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 CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
| Company Name:  RroXAS HOLDINGS, INC.

Date: MARCH 14, 2017

S S APPLY EXPLAIN
3.ff Gmdelmes No.%: '
B DEVELOPS AND EXECUTES A SOUND BUSINESS STRATEGY
111 Have a clearly defined vision, mission and core values. - “Yes ' | Revised Manual on Corporate
o ' ' © | Governance ("RMCG"); Company
Website
1.2 Have a weil-developed business strategy.. i ' o
| A Yes . | Annual Reportfor FY ended September
o 30, 2016 ("Annual Report”)
: 1 3. Have a strategy execution process that facilitates effective performance : _
management, and is attuned to. the company s busmess envsronment Yes. o Annual Report

management style and culture




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
Compan‘/ Name: roxas HOLDINGS; INC.

- Dater” MARCH 14, 2017

‘1.4 Have its board continually engaged in dlsc_uss_ions of strategic business issues: .

Yes

Minutes of the Board of Directors
meetings




:f__'f_.-_._CORpo RATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
.- Company Name:
T ROXAS HOLDINGS, INC.

Date: MARCH 14, 2017

: ._::::G.uideiines No.2: _
| ESTABLISHES A WELL-STRUCTURED AND FUNCTIONING BOARD

: 2.1 Have a board composed of directors of proven competence.and integrity:

Yes_ :  I

RMCG; Amended By-Laws

g 2.2° Beled a chairman who shall ensure that the board functions in an effective and collegiat
“7 Y manner. : ' S '

- Yes’

RMCG; Amended By-Laws




CORPORATEGOVERNANCEGUIDELINES DISCLOSURESURVEY -~~~ . < Dater

MARCH 14, 2017
Companv Name: -ROXAS HOLDINGS, INC. -

33 Have at least three (3 (3)or thlrty percent (30%) whichever is. hlgher of its dlrectors as . . | TheCompany currently has two (2) indepandent
. . directors. It wil} increase its number of independent
independent dITECtorS N - : . " No ] directors to three (3), once the new Manual of

Corpoerate Governance has been adopted, and
provided that a competent independent director
may have qua[lﬁed in the next Annual Shareholders'
Meeting.

: 2 4 Have in Iace written manuals wdelmes and [ssuances that routme rocedures and. L ot : . .

| P . .g _ P! - Yes ‘RMCG; Audit Committee Charter;

processes. : o - : . : N N
S _ B o : . . Business Conduct Policy

: 25 Have Au_dlt, RISK, Govel_*nance ;nd qu_lnat_lon and. EIec_tton.Commatt_ees. No [ the Gompany has formed the Audt, Corporate

i ' : : : i -NO Governance, and Cempensation Committees, in
compliance with the new Cede of Corporate Governance,
effective last January 1, 2017,

The functions of the Risk Committee are subsumed in the
functions of the new Audit. Committee. On the other hand,
the Nomination and Election Committee functions are now
under the Corporate Governance Committee,

: 2 & Haveits Chairman and CEO posstlons he]d separately by mdswduals who are not related tor o
[ ea ch other. _ _ “Yes | PSE Disclosure on the results of
L S : : ' S the Organizational Board of Directors
- Meeting- Feb. 15, 2017




_ CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY -
:::.ﬁ._-:Company Name: - ROXAS HOLDINGS, INC.

_Daté:_ - MARCH 14, 2017

4 2 7 Have a directors nomination and election. process that ensures that ail shareholders. -

: are given the opportunity-to nommate and elect directors individually based onthe- ~Yes | Amended By Laws
number of shares voted. B
2.8 Havein place a formal board an_d_diréct_or_dev_e_lopment prqg_ram'." Co
i ' BRI R Director trainings will be included as part of

= No

1 the compliance with the new Code of

Corporate Governance. Currently, directors
and executive officers are required to aftend
annuat trainings on corpoerate governance,
as requ;red by current regulations for listed
companies.




. CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY |
Compa“\/ Name: RoxAS HOLDINGS, INC.

Date: MARCH 14, 2017

& 29 Have a corporaie secreta_ry.

1iYes Disclosure to the PSE on the results of the
' Organizational Board of Directors meeting-
. Feb. 15, 2017
it 2 10 Have no shareholder agreement by-laws provisions, or other arrangements that Co - '
-+ constrains the dlrectors ability to vote lnc{ependently -Y?S _A_m_gnd__ecj_ By-l.raws

: Gundellne No. 3: : ' :

MAINTAINS A ROBUST INTERNAL AUDIT-AND CONTROL SYSTEM.

o 3 1. Establish the internal audit functlon as a separate unit in the company which. would be T

' overseen at the Board level RMCG

Yes_.




::ZIZZ-I'i_CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY:
_'_'Z_Company Name;
ROXAS HOLDINGS, INC:

Date:  MARCH 14, 2017

3 2 Havea comprehensive enterpnse -wide compllance program. that is annua[ly re\newed

Yes RMCG
3.3 Institutionalize quality service programs for the internal audit function.
I 34  Have in place a mechanism that allows employees, suppliers and other stakeholdersto | :
R P : : NS EMPIOYSES, SUPP. T T ‘Yes. . Business Conduct Policy

raise valid issues.




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
Company Name: ROXAS HOLDINGS; !NC

Date:
MARCH 14, 2017

" 3 5. Have the Chief Executive Officer and Chief Audlt Executive attest in writing, at least..

* annually, that a sound mternal audit, control and compllance system is in place and Yes . Annual Report

warking effectively. : : R
| Guidelines No. 4: :
| RECOGNIZES AND MANAGES ITS ENTERPRISE RISKS
1/4.1" Have its board oversee the company's risk management function. o : '
' °E The company s TS mangeeme . Yes | - RMCG
; 4 2. Have a formal risk management policy that guides the company s risk management and _
: - Yes Risk Management Policy approved by the

.compliance processes and procedures

Board of Directors on May 4, 2011




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
Company Name: ROXAS HOLDINGS iNC. .

Date:
' MARCH 14, 2017

: 43 Design and undertake its Enterprise Risk Management ERM) activities on the basis of, or -

- {The Committee of Sponsoring Organizations of the Treadway Commission} | and |L. '

in accordance. with, internationally recognized frameworks such as but not limited tc, COSO -

~Yes-

' Risk Management Policy

‘['4.4. Have a unit at the management level, headed by Risk Management Qfﬁc_e:r (RMO).

Yes

" The Company has.a Chief Risk Officer

'1'4.5 - Disclose sufficient information about its risk management procedures and processes as’

well as the key risks the company is currently facmg tncludmg how these are, bemg
managed

Yes

. RMCG; Audit Committee Charier

available lntemally

4.6 Seek external technical support inrisk management when such competence is not IR

- _.Yes_.

10




.. CORPORATE GOVERNANCE GUIDELINES: DESCLOSURESURVEY :
Company Name: ROXAS HOLDINGS,. [NC

Date:
_ MARCH 14, 2017

I Gu1delmes No. 5: :
ENSURES THE INTEGRITY OF FINANCIAL REPORTS AS WELL AS ITS EXTERNAL AUDITING

5 1 Have the board Audit Committee approve all non-audit services conducted by the
‘tii 0 external auditor. The Committee should ensure that the non-audit fees do not outwe1gh

transactions.

- Yes - RMCG; Audit Committee Charter
the fees earned from the external audlt SR Lo
15,2 " Ensure that the external auditor is credible, competent, and should have the ability to” o
4.0 understand complex related party transactlons, its counterpartles and valuations of such g Yeé RMCG

11




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
Company Name: ROXAS HOLDINGS INC

Date:

MARCH 14, 2017

5.3-- Ensure that the external auditor has adequate quality control procedures: .

Yes

_':: 54 Disclose relevant information on the external auditors.. -

.. Yes -

12




CORPORATE GOVERNANCE GUIDELINES: DESCLOSURE SURVEY
Company Name: ROXAS HOLDINGS, INC.

 Date:

- MARCH 14, 2017

5 5 " Ensures that the external audit firm is se]ected on the basis of a fair and transparent -

tender process. Yes RMCG -
j':. 5 6. Have its audit committee conduct regular meetings. and d:alogues w:th the external audit|: v o RMCG'.
. team without anyone from management present ' - .es R T
5 7 Have thefinancial reports attested to by the Chlef Executive Offlcer and Chief Flnant:lal -
-Yes Annual and Quartely Reports on SEC

Officer.

" Forms 17-A and 17-Q, as uploaded in

PSE Edge

13




CORPORATE GOVERNANCE GUIDELINES DISCLOSURE SURVEY"
Company Name: ROXAS HOLDiNGS INC '

.Date:

MARCH 14, 2017

'_ 5 8- Have a pollcy of rotating the lead aud|t partner every flve years.

Yes
Guu:lehnes No. 6; o ' '
RESPECTS AND PROTECTS THE RIGHTS OF ITS SHAREHOLDERS, PARTICULARLY THOSE THAT
‘' BELONG TO THE MINORITY OR NON-CONTROLLING GROUP
'_ 6 1 Adopt the principle of 'one share one vote _
' Yes Amended By-Laws
'1'6.2° Ensure that all shareholders of the same class are treated equal[y with respect to votmg' : :
F A  Yes Amended By-Laws; Amended Articles

rights, subscription rlghts and transfer nghts

| _ of Incorporation

14




CORPORATE GOVERNANCE GUIDELINES: DlSCLOSURE SURVEY

Company Name: ROXAS HOLD]NGS INC.

Date:
~ MARCH 14, 2017

f; ;_-:6._3_'- Have_ an effective, secure.and efﬁcne_nt voting system.

~ Yes

. Amended By-Laws

shareholders

1; 6 4 Have effective shareholder voting mechanisms such as supermajority or’ majorlty of
' minority"” requirements to protect mmonty shareholders agamst act|ons of controlling -

"No

- The Company complies with the
. Corporation Code on corparate actions
“requiring more than majority vote of

shareholders, as well as PSE rules
requiring votes of minority shareholders.

- meeting.

: 65 Provide all sharehotders with the notice and agenda of the annual general meeting (AGM): |
o atleast thirty (30) days before a regular meetmg and twenty (20) days before a specnal

" Yes

Information Statements uploaded in PSE
Edge




F

';j.;r-'f!:_coRPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY.
- ~Company Name: ROXAS HOLDINGS, INC.. o

Date: = MARCH 14, 2017

Allow shareholders to call a special shareholders meeting, submit a proposal for

Amended By-Laws; information

. E;"6.7 . Ensure that all relevant questions during the AGM are answered.

766 __
|7 consideration at the AGM or the special meeting, and ensure the attendance of the " Yes
.- external auditor and pther relevant individuais to answer shareholder questions in such S Statement
-~ meetings. . T : R o _' .
: Yes'_' ' Minutes of Annual Shareholders' Meeting

- Feb. 15, 2017, uploaded in Company
. \f\_febsite ;

16 -



CORPORATE GOVERNANCE GUIDELINES: DiSCLOSURE SURVEY .

_Date:.
Company Name ‘ROXAS HOLDINGS, INC. '- MARCH 14, 2017
'; 6.8 - Have clearly artlculated and enforcea ble pOlIClES wnth respect to treatment of mmorlty . : '
- shareholders. ~ . : Yes - RMCG
1 6 9  Avoid anti-takeover measures or similar.devices that may.entrench ineffective- v
: © Yes

. management or the eXIStmg controlllng shareholder group

- RMCG; Amended By-Laws

17




. ::CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
Company Name: ROXAS HOLDINGS, INC.

Date:
MARCH 14, 2017

: 6 10 Provide ail shareholders w1th accurate and timely information regardmg the number of

o Company disclosures on Public Ownershi
shares of all classes held by controllmg shareholders.and their afﬂhates o Yes . Repoprt 2¥1d Tog 100 Ssﬁgrefl:o]écersw P
[ 611 Havea communication strategy to promote effective communication with shareholders. | Yes Office of Investor Relations; Company
o o ' ' ' : o |7 Website; Company briefings with the Press
1:6.12  Have atleast thirty percent (30%) public float to increase liquidity in the market. B )
ST o T I : R B . . No The Company has a public float of about 20%

abo\(e the minimum required by the SEC

18-



. CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY

. Company Name: ROXAS HOLDINGS, INC.

Date:
" MARCH 14, 2017

16.13 Have a transparent dividend policy. -

© Yes | Information Statement
i :Gu:delmes No.7: '
| /ADOPTS AND IMPLEMENTS AN INTERNATIONALLY-ACCEPTED DISCLOSURE AND
17.1 Have written policies and procedures designed to ensure compliance with the PSE and SEC

disclosure rules, as well as other d|sclosure requlrements under exmstlng laws and:

regulatlons

Yes

| RMCG

19




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY.
Companv Name:. ROXAS HOLDINGS, INC.

- Date:

MARCH 14, 2017

: 7 2 Disclose the existence, justification, and details on shareholders agreements, voting trust g

" agreements, confidentiality agreements, and such other agreements that may.
impact on the control, ownership, and strategic direction of the company. "

b Yes

- Information Statement

7.3 Discloseits director and executive compensation policy. . '

* Yes.- a

Annual Report; Information Statement

20




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SU RVEY
Companv Name: ROXAS HOLDINGS; INC. :

Date:
MARCH 14, 2017

: 7 4 Disclose names of groups of individuals who hold five percent (5%).or more ownershlp

interest in the company, significant cross-shareholding relaticnship and cross guarantees, | '. ~ Yes )

~ as well as the nature of the company's other companies if It belongs to.a corporate group.

.Annual Report; Information Statement

' 7 5 Disclose annual and quarterly consolldated reports, cash flow statements and specral audlt-:’-

*revisions. Consolidated financial statements shall be published within ninety {90) days .
_ from the end of the financial year, while interim reports shall be pubhshed within forty
o five (45) days from the end of the reportmg perlod

Yes: |

Annual and. Quarterly Reports

7.6 Disclose to shareholders and the Exchange any changes to its corporate governance
: manual and practices, and the extent to_.whic_h such practices conform to the SEC and PSE
-i. . CG Guidelines. R ' ' e

" Yes

RMCG Annual Corporate Governance

IE Report

21




CORPORATE GOVERNANCE GUIDELINES: DESCLOSURE SURVEY
Company Name: ROXAS HOLDiNGS INC..

. Date:-'

MARCH 14, 2017

i 7 7 Publish and/or deliver to its shareholdersin a timely fashlon all :nforma’uon and materlals
' reievant to corporate actions that reqmre shareholder approvai '

Yes

lnformation Statement

7 8 Disclose the trading of the corporation's shares by directors, officers (or persons.
0 performing similar functions) and controlling shareholders. This shall also include the-

disclosure of the company s purchase of its shares from the market (e 8 share buy-back
program)

| Yes

- SEC Form 23-A and 23-B (disclosed thru
. PSE Edge, as required)

22.




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
Company Name: ROXAS HOLDINGS, INC

D_.ate:_- '
MARCH 14, 2017

: 79 Disclose in its annual report the principal' risks to minority shareholders associated with

the identity of the company's controlling shareholders;: the degree of ownership Yes | Annual Report
concentration; cross- holdings among company affiliates; and any imbalances between : - '
the controlling shareholders' voting power and overall equity position in the company. -
_;ﬁ ":_'_Guldeimes No. 8:
: ;RESPECTS AND PROTECTS THE RIGHTS AND INTEREST OF EMPLOYEES, COMMUNITY
-ENVIRONMENT, AND OTHER STAKEHOLDERS
1.8.1 Establish and disclose a clear policy statement that articulates the company's - . . : . ' .
e “Yes - RMCG; Business Conduct Policy

recognition and protection of the rights and interests. of key stakeholders specifically. '
its employees, suppliers and customers, creditors as well the commumty,
~environment. and other key stakeholder groups '

‘- managers and personnel.

The Company provides training & deve-
lopment opporiunities for its employees.
For Management, the Company conductg
series of training programs and makes
themyjoin frainings provided by external. -
providers. Aside from these, various
- technical and and operational programs

were conducted for plant operation units-

23



CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
Company Name: ROXAS HOLDINGS INC. '

D_atei
MARCH 14, 2017

;_'.8_.2; . Have in place a workplace de_velc_:pment pro_g;ram; '

;' “Yes'

~ The Company alsc has a cadetiship progran

" roles in the organization.

 succession plannmg program within its
g ranks

- designed to develop the next generation
leaders & technical experts. These
~ people are mentored and trained in critical

Relative to this, the Company has adopted

183 Havein n place a merit-based performance incentive mechanism such as an. employee.

stock option plan (ESOP) or.any such scheme- that awards and. incentivizes
empioyees, at the same time aligns their interests with those of the shareholders.

:_Y.es-_ B :

Employee Stock Option Plans

8.4 Have in place a community involvement program.. .

.Ye_é

- responsibility projects .

The Company has active corporate social

85 - Have in place an environment-related program.

CYes '

Annual R_e_porf

h

24



'CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
"Company Name: ROXAS HOLDINGS, INC.

Date:
' MARCH 14, 2017

B 8 6. Have clear policies that gulde the company inits dealing with its suppliers, customers

be considered _f_or purposes of applying the thresholds for disclosure and _app_rov_a[.'

not be reported or announced, those that need to be disclosed, and those that need prior [
shareholder approval. The aggregate of RPT within any twelve {12) month period should :

- creditors, analysts, market intermediaries and other market participants. Yes " Business Conduct Policy
' Guidelines No. 9: ' ’
i DOES NOT ENGAGE IN ABUSIVE RELATED- PARTY TRANSACTIONS AND INSIDER TRADING
9.1 Develop and disclose & p_O_|lC\/ governmg_the company’s transacttons_wlth related parties. |- T
g C o R S C e ' o Yes. Business Conduct Policy
1:9.2" Clearly define the thresholds for disclosure and approval for RPTs and categorize such
|+ transactions according to those that are considered de minimis or transactions that need | - Y&5

' An_n_uél Report

25




" ' CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY -

_Company Name: ROXAS HOLDINGS, INC.

- Date:

MARCH 14, 2017

Establish a voting system whereby a majority of non-related party.shareholders

“No Th iscl i lof i
approve specific types of related party transactions in shareholders meetings. : Rpgrgmﬁzr}f,f?fnf;?ff ,Slzaa'ltg?r,} :}lt?;ts
' ' SR R o approval and ratification by the
shareholders
15 4 view! : : ) . . .
_ 94 Have its.independent drrectors or audit committee play an 1mportant roie inre fewing. " Yes | Minutes of Audit Committee Meetings
: significant RPTs. : S ST
: 95 Be transparent and consistent in reporting zts RPTs. A summary of such transactlons shall v b |
g be published in the company's annual report [ YBS ) .A_“T‘”a Report
9.6. Have clear policy.in dealing with material non-publicinformation by company insiders. " Yes

..Business Conduct Policy

26




_j_.}f CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY ™ . -
_ Company Name: ROXAS HOLDINGS, INC.

Date:
MARCH 14, 2017

9.7 Have aclear policy and practice of full and timely disclosure to shareholders of -

all material transactions with afﬂhates ofthe controlling shareholders : Yes Annual Report
directors or management : ' .
j_.'Gwdeilnes No. 10: : : S :
‘! DEVELOPS AND NURTURES A CULTURE OF ETHICS, COMPLIANCE AND ENFORCEMENT
171021 Formally adopt a code of ethics and proper conduct that guides individual behavior and. : Yes.

decision making, clarify responsnbllstles and lnform other stakehoiders on the conduct
expected from company personnel. :

. RMCG: Business Conduct Policy

27




CORPORATE GOVERNANCE GUIDELINES: DlSCLOSURE SURVEY .
Company Name: ROXAS HOLDINGS INC.

Date:
MARCH 14, 2017

:j :LO 2 Have a formal comprehensive compliance program covering compliance with laws
[+ and relevant regulations. The program should: include appropriate training and

awareness initiatives to facnlltate understandmg, acceptance and comphance with
" the said issuances.

 Yes -

: RM_CG;_ Business. Conduct Policy

28




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY |
Companv Name: - ROXAS HOLDiNGS INC '

‘Date:

MARCH 14, 2017

b 10 3 Not seek exemption from the application of a law, rule regulatlon especially when it
refers to a corporate governance issue. Should it do $0,.it has to disclose the.reason
- forsuch action as well present the specn“c steps bemg taken to fmaIIy comply thh
" the apphcable law ru]e or regu]atlon :

i Ye_é_.

29




. CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY -
- Company Name: * RoXAS HOLDINGS, INC. - | -

Date: .MARCH 14, 2017

10 4. Have clear and stringent policies and procedures on curbing and penahzlng company '

- oremployee mvolvement in offermg, paying and recelvmg bnbes Yes | Business Conduct Policy
1105 Have a designated officer responsible for ensuring compliance w1th alk relevant : s L
B “-Yes RMCG |
laws, rules, and regulatton as well as ali regulator\/ requwements _ _
" |10.6 Respect intellectual property rights. - v
_ R . Yes

B_usin_e_ss Conduct Policy

30




_ CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY
- Company Name:  ROXAS HOLDINGS, INC. .

Date: March 14, 2017

"-:1_0 7 Establish and commit itself to an alternative dispute resolution system so that
' conflicts and difference with counterparties, particularly with sha reholders and other
key stakeholders, would be settled in a fair and expedltlous manner.

. Yes

This is o certify that the undersigned reviewed the contents of this document and to the best of my knowledge and. belief, the

- “information contained set forth in this documents is true, complete and correct.

Chairman (Independent director) '
Corporate Governance

Schedule of Annexes:

Annex A - Revised Manual on. Corporate Govemance_
Annex B - Amended By-Laws . : '
Annex C - Audit Committee Charter. N
Annex D - Business Conduct Policy

Annex E- Amended Articles of Incorporation:
' ' 31

HUBERT D. §UBIO
President and CEO




