
Executive Officers 

A. The Chairman 

The Chairman shall assist in ensuring compliance with and performance of the corporate 
governance policies and practices. 

As needed or In accordance with applicable regulations, the roles of Chairman and the CEO may be 
separated in order to foster an appropriate balance of power, increased accountability, and better 
capacity for independent decision-making by the Board.  A clear delineation of functions should be 
made between the Chairman and CEO upon their election. 

Principal Duties and Responsibilities 

The duties and responsibilities of the Chairman in relation to the Board may include, among others, 
the following: 

1. Ensure that the meetings of the Board are held in accordance with the By-Laws or as the 
Chairman may deem necessary. 
 

2. Supervise the preparation of the agenda of the meeting in coordination with the Corporate 
Secretary, taking into consideration the suggestions of the Directors and Management. 

 
3. Maintain qualitative and timely lines of communication and information between the Board 

and Management. 
 

4. Provide leadership to the Board and ensure that the Board works effectively and performs its 
duties responsibly. 

 
5. Ensure that the lines of communication and flow of information between Management and 

Board are maintained. 
 

B. The Chief Executive Officer (CEO) and Management 

Principal Duties and Responsibilities 

1. The CEO shall have general care, management and administration of the business operations of 
the Company.  He shall ensure that: (a) the business and affairs of the Company are managed 
in a sound and prudent manner; and (b) operational, financial and internal controls are 
adequate and effective to ensure reliability and integrity of financial and operational 
information, effectiveness and efficiency of operations, safeguarding of assets and compliance 
with laws, rules, regulations and contracts. 
 

2. The CEO shall provide leadership for Management in developing and implementing business 
strategies, plans and budgets to the extent approved by the Board.  He shall provide the Board 
with a balanced and understandable account of the Company’s performance, financial 
condition, results of operations and prospects on a regular basis. 



 
3. Management shall provide the Directors/Board with adequate and timely information about 

the matters to be taken up in their Board meetings and, upon the request of any Director or 
the Board, make presentations on specific topics and respond to further inquiries in relation 
thereto during Board meetings.  The Directors shall have independent access to Management. 

 
4. Management shall formulate, under the oversight of the Audit and Risk Committee, financial 

reporting and internal control systems, rules and procedures. 

Compensation 

 
The compensation of the CEO and other Officers shall be subject to review and approval by the 
Remuneration and Compensation Committee.  Equity-based plans, short and long-term incentive 
plans for the Officers which the Remuneration and Compensation Committee may recommend shall 
be subject to the review and approval by the Board, and as applicable, stockholders’ approval. 
 

C. The Corporate Secretary 
 
1. Qualifications of the Corporate Secretary 

The Corporate Secretary, a Filipino citizen and a resident of the Philippines, is an officer of the 
Corporation and must be exemplary in performance.  The Corporate Secretary should: 

1.1. Possess appropriate administrative and interpersonal skills. 

1.2. Have a working knowledge of the operations of the Corporation. 

1.3. Be aware of the laws, rules, and regulations necessary in the performance of his duties 
and responsibilities. 

2. Duties and Responsibilities of the Corporate Secretary 
 

2.1. Be loyal to the mission, vision, and objectives of the Corporation. 

2.2. Work fairly and objectively with the Board, Management, stockholders, and other 
stakeholders. 

2.3. Be responsible for the safekeeping and preservation of the integrity of the minutes of 
the meeting of the Board and its Committees, as well as other official records of the 
Corporation. 

2.4. Gather and analyze all documents, records and other information essential to the 
conduct of his duties and responsibilities to the Corporation. 

2.5. Provide the Board of Directors the schedule of meetings before the start of the financial 
year and provide notice before every meeting 



2.6. As to agenda, get a complete schedule thereof and put the Board on notice at least five 
(5) business days before every meeting.   

2.7. Inform the members of the Board, in accordance with the By-Laws, of the agenda of their 
meetings together with the rationale and explanation of each item in the agenda and 
ensure that the members have before them accurate information that will enable them 
to arrive at intelligent decisions on matters that require their approval. 

2.8. Release to the Exchange the notice of Annual Shareholders’ Meeting (ASM) with detailed 
agendas and explanatory circulars, at least twenty eight (28) days before the date of the 
meeting. 

2.9. Attend all Board meetings, except when justifiable causes, such as illness, death in the 
immediate family and serious accidents, prevent him from doing so. 

2.10. Ensure that all Board procedures, rules, and regulations are strictly followed by the 
Directors. 

2.11. Submit within five (5) business days from the end of the Corporation’s fiscal year an 
advisement letter on the attendance of the Directors during Board meetings.  

 
D. Corporate Internal Auditor  
 

1. Mission 

The mission of Corporate Internal Audit is to provide independent and objective assurance 
within the Corporation, designed to add value and improve the Corporation’s operations.  
It helps the Corporation accomplish its objectives by bringing a systematic, disciplined 
approach to evaluate and improve the effectiveness of risk management, control and 
governance processes. 

2. Organization 
 

2.1. The Corporate Internal Auditor heads the Internal Audit. 
 

2.2. The Corporate Internal Auditor reports functionally to the Audit and Risk Committee 
and administratively to the Chief Executive Officer.  

 
2.3. The Corporate Internal Auditor shall have no executive or managerial powers and 

duties in the Corporation except those relating to the management of the Internal 
Audit. 

 
Corporate Internal Audit shall have an independent status and will not be involved in the day-
to-day internal checking systems of the business units and corporate centers in the 
Corporation.  It is the responsibility of Management to plan, organize, and direct activities to 



provide reasonable assurance that established goals will be achieved.  Internal Audit will 
examine and evaluate the planning, organizing, and directing processes established and 
maintained by Management. 

3. Purpose and Scope of Work of Corporate Internal Audit 
 

The purpose of Corporate Internal Audit is to examine and evaluate whether the 
Corporation’s risk management, controls, and processes, as designed by Management, are 
adequate, efficient, and functioning in a manner to ensure that: 

3.1. Programs, plans, goals and objectives are achieved. 

3.2. Employee’s actions are in compliance with policies, code of conduct, standards, 
procedures, and applicable laws and regulations. 

3.3. Authorities and responsibilities are clear, properly assigned, and documented. 

3.4. Risks are appropriately identified, evaluated, and managed. 

3.5. Changes in functions, services, processes, and operations are properly evaluated. 

3.6. Significant legislative or regulatory issues impacting the Corporation are recognized 
and addressed appropriately. 

3.7. Control activities are integral part of daily operations.   

3.8. Adequate controls are incorporated into information technology systems. 

3.9. Assets or resources are acquired economically, used efficiently, and adequately 
protected or safeguarded. 

3.10. Financial, management, and operating information are reliable, timely, relevant, 
accurate, accessible, and provided in a consistent format. 

3.11. Channels of communication are effective to ensure that interaction with business 
units and corporate centers occurs as needed. 

3.12. Continuous quality improvement is fostered in the business unit and corporate 
center’s control processes. 

 
E. Compliance Officer 
 

1. Appointment of the Compliance Officer 

The Board shall appoint a Compliance Officer who shall have direct reporting 
responsibilities to the Chairman of the Board.   The appointment of the Compliance Officer 
shall be disclosed immediately to the Commission.    All correspondences relative to his 
functions as such shall be addressed to the said Compliance Officer.   



2. The Compliance Officer shall perform the following duties: 

2.1. Monitor the actual compliance by the Corporation with the provisions and 
requirements of this Corporate Governance Manual and the rules and regulations of 
regulatory agencies and, if any violations are found, report the matter to the 
Chairman of the Board and recommend the imposition of appropriate disciplinary 
action on the responsible parties and the adoption of measures to prevent a 
repetition of the violation. 

 
2.2. Issue a certification thirty (30) days after the end of each financial year on the extent 

of the Company’s compliance with the provisions of this Manual and the Governance 
Code for the immediately preceding financial year and, if there are any deviations, to 
explain the reason for such deviations. 

 
2.3. Appear before the Commission when summoned in relation to compliance with this 

Manual. 
 

2.4. Assist the Board and the Governance, Nomination and Election Committee in the 
performance of the their governance functions, including their duties to oversee the 
formulation or review and implementation of the corporate governance structure and 
policies of the Corporation, and to assist in the conduct of self-assessment of the 
performance and effectiveness of the Board, the Board Committees and individual 
Board members in carrying out their functions as set out in this Manual and the 
respective charters of the Board Committees. 

 


