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Company has an orientation program for
first time directors.

Non-
Compliant

The Company is in the process of
establishing an orientation program for
first time directors.

Company has relevant annual
continuing training for ali directors.

Compliant

Cettificate _of  Attendance  for

Corporate Governance Program for
2020

https://www. medco.com.ph/docus/
CG_Seminar_2020_Certificates_C
arpio_Tan_Khaw.pdf

https://www.medco.com.ph/docus/
Medco_Holdings_Corporate_Gover
nance_Seminar_2020,pdf

Revised Manual of Corporate
Governance

Article 9 Commitment to Good
Corporate Governance: Page 17

https:/fwww.medco.com.ph/docus/
MHI_Revised_Manual_of Corp_Go
v _2017.pdf




























4. Board nemination and election policy
includes how the board shortlists
candidates.

Revised Manual of Corporate
Governance

Article 3 (K) Board Committees:
Page 11-12
hitps:/fwww.medco.com.ph/docus/
MHI_Revised_Manual_of Corp_Go
v_2017.pdf

Compliant | 2020 Definitive information
Statement
Item 5. Directors and Executive
Officers: Page 8-9.
hitps.//www.medco.com.ph/docus/
MED_Definitive_information_State
ment_SEC_Form_2015_2020.pdf
5. Board nomination and election policy Revised Manual of Corporate
includes an assessment of the Governance
effectiveness of the Board’s processes Article 3 (K) Board Committees: Page
in the nomination, election or 1112
replacement of a director, Non- htips://www.medco.com.ph/docus/MHI_
Compliant Revised_Manual_of Corp_Gov_2017.pd
f
The Company is in the process of
establishing a formal and transparent
board nomination and election policy.
6. Board has a process for identifying the Revised Manual  of Corporate
quality of directors that is aligned with Governance
the strategic direction of the company. Article 3 {(K) Board Committees: Page
11-12
Non- https://www.medco.com.ph/docus/MHI_
Compliant Revised_Manual_of_Corp_Gov_2017.pd

f

The Company is in the process of
establishing a formal and transparent
board nomination and election policy.
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Audit Committee is composed of af least
three appropriately qualified non-
executive directors, the majority of
whom, including the Chairman is
independent.

Compliant

2020 Definitive Information
Statement

Item 7 Appointment of
Independent Public Accountants:
Page 17 — 18.
https://iwww.medco.com.ph/docus/
MED_Definitive_Information_State
ment_SEC_Form_20IS_2020.pdf

2020 Annual Report

ltem 9: Directors and Positions
Held/Business Experience for the
last 5 years: Page 12 — 13.
hitps:/iwvww.medco.com.ph/docus/S
EC_Form_17A_2020.pdf

PSE Edge: Material
Information/Transactions
http://edge.pse.com.phfopenDiscVi
ewer.do?edge_no=a7945e5acf77d
41843ca035510bbec2b#sthash.Y3
5QVVEk.dpbs

As of 31 December 2020, the
members of the Audit Committee of
the Corporation are Ms. Caly D.
Ang (Chairman), Mr. Solomon R. B.
Castro {(Member), and Ms. Edna D.
Reyes {Member).

23




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

Compliant

2020 Definitive Information
Statement

ltem 7 Appointment of
Independent Public Accountants:
Page 17 —18.
https./iwww.medco.com.ph/docus/
MED_Definitive_Information_State
ment_SEC_Form_201S_2020.pdf

2020 Annuai Report

Item 9. Directors and Positions
Held/Business Experience for the
last 5 years: Page 12 — 13.
https:/iwww.medco.com.ph/docus/S
EC_Form_17A_2020.pdf
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4. The Chairman of the Audit Committee is
not the Chairman of the Board or of any
other committee.

Compliant

2020 Definitive information
Statement

ltem 7 Appointment of
Independent Public Accountants:
Page 17 - 18.
hitps://iwww.medco.com.ph/docus/
MED_Definitive_Information_State
ment_SEC_Form_201S_2020.pdf

2020 Annual Report
item 9; Directors and Positions

Held/Business Experience for the
last 5 years: Page 12 - 13,
hitps://www.medco.com.ph/docus/S
EC_Form_17A_2020.pdf

As of 31 December 2020, the
Chairman of the Audit Committee is
Ms. Caly D. Ang. She is not the
Chairman of the Board or any other
Committee.
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2. Corporate Governance Commiitee is 2020 Annual Report

composed of at least three members, all ltem 9: Directors and Positions
of whom should be independent Held/Business Experience for the last
directors. 5 years: Page 12 - 13.

hitps:/fwww.medco.com.ph/docus/SEC_
Form_17A_2020.pdf

PSE Edge: Material
Information/Transactions
http://fedge.pse.com.ph/openDiscViewer.
do?edge_no=a7945e5acf77d41843cal3
5510b6ecZbi#sthash.Y35QVVEk.dpbs

As of 31 December 2020, the members
of the Corporate Goverhance Committee
are Mr. Solomon R. B Castro
{Chairman), Mr. Dionisio Carpio, Jr.
{(Member) and Ms. Caly D. Ang
{(Member), Mr. Castro and Ms. Ang are
independent directors.

Non-
Compliant

The Company has determined 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
independent judgment on all corporate
affairs.

3. Chairman of the Corporate Governance

Committes is an independent director. As of 31 December 2020, Mr.
Solomon R. B Castro, Chairman of
the Corporate Governance
Committee is an Independent
Director,

Compliant
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As of 31 December 2020, out of the 7
directors of the Board, 2 are
independent; Mr. Sclomen R. B. Castro
and Ms. Caly D. Ang. This constitutes
28.57% or 2/7 of the Board.

The Company has determined 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
independent judgment on all corporate
affairs.
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2. The company bars an independent Revised Manual _of _Corporate
director from serving in such capacity Governance
after the term limit of nine years. Article 3 (N) Independent
Directors: Page 14
hitps:/fwww.medco.com.ph/docus/
MHI_Revised_Manual_of_Corp_Go
v_2017.pdf

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

Compliant
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2020 Annual Report

Item 13. Corporate Governance:
Page 16-17
hitps://www.medco.com.phfdocus/S
EC_Form_17A_2020.pdf

“The Corporation has accomplished
and submitted its Corporate
Governance  Self-Rating  Form
{‘CG-SRF") to the SEC. The
Corporation reviews the specific
policies and regulations on the
CGSRF and determines whether it
fully complies with it. Any deviation
s immediately discussed among
the members of the management.”

The Chairman conducts a self-

The Company is in the process of

assessment of his performance. Non- reviewing the policy on the self-
Compliant assessment of the performance of the
members of the Board.
The individual members conduct a self- The Company is in the process of
assessment of thelr performance. Non- reviewing the policy on the self-
Compliant assessment of the performance of the
members of the Board.
Each committee conducts a seif- Non- The Company is in the process of
assessment of its performance. Compliant reviewing the policy on the self-
P assessment of the performance of the
Board Commitiees.
Every three years, the assessments are The Company is in the process of
supporied by an external facilitator. reviewing the policy on the self-
Nen- assessment of the performance of the
Compliant members of the Board and the Board

Committees, which may also include the
appointment of an external facilitator.
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Board ensures the proper and efficient
implementation and monitoring of
compliance with company internal
pelicies.

Compliant

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 Ethics.

There have been no findings of
non-compliance with  Company
Policies on Business Conduct and
Ethics.
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Company has a policy requiring all
officers to disclose/report to the
company any dealings in the company’s
shares within three business days.

Non-
Compliant

The Company is in the process of
establishing policies requiring all officers
to disclosefreport to 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 dealings of the Company’s
shares.

Company Website: Company Bisclosure
https://www.medco.com.phfsec_pse_rep

orts.html

Actual dealings of officers involving the
corporation’s shares including their
nature, number/percentage and date of
transaction are reported with the
Philippine Stock Exchange and the
Securities and Exchange Commission
through SEC Form 23-A and B
(Statement of Beneficial Ownership)
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Company provides a clear disclosure of
its policies and procedure for setting
executive remuneration, including the
level and mix of the same.

Non-
Compliant

The Company is in the process of
establishing a formal policy on exscutive
remuneration.

Revised Manual of Corporate
Governance

Article 3 (J) Remuneration of
Directors and Officers: Page 10-11
https:/Mmww.medco.com.phidocus/MHI_
Revised_Manual_of _Corp_Gov_2017.pd
f

“The levels of remuneration of the
Corporation should be sufficient to be
able to attract and retain the services of
qualified and competent directors and
officers. A portion of the remuneration of
executive directors may be structured or
be based on corporate and individual
performance.”

Current practice of the Company:
Executive and Non-Executive Directors
are given a per diem allowance only.

3. Company discloses the remuneration on

an individual basis, including termination
and retirement provisions.

Compliant

2020 Annual Report
ltemn 10:

Compensation: Page 14
hitps:/iwww.medco.com.ph/docus/S
EC Form_ 17A_2020.pdf

Executive
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The Annual Report/Annual CG Report
discloses that the board of directors
conducted a review of the company's
material controls (inctuding operational,
financial and compliance controls) and
risk management systems.

The Annual Report/Annual CG Report
contains a statement from the board of
directors or Audit Commitlee
commenting on the adequacy of the
company's internal controls/risk
management systems.

The company discloses in the Annual
Report the key risks to which the
company is materially exposed fo (i.e.
financial, operational including IT,
environmental, social, @conomic).
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The appointment, reappointment,
removal, and fees of the external auditor
is recommended by the Audit
Committee, approved by the Board and
ratified by the shareholders.

Compliant

2020 Pefinitive Information
Statement

ltem 7 Appointment of
Independent Public Accountants:
Page 17 — 18.
https://www.medco.com.phfdocus/
MED_Definitive_information_State
ment_SEC_Form_201S_2020.pdf

For 2020°, Punongbayan & Araullo
was reappointed by an affirmative
vote of a majority of the common
shares of the Corporation.

For removal of the external auditor, the
reasons for removal or change are
disclosed to the regulators and the
public through the company website and
required disclosures.

Compliant

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

2020 Definitive information
Statement

item 7 Appointment of
Independent Public Accountants:
Page 17 —18.
https.//www.medco.com.ph/docus/
MED_Definitive_|Information_State
ment_SEC_Form_2015_2020.pdf

Revised Manual of Corporate

Governance

Article 5. Accountability and
Audit: Page 15-16
hitps://www.medco.com.ph/docus/
MHI_Revised_Manual_of Corp_Go
v_2017 pdf
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2. Audit Committee ensures that the

external auditor has adequate quality

control procedures.

Compliant

Audit Committee Charter
https:/fwww.medco.com.phfdocus/A
udit_Committee_Charter.pdf

Revised Manual of Corporate
Governance

Article 5. Accountability and
Audit: Page 14-16

hitps //www.medco.com.ph/docus/
MHI_Revised_Manual_of_Corp_Go
v_2017.pdf

2020 Definitive Information
Statement
ltem 7 Appointment of

Independent Public Accountants:
Page 17 - 18.
hitps:/fiwww.medco.com.ph/docus/
MED_Definitive_Information_State
men{_SEC_Form_20I1S_2020.pdf
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Company’s external auditor agreed to
be subjected to the SEC QOversight
Assurance Review (SOAR) Inspection
Program conducted by the SEC's Office
of the General Accountant (OGA).

Compliant

Date it was
subjected to
SOAR
inspection, if
subjected:

Name of the
Audit firm:

Members of
the
engagement
team
inspected by
the SEC:

2019

Punongbaya
n & Arautio

None
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Materials provided in briefings fo
analysts and media

Compliant

The Company did not hold any
media or analysts’ briefings for
2020.

Downloadable annual report

Compliant

https:/iwww.medco.com.ph/docus/S
EC_Form 17A_2020.pdf

Notice of ASM and/or SSM

Compliant

Company ___Website: Company
Disclosures — Notice of Annual

Stockholders’ Meetings
hitps://Awww.medco.com.ph/sec_pse
_reports.html

On 8 April 2020, the Company
posted the Notice of the Company’s
2020 Annual Stockholder's Meeting
in
https:/iwww.medco.com.ph/docus/N
otice_of_ASM_2020.pdf

The 2020 Annual Stockholders’
Meeting was held on 27 August
2020,

On 31 March 2021, the Company
posted the Notice of the Company's
2021 Annuat Stockholder's Meeting
in
https://edge.pse.com.ph/openDiscVi
ewer.do?edge_no=029db2f4feabtd
c25d542af6f1e897b9

The 2021 Annual Stockholders’
Meeting is on 14 May 2021.
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2. Company has an adequate and effective

enterprise risk management framework
in the conduct of its business.

Non-
Compliant

Revised Manual of Corporate

Governance

Article 3 (H} Intermal Control and
Responsibilities of the Board: Page 9-
10
https:/iwww.medco.com.ph/docus/MHI_
Revised_Manuat_of Corp_Gov_2017.pd
f

Based on the relatively 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 determined that it does
not need to establish an ERM framework
at this time.
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2. Board ensures that all shareholders of
the same class are treated equally with
respect to voting rights, subscription
rights and transfer rights.

Compliant

2020 Definitive information
Statement

ltem 4. Voting Securities and
Principal Hoiders Thereof: Page 6
hitps://www.medco.com.ph/docus/

MED__Definitive_Information_State

ment_SEC_Form_201S_2020.pdf

Revised Manual _of Corporate
Governance

Article 6 Stockholders’ Rights
and Protection of Minority
Stockholders’ Interests: Page 16
https://www.medco.com.ph/docus/
MHI_Revised_Manual_of _Corp_Go
v_2017.pdf

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

Compliant

2020 Definitive Information
Statement

item 4. Voting Securities and
Principal Holders Thereof: Page 6
hitps://www.medco.com.ph/docus/
MED__Definitive_Information_State
ment_SEC_Form_20IS_2020.pdf

Revised _Manual of Corporate
Governance

Article 6 Stockholders’ Rights
and Protection of Minority
Stockholders’ Interests: Page 16
https://www.medco.com.ph/docus/
MHI_Revised_Manual_of_Corp_Go
v_2017.pdf
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Board has an effective shareholder
voting mechanisms such as
supermajority or “majority of minority”

The Company is in the process of the
establishing an effective shareholder
voting mechanism to protect minority

requirements to protect minority Cotln[:)r:i_ant shareholders against actions of
shareholders against acticns of controlling shareholders.
controlling sharsholders.
Board allows shareholders to call a Amended By Laws
special sharehoiders’ meeting and Article V Meeting of the
submit a proposal for consideration or Compliant Stockholders, Section 3: Page 4
agenda item at the AGM or special P hitps:/f/www.medco.com.ph/docus/
meeting. MHI_Amended_By-Laws.pdf
Board clearly articutates and enforces Revised Manual _of Corporate
poticies with respect to freatment of Governance
minority shareholders. Article & Stockholders’ Rights

. and Protection of Minority

Compliant

Stockholders’ Interests: Page 16

https /iwww.medco.com.ph/docus/

MHI_Revised_Manual_of_Corp_Go
v 2017 pdf
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7. Company has a transparent and specific
dividend policy.

Compliant

2020 Definitive Information
Statement (Annex A)

Market Price and Dividends on
the Corporation’s Common
Equity and Related Stockholder
Matters: Page 39

hitps://www. medco.com.ph/docus/
MED_Definitive_Information_State
ment_SEC_Form_201S_2020.pdf

https://www.medco.com.ph/docus/
MHI_Definitive_SEC_Form_20IS_0
42021.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.

2020 Annual Report

ltem 5. Market for Issuer's
Common Equity and Related
Stockholder Matters: Page 4
https:/fwww.medco.com.ph/docus/S
EC_Form_17A_2020.pdf

No cash dividends have bean
declared by the Company on its
common stock for the last 10 years.
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c. Proxy documents 2020

Statement

Item 19. Voting Procedures: Page
21

Compliant hitps://iwww.medco.com.phfdocus/
MED_Definitive_Information_State
ment_SEC_Form_201S_2020.pdf

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

Compliant

Revised Manual of Corporate
Governance

Article 6 Stockholders’ Rights
and Protection of Minority
Stockholders’ Interests: Page 16-
17

hitps://www.medco.com.ph/docus/
MHI_Revised_Manual_of_Corp_Go
v_2017.pdf
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