auditor’s Qualifications and
Independence.

Supplement to Recommendation 9.3

1. Fees paid for non-audit services do Compliant For 2019:

. . . Audit Fees: Php 48M
not putwelgh the fees paid for audit All other Fees: Php 20M
services.

Annual Report 17-A, Items 8-9, pp. 87,
99-100 link link

Based on its review of audit and non-
audit services provided by the
external auditor, and the related fees
for such services, the Audit Committee
concluded that the non-audit fees are
not significant to impair the latter’s
independence.

Annual Report 2019, pp. 95, 96 link link

Additional Recommendation to Principle 9

1. Company’s external auditor is duly Compliant 1. Name of the audit engagement

accredited by the SEC under Group &Zr:;‘;r{hsgﬁgﬁgl‘

A category. 2. Accreditation number:
Accreditation No. 0012-FR-5 as an
auditing firm for companies
classified under Group A
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3. Date Accredited: November 6,
2018

4. Expiry date of accreditation:
November 5, 2021

5. Name, address, contact number of
audit firm: SGV & Co.
6760 Ayala Avenue, Makati City,

1226
Tel. No. 8891-0307; Fax No.: 8819-
0872
2. Company’s external auditor agreed | Compliant SGV & Co. has been subjected to
f : SOAR on November 12-23, 2018.

to be subjecteq to the SEC Over5|ght The names of the members of the

Assurance Review (SOAR) |nSpeCt|0n engagement team were provided to

Program conducted by the SEC’s the SEC during the SOAR inspection.

Office of the General Accountant

(OGA).

Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.

Recommendation 10.1

1. Board has a clear and focused Compliant CG Manual, Sec. 3.2.1(a) link
: : Annual Report 2019, pp. 1-55 link link
pollcy_on_the dlsc_losure_of non- ik Tink Tk link
financial information, with emphasis Annual Report 17-A, Exhibit 1-
on the management of economic, Sustainability Report link

. . Sustainability Report link link
environmental, social and ty Report ink in

governance (EESG) issues of its
business, which underpin
sustainability.

2. Company adopts a g|oba||y Compliant Sustainability Report Iinlf .Iink
recognized standard/framework in Annual Report 17-A, Exhibit 1-

. . - Sustainability Report link
reporting sustainability and non-
financial issues. The Sustainability Report contains
Standard Disclosures from the Global
Reporting Initiative (GRI) Sustainability
Reporting Guidelines. link link
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Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This

channel is crucial for informed decision-making by investors, stakeholders and other interested users.
Recommendation 11.1

1. Company has media and analysts’ | Compliant  Company’s financial and

T operating results
briefings as channels of (including: Management

communication to ensure the timely Discussion and Analysis, Financial
and accurate dissemination of Statements/Annual Reports,

. . Investor Presentations, and Press
public, material and relevant Releases) are:

information to its shareholders and o Posted on the PLDT corporate

other investors. website (www.pldt.com) under
the Investor Relations section
link link link link link
o Filed as disclosures with the
PSE, SEC and PDEX
e Quarterly analysts’ briefings on
financial and operating results
(with podcasts posted on the
website)
o Quarterly conference calls
o Face-to-face briefings for first
half and full year results
- For 2020, the conduct of
face-to-face briefings will be
re-assessed in the light of
COVID-19 and the
government’s related
rules. The Company’s First
Quarter 2020 results briefing
was conducted virtually on 7
May 2020.
e Quarterly media briefings on
financial and operating results
e PLDT’s Annual Sustainability Report
is posted on the PLDT website. link
link

Supplemental to Principle 11

1. Company has a website disclosing Compliant
up-to-date information on the http://www.pldt.com/
following:
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a. Financial statements/reports
(latest quarterly)

Compliant

Incorporation and By-Laws

1. Company complies with SEC-
prescribed website template.

Recommendation 12.1

1. Company has an adequate and
effective internal control system in
the conduct of its business.

b. Materials provided in briefings to Compliant
analysts and media

c. Downloadable annual report Compliant

d. Notice of ASM and/or SSM Compliant

e. Minutes of ASM and/or SSM Compliant

f. Company’s Articles of Compliant

Compliant

Compliant

http://pldt.com/investor-relations/press-
releases-and-disclosures/financial-results
http://pldt.com/investor-relations/financial-
results

http://pldt.com/investor-
relations/presentations

Please see Recommendation 11.1 above.

http://www.pldt.com/investor-
relations/annual-and-sustainability-reports

Annual Report 2019 link link

Notice of ASM link

Minutes of ASM  link

Avrticles of Incorporation link
By-Laws link

Company website:
http://www.pldt.com/

Board Activities>Financial reporting,
internal control, internal audit and
independent audit link

Internal Control System link

Audit Committee Charter, Schedule of

Purposes, Duties and Powers link link

Additional Recommendation to Principle 11

Internal Control System and Risk Management Framework

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 system and enterprise risk management framework.
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Annual Report 2019, pp. 20-21, 27-28,
44,96 link link link link

In accordance with the PLDT IA
Charter, the Internal Audit
organization implements an annual
risk-based internal audit plan, as
approved, including, and as
appropriate, any special tasks or
projects requested by Management
and the Audit Committee.

PLDT has adopted the Internal Control
- Integrated Framework issued in 2013
by COSO.

PLDT IA also conducts independent
testing of entity-level and process level
controls in accordance with COSO’s
2013 Internal Control — Integrated
Framework which PLDT has adopted.

2. Company has an adequate and Compliant The ERM framework is based on the
effective enterprise risk management International Standard of ISO 31000.
framework in the conduct of its The ERM framework is reviewed
business. annually.

Annual Report 2019, pp. 44, 50 link
link

Enterprise Risk Management link

ERM Framework link

Supplement to Recommendation 12.1

1. Company has a formal Compliant Al_nlr(lual Report 2019, pp. 32-44 link link
. . . N

comprehenswe enterprlse-W|de (Policies and Practices; Training and
compliance program covering Education; Monitoring and Evaluation)
compliance with laws and relevant Policies, Processes and Practices link

. . Education and Communication link
regulations that is annually Monitoring and Evaluation link
reviewed. The program includes
appropriate training and The compliance program is reviewed

e . - eriodically, as necessary.
awareness initiatives to facilitate P Y i

understanding, acceptance and
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compliance with the said
issuances.

Optional: Recommendation 12.1

1. Company has a governance
process on IT issues including
disruption, cyber security, and
disaster recovery, to ensure that all
key risks are identified, managed
and reported to the board.

Compliant

The Company has an Information
Technology Policy that includes an
Information Security governance
framework and processes pertaining
to, among others, Business Continuity
and Disaster Recovery, Network
Security and Electronic
Communications Security, to protect
information assets against
unauthorized access, disclosure,
modification, misuse or destruction.

Annual Report 2019, p. 34 link
Recommendation 12.2

1. Company hasin place an
independent internal audit function
that provides an independent and
objective assurance, and consulting
services designed to add value and
improve the company’s operations.

Recommendation 12.3

SEC Form —I-ACGR * Updated 21Dec2017

Compliant

CG Manual, Sec. 2.6.1(a) link
Annual Report 2019, p. 31 link

The mission of the Internal Audit
organization is to provide
independent, objective assurance
and consulting services designed to
add value and improve the
operations of PLDT and its subsidiaries
by offering new insights and
considering future impact, and to help
accomplish its objectives by bringing a
systematic and disciplined, and risk-
based approach to evaluate and
improve the effectiveness or risk
management, control, and
governance processes.

The Internal Audit function in PLDT is
fully in-house.
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audit activity, a qualified
independent executive or senior
management personnel is assigned
the responsibility for managing the
fully outsourced internal audit
activity.

Company has a separate risk
management function to identify,
assess and monitor key risk
exposures.

Company seeks external technical
support in risk management when

such competence is not available
internally.

Recommendation 12.5

1. Company has a qua“ﬁed Chief Audit | Compliant PLDT’s Chief Audit Executive is Mr. Luis
Executive (CAE) appointed by the 5. Refon.
Board. CG Manual, Sec. 2.6.2 link
Annual Report 2019, p. 52  link
2. CAE oversees and is responsible for Compliant EG Mal“éua', 5957- i6|-2 ””'1<3 110
the internal audit activity of the nualReport 1724, fem 43, .
organization, including that portion Annual Report 2019, p. 31 link
that is outsourced to a third party _ _
. id PLDT’s CAE oversees and is responsible
service proviaer. for the internal audit activities of the
Company, including any portion
thereof that may be outsourced to a
third party service provider.
3. Incase of a fu||y outsourced internal N.A. PLDT’s Internal Audit function is fully in-

Recommendation 12.4
1.

Compliant

Supplement to Recommendation 12.4

1.

Compliant

house.

CG Manual, Sec. 2.6.2 link

Annual Report 17-A, Item 13, p. 110
link

Annual Report 2019, p. 31 link

CG Manual, Sec. 2.8.2 link

Annual Report 17-A, Item 13, p. 110
link

Annual Report 2019, p. 32 link

Parima Conference and British
Telecom, among others
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http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=119
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=33

In managing the company’s Risk
Management System, the company
has a Chief Risk Officer (CRO), who is
the ultimate champion of Enterprise
Risk Management (ERM).

Compliant

Ms. Anabelle Chua is the Chief Risk
Management Officer of the
Company. Assisting the Chief Risk
Management Officer is the Group Risk
Management Department Head, Ms.
Deborah Anne Tan.

The Risk Committee reviews
Management’s reports on the
Company’s major risk exposures and
management’s plans and actions to
minimize, control or manage the
impact of such risks.

Annual Report 17-A, Item 9, p. 91 link

Annual Report 2019, pp. 32, 44, 52 link
link link

CG Manual, Sec. 2.8.2 link

2.

CRO has adequate authority,
stature, resources and support to
fulfill his/her responsibilities.

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

Compliant

Compliant

Annual Report 17-A, Item 9, pp. 91, 107
link link

Annual Report 2019, pp. 49-52 link

CG Manual, Sec. 2.8.2 link

Annual Report 20-F, Exhibits 12.1 and
12.2, Item 15, p. 115 link link link
Annual Report 2019, pp. 27-28 link

The CEO and CFO annually attest in
writing regarding effectiveness of
disclosure controls and procedures,
and internal controls over financial
reporting based on the COSO criteria.

The Internal Audit organization reports
to the Audit Committee on the PLDT
Group’s Sarbanes Oxley Act of 2002
(SOX 404) Compliance—
Management’s Overall Assessment
and Conclusions regarding the
effectiveness of internal control over
financial reporting as of year end.

Additional Recommendation to Principle 12

1.
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http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=19
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http://www.pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/2018/pldt-2018-form-17-a_final.pdf?sfvrsn=0#page=116
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=51
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http://pldt.com/docs/default-source/annual-reports/u.s.-sec-form-20-f/pldt-2019-form-20-f_final.pdf?sfvrsn=0#page=324
http://pldt.com/docs/default-source/annual-reports/u.s.-sec-form-20-f/pldt-2019-form-20-f_final.pdf?sfvrsn=0#page=325
http://pldt.com/docs/default-source/annual-reports/u.s.-sec-form-20-f/pldt-2019-form-20-f_final.pdf?sfvrsn=0#page=130
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=28

R

ecommendation 13.1

In accordance with the Audit
Committee Charter and Internal Audit
Charter, the Chief Audit Executive
submits to the Audit Committee, on an
annual basis, a statement of
compliance with the International
Standards of Internal Auditing, and a
confirmation statement about the
independence of the Internal Audit
Organization.

There is no joint attestation being
issued by the Chief Executive Officer
and Chief Audit Executive regarding
the effectiveness of the Company’s
internal audit, control and compliance
system.

Cultivating a Synergic Relationship with Shareholders

, and also recognize,

protect and facilitate the exercise of their rights.

rights are disclosed on the

1. Board ensures that basic shareholder | Compliant CG Manual, Sec. 3.1.1 link
rights are disclosed in the Manual on
Corporate Governance.
2. Board ensures that basic shareholder | Compliant Our Stakeholders>Shareholders link

company’s website.
Supplement to Recommendation 13.1

the same class are treated equally
with respect to voting rights,
subscription rights and transfer rights.

1. Company’s common share has one | Compliant By-Laws, Art. Ill, Sec. 3 link
vote for one share.
2. Board ensures that all shareholders of | Compliant Shares of Common Stock carry one

vote per share.

Shares of Voting Preferred Stock have
voting rights at any meeting of the
stockholders for the election of
directors and for all other purposes,
with one vote in respect of each share
of Voting Preferred Stock.

Shares of Non-Voting Serial Preferred
Stock have no voting rights except as
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otherwise provided by law. With
respect to the corporate actions
enumerated in Section 6 of the Revised
Corporation Code, each share of Non-
Voting Serial Preferred Stock entitled to
vote carries one vote.

Relevant information on the equal
treatment of shareholders of the same
class is disclosed in the reports below.

Avrticles of Incorporation, Arts. 7.A and
7.B link

By-Laws, Art. llland IV link link

CG Manual, Sec. 3.1.1 link

Information Statement, pp. 6, 36-37
link link

Board has an effective, secure, and
efficient voting system.

Compliant

Relevant information on the
Company’s voting system is disclosed
in the reports below.

Information Statement, pp. 6, 36-37
link link

CG Manual, Sec. 3.1.1 link
Our Stakeholders>Shareholders link

Board has an effective shareholder
voting mechanism such as
supermajority or “majority of
minority” requirements to protect
minority shareholders against actions
of controlling shareholders.

Compliant

The Company complies with the
Revised Corporation Code which
requires cumulative voting which
enables minority shareholder
representation on the Board, and
supermajority or at least two thirds
votes for fundamental corporate
actions (see Sections 27, 36, 37, 38, 39,
41 and 42). No single stockholder or
stockholders acting as a group own
two thirds of the Company’s
outstanding voting shares; thus, the
minority stockholders’ votes would be
indispensable to achieve the
supermajority voting requirement.

Board allows shareholders to call a
special shareholders’ meeting and
submit a proposal for consideration

Compliant

By-Laws, Art. II, Sec. 2 link
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http://www.pldt.com/corporate-governance-in-pldt/our-stakeholders
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http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0#page=5

or agenda item at the AGM or
special meeting.

In 2019, no special meeting of
stockholders was called and
convened.

specific dividend policy.

Optional: Recommendation 13.1
Company appoints an independent
party to count and/or validate the
votes at the Annual Shareholders’
Meeting.

Board encourages active
shareholder participation by
sending the Notice of Annual and
Special Shareholders’ Meeting with

Compliant

Compliant

6. Board C|ear|y articulates and Compliant Our Stakeholders>Minority Shareholders
. . . link
enforces policies with respect to
treatment of minority shareholders.
7. Company has a transparent and Compliant Annual Report 2019, pp. 40, 92, 274

link link link
Investor Relations>Dividend Info link

Relevant information on dividends are
disclosed in the Annual Report.

Annual Report 2019, pp, 210-212 link

The Company’s tabulation, registration
and reporting system has been
reviewed and tested by SGV & Co. in
accordance with the Philippine
Standards on Related Services 4400
Agreed-upon Procedures issued by
the Auditing Standards and Practices
Council. Representatives from SGV &
Co. were present in the Annual
Meeting and checked the
completeness and accuracy of the
encoded proxies and voting
instructions received as well as the
completeness and accuracy of the
attendance and voting reports
generated by the system at the June
11, 2019 Annual Meeting of
Stockholders.

Notice, Agenda and Information
Statement Posted: May 8, 2019
(34 days before the ASM on June 11,

2019)
link link

Recommendation 13.2

1.
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sufficient and relevant information hitp://pldt.com/investor-
relations/shareholder-information/latest-

at least 28 days before the meeting. shareholders-news

There was no proposal for
remuneration of directors or officers or
changes therein that was submitted
for stockholders’ approval in the
Annual Meeting.

A copy of the Notice, Agenda and
Information Statement is posted on
the Company website. link link
http://pldt.com/docs/default-
source/annual-meeting-of-
stockholders/2019/definitive-is-2019_final-
with-sign-and-proxy-form.pdf?sfvrsn=2

Supplemental to Recommendation 13.2

1. Company’s Notice of Annual Compliant SNotice, Agenda and Information
’ : : tatement
?éﬁg&?:éﬁﬁ;irmzﬁgzg contains the (with Proxy documents) link

a. The profiles of directors (i.e., age, Compliant Notice, Agenda and Information
academic qualifications, date of Statement, pp. 10-17link
first appointment, experience,
and directorships in other listed
companies)

b. Auditors seeking appointment/re- | Compliant Notice, Agenda and Information
. Statement, p. 36 link
appointment

c. Proxy documents Compliant Notice, Agenda and Information
Statement
with Proxy documents) link link

Optional: Recommendation 13.2

1. Company provides rationale for the | Compliant Notice, Agenda and Information
agenda items for the annual Statement, p. 3 link
stockholders meeting

Recommendation 13.3
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Board encourages active
shareholder participation by making
the result of the votes taken during
the most recent Annual or Special
Shareholders’ Meeting publicly
available the next working day.

Compliant

Results of 2019 Annual Stockholders
Meeting (Posted: June 11, 2019) link
http://pldt.com/docs/default-
source/annual-meeting-of-
stockholders/2019/pse_sec_results-of-
asm2019.pdf?sfvrsn=0

Minutes of 2019 Annual Stockholders
Meeting (Posted: June 17, 2019)
link
http://pldt.com/docs/default-
source/annual-meeting-of-
stockholders/2019/minutes-of-meeting_06-
11-2019_signed.pdf?sfvrsn=0

The documents above are posted at
the Investor Relations webpage. link

Date of ASM: June 11, 2019

Minutes of the Annual and Special
Shareholders’ Meetings were
available on the company website
within five business days from the
end of the meeting.

Board ensures the attendance of the
external auditor and other relevant
individuals to answer shareholders
guestions during the ASM and SSM.

Compliant

Compliant

Minutes of 2019 Annual Stockholders
Meeting (Posted: June 17,
2019) link link

Results of 2019 Annual Stockholders
Meeting (Posted: June 11, 2019)
link link

Date of ASM: June 11, 2019
Voting on resolutions was by poll.

Shareholders were given the
opportunity to ask questions relating to
each item of the Agenda.

Minutes of 2019 Annual Stockholders
Meeting, pp. 9, 12 link link

SGV & Co., PLDT’s external auditor,
and other relevant individuals were
present to answer shareholders’
questions during PLDT’s 2019 Annual
Stockholders’” Meeting held on June
11, 2019.

Supplement to Recommendation 13.3

1.
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http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/pse_sec_results-of-asm2019.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2017/minutes-of-annual-meeting-of-stockholders_june-13-2017.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2017/minutes-of-annual-meeting-of-stockholders_june-13-2017.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/minutes-of-meeting_06-11-2019_signed.pdf?sfvrsn=0#page=9
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/minutes-of-meeting_06-11-2019_signed.pdf?sfvrsn=0#page=12

Minutes of 2019 Annual Stockholders
Meeting link

Recommendation 13.4

1. Board makes available, at the option | Compliant The Company complies with, abides
and is guided by the policy set forth in

Of a Shareh()lderj an altematlv_e Republic Act No. 9285, otherwise
dispute mechanism to resolve intra- known as the "Alternative Dispute
corporate disputes in an amicable Resolution Act of 2004", in handling

conflicts or differences between the
Company and its stockholders as well
as third parties in that:

and effective manner.

1. The Company promotes party
autonomy in the resolution of disputes
or the freedom of the parties to make
its own arrangements, together with
the counter-party, to resolve their
disputes.

2. The Company resorts to Alternative
Dispute Resolution (ADR) as an
important means to achieve speedy
and impartial justice and declog court
dockets.

3. The Company considers ADR as an
efficient tool and an alternative
procedure for the resolution of
appropriate cases.

4. The Company considers and
explores with the other party or parties
involved mutually acceptable
alternative means or procedures for
resolving such dispute that are
provided by law prior to resorting to
court action, to the extent that such is
feasible and will not prejudice the
rights and interests of the Company.

2. The alternative dispute mechanismis | Compliant CG Manual, sec. 3.1.1(b) link
included in the company’s Manual

on Corporate Governance.
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The Company adopted the guidelines
on alternative dispute mechanism as
described above.

Recommendation 13.5

meeting.

1. Board establishes an Investor Compliant "\'jIOiM s V. Verdel de D
. . S. Melissa V. vVergel ae DIos
Relations Office (IRO) to ensure 88168024
constant engagement with its pldt_ir_center@pldt.com.ph
shareholders. . .
The contact information of the IRO are
indicated in the Annual Report 2019,
p. 287 link.
2. IRO is present at every shareholder’s | Compliant The IRO was present during the ASM.

Minutes of 2019 Annual Stockholders
Meeting link

Supplemental Recommendations to Principle 13

(30%) public float to increase liquidity
in the market.

Company has policies and practices
to encourage shareholders to
engage with the company beyond
the Annual Stockholders’ Meeting

Compliant

1. Board avoids anti-takeover measures | Compliant lThe Company’s 'gftéc"is of 4
o . ncorporation and By-Laws do not
Pr Slmllalr devices that may entrench contain any provision on anti-takeover
ineffective management or the measures. Neither the stockholders nor
existing controlling shareholder the Board approved or adopted an
group anti-takeover measure in 2019.
Articles of Incorporation link
By-Laws link
2. Company has at least thirty percent | Compliant Annual Report 17-A, p. 32 link

Public Ownership Report Dec. 2019
link
Investor Relations>Public Ownership
Reports link

PLDT regularly meets with investors and
fund managers via participation in
investor conferences (refer to IR
calendar available on the website),

Optional: Principle 13

1.
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http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/minutes-of-meeting_06-11-2019_signed.pdf?sfvrsn=0
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-articles-of-incorporation-(latest-amended)_july-2016.pdf?sfvrsn=0
http://pldt.com/docs/default-source/Articles-of-Incorporation-and-By-laws/pldt-by-laws-(latest-amended-version)-_-nov-14-2016-.pdf?sfvrsn=0
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=41
http://pldt.com/docs/default-source/shareholders-information/public-ownership-report/2019/public-ownership-report-december-2019.pdf?sfvrsn=0
http://pldt.com/investor-relations/shareholder-information/public-ownership-report

one-on-one meetings, and
teleconferences/conference calls.

PLDT IR also replies to email queries,
including those sent to the IR mailbox.

The contact information for Investor
Relations for any follow-up questions or
clarifications are indicated in the PLDT
website, the Annual Report, and in the
quarterly presentation materials.

PLDT Investor Relations maintains a
mailing list of investors and parties who
have requested to be included in the
said mailing list.

Regular updates (Press Releases,
invitations to results conference calls,
among others) are disseminated to
the said mailing list.

CG Manual, Sec. 3.1.1, pp. 17-18 link
Investor Relations link

2. Company practices secure Compliant PLDT practices secure electronic
. . . : voting or internet voting at general
electronic voting In absentl_a atthe meetings of shareholders as disclosed
Annual Shareholders’ Meeting. in its website.

Our Stakeholders>Shareholders re
electronic voting link

Voting Instruction Form 2019 (with
internet voting) link

Duties to Stakeholders

Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where
stakeholders’ rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of
their rights.

Recommendation 14.1
1. Board identifies the company’s Compliant Our Stakeholders  link

PLDT Group CSR Statement  link

various stakeholders and promotes
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cooperation between them and the General Practice on Stakeholder

. . Engagement link
company in creating wealth, growth Annual Report 2019, pp. 39-42, 13-15,
and sustainability. 16, 17-18 link link link link

Sustainability Report link link link

Recommendation 14.2

1. Board establishes clear policies and Compliant CG Manual, Sec. 3.1 link _
programs to provide a mechanism Cg:f ?;f Blrfl'(“ess Conduct and Ethics,
on the fair treatment and protection Our Stakeholders link
of stakeholders. PLDT Group CSR Statement link

General Practice on Stakeholder
Engagement link
Sustainability Report link link link

Recommendation 14.3

1. Board adopts a transparent Compliant Stockholders who have matters for
discussion or concerns directly relating
framework and process that aIIo_W to the business of the Company may
stakeholders to communicate with initially elevate such matters or
the company and to obtain redress concerns to: (a) the Corporate

Secretary; (b) the Investor Relations
Officer; (c) Management; or (d) the
Board.

for the violation of their rights.

For queries on the company’s financial
and operating results:

Investor Relations
pldt_ir_center@pldt.com.ph
8816-8024

For queries on dividends, stock
certificates and related matters:

Shareholder Services
pldtshareholderservices@pldt.com.ph
8843-1285

For corporate accounts concerns:

Enterprise Group
pldtenterprise@pldt.com.ph
8840-5433
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http://pldt.com/investor-relations/annual-and-sustainability-reports
http://pldt.com/docs/default-source/annual-reports/sustainability-report/pldt-2019-sustainability-report.pdf?sfvrsn=2#page=18
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http://pldt.com/corporate-governance-in-pldt/our-stakeholders
http://pldt.com/corporate-governance-in-pldt/our-stakeholders#PLDT-Group-CSR-Statement
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/general-practice-on-stakeholder-engagement.pdf?sfvrsn=2
http://pldt.com/investor-relations/annual-and-sustainability-reports
http://pldt.com/docs/default-source/annual-reports/sustainability-report/pldt-2019-sustainability-report.pdf?sfvrsn=2#page=18
http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=326
mailto:pldt_ir_center@pldt.com.ph
mailto:pldtenterprise@pldt.com.ph

For small and medium enterprise
concerns:

SME Group
smenationinquiry@pldt.com.ph
101888

For inquiries on vendor accreditation:

Supply Chain Procurement Operations
and Support

SRM@pldt.com.ph

8844-2361

CG Manual, Sec. 3.1.1(e) link
Annual Report 2019, p, 287 link
PLDT>Contact us link

The Company has an Expanded
Whistleblowing Policy that encourages
the disclosure by Company personnel
of any violation of corporate
governance rules or policies,
questionable accounting or auditing
matters, and offenses covered by the
Table of Penalties in the PLDT
Personnel Manual. At the heart of this
policy is the ability and opportunity of
anyone in the Company, acting in
good faith, to freely communicate
and expect official action on such
violations, including the option to file
anonymous complaints. In addition, it
establishes mechanisms and
procedures designed to ensure
confidentiality and fairness in the
handling of a disclosure or complaint
and to protect whistleblowers and
witnesses from any retaliation.

Annual Report 2019, pp. 33-34 link

Expanded Whistleblowing Policy link
link link
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Supplement to Recommendation 14.3

1. Company establishes an alternative | Compliant The Company complies with, abides
. . and is guided by the policy set forth in
dISpu_te reSOIUtIQn system 39 that Republic Act No. 9285, otherwise
conflicts and differences with key known as the "Alternative Dispute
stakeholders is settled in a fair and Resolution Act of 2004", in handling

conflicts or differences between the
Company and its stockholders as well
as third parties in that:

expeditious manner.

1. The Company promotes party
autonomy in the resolution of disputes
or the freedom of the parties to make
its own arrangements, together with
the counter-party, to resolve their
disputes.

2. The Company resorts to Alternative
Dispute Resolution (ADR) as an
important means to achieve speedy
and impartial justice and declog court
dockets.

3. The Company considers ADR as an
efficient tool and an alternative
procedure for the resolution of
appropriate cases.

4. The Company considers and
explores with the other party or parties
involved mutually acceptable
alternative means or procedures for
resolving such dispute that are
provided by law prior to resorting to
court action, to the extent that such is
feasible and will not prejudice the
rights and interests of the Company.

CG Manual, Sec. 3.1 link

Additional Recommendations to Principle 14
1. Company does not seek any Compliant No such request for exemption was
exemption from the application of a made by the Company.
law, rule or regulation especially
when it refers to a corporate
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governance issue. If an exemption
was sought, the company discloses
the reason for such action, as well as
presents the specific steps being
taken to finally comply with the
applicable law, rule or regulation.

2. Company respects intellectual Compliant Relevant information on Company
. policies and procedures on
property ”ghts' intellectual property rights is provided
in Company policies and reports,
including:

Code of Business Conduct and Ethics,
Standards of Business Conduct and
Ethics-Compliance, Secs. Ato C link

Our Stakeholders>Suppliers link

General Practice on Stakeholder
Engagement link

Annual Report 2019, p. 34 link

Optional: Principle 14

1. Company discloses its policies and Compliant Sustainability Report link link
. , Annual Report 2019, pp. 39-40, 13-15
practices that address customers Al PP
welfare Our Stakeholders>Customers  link

PLDT Group CSR Statement link
General Practice on Stakeholder
Engagement link

2. Company discloses its policies and Compliant pustainabilifReparinkslink
. . Annual Report 2019, pp. 41-42 link
practices that ad_dress suppller/ Our Stakeholders>Suppliers link
contractor selection procedures PLDT Group CSR Statement link
General Practice on Stakeholder
Engagement link link

Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company’s goals and
participate in its corporate governance processes.
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Recommendation 15.1

1.

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

Compliant

Sustainability Report link link

Annual Report 2019, pp. 17-18, 41 link
link

PLDT Group CSR Statement  link

General Practice on Stakeholder
Engagement link link

Our Stakeholders>Employees link

Supplement to Recommendation 15.1

1

on training and development of its
employees.

. Board sets the tone and makes a
stand against corrupt practices by

Compliant

1. Company has a reward/ Compliant CG Manual, Sec. 2.4.3 link
. . Executive Compensation Committee
compensation policy that accounts Charter, Schedule-Functions and
for the performance of the company Duties, ltem Il link
beyond short-term financial Annual Report 2019, pp. 17-18, 41 link
link
measures. Disclosure on Transformation Incentive
Plan link
Information Statement, pp. 34-36 link
2. Company has policies and practices | Compliant Our Stakeholders>Employees link
. - Health, safety and welfare link
on health, safety and welfare of its PLDT Group CSR Statement  fink
em ployees. General Practice on Stakeholder
Engagement link
Sustainability Report link
Annual Report 2019, pp. 17-18, 41 link
link
3. Company has policies and practices | Compliant Our Stakeholders>Employees link

- Training and Development link

PLDT Group CSR Statement link

General Practice on Stakeholder
Engagement link

Sustainability Report link

Annual Report 2019, pp. 17-18, 41 link
link

Trainings in 2019 link

Education and Communication link

Recommendation 15.2

Code of Business Conduct and Ethics,
Sec. A link

CG Manual, Sec. 3.3 link

Anti-corruption policy link

SEC Form —I-ACGR * Updated 21Dec2017

Page 64 of 68


http://pldt.com/docs/default-source/annual-reports/sustainability-report/in-good-company_final_772020.pdf?sfvrsn=0#page=18
http://pldt.com/docs/default-source/annual-reports/sustainability-report/in-good-company_final_772020.pdf?sfvrsn=0#page=66
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=18
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=42
http://pldt.com/corporate-governance-in-pldt/our-stakeholders#PLDT-Group-CSR-Statement
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/general-practice-on-stakeholder-engagement.pdf?sfvrsn=2#page=1
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/general-practice-on-stakeholder-engagement.pdf?sfvrsn=2#page=4
http://pldt.com/corporate-governance-in-pldt/our-stakeholders#Employees
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=16
http://pldt.com/docs/default-source/corporate-governance-files/committee-charter/amended-ecc-charter-mar8-2018.pdf#page=11
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=18
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=42
http://pldt.com/docs/default-source/bod/2017/board-approval-for-the-transformation-incentive-plan.pdf?sfvrsn=0#page=5
http://pldt.com/docs/default-source/annual-meeting-of-stockholders/2019/definitive-is-2019_final-with-sign-and-proxy-form.pdf?sfvrsn=2#page=44
http://pldt.com/corporate-governance-in-pldt/our-stakeholders#Employees
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/employee-health-safety-and-welfare-2019.pdf?sfvrsn=2
http://pldt.com/corporate-governance-in-pldt/our-stakeholders#PLDT-Group-CSR-Statement
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/general-practice-on-stakeholder-engagement.pdf?sfvrsn=2#page=4
http://pldt.com/docs/default-source/annual-reports/sustainability-report/in-good-company_final_772020.pdf?sfvrsn=0#page=78
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=18
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=42
http://pldt.com/corporate-governance-in-pldt/our-stakeholders#Employees
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/training-and-development-2019.pdf?sfvrsn=2
http://pldt.com/corporate-governance-in-pldt/our-stakeholders#PLDT-Group-CSR-Statement
http://pldt.com/docs/default-source/compliance/corporate-governance-materials/general-practice-on-stakeholder-engagement.pdf?sfvrsn=2#page=4
http://pldt.com/docs/default-source/annual-reports/sustainability-report/in-good-company_final_772020.pdf?sfvrsn=0#page=74
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=18
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=42
http://pldt.com/docs/default-source/corporate-governance-files/directors-and-key-officers-training-in-2019.pdf?sfvrsn=6
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices/education-and-communication
http://pldt.com/docs/default-source/policies/pldt-code-of-business-conduct-and-ethics.pdf?sfvrsn=4#page=2
http://pldt.com/docs/default-source/corporate-governance-files/CG-Manual-/pldt-manual-on-corporate-governance.pdf?sfvrsn=0#page=23
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices#Anti-Corruption-Policy

adopting an anti-corruption policy Anti-corruption program link

o Annual Report 2019, pp. 33, 42 link link
and program in its Code of Conduct. Sustainability Report link

2. Board disseminates the policy and Compliant The policies and program are posted
on the Company’s intranet and

preram .t0 employees <'5.lC.I’OSS the disseminated to employees via email.
organization through trainings to They are also discussed in employee
embed them in the company’s orientation and other training
culture. programs.

Anti-corruption policy link

Anti-corruption program link

Annual Report 2019, pp. 42, 33 link
link

Sustainability Report link

Supplement to Recommendation 15.2

1. Company has clear and stringent Compliant Anti-corruption policy link

I . Anti-corruption program link
policies and procedures on curbing Annual Report 2019, pp. 42, 33 link link

and penalizing employee Sustainability Report link link
involvement in offering, paying and

receiving bribes. There was no reported violation of the

Company’s anti-corruption policy in

2019.
Recommendation 15.3
1. Board establishes a suitable Compliant The Expanded Whistleblowing Policy

includes procedures which protect the

framework for whistleblowing that employees from retaliation.

allows employees to freely

communicate their concerns about Annual Report 2019, pp. 33-34 link
: : : : Sustainability Report  link
illegal or ungthlcal practices, without Expanded Whistleblowing Policy link
fear of retaliation link
2. Board establishes a suitable Compliant SAn“U?' Rbe,II_OOE 2019, pp. 33-34 link
. . ustainabllity Report link
framework for Whlstleblowmg that Expanded Whistleblowing Policy link
allows employees to have direct link
access to an independent member CG Manual, Sec. 3.3  link

Audit Committee Charter, Schedule-

of the Board or a unit created to ltem 6.1 link

handle whistleblowing concerns.
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http://pldt.com/docs/default-source/annual-reports/phil.-sec-form-17-a/pldt-inc_17a-2019.pdf?sfvrsn=0#page=326
http://pldt.com/docs/default-source/annual-reports/2019/pldt_ar19_fa_1.pdf?sfvrsn=2#page=34
http://pldt.com/docs/default-source/annual-reports/sustainability-report/pldt-2019-sustainability-report.pdf?sfvrsn=2#page=108
http://pldt.com/corporate-governance-in-pldt/resources-for-personnel#Expanded-Whistleblowing-Policy
http://pldt.com/corporate-governance-in-pldt/policies-processes-and-practices#footer
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Governance and Nomination
Committee Charter, Schedule-ltem
Governance Functions, A.4 link

3. Board supervises and ensures the Compliant The Audit Committee and the

. . Governance and Nomination
enforcement of the whistleblowing Committee: (a) receives quarterly

framework. reports from the Corporate
Governance Office on the
implementation of the Expanded
Whistleblowing Policy, complaints
received through the whistleblowing
facilities and status of investigation
and resolution of such complaints; and
(b) gives guidance on the handling of
such complaints.

CG Manual, Secs. 2.1.4(a), 3.3 link
link

Annual Report 2019, pp. 20, 27-29, 28-
29, 33-34 link link link link

Sustainability Report  link

Governance and Nomination
Committee Charter, Schedule-ltem
Governance Functions, A.4 link

Audit Committee Charter, Schedule-
Item 6.1 link

Expanded Whistleblowing Policy link

Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its
interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced
development.

1. Company recognizes and places Compliant Sustainability Report link

. CG Manual, Sec. 3.5 link
Importance on the Our Stakeholders>Communities link

interdependence between business PLDT Group CSR Statement  link

and society, and promotes a General Practice on Stakeholder
- ; ; Engagement link

mutually beneficial relationship that

. Annual Report 2019, pp. 5-10,16, 20,
allows the company to grow its 24, 39 link link link link link link

business, while contributing to the
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advancement of the society where
it operates.
Optional: Principle 16
1. Company ensures that its value Compliant Sustainability Report link
L - - . CG Manual, Sec. 3.5 link
Chaln = envqonmentall_y frlendly Qirfis Our Stakeholders>Environment link
consistent with promoting Annual Report 2019, pp. 20, 24, 42 link
sustainable development Ll
Annual Report 17-A, pp. 26-27 link
PLDT Group CSR Statement link
General Practice on Stakeholder
Engagement link
2. Company exerts effort to interact Compliant Sustainability Report link link
- . P CG Manual, Sec. 3.5 link
po§|t|vgly with the communities in Our Stakeholders>Communities link
which it operates PLDT Group CSR Statement link
General Practice on Stakeholder
Engagement link
Annual Report 2019, pp. 16, 39-42 link
link link
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ANNEX A
CERTIFICATION

[, MA. LOURDES C. RAUSA-CHAN, the duly elected and incumbent Corporate Secretary of PLDT Inc.
(the “Company”), a corporation duly organized and existing under the laws of the Republic of the Philippines,
with principal office address at Ramon Cojuangco Building, Makati Avenue, Makati City, hereby certify the
following information in connection with the responses provided in the Company's Integrated Annual Corporate
Governance Report (SEC Form-I-ACR) for the covered year 2019:

1. As Corporate Secretary, | distributed materials for the meetings of the Board of Directors of the
Company (‘Board’) held in 2019 at least five business days before each of the scheduled meetings
(Principle 1, Recommendation 1.5).

2. As Corporate Secretary, | prepared the minutes of the meetings of the Board held in 2019 (‘Board
Minutes’) and have custody of the approved and signed Board Minutes.

2.1 The Board Minutes reflect that the members of the Board acted on a fully informed basis, in
good faith, with due diligence and care, and in the best interest of the Company. (Principle 2,
Recommendation 2.1)

2.2  The Board Minutes reflect that the members of the Board attended and actively participated
in the meetings of the Board and shareholders in person or through tele-/videoconferencing
conducted in accordance with the rules and regulations of the Securities and Exchange
Commission, were furnished with presentation materials for the Board meetings, and asked
the necessary questions and sought clarifications and explanations during the meetings of
the Board (Principle 4, Recommendations 4.1.1, 4.1.2 and 4.1.3).

23 The relevant Board Minutes reflect that Director(s) who have a material interest in
transactions affecting the Company abstained from taking part in the deliberations by the
Board regarding such transactions (Principle 5, Recommendation 5.6).

24 The relevant Board Minutes reflect that with respect to related party transactions, Director(s)
with conflict of interest disclosed his/her/their interest prior to Board discussion, and
abstained from the Board discussion, on such transactions (Principle 8 Supplement to
Recommendation 8.5).

3. In accordance with Section 2.1.8(b) of the Company's Manual on Corporate Governance,
Director(s) who were invited or nominated for directorship in other corporations disclosed or notified
the Board (through the Chairman and/or Corporate Secretary) and the Governance and Nomination
Committee, of such invitation/nomination before accepting the directorship in other corporations
(Principle 4, Recommendation 4.3).

8
WITNESS my hand and the seal of the Compan),Pl H!é ! 2']z:?ay of July, 2020 in Makati City.

At

MA. LOURDES C. RAUSA-CHAN
Corporate Secretary
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