REVISED 2017 MANUAL ON CORPORATE
o GOVERNANCE s -



INTRODUCTION

The Board of Directors, Management, Officers and Staff of ROXAS HOLDINGS, INC.
(“RHI” or the “Company”) hereby commit themselves to the principles and best practices
contained in this Manual and acknowiedge that these prrncrples and practlces erI gurde

them i in the attalnment of the companys gans o : o

This Manual lnstltutlonahzes the principles of good corporate governance in the entire
organization. The Board of Directors, Management, Officers and Staff of RHI hereby

“undertake ‘to -do. every effort. that sha[] be necessary to create awareness and _'
-' observance of these pnnC|pIes ' - - S

' VISION AND MISSION STATEMENTS AND VALUES
:The company contlnues to be bound and gurded by |ts Vision and Mission Statements
as well as its Values in the pursult of its goals and hereby adopts them as rntegral parts o
of thls Manual Thus ' . o . _ '
VIStON
To be a WORLD-CLASS LEADER in sugar cane-based products

and servrces in the Asra Pacrfrc regron

'Mrssror\r |

To our Customers: - - 'Provrde qualrty sugar cane—based products -
" E .and servrces _
E To our Partners o Be farr and transparent in our deatrngs

To our Stockhotders_: "Enhance shareholder : vatue Wrth '
: c - reasonabte return on equ:ty o

~To our People: - - Provide professronat growth development
BT and recognrtron -

To our Communities: Bea respo_nsrbte corporate citizen.



L et T

R- RELIABLE AND RELEVANT
RELIABLE — We fulfill expeotatrons and dellver our commltments :
WIfh aII stakenoIders : '

RELEVANT - We are mindful of the constant challenges and
“changes affecting the environment, and address them with creative,
'_ fresh and competent squtIons

| H HIGH STANDARDS | -
We constantly set high standards and ethics in our operatrons and
Wlfh our produots and stnve to exceed them o

/- INTEGRITY : o :
. We consider doing business foIIOWIng the trme—tested pnncrples of
'_ fa;rness transparenoy and honesty ' S

'. PRINCIPLES ON CORPORATE GOVERNANCE

"'PRlNCIPLE 1

RHI shall be headed by a competent working Board to foster the long-term

success of the Company, and to sustain its competitiveness and profitability ina
‘manner cons:stent with its corporate ob]ectlves and the Iong term best mterests T

:of its shareholders and other stakeholders

-1.1 -

‘The Board shall be "'co'mposed of direotore With :a' coE.Iective working knowledge,
experience or. expertise that is. relevant to the Companys industries/sectors -of

“operation. The Board shall always ensure. that it has an appropriate mix of competence
and expertise and that its members rer_naln_qu_a_!_tfie_d_ for their positions individually and

collectively, to enable it to fulfill its roles .a_nd _respon_sibii_ities and respond to the needs of

the organization based on the evolving bueiness e_nvironme_nt and strategic direction.

1.2.

The Board shall be composed of a majority of non-executive directors who possess the
necessary qualifications to effectively. "'participate and help secure objective,
independent judgment on corporate atfalrs and to substantiate proper checks and
balances. :



1.3.

The Company shall have a policy on the training of directors, including an orientation
pr_o_g_ram for first-time directors and relevant annual conti_nuing_ trainin_g for all directors.

1.4

. The Board shall have a policy on board diversity, taking into con3|deratlon factors on
. ger;der age, ethnicity, culture, skills, competence and knowledge provided that suitable
- gualified. nominees to the Board are vetted, nomlnated and recommended by the
~Corporate Govemance Commlttee and the . Board for eleotlon by the Companys :
' sharehoiders - L : :

'_15-

" The Board shall ensure that it is assrsted in its duties by a Corporate Secretary, who -
‘should be a separate. individual from the Compllance Officer. The Corporate Secretary -
shall not be a member of the Board of Dlrectors and shall. annually attend a tralnmg on '

corporate governanoe

1.6

‘The Board shall ensure that it is assisted in its duties by a Compliance Officer, who
“should have a rank of Senior Vice President or an equivalent position with ad_equate_
“stature and authority in the Company. The Compliance Officer.shall not be a member of . -
~the Board of Directors and shall annually attend a training on corporate governance. -

Prmmple 2:

The f;dumary roles, responSIhlhtles and accountabilltles of the Board as prov:ded

under the law, the Companys articles and by-laws, and other legal

_pronouncements and guidelines shall be clearly made known to all dlrectors as '

well as to stockho!ders and other stakeho!ders

2.1.

The Board members shali act on a fully inforrned basis, in good faith, with due diligence
and care, and in the best interest of the Company and all shareholders.



The Board shall oversee the development of and approve the Company’'s business
objectives and strategy, and monitor their implementation, in order to sustain the
company's long-term viability and strength. o

2.3
The Board shall be headed by a competent and qualified Chairperson.

The Board shall be responsible for ensuring and adopting an. effective succession
:planmng program for directors, key ofﬂcers and management to ensure growth and a
~.continued increase in the shareholders value This shall include adoptrng a policy on

:the retirement age or re-election for directors and key offrcers as part of management_ ; "

succession. and to promote dynamlsm in the corporat:on
| 2 5 _ o :

'The Board shal! ‘align the remuneratlon of key offlcers and board members with the
long-term interests of the Company In doing so, it shall formulate and adopt a policy
specifying the relataonshlp between remuneration and performance. Further, no director
‘should par’ucrpate in discussions or deliberations involving his own remuneration. The
‘Board shall maintain - a Compensatlon ‘Committee - to recommend and oversee
- -|mplementatron of remuneratlon polrmes as adopted by the Board o ;

_ '2 6
-The Board actlng through the Corporate Governance Commlttee shaII have a formal

and transparent board nomination and election policy that will include how it accepts '
‘nominations from . minority shareholders and reviews nominated . candldates The policy

“shall also include an assessment of the effectlveness of the Boards processes and -
-procedures in the .nomination, election, or replacement of a director. In addition, its -

‘process of . rdentlfyrng the qualrty of directors sha!t be allgned wrth the strateglc drrection L
of the Company o '

27

The Board shall have the 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, particularly those which pass certain thresholds of
materiality. The policy shall include the appropriate review and approval of material or
significant RPTs, which guarantee fairness and transparency of the transactions. The
policy shall encompass all entities within the group, taking into account their size,



structure rlsk profrle and compleX|ty of operattons Untll such tlme as the Board deems S

it appropriate to create a separate Board Risk Oversight Committee, the Audit
Committee shall be tasked to formulate the RPT policy including thresholds of
materiality of transactlons assess RPTs as they oceur, and recommend actlons to the
Board. ' :

28

The Board shall be primanty responsible for approving the selection and assessing the
performance of the Management led by the Chief Executive Officer (CEO) and control

functions led by their respective. heads (Chlef Rlsk Ofﬁcer Chlef Compllance Offlcer L

and Chlef Audlt Executrve) O
2 9 | |

The Board shall establish an effectlve performance management framework that will
ensure that the Management including the Chief Executive Officer, and personnels
performance rs at par W|th the standards set by the Board and Senlor Management

210

The Board shall oversee that an appropriate internal control system is in place,
including setting up a mechanism for monitoring and managing potential conflicts of
interest of Management, board members, and shareholders. The Board shall adopt and
approve the tnterna[ Audit Charter, as recommended by the Audit Committee '

211

The Board shall oversee that a sound enterprise risk management (ERM) framework is
in place to effectlvely |dent|fy, monitor, assess and manage Key business risks. The risk -
management framework should gulde the Board in identifying units/business lines and
enterprise-level rlsk exposures as weEI as the effectlveness of risk management
strategles ' L :

212

The Board shall adopt a Board Charter that formalizes and clearly states rts roles,
responsibilites and accountabilities in carrying out its fiduciary duties. The Board
Charter shall serve as a guide to the directors in the performance of their functions, and
shall be made publicly available and posted on the Company’s website.



o Prmclple3 L T e e

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 Company’s
businesses. S R o - T

31,

The Board shall establish board committees that focus on specific board funotlons to a1d
in the optlmal performance of its roles and responsrblifties -

| 3 2
- The Board shali establlsh an Audit Commlttee to enhance |ts oversight capability over
the company’s financial reportmg, lnternal -control system, internal and external audit

processes, and compliance with applicable . laws and regulations. The committee shall
be composed .of at.least three appropnateiy qualified non-executive directors, the

-majorlty of whom, in¢luding the Chairman, shall be independent. All of the members of .

‘the committee must have relevant background, knowledge, skills, and/or experience in
the areas of accounting, auditing and finance. The Chairman of the Audit Commlttee
' should not be the chalrman of the Board or of any other commlttees -

_3.3. :

- The Board shal! establlsh a Corporate Governance Commlttee that is tasked to aSSISt
the Board in the_ performance of its corporate governance respon3|bllltres including the
- functions that were formerly assigned to a Nomination.and Remuneration Committee. 1t
shall be composed of at least three members all of whom should be independent
directors including the Chairman, or at. Ieast a majority thereof, until such time as an
additional dlrect_or_fro_m the Company’ s_cu_rrent numb_er of two (2) independent directors
is properly vetted, nominated and elected in the Board by the Company’s shareholders.

'34

Dependlng on. the Companys size, ]'lSk proflle and complexity of operat;ons the Board
has the option to establish a separate Board Risk Oversight Committee (BROC) that
shall be responsible for the oversight _of-'th_e Company’'s Enterprise Risk Management
system to ensure its functionality and effeoti_\reness. The BROC shall be composed of at
least three members, the majority of whom should be independent directors, including
the Chairman. The Chairman should not be the Chairman of the Board or of any other
committee. At least one member of the committee must have relevant thorough
knowledge and experience on risk and risk management.



Depending on the Company’s size, risk profile and complexity of operations, the Board
shall likewise have the option to establish a Related Party Transaction (RPT)
Committee, which is tasked with reviewing all material related party transactions of the
Company. The RPT Committee shall be composed of at least three non-executive
directors, two of whom should be independent, including the Chairman. ' )

3.6

All established committees shall have Committee Charters stating in plain terms their
- respective - purposes, memberships, structures, -operations, reporting - processes,
- resources and other relevant information. The Charters shall provide the standards for

_ evaluatmg the. performance of the Committees. - The Charters or any amendments B

-thereto once adopted shall also be fully disclosed on the Company S websrte

Pnnclple 4

The Board shall endeavor to exercise objectlve and lndependent judgment on all -
corporate affalrs o - : S

41,

- The directors  shall attend and actively. part_icip:ate 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, except when justifiable - - R

-causes, such as illness, death in the immediate family and serious accidents, prevent
them from doing so. In -Board and Committee meetings, the director shall review
‘meeting materials and if cal!ed for, ask the necessary questlons or seek clarlfloatlons
and explanatlons S : : - -

42

Unless allowed by the Board and prowded that the direotor ooncernecf will still be able to
effectively perform his or her roles and _responslbllltles as member of the Company’s
Board, a non-executive director of the Bo_ar_d shall concurrently serve as director up to a
maximum of five publicly listed companies, to ensure that he or she shall have sufficient
time to fully prepare for meetings, challenge Management's proposals/views, and
oversee the long-term strategies of the Com:pany,



A director should notify the Board where he or she is an incumbent director, before
accepting a d:rectorship in the Company, or to. another company after hlS or her election -
to the Board '

Prmctple 5

_The best measure of the Board’s effectweness is through an assessment :
process. The Board shall reguiarly carry out - evaluatlons to appralse its.
- performance . as a body, and assess whether :t possesses the rlght mix of_

g -backgroundsand competenctes I ' L

5.1,

The Board shall have -at least three 'independent direotors or such number. as to
constitute at least one-third of the members .of the Board, whichever is higher. The -
Company shall, however, maintain its current number of two (2) independent directors,

until such time as an additional lndependent director is properly vetted nomlnated and F
elected in the Board by the Company S shareholders o

52

:.-'The Board shall ensure that its mdependent “directors - possess the necessary

'_quallflcatlons and none of the dtsquain‘loations for an lndependent dlrector to hold the - o

: posntion
-_5._3_ o

The Board’s independent directors shall _s_eNe for a maximum cumulative term of nine
‘years. After which, the independent director 'should be perpetually barred from re-
‘election as such in the same company, but_m'ay continue to qualify for nomination and
election.as a non-independent director. In the instance that a company wants to retain
an -independent director who has served for nine years, the Board shall provide
meritorious - justification/s - and ~seek sharehofders approval during the . annual
shareholders’ meetmg R ' |

54

The positions of Chairman of the Board and Chief Executive Officer shall be held by
separate individuals and each should have clearly defined responsibilities.



The Board shall designate a lead director among the independent directors if the
Chairman of the Board is not an independent director, including if the positions of the
Chairman of the Board and Chief Executive Officer are held by one person. - '

56

A director W|th a material interest in any transactlon affectlng the corporatron shall
_abstaln from taklng part in the dellberatlons for the same.. : - '

5.7 -

-The non-executive directors (NEDs) shali have separate periodic. meetrngs as maybe :
necessary, Wl'th the external auditor and heads of the internal audit, compllanoe and risk -
:funotlons without any -executive directors. present to ensure that proper checks and _
batances are in p[ace within the Company The meetlngs shaII be chalred by the lead
lndependent d|rector - : :

Prmcrple 6:

Members of the Board are duty~bound to appiy hlgh ethical standards taklng into -
account the :nterests of all stakeholders

6.1.

. The Board. shall conduct an annual seIf—assessment of its pen‘ormanoe including the '
performance of the Chairman, mdlwdual members and committees. Every three years
or as maybe determlned by the Board the assessment shall be supported by an

external facrlrtator - : R '

6.2.

.The Board shall have .in place a system that provides, at the minimum, criteria and
process to determine the performance of the Board, the individual directors, commrttees_
and such system shall al!ow fora feedbaok mechanrsm from the shareholders

Principle 7:

The Company shall establish corporate disclosure policies and procedures that
are practical and in accordance with best practices and regulatory expectations.



The Board adopts a Code of Business Conduct and Ethics, which provides standards
for professional and ethical behavior, as well as articulate acceptable and unacceptable
conduct and practices in internal and external dealings. The Code shall be properly
disseminated to .the Board, senior management and employees. It shall aiso be
disclosed and made available to the public through the Company website. |

72

-The Board shall ensure the proper and efﬂcrent 1mpEementatlon and monltorlng of
-comphance W|th the Code of Busmese Conduct and Eth[cs and mterna} poI|C|es

;Prmcrple 8

The company sha!l ‘establish corporate dlsclosure polictes and procedures that | |

are practrcal and in accordance W|th best practlces and regulatory expectatlons

8.1

The Board shall establish corporate disclosure policies and procedures {0 ensure a
comprehensive, ‘accurate, reliable ‘and 'timely report to shareholders and other
“stakeholders that gives a fair and complete plcture of the Company s financial condition,
resuits and busmess operatzons X : ERR

8.2..

The Company. shall have a pollcy requmng aiI directors and officers to dlsciose/report to . :

the company any deallngs in the company s shares within three busmess days
83, | o |

The Board shall fully disclose all relevant and material information on individual board
members and key executives to evaluate their experience and qualifications, and
assess any potential conflicts of interest that _might affect their judgment. ' '

8.4

The Company shall provide a clear disclosure of its policies and procedure for setting
Board and executive remuneration, as well as the level and mix of the same in the
Annual Corporate Governance Report. The Company shall disclose the remuneration of
directors and key executives, as a group, including termination and refirement



i 'prowsmns ina. ‘manner that W|i] provrde the stakeholders reasonable and accurate'

information without compromising the right to privacy, safety and security of the
directors and officers concerned. :

8.5

The Company shall adopt policies governing Related Party Transactions (RPTs) and
other unusual or infrequently occurring transactions, fo be disclosed to the public
through the Company website. The material or significant RPTs reviewed and approved
during the year shall be disclosed in its Annual Corporate Governance Report. o

86

The Company shall make full, fair, accurate and timely disclosure to the publlc of every
material fact or event that occurs, particularly on the acquisition or disposal of significant
.assets, which could adversely affect the viability or the interest of its shareholders and
“other stakeholders ‘Moreover, the Board of the ‘Company, as may be necessary

‘depending on the transactron involved, shall appoint an independent party to evaiuate e

-the falmess of the transac’non prlce on the acqwsrtion or. dlsposal of assets. -
87 |

The Company’s corporate governance policies, programs and procedures shall be
submitted to the regulators and posted on the companys websrte and annexed to thls .
_'-Manuai as adopted or amended, ' : L

._ .Pr:ncrple 9

-'The Company shall establlsh standards for the approprlate se!ectlon of an
.externai audltor and exercise effective oversrght of the same to strengthen the
external audltor s lndependence and enhance audit quallty ' '

9.1

The Audit Committee shall have a robust process for approving and recommendlng the
appointment, reappolntment removal, and fees of the exiernal auditor. The
appointment, reappointment, removal, and_ fees of the external auditor shall be
recommended by the Audit Committee, approved by the Board and ratified by the
shareholders. For removal of the external auditor, the reasons for removal or change
shall be disclosed to the regulators and the public through the company website and
required disclosures.



The Audit Committee Charter shall include the Audit Committee’s responsibiiity on
assessing the integrity and independence of external auditors and exercising effective
oversight to review and monitor the external auditor’s independence and objectivity and
the effectiveness of the audit process, taking into consideration relevant Philippine
professionai and regulatory requirements. The Charter should also contain the Audit
Committee’s responsibility on rev;ewrng and monltormg the externat audltors sultablhty
and effect;veness on an annual basis.

9. 3

:-_The Company shall dlsclose the nature of non-audit servrces performed by lts external

- auditor .in the Annual Report to deal with the potentlal conflict of interest. The Audit
_Committee shall be alert for any potentral conflict .of interest. situations, given the

- guidelines or policies on non audlt ser\nces WhECh could be wewed as lmpalrmg the_
'external audltors ob;eotlvrty : SR : :

Prmclple ’!0

_The Company shall ensure that materra[ and reportable non-flnanmal and
sustamabrl:ty issues are dlsclosed '

. The Board' shall have a clear and focused policy on the disclosure of non-financial -
Jinformation, with emphasis on the management of economic, environmental, social and S
: 'govemance (EESG) issues of ltS busmess whlch underpln sustalnaballty Ca

-_ Pr1nc1pte 11:

-The. Company shall mamtam a comprehenswe and cost—efﬂcient communication

channel for - dlssemmatmg -relevant (information. This channel is crucial for -

mformed decrsron makmg by mvestors stakeholders and other mterested users,



" The Gompany shall include media and analysts’ briefings as channels of communication

to ensure the timely and accurate dissemination of public, material and relevant
information to its shareholders and other investors.

Prmclple 12:

To ensure the mtegnty, transparency and proper governance in the conduct of its
affairs, the Company shall have a strong and effecttve mternal control system and
enterprtse r:sk management framework o N R -

'121
The Company shait have an adequate and effeotlve 1nterna| control system and an

_enterprise risk management framework in the conduct of lts busmess taking 1nt0 o
'account lts sxze nsk prof;te and complexnty of operattons o _

122

The Company s'hall have in place an independent internal audit function that provides . -

an independent and objective assurance, and Consultmg services deSIQned to add value .

_and lmprove the Company s operatlons
123 i

g The Company shaII have a quahf[ed Ch]ef Audit Executlve (CAE) appomted by the
- Board. The CAE. shall oversee and be responSIbIe for the internal audit activity of the

‘organization, including that portion that is outsourced to a third party service provider, if - R

any. In case of a fully outsourced . mternal audit activity, a.qualified independent : |
executive or senior management personnei shall -be as3|gned the responsmlllty for
managing the fuliy outsourced mtemat audlt actmty -

12.4

Sub;ect to its size, nsk profile and complexﬂy of operations, the Company shall have a
separate risk management function to identify, assess and monitor key risk exposures.

12.5

In managing the company’s Risk Management System, the company shall have a Chief
Risk Officer (CRO), who is the ultimate champion of Enterprise Risk Management
(ERM) and has adequate authority, stature, resources and support to fuifill his/her
responsibilities, subject to the Company’s size, risk profile and complexity of operations.



S Prmc:ple 13

The Company shall treat all shareholders fairly and equ:tably, and a!so recognlze,
protect and facilitate the exerc15e of their rights. : '

13.1 .

The Board shall ensure that basic shareholder rights are disclosed, and made part of
this Manual on Corporate Governance, and uploaded on the Company's website. -

13.2
‘The Board shall encourage active shareholder participation by sending the Notice of
‘Annual and. Special Shareholders’ Meeting w:th sufficient and reievant 1nformat|on at
;_ least twenty e|ght (28) days before the meettng - - '

713 3

The Board shali encourage actlve shareho]der participation by maklng the result of the
votes taken during the most _recent _A_r__]nual or Special Shareholders’ Meeting publicly
available the next working day, or as soon as practicable, but not exceeding five
business days from the date of the meeting. In addition, the Minutes of the Annual and
‘Special Shareholders’ Meeting shall be avaltable on the company webslte within five . -
busmess days from the date of the meetlng ' : Co

134

__The Board shalt rhake available an a]ternative dispute mechanism to resolve infra- . .

‘corporate disputes in an amicable and ef‘fec:tlve manner, Wthh upon adopt|on shall be e

part of thls Manua! on Corporate Governanoe
135

"The Board shall estabtlsh an Investor Re]atlons Office (IRO) to ensure constant
engagement with its shareholders The Investor Relations Offfcer shou]d be. present at
every shareholders meetlng ' '



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 shall have the opportunity to obtain
prompt effective redress for the violation of their rights. SR ' '

14.1

The Board shall identify the Company’s Va.rious stakeholders and promote cooperation_ :

_ 'between them and the Company in creatlng wea]th growth and sustamab;llty

_142 -

The Board shall establish clear pollcres and programs to provrde a mechanism on the ;_.

falr treatment and protectlon of stakeholders

’l43'

The Board shall adopt a transparent framework and process that allow stakeholders to

communicate with the company and to obtain redress for the violation of their rights.

'Prmclple 15

A mechamsm for empioyee partrcnpatlon shall he developed to create a symblotlc

env;ronment reailze the companys goa[s and partlmpate m its corporate 5

' g overnance processes

_15.1

‘The Board shall establish policies, programs and procedures that encourage employees

to actNely part|CIpate in the reallzation of the Company s goals and | in Its governance.
15.2 o

The Board shall set the tone. and make a stand agalnst corrupt practices by adoptlng an
anti-corruption policy and program in its Code of Conduct. Further, the Board shall
disseminate the policy and program to employees across the. organrzatlon through
trainings to embed them in the Company’s culture.



15.3

The Board shall establish a . suitable framework for whistleblowing that allows
employees to freely communicate their concerns about illegal or unethical practlces
without fear of retaliation and to. have direct access to an rndependent member of the
-"Board or--a unit created to handle whlst!eblowmg conoems ‘The - Board shall be
consorenhous in establlshmg the framework as Well as in super\nsrng and ensuring ifs
: 'enforcement : :

_ Prmmple 16

'-_ZThe Company shall be soclatly responsrble in all |ts dealmgs wrth the

- commumtles where it operates At shall. ensure that rts mteract;ons serve 1ts_ .

'enVironment and stakeholders in a posrtive and progressrve manner that is fully -
. supportlve of rts comprehensrve and balanced development i - g

“The Company shall recogmze and place an. 1mportance on the rnterdependence
o between busmess and. socrety and promote a mutually beneficial relatlonshlp that
_ allows the company to grow its busmess whtle contrlbutmg to the advanoement of the' '
.socaety Where |t operates : :

~Signed by the Corporate Governance Commlttee

: 'CARJ HILADO
Chalrman .

W MM %Vc»
DAVID L. BALAN_GUE '

o Member/ Member

Cha:rman of the Board M o
. FLORENCIO M. MAMAUAG, JR.
VP Legal & Corp. Affaws/Compllanoe Officer

Revised Manual On Corporate Governance,
May 10, 2017

*Unanimously approved for recommendation to the Company’s Board of Directors by the Corporate
Governance Committee, through written assent, and subsequently approved by the Company’s Board
of Directors on May 10, 2017.




