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25 June 2018

SECURITIES AND EXCHANGE COMMISSION
Ground Floor Secretariat Building

PICC Complex, Roxas Boulevard

Pasay City, 1307

Attention: Vicente Graciano P. Felizmenio, Jr.
Director
Market and Securities Regulation Department

Re: Medco Holdings, Inc.
Integrated Annual Corporate Governance Report

Gentlemen:

In connection with the Undertaking dated 29 May 2018, we submit herewith the
duly consularized original of the Integrated Annual Corporate Governance Report.

We trust that you find the foregoing to be in order.

Very truly yours,

Medco Holdings, Inc.

31/F Rufino Pacific Tower, 6784 Ayala Avenue, Makati City 1229, Philippines
Tels.: (632) 811-0465 to 66 Fax: (632) 840-3549
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Prmmple 1: The company should be heoded by a compe’renf worklng board To fosier 1‘h long Term success offhe
corporation, and to sustain its competitiveness and profitability in o manner consistent with its corporate objectives and the

direc

Board is composed

experience or expertise inat is
relevant to the company’s
industry/sector.

with collective waorking knowledge,

Compliani

Board has an appropriate mix of
compeience and expertise.

Compliant

Directors remcin qualified for their
positions individudlly and
collectively to enable them to fulfill
their roles and responsibilities and
respond to the neeads of the
organization

Boord is composed of ag majority of
non-executive directors,

Compliant

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

ltem ¢: Directors and Positions
Held/Business Experience for
the last § years: Page 13 - 14
hitps:/fwww.medco.com.ph/d
ocus/MED_Annual Report_201
7.pdf

Qut of the 7 Directors of the

Corporation, 3 are non-
executive directors, 2
executive and 2 are
independent.

2017 Annuct Repori

ltem 9: Directors and Positions
Held/Business Experience for
the last 5 years: Page 13 - 14




Company provides in ifs Boarc
Charter and Manual on Corporate
Governance a policy on training of
directors.

hitps://www.medco.com.ph/d
ocus/MED_Annual_Report_201

evised Manual of  Corporate
Governance
Adicle ¢ Commitment to Good

Corporate Governance: Page 17

1. Board
diversity.

Corporate Governance: Page
17
hitps:/fwww.medco.com.ph/d
ocus/MHI_Revised Manual_of_

Non- hitps://www.medco.com.ph/docu
Compliant s/MELRevised Manual_of_Corp_ G
ov_2017.pdf
The Company is in the process of
establishing a Board Charter.
Company has an crientation Cerfificale of Altendance for | The Company is in fhe process of
program for first fime direciors. NOM- Corporate Governance | estabtishing an ctientation program
Compilicnt Program for 2017 for first fime directors
hitps://www.medco.com.ph/d
ocus/Corp_Gov_Forum_28Nov
Company has refevant annual 2017.pcif
condinuing hraining for al directors.
Revised Manual of Corporate
Govermnance
Complicnt Adicle 2 Commilment to Good

Compliant

Corporation, 3 are women.

2017 Annual Report




- Boc] is ssnd y Corporale

Compliant

[ The Company’s Corporate

Secretary.
Corporate Secretary is a separate
individual from the Compliance Complicnt
Officer.
Corporate Secrefary is not a
member of the Board of Directors.
Compliant

ltem 9: Directors and Positions
Held/Business Experience for
fhe last 5 years: Page 13
htips:/fwww.medco.com.ph/d
ocus/MED_Annual_Report_201
7.pdf

Revised Manugl of Corporate

Governgnce

Atticle 3 (A) Composition of the

Board: Page 3

hitps://www.medco.com.ph/fd

ocus/MHl_Revised_Manual_of
2017 .pdf

Secretary is Atly. Jonas S.
Khaw.

pMs. Pauline C. Tan is the
Company's Cempliance
Officer.

2017 Annwal Report

ltem 9. Directors and Positions
Held/Business Experience for
the last 5 years: Page 14,
hitps://www.medco.com.ph/d
ocus/MED Annual_Report_ 201
7.pdf




4. Corporate Secrelary atiends 2017 Corporaie Goevernance

training/s on corporate Serminar

govenance. hitp://edge.pse.com.ph/open
DiscViewer.dogedge no=7345
6332a3360c203318251¢925732
Od#sthash.wF7KEOV5.dpbs

Ms. Pauline C. Tan is ihe

Bocrd isassisied by a Complicihce

Officer. Compliant Company's Compliance
2. Compliance Officer has a rank of Officer. Ms. Tan has o position
Senior Vice President or an equivalent to SVYP.
equivalent position with adeguale Compliant
stature and authority in the
corporation. 2017 Annual Report
3. Compliance Officeris not a ltem 9. Directors and Positions Ms. Tan is o director of the
member of the board. Held/Business Experience for Company.

the last 5 years: Page 13.
hitps://www.medco.com.ph/d | The Cormpany has detenmined thal
Non- ocus/MED_Annual_Report_201 | Ms. Tan is best suited 1o be iis

7.pdf Compliance Officer because of her

Compliant knowledge «and experlise  In
relevant laws, rules, regulations,
and regulatory requirements

4. Compliance Officer altends Certificate of Attendance for
fraining/s on corporate Compliant | Cerporate Govermance

governcance. Program for 2017




https:/ fwww.medco.com.ph/d ]
ocus/Corp_Gov_Forum_28Nov
2017 pdf

2017 Corporate  Governdance
Seminar

hitp://edge.pse.com.ph/open
DiscViewer.do?edge_no=7345
6332c133460c2a3318251¢925732
Ddfsthash.wF/kEOVS.dpbs




Principle 2: The fiduciary roles, responsibilifies and accountabilifies of the Board as provided under the law, the company’s
arlictes and by-laws, and other legal pronouncements and guidelines should be clearly made known fo all directors as well

as {e] ckhoiders and other stakeholders,
.Recommendatio

1. Directors act on a fully informed Revised Manuatl of Corporate
basis, in good faith, with due Governance
diligence and care, and in the best Arlicle 3 (F) Responsibilities,
interest of the company. Dulies and Funciions of the

Compliant | Board: Page 6-8

hitps:/ fwww.medco.com.ph/c
ocus/MHI Revised_Manual_of_
Corp_Gov_2017 pdf

1. Board oers the develnent, | Revised Manual of Cormporate

review and approval of the Compliant Govemange

company’s business objectives and P Atrticle 3 (F) Responsibilities,

siraiegy. Duties and Functions. of the N
2. Board oversees and monitors the Board: Page 4-

implementation of the company’s 8hitps:/ /www.medco.com.ph/

business objeciives and strategy. docus/MHI_Revised_Manual_of

_Corp_Gov_2017.pdf
https://www.medco.com.ph/d
ocus/MHI_Revised Manual_of_
Compliant | Corp_Gov_201/7.pdf

The Company reviews ils
business objectives and
strategy  annually  and  cs
needed.




1

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

Compliant

Company Website

hitps://www.medco.com.ph/
mecdco_business_prafile.himt

Company Mission: We are
holding company that s
committed to providing long
term value enhancement for
our shareholders by constanily
being on the jook-out for
profifable investment
opportunities.

Company Vision: We aim 1o be
a holding company that is a
madel of effeciive corporate
govemnance and d socially
responsible  member of  the
business community.

The Company reviews its
business objectives andl
strategy  annually  and  as

neecded.




2. Board has a strategy execution Non- " [ The Board is guided by strcﬂegy7

process that facilitaies effective Compliant execution framework:
management performance and is

attuned to the company's business 1. The Board sets the Compuany’s
environment, and culture. , direciion, goals and objectives

al the start of the year.

2. Senior management is fasked
to disseminate and implement

' strategic  initiatives  formulated

by the Beard.

3. The Board regutarly monitors
Management performance on
a periodic basis.

" headed by a competent | WComy Chdirperson is
and qualified Chairperson. Mr. Bobby Cheng Sdi Chong.

2017 Annual Report

ltem 9: Directors and Posilions
Held/Business Experience for
fhe last 5 years: Page 13.
hitps://www.medco.com.ph/d
ocus/MED _Annual_Repori_201

Compliant

1. Board ensures cnd adopis an Revised Manual of Corporate
effective succession planning Govemance
orogram for directors, key officers Adicle 3 (F) Responsibilities,
and management. Duties and Funclions of the

Board: Page 6-8

hitps:/ fwww.medco.com.ph/d

Compliant




2. Board adopis a policy on the ocus/MHI_Revised_Manual_of_ | The  Company  has policy on

retirement for direciors and key Corp_Gov_ 2017 pdf refirement of officers and
officers. employees, as approved by the
Board on 18 March 2008,
Non-
Compliant

However, the Company is still in the
process of establishing a policy on
refiremant of directors.

"~ Board ohgns The remuneration of Rwse ' of

key officers and board members Governance
with long-term interests of the Compliant | Article 3 (J} Remuneration of
companny. Directors and Officers: Page
10-11 |
2. Board adopts a policy specifying hitps://iwww.medco.com.ph/d
the relationship between i ocus/MHL Revised_Manual_of _
Compliant

remuneration and perforrmance. Corp_Gov_2017 pdf

3. Directors do not participate in
discussions or deliberations

. . . ; . Compiiont
involving his/her own remuneration.

.@r’sﬂsig;s;u,,c‘h as claw back
provision and deferred bonuses.




COMME

Roard has a formal and

Revised Manual_of Caorporate

shortlists condidates.

tfransparent board nomination and Nonj
- . Compliant
eleciion policy.
Roard nomination and election
policy is disctosed in the
company's Manual on Corporate
Governdance.
Non-
Compliant
RBoard nomination and election
policy includes how the company
accepted nominations from
rinority snareholders.
Mon-
Compliant
4. Board nomination and etection
policy includes how the board Compliant

Govemance

Revised Manual ofl Corporate

Govermnance

Atticle 3 (K) Board Committees:
Page 11-12

hitps:/ /www.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_ 2017 pdf

2017 Definitive  Information

The Company is in the process of
establishing a format  and
fransparent board nomination and
clection policy.

Statement

ltem 5. Directors and Executive
Officers: Page 10.

https://www.medco.com.ph/d
ocus/MFD_2017_DIS_nov24.pdf

Revised  Manual  of  Corporate
Govemance

Article 3 (K) Board Commiitees:
Page 11-12
hiips://www.medco.com.ph/docu
s/MHI_Revised_Manual_of_Corp_G
ov_ 2017 pdt

The Company is in the process of
establishing o formal and
transparent board nomination and
election policy.

Revised Manual _of Corporate
Govermnance

Adicle 3 (K) Board Committees:
Page 11-12

htips:/ fwww.medco.com.ph/docu
s/MHI Revised Manual_of Corp_G
ov_2017 pdf

The Company is in the process of
establishing a formal and
transparent board nomination and
election policy.




Bodrd nomination and election
policy includes an assessment of
the effectiveness of the Board’s
processes in the nomination,
election or replacement of a

Revised  Manuyal  of Corporcﬂé—\

director. Non-
Compliant
Board has ¢ process for ideniifying
the quality of directors that is
aligned with the sirategic direction
of the company.
Non-
Compliant

Governance

Article 3 (K) Board Committees:
Page 11212

hitps:/ fwww.medco.com.ph/docu
s/MHI Revised_Manual of_Corp G
ov_2017 pdf

The Company is in the process of
establishing a formal and
transparent board nomination and
election policy.

Revised Manual __of _Corporate
Govermance

Article 3 (K) Board Committees:
FPage 11-12

hittps:/ /www.medco.com.ph/docu
s/MHI_Revised Manual of_Corp_G
ov_2017 pdf

The Company is in the process of
establishing a format and
transparent board nomination and.
eleclion policy.




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

Compliant

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

Complicnt

RPT policy encompasses cll entities
within the group, taking info
account heir size, struciure, risk
profile and complexity of
operations.

Compliant

Revised Manual of Corporot?'
Governance

Article 3 (F) Responsibilities,
Duties and Functlions of the
Board: Page é-8
hitps://www.medco.com.ph/d
ocus/MHE Revised_Manual of_
Corp_Gov_2017.pdf

Policies on Related Pdrty
Transactions
hitps:/fwww.medco.com.ph/d
ocus/MHI_Related_Party_Trans
actions.pdf




poard cleatty defines the threshold
for disclosure and approval of RPTs
and categorizes such transactions
according o those that are
considered de minimis or
transactions that need not be
reported or announced, those that
need o be disclosed, and those
that need prior shareholder
approval. The aggregate amount

Policies on Related Party
Transaciions
hittps://www.medco.com.ph/d
ocus/MHI_Related_Party_Trans
actions.pdf

Policies on Related Parly
Transactions [Annex "E")
Categories are as follows:

{1) Directors.

{2) Jaint Ventures

of RPTs within any twelve (12} Compliant | (3) Subsidiaries
month period should be {4). Enfities Under Common
considered for purposes of Control
applying the thresholds for (5) Substantial Stockholders
disclosure and approval, {6) Officers including spouse/
children/ siblings/ parents
{7} Directors including spouse/
children/ siblings/ parents
(8) interlocking director
retationship of Board of
Direciors
Board establishes a voting system Revised Manugl of Corporaie
whereby a majority of non-related Governance
party shareholders approve Arlicle 6. Stockholders’ Rights
specific types of related party and Prolection of Minorily
fransactions during shareholders’ Stockholders’ Interests: Page 14
meelings. Complicnt hitps://www.medco.com.ph/d

ocus/MHI_Revised_Manual_of_
Corp_Cov_2017.pdf

The Company does not have
significant related party
transactions.




Board is primarily responsible for
approving the selection of
Management led by the Chief
Executive Officer {CEO) and ithe
heads of the other conirol
functions (Chief Risk Officer, Chief
Compliance Officer and Chief
Audii Executive).

Compliant

Revised Manual of Corporate
Governance

Articte 3 (H) Internal Conirol
Responsibilities of the Board:
Page 9-10
hitps://www.medco.com.ph/d
ocus/MBI_Revised_Manual_oi_
Corp_Gov_2617 .pdf

The Management Taam of the

Company consisis of the

following:

1. President - Mr. Dionisio E.
Carpio, Jr.

2. Chief Compliance Officer -
Ms. Pauline C. Tan

3. Chief Audit Executive —
Pauline C. Tan

ol

Roard is primarily responsible for
assessing the performance of
Management ied oy the Chiei
Execulive Officer (CEQ) and the
heads of the other control
funciions (Chief Risk Officer, Chief
Compliance Officer and Chiet
Audii Fxecutive).

Complicant

Revised Manual of Corporate
Governance

Article 3 (H) Internal Control
Responsibilities of the Board:
Page 9-10
hitps://www.medco.com.ph/d
ocus/MHI_Revised Manual_of_
Corp_Gov_2017.pdf

The Board Q155€85 the
petformance of the
Management annually and as
needed




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

Compliant

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

mmendgtion 2.10
oard oversees that an
appropriate internal confrol system
isn place.

Compliant

Compliant

The internat control system includes
a mechanism for monitering and
managing polential conflict of
interest of the Management,
members and shareholders.

Compliani

Revised Manual of Corporale

Governance

Adicle 3 (H) Internal Control
Responsibilities of the Board:
Page $-10
https://www.medco.com.ph/d
ocus/MHI Revised_Manual_of
Corp_Gov_2017.pdf

Revised Manual of Corporate
Governance

Aricle 3 {H) Internal Control
Responsibilities of the Board:
Page 9-10
htips://www.medco.com.ph/d
ocus/MHI_Revised_Manudal_of
Corp_Gov_2017 pdf

Policies on Conflict of Interest
hitps:/fwww.medco.com.ph/d
ocus/MHI_Conflict_of_Interest.
pdf




3. Bouard cspp]*oves the tnternal Audlit
Charier.

Compliant

Revised Manuai of Corporate

Governance

Article 3 (K) Board Committees:
Page 11-12
hitps://www.medco.com.ph/d
ocUs/MHI_Revised_Manual_of_
Corp_Gov_2017 pdf

Audit Commiitee Charter

https://www.medco.com.ph/d
ocus/audit_Committee_Charte
r.pdf




Board oversees that the company

has in place a sound enterprise risk
management {ERM) framewaork 1o
effectively identify, monitor, assess
and manage key business risks.

Non-
Compliant

I IS I

| Revised _Manual__of Corgoru’n?\
Governance
Article 3 (H) Internal Control
Responsibilities of the Board: Puge
2-10
ht‘rps:/lwww.medco,com.ph/docu
s/ MHLRevised_ManuoLof_Corp_G
ov_2017 pdf

Reviseqg Manual  of Corporate
Governance

Article 3.{K) Board Committees:
Page 11-12
hh‘ps://www.medco.com.ph/c]ocu
s/MHLRevised_ManuoLof_Corp_G
ov_2017 pdf

Audit Committee Charter
hﬂps://www.medco.com.ph/docu
s/Audit_Committee_Charter.pdf

Based on the relafively simple
nature of its business as a holding
company and the small volume
and size of its fransactions and the
minimal degree of risks involved in
its pusiness, the Company has
defermined that it does not need
to establish an ERM framework at
this fime.




2. The risk management framework
guides the board in identifying
units/business lines and enierprise-
ieve| risk exposures, as well as the
effectiveness of risk management
strategies.

1. Bardhs a arter that
formalizes and clearly states its
roles, responsibilities and

Non-
Compliant

accountabilities in canying out its Nor-
S Compliant
fiduciary role.
2. Board Charter serves as a guide to
the directors in the performance of
their functions.
Non-
Compliant
3. Boord Charter is publicly available
and posted on the company’s
website.
Non-
Compliant

Based on the relatively simple
nature of its business as a holding
company and the small volume
and size of ifs transactions and the
minimat degree of risks involved in
its business, the Company has
determined that i does noi need
to establish an ERM framework af
fhis fime.

The Company is in the process of
establishing a Board Charter that
formualizes and clearly states its
roles, responsibilities and
accountabilifies in carrying out ifs
fiduciary role.

The Company is in the process of
establishing a Board Charier that
formalizes and clearly states its
roles, responsibilities and
accountabilities in carmying ouf ifs
ficluciary role.

The Company is in the process of
establishing a Board Charter that
formalizes and cleary states its
roles, responsibilities and
accountabilities in camying oui iis
fiduciary role.




W Roard has a clear insider frading | ’ Policies on Business Ethics N
policy. htps://www.medco.com. ph/d
ocus/MHI_Business Conduct_Et
hics.pdf
Compliant

Policies on Conflict of Interest
nitps://www.medco.com. phid
ocus/MHIL_Conflict_of_ Interest.
df

he ,rachc'e or ensunng fhct the ool
_msconduded atarm's ] e
: 15 dnd a’rmcrketrates o e _ |
B [ndiccﬂe ihe types of decision

' requmng bodrd of directors’
_ ‘approval | and where ihere are R _
disclosed. | SRR J




tablist

1. Board establishes beard
committees that focus on specific
board functions to cid in the
optimal performance of ifs roles
and responsibilities.

Principle 3: Board committees should be setup
functions, particulady with respect to audit, risk management, related party ransactions, ahd o
govemance concers, such as homination and remuneration. The composition, functions and responsibilities of ail
i d should be contained in a publicly availabl

Compliant

Govermnmance

Arficle 3 {F) Responsibililies,
Duties and Funclions of the
Board: Page 7
httos://fwww.medco.com.ph/d
ocus/MHI_Revised_Manual_of
Corp_Gov_2017 pdf

o the extent possible to suppor the ffchveerformance of the Bocird's '-

e Commiltee Charter.

Revised Manuai of Corporate

ther key corporate




Board establishes an Audit
Committee to enhance ifs
oversight capability over the
company's financial reporting,

interncd control system, infernal and

external audit processes, and

compliance with applicable laws

and regulations.

Compliant

Revised Mahudl of Corporate
Governance

Arlicle 3 (K) Board Committees:
Page 11-12
hitps://www.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_2017.pdf

Revised Manudl of Corporate
Governance

Aricle 4 (F) Accountability and
Audit: Page 14
hitps://www.medco.com.ph/d
ocus/MHI Revised_Manual_of
Corp_Gov_201/ . pdf

“The Board, affer censutiations
with the Audit Committee, shalt
recormmend to the
stockholders an external
auditor duly accredited by the
Commission who shcit
undertake an independent
audit of the Corporation.”




Audit Committee is composed of 2016 Annyal Corperate
atleast three appropriaiety Governance Report
cuaiified non-executive directors, E. Board Commillees: Page 21

the majority of whom, including the - 22,

Chairmnan is independent.

Complicint

https://www.medco.com.ph/d
ocus/MHI_Revised_ACGR_2016
Jodf

2017 Definitive  Information.
Statement

tlem 7 Appoiniment of
Independent Public
Accouniants: Page 14 =15,
https://www.medco.com.ph/d
ocus/MED 2017_DIS_nov24.pdf

2017 Annual Report

tlem 9: Directors and Positions
Held/Business Experience for
the last 5 years: Page 15 - 16.
hitps://www.medco.com.ph/d
ocus/MED_Annual_Report 201
7.pdf

PSE Edge: Material
Information/Trgnsaciions
http://edge.pse.com.ph/open
DiscViewer.do2edge_nho=a794
5ehact77d41843ca035510bsec
2b#sthash.Y35QVVek.dplbs

The members of the Audit
Committee of the Corporation
ae Ms. Cay D, Ang
{Chairmamn), Mr. Solemon R. B.
Castro  {Member), cnd M.
Edna D, Reyes (Membet).




All the memibers of the commitiee
have relevant background,
knowledge, skills, and/or
experence in the areqs of
cccounting, auditing and finance.

Compliant

2016 Annual Corporate
Governance Report

E. Board Committees: Page 21
- 22,
https://www.medco.com.ph/d
ocus/MHL Revised ACGR_2016
pdf

2017  Definitive  Information
Staternent

ltem 7. Appointment of
Independent Public
Accountants: Page 14 - 15,
hitps:/fwww.medco.com.ph/d
oCUs/MED_2017_DIS_nov24 pdf

2017 Annual Report

ltem 9. Directors and Positions
Held/Business Experience for
the last 5 years: Page 15 - 16,
hitps:/fwww.medco.cam.ph/d
ocus/MED_Annual_Repori_201
7.pdf




The Chairman of the Audit

1.

]

Committee is not the Chairman of
the Board or of any other
committee.

Compliant

lement 1 mi on 3
Audit Committee approves alt non-
audit services conducted by the
external auditor.

Compliant.

2016 Annual Corpoﬁe—r

Governance Report

E. Board Commiitees: Page 21
-22,
hitps://www.medco.com.ph/d
ocus/MHI_Revised_ACGR_2016
pdf

2017 Definitive _Information
Staternent

ftem 7. Appoiniment of
Independent Public
Accounlants: Page 14 - 15.
https://www.medco.com.ph/d
oCUS/MED_2017_DIS _nov24.pdi

2017 Annual Report

ltem 9: Directors and Positions
Held/Business Experience for
the last 5 years: Page 15 - 14,
https:/fwww.medco.com.ph/d
ocus/MED_annual_Repori_201
7.pdf

The Chairman of the Audit
Committee is Ms. Caly D. Ang.

On its meeting date
August 2017, the Board
approved the non-audit
services conducted by the
external audifor.




Audit Commitiee conducts regular
meetings and diclogues with the

externdl audit team without Compliant.
anyone from management

For 2017, the Audit Commitiee
held its annual meeting on 10
August 2017,

Board establishes a Corporo’re
Governance Commitiee fasked to
assist the Board in the performance
of its corporate governance
responsiilities, including the
functions that were formerty
assigned to a Nomination and
Remuneration Commities. Compliant

Revised Manudl of Corporate
Govemance
Article 3 (K) Board Committees:
Page 12-13.

https://vwww.medco.com.ph/d
ocus/MHI Revised_Manuat_of _
Corp_Gov_2017.pdi

PSE Edge: Material
Information/Transactions
hitp:/fedge.pse.com.ph/open
DiscViewer.dogedge no=a/%4
5e5acf77d41843ca035510béec
2b#sthash. Y35QVVék.dpbs




2. Corporate Governance T 2017 Annual Report ]

Commitiee is composed of af least ltem 9: Directors and Posilions
three members, all of whom should Held/Business Experience for the
be independent directors. last 5 years: Page 15 - 16.

hitps:/ /www.medco.com.ph/docu
s/MED_Annual_Report_2017.pdf

PSE Edde: Material
information/Transactions
http://edge.pse.com.phfopenDisc
Viewer.do2edge_no=al/%45e5act/
7d41843ca035510béec2b#sthash.Y
35GvVVék.dpbs

Non-

. The members of the Corporate
Compliant

Governance Commiitee are M.
solomon R. B Castro (Chairmant,
Mr. Dionisio Carpio, Jr. [Member)
and Ms. Caly D. Ang (Member). Mr.
Castro ., and  Ms.  Ang  dre
independent directors.

The Company has determined that
the presence of 2 independent
directors {out of 7) is sufficient 1o
ensure the independence of 1he
Board, which allows it to exercise
an objective and independent
iucdgment on alt corporate affairs.

3. Chairman of the Corporale o
Govemance Committee is an Mr. Solomon R. B Castro,
independent director. Compliant | Chairman of the Corporate




" Corporate Govermnance
mmitlee meef ot least twice -

Risk Oversight Commiliee (BROC)
that should be responsible for the
oversight of a company’s
Enterprise Risk Management system
to ensure its functionality and
effectiveness.

Non-
Compliant

Based on the relatively simple
nature of its business as a holding
company and the small volume
and size of its transactions and ihe
minimal degree of iisks involved in
its business, the Company has
determined that it does not need
to establish o BROC af this time.

BROC is composed of af least ihree
members, the majority of whom
should be independent direciors,
including the Chairman.

Non-
Compliant

gased on the rejatively simple
nature of its business as a holding
company and the small volume
and size of its transactions and the
minimal degree of risks involved in
its business, the Company has
defermined that it does not need
to establish a BROC af this time.

The Chairman of the BROC is not
the Chairman of the Board or of
any other commiffee.

Non-
Compliant

Based on the relatively simple
nature of its business as a holding
company and the small volume
and size of its transactions and the
minimait degree of risks invelved in
its business, the Company has
determined that it does not need
1o establish a BROC at this time.




Atleast one member of the BROC
has relevant thorough knowledge
and experience on risk and risk
management.

commendatio

Board ssiablishes a Related Party
Transactions (RPT) Committee,
which is tasked with reviewing all
material retated party fransactions

Non-
Compliant

Based on the relatively simple
nature of its business as a holding
company and the small volume
and size of is fransactions and the
minimal degree of risks involved in
ifs business, the Company has
dgetermined that it does not need
to establish a BROC atf this fime.

Based on the relatively simple
nature of iis business as a holding
company and the small volume
and size of iis transactions and the

of the company. Neon- minimal degree of risks involved In
Compliant its business, the Company has
determined that it does net need
to establish a RFT Committee at this
fime.
RPT Committee is composed of at Based on the relatively simple
least three non-executive directors, nature of its business as a holding
two of whom should be company and the small volume
independent, including the and size of its fransactions and the
Chciinman. Non- minimcil degree of risks involved in
Compliant its business, the Company has

determined that it does not need
fo establish a RPT Committee at this
tfime.




All established committees have a
Committee Charter stating in plain
terms ineir respective purposes,
mermberships, structures,
operations, reporting process,
resources and other relevant

Audit Committee Charter
https:/fwww.medco.com.ph/docu
s/Audit Committee_Charter.pdf
The Company has an Auvudil
Committee Charter, which states in
plain tenms ils respeciive puUrposes,

information. mernberships, structures,
Non- operations,  reporfing  process,
Compliant resources  and  other  relevant
information.
The Company is in the process of
establishing a Charter for  the
Corporate Govemnance
Commitice.
Committee Charlers provide The Company is in the process of
standards for evaluating the Non- establishing « Charier for  the
performance of the Committees. Compliant Corporate Govermnance
Committee.
Committee Charters were fully The Audit Committee Charter
disclosed on the company's of the Company can be found
website. . in
Compliant

hitps:/ fwww.mnedco.com.ph/d
ocus/Audit_Committee_Charte
r.pdf




Principle 4: To show full commitment to the company, the directors should devote the fime and attention ncessury fo

properly and effeciively perform their dufies and responsibilities, including sufficient fime to be familiar with the corporation's
| business.
‘Recommendation4.1 e _
1. The Directors atfend and aclively For 2017, the Board conducted
participate in alt meetings of the the following meetings:
Board, Commitiees and
shareholders in person or through Dale.oi
lele-/videoconferencing Meeling  Altendance
conducted in accordance with
the rules and regulations of the 17-Jan-17 100%
Commission. 28-Mar-17 100%
. 27-Apr-17 100%
Compliant | 31 pay-17 100%
21-Jun-17 100%
09-Aug-17 100%
14-Aug-17 100%
25-Aug-17 100%
27-8ep-17 100%
C06-0Oci-17 100%
24-Nov-17 100%
15-Dec-17 100%
2. The directors review meeting Revised Manual of Corporate
materials for aif Board and Govermgance
Committee meelings. Article 3 (G) Specific Dulies and
Responsibilities of a Director
; Page 8-9 ':
Compiiant hteps://www.medco.com.ph/docus
/MHI_Revised Manual_of Corp G
ov_2017 pdf
3. The directors ask ihe necessary Compliant Revised Manuadl of Corporale
| questions or seek clanlications and Goyeinance




explanations during the Board and
Committee meetings.

concumenity serve in a maximum
of five publicly-listed companies to
ensure that they have sufficient
time to fully prepare for minutes,
challenge Management’s
proposals/views, and oversee the
long-term strategy of the
company.

mmen n

board before accepting ¢

does not have any . -
firectors who serve in
e than fwo boards of fisted
ompaniés outside of the droup.

Compliant

he directors notify the company's Compliant None

Atticle 3 {G) Specific Dulies and
Responsibilities of a Directorn
Page 8-9
hitps:/fwww.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_2017.pdf

2016 Annugl
Governance Report

A. Board Matters: Page 5.
https:/fwww.medco.com ph/d
ocus/MHI Revised_ACGR_Z016
pdf

Corporate

Revised Manudl of Corporate
Govermnance

Adicle 3 (B) Multiple Board
Seats: Page 3 4.

htips:/ /www.medco.com.ph/d
ocus/MHE Revised_Manual_of_
Corp_Gov_2017.pdf

None of the Directors
concurrenily  serve in  other
listed companies

of the Directors
concurently serve in  other
listed companies




ompany schedules board of

fhe financial year. -

eelings before 1he sTarf . L

]

' ‘of direcfoys meef c:’f Iees’f $iX.




Principle 5: The board should endeavor to exercise an objective and indep’nden’r}udgmem cnall corporoie affairs

-Recommendaiion

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

Non-
Compliant

2017 Annual Report

item 9: Directors and Posilions
Held/Business Experience for the
last 5 years: Page 13- 14
hitps://www.medco.com.ph/docu
s/MED_Annual Report_2017.pdf

Revised Manual of Corporate
Governance
Aricle 3 (A) Composilion of lhe
Board: Page 3
https://www.medco.com.ph/docu
s/MHI_Revised_Manudl_of_Corp G
ov_2017 pdf

Under the Manual of Corporate
Governance of the Company, “the
Corporation shall have af least fwo
(2} independent directors or such
number of independent directors
that constifutes twenty percent
{20%) of the members of the Board,
whichever is lesser, but in no case
less than two (2).7

Out of the 7 directors of the Board,
2 are independent; Mr. Solomon R.
B. Castro And Ms, Caly D. Ang. This
constitutes 28.57% or 2/7 of the
Board.




The Company has detemmined that |
the presence of 2 independent
directors {out of 7} is sufficient to
ensure the independence of the
Board, which allows it to exercise
an objective and lndependent

0 .Thmdepdem‘ trecfs pe " 2017 Annual Report

all ihe qudlifications and none of lem 9: Directors and Positions
the disquatifications o hold the Held/Business Experience for
positions. the last 5 years: Page 13- 14

hitps:/ fwww.medco.com.ph/d
ocus/MED _Annual_Repori_201
7.pdf

Revised Manudl of Corporgie
Govemance

Aricle 3 (N) Independent
Directors: Page 14
hﬂps://www.medco.com.ph/d
ocus/MHI_Revised_Manuat_of_
Corp_Gov_2017.pdf

Cornpliant

"The independent directors
shall possess  the necessary
qualifications and none of the
disqudiifications for an
independent  director, a8
provided for in the
Corporation’s by-laws.”

Compcxnyhc:s no shareho[der | Revised Manual of Corporale
agreements, by—|aws provisions, or Compliant | Governance
other arangements that consirdin




the directors’ ability to vote
incependently.

mm o 9.

a cumulafive term of nine yaars
[reckoned from 2012).

1. The inepende‘f directors serve f

Compliant

ise Manudal of Corporate

Atticle & Stockholders’ Rights
and Protection of Minorily
Siockholders’ Interests: Page
14-17

hitps:/ /www.medco.com.ph/d
ocus/MHI_Revised_Manual_of
Corp_Gov_2017.pdf

Governance
Article 3 (N)
Directors: Page 14
ths://www.medco.com.ph/d
ocus/MHI Revised_Manual_of__
Corp_Gov_2017.pdt

independent

“The Board’s independent
directors shalt serve for d
maximum cumulalive temm of
nine {9} years.”

Cerfification _of Independent
Directors [as an atfachment o
the 2017 Definitive: Information
Statement

nitps:/ fwww.medco.com.ph/d
ocus/MED_2017_DIS_nov24.pat

Bolh independent directors will
nave served the maximum term
of ¢ years on 2021,

2. The company bars an
L independent director from serving

Compliant

Revised Manual of Corporate
Coverngnce




in such capacity after the term limit
of nine years.

Adicle 3 (N) Independent
Directors: Page 14
https:/www.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_ 2017 .pdf

“The Board's independent
directors shall serve for o
maximum cumulative term of
nine {9) years. After which, ihe
independent director shall be
perpetually  barred  from  re-
election as such in the
Corporation, bui may continue
to quality for nomination and
election as a non-independent
director.”

In the instance that the company
retains an independent director in
the same capacity after nine
years, the board provides
meritorious justification and seeks
shareholders” approval duting the
annuai shareholders’ meeting.

Compliant

Revised Manual of Corporate
Govermnance

Adicle 32 {N} Independent
Directors: Page 14

hitps:/ fwww.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_2017.pdf

“In the instance that  the
Corporation wants to retain an
independent director  who
recched the maximum term,
the Board shall provide
meritorious  justificafion/s  and
seek shareholders’ approval
cluring the shareholders’
meelting.”




mmendat

1. The positions of Chairman of the
Board and Chief Executive Officer
are held by separate individuals.

Compliant

Both independent directors will
have served the maximum term
of 9 years on 2021.

The Chairman of fhe Board is
Mr. Bobby Cheng Sai Chong.
Mecanwhile, the Chief Executive
Officer of the Company is Mr.
Dionisio E. Carpio, Jr.

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

“Recomme ngs oo

1. If the Chairman of the Board is not
an incdependent director, the
board designates a lead director

among the independent directors.

Compliant

Compliant

Revised Manual of Corporate
Govermnance

Article 3 {C) The Chair and the
Chief Executive Ofticer: Page 4
hitps://www.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_2017.pdf

The Chairman and the CEC are

| Since the Chairman, Mr. Bobby

Cheng Sai Chong is not an
independent  director,  the
Board has desighated M,
Solomon R.B. Castro as ifs lead
director.

PSE Edge: Material
Information/Transactions

http://edge.pse.com.ph/open
biscViewer.do2edge_no=a/94
5e5acf77d41843ca035510bbec
b #sthash Y35QVVék.cpbs




Directors wilh material interest in a
transaction affecting the
corporation abstdin from taking
part in the deliberations on the
transaction.

The non-executive directors (NEDs)
have separale periodic meetfings
with the extemal audiior and
heads of the intemal audit,
compliance and risk functions,
without any executive present.

Revised Manual_of Corporate
Govermdince

Article 3 (G) Specific Dulies and
Responsibilities of a Director.
Fage 8.

hitps:/ /www medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_2017.pdi

There were no cases of this
naiure in 2017.

Comphant

Non-
Compliani

During meetings of the Audi
Commitiee with the external auditor,
heads of the internatl  acudi,
compliance and risk functions, non-
execulive direciors are able to readily
and freely ask questions on maiters for
discussed.

Tne meeftings are chaired by the
lead independent director.

Non-
Compliant

Duing meeiings of fhe Audil
Committee with the externai auditor,
heads of the internal  audit,

compliance and risk functions, non-
executive directors are able to readily
and freely ask questions on maiters for
discussed,




Principle 6: The best measure of the Roard's effectiveness is through an assessment process. The Board should regularly carry
out evaluations to apprdise ifs performance as d body, and assess whether it possesses the right mix of backgrounds and
_competencies.

RBoard conducts an annual set-
assessment of its performance as d
whole.

Compliant

The Chairman conaducis a self-
assessment of his performance.

~ The individual members conduct a

self-assessment of their
performance.

Each committee conducts a self-

assessment of its performance.

Non-
Compliant

Non-
Compliant

Non-
Compliant

Revised Manual of Corporate
Governdnce

Adicle 7. Governance Sell-
Rafing System: Page 17

hitps:/ /www.medco.com.ph/d
ocus/MHIL Revised_ Manuat_of_
Corp_Gov _2017.pdf

2017 _ Definitive
Statement
Compliance on the Corporate
Governance: Page 12

hitps:/ fww:medco.com.ph/d
ocus/MED_2017_DIS_nov24.pdi

Informaition

2017 Annudal Report

Item 13. Corporaie
Governance: Page 17
https://www.medco.com.ph/d
ocus/MED_Annual_Report_201
7.pdf

“The Corporation has
accomplished and submitted
its Corporate Govemance Self-
Rating Form ("CG-SRF"} to the
SEC. The Corporalion reviews
the specific  policies and
regulations on the CGSRF and
determines whether # fully
complies with it. Any devidiion

The Company is in the process of
reviewing the policy on the self-
assessment of the performance of

| the members of the Board,

The Company is in the process of
reviewing ihe policy on the self-
assessment of the performance of
the members of the Board.

The Company is in the process of
reviewing the policy on the self-
assessment of the performance of
the Board Committees.




is immediately discussed
among the members of the
management.”

2017 PSE
Governance Report
hitps://www.medco.com.ph/d
ocus/MHI_Revised_ACGR 2016
paf

Corporate

Every ihree years, the assessments
are supported by an exiernal
faciliiaior.

mmendation &
Board has in place a system that
provides, at the minimum, criteria
and process fo determine the
performance of the Board,
individual directors cnd

Non:
Compliant

commitfess. Non-
Compliarnt

The system allows for a feedback Non-

mechanism from the shareholders. Cormpliant

The Company is in the process of
reviewing the policy on the self-
assessment of the performance of
the members of the Board and the
Board Committees, which may also
include the appointment of an
ferm il

Revised Manual Corporaie
Govermance

Atticle 3 (F) Responsibilities, Duties
and Functions of the Board: Page é
hiips://www.medco.com.ph/docu
s/MHl Revised_Manual_of_Corp_G

ov 2017 .pdf

The Company is in the process of
establishing a system that provides,
ai the minimum, criteria  and
ProCess fo determine the
performance  of  the  Board,
individual directors and committees

The Company is in the process of
establishing a system that system
allows for a feedback mechanism
from the shareholders.




pPrinciple 7. Members of the Board are dTy—bund to apply high ethical standards, taking info account the interests of ol
_ fkehoiders.
-Recommendat

Board adopts a Code of Business
Conduct and Ethics, which provide
standards for professional and
ethical behavior, as well as
arficuiate acceptable and
unacceptable conduct and
practices in internal and external

1 Revised Manual_of Corporate

Governance

Atticle 3 (G) Specilic Duties
and Responsibilities of a
Director: Page 8
https:/fwww.medco.com.ph/d
ocus/MHI Revised_Manual_of_

mis cantrin

dedlings of the company. Compliant Corp_Gov_2017 . pdf
Policies on Business Conduct
and Ethics
hitps:/ /www.medco.com.ph/d
ocus/MHI_Business_Conduct_Ef
hics.pdf

The Code is propetly disseminated . The Code is properly disclosed

) Compliant | . . .

to the Board, senior management in its website.

and employees.

The Code is disclosed and made Please see below link:

available 1o the public through the

cormpany websife. Compliant hitps://www.medco.com.ph/d

i

policies and procedures on
curbing and pendlizing company
involvement in offering, paying
and receiving bribes.

Non-
Compliant

ocus/MHI_Business_Conduct_t}

The Company is in the process of
establishing policies and
procedures on curbing and
penalizing company involvement in
offering, paying and receiving
bribes




Board ensures the proper and
efficient implementation and
monitoring of compliance with the
Code of Business Conduct and
Ethics.

Compliant

Board ensures the proper and
efficient implementaiion and
monitoring of compliance with
company internal policies.

Compliani

Given the smaill size of the
Company's personnel,  fhe
Board directly monitors  their
compliance with the Code of
Business Conduct and Ethics
and internal policies

The Directors, Senior
Management and all
employees of the Company
are required to comply with the
Company Policies on Business
Conduct and Eihics.

There have been no findings of
non-compliance with
Company Policies on Business
Conduct angd Ethics.




i. Board es’robllshes corporate
disclosure policies and procedures
to ensure o comprehensive,
accurate, reliable and fimely
report to shareholders and other
stakeholders that gives a fair and
complete picture of a company’s
financial condiition, results and
business operations.

Compliant

The Comcmy 5 gid ¥ its

Revised Manual of Corporate
Governance and disclosure
rules set forth by the Securities

and Exchange Commission
and the Philippine  Stock
Exchange.

Revised Manual of Corporate
Governance
hitps://www.medco.com.ph/d
ocus/MHI_Revised Manual_of_
Corp_Gov_2017.pdf

In addition fo current reports

and disclosures, the following

are peiiodic reporls made

avdilable to shareholders:

information Statement

Press Release

Annual Report

Quartery Repori

Public Ownership Report

List of Top 100 Sfockholders

Statement of Changes in

Beneficial Cwnership  of

Securities

8. Material
Information/Transactions

9. Nofice . of Annual

Shareholder's Meetin

Nk =

S o "Disclosure and Transparency
Principle 8: The company shautd establlsh corporaie disclosure policies and procedures that are practical and in
accordance with best practices and regulatory expectations.




Company distributes or makes
available annual and guarterly
consolidated reports, cash flow
stafements, and special audit
revisions. Consolidated financial
statements are published within
ninety (20) days from the end of
the fiscal year, while interim reports
are published within foriy-five {45)

The Company's 2017  Audited
Financial Statements  were  first
disclosed on 16 April 2018 fo the
Securities and Exchange
Commission, together with ifs
Annual Report, foliowing the PSE
rutes, which is 105 days after the
end of the fiscal year,

) Non- - .

clays from the end of the reporting Compliant The Company's interim reports are

period. published within forty-five {45) diays
from the end of the reporting
pericd.
The latest intefim report of the
Company, for the quarter ended
31 March 2018, was filed with the
Philippine Stock Exchange on H
May 2018.

Company discloses in ifs annual 2017 Annuat Report

report the principal risks associated ltem 5: Market for Issuer's Common

with the identily of the company's Equily and Related Stockholder

conlrolling shareholders; the Matters: Page 6

degree of ownership https://www.medco.com.ph/docu

conceniration; cross-holdings s/MED_Annudl Repori_2017.pdf

among company affiiates; and

any imbalances between the Non- The Company is in the process of

controfiing shareholders’ voting Compliant assessing  the principal  risks  to

power and overall equity posifion
in the company.

minority  shareholders  associated
with the idenfity of the company's
confrolling shareholders and  cny
imbalances between the
controling  shareholders’  voting
power and overall equity position in
the compan




Company has a policy requiring all
directors to disclosefreport 1o the
company any dealings in fhe
company’s shares within three
business days.

Non-
Compliant

The Company is in the process of
establishing  policies requiring  all
directors fo disclose/report fo ihe
company any dealings in the
company’s shares within three (3)
business days.  The Company
follows the requirement for filing of
the PSE, which is five (5) business
days of reporting or dealings of the
Company's shares.

Company __Website: ~ Company.
Disclosure

hitps:/ fwww.medco.com.ph/sec_p
se_reports.himl

Actual  dedlings of directors
involving the corporation’s shares
including their nafure,
number/percentage and date of
fransaction are reporfed with the
Philippine Stock Exchange and the
Securities and Exchange
Commission through SEC Form 23-A
ond B (Statement of Beneficial
Ownership).




Company has ¢ policy requiring all
officers fo disclose/report jo the
company any dealings in the
company’s shares within three
business days.

Non-
Compliant

The Company is in the process of
establishing policies requiing ol
officers to disciosefreport fo the
company any dealings in the
company's shares within  three
business days. The Company
follows the requirement for filing of
the PSE, which is five [5) business
days of reporting or dedlings of the
Company's shares.

Company  Websile:  Company
Disclosure
hitps://www.medco.com.ph/sec_p
se_reporis.himi

Actual dedlings of officers involving
the corporation's shares including
their nature, number/percentage
and date of transaclion are
reporfed with the Philippine Stock
Exchange and the Securlies and
Exchange Commission through SEC
Form 23-A and B (Statement of
Beneficial Ownership)




Company discloses the trading of
the corporation's shares by
directors, officers {or persons
performing similar funclions) and
controlling shareholders. This
includes the disclosure of the
company's purchase of its shares
from the market (e.g. share buy-
back program}.

Compliant

Company Website: Company
Disclosure/investor Relations
hitps://www.medco.com.pi/s
ec_pse_reports.hitmi
https://www.medco.com.ph/in
vestor_relations.htmt

Trading of the corporation’s
shares by directors, officers (or
persons  performing simitair
functions) and  controlling
shareholders e reporled are
filed with the Philippine Stock
Exchange and the Secuifies
and Exchange Commission
through its Public Ownership
Reports and List of Top 100
Stockholders.

Company_ Wehbsite: Business
Profile '

https:/ fwww.medco.com.ph/
medco business_profile. him




Board fully discloses alil relevant
and material information on
individual board members 1o
evaluate their experience and
qualifications, and assess any
potential conflicts of interest that
might affect their judgment.

Compliant

2017 Annudl Report

ltem 9: Directors and Posilions
Held/Business Expetience for
the last 5 years: Page 13- 14
hﬂps://www.medco.com.ph!d
ocus/MED_Annual_Report_201
7 .pdf

2016 Annual Corporate
Governance Report

A, Board Matters (6)
Orientation and  Educadtion
Program: Page 12
hitps://www.medco.com.ph/d
ocus/MHL Revised ACGR_2016
Jpdf

]

Board fully discloses alt relevant
and material information on key
executives to evaluate their
experience and gualifications, and
assess any potenfial conflicts of
inferest that might affect their
judgment.

Compliant

2017 Annual Report

item ¢: Directors and Posilions
Held/Business Experience for
the last 5 years: Page 13 - 14
https:/ fwww.medco.com.ph/d
ocus/MED_Annual_Report_201
7.paf

2016 Annuail Corporate

Governance Report A. Board
Malters (6} Orientation and
Education Program: Page 12

hitps://www.medco.com.ph/d
ocus/MHI_Revised_ACGR_2016
pdf




Company provides o clear
dlisclosure of its policies and
procedure for setting Board
remuneration, including the level
and mix of the same.

Non-
Compliant

The Company is in the process of
establishing a formal policy on
Board Remuneration.

Revised Manual _of Corporate
Governance

Aicle 3 (J) Remuneration of
Directors and Officers: Page 10-11
https://www.medco.com.ph/docu
s/MHI_Revised_Manual_of_Corp_G
ov_2017.pat

"The levels of remunerafion of the
Corporation should be sufficient to
be able to aitract and reiain the
services of qualified and
competent directors and officers. A
portion of the remuneration of
execulive directors may be
struciured  or  be based on
corporate and individual
performance.”

Cuirent practice of the Company:
Executive and  Non-bExecutive
Directors are given a per diem
gliowance only.




Company provides o clear
disclosure of ifs policies and
procedure for setling executive
remuneration, including the level
and mix of the same.

Non-
Compliant

The Company is in the process of
establishing a formal policy on
Board Remuneration.

Revised Manuat _of Corporate
Governgnce

Aricle 3 (J) Remuneration of
Directors and Cfiicers: Page 10-11
hitps:/fwww.medco.com.ph/docu
s/MHI Revised_Manudl_of_Corp_G
ov_2017 pdf

“The levels of remuneration of the
Corporation should be sufficient to
pe able to alfract and refain ihe
services of qualitied and
competent directors and officers. A
portion of the remuneration of
execulive directors may De
siructured of  be  based on
corporate and indlividual
performance.”

Current praciice of the Company.
Executive and  Non-Execuiive
Directors are given a per diem
cilowance only.

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

Compliani

2017 Annuct Report

ltem 10: Executive
Compensalion: Page 15

hitps:/ fwww.medco.com.ph/d
ocus/MED_Annuct Report_201
7.odf




Company discloses ifs policies
governing Related Party
Transactions (RPTs) and other
unusual of infrequently occuring
fransactions in their Manuat on
Corporate Govemdance.

Policies  on  Relaied  Parly
Transactions

hitps://www.medco.com.ph/d
ocus/MHI_Related_Party_Trans

actions.pdf

Policies on Conflict of Interest
hitps:/ fwww.medco.com.ph/d
ocus/MHI_Conflict_of_interest.
pdf

Revisod Manual of Corporate
Govermance
Aflicle 3 (G) Specific Dutlies

Compliani | and  Responsibiliies of «
Director: Page 8
st/ fwww.medco.com.ph/d
ocus/MED_Annual_Report_201
7.pdf
If an aciual or potentidl
conflict of interest may arise on
the part of a director, senior
management, or employee,
they should fully and
immediately disclose it and
should not participate in the
decision-making process.
2. Company discloses matetial or 2017 Audited Financidl
significant RPTs reviewed and Statements
approved durng the year, ltem 14. Related Party
Compliant | Transactions: Page 33-36

hitps://www.medco.com.ph/d
ocus/MED_Annual_Repori 201
/.pdf




Company reguires directors to
disclose iheir interests in
transactions of any other conflict of
interests.

. Company makes a full, fair,
accurate and timely disclosure fo
the public of every material fact or
event that occur, particulary on
the dcquisition or disposal of
significant assets, which could
adversely affect the viability or the
interest of its shareholders and
other siokeholders.

Compliant

Compliant

Policies on Conflict of Interest

hitps://www.medco.com.ph/d
ocus/MHI_Conflict_of_Interest.
pdi

Policies on Business Conduct
and Ethics
https://www.medco.com.ph/d
ocus/MHI_Business_Conduct_Fi

Disclosure
https://www.medco.com.ph/s
ec_pse_reports.himl

Copany Wi: mpa




2. Board appoints an independent On 26 June 2017, ihe

party fo evaluate the fairness of Company appointed its
the fransaction price on the External Auditor, Punongbayan
acquisition or disposal of assefs. & Araullo to ceonduct o

verification  report  of  the
advances of the Company to
be converfed into
equity/shares to be issued out
of the increase in authorized
capitat stock of the Company.

Compliant

Supplemen oemmendation
1. Company discloses the existence,

The  Company has no
justification and deiails on shareholder agreements,
shareholder agreements, voting voling trust agreements,
trust agreements, confidentiality confidentiality agreements,
agreements, and such other and such other agreements
cgreements bl moy MRecton | compiant | (5o oo, ane
strategic direction of the strafegic  direction  of  the
company. company.

If there are such agreements,
the same will be disclosed to
the PSE

1. oce Revised Manugl of Corporate

policies, programs and procedures Govemance
are contained in its Manual on Compliant | hitps://www.medco.com.ph/d
Corpordte Governance (MCG). ocus/MHI_Revised_Manual_oi_

Corp_Gov_2017.pdf

2. Company's MCG is submitted to
the SEC and PSE. Compliant | PSE___Edge: Other  SEC
Forms/Reports/Requirements




3. Company's MCG is posted onits

company websiie.

PSE an updated MCG 1o disclose

any changes in its corporate
governance practices.

Does the opony‘s Annud]
Reportt disclose the following
information:

Compliant

Compliant

a. Corporate Objectives

b. Financial performance
indicators

c. Non-financial performance
indicators

d. Dividend Policy

hitp://edge.pse.com.ph/open

DiscViewer.do2edge_no=0{320
A2456e7c1c63318251¢9257320d
#sthash. YR3ZZSrL.dpbs

Revised
Corporate

The
Manua

Company's
of

Governance was submitted to
the PSE and the SEC on 31 May
2017.

The  Company's  Revised
Manual of Corporate
Governance was submitied to
the PSE and the SEC on 31 May
2017.

PSE  Edge: Other  SEC
Forms/Reports/Requirements

hitp:/fedge.pse.com.ph/open

DiscViewer.do2edge_no=0{320
424f6e7¢1c63318251¢:9257320d
#sthash . YR3ZZSrL.dpbs




e. Biographical defails {at least
age, academic qudlifications,
date of first appointment,
relevant experence, and other
directorships in isted
companies) of all directors

f.  Attendance details of each
director in all directors meefings
held during the year

a. Total remunerafion of each
member of the board of
directors

The Annual Report contains a
staiement confirming the
company's 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
Report discloses that the board of
directors conducted a review of
the company's material controls
(including operational, financiat
and compliance conirols) and risk
management sysiems.

The Annual Report/annuat CG
Report contfains ¢ statement from
the board of directors or Audit
Commitlee commenting on the
adequacy of the company’s
internal controls/risk management
systems.




The compuany discloses in the
Annuct Report the key risks to
which the company is maierially
exposed fo (i.e. financidl,
operational including IT,
environmental, social. economic).




Principle 9: The componyshould establish standards for the appropriate selection of an external cuditor, cmd exercise

effective oversight of the same to strengthen the extermnal auditor’s independence and enhance audit quatity.

_Recommenddtion 9.



Audit Commitiee has a robust
process for approving and

recommending the appointment,
reappointment, removal, and fees

of the external auditors.

Compiliant

Revised Manual of Corporate

Governance

Arlicle 3 (K} Board
Committees; Page 11-12
hitps://www.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_201/7.pdf

“The Board, after consultations
with the Audit Committee, shall
recommend 10 the
stockholders an external
auditor duly accredited by the
Comimission who shall
underiake an independent
audit of the Corporation, and
shall provide an  objective
assurance on the manner by
which the financial statements
shal  be prepared and
presented to the
stockholders.”

Audit Committee Charter
hitps:/ fwww.medco.com.ph/d
ocusfAudit_Committee_Chart
er.pdf

2017 Definitive  Information
Statement

ltem 7. Appointmeni of
Independent Public

Accountants: Page 15
hitps://www.medco,.com.ph/d
ocus/MED 2017_DIS_nov24.pdf




The appointment, reappointment,
removal, and fees of the externdl
auditor is recommended by the
Audit Committee, approved by
the Board and ratified by the
shareholders.

Compliant

2017 Definitive  Information
Statement

liem 7. Appoinfment of
Independent Public
Accountants: Page 14

hitps:/ /www.medco.com.ph/d
ocus/MED_2017_DIS_nov24.pdf

For 2017, Punongbayan &
Araullo was reappointed by an
affrmative vote of a majority
of the common shares of the
Corporation.

For removal of the extermal auditor,

the reasons for removal or change
are disclosed 1o the regulators and
the public through the company
website and required disclosures.

Compliant

There is currently no need to
replace or rotate the current
independent auditor.

2017 _ Definitive __Information
Siatement

lem 7. Appointment of
Independent Public
Accountants

hitps://www.medco.com.ph/d
ocus/MED_2017_DIS_nov24.pdf

Revised Manual of Corporate

Governance

Article 5. Accounigbllity and
Audil: Page 15-14

hitps:/ /www.medco.com.ph/d
ocus/MHL Revised_Manuad!_of_
Corp_Gov_2017.pdf




1. Company has a policy of rotating
the lead audit pariner every five
yedars.

the Audit Commilice's
responsibility on:

i assessing the integrity and
independence of extemnal
auditors;

ii. exercising effective
oversight 1o review and
monitor the exiernal
auditor's independence
and objectivity; and

iii. exercising effective
oversight 1o review and
monitor the effectiveness of
the audit process, taking
into consideration relevant
Philippine professional and
regulatory recuirements.

Compliant

Compliant

Revised Manual of Corporate

Governance

Article 5. Accountability and
Audit: Page 15-14
https://www.medco.com.ph/d
ocus/MHI Revised_Manual_of
Comp_Gov_2017.pdf

Audit Committee Chiarter
liem V. Responsiblilities: Page 3
https://www.medco.com.ph/d
ocus/Audit_Committee_Chart

er.pclf

2. Audit Commitiee Charter contains
the Comimittee's responsibility on
reviewing and monitoring the
external auditor's suitability and
effectiveness on an annudt basis.

Compliant

Audit Commitiee Charter

ltem V. Responsibilities: Page 3
hitps://www.medco.com.ph/d
ocus/Audit_Commiitee_Chart

er.padf




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

Compliant

Audit Committee Charter
hitps://www.medco.com.ph/d
ocus/Audit_Commitiee_Chart
er.paf

Revised Manuat of Corporate
Governgnce

Atticle 5. Accountoabilily and
Audit: Page 14-15
hitps://iwww.medco.com.ph/d
ocus/MHI_Revised Manual_of_
Corp_Gov_2017.pdf

2017 Definitive informaiion
Statement

item 7. Appoiniment of
Independent Public
Accountants: Page 15-16
hitps:/ fwww.medco.com.ph/d
ocus/MED_2017_DIS_nov24.pdf




1.

_2.7ﬁt7(:ommiﬂee ensures that the

external auditor has aclequate
qudlity conirol procedures.

iendat

Comondiscioses the nature of
non-audit services performed by its

externdl auditor in the Annudl

Reporl to deal with the potenficl

conflict of interesf.

Compfiant

Non-
Comptliant

Audit Committee Charler
hitps:/ fwww.medco.com.ph/d
ocus/Audit_Committee_Chart

er.paf

Revised Manual of Corporate
Governance _

Aricle 5. Accountability and
Audil: Page 14-15
https:/fwww.medco.com.ph/d
ocus/MHI Revised_Manual_of_
Corp_Gov 2017.pdf

2017 Definifive Information

Statement

item 7. Appointment of
Independent Public
Accountants: Page 15-16
hitps:/ /www.medco.com.ph/d
ocus/MED_20t7_DIS_nov24.pdf

Given the simple nature of the
non-audit  service performed
by its external audilor in 2017,
namely the preparation of a
verification report on  the
advances to be converted
into equity/shares to be
issued out of the increase
in authorized capital stock
of the company, there is no
potential conflict of inferest.




2. Audit Committee stays alert for any
potential conflict of interest
situaitions, given the guidelines or
policies on noen-audit services,
which could be viewed as
impaiing the external auditor's
objectivily.

. Fees 7
not outweigh the fees paid for
audii services.

Compliant

Compliant

Revised Manual_of Corporate
Govermnance

Article 3 (K) Board
Committees: Page 12
hitps://www.medco.com.ph/d
ocus/MHI_Revised _Manual_of_
Corp_Gov_2017.pdf

2017 Definitive inforrmation
Statement

tem 7. Appointment of
Independent Public
Accountants; Page 15

hitps:/ /www.medco.com.ph/d
ocus/MED _2017_DIS_nov24.pdf

For 2017, the aggregale fees

biled for the professiondl
services renderec by
Punongbayan &Aravlio

amounted to Php412,720.00

For 2017, the aggregate fees
billed for the non-audit services
rendered by Punongbayan
&Arauvlio amounied 1o
Php1%7,120.00.




1.

Company's external auditor is duly

engagement
team inspected
by the SEC:

accredited by the SEC under :‘;ﬁme;’i’t f‘hef\é“ G.
e au ovido
Group A category. engageme
nt pariner:
Accreditali  Faringr do.
on number: 1554-A
Date 14 April 2016
. Accredited:
Compliant
Expiry date 14 April 2019
of
accreditalio
n:
Name, Punonglzayan &
address, Arciullo
confact 20t Foor, Tower
- number of 1, the Enterprise
ihe audit Center, 6766
firm Aydla Avenue,
Makati City
2. Company's external auditor
agreed to be subjected to the SEC Date it was N/A
Oversight Assurance Review f::’;:g::ﬁ“i’i SOAR
[SOAR) Inspeciion Program ' subjected:
conducted by the SEC's Office of Non-
the General Accountant {OGA). Compliant Name of fhe Audit  Punongbayan
firm: & Araullo
Members of the N/A




Principle 10: The compoy should ensu

commendation10.4-...

Board has a clear and focused
policy on the disclosure of non-
financial information, with
emphasis on the management of
economic, environmental, social
and governance (EESG) issues of its
business, which underpin
sustainability.

re thatl the material and repr’rc:bie r’lo-fmocic:[ and sustainabilify is

Non-
Compliant

11

sues are

The Company is in the process of
establishing  policies  on  the
disclosure of non-financial
information, with emphasis on the
management of aconomic,
environmental, social and
governance [EESG) issues of ifs
business, which underpin
sustainability,

Company adopts a globally
recognized standard/framewaork in
reporting sustainability and non-
financial issues.

Non-
Compliant

The Company is in the process of
adopting a globally recognized
standard/iramework in reporting
sustainability  and  non-financial
issues.




briefings as channels of
communication 1o ensure the
fimely and accurate disseminafion
of public, material and relevant
information io its shareholders and

other investors.

_Supplemental to Principle. 11
1. Company has a website disclosing
up-to-date information on the

following:

Non-
Compliant

a. Financial statements/reports

{latest quariedy) Compliant
b. Materials provided in briefings to
anailysts and mecdlia Compliant
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
tncorporation and By-Laws Complianit

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

Company  Website; Hnancidl
Reports
https://www.medco.com.ph/fi
nancial_reporfs.himi

Company Website: Compdany
Disclosures — SEC_Form 17-Q
[Quarterly Report)
hitps://www.medco.com.ph/s
ec_pse_reports.himl

The Company did not hold any
media or analysts’ briefings for
2017.

Company Website: Company
Disclosures — Nelice of Annudl
Stockholders’ Meelings
https://www.medco.com.ph/s
ec_pse_reporis.himl

disseminaiing

Based on the relatively simple
nature of ifs business as a hofding
company and the smalt volume
and size of iis fransactions and the
minimal degree of risks involved in its
business, the Company haos
determined that it does not need to
establish  conduct media  and
analysts' briefings at this fime.




prescribed website template.

Compliant

On 8 May 2018, the Company
has approved for a
postponement of the
Company’s 2018 Annual
Stockholder's Meeting, which
was supposed to be held on the
second Friday of May or 11 May
2018, to give the Company
more lime to prepare the
necessary reports and
cisclosures for the meeiing.
(Please see disclosure  on
nttps:/iwww.medco.com.ph/d
ocus/Postponement_of_Annua
| Stockholders_Meeting_2018.p
cif)

Company Website; Company
Disclosures — Minutes of All
General or Specidal
Stockholders' Meeting
https://www.medco.com.ph/s
ec_pse_reporfs.himl

Company  Website:  Business
Profile =  Other  Company
Documents

hitps://www.medco.com.ph/
medco business_profile himl

The Company's website
complies with  the  SEC-
prescribed website templaie.
hitps:/fwww.medco.com.ph/in
dex.hitml




Principle 12: To ensure the m‘regrﬁy ’fronsporency and proper govemance in the conduct of its affairs, the compcmy should
hcave a stron and effective internal control system and enterprise risk management framework

1. Compcmy has cm odequate ond Revised Manucﬂ of Corporofe
effective internal conirol system in Govemance
the conduct of its business. Article 3 (K) Board Committees:
Page 11

htips://www. medco.com.ph/d
ocus/MHL_Revised_Manuail_of_
Corp_Gov_2017.pdf

"The Board reviews the annual
internal audit plan io ensure its
conformity with the cbjectives
of the Corporation. The plan
shall include the audit scope,
resources and budget
necessary fo implement it."

Compliant

The Company implements o
Financial Audit Program.

The Audit Commiitee reviews the
Company's  internal  control
systems yearly.




Company has an adeguate and
effective enterprise risk
management framework in the
conduct of its business.

plement mmenda
Company has a format
comprehensive enterprise-wide
compliance program covering
compliance with laws and
relevant regulations that is
annually reviewed. The program
includes appropriate fraining and
awareness inifiafives to facilitate
understanding, acceptance and

Non-
Compliant

Non-
Compliant

Governance

Revised Manual _of _ Colporaie
Govemance

Article 3 (H) Intemal Control and
Responsibilities of the Board: Page 9
hitps:/fwww.medco.com.ph/docu
s/MHI_Revised_Manual_of_Corp_G
ov_2017.pdf

2016 Annual Cormporate
Governance Report

F. Risk Management System: Page
24

hitps:/ fmww medco.com.ph/docu
s/MHI_Revised ACGR_2016.pdf

Based on the relatively simple
nature of its business as a holding
company and the smalt volume
and size of ifs transactions and the
minimal degree of risks involved in its
business, the Company has
determined that it does not need to
establish an ERM framework ¢t this
time.

Rewse Monol of Corporate

Arlicle 3 (H) Intermnal Control and
Responsibililies of ithe Board: Page ¢
nitps://www.medco.com.ph/docu
s/MHI_Revised_Manual_of_Corp G
ov_2017.pdf

2014 Annual Corporale

Governance Report




compliance with the said
issucnces.

independent interncl audif
function that provides an
independent and objective
assurance, and consulting services
designed fo add value and
improve the company’s
operations.

Compliant

The In audit of the |
Company is in-house.

Revised Manual of Corporate
Governance

Aiticle 3 (H) Internal Conirol
and Responsibilities of the
Board: Page 10
htips://www.medco.com.ph/d
ocus/MHI_Revised_Manual_of_

Corp_Gov_2017 pdf

F. Ris-f( Management System: Page
24
hitps://www.medco.com.ph/docu
s/MHI_Revised ACGR_2016.pdf

Based on the relalively simple
nature of its business as a holding
company cand the small volume
and size of its transactions and the
minimal degree of risks invelved in its
business, the Company has
determined that it does not need to
establish a comprehensive
enterprise-wide compliance
prograrn af this time.




Audit Executive [CAE} appointed
by the Board.

The Company's Chief Audit
Executive is Ms. Pauline C. Tan,
its freasurer.

Recommendalion
1.

the responsibility for managing the
fully oulsourced internal audit
aclivity.

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

Compliant | Amended By Laws
hitps://www.medco.com.ph/d
ocus/MHI_Amended_By-
Laws.pdf

2. CAL oversees and is responsible for Amended By Laws
the internal audit activity of the hitps:/ /fwww.medco.com.ph/d
organization, inciuding that portion Compliant ocus/MHEL Amended_By-
thatis outsourced o a third-party P Laws.pdf
service provider.

3. Incase of afully outsourced The Chief Audit Executive shallbe
internal audit activity, a qudiified primairily responsibl.e in case of a
independent executive or senior fully outsourced internal  audit

i i activity.
management personnel is assigned Compliont Y

Non-
Compliant

Revised Manual  of Cormporale

Governance

Aricte 3 (H) Internal Conirol and
Responsibilities of the Board: Page
10
hitps.//www.medco.com.ph/docu
s/MHI_Revised_Manual_of_Corp_G
ov_2017.pdf




“Recommengdotion 12.5

Company
support in risk management when
such competence is not availcible
infernally.

in managing the company's Risk
Management System, the
company has a Chief Risk Officer
{CRO), whois the ultimate
champion of Enterprise Risk
Management [ERM]).

Non-
Compliant

Non-
Compliant

ose o the rlaivl

2016 Annuadl Corporate
Governance Report

F. Risk Management System: Page
24
nttps:/fwww.medco.com.ph/docu
s/MHI_Revised_ACGR_2076.pdt

Based on the relatively simple
nature of its business as a holding
company and fhe small volume
and size of #s transacticns and the
minimal degree of risks involved inits
business, the Company  has
determined that it does not need fo
establish a separate risk
managemeni funciion at this fime.

Based on the relafively simple
nafure of its business as a holding
company and the small volume
and size of iis fransactions and the
minirial degree of risks involved in its
business, the Company has
determined that it does nof need to
establish d separate risk
management funciion at this ime.

simple
nature of its business as a holding
company and the small volume
and size of its fransactions and the
minimal degree ofrisks involvedinils
business, the Company has
determined that it does not need to




establish a risk monogé;‘_ﬁéﬁig\/s’fen’n
at this fime or appoint a Chief Risk
Officer.

2. CRO has adeguate authority,

stature, resources and suppott to
fulfifl his/her responsibilities.

lditionat R

and Chief Audit Executive atfestin
wiiting, at least annually, that o
sound infernal audit, conirel and
compliance system is in place and
working effectively.

ony's Chief Executive ffic |

Non-
Compliant

Compliant

2017 Annudl Report

hitps:/ fwww.medco.com.ph/d
OcUs/MED_Annudl_Report 201

. /.pdf

Bused on the relatively simple
nature of ifs business as a holding
company and the small volume
and size of its fransactions and the
minimal degree of risks involved inits
business, the Company has

determined that it does nof need to
establish a risk management system
at this time or appceint a Chief Risk
Officer.




T f " " Culfivating a Synergic Relationship with Sh reholders -
Principle 13: The company should treat all shareholders fairly and equitably, an

exermse of their nghis

1. Board ensures that basic
shareholder rights are disclosed in
the Manual on Corporate
Governance.

2. Board ensures that basic
shareholder rights are disclosed on
the company's website.

1. Compcmy s common share - has
one vote for one share.

9 Board ensures that all shareholders
of the same class are treated
equally with respect fo voling

Compliant

Governdnce

Revised Manuct of Corporate

Aricie 6 Stockholders’ Rights
and Profection of Minority
Stockholders’ Inferests: Page 16
hﬁps:/lwww.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_2017.pdf

d also recognize, pro

tect and foc:llicaie the

Compliant

Revised Manual of Corporate
Governgnce

Adicle & Stockholders’ Rights
and Proteclion of Minority
stockholders’ interests: Page 16
nHps://www.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_2017 .pdf

2017 Definitive Information
Statement

lem 7. Voting Securifies and
Principal Holders Thereof: Page

Compliant X
nitpsy/ fwww.medco.com.ph/d
OCUs/MED_2017_DIS_nov24.pdf
2017 Definitive Information
Compliant | Statement




rights, subscription rights and
transfer rights.

ltem 7. Voting Securities and
Principal Holders Thereof: Page
]

htips:/ fwww.medco.com.ph/d
ocus/MED_2017_DIS_nov24.pdf

Revised Manual of Corporate
Governance

Atlicle 6 Stockholders’ Rights
and Proteciion of Minorily
Stockholders' Interesis: Page 16
hitps://www.medco.com.ph/d
ocus/MHIRevised_Manual_of_
Corp_Gov_2017.pdf

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

Compliant

2017 Definitive Information
Statement

liem 7. Voling Securities and
Principal Holders Thereof; Page
4
hitps://www.medco.com.ph/d
ocus/MED_2017_DIS_nov24.pdf

Revised Manual of Corporate

Governance

Arlicle & Stockholders’ Righis
and Protection of Minority
stockholders’ Interests; Page 16
hitps://www.mecdco.com.ph/d
ocus/MHI Revised_Manual_of .
Corp_Gov_2017.pdi

4. Board has an effective shareholder
voting mechanisms such as
supermadiority or “majority of
rinority” requirements 1o protect

Non-
Compliant

The Company is in the process of
the establishing an effeclive
shareholder voling mechanisim.




minority shareholders against
actions of conirolling shareholders.

Board allows shareholders to call a
special shareholders’ meeting and
submit a proposal for consideration
or agenda item at the AGM or
special meeting.

Compliant

Amended By Laws

Article V Meeting of the
Stockholders, Section 3: Page 4
https://www.medco.com.ph/d
ocus/MHI_Amended_By-
Laws.pdlf

Board clearly articulates and
entorces policies with respect to
treatment of minority shareholders.

Compliant

Revised Manudl of Corporate
Governmance

Aricle & Stockholders’ Rights
and Protection of Minority
stockholders’ interests: Page 16
nitps:/ fwww.medco.com.ph/d
ocus/MHI_Revised_Manuat_of_
Corp_Gov_2017.pdf

Company has a fransparent and
specific dividend policy.

Comyptiant

2017 Delinitive Information
Statement

Market Price and Dividends on
the Corporation’s Common
Equity and Related Stockholder
Matters: Page 15
hitps://www.medce.com.ph/d
ocus/MED_2017_DIS_nov24.pdf

The directors will consider
dividend payments after taking
into account such factors as
the Corporation’s cash flow,
future expansion plans  and
prevailing bank

interest rates.




ngaoi

Board encourages aclive
shareholder parficipaiion by
sending the Notice of Annual and
Special Shareholders' Meeting
wilh sufficient and relevant
information at least 28 days before
the meeting.

Compliant

L Th ohce of

2017 Annual Report

ltemy 5. Market for Issuver’s
Common Equity and Related
stockholder Matters: Page é
hitps://www.medco.com.ph/d
ocus/MED_Annuct_Repori_201
7.pdf

No cash dividends have been
declared by the Company on
its cornmon stock for the last 10

yers.

e Meeling an
Agenda - together with  the
Definitive information
Statement are distibuted o the
shareholders af least 30 days
prior to the meeting.

2017 Definitive  Information
Statement

Nolice of Annual Meelings of
the stockholders: Page 3
hitps:/ fwww.medco.com.ph/d
ocus/MED_2017 DIS_nov24.pdf

For 2017, Notice of the Meeting
[to be held on 24 November

2017} and Agenda were sent to




Company’s Nofice of Annual
Stockholders' Meetling coniains
the following information:

Comgpliant

the stockholders on 27
Sepfember 2017. The Definitive
Informadion Statement was sent
to the stocknolders on 26

October 2017.

2017 Definitive Information
Statement

Nofice of Annudl Meelings of
the Stockholders: Page 3
hiips:/ fwww . medco.com.ph/d

ocus/MED_2017_DIS_nov24.pdf

a. The profiles of directors (i.e.. age,

academic qualifications, date

of first appointment, experience,

and directorships in other listed
companies)

Compliant

2017 Definitive  Information
Statement

ltem 5. Directors and Execulive
Officers: Page 8
nttps://www.medco.com.ph/d
ocus/MED_2017_DIS nov24.pdf

b. Auditors seeking
appointment/re-appoiniment

Compliant

2017 Definifive _ Information
Statement

ltem 5. Directors and Execulive
Officers: Page 8

hitps:/ fwww.medco.com.ph/d
ocus/MED_2017_DIS_nov24.pdt

c. Proxy documenis

Compliant

2017 Definilive  Information

Statement

ltem 19. Voting Procedures:
Page 21
https://www.medco.com.ph/d
ocus/MED 2017_DIS_nov24.pdf




1.

Company provides rafionale for
the agenda items for the annuat
stocknolders meeting

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

Compliant

Comptiant

2017 Definitive  Information

Statement

Nolice of Annual Meetings of
fhe Stockholders: Page 3

hitps://www.medco.com.ph/d
ocus/MED_2017_DIS_nov24.pdt

2017 Minutes of the Annual
Stockholders’ Meeling
hitps://www.medco.com.ph/d
ocus/MED_Minutes_of_Annual
Stockholders_Meeting_24_Nov
ember 2017 .pdf

2.

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

the external auditor and other
relevant individuals to answer
shareholders questions during the
ASM and SSM.

option of a shareholder, an
aliemative dispute mechanism to

Compliant

Compliant

Non-
Compliant

The Minutes for the ASM held
on 24 November 2017 is found
in:

https:/ fmww.medco.com.ph/d
ocus/MED_Minutes_of_Annual_
Stockholders_Meeting_24_Nov
ember 2017.pdf

Representatives from the
Company's External Auditor
were present during the 2017
ASM.

Revised Manudl

of

Corporate

Governance

|




resolve intra-corporate disputesin
an amicable ond effective
manner.

Article 3 (F) Responsibilities, Dulies
and Funciions of the Board: Page 6

https:/ fwww.medco.com.ph/docu
s/MHI Revised Manuat of_Corp .G

ov_2017 .pdf

The Company is in the process of
establishing an alternative dispule
mechanism 1o resolve  inta-
corporate disputes in an amicable
and effective manner.

The alternalive dispute mechanism
is included in the company's
Manual on Corporate
Governance.

ymmendation :13.
Roard establishes an Investor

Compliant

Revised Manual of Corporate

Govemance

Aricle 3 (F) Responsibilities,
Dulies and Functions of the
Board: Page &

hitps:/ /www.medco.com.ph/d
ocus/MHI_Revised_Manual_of_
Corp_Gov_2017.pdf

Relations Office {IRO) to ensure Name of Dionisio E.
constant engagement with its Contact Carpio, Jr.
shareholders. Person:
Compliant Telephone 811-0465 fo 66
number:
E-mail address:  denniscarpio@
- medco.com.ph
IRO is present at every The Company's RO is M
shareholder’s meefing. Dionisio E. Carpio, Jr., who s
Compliant | present  during  the fast

shareholder's meeting.




measures or similar devices that

The Company has no anti-
takeover measures or similar

may entrench ineffective Compliant | devices currently being
management or the existing implemented oris in place.
controlling shareholder group
Company has af least thirty The Company's current public float
percent {30%) public floatf fo Nor- is 20.12%.
increase hguidity in the market. .
Compliant

The Company is curently exploring
the possibility of increasing it public




B

Principle 14: The rhT of sihodes
be respected. Where stakeholders’ g
_prompt effeclive redress

ommendation 1
poard identifies the company's
various stakeholders and promotes
cooperation between them and
the company in creating wealth,

growth and sustainability.

Board establishes clear policies
and programs to provide a
mechanism on the fair treaiment
and protection of stakeholders.

framework and process that allow
stakeholders to communicate with

Compliant

Compliant

Compliant

establisned by law, by contractual relation
his and/or interests are at stake, stakeholders should have the opporiunity to obtain

for the violation of their rights.

7 nl Reoorf

item 5: Market for Issuer's
Common Equity and Related
Stockholder Matters: Page 6-7
https://www.medco.com.ph/d
ocus/MED_Annual_Report_201
7.pcit

2017 Definitive Information
Statement

Market Price and Dividends on
the Corporation's Equity and
related Siockholder Maliers:
Page 14-15

https:/ iwww.medco.com.ph/d
JMED_2017_DIS_nov24.pdf

ravised Manual of Corporale
Governdance
Atticle & Stockholders’ Rights

and Protection of Minority
Stockholders' Interests: Page
16-17

hitps://www.medco.com.ph/d
ocus/MHI Revised Mamual_of_
Corp_Gov_20

Mr. Dionisio E.
Carpio, Jr.

“Narme of
contact person:

Phone no.: 8110465 to 66

i

s and through voluntary commitmenis must




“Supple

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

Company establishes an
alternative dispute resolution
system so that conflicts and
differences with key stakeholders is
setled in o foir and expeditious
manner.

Co

exemption from the application of
a law, rule or regulation especially
when it refers to a corporate
govemance issue. if an exempfion
wats sought, the company discloses
the reason for such action, as well
as presents the specific steps being
taken fo finally comply with the
applicable law, rule or regulation.

MNon-
Compliant

Compliant

denniscarpio@
medco.com.ph

E-mall address:

Policies on Whistle Blower

htips:/ fwww.medco.com.ph/d
ocus/MHI_Whistle_Blower.pdf

not seek

any exemplion from the
application of alaw, rule or
regulation especiaity when it
refers to a corporate
governance issue.

The Company is in the process of
establishing an aliernative dispute
mechanism o resolve infra-
corporate disputes in an amicable
anct effective manner.

Company respects intellectual
property rights.

Complianf




ypany discloses its policies and | T
that oddress ..
iracter selection




Pricipie 15; A mechanism for ploye oriicipqﬁon should be developed to creafe a symbiotic environmnt, realize the

' f

:commendotion 15.3. .

Board establishes policies,
programs and procedures that
encourage employees to actively
parlicipate n the redlization of the
company’s goals and in iis
overnance
oplement o Recommendglion
Company has a
reward/compensation policy that
accounts for the performance of
the company beyond shori-term
financial measures.

1

f

Compliant

MNon-
Compliant

Nnance processes

Revised Manual of Corporgie

Governance

hitps:/farww. medco.com.ph/d
ocus/MH Revised_Manual_cf_
Corp_Gov_2017.pdf

Given the small size of the
Company's personnet, the
Company has determined that it
cdoas not need {0 establish
reward/compensation policy that
accounts for the performance of
the company beyond shor-term
financial measures at this time.

Company has policies and
practices on health, safety and

Paolicies on Employee Welfare
hitps:/fwww.medco.com.ph/d

welfare of its employees. Compliant | ocus/MHL Policies_on_Empioye
e_Welfare.pdf
Company has policies and Given the small size of the
practices on training and Company's personnel, the
development of its employess. Company has defermined that it
Non- )
. does not need to establish reward
Compliant

policies and praciices on iraining
and development of its employees
at tnis fime.




Board sefs the tone and makes o
stand against corrupt practices by
adopting an anti-corrupfion policy

Policies on Business Conduct

and Ethics

hitps:/ /www.medco.com.ph/d

and program in its Code of Compliant ocus/MHI_Business_Conduci_Et

Conduct. hics.pdf

Board disseminaies the policy and Given the small size of the
program to employees across the Company's personnel, the
organization through trainings to Company has determined that i
embed them in the company's pon- does not need to establish reward
culture, Compliant policies and practices on training

Company has clear and skingent
policies and procedures on
curbing and pendlizing employee
involvement in offering, paying
and receiving bribes.

framework for whistieblowing that
allows employess o freely
communicalte their concerns
about ilegal or unethical practices,
without fear of retaliation

Compliant

Non-
Compliant

Policies on Whistle Blower
hitps://www.medco.com.ph/d
ocus/MHI_Whistle_Blower.pdf

Policies on Business Conduct

cnd Ethics

hitps:/ fwww.medco.com.ph/d
ocus/MHL Business_Conduct_E#
hics.pdf

There are no findings of
violation of Company policies
for 2017.

and development of its employees
at this fime.

Pohc:son Wilelwer
hitps:/fwww.medco.com.ph/docu
s/MHIL whistle_Blower.pdf

The Company is in the process of
establishing suitable framework for
whistleblowing that allows
employees to have direct access




to an independent member of the
Board or a unit created to handie
whistleblowing concerns.

In case of any whistleblowing
concems, the employees may
coniact the following:

Name of Mr. Dionisio E.
conlact person:  Carpio, Jr.

Phone no.: 811-0465 10 66

E-mail address: denniscarpic@
medco.com.ph

Board establishes o suitable
framework for whistleblowing that

The Company is in the process of
establishing suitable framework for

dllows employees to have direct Non- whistleblowing ihat allows
access fo an independent Compliant employees fo have direct access
member of the Board or a unit to an independent member of the
created to handle whistleblowing Board or a unit created to handle
concems. whistieblowing concetns.
Board supervises and ensures the The Company is in the process of
enforcement of the whistieblowing establishing suitable framework for
framework. Nor- whistleblowing that allows

. employses to have direct access

Comptiant

fo an independent member of the
Board or a unit created io handie
whistleblowing concerns.




Recommendaiion 16.] :
1. Company recognizes and place
importance on the
intferdependence betweaen busingss
and society, and promotes a
mutually beneficial relationship that
dllows the company to grow iis
business, while conirbuting to the
advancemeni of the society where
it operates.

S

le
iny ensures that ifs value ©.
onmentally friendly or i
2niwith promoting - -

Principle 14: The company shou! be socially responsible in dll its dealings with the communities where it oprotes. It should
ensure that its interactions serve iis environment and stakeholders in a positive and progressive mannet that is fully supportive
of its comprehensive and balanced development.

Noft1-
Compliant

The Company is in the process of
establishing community
involvement and  environment-
related programs. '

exerts offorl 1o interact

whichitoperafes ©~ *

itively with fhe communifies in




IN WITNESS WHEREOF, | have hereunto set my hand on in Makati City, Metro

BOBBY CHENG SAl CHONG
Chairman of the Board

SUBSCRIBED AND SWORN to before me this in , affiant
exhibiting to me his issued on by the
Doc. No. ;
Page No. ;
Book No. ;

Series of 2018.

No:2089 Emol:$10.00
Reconhego por semelhanga a assinatura supra de #pg
CHENG SAl CHONG, por corfronto com o Bilhete de
ldentidade de Residente Nao Permanente de Macau n”
15651367(4), emitido em 28/03/2018 por D.S.1. de Macau.
Macavu, 12 de Junho de 2018

Segundo Cartério Notarial, O ajudante

#4% 8 SouWai Cheong
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MAY 3 g J015 " in siARAT CITY "

s

DIONISIO B/ CARPIO, JR.
Prestdent and
Chief Ex ive Officer

SOLOMON R.B. CASTRO
Independent Director

hereunto signed this Certfificate

A
J

Geudis L

" CALY D. AN

ent Dir

tor

PAULINE C. TAN
Compliapcg Officer and
Assistant Cdrporate Secretary

AL

J S. KHAW

Cor

rate Secretary

this



MAY 29 2018

SUBSCRIBED AND SWORN to before me this , affiants exhibiting
fo me the following:

NAME GOVERNMENT ISSUED DATE AND PLACE OF ISSUE
.D. NO.
Dionisio E. Carpio, Jr. SSS 1D No. 03-1710841-7
Caly D. Ang SSS ID No. 03-1978770-0
Solomon R.B. Castro Driver's License No. D14-85-012575 | 10 April 2018/LTO Q.C.
Pauline C. Tan Passport No. EB8566299 4 July 2013/DFA NCR Cenfral
Jonas S. Khaw Passport No. P364063%A 11 July 2017/DFA NCR East

Doc. No. %l ;
Book No. ;
Page No. _IV_;
Series of 2018.

Roil K. 53
PTR No. 6619644/ W kati City01-63.2018
IBP No. LRN-015033/Quezon City/May 30, 2016
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