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MANUAI. ON CORPORATE GOVERNANCE
phlllpplne postal Corporctlon

Llwasang Bonlfaclo, Manlla 1OOO

l' '' . . l

''','',.I,r,]IlteLr.!{uJl lnstitutlonallze the prlnclples of good corporate governance in
thg entlre organlzAtlon.

..1 1 i : .. :

il
, z,LThp Board of Dlrectors, management, employees and shareholders, believe that
: , colPorate govefnance ls a necessary component of what constitutes sound

strpteglc business management and wlll therefore undertake every effort
: , . nebessary to creatg awareness within the e1g3ll2ation.
;,i',:,

3i VEIqN nno MlssioN STATEMENTS
,ri
, 3,l,Thp Gorporate Vlslon

T.. COMMITMENT TO GOOD CORPORATE GOVERNANCE

:,
liBy 20116, PHLP0ST is the ireferred Universal Delivery servlce provider of
Co;nmunlcations, Goods and Payment Servlces ln.every Flllplno Community.,,I:

3.2 Thg Corporatlon Mlsslon

:Pltjlleelne-Postal Corporatlon (PHLPost) provtdes an Efflctent and on-Time
DdllverY of Communlcatiqlsr Goods .and Payment servtces ln any Filipino
coinmurtlty." 

,
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4. COMPTIANCE SYSTEM

l,t. plon of Compllance

4.1.1 Board of Dlrectors

r Boaidiof Dlrectors. , 
r' - --- G

It shall be the Board's responsibllity to foster the long -term success of the: : corpofation and secure its'sustainei 
"".piira,r"n"r, ln a manner conslstent

" 
'i wlth ils'fiducl,lrvllesponsibillty, *r,i.i,i.rrii"-"r.rse In the best rnterest of the'' , , gorp.of?.!on,r,lts.lshaier,oruerr'rnJ;il;;;;ilffi;"rr. rhe Board sha, conduct'' , , , 

i 
:t::'l^tlljimSst honestv anu rnieertty ,i1,.'Jir.harge of rts dutres, runctions

4'1'1'1' Board 
l1-e-{lv 

vested wlth corporate powers - Having vested directly:, 
1,'by law,wlth::the,,reg1; s6pacitf inu .rthoritvii .*.-i.rr. a1 corporate powers,: 

:*.*:l_i'!jll:.uu;rn.", .ni firru .ii i[;';,rfi;s or the corporation, the: : Governlng BorT.g.rr.primarily. responsibre to, it 
"'gov.rnrn.. of the corporagon,

'. , , !ol,t"fi1ent!y, lt'ls thq, Bo.tu tni not Managem.-nt tt,.t ts prtmarlly accountable

, l,o 
.n" 

lstate 
for the opLrattons and performalnc;;iil; corporatlon.

. o.r.r.i. Board Duty to property serect and provrde rndependent check onrvraS$ement - coniomltaht with the power to etect the cEo from among their
:T:.1i1:"^:Ipgr", other oriceis oi,i. clip*.i,".] ;;;""ilf;"J, 

",",,soverllng Board. to.ensure that'they elect and/or employ only offlcers who are

I j:t-[_ol"r to hotd sucrr: onrc-er-yil;H'r.i.ru to their qualficagons,
compQtence, elRfrle.nce and lntegrlty. The eoard tsiherefore obliged to providean lndppendent check on Manage-ment.

t
-i

4'1'1'3' Mandate. and Responslblltty of the corporailon,s performance -' Ahhotigh the day:tolday ,.i.e;i"nt of the affalrs,of the corporation may bewlth rganagement, the eoarj rr,. tto*"r.; ;;;;rribr"- f*';;;;iil, poncy
I lii:".Hpns, monrtorins and ,r.is;.[rrfM;;;;".;lf'""tron, as arrcurated rn rtsArtlclep of lncorporatjgn, and. othLr relevan-t teelslatti,-irt",,"il"eurrtlons.
. These inandated,runcilois ,r,l i"=po,rsrbilriles rnsiude the folowrng:

Provlde the corporate leadershlp of the corporailon subJect to the rule of
l, , .'1he taw,-and the obJectrr.s r.t'uy ,il-J;i;;.r Gor.rnrent through the,' ,, S,upervlslng agencies;and the 6CG;' 

- -:.'-"-' ; - i"":'-"' '"1-,
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:l

a

Establlsh the corporailon's vrsron and mrssion, strategrc obJectrves, policies
a.nd procedures, as well as deilnlng the Gocc's values and standards
through:

o Charter Statements;
o Strategy Maps; and

. o other control mechanlsm mandated by the best business practices;
Determlne lmportant policles that bear on the character of the corporagonto foster lts long-term success, ensure lts long-term vlablllty and strength,
and secure lts sustalned compeililveness;
Determlne the organrzatrona! structure of the corporaflon, defrne thedutles and responsrbllriles of lts offtters and empioyees and adopt a
'lomFensatlon and beneflt sdheme that'is conslstent wlth the Corporagon,s
compensatlon and posiilon classlficaflqn system (cpcs) developed by GCG
and formally approved bythe presrdentiorthe pnifipprnes; 

-'-r-- -' -Yv

, Enslre tha-t personnel s.elecilon and promotlon shall be on the basls of
merlJ a1! fitness and that all personnel actlon shall be ln accordan.. *ltt

, :appllcable laws, rules and regutatlons; i

frovt{; sound. wrltten pollcles and stratpglc guidellnes on the corporagon,spperatlon budget and- maJor capltal exjlendltures, and prepare the annual
and supplemental'budgeti of the Corpoiation;
Comply with all reportorlal requlrements, as acqulred tn the Articles of
lncorporatlon and By=laws, as weil as applrcable laws, ,rl.r.rii.cri.iionri
Formally adopt and conduct annualty the mandated performance
Evaluation system (pES) and the performance scorecard .no tirn.iv-iii
accufately report the results to GCG; and
Ensure the falr and equltable treatmentiof all stakeholders and
Enhance the corporailon's relatrons wrth stakeholders.

:

i41. 1.4, The,-Board Governence
I

ll

a,'
I

| :'

t.

a
j

r 'i',i,1,,
,.:.".."1,
1r' 6'.1

+
I

a

:l:l::[' ' ,

i,,il"' ,.,

I,..i' ..iI l.;: '

'l:, 
Ni ,

. i;',11 
.' .

'Ir'iii"
, l.' 'ii ''.:;l lr' -:

ill
,..:1, I ,.:..:i,"i . . .

'li'ii.' ,'
:i',i;i,, '

r 'l .. :

il
': .1 . . i

$i,1'rs'
i .i,.'.

lThe Board of Directors (Bolrd) ls primarily responslble for the governance of
iTe :orPoratlon. lt needs to be structured so that it provtdes an lndependent
lcneck on lnanagement. lt ls'the Boardis responslbility to foster the lon6-term

i::"_":::.f 
the colRoratron,.and to sustarn rtr ."rp.iriv.n"r, and profitabirity

'ln a manner conslstent wlth lts corporatelobjectlves and the best lnterest ofilts stakehorders; As 1uch, rt rs vitarills;l};;i-inli-rt'n-r;il,1';;'il'Jo
;members be lndependent from management. , --
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I
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,,1,
:,1

l;i

l,'

4.1.X..5. Composltlon of the Board

lhe,!.oar{ s!r.a!l be composed of seven (7) members to be appointed by the
Prefldent of-the phlllpplnes from a shortllst prepared by the Governance
Commlsslon'for GOCCs.t.

.,
4.1.1.6. Multlple Board Seats

4.1,11.8 Mlnlmum Quallflcatlons of Members of the Board
i

Ev9fy member of the Board must be able to meet the mlnimum qualificattons
set iforth under Artlcle 5 of GCG Memorandum clrcular No. 2012-05, Fit and
Proper Rule for Appolnilve Dlrectors and CEOs of GOCCs.tr,,:

':,
4.1.,1.9 Dlsquallflcatlon of Mernbers of the Board

Theimembers of the Board durlng thelr tenure mustr at all tlmes, endeavor to
,observe the ru.les ,on dlsquallflcation set forth under Articie G of GCG

llemoqartdu! Flrcular No, zolz-os, Fit and. proper Rule for Appotnttve
' Dlrdctors and CEOs of GOCCs.

i

4.1.1.10. Annual Performance Evaluatlon of ppC Board

A:slystematlc evafuatlon .process of the Board shall be developed.as a
necFssary tool ln enhanclng its professlortallsm and as a useful lncentlve for
thejBoard Members to devote sufflcient tlme and effort to theli Jrtr.i. rf,"
evaluatlon should also be lnstrumentat ln I deveioprng effectrve and
appfoprtate tlalntng"programs,fe. re* .rlJ;*rrii"e ;I;Lers of the Board.

I , ..

Page 4 of 35 ; :: .i,
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The corporatlon shail adopt and adhere to the requirements guiderines of
!cG's Mernorandum circular 2014-03 re: performance Evaluatlon forDlrectors (PED) or other issuances *trrcr, tne cce ;,il;- concernlng pED.

ln accordance wlth the said Clrcular, the pED measures the overallperformance of an Appointive Director based on the wer8hted-average of thelollowlne components: - ---:

1'' Gocc Pelformance based on appllcatlon of the perlbrmance Evaluation
,:It^:., (PES) for Goccs under bcc ru"roranduin Cri.urar No. 2013-02:

z' , lllecfor Pe{ormance Evaluatlon: 20% - The indivldual contributton of a
r 
ulrector shalt be measured based on the followlng::',..,

i ..'

r B iil,.TI;153:ff:l?,,-,-='fi.

3. Director Attendance Score: 20%

t

4.1.1.11. Speclflc Dutles and Functlons
j

I

iTq insure a hlgh standard of best pracilce for
stakeholders, thi Board shalt:

the Corporation and lts

[."_t-Ttrt1fy, lueally 
at reast once every month, to properry drscharge

!* 1:rpolslbtlttres, ,wrth rndependent vrews 
"*pr.ir"d durrng ,rlt

meetings 
P:i.rs 

given due consideratlon, and that all such meetinls shall
be properly documented or mtnuted (6G6 MC 2OlZ_07, Sec, g,a); -

,'..-l-

Determine the corporailon'.s -purpose and varue, as weil as adopting

lltlr_.F,.r.a 
nd polrcr es, rn cr ud inf ;[[ ; r n.gement por rcr es a nrt p rogra m s,In order to ensure.that the corporatfon survlves and thrives desplte

,ll::.]rel_.,r:r-.: -ild that tts assets and i"pr*,iii-,;; 
-;";il;,;

protected (CCG MC ZOL2-O7, See. B,bli
,:,

.v-tonit-o1 and evarua,tu ol a regurar basrs the implementation of corporate
strategles and polrcies,,business prans and oper.ung iuie.tr, as wefl as

flllqement's over-au performance to 
"nrri" 

opurn'um ,ilriri;;;;;
2072-07, Sec. B.c);

tdopj a competitive setectlon and promotion process, a professional
developmbnt program, as weil as a successron pran, ,o 

"nirr" 
that the

Page 5 of 3E



o

offlcers of the corporaron have the_ necessary morvaron, rntegrity,competence and professtonatism f6C6 toc ZOtZ_dZ, iii,'i,At,
Monrtor and manage potentiar confrrcts of rnterest of Drrectors,Management, and rrr"r"rrlru"ir,'ii.rri,rg mrsuse of corporate assets andabuse ln related party transactrons iaia Mc zotz-o7, Sec, B,e);

lmplement a system of rnternar checks and barances, whrch may beapplled ln the flrst lnstance to the AorrO ; and ensu.. ii"t such systemsare reVrewe.d arid updated on 
" 

r.lrl"ioasrs r6c6 ryriz;iz-oz, sec. E.f);

!.:T" th-e tnte8rity pf the Gocc's accou.ntrng and frnanciar reportingsyst-em.s, lnctudrng rndependent audit ana thai;;;;;"e system ofcontrof are rn prace,.rn parucutar, ryribrr'for rrskil;;;r.nt, financrarand operatronar r:rlro], lnd comprrance wrth ,t " i.'* and retevantstandafds (6C6 ltlC Z0n.O7; S"r, i,ili;,
:

ldenffv 1nd mon*ol 
_1nf' nro.ride approprrate technorogy and systemsfor the ldentrfrcailon of, key rrsks and key perform.n.e ir.a, (GcG Mc

1*T: _lrlj"r.,T and oversee the process of disctosure andcommunlcaflons (Gicc Mc 2072.07, Sec, g,l);

constltute an Audit commrttee and such other specrailzed commrttees as
T.y l.e l:c:ssary, or rgquiled by appti.rbi; il;httir, ,o assist theBoald tn drschargfng rts fur,ctions lbcd mdioiz-oT i"r.'i.rt,

: .. .-
conduct and maintarn the affairs of the corporatron wrthrn the scope ofIts authortty, as prescribed under:r.tci.rt.l;* ;#icaure raws, ruresand regulatlons f6C6 MC 2O7Z-OZ, Sic-. A,kl., , ] . , . :.

::

o

.o

o

4.li1.12. Duiles and Responslbllltles of a Dlrector
j

A dlrector shaI have the foilow[ng duties and responsiibifiiles:
I

" ! I: conduct falr buslness transactlons wlth the corporagon and to ensure
; that personar rnterest does not bias Borrd i;jJn;;'Yrrvri 

s"e ru srr:Lrr t

'

o i To devote ilme and attention necessary to properry disclrarge his dutiesI and responslblllties; '---'- -" "-'



To act judlclously;

To exeiclse lndependent Judgmen$

To have a working 
f.now^ledee of the statutory and regulatoryrequlrements affecilng the coiior"tion, rnctudrng the requrrements ofthe GcG, and where app[cabre, the re'qurr"m"nir-o,f other reguratoryagencles;

o To observe sonfldentlallty;,,,],
o To Ensure the conilnurng soundness, effecilveness and adequacy of theCorporailon,s contro! envlronment.

' | : .' I,. 1,,,t
' c,{,r.rl; othel nespOnstbilttles of the Board

I' i l:,:!t:llv perforrn the powers, duues and responsrbifitres of the Board;2, rSUbmltl vearlv a nrr?arlra.l c+;+^---. -r ^l--. .. :...

e Offlce of the
i ::[:r:::_1,"-.:..:, p1:y.3nt to the apporntme;i i;tt.; rr;;;;'il.;rrn:

io
o

;o.

1,, r.!. . ,
' :.! '.r. .i ..

,, ' i:,....i

i' I5.
Ittach a copy of the f-ormal charter of Expectatlons, whlch each Dlrector shallsign, to the copy ofthe "oath of offrcel,; i,sr,, iinii ;i 

"'rlvlvr r,q'|r

l:a.,1.1:1. 
T!r.e loard Officers bf the Corporatton are the Chatrman of the Board,

ithe vice-chat rml,1,,,h:. 
.corio 

rat: secietary, ;;d il; c;ilI;;;ri ._r, *n"r 
iSust,a!lb-e.Frirprno ciilzeris and who shair be erected 

"r:.Jr"rriiJnr',n"jBoard of Dlrectors . :'' - :':-'-

i'.
4.1.3.The Chairman of the Boord

i , -----: 
.' 

l4'tr'3''" The roles. of the chalrman and the GEo should be with different
illlr].ta!s...tn' order to .n'ur. l.pproprrate il";;;i ;il; rn'.'rJ.r.u
,accountablllty, greater capaclty of the goard tor tnOepenAent O".frion-r;il;
iand opttmum capactty 1o exerctse Jt rrlr*r'iir[-ro, over Management.
;(GCG Mc zotz-o), t"i rr.ti--

of the Presldent of the philippines;

't,:.-
it_.- 

"

I

1

,1,'t
,1,
,, l.

li:
I;,

,:li,

,r.tl',

rl
,i,
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_-..,....-ii:,;1....,i, [i i,,,1i ' I.it .r'll,
, ', l.

il t'

l,

t

..r '.: tr,iii.,' tl

,'1, -.'
;

4'113.2. The charrman shail, when present, presrde ai ail meetrngs of theBoard. (cCG Mc zotz-ol, Sec lS,t par ij-"'' 
r' lr'.eL sL

,

4.1!.3.3. Dutles and Responslblltles

4,7,4t' The Vlce.Cholrmon

Page I of 35

!

Ii. ' Calllng meetln8s to enable the Board to perform lts du,es andresponsibiltfles; (6C6 MC 2Ot2_07, Sec t[,t(oil

. Approvrn_g meetrng agenda rn consurtatron wrth the postmaster
General & cEo and the corporate secretary; GcG Mc 2072-07, Sec

i"^i]:11! ce1!r3r over quaritv, quanfltv and trmetrness of the frow ofrnTormaron between ,Management and the Board; and(GCG MC2072-07, Sec ti.t(c))
.,,

,4::ltl,:?]n 
ensqrinB compilance with the Corporation,s gutdetines oncorporate Bovernance. (GCG MC 2OlZ_Ol, See ti,l(dD

'+.rr;.r.4. For legal nulno;e.s, tle charrman of the Board shart be considered as

, 
thl "Head o,f AEgncv'of tfre corpor"tioi, bci' t tior2-07, sec ts.t)

j;
,' ' t:lftt, [,tlre abselce of tire chairman of the Board, the Vice-chatrman shall

:

4. 7.5,i The Corporote Seueto ry'.1

4'li'5'1' The corPorate secretaiiy ls an offlcer of the company and perfection in, ff:rmi1c.e pnd no surprrses are expecteu oft,i*irr,.*ri., i-" rlv.irvio the
Ilttlolq vlslon and specific-business gb;ecttves'Jittre corpor"uon .o."irrtihlslduiles. :

:

4.1.5.2, The corporyte secretary shalt have the followrng qualrfrcatlons:::

. I" must be a Filipino cltizen;

' I" 1ys1 be at reast thrrty-frve (35I years ord but no more than srxty-

. He must be a hotder of LLB;



'' /

He must possess csc professronat Elrgrbffity or cES Elrgrbilrty or R.A.108O or BAR;
He must conslderlng hls varled funcilons and dutles;
He must possess at reast ten (101 years workrng experrence rno.rganizatlonal and lnterpersonal skllls, financlal and alcounilng skills;He ls not the generll counseh
He must have some legalskljls;

i4.1.5.3. Duiles and Cesponrlblltiles

t, 
,l,s"ry",?.1 .n advlser to the Board Members on their responsibllities
and obllgailons;

'a Keep the minutes of meeilngs of the sharehorders, the Board, the
Executlve committee, and ariott .i .orrittees rn a book or books

!g$ tor.th.1t purpose, and furnrsh copres thereof ti'ttre ctrarrman, the
{.ttJ and other membefs of the Board as appropriate;

Keep ln safe custody the seal of the corporailon and afflx lt to any
lnstrument requlring the same;

Haye gharge of the stock cerilficate book and such other books and
papers as the Board may dlrect;

Attend,to the givlng and servlng of noilces oi Board and shareholders

' Bg fully Informed and be part of the. schedulng process of other
, actlvitl€s of the Board; ,' - -

Rqcelv.e instructrons from the charrman on the preparailon of an
annrlal sched,ule^, the calrng of Board meetrngs, il,,. i,i.piir*r". liregular agenda for meeilngr, and noilfyrng the-Board or =r"r, "e;nJ.

' ovellee the 
.adequate frow of rnformation to the Board prror to

meetings; and

' Ensure fulfillment of disclosur. ,"qrlr*rents to'regulatory bodies.

a

Page 9 of 35
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4,7.6, Compllance Otflcq
:

!'1i6..1' To lnsure adherence to cornla!1 prrncrpres--and best pracilces, theBo{rd shail appotnt a compri*." offlcer *h" li.rr"report drrectry to the
,t[1|JH:: '" 

shall have;i;;;;prrting responsrbnrres to the charrman or

4't'6.2. The comprtance offrcer must have the foilowrng quaftfrcattons:

e He/she must be a Flllplno clflzen
? He/she must be..1 l".tiir.riirli,r. (35) years otd but not more thanstxty (60) years old at the timeot appolntment

" ffiil:,ff|H; e"Juil';iilt-*,,t' csc pioressronar Ergibuity, or
o He/she must have 

?,.1-"..* ten {X0)y"1.., of work experience, three (3)

, H:[,?:;::H,"ilrist 
be a minagerrar posrtroiffi ,n" phirippine

o 
I-r/*.,ryst have attended semrnars on Good corporate Governanceconducted by a GCG'accredrted tratnrng outfrt oiirjprurar and on

o fre/sne shourd have . a{equate wo;krng 
'knowredge 

in finance,admlnlstrJtron, operafiorri--t-r*r,ron, rnformagoi technorogy,rnves'garonraudit, ' and siatutory and regutatory requrrementsaffectlng the Corporailon.

4.1.6.3. He shail perform the followlng duttes:

' I o Monrtor cornprrance by the cgrporafion of the requrrements under; the Gocc Governance Act of zou;;-il.' f,,"1 toro, (the Act), the

crrcurar No._2012-07 (lh1 coJe), ril ;-r.r .riilur,.tions appricabre'i' 10 
tf.e colporailon and, rf any vrorations .r. iornu, report the matterr to the Board and recommerJ,F; il;;;il" of approprratei {11rnrrnary actron ;r,,h" ;;;ponsrbre p.rti.. and the adoption of' i ,[:il,.fi:j; prevent a repethior #;ili"rriirrruii- ;;-;;;;;_;;,

i."

'; o Appear'before.the GcG when 
lymmoned rn reraron to compriancer wrth' the Gode or other compttanci-L;";fc;; Mc zot2-o,, sec

i ts.4(b)lt; -' -'1'!
,',

o rssue'a certfrcaron.every May s.orh of the year on the extent.of thecorporatron's compriani" *i,rl,r,. eor.rnr.ia r.oroor.,. 
standards, , , goveinrnq Goccs r;..h;;";il ffifi;#iiXiit,lr,he rmmedratery

:,
I

';l
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i.r
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I

, , ll

{

precedlng calendar.year and, rf there are any devratrons, exptarn the
reason for such deviatton (cc6 Mc z0t2_07, iri ts,ifA;;;i - "'-

o subrnlt to the GCG wrthrn thrrty (30) days from the start of each
calendar y!1 a cgrtlflcate stating and attesflng to the qualifications
and dtsquarrflcailons rures appficibre to the npiotntive Drrectors andcEo, as found under the Act,'the code, and rutes and reguratlons
appticapte to the corporauo;iir& Mc zotz_os, Art.4l;

o submlt to the acoihe sworn cerilfrcailons submrttqd by each of theAppolnilve Dlrectors and GEo that rr.lrr.," por*rr", all thequallflcaflons and none of the dtsquartfrcai;r';;.rnrng to their

reeylgtlons applrcable to the corporaflon, and provrded for rn the Fit
and Proper Rule withrn thrrty (30) days after the assumption rnto' office of the Apporntlve Directors artd cEo for each new Term of
Office (GCG MC 20t2-OS,Art, tO);

:

o Perform the duties of AML compliance offrcer embodred under
Section 9.2 of AML Manual.

o Determlne vlolailon/s of the Manual and recommend penalty for. violatlon thereof for further revlew and appror.t oi tt," Board (sEC
M a n u a I o n co r po ra t e G ov e rn a n ce, M o d e t'io, piroiionl,. a n d

o ldentlfy, fflonitor and control compllance rlsks. (sEC, Monuql on

,A

1r1,!:1-Ihl_c]1nlia.1ce offlcer shail be assrsted by a Deputy compriance
utticer and an Executive Asslstant ll.'l,r'.--.--."-"'

4.1.6.5. The Deputy compfiance offlcer shall have a rank equivalent to a
Chlef of Dlvislon,

: 1. -r .' :

o't'9:9. Jh" Deputy complance offrcer shafl have the foflowingquaflcatlons:

o He/she must be a Flllplno cltlzen
Helshe must be at least 

thrrtv (30) years old but not more than sixty
(5) year old at the ilme of.appointr"nt -- " "'-'

I.1$". rr:1..hi.r."- eilgtbiilty under R.A: loso, cES Etiglbitity, CSC
Professlonal Eliglblilty or BAR.
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o He/She must have at. teast five (5) years of work experlence, three (3)vears of whrch must be a supeil;il;;;il;, with the phrippinepostal Corporailon
o 'He/she 

shourd have adequate working knowred,ge rn finance,admlnlstratlon, .- op"irtfo,.,r, lnfirr.tion technology,rnvesttgaHon/audrt, ;;'1,.,r,ory and reguratory, requrrementsaffectlng the Corporation.

"4.!..6,?. 
The guarifrltigls of the Executrve Assrstant , sha, be in

..i.:,.'..
4,7,7, Bonrd Committees
'. ' ,'.,. ii.,' : ;..., .' , '' '. .

1 .To- aidiin,:cgmplying 
:,,11-,1" orrncJptes of good c6rporate governance, the Board; shqlt cbnsiltute Cornmltteer: 

' .r
,...'.':

4, l.Z,l Executlve Commlttee!l

, ' . 4;r,7,r,.1 The.Board.shail create an Execufive commrttee composed of a1

i.'.beingth"cL,'nitt;;;;..h*n,roioia-;iit"i.iz,Sec,16,1)
. i 4',.'7'1.a The Executive committee, ln accordance with the authorltygranted by the Board, or durrng the .br.n.. of the Board, ,r.,rrir.i uy ., r vote of ar reast two-thirds rztsl of its mem;.;; ";;;';ffiii.u"r,, wrthrn th.9 competence of the roarol as' ,., uo, time to ttme bederegated to the Execuilve commrttee rn accordance wrth the: i g:rp.orailonfsilchrrt.r, .i..p;*il;o*,r' (Gcc Mc 2ot2_oz, sec.

, o Appr-oval 
?f,1ny acilon for whlch sharehotdersi approval ls also

o Fiilrng of vacancres on the Board rn the Executrve commrttee fGCGI ' nc:ioiz:ij,:;;;;"ri),i0n,,, 
,

, o Amendmenl-o-ri:p:.| of By_taws or the adoptton of new By.Laws| (GCG MC ZOtz_oZ, Sec. rc.ikil;
Amendment or repearof any resotu*on of the Board whrch by itsexpress terms cannot be amended ;r;rld;r-," *;"rl" 1uru *,2072-07, Sec, 16,t(dDi

.:,''.. i. ", ' .-...'. . .

,- ::'!": .r 'r' ': '

fiqiiir1.'
ii;i;:Li,,illl ,:. i:l
jli,;,,..i il :'; j '. i :

iitj+r;i',i.,,,;i:
.it:i.:,:,| ii:':_, ,- , : '.
ije ll!.::i}:'-..'
iijr';.l..li'.r1lr,i, :,::i .j

:: :a;:l.h:r .1 .::.. . i,:) ri
.:1i,-"::a}. ,:. , ,.,.1'' -' il:. 1 i.. .i '.

r'1,; ..Iji .i... i .. 1

.:ii: i'l ',- .' '." ' '

1i'1, i:ij, ,, r ,; . ,

': '1. r, 'r. , I

.. r il.-j.-''-':!', .' l.

,,i..:'1'r' .,, -

l,i:,ii,:,, ::,, 11;',.; .

"|. 
i!' ,.. 

",.;.rl-..., r

' . I .': '' ,
',, ij,

l,'i,
ri'..l, ,

l.l,j'i.",,,1.,..

i,, '1 

",,',1;,l,':t. ,
II

Iit
.ii:'

,,1:,,
;i',1 , ,

i'o

,l
i,

..!'

:t
rl
:r, j

i 
f 
::

I.'i

-ii.",.y.,;'",,, ,.

',il ''., "
;l: .: .'

I
l"
l
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o Drstrrburon of cash divrdends (GCc Mc 2072-07', Sec, 76.7(efi; and

I o Exercrse of g:y!* deregated by the Board excrusrvety to other: commtttees f6cc Mc zoiz-o7, sic. t6.iii'.- '

l' 4.1.7.r.3 The E4ecuilve committee shafi meet regurarry once a month.

d,1.7,2, Audtt Commlttee

4't.7-2.1rhe Audrt commrttee shafl be composed of at teast three (3)members of the Board. i;;h;;ilr shail have adequate understandingat least or competence at most of the company's financrat managementsystems and envlronment. -"

.4,1.7,2n2 Duiles bnd Responslbllltles

o oversee, mohrtor and evaruate the adequacy and effectiveness of thecglgora_tron's rnternar .rr[Jrr;iem, engage and provrde oversightof,t6tr:corporatton's rnternar and externar audrtors, and coordrnatewlth the Commisslon on Audlt (COA);

o Review and approve audit scope and frequency, and the annuat
tnlernat audit plan, quarterry, semr-annuar and 

"n*ri 
jiiffi;

statements before subrnrssron to the go.rd, f*uirnl on changes rn. eccountlhg policies and practiceE maJor ludgmental areas, slgnlflcantadjustments resurting riom *re'r!il; ;.oiis';ffi"'rn rrrurprons,' compllance withl aCCounting: standards, and compllance wlth tax,
!egal, regutatory and CoA i"q"urr"r"n*,

o !!ect all frnancrar reports agarnst rts cornpfiance with both theinterngl financrar 
.mana'emeni hanub;"k ;;; ;.lt-in.nt ...*r,i.estandapds' 'rncruding reguratory . requrrernents. fsEc Mqnuor on, Corpotdte Gouefiorrl, *-Modet toi,riiii'.t:;i"*' 

rvr

,,,'',,,
o llevate , to lntell?ttonar standards the accounilng and audrflng' procisses, practrces and methodotogres;,and Juraiop'ar," forowrng ,n.:

, a. A defrnrtrve timetabre withrn which the accounting system of thecorporauon wlt be Loo%rnternatronai;;il;ilrs sijiilri, i,nif' compllant., 'i- - -"-.: ' ivYYut'rt:tE

b' An accountabirity statement that wilr specrficaily rdenilfy officers
,and/or personne! drrectlv responsrbr" f;ii;;;oliprstrment ot

Page t3 of t5
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;

1..

such task. (sEC Manuar on corporote Governance - ModerCorporotlon)

Recelve and revrew reports of rnternar and externar audrtors andregulatory ,agencies, , andl ensure that lvtrnag"r"ni is ta*ingapproprlate correcilve acilons, r.n a ilmery -rnn", rn addressrngcontrol and cornpriance functronr r"trt reguratory .g"n.i"i;

Ensure that tnternar. auditors have free and fuil access to art thecorporation's records, properges and personnel relevant to and
:equtled bv rts func*bn anu,,t,"tltr,"' rn."in"i'irJ,,' r.iir,ay shail befree from:rnterference in determtnrng rt, scope, performing rts.workand communlcatlng lt,,"rrftr; 

' ""'E

Perform oversight frnancrar management functions specificaily in theareas of nianagtng credit, markel, liqutdtty, ;;;;.ril;|, tegat anclglher rlsks of the corporailon, and crisis management; and rSECManugl on Corpsrute Governqnce - Model Corpoiiioii 
-

P:,.rrjn. the organrzattonar structure and staffing pattern of ttrelnternal Audit offrce; and screen and evaluate the qr-.rit..,ions of ailinterna! 
-audrt 

personner prror to their hirrng/apporntment, p rornotron,or transfer.
,

Pj_u.t:o. t transparent financiar manaBement system that wiil ensuretne lntegrity of lnternal control activities throughoua if,.corporation's through a porrcres and step-by-step 'procedures
handbook that wlll be used by, the entlre organization.

!.'
i

io
I

io
i

I

I

' | :;lLt? Ili fudlt commrttee shail meet repurarly on the first rhursday
I ot ev€ry'month, unless another date.rs agree,J upon: provicled, Th;i;;;

:, j,member,may request for a specrar -..orritt". il;il;g to crscuss urgent'audtt rssues/--tters whict lri"it :be herd t"trr""n regurar monthry
, 

meetlngs I provrded, further, that,p..rri ,ne"jlu ii.n in rro case exceerr

: 
one meeting per month. - -^-=:'

..i
4. 1 J. i, 6ove rna nce Com mlttee

' i 1'l-:1i3'l'-The Governance comrnlttee shall asslst the Board of Directors ln
1 
fllfttllns r,rs porpo!'ate resppnsrbirities. 

-ih;;;;,;iii 
,ilr, o-".'"=roolJl: of at least three (3) membprs of the BoarJ, rr;,ai ilu..r bv the chairman

':
,,1
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4,1.7,9.2 Dgtles and Responslbllliles

o . oversee the periodrc performance evaruatron of the Board and rtscommrttees and Management; and shafl arso.onurla an annuar serf-evaluatlon of thelr performance; Yv"vuL

o 'Decide whether or not a Director rs abre to and has been adequaterycarryllg out hls/her dutles as dlrector bearlng ln mlnd the director,scontrtbutton and perfolmance (e.s. .orp"i"i?;:';;;"r, attendance,preparedness and partrcrparoni. 
- 

lnt"rn"r gurderines shart be adopted
' '!hat address the cornpetrng ii;e commitments that are faced when. directors serve on .uiupl. il;;;;;
o Recommend to the Board regardrng the conilnurng education of' olrectors, assrgnment to goard".iommittees, 

successron pran for the
llecutrve officers, and tn.rr i.r;;;-d;-io=rr.nrrrr.. wrthcorporate and lndlvidual performance; and

o RecomFgna the manner by whrch the Board,s performance may beevaluated and p[opose an o'uJecttve performan." *rt"rr. approved bythe Board. such perforrrn.l rndrcators-srriii.iar.r, how the Boardwlll enhance long-1.rr rr.,.r.ioil"/s value.

4.1.7.3.3 The Governance committee shail meet regurarry on the firstThursday of every 
1onth, 

unless inoirr., date is .er-..Jl;or,'rr"r,l.i,
That any member m.y i.qu.st for a ipecrar *rrnr,il.lieettne to drscussulsent,govcrnance rssues/matter, fiil ilil ;;'11=gjj"i..*u.n reButar,Tltlly ,Setrn's I r.roviueu, t rtilr, that'specrar meeting shail rn no

"i
,'I

,I
4. 1.7:4. Nomlnotlon ond Remunerstlon Commlttee

, : l:-Y'a'L. The. Nominailon and Remuneratron c'mmrttee shail be
, I c.omposeu of at,least.threq (3) memberr. , =- --'-,'

!

4,t,1.q.2. Dufles and Responslbllliles
I

i o 
T'1I"9 3ajnt1ln.l process to ensure that offtcrers-to be nomlnated' '' or appolnted shall have the quallftcailons and none of thet dtsquarflc1llolsmandatedrna"rtilil;*;ff;;";';r;il;n],,(u.u

I MC 201,2-07, Sec t6;4(ofi .

1
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li

I

o Revrew and evaruate the quarrficaflons of a[ persons nominated to, posrilons rn the corporatron *rri.t require apporntment by the Board;(GCG MC 2Ot*-oZ, Sec 76.4(U):'-'-

o Recommend to the GcG nomrnees for the shortrist in rine with thecorporaron's and tts subsrdraii"r,-eorro ilil r* and successron
, 
plan; f6C6 MtC 2ot24D, sec ie.ic))

o Develop recommendatlons to the GCG for updatlng thecompensa*on and posrron iiassrfrcatton-itanlaros (cpcs) andrlllurlng that 1!e sami-.oniii'r", ,o be consrstent with the.' ' corporatlon's culture, strategy, control environrnent, as well as thepertnent raws, rurel.and r"grrriron, i GcG Mc 2072-07, Sec 16,4(d))

o Devetop r for'.::,I:it Business rnterest Drscrosure as part of the pre-employrnent requrrements for arl rncontrng offrcers, which among
:Jh:rs'!omp"! ., ;ffd;;io'il#. under the penarty or perjury a,', thelt exrstrng busrness rnterests oi rrraretroturngithat may drrectry or, lndll,lctly 

. 
corrfrct ir. . tt et, 

- 
pe*orm.i.i- ,oi. 

dures onceappolnted/hlred; (sEC Monuat oit ioipi.rr"'urJ, rnonce - Modet.. Corporailon) --' -"

o Revtew (rf any), of the exrsflng Hurnan Resources Devetopment orPersonne! Handbook, to srre-ne;herr provrsro;, ;;;;rict of rnterest,salaries and beneftts poucie; ;il;,t;; ;;;;#lr advancement' dlrectlvesiand cornpillnce oi'i.*onner concern"J *r,r., a[ statutoryrequirements that must u" p"rriJrc.rry r"i'ri'il:ir;;rp"ctive posts;
a n d fsEC t, a nuq t o, iorpi iii ;;;;;;r' ;;; J iii", io r po rotto n )

o or rn the absence of such personner Handbook,.cause the
l:y",:oTrnt of,:ych, covertns the ,.r. frr*;;;; of governance

,'ltated alov.er fsEc Manuidr oi: corpo"i" 
-urr;r, 

once , Moder

1:',_''..o1, rh.. Nomrnailon and Remunerailon commrttee sha, meetregularly on the flr,s1 r,fupday of *"rr-*""i;,;;"=r':nother date tsasreed upon: prov,t{ed,. lhat'any ;e.ri5"i'il;.;ffi"st for a specia!commlttee meetrng to 
lrscuss ,ig'"n;irrres/matiers *r,i.r, shal be herdbetween regurar 

T::rl!r ru..rnu, ;ffi;";;';#';'J,, that specrarmeetlng shall ln no case exceed onei.etlng per month.

rl
I

:tl
it
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I

4.1.2.5. Rrs k Mondgement Commlttee

I

'.: ,,,1. 
''. r;.

l,li
r-,:..f+'.

. : 1,1.

If'
rI

4'1'7'5'1. The: Risk Management:co.mmrttee shail consist of five {5}'members, wrth at reast on-e tri i"-u"r havrng a background rn frnanceand lnvestrpents.

4.X.7.5.2. Duiles and Responsibllliles

o Performrn' ,y::ght rrsk.manage.ment functions specrficafly in theareas of managlng .credlt, mfrket, liquiUitv, o-Jera,onal, tegal,
, , SLylruonar ,and other rrsks of 

'th;-;;iloi#ron, 
and crrsrs, managernent, whrch shalf tnclude recervtng from senior Managementp€rlodlc informailon on risk exposures and rlsk managementactivtties; (GCG tvilc ZOLZ_OZ, iir t6,2,S(ail

I

o Developing ,h:..*,rl Management.poficy of the corporatron, ensurrng

' proc€ss and comprrance are embedded throughout the operaflons of
lB!:lp"ration, :T...j:lly.at *re goard and Management tevet; (GcGMe 2o72-O7, Sec l6,z,s1b))and

" I::l1ll_1:in.lty repor,ng and updating the Board on key rtsk:l1ltgtl.ll !iY:ii1'l hoc reportlng and evatuailon on rnvesrment

l']:.i|'lii,.,,
;::1'.1, -

'' l.; ,'

. i';,,
. i lr .. .

. :1..i :i{'i' i ' 1,..

-,1,i
i,t:.

i:i
r l.l,'l:
I'1,jri'i,
I,t.:
|,' [:.:
'.t i':t ; ': '

ll.,ll.
t'l
1 1.'1.l,i',
lI. l. ,rril

j

I
,l

I

i

|;i;ri,:r".]l:..*T lrlaeement commtttee sharr meet resutarty on the

n:*i;l':'li:l :j.. :::lo11,, uir.,, another d"t" J"";:J::Tr,_
ij'e1'.1"*:l*::1,::*::ri'"q;;:lt:"'r.;r;;;,;ilffi ffi [
H;*l:*l'f:j_'l'l-I:,1.'r.q.i:."i;ffi J;,li#;.i;'.i:ilT iilH?
H::1ll^:.:lq: '.plrvidert, 

further, that speclat ,..trns ffiil iItH;exceed'one meetlng per monih,

Ii ,r .,, 
:. 4.7,8, [he Monogement .i:

'' 4'1'8'1; The Mana[ement stands as the center of declslon-maklng for the day-: , to.day affalfsiof ilr-e c"rpJr.ii;;.;;il#.i".t,",corporatron,s activi*es by

i , $asti,strategtis-ior acfrlering tiose targets.

,;
;
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ili
Iil
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',1
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4'1'8'2' Management rs responsrbre to the Board for rmprementing theil';1'H:H::,H:::".,Hil:,,,"[t'1.;;';;;';;;in1";,,,,i,,,;;;;;d,

organrzationar structures that work effectivery and efficientry rn attainingthe goals of the Corporatio;;- 
"-'^ ='

Useful ilannrng, contiot, ahd rrsk management systems that assess rrskson an lntegrated cross_funcilon.i rpp-ro..t ;

lnformaron systems that are defrned and a[gned wrth an rnformailontechlo,loev 
$rategy and the brrt;;;;ats of the corpora,on; and,,:.

A plan of sugCession that formaltzes ,1" Olo."rs of ldentifytng, tralning,and 
lerec'on.pf successors in r.v p*riions rn the corpora*on.

4;1'S'3' Managemlnt rs prrmalry accountabre to the Board for opera,ons ofthe 
,CorPoratlon,:, As pari or rti lccountabllity, Management shall provlde allmerfibers of the Boar{ wfth a balanced and-underit"anuaure account of the'corporaaon's perf.orman"", porraron ."0 pi*p";;'il a monthry basis. This

, :'#i$ii'llltil,:ff i' 
id r'i.'r, I ;; HH il Jl s e n s r,ve p u b r i c re p o rts

l, . '' ',:
4, 7,g,,The Executlve Olltcers
ri

4.119.1. The cotpor*on sha, [. ,.n.a.d by a postmaster Generar and cEowhQ shafl be assrsted,by 
"r ,.ny nssrstint poririrt., Generars as the Boardmalr deem necessary for postat effictency. B,;:';;;;,-iec zo)

4.1i9.2. The postmaster Generar and cEo shail be erected annuaily by themetnbers of the,l;:id fr; d;i* r" rank: irr. p"r*iaster Generar and cEoshail be sublect to the 
lr-sgipriirn'eiowers of the Board and may be removedby the Board ror cause. rccb iii'nl. ,iii_il)i"riiii

'..,,
4.1rg.3. The Assistant postmaster Generars shafl be appointed, and may berefioved for causl bv the Bogrd, upon ;.;;;Jtion ot the postrnasterGe4erar and cEo. 

.1, 
i".qir.J",., *.t . nrirrirni ilrrr.rter Generars mustbe qareer postat offtctats. fi.e.ie;q, s"ri'ii-'"s'!r 

I v';

i

4'1i9'4' Except for the members of the Board who are appornted by presrdentof the philtpptnes and ilre consuii#;_il'oir]i'r=rl.rptoyees who havereached the retrrement age of sixiy-frve (6s) v""rr-rih shal be compursorry';::;:,*li,,i:iijli,!i,{?ir:{:*i,=',',"'Llx"sJllrc,n,Rutexutot

.i.

i'i.i r:

,'1,

I.
t,
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4,1,70, The postmoster Genersr ond chtef Execuilve oflrcer (clol

l4.1'1o't" The Pbstmaster General & cEo ls the hlghest ranklng executivepfficer of the Corporation.

4.1.10.2, Dutles and Responslbllitles

o Exerclse the powers and funcilons under secflon 2x. of R.A. 73s4;

o. Exerclse general supervlslon and authorlty over the regular course of
business, affalrs, ind property of tfr.'Cirpoilil;;;-;;;;;;

. see to lt that all orders and resoluilons of the Board are carrled lnto, Effect;

submlt to the Board as soon as possible after the close of each flscat
year, and to the shareholders an the .nnuri."",1^g, ,flopllcable, a
complete report of the operatlons of the corporatlon for the
precedlng year, and thb state of lts affalrs;

Report to the Board from ilme to tlme all matters whlch the lnterest
of the corporatlon may require to be brought to lts noilce; and

o Perform such othel dutles and responslblllfles as the Board may
impose upon him/her.

4,1.77. rlre Asslsto nt postmqster Generql for Admtnlstrqtlon ond Flnonce
i..
4.1.11.1. The Assistant Postmaster General Postmaster General for
Administratlon and Flnance (APMG for AdFln) ls also the Corporate Treasurer
pnd the Chtef Finance Offtcer.
I

4.1.11.2. The ApMG for AdFln shall have the followlng quallflcatlons:
' 'l

He must be a Flllplno eltlzen;
. ,He must'be at least thlrty-frve (35) years old but no more than sixty-flve(55)yearsold; I "- ---
. He must be a Cerilfled publlc Accountant

Page 19 of35
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' ' He must possess at reast ten (lolyears manageliar experience, five (5)iears of whtch was galned from the corpoi.tdii'-';o He rnust poss.ess organJzationar ancr rni"rp.rionar sk1ts, frnancrar andaccounting skl[s, and taiauon experilse.,:
4'1.11.3. The'ApMG for AdFrn shnl have. charge.of the funds, securities,
Il!!lpB...,Ld dtsbursemertr rf tf.,"'C"rporaflon. He/she shatt have du*es andresponslbllliles as follows:

' Deposrt or causc. to be deposrted ail monres and other varuabre effectsln tlle r?m. and to the credrt or tr," iorpo;;',;;i;'.lmpriance w*happlicable laws, rules and regulatlons i . .

Regularty and at r_east quarterry render to the postmaster Generar:|eEo an! to the Board ,ni..iJr", of the condrflon of funds of theCorporatlon and all of hls/her transacilons as such;.l

' *::: fundq availabilrty on a trmery basis and at the most economrcar

,'-
r . ,Optlmlze llelds ln ternporary excess funds;

Provlde relevant and trmety frnancrar market information;

,Ensure 
approprrate coverage and management of rrsk to resources;

l*yl.r. m.alagem:nt wtth accurate, relevant, and tlmely operatingand flnanclal reports and anarysrs necessarv t* t,..".iri=pt.nning .nostrategy formuraflon, and monitorrng actuar rmprementation of
,b'udgets, plans and, pro'rams towards ihe achlev#;;i ,i';;;;;;goals; : .

Malhtqln the lnteg.rlty o{ accounilng records as the basis of theiflnancrrir rt.t"m.n*'and r.porti'''iro;rd;J.,o, *r=iruement fordeclslon, 6altlng and :to goVernment,iegulatory bodles in bompltancewlth statutgry requlreme-nt.; 
- -".

Promote rnvestor 
-,.nd .p:brc confrdence rn the corpora*on byaddresslng the varlous infprmatfon.reoulrements: of ttre lnvesilng

ry:lf:'"1 ensuring that arr o,r.."il"eii;;;;;i;;o[,'*'i,,on, to theconcerned agencles are comptled wh[;

a

a

i
.. 

t'.t:,,i'

i,
I

[,

i'rl,
l
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,::,[. . i

,'i.,':
t.i'
:l

: o strengthen rnternar contrors by monltorrng compfiance wtth policies

' r TL.:::"'mendlng to Manag:ment approprtate acuons and changesrn systems and procedures rn the extgen;tes of the servrce; and

. 
r Perform such other responsrbrr*es as the Board rnay rmpose.

i

:

i

ffiffi;l ,n. Audrt commrttee provrdes oversrght to rrnternar and externar

i

' iThe external audltor provldes reasonable assurance on the fair presentation of
i:h? 

Ftnanciar statemanl;;;J l.i.,.o notesr The internar auditor provrdes

iGorporation,. ,

I
i.

11.113.1. !n consonance wrth exrsttng raws and regurations, the commrssron onrAudrt shaI be the externar audrtor oitrt. corporauon.
,,

i4.l':13.2. The corporatron however may engage the services of any externar
laudltgr, whethei ," p."rlon o, , flr,n, duly accredlted by the Board of
lfcc.-ounjancv 

(BoA) and the securrttes ano rxcirrne"-clririrrron (sEc) for the'audit of accounts of the corporatron for the pripor. or."rprvrru;il'il,
llnternatlonal contractualcpmrnttr.iir or wlth the requlrements of holders of
iCtass'"B" ihares. - -"- "-"

4.1.13.2.1. The folowrng are rts dutres and responsrbilriles;

. 
::,:I-gr:1 :ldoor sha, enabte an environment of sood corporate

, ill9lll.l.:_.:,leflected l1 the flnanctat records and reports of thecompany, an external audltor shall be selected and appornteu by thistockhold ers u pon recom m en oatron or ii;;*;ri1,n,.... , . -, , 
, -- --']..-.--.

' th: reason/s for the re_srgnaflon, drsmissal or eessailon from service
11d 

the date thereof of an external audrtor srr.ri ue-r.ported rn thecompanfs annual and current reports. salJ'r"po* shall lnclude adtscussron of any disagreement wiitr saru f;";;ternat auditor ona.rty matter of accounting prtnctpr., oipri;il;r; iri.nrirl statementdisclosure or'audlilng scope'o, pro..Urr;. 
---'---: ""'
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ili .: r: , t! Jl.r i. .i I,: i:,

i'r1'

conflict wlth the funcflons of the externat audltor.

o The .company's exterhar audrtor shafl be rotated or the handringpartner shall be changed every flve (5)years 
"r;;L;

. l: ,,ii

l,ii;,
iil

. 
:t":ljj:;'::1.::1,pr- fejigves that the statements made rn thequE llt Lflg

;,.J 
p::,{: 

:T: "t_ :_tdrt, inform ailo n statem ent or p roxy statem ent

', I 3lr j.YlI 
?', li:- " " +; ; ;; i ; 

-'' #:;;-';'=' I ; ; #"' J":Tf H;

'1' ,l ..'!.' ii:. .,1 .,,':,'
,,1:, i :,

'.11i li r :, r.''

:l':l:r-

';,.: ,r, ' . : iOnlplledWith;, : -li --'!r'Yrr grs ErrELr.rve, appr0pflate, a]ld
:i.r:,r:''' ...:. I ,l
[:,, . 

i

i,.,''' i' ' ' '!

l.i ' ' ,, i ' I , l'l,i1112' 
The lnternal Audltor shal! report dlrectly to ihe chairman of Audit.r.;1.:. . . ,. , Commltteg;

ii " r:
''i;'"ii: ... .' ,

,"i' g' I ' 4:1'14'1' The corporatlon slrall hrve In place an independent internal audit

,,i,',,, 
: 

, i , ,.r'l:I"ln"l erui19;#;;;;;;#10 ;n.';;;[":"nror management, and.i,,','|',;' i ,, , ' . , stotfkholders shalf .rbe provtded with r..ronrUt. assurance that its key
,i. ,,i;,, , " ,, :::i:,,,r^}tbnal 

and proceuurat .onirolr--ll"'-Iii..ur", approprlate, and

. The external auditor of the company shall not at the
l::,:: : !.,: ;yF; oi . i' in *",5 ".,]o 

iii?', J t."',.'l: :?,H,H :
i::f:,,,* ffi ; ;,; ;.", n. 1' 

=Jili. 
Hi::l J L ff J'Jffi ,' [i, ; ] 1 :not be in
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4i1q14.1. The rnternarAudrtor shalt have the followrng quafifications:,.
o He/she must be a Flllplno cltizen;t 

' !:{r_le must be atrieast ttrrrty-trve (3s) years ord at the time ofappolntment;
: o He/she Ty:l b" cerflfied pubrrc Accountant (cpA), cerilfred rnternat' : | ' Audltor (aAlorcertitieulntorm.tton systemi Auditor (crsA)
; ' He/shelnust have at reast ten troy v..ir oi;;;k;;J;;:, frve (5)' vearr of which must be rn r ,rn.[.rhi ilrp;;vrsory capacrty rn the' 
i,,fleldofaudlflng;,gh6
,: ,., 

*1,.,1"ir::_Tlo 
.possess_adequate woflne knowledge in ftnance,

t..l

, l', , i , : 11y.'.lratton/audrt,, ;;J' ri;ilrrr 
"nJ"fr"rr,atory requrrements

ii , I affectlng the Corporaflon. , | -- -

ltr.i . ';'
.i
j
.i
'1,','

't: l
.l'

I
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5. CODE OF CONDUCT OF DIRECTORS AND OFFICERS

5'1' The Dlrectors and offlcers are flduclaries of the state rn that (a) they have thelegar dbrrga,on and. outv toi*r;'"i rn tti u"ri'r.i"*a of the corporation, withutmos[ good farth jn .ri ;;;i;;Ji,ir, ,r," prop"ni"r- int"r"rt and monies or the
flfll,:* :l r, ll,H;"y 

"? 
[ "*il*i:i":, 

ffi; .,ri",,Xi.tr 
ons to t he_ f ro p e rt i es,

l'.

i

5'2' The Dlreclols. and offlcers are also pubtic offlcials as deflned by, and arei therefhre covered uv il,"-pto;rto;, of the T code oi ionau.t and etnr..t standards
. 

' 
for eufltc offrcrars anu emproye"r,, *,,n',,s decrared porrcres, as foilows:t"i

i i ' Io.q:o!!j9.a.trteh standard of ethtcs tn pubtic servtce; and
,, 

:'' 
', lt :llllc offlclals and employees.ri"ir 

"."ri rmes be accountabte to the:;'' ' ' ' i people ' and shall dlscharge thelr .autiei. wlth utmost responsiblllty,, , ; ' Integfrty, competence, ,ndroyrrtv, .ci *iih patrroflsm and Justice, read' r ' , modesiliv.r, inJ rp-iioro prurrtlni.r.rt ir., p.rronar rnterest.,''J,,, .i. ,

,:,,!

; 5'3' Ap Public offlclals, a Dlrector or office.r shatl respect and obey the cons*tution,
' ,and sqall cqmply, and cause the cor;porailon to trrtlrrnv and tirne compry, wi1 a,,, legal provtslons,_ 

,lrr"t. pno regui;ti;;; -;;-."r0oo,", 
governance standards,

, | ,:fi:iiffle 
to them and to the iorporatton, and to a* wrtiin ir,"'iorrr. or the,t'

11' 
t4: flducfary duty of dillgence of Directors and officers to always act in the bestlhtere$t of the corporationlwltht frfi e'o;;;,h*1=n. a, its deatings with thepropgfty and monrestortni dorpo'r.il;;, ,ncrudes the fortowrng obrrgarons:

i.
I

I

Exerclse extraordrnary dirrgence, skil and utmost g.od faith in theconduct of the busrness anu rn dearing-;.h;; "Jio.u,., of the
lorRoratlon, using 

!he: ltmosi aiiit"n." of a very cauflous person wrth

ir

!o

fnnlv sound busrness plndpres to eniure the financrar soundness of theColFgratlon; and -:'- - -'--: '!".':v's! rr

Elect and/or emproy onry officers who are fit and proper to hord such
3.fflce,wtth 

d u e regard tol th" q ua llftcatlsnr, .oro I;;;;;";;";;lntegrfty.
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5'4't Every Dlrector or offlcer, by the act of accepting such position ln theCorporatlon, afflrms and covenants:

o : To have a working knowiedge of ,h: .statutory and reguratory: i requlremehts affecilng the Corporation, includlng the contents of lts, Charter, the requirerients of the GCG, and where applicable, the: 
requlrements of other supervlstng agencles; FF-.

To always keep hlmself/herself lnformed of rndustry developments and: buslness trends ln order. to safeguaru ihe corporatlon,s lnterests and, , 
. 
,preserve lts comp€tltiveness.

i; :

', .: , ' 'l'. .r '.'

,,tlit 'i,i '

" ",5'$' 11'te flduclary j-.Y,,I 
".l 

tralty of Dlrectors and offtcers to always act tn the best
,',"''' ,[t^til:.l tf"llj corporation, *ittr utrnost aria"r.r,r, tn a[ rts deatings wrth the, 1 qroperiles and monles of the corporailon, iniill"' itre outigatron to:

, 
', ' ' I 

not whh utmost and undrvrded royarty to the corporatron;

o ; Avold confllcts of lnterest and declare any lnterest they may have ln any':,:.partlcularmatterbeforetheBoard;and
'"''"":ll'r'---"-'t_.!

'1 " ' ''t'i Avold (1) takhgforthemselves,opportunlges retated to the corporatlon,s
,,, , I ' i 'busrners; (lf ugrng the Gorporatr;;;; ;ilil, information or position for
' i T:t="-l]! ,saln; or'(i) compeilne'*l[i'li. crrporatron,s busrnessopportunifles; i

5'6' Diredtors and offlcers shall at al! time avoid any actual or potential conflict of
lll:,i::. {l} lrr.e gorpriiil;i.1;h ;.n arso avord any conduct, or srtuation, whichcould realonabry be constrded as creating an .pp".rri.";;;;i.i'oii#r.*.

5'$'1' Any question about a Dlrector's or offlcer's actual or potential conflict' ' :' of lrnterest wrth the corporatron srrrirlJ uil;;lffi;,il;Jil';ilrron or, thf chalrman:of the dr;'*ho wil revtew lrri-qr.rtron and determlne anapproprlate course of acflon.

5'7' Except for the per dlem received for actual attendance ln board meetings andthe rermEu rsement for actuar 
"nu 

*oiil. ilffi;, ffi l;;ffiil ;r=Jr,r,orr.oby the GcG, any and all realizeJ.nJ-unr..lr..i proiits ano /or benefits including,but not llmhed to,-tll tllt..ln tle niJG i.;Jilr"i 
"r 

Drrectors or officers inexcess ofithat authorrzed by ilre GcG; ;tr.k ;;r;;;iirdends, and other srm*aroffers or Erants noT j:llrlatlons 1!ere th.e aocclr . r,'"ckholder or investor, andanv benefit from the p"riorrin.;;;il;di,"oll"*"lr!';..rne for and [n beharrof

, i ',''
'' tl:l

L.li.,.,. !,,.

i r,
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the corporatlon ln deallng wlth lts properttes, lnvestments ln other corporations,
' mana$ernent of subsldlarles and interest, are to be held ln trust by such Dlrector orofftcei for the excrusrve benefit oi,i. c*poiJJn] "-"

l

5'8' where a Dlrector or an offlcer by reason of hrs berng a member of the Board oran officer of the cgrRoratlon, ,.frir., or recervbs for htmsetf/herself a beneftt or: proflt lor what€ver r,rnu or'nii;*,1;;d;nl=iil;,iir,,.o to, the acqursrron of:IilE ln other corporatio;-;;; .r,' lJrpr;r;;;;"r.an rnterest, the use or; propeftlgs of the corporatlon ror trls/tr;r;$;ffi, the recetpt of commission(s)i on'colntract(s)'wrtt,itrelcorpor;iron or rts assets,:'or the takrng advantage of
: r 

co.llofate opportunltles of the iorporatlon, all such proftts or benefits shall bestrbfeot to anv adminrstrauve, civir or crrrn:iai;iil;;.i;" ,r.t'rn.;;, offrcer.
,, Il: 'd*."9.v 9f restltutton rr,rrr .pJr, no,*r,t standrng d" il;il'r*t'r'irector or
, Offlcei rlsked hls/her own funds ln the venture.i'i.:
i'i

l:' f ,, '
': I

,',1'l, li
lj.,i:
il
i:.

i', i'll ,

,i

r:1 ,, '..
,.1.i',,'.:'

ri'. ir, 
'i:,

: I j.
, : . ,t'.t ,,r"

i;i. Ilffl::,::t::r^".li:,rll:1. No, 1014e, upon the determrna,on and report of
.l-:n Audll (coA) pursuant to a Noflce of Drsailowance which has

,tlT:|,1,L1,_:T:.yt:y, .that the proper,es ;;;;;;-i"rongrng to the;;;T[";,;;
ln vlolation of his/her fiducrary dqty, or the aggregrt. pri drems,artowances

il.i *,,;" il'Li,i JIiillI+L- it -+l rL - nr-- . : L--

*._1:f lt-^u'.$or or' oifrcer i...lrrne il;;r"to";r:';;ffi:"ffi;
immedlatgly return the same to the COnpOnnilOll.

Page 25 of35
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Fallurd by a Dlrector or officer to make the restltuilon wlthln thlrty (30) days afterwrltteh demand has been served shar!, aftei il .;; ilrr rru*""i, ,irii*, ,r"r.,Direltor qr offrcer t" ir',. ;;;il;;';',d;;;;:#';", one (1) year and rineequlv{lent to twtcerhe amount to U. r"stltrtJJ il;:;;;" dtscretlon of the court ofcom p jlq nt ju rrsd rct oq arrqu ;rili.;; il;;;;ffi ; ;dl;;."'""'=''"n 
or rn e c(

I

5.10. iursuant to Section 23 of R.A No. 10149: ,,

l.:

' (u) Thq'chartel. of the coRPoRATloN to the contrary notwithstandlng, thecompQnsatton, per dtemi, alowances ano rnceni;;.;; .i: ;il*iil itr".to*shall pe determtned b.y the GgGl ,;,r; ; ;;;#, 
"*nn, others, Execusve

,l

,;

Ibl Dlrectors shall not be entltled to retlrement benefits acting such dlrectors.':,,
,i

i''I



5'11' A Directot'of officer shart not solcrt, nor accept, drrectty or rndrrectty, any gift,
;:Ht ;f,ilTl,T[li i 

m ent, il;; ;; ;";;il ;H .il],, vh, u e (,G, ft, ) f ro m a ny
!,

Would be lltegal or vlolitlon of law;.

ls part of an attempt or agreement to do anythlng in return;

o Has a varue beyond what rs normat and customary rn theCorporafi on,s buslness;

e ts bqlng made to rrifluertce the mernber of Board,s or officer,s actionsas such; and

:.r . Gould create the appea'rance of a confllct of rnterest.

t#' 
'ullyant 

to lheir duties of dirrgence and royarty, a member of the Board or anofficer shbll not use .gr,dlvulge confiJentlal or classtiLu lntorr.tion officialty made
,known 

to l*' er, uv .."'oi oi iL, *dH; ilff ::::1j1,. 0," to th e p u br rc, erth e r:

l',: I

,'l

,,i.

rl.i

,I

,r' I

,l
:tr
,,.1

I

6, OBtIGNflOruS Or tMU CORPORATION TO DIRESTORS AND OFFICERS
,l

I

6'l' Eachilnember of the Board shallbe provlded wrth reasonable support staffs ofrlot morelthan threelll ana office facirres ,"'Jro* iem to properrv drscharge theirduties an[ responslUihti"r. -

,i

6.2. All Board Ojriyrs sfrail also be provlded reasonable support staffs and office' , facilltles'iMovemelts 6r reasslgned jt rmic"r.'iLi"",", wtth Divtston chief underthe Boar{ shalt be a;r"*il;"I-[v'if,u so.rd of Dtrectors.
,: l

6'3 Havl{t imposed the hrghest reve! of responstbtiity and accountabrtity on the
i:Tb:ll .9f ttre Board .nd offi..rs, r.e., ti.t-oi'.*traordinary diilgence, it isequttablq that when 

-the 
Corporatlon itr.ft'.;U7lr-ih" ,arbers of the Board ahdManagement are hailed before tribunals 

"n ir,r"rs that are wlthln the offlclalfunctions. and capaclty and on matters rrr"*'Lrri"i-r" jroer"nt has been exercisedtn good farth, 
:h?t there. u" prop", ;;;;;;.-,L .or., of ritrgaron and theJudgment llablllty lmposed, 

11Ir nrua"na .""rur. itriietore to obtaln ,,Dtrectors 
andofficers I'labllltv t nsu rance" ( ooir ) 

"or"r,e. 
ii; il;-;;;;#ffi 

"* Ill.n. Boa rd

:: 
further their plvate rnterests, or give undue advantage to anyone;

Whlch may prejudlce the publlc interest
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t:l

[\

and offrcers a*arnst conrngent crarms and ,abrres that may arrse from, as wett asthe expenses that T"v ii'rn;;i,"j; prosecuung,.the acuons that may be firedagatnst the corporailon arrsrne fr; ir," ."tron, ;Fih;;""rd and/or Managementthat qay catise loss or damage-to tf.,irj p.rtf.r.'--.'.'-
6'4' Nsthlng ln thls sectlon shall be construed as to authorize the rermbursement orthe lncurrtng of cost3,.such ;i;. p.yment of premrums on DoLr coverage, by thecorpoiation on,the iltiBaflon;;;il; rncurred and th'e Judgment riabirity de*eediaB?lnst'a Drrectcir or'offrcer fd;;;;;h:ilil ii'il,r'irucrary dures or for fraud
:i,jilfitfi:rll,tn" 

perrormance or nL or r,",. irii"r;;';" corporaron and/oi rts

t'.. .,: i

,. 
:g.R.IPRATE SOGIAL RESPONSIBILITY (CSR} AND RETATIONS WITHSTAKEHOLDERS

7'1' Dlrty tq be Responslve to stakeholders - Every Dlrector and offlcer accepts theposltldn fullv awaie that- L-;;;es-certarn responsrbrlues not only to thecorpofatlon and lts stockt ota.is-ll uut .tro *tth-limer.nt cons,tuencres orslake{olde1s, who haye the lghi;; expect tr.,rt ir,. clrporatton rs berng run in aprudellt manner and wlth Jue *e.iJ-i""ii""iri.l"r of alr stakehorders.
!:':.ii:ntly, ,nrembers of the Board and offrcers shail dear farrry wrth thet:l?olltbn's empl-o-yees, customers, supprre";J;ilr-stakehorders. No memberof thei Board or officer may take unr.ii .ur.itie" oi ilr" 

"rrroyees, 
customers,suppll{rs and other tt"t 

"i'otJ"ri 
it rouet, manrf,ulailon, concealment, abuse ofconfidfntiat or' prlvilesed rnriir.lrin, *irr.pr.J.;;;; of materrar facts, or any, other {rnfalr.dealing pracilce.

I

t

l'Jt cgrnorate ssclal.|esRonslblllty statement - Beyond our primary mandate ofdelivefine communrcatloni, go.od, .nd pryrent servries rn any Fifiprno communrty,the cofnorailorr recognlzes ris biee"t."Ipo;;hil,y ffi;;ds the soclety as a whore.

For orqr soctety rrl^,I"^::,r::i:1.; we.will endeavor,to promote undertaklngs tncomm[rnrtv deveropmentj curturri r,rrorv.;il;iliion*.nt.t awareness and

For our employees,-we wilr encourate 
:n9..lrr out programs that prrmarily targetthelr ldevelopmenl., ,.t:. well.rounied : lndlvriuals 'wiih 

varled intirests andlnvolviment in worthwhlle caus"r. '-'.l

:l

i'i,t.

rl,
,l

!,

T

lr

'il
i.
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' i.

7'3' Forrpal Recognltlon of stakeholders - The corporailon protects the rlghts andinterestc of stak;holdeo .r 
"r,.blrshed 

ui irir- *,rough mutual agreements. rtpromotis stakehorde, angru"rent rn the corporate governance process. Thecorporalion recogntzes theioirowrne as rts stakehotders:

. State through the;Natlonat Government' o Cu,stomers/General publlb
r Offlcers and Emptoyees
o Suppller and Contractor

,,'i.
:,,I i

, , 7r4 Refattonghtp wlth Stakeholders
,'',.

o State through the Nailonat Governmenti' , i Tlre corpolalion,supports th" ;o;;;ment rn spreading a good governance
; ' ,: 

' r$elme,whrch make's-no roo. rii .o;ffii;; and brrbery., , 
:,'

.,,,,,:i.:i.,.'G1|tomerslGeneratPubllc
o'ur corporate pollcy towards customers is embedcled on the principle of, , : : qfarrv service, we r'ook ygo1 1,,..c.r.r.r prii;;;;.f#i#'i.un.rs w*h' 

,,, , , , c dmrll.lmrest to upfifi therr [i.i uv irnkhe them through access to; 
"' , : cQmmunlcalions and lnformatlon, .rtu u.rir.ry of thelr respecgve products' a{ound the wprld. client feedta.l m..triilsm wil! be implem.it"u through. , Rfrbdtc customer sattsfacfloi ,1rf.r;-"':':"
.:.1:.

. Offtrcers and Employees
The corporations lmplements organlzatlon pollcles to meet lts obllgations

r n, , , cgrporate Trarnrng Needs Agsessment druni'rs,u.rng rmpremented.

il:lt"tj,:.lPPorts t!.lru|::rlbes to the cSc Memorandum circurar No, 13, s.19gz known as "Establlshmeni 'oi eJ*"ilonal support program lnGevernment Ag=ngied'- i. ;rh;;."-lr*i*ees, competencres to perform
!h,er1runctlons it"ii-"trn"iveiv and efflctentiy. rhrs wttt ilkewlse asslst posraledrployees to qua[fy 

"l:g,.T_.li 1" ,";.;;;';';il;"n, or hrgherprisitions, when thelr pertormance warrant.

ln I pursult of Phltpost's obJectlve to lnstltuilonallze HR development,prpfesslonallze publlc servlce anJ rrntrv iisiusln"rses, the phlipptne postal

i

I
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!r

puppller and Contractor
The corporatron varues rts reraflonshrp wrth suppriers and contractors. rt

, 
|;:ilr 

the rures concernrng ih";; ind.transparent process of serecilng

i suppllers are selected and evatuated based on therr track record, prrce,payment tErms and performance on crrterra such as product quafity,
, response to probre.ms qng derrvery, and shourd arways be rn accordance wrth
i l'A'. No' .brga (The cgrernm"ni procurement reform Act) and rts

' 
lmplementlng Rules and Regutaflons.

ijj'f*hv of.stakeholders confllctlng tnterest. rn resolvtng confllcttng interest'amonf stakeholders, the relatlonshlps between stakeholders and the balance of
Ty"i lmong 

parues is an il;;;i;;i;J;;;;;J., _I ;;;;;i.;d;r,[,a,cr,y or; stakeholders interest, ppc shourd do rhe ;iloil.r anarysrs by rdentrfyrng,
: J.lslTlng tfie lmportance and anticlpate *r" ilirr.iiliertner posttive or negagve], 

.

,, 'that elch stakehorder wrir have on ttre undertat<tng. 
-- '

i Any {uestton on cgnfllctlng lnterest, they should be brought to the attentlon of the: Gpvefnance.committee which'will revlew the confllct ln questlon and accordinglydeteririine the course of actloi. 
'

li
7.6 Rqsponslblllty towards Health, safety and Envlronment concerns

i ln coqrse fulfiltment, PPC shall ensure lts commltment to addressing the overalt
, ,ytlltlt.and conditlons of lts lnterhal and external stakeholders, who are responsible, tn tht dvnarnic rnterpray of transacu;r;;il ;r.JJ eo.rr inJ ;bili,;;, of the' Corpolratlon.

l' -:'
I'
i

Heghti and Safety:
'..ii

The corporatlols 
lall alw.ays endeavor to protict lts employees by provldlng office' space iand worklng conditlons.that are conducrr" io trl*'i' or"**ii, l"o results.

]l:,ltil" lnclude observlng'poil.r.i on-no-r;bkt"il;nning nquor and other forms, oT vlces within the organlzation's premlses.,The corporatlon shall atso continue topto-Jt" wellness"erbrts parttcipJted-lq by the'emplovees to observe work-llfebalance. . : :

,: As part of lts health awareness lampaign, employees shalt be periodically lmmersed
:::-i11[f ::l rnr6rmauon reearuri;'0r.6'u-" Jnd hearthy drsposruon, stressmanagement and .proper physrcar regrmen. Likewrse, 

"rprovi", 
-i" 

.rrrred of
u nderpotng phvsrca! examrn aron ind rreartn : cover"r; ;; ;;,irli iir,r.' = "'

.:
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Furthermore' the corporation shall be conslstent wlth safety regutailons and pollclesln order to lnsulate and protectttre".rplox;;ril tts visltors from harmfur anddestructive etements' Entry to piimrse, i, obr.rreJ with proper biometrtcs accessand security, guldance. 
- -' ' !v 

'-' 
s

':
Environment:

PPC ls cohflnuol;ryrmptemenilng the.3R,s (re-use, recycre, recruce) as a matter of
;,Jil:l 

nb *"y - rts:c re;n- ;,"s;;, ;,; ;":* ; ; Jl;;;; * ;-; r" 
".,, 

pa r gn via

The sociefal contrlbutfon.of PPc to the environment rs shown through proper waste: , sfgresaudn and,uirpi;j!; ;;il#;n-';l';';'lni ,n. continued adopuon or: at/steritv rlleasures to qatronarize onruse oii.rrrLrtrr.r., ., paper.
: , , . ,, . . 

. r.

' ;7i7 Comlnuntcation wrlh stakehgrders. 'The ppc sha, communrcate with, stakehordlrs and:.rr. fuiri.;;d;-"i',rreir=r,i[.no,o.r poricies and provrde, relevant'qnformauon gl t1.11 Ln ciir.-'irilil;;il".. rhe ppc shau alow its., 
:::[",lfildpi 

reRorts,ro b6 rnuepenafnuv 
"i*irirgi',n order to strensth.n their

,-:

7'8 systems d 
L:t"Y,.nlabtllty wtth.stakeholders. The corporaflon acts ln good faithrn its deafing with.ir atristalehorder;-. iib;;;rj'il prrrrrly accountabre to the

:liltlol9.Frr rLg M.anqgement, rn trrn 1o ttre 
reorru. 

The' Board provides thestakeholders with a' balanced and ,nu.rrt.iilbi.- .rr.rrment of corporation,s, yrng'r.,f .", posr*ons ard ;;;d;:ffi f;illl"ilr,r. r anasement, on the otherhand' doei the'sime for Bll ihe membe* it,ri; d"Jru. ,rr,, responstbltty extends to,l[.rim 3nd other prr."-rini,,r" ,rirn' i.ilir",o regurators as wen as tolnforrnati$n requ!1"l 
lo be present"i uv rt"i,il'rf requtrement. The Board rs arsoresponsible for maintalning a- iound system "i rii"rrri';;,;;i= t]j safeguardsta keh otdirs, lnr"stmint, . ia l";o"r.i,#trrr.ir;

i
,l

t' Ifl}[I]lnl oR DtsctosuRE sysrEM oF coMpANy,s coRpoRArE

8:1' This: manual shall be availab.le for lnspectron by any stockholder of theco rporatlon at reason a bte hou rs ;; u, J;;r;' l-J;""'
I

8'2' Rll directors, exeeutives, dlvlslon:-nd department heads are tasked to ensurethe thorough dlssemlnatlon' oi tt,rc u.nu.r-to-trii ,.mptoyees and .rerated third: par,es, and to fikewtse enJotn com;td;;,;;;l.',ril"rr.

:i r, '.l''1'.,,1
t,, :,i . '

,)'tr:
t:
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8'3' The Board shall commlt at atl times to .fully drscrose materrar informaron
LlXiffil,1jhail 

cause flre rrirrru oi.rr ,"qr'r"u rnilrr.iron for the rnterest or the

8'4' Tfre reports ordrscrosures requrred,y.n.d", thrs Manuar sha, be prepared andsubmitted to the GCG b1 the-iooonr,ure commrtt"i o, offrcer through theCorporailon,s Compllan." cifi."r.' 
=-t

8.5. The Board and execuilves shall malntaln a website and post thereln forllnresJricted publlc ascess, the followlng:
,rt

8.5.1 lnsiltutlonal Matters;
i ., I Latest Verslon of the Charter

i . :Ltst of subrlJrari.i .iJ iniio,.r.

8.5.2 Board and Offlcers tnformatlori
; o comprete ilsting of the Drrectors and offrcers wrth attached resume,. , and their membershtp ln eoard C"ii,i." 

s'lJ YYr

o complete compensatlon package of all the board members and: offtcers,includingtr..y.l,r"nres"-ri.tiir,ir"ooJril;r':il']I;;:,
I form of e*p"nr"i.nd aliowances

i r lnforma'on on Board commrttees and therr acrvrres

i . ' Attendance record of Drrectors rn Board .nu iorrrttee meeflngs

,8.5.3 Flnanclal and Operailonal Matters
Latest annuar Audited Frnancrar and performance Report with thirty(301 days from receipt of such n.port 'r'.e'.rv

o 
ludrted.Financia! statements mi[.'rrredrate past three (3) years
Quarterry, and Annuar Report and Trrar Barance

! . cqlrent corporate operairng rrJ*.,iior;-"-'. , Local and forelgn borrowlngs, lf any

, . ,All borrowlngs guaranteed by the Government

: r 
tnr_,,aterrar rrsk factors and measures taken to manage such rrsks

i , 
. Pdr rmance Evaluailon syqtem (prsi- 

-:'- ' rv "L-"-or -eY" '| 
rrr\e

:,
I

,8.5.4 Governance MattersI o Vision-Mlsston Statements. 
lerforrtrance Scorecards and Strategy Map l

. OrganizatlonalChart

I

': I'
', il''
I ]t
t.r.l' I

".i''i
,,I

.,, ',,. f., .

1,'i ,:1 ' ,::

ii
ir.

1'
::

. ; l:.
':'.- : .,: ,,,,.'" 11 ., l; ,

li.'l;

,l;

i.'
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il , :.!.
l.

t

L

t' 1

il

. Manual of Corporate Governance

ro Balance Scorecard

g'5'5 Such other rnformatron or report that the GCG may requrre.

, 
1,._ffiIii}+ilrfii;ilE rRurHFULNEss AND FATRNESS oF rHE ppc

t',"i
9'1 Resppnslblllty for the truthfutness and Farrness of the Frnancrar statements. As' ' part,of (s accountabfrrty for th"lav-1";il il"#, of the ppc, Management isprrmarilv, resnllslfle i;r ,il; ilpii.uon'r* ;;;.tation of the ppc financiar" rtatements' as weri as the truthfurness and correctness thereof.

' The flnar'rciat statements shall be prepared rn conformrty to the generally acceptedaccountifig prrncrpres and rrh;r 'i.f[ct 
amounts thai are based on informedi,ydemenl of Management wlth ,n .pfroprlate consld"r.tion to materiality.

I

fhe Boqrd through the rnternar Audit Department (rAD) shart oversee thellIl?".:: of I syetem of accountt;; .,rd;.p.;iin, *n,.n provides for thenecessary rnternar coplro]s to ensure thaitransa.ii";;;;" properry authorized andtecorded, assets ..t;1]ie*ffi;;;ilr;ilil;;irl'o ,r. or disposrron andI]i!f!lli':1,'re recegnizecr, rn the eieicjs;;i ;i:;.i[i'run.,ron, the Board sha,ensui€ the Jarrne:j fl tlre qrolgatron and i"oGirarons contarned rn thefinanclal lstatementsr The, Board of Dlrectors shalt contiim the truth and fairness ofthe rinaircrai statem.n. ,poi ilr,;;;o;'.'""to".',il["a,, _ statement by the' Dtrectorsj confrrmrng the truth ano tirrneis of the iir,.r.Lr ,,.a.r.rili"s"L 
r

. . ., 1: : , . ' : :.-, '-',., ...;, :"-.-..-:-,

'o'.IgyYILTllENT oF coMPLlANc_E wtrH ANTT.M,NE, IAUNDERTNGtAW AND THE ANTI.RED TAPE ACT,,
r1o.1. Thei Board'anU thg:fU"natement coTT:,, prolegl and preserve the lntegrltyand confiflentiarity of ;"riii;r;-rccount, .nu 

"irrr" that c6rporatioh shar! not beused as c monel lavnderlng ctranriet t"r lie pir;i.ur of uniawfur acirvtttes. theBoard and the y1T.g.T.;i i;;rrzes ,rat ;il;; regrstered ..i*ru.n." asentwith the 
'eangko seniral-ng pllipi'nas it stail-prei.i. 

"nu 
adopt an Ang-MoneyLaunderhlg Policles,3nd oplt"triig Manual. sald 

'Anil-Money 
Laundering Manualslrallform an tntegral part of thls frf'rnrli.-- 

' Ys's ntr

..;.,
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1o'2' lhe Board and Mana8ement.shall take posrflve and effective measures againstgraft Fnd corrupuon. rt ir'rrri lrm to promot" 
-i"nrp"rency 

in the manner ofuansa'ctlng wfth the publlc. liirt"[ estabirsh ;i-lr".,rr" system that wi, etrminatebureaircratic red tape, areit ;rrft ;;';ffi;;';;;., and rmprove the erfrcrencyof detlverv of frontirne ;"rrfi;';l:uFh jror,,ir"Jriocedures, 
estabrshed servrce

;:T[T*: 
rn everv transaction, ,^u rrr"riiifi;';;.re procedures and standards

'--

11. PENATTIES FOR NON.COMPLIANCE WITH THE MANUAL

"l 
lll'1''$ubi€ct-to 

exlstlng clvll servlce laws,.rures and regutagons, and with ensuring, , comprfance,wrth.,ll. i;eriil;;ir-;-il;;;::r:, the Board sha, have the' authoflty to dtscfnfi,nei qi ,"rrv" iro, ori.i: oiir..r, of the corporation, upon'maJority vote qf ,the 
members of the goaid ilo actually took part tn theinvestlgauon and oeltueratioi. ibca Mc zolz-07, sec. zz)

i,
i

11'2' to strlctly observe and implement the provtslons of thls manual, the followlngpenartfes shalr be_1T.oo.r"d, artlr noircl:;;i;;;"r,* In *," company,s directors,'offlcerF' staff; subildlerles"and arRtiates and therr respecilve directors, officers and'staff afro ,n ca:e of:vlota,on ;i*, ;;;rtston of thts Manuat:

o ln case of frrst vrolailon, the'subject person shall be reprrmanded.

o Fgr second vroratron, the impoysrbre penarty rs suspensron from office. The
, 

d u rallon of the suspensro n ri.ia ;;p;;J ;; il; ;;;ilffi .';J:#lr.
' o For thlrd vlotatlon, the maximum penalty of removal from offlce shall be, ;.lmposed. :

,

1.

11'3l.The,commisslon of a third vioiation of this manual by any member of the
T-it'oj-the companv or ltq subslularreslnJrfiiilil;a[ be a sufficterit cause for

11'4i The compllafrce offlcer shall be responslbte fo1 determlnlng violagon/sthrough noilqe and hearrng and rr.tru r.oomm'.iil;; charrman of the Board the|mpcisable pelaltv ror suctivto;il;;' ;--"ffi;d;and approvar orini Board.
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11'5' The fallure by a Dlrector or officer to make the resiltutlon of coAidlsallovrlant".Y]th!l t'r,rrtv tsoii.v, ,r,... . irr.iln'o"mand has been served shatt,after tdh ariu flnai iu-J'g;ir, luur.., such Drrector or offrcer to the punrshment ofii'qft:tment tor oire-(rtv".-i 
""0 a 

lrne.eeurvalent to twrce the amount to be' restltutcd and, ln 'the iiscretion or tne' court of competent Jurlsdlcgon,r disquatficatioiiolr,orj pruii. 
"n,*.i'

1 :'

.12. 
REPEALING CTAUSE

orfnE co"oE

"i
I

I
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ual, the AntJ-Money Launderlng Manual, shall be subject
same.frequency ls amended by the Board.
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HON. RENATO R. SANTICO
Member

HgN. RONALDO S. TUAZON
i Member

L-\B<
HON. JOEL L.'OTARRA

Member

i CERT!FICATION

. ^ 
lrhis,.f s to.ccrtlfy that thls panual was approved by the Board of Directors oni , , ., Depember tg, zo14 under Board Resoluflon ivo. zor+ - rso.

,.,,.I

ATTY. FTORANTE C. CRUZ
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M. DEIA CRUZ

t.

HON.

Approved by:
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l
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Annex "A"

CHARTER OF EXPECTATIONS FOR DIRECTORS

fs a member of the Board of Dlrectors of the Philipplne postal corporagon, I recognize thelmportaht responsiblllty that I an; undertaklng. I acknowledge that my role as a Board Dlrector

(a).conducttng fah buslnisc trangactlonl wlth Phllpost and ensurlng that personal tnterest doesnot Gomplo,r.nlrc'Borrd declslong. The baslc prlnclple to be observed !s that a Bgard ;i;;;;;
not use hisipoiitton to make profit or to acqulre beneflt or advantage for hlmsetf or his related
interests' He should avoid situations that may compromlse hls rrnparttllty. rt .i..tl.r or potential
confllct of inlerest arlses on the part of Board ii;..i"r o, s.nto, Executlves, lt must be fully
dlsclosed aqd the concerned director should not partlcipati tn dectston-rnaf,"t. o t".rd Director
who has contlnulng confllct of.lnterest of a materlal nature should conslder restgltng.

'(b) Develop,lng tlme and attentlon necessary to property dlscharge dutles and responslbllltles. A
Board.Dlreqtor should devote sufficlent time to famlllarlze hlmself with buslness of phllpost and
shoul! be ponstantly aware of the corporatlon's gondltlon and be knowledgeable enough to

r contrlbut-e peanlngfully to the Board's work, He should'ottend and acilvely paftlclpate ln Board

1. migtlngs, 
J?quest and review meetlng materlals, ask questlons, and request explanatlon.

, ,,,, : j

(c) Actlng fydlclously. Before declding on any matter brought before the Board, a Board member
should thoroughly evaluate the lssues, ask questlons and seek clarlflcations when necessary.

(d) Exerclslqrg lndependFnt tudgment. A Board Dlrector should vlew each problem/situatlon and
state hls p0sltlon, He should not be afrald to take to take a poslilon even though lt mlght be
,unpopuhr, Corollqry he should sugport plan a.nd ldeas that he thlnks are beneficlal to phllposi.

(e) Galnlng,a worklng knowledge of the statutory and regulatory requlrements affectlng phllpost,
lntludlng the contents of lts charter (RA 73251 

"iu 
.ppllc.ble laws, *l.t ;;:rrooonr. A Board

Director shpuld also keep hlmself lnformed of lndustry developmeits arrd bustne'ss ir.nu, ;^;;;;,
,to,safeguar{Philpost,icompetitlveness''.

''; ,,

(f) observlqrg confldentlallty. A Board Director should observe the confldentlallty of non-publlc
infoimat[or1 acqulred by reason of his:posltlon'as dlrector. He should not dlsclose any tnformatton to
a4y other person wlthout the authortty of the BoardrinJ - -'-- -'--'--- - "

(g) Ensurlng the presence and adequacv of lnternal control mechanlsms and good governance. The
mlnlmum ihternal control mechanlsms for the Board's overslght responslbllitf ln.l,ia., irirr,rlr ,",

,;
(l) Ensurtng the presence of organlzatlonal and procedural controls, supported by an
effecflve manaBement tnformau;n system anO rff ;";;;;;;il rrr,.r,
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t r ,r

!"t 
Revlewlng confllct'of'lnterest situatlons and providing appropriate remedial measures

for the same;

(lil)Reviewlng proposed key execuHve appolntments;

(lv)Ensurlng the selection, appolntment and retengon of qualified and competent. management; and

(v) Revlewlng Phllpost's personnel and human resources pollcles, compensatlon plan and
. .. the management successlon plin.

By'signlnB lhls document, lam acknowledglng the responslblllues, commltment and conduct

, 
: ,e.Ip.ttjtd,of;all Board Dirdctors of the Philippine Postal Corporatlon. Furthermore, I am recogntzlngIthat the cornmltments ln thls document ma, u" ,Jlr ,..1r;;il;;;;i-*,,.*,* as a Board
'Dlrector. ; :' , -'---

Date

il
I

:,

t
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Annex "B"

Ust of Dlsclosures for Dlrectors

Past Posftlons ln ppC and duration
Past'Po+itlons ln Govcrnment (lncludlng Dlrectorships ln Government Corporate lnstitutions)

Past Posillqns ln other P,rlvgte lnstltUtlon! (lncludlng Corporate Dlrectorshlp) and duragon1 .: . l"

,,,
As stoted In the;9worn stotement o! Assets ond Ltobilttles(sAtN,
'l:. r i i

.Buslness IntereqB end Flnantlal Connectlons
,,,1:',

(Of.,.Declarant/Qeclarant,s Spouse/Unmarrled Chlldren Below Elghteen (18) years of Age Livlng tn

i

Relatlves ln the'Government Servlce

(Within the Fourlth Degree of consangulnlty or Affinlty lncludlng Bllas, Ealae, and lnso)i,

r'l,riiril
I
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Annex,C,

OF THE CY- , - FINANGIAT STATEMENTS
. : oF PH|UPPINE POSTAT CORPORATTON

,. . 
' 

The Ma,nagemeht of Phlllppine PostEl Corporation ls responslble for the preparatlon and
fair pqesenlatlon of the flnanclal statements for the year ended Decembir ar, 

-, 
i;

. lccordance with lhe prescrlbed' flnanclal reportlng frbmework lndlcated thereln. Thls
respolslblllty lncludes deslgnlng and lmplementlng lnternal controls relevant to the preparaflon
a-lid falr presenlatlon of flnanclel statements that are free from materlal misstatement, whether

,,,,due to lraud or error, sefecttng and applylng approprl.t" ...oun,t* p"irc,"s, and maklng
,' . lCcOuxtlng estlmates.thqt arereesonable ln the clrcumstances.

: l: ,

, . , The Bofld of Dlrectors or Trustees revlews and approves the flnanclal statements and

I , 
sUbmlt the sime to the stockholders or members. ln addltlon, pursuant to Secilon g (g) of the

, GcG C9-de of Cprporete, Governance for GOCCs, the Board of Dlrectors shall ensure the lntegrlty
. ,of thg,corporaflofs accounttng and flnanclal reportlng systems, lncludlng lndependent audtt,

and that, approprlqte systems of contlol are ln place, ln parflcular, systems for rlsk
: 
management, financlal and operatlbnal control, and compllance wlth the law and relevant

::standards. ; '

.:. '.. . . ,',.
', , 

, ' , llt thls llne,lthe Board of Dlrectors hereby confirms the truth and falrness of the cy
, Flnanclalstatements:of phlllpplne postalGoiporailon. 

-:..
'',."t,"' '' ' 

i 

.

Chalrmah

Vice-Cha i rm.n/ portm.rffiiili Member

Member. Mernber

Member
1 

,' ,:

',....'.
Member




