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Securities and
Exchange
Commission

n»llnuppzuss

SEC FORM - |-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

A. Use of Forr;n I-ACGR

GENERAL INSTRUCTIONS

This SEC. Form shall be used as a tool to disclose Publicly-Listed Companies'

~ compliance/non-compliance with the recommendations provided under the Code
of Corporate Governance for Publicly-Listed Companies, which follows the "comply
or explain" approach, and for harmonizing the corporate governance reportorial
requirements of the SEC and the Philippine Stock Exchange (PSE}.

Preparuiidn of Report

" These gen?erc:[ Instructions are not to be filed with the report. The report shall contain
the numbers and captions of all items.

The I-ACGR has four columns, arranged as follows:

CG Guidelines for Listed
Companies;
“Additional
Recommendations”
CG Practices not found
in the CG Code: for
PLCs Ecmd PSE CG
Guidelines but are
" expected already -of
PLCs; and
(4) “Optional
Recommendation” . -
practices taken from
the ASEAN Corporate
" Governance Scorecard

(3)

)DITIONAL . EXPLANATION
FORMATION -| - LT
Contains | CG  Practices/ | The company The company | The PLCs shall
Policies, labelled as follows: shall Indicate | shall  provide | provide the
| " . | compliance or | additional explanations for any
(1) "Recommendations” - | non- information to | nan-compliance,
. derived from the CG | compliance support  their | pursuant  to  the
Code for PLCs; with the | compliance "comply or explain®
(2) “Supplement to | recommended | with the | approach.
Recommendation” ~ | practice. recommended
derived from the " PSE CG practice Please note that the

explanation  given
should describe the
non-compliance
and include how
the overall Principle
being
recommended Is
still being achieved
by the company.

*Not Applicable" or
*None" shall not be
considered as
sufficient
explanation




| *items under (1) = (3) must
be answered/disclosed by

the PLCs following the
“comply | or  explain”
approach, Answering, of
items under (4) are left to
the discretion of PLCs.

C. signature and Filing of the Report

a.
- . Officelof the Commission on or before May 30 of the following year for every year

Three !(3) copies of a fully accomplished -ACGR shall be fled with the Main

that the company remains listed in the PSE;

At least one {1) complete copy of the FACGR shall be duly notarized and shall
bear original and manual signatures

The I-AECGR shall be signed under oath by: (1) Chairman of the Board; (2} Chief
Execuiive Officer or President;” (3) All Independent Directors; (4) Compliance
Officer; and (5) Corporate Secretary.

The I-A?CGR shall cover all relevant information from January to December of the

given year.
I

All rep:on‘s shall comply with the full disclosure requiremenfs of the Securities
Regulation Code.

SEC Form—|-ACGR * :Updatei:l 21Dec2017

i Page 2 of 87
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SEC FORM - I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

1. For’rheﬂscol year ended _31 December 2017

2. SEC Idenhflcohon Number 134800 3, BIR Tax Identification No. 000 590 408-000

4. Exact nome of issuer as specified in its charter Jolliville Holdings Corporation

5, hI|IQQIne b. l:l {SEC Use Cnly)
Province, Coun’rry or other jurisdiction Industry Classification Code:

of lncorporo’rlon or organization

7. 4th Floor 20: Lansberqh Place, 170 Tomas Morato Avenue, Quezon Cltv 134800
Address of principal off:ce

Postal Code

8. 4th Floor 20§Lansberqh Place, 170 Tomas Morato Avenue, Quezon City 134800
]ssuer's telephone number, including area code ' .

?. _L -
Former name former address, and former fiscal year, if changed since last report.

SEC Form — I-ACGR * Updated 21Dec2017
; Page 3 of 87
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3. Board approves the .Internal

Audit Q..olmq.

Recommendation 2.11

1. Board oversees that the
company has in place a sound
enierprise  risk  managemeni
{ERM] framework to effectively
identify, monitor, assess and
manage key business risks.

NON-.
COMPLIANT

COMPLIANT

2. The risk managemeni framework
guides the board in identifying
units/lbusiness lines and
enterprise-level risk exposures, as
well as the effectiveness of risk
mancagement sirategies.

Recommendation 2.12

Board has a Board Charter that

COMPLIANT

formalizes and clearly states its roles, NOMN-
responsibilities and accountabilities | COMPLIANT
in carrying out its fiduciary role.
1. Board Charter serves as a guide NON-

to  the  directors  in the | COMPLIANT

Provide reference or link to the company's Internal
Audit Charter

information on or

Provide link/reference to a
document showing the Board's oversight
responsibility on  the establishment of a sound
enterprise risk management framework and how
the board was guided by the framework.

See Jolliville Holdings Corporation, Enterprise Risk
Management System, available at
htto:/fwww joh.ph/frisk_management.asp

Provide Uﬁ.oodﬂ of effectiveness of risk 3Q:0@m3m3
strategies, if any.

Provide link to the company's website where the
Board Charter is disclosed.

The Audit Committee, which consists of
three {3} members of the Board, is fasked
to review dil the reports submitted by the
internal  aguditors. See Jollivile Holdings

Corporation, Audit Committee, New
Manual on Corporaie Governance
(page 10}, available at

http:/fwww.jch.ph/corp governance.asp

The Internal Audifor shall report all ifs
activities, responsibilifies, performance

and policies to the Audit. Commiitee.

See Jollivile Holdings Corporation,
Internal Auditor {page 12), availatle at
http:/fwww.joh.ph/corp governance.asp

The Board Charter of the Company is still
under review/ Neveriheless, the Beard is
guided by the Company's Manual on
Corporate Governance on its Specific
Duties and Responsibilities.

SEC Form —I-ACGR * Updated 21Dec2017
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performance of their functions.

2. Board Charter is publicly
available and posted on the
company's website.

Board has a clear insider irading
policy.

Optional: Principle 2 - -
Company has a policy on granting
loans o directors, either forbidding
the practice or ensuring that the
ransaction is conducted at arm’s
length basis and at market rates.

Additional Recommendation to Principle 2 .
COMPLIANT

NON-

COMPLIANT

Provide information on or’ link/reference to a
document showing company's insider trading
policy. :

See Jolliville. Holdings Corporation, Insider Trading |
’ ’ at

Policy available
hitp:/ fwww.joh.ph/company_policies.asp

loans to directors, if any.

Provide information on or - link/reference to a
document showing company’s policy on graniing

Board has a clear insider trading policy. -

Company discloses the types of
decision requiring board of directors’
approval.

Indicate the types of decision requiring board of

directors’ approval and where there are disclosed.

SEC Form — |-ACGR * Updated 21Dec2017
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applicable laws and regulations,

Recommendation 3.1
1. Board establishes board
committees that focus on specific
board functions fo aid in the optfimal
performance of its roles and
responsibilities. .

Recommendation 3.2
1. Board establishes an Audit
Committee {o enhance its oversight
capability over the company's
financial reporting, internal contro}
system, internal and external audit
processes, and compliance with

COMPLIANT

COMPLIANT

Principle 3: Board committees should be set up to the extent possible 1o support the effective performance of the Board's functions, particularly with
respect to audit, risk management, related parly transactions, and other key corporate governance concerns, such as nomination and remuneration.
The composition, functions and responsibilities of all committees established should be contained in a publicl

Provide information or link/reference fo a document
containing information on ali the board committees
established by the company.

To "aid. the Company in complying with the
principles of good corporate governance, the
Board consifituted the following committees: Audit
Committee, Nomination Commitiee, Compensation
and Remunergtion Commiitee, and Corporate
Governance Commitiee. The Board shall also form
other committees as it may deem appropriate. See
Jolliville Holdings Corporation, Board Committees
{(page ) available at
http://www.joh.ph/corp governance.asp

Provide information or link/freference 1o a document
containing information onh the Audit Committee,
including ifs functions.

See Joliville Holdings Corporation,  Audit
Committee, . New  Manual on Corporate

"Governance (pages 9 to 1), available’ at
o e e vy johtph/corp  governancesasp T T

Indicate if it is the Audit Commitiee's responsibility
to recommend the appointment and removal of
the company's external auditor.

available Committee Charter.

SEC Form ~ |-ACGR * Updated 21Dec2017
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The Audit Commitiee is directly responsible for the
appoinfment, reappoinimeni, removal, and fees of
the external auditor to be approved by the Board
of Directors and ratiiied by the shareholders (page
10}, in New Manual on Corporate Governance,
available at
hitp://www.[oh.ph/corp governance.asp

2. Audit Committee is composed of
at least three appropriately qualified

non-executive directors, the majority.

of whom, including the Chairman is
independent.

COMPLIANT

Provide information or link/reference 1o a document
contdining information on the members of the Audit
Committee, including their qudlifications and type
of directorship. . :

The Audit Committee has one (1)
executive director in ils three-man
committee. The presence of the
executive director aid the Audit
Committee  in  understanding the
transactions entered into by
Management. Nevertheless, the Audit
Committee remain independent as
majority of ifs members are non-
executive directors.

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

COMPLIANT

Provide information or link/reference to a document
containing information on the background,
knowledge, skills, and/or experience of the
members of ihe Audit Committee

See Jdliiville Holdings Corporation’s Definitive
Information Statement 2018 available at
http://www.ioh.ph/sec_filing.asp

4. The .0:0:303 of ,:Jm. Audit

| 'Committee is not the Chairman of

the Board or of any other
committee.

COMPLIANT

Audit Commiftee

See Jolliville Holdings Corporation’s Dedinitive
Information Statement 2018 {page 8) available af
http://www och.ph/fsec_filing.asp

Provide information or link/reference to @ document
confaining “informiation on the "Chairman —of “the™|
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Supplement fo Recommendation 3.2
1. Audit Committee approves all
non-audit services conducted by the
external auditor,

COMPLIANT

Provide proof that the Audit Commitiee approved

all non-audit services conducted by the external

auditor.

Jollivile Holdings Corporation did not avail iiself of
any non-audit service from its external audiior.

2.  Audit Commiltee conducts
regular meetings and diglogues with
the extemnal audit feam without

" anyone from management present..

wmnoq:_.:m:o_n:o: 3.3

NON-
COMPLIANT

Provide proof that the Audii Commiitee conducted
regular meefings and diclogues with the exferndl
audit team without anyone from management
present. ) )

Board establishes a Corporate | NON- Provide information or reference to a document
Governance Committee tasked to | COMPLIANT | containing information  on  the  Corporaie
assist the Board in the perfformance Governance Commitiee, including its functions

of iis corporaie govemance

responsibilities, including the Indicate if the Commiitee undertook the process of
functions that were  formerly identifying the quadlity of directors aligned with the
assigned to a Nomination and company's sirategic direction, if applicable.
Remuneration Commitiee. ; . .

Corporate Governance Committee | NO Provide information or link/reference to a document

is composed of at legst three

members, all of whom should .UW.

independent directors.

containing information on the members of the.

Corporate Governance Commiitee, including their

qudlificafions and type of directorship.

Chairman of the Corporaie
Governance Commiliee is  an
independent director.

NO

Provide information or link/reference to a document
containing information on the Chairman of the
Corporaie Governance Commitiee.

The attendance of Management in Audit
Committee Meetings is imperative so that
members of the Audit Committee are
given ready answers fo any. :osm_:o: it
discusses therein.

The Company has no
Govemance Commitiee.

Carporate

While the Company's New Manual on
Corporate Governance provides the
creation of a Corporate Governance
Committee  [see  Jollivile  Holdings
Corporation, New Manual on Corporate

Governance), the Company, as of
present, organized only .four (4)
Committees, namely: (1} Executive
Committee; (2] Audit ™ and Risk
Committee; (3) Nomination Committee;
and (4} Compensation and
Remuneration Committee. The functions
of ihe Corporate Governance
Committee are currently being

performed by the Board.
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' Board Risk Oversight

Recommendation 3.4

1. Board esiablishes a separate
Committee
(BROC] that should be responsible
for the oversight of a company's
Enterprise Risk Management system
to ensure its functionality. and
effectiveness. .

NON-
COMPLANT

Provide information or link/reference to a doecument
containing information on the Board Risk Oversight
Committee (BROC), including ifs functions

| whom

2, BROC is composed of at least
three members, the mgjority of
should be independent
directors, including the Chairman.

NON-
COMPLIANT

Provide information or link/reference to a document
containing information on the members of the
BROC, including their qualifications and type of
directorship . :

3. The Chairman of the BRCC is not
the Chairman of the Board or of any
other committee.

NON-
COMPLIANT

Provide information or link/reference to g document
containing information on the Chairman of the
BROC

4, At least one member of the BROC
has relevant thorough knowledge
and experience on risk and risk
management.

Recommendation 3.5

1. Board establishes a Related Party
Transactions (RPT) Commitiee, which
o |is. Tasked with_reviewing. all_materal
related parly transactions of the

company.

NON-
COMPLIANT

NON-
COMPLIANT.

Provide information or link/reference to a document
containing information on the background, skills,
and/or experience of the members of the BROC.

Provide information or link/reference fo a document
containing information on. the Relaied . Party

_Transactions..._(RPT}. _. Commitiee... _ including.__.iis
functions.

_|_the_ RPT. Commitiee. are_currently _being_

2, RPT Committee is composed of at
least three non-executive directors,

two of whom should be
independent, including the
Chairman.

NON-
COMPLIANT

Provide information or link/reference to a document
containing information on the members of the RPT
Committee, including their qualifications and type
of directorship.

Albeit the Company has not established
a separate BROC fo perform oversight
functions over the Company's Enterprise
Risk Management, the Board of Directors
is responsible for ils direct supervision to
ensure its functionality and effectivity.
See Jollivile Holdings Corporation,
Enterprise  Risk Manoagement  System,
available af: R :

http://www joh.ph/risk_management.asp

While the Company has no RPT
Commitiee, at present,. the functions of

performed by the Company's Audit and
Risk Commitiee. See Jollivile Holdings
Corporaiion, Audit Committee, New
Manual on  Corporate  Governance
{poges 2 to 11}, avdailable at
hitp://www joh.ph/corp_governance.asp
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Recommendation 3.4

1. All established committees have | NO Provide information on or link/reference to the ) .
a Committee Charter stating in company's committee charters, containing all the | The Company's New Manual  on
plain  terms their respective reguired information, particulardy the functions of | Corporate Governance mandates the
purposes, memberships, the Committee that is necessary for performance | Board o constilute committees  which
structures, operations, reporting evaluation purposes. shall have their own respective
process, resources cond other Committee  Charters  stating  their
relevant information. purposes, - memberships, - structures,
operations, reporting processes,
2. Committee Charters provide { NON- - | resources, and other- relevant
standards  for ‘evaluating the | COMPLIANT information, as well as the standards for

performance of the Committees. evaluation . of the Committees. See

Jollivile Holdings Corporation, ' Board

3. Committee Charters were fully | NON- Provide link to company's website Commitiees, New Manual on Corporate
disclosed on the company's | COMPLIANT Governance (page 6}, available at

website. htip://www . joh.ph/corp_govemance.asp
E However, the Company's respective
commitiees are currently in the process

of drafting their charters.
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Principle 4: Tc show iull commitment to the company, the directors should deveote the time and altention necessary to properly and effectively

perform their duties and responsibilities, including sufficient time to be familiar with ihe corporation's business.

Recommendation 4.1

1. The Directors aftend and actlively | COMPLIANT | Provide information or link/reference to a document
participate in all meetings of the containing information on the process and
Board, Committees and procedure for felefvideoconferencing boar
shareholders in person or through and/or committee meetings. :
tele-fvideoconferencing conducted
in accordance with the rules and The Board of Directors follow the procedure stated
regulations of the Commission. in the Company's By-Laws and SEC Memorandum
Circular Ne.15 re: Board Meetings conducted
through tele-/videoconferencing.
Provide information or link/reference to a document
containing information on the .attendance dand
participation of directors to Board, Committee and
shareholders’ meetings.
Please refer to the Company's Stockholder
Meetings available af
htip://www joh.ph/min stockholders meetings.asp
3. The directors review meeting | COMPLIANT | Board and Committee materials are sent to the
materials for «all Board and members of the Board prior the meetings.
Committee meetings.
2. The directors ask the necessary | COMPLIANT | Provide information or link/reference to a document

questions or seek clarifications and
“explanations Tdunng the Bodrd and”
Committee meetings.

contdining information on any quesfions raised or

clarfication/explandlidn seught by the direétors
The Board of Directors and Commitiee members
convene regularly to discuss operational matters
and the Company's finances, and in the process,
seek the advice of one another, in accordance

with the code of best business practices.
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Recommendation 4.2

1. Ncn-executive directors | COMPLIANT
concurrently serve in a maximum of )
five publicly-listed companies to
ensure that they have sufficient fime
to fully prepare for minutes,
challenge Management's
proposals/views, and oversee the
long-term sirategy of the company.

Recommendation 4.2

The directors notify the company’s
board before accepting a
directorship in another company.

COMPLIANT

|lpages &5 to T 8],

Disclose if the company has a policy setting the limit
of board seats that a non-executive director can
hold simultaneously.

The Company allows a director to hold directorships
in other companies, provided that their capacity fo
serve with diligence would not be compromised.

The Company allows a director o hold directorships
in other companies, provided that these positions
do not prevent the director from diigently
performing his duties o the Company. As a matter
of policy, the Non-Executive members of the Board
may concurrently serve as non-executive directors
only to a maximum of five (5} publicly-listed
companies and a maximum of itwo (2} publicly-
listed companies if they serve as execufive
members fhereof. See policy of Nominafion
Committee, Jollivile Holdings Corporafion in New
Manual on Corporate Governance (page 8},
available at
hitp://fwww joh.ph/corp governance.asp

Provide information or reference to a document
containing information on the directorships of the
company's directors in both listed and non-lisied
companies.

see Jolivile Holdings Corporation, Definitive 20-1S

dvditable ™

htto://www.joh.ph/sec_filing.aso

Provide copy of written notification to the board or
minutes of board meeting wherein the matter was
discussed.

at:”
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It is the policy. of the Company that a director must
notify the Board before accepting directorship in
another publicly-isted company. See Jollivile
Holdings Corporation, Duties and Responsibilities of
a Director {page 5}, in New Manual on Corporate
Governance, available at
1]

tipy fwww. joh.ph/cor overnance.as

Recommendation 4.2

Optional: Principle 4
1. Company doés rof
have any executive |
directors: who -serve “ini
‘more than two boards:
of listed ‘companies

_ouiside of the group.

2. Company - s¢chedules |
board -~ of  directors’
meetings before " ihe
start of the  financi
yoar, - " .. o

,w.“whoawmw@ﬂm.ﬁ.., et | S L B [indicate the number of

M\m . : S P ' . . .ﬂOQwQ”Q@ﬂﬁ_GEM.
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Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

Recommendation 5.1

1.

1.

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

Recommendation 5.2

The independent
directors possess all the
qudlifications and.none
of the disqualifications
to hold the positions.

NON-COMPLIANT

COMPLIANT

~Supplement to Récommendation 5.2

Provide information or
ink/reference 1o «a
document containing
information on  the
number of independent
directors in the board

Provide information or

link/reference o«
document  containing
information on  the
gudlifications of the
independent direciors.

See Jollivile Holdings
Corporaiion, Definitive
20-IS (pages 5 to ?) and
Annexes’ “E" to “E-1"
thereof for the
Certifications "of

e} . INdependent._Directors, .

available at
hitp:/fwww.joh.ph/sec_
filing.osp

Although the Company has only two (2]
independent directors, it is compliant with Section
38 of the Securties and Regulations Code (SRC)
requiring a corporation to have at least two (2)
independent directors. Further, in the Company’s
upcoming Annual Stockholder's Meeting, the
Company is currently vetting, through ifs Nemination
Committee, nominees for independent director. .
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Company  has . no
shareholder

agreements,  by-laws
provisions, or other

arrangements that
constrain the directors’
ability to voie
independently.

COMPLIANT

Provide _link/reference
to a document
containing information
that directors are not
constrained to vote
independently.

-See the Company’s By-
Laws available at
hitp://www .joh.ph/pdf,

Amended_Bylaws 0313
2009.pdf .

See Jollivile Holdings
Corporation’s New
Manual on Corporate

[ Governance available
at

http://www.joh.pit/cor
governance.asp
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Recommendation 5.3

1.

The independent
directors serve for a
cumulative term of nine
years [reckoned from
2012).

COMPLIANT

Provide information or

link/reference 1o a

document showing the
years IDs have served
as such.

‘Mr. Dexter Quintana

has been serving as an

Independent Director

of the Company for a

| cumulative term of six

(8) years reckoned from
2012. On the other
hand, Mr. Sergio Ortiz-
Luis, Jr. has been serving

as  an  Independent
Director of the
Company for a

cumulative term of four
{4) years.
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2.

The company bars an | COMPLIANT.
independent director
from serving in such
capacity after the term
limit of nine years.

Provide information or
link/reference  to a
document  containing
information on  the
company's policy on
ferm limits  for ifs
independent director

The Independent
Directors  may  only
serve for o maximum
cumulative term of nine

they are perpetually
barred from re-election
as such. Where an
Independent Director is
elected despite having
sertved  for nine {9}
vears, the Board shall
provide meritorious
justification/s and seek
shareholders' approval
during the  Annudt

Meeting of
Stockholders. See
Joliiville Holdings
Corporation,

Composition  of | the
Board (page 3). in New

Governance, available
at
http:/fwww joh.ph/corp

_governance.asp

(9) years, after which,
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in the instance that the
company retains an
independent director in
the same capacily
after nine vyears, the

board provides
meriforious  justification
and : seeks

shareholders’ approval
during the annudl
m:.n:m:o_o_ma. meeting.

COMPLIANT

Provide reference to

the . meritorious
justification and proof
of shareholders’

approval  duing  the
annual shareholders’
meeting.

All Independent
Directors - have served
for less than nine (%)
years reckoned from.
2012, See Jolliville
Holdings Corporation,
Composifion  of the
Board [page 3}, in New

Manual -.on Caorporaie’

Governance, available
af

http://www joh.ph/corp
_govemance.asp

Please

“website.

refer

fo

the Corpaoration’s Definilive

Information m*o.u.m.::mi for the year 2018 and .._OI
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Recommendation 5.4

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

NON-COMPLIANT

Identify the company’s
Chairman of the Board
and Chief Executive
Officer

Mr. Joliy L. Ting is both
the Chairman of the
Board and the Chief
Executive Officer
("CEQ").

Although the Chairman and Chief Executive Officer

" of the Company is one and the same person, the

unified leadership structure creates efficient tfo
operate in both capacities at once.

Per the Company's New Moanual on Corporate
Govemance, - the minimum  infemal  conirol
mechanisms  for management's  operafional
responsibifity s the responsibiify of the Chief
Executive Officer as the person ullimately
accountable for the corporation's organizational

Company’s By-Laws mandate the Chairman of the
Board to preside at all meetings of the stockhoiders.

See the Company’s By-Laws available af
hitp://www joh.oh/pdf/Amended Bylaws 03132009
.pdf

See Jollivile Holdings Corporation’s New Manual on
Corporate Governance available at
http://www.ioh.ph/corp governance.qsp

and procedural coritrols. On the other hand, the |

2.

" responsibilities.

The Chairman of the

_Board and =~ Chief
Executive Officer have
clearly defined

COMPLIANT

Provide information or
link/reference to «
document containing
information on the roles
and responsibiliies  of

I the "Chairman of ™~ the~

Board and
Executive Officer.

Chief

Identify the relationship
of Chairman and CEO.

See the Company's By-Laws available ot

~Corporate Governance - available-at
http://www.ioh.ph/corp governance.asp

www.joh.ph/odi/Amended Bylaws 03132009

See Joliivile Io_QS@w 00899,_03 s New Kozco_ on
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Recommendation 5.5

if the Chairman of the
Board is not an
independent director,
the board designates a
lead director among
the independent
directors.

Recommendation 5.6
Directors with material
interest in a fransaction
affecting the
corporation abstain
from faking part in the
deliberations on ihe
transaction.

Recommendation 5.7

The non-executive
directors (NEDs} have
separate periodic

meetings  with  the
external auditor and
heads of the internal
audit, compliance and
risk functions, without

any execufive present.

NON-COMPLIANT

COMPLIANT

NON-COMPLIANT

The meetings are
chaired by the lead
independent director.

NON-COMPLIANT

Provide information or
link/reference to «
document contfaining
information on a lead
independent  director
and his roles and
responsibilities, if any:

Indicate if Chairman is
independent.

Provide proof of
abstention, if this was
w:m.oomm

No  abstention was
recoreded during the
period covered.

Provide proof and
details of said meeting,
if any.

Provide information on
the frequency and
attendees of meetings.

The Board has defered appointment of a lead
director among the independent directors uniil the
election of the third independent direcior.

The collegial nature of the Board, as well as the
Company’s consistent effort to comply with
corporate governance principles ond practices,
sufficiently ensures that the proper checks and

balances are in place within the Company.

As has been disclosed, the Board has deferred the
appeintment of a lead independent director.
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Principle &: The best measure of the Board's effectiveness is through an assessment process. The Board should regularly carry 05 evaluations ﬁo
appraise its performance as a body, and assess whether it possesses the right mix of backgrounds and competencies.
Recommendation 6.1
1. Board conducts an | NON . - | Provide proof of self-assessmenis conducted
annual self-assessment | COMPLIANT for the whole board, the individual members, | The Company's Manual en Corporate Govermnance
of ifs performance as a . _ - | the Chairman and the Committees - | provides that self-assessments. of the Board's
whole. ] . , , performance must be conducted annually, and on
2. The Chairman | NON- every third year, the scid assessment should be
conducts a self- | COMPLIANT supported by an external facilitator. See Jolliville
assessmenf  of  his . . ) ) Holdings Corporation, Specific Functions and Duties
performance. , of a_Director, in New Manual on Corporate
Governance gvailable at
3. The individual members | NON- hitp://www .joh.ph/corp governgnce.asp.
conduct a self- | COMPLIANT
assessment of  their However, the Board has yet to conduct ifs self-
performance. assessment as a whole as well as the individual self-
assessment of the members. Nonetheless, the
4. Each committee | NON- Company’s Board members underiake to conduct
conducts a self- | COMPLIANT self-assessments annually in compliance with their
assessment of ifs mandate under the Manual starting this year.
periormance.
5. Every three years, the | NON- _Qmi_? the mx:wﬁo_ facilitator o:a USSQ@ )
T assessments are | COMPUANT ™ | proof 6f use of an externdl faciitator. ™~ — |~~~ T T T T T T T T T T
supported by an
external faciliiator.
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Recommendation 6.2

_ Board has in place a
system that provides, af
the minimum, crifera

and process to
determine the
performance of the
Board, individual
directors and
committees.

COMPLIANT

Provide information or link/reference
to a document containing
information on the system of the
company to evaluaie the
performance of the board, individudl
directors and committees, including a
feedback -  mechanism - from
shareholders

The New Manual on Corporate
Governance serves as.the minimum
criteria in determining  the
performance of the Board, individual
directors, and committees.

The contact details of the Ihvestment
Relations Officer are avdilable in the
website, Moreover, during the Annual
Stockholders’ Meefings, the
shareholders are given an opporfunity
to ask questions and provide
feedback to the Company. Jee
Jolliville Holdings Corporation, Minutes
of the 2017 Annudal Stockholders’
Meeting, available at
hitp:/fwww. joh.ph/min_stockholders_
meetings.asp
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2. The system cllows. for a
ﬂ.mmo_Uonw 3mnsoam3
from the shareholders.

COMPUANT
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Principle 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of ali stakeholders.

Recommendation 7.1

Board adopts a Code
of Business Conduct
and  Ethics, - which
provide standards for
professional and
ethical behavior, as

~well as  articulate

accepiable and
unacceptable

conduct and practices
in internal and extermnal

"-dedlings of - the

company.

COMPLIANT

Provide information on or link/freference fo the
company's Code of Business Conduct and Efhics.

2.

The Code is properly

disseminated 1o  the.

Board, senior
management and
employees.

COMPLIANT

Provide information on or discuss how the
company disseminated the Code fo its Board,
senior management and employees.

The directors, members of senior management,
and employees were fumnished copies of the
Company's Code of Ethics upon their assumption
of their respective positions in the Company.
Moreover, the Code is publicly available in the
Compdahny's website.
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3.

Recommendation 7.2

The Code is disclosed
and made available fo
the public through the
company website,

Supplement to Recommendc

Company has clear
and stringent policies
and procedures on
curbing and penalizing
company involvement
in offering, paying and
receiving bribes.

COMPLIANT

tion7.1
COMPLIANT

SEC Form —1-ACGR * Updated 21Dec2017

Provide a link to the company's website where
the Code of mcm._.somm Conduct and Ethics is
posted/ disclosed.

Code of
available at

See Jollivile Holdings Corporation,
Business Conduct and Ethics,

http://www joh.ph/code_bus_ethics.asp

Provide information on or link/freference to a
document containing information on the

company's policy and procedure on curbing and
UW:Q__.NE@ bribery

See Jollivile Heldings Corporation, Company
Policies. available at
hitp://www.joh.ph/company_policies.asp

Please refer fo the Oo.BUo:,\.m.o:Qmm of the website.
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Board ensures  the
proper and efficient
"implementation  and
monitoring of
compliance with the
Code of Business
Conduct and Ethics.

COMPBELIANT

Provide proof of implementation and monitoring
of compliance with the Code o.dﬂ Business
Conduct and Ethics and intemnal policies.

All employees are mandated to report any
violation of the Company's Code of Business
Conduct and Ethics to the Compliance Officer,
to the Human Resources Department Head, or to
any member of the Audit Committee.

See Jolliville Holdings Corporation, Company

Policies, . available . at.
http://www joh.ph/company_policies.asp

Indicate who are required to comply with the
Code of Business Conduct and Ethics and any
findings on non-compliance. '

All directors, members of senior management,
and employees are enjoined o comply with the
Code of Business Conduct and Ethics. See Jolliville

Holdings  Corporation, Company  Policies,

available at
http://www.joh.ph/company_policies.asp
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Board ensures | the
proper and efficient
implementation and

monitoring of
compliance with
company intermal
policies.

COMPLIANT

SEC Form — I-ACGR * Updated 21Dec2017

Page 43 of 87



Disclosure and Transparency

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices and
regulatory expectaiions.

Recommendation 8.1

Board establishes Praovide information on or link/reference to the | Please refer to JOH website, Definifive Information
corporate disclosure company's disclosure policies and procedures | Statement for 2018, Annual Report for the year 2017.
policies and | COMPLIANT | including reports distributed/made available to

procedures to ensure a
comprehensive,
accurate, reliable and
fimely report . to
shareholders and other
stakeholders that gives
a farr and complete
picture of a company's
financial = condition,
resulis and business
operations.

shareholders and other stockholders

See Jolliville Holdings Corporaticon,
Reportorigl/Disclosure System  of Company's
Corporate Govermnance Policies, in New Manuail
on Corporate Govemance {page 13} available at
hitp:/fwww joh.ph/annual_corp_governance.asp

See Jolivile Holdings Corporation,
Disclosures, available
hitp://www.joh.ph/sec_filing.asp

at

See also PSE Edge, Company Disclosures,
available at
http://edge.pse.com.ph/companyDisciosures/for
m.do2cmpy_id=261

Company.
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Supplement to Recommendations 8.1

1.

Company distributes or
makes " available
annual and quarterly
consolidated  reports,
cash flow statements,
and special audit
revisions. Consolidated
financial statements
are published within
ninety (9?0) days from
the end of the fiscal
year, while inferim
reports are published
within  foriy-five  {45)
days from the end of
the reporting period.

NON-COMPLIANT

indicate the number of days within which
the consolidated and inferim reports were
published, distributed or made available
from the end of the fiscal year and end of
the repoiting period, respectively.

The interim reporis {SEC Form 17-Q) are
published within forty five (45) days from
the end of the reporting period. As for the
Annual Report, please refer to below:

‘Report Date No. of
Published Days
1st Quarter 15 May 45
2017
2nd Quarter | 11 August 42
2017
3 Quarter 13 44
November
2017
Annuct 17 April 107
Report 2017
(including
AFS]

The Company is compliant with regulations of the
Securities and Exchange Commission and Philippine
Stock Exchange as to the disclosures of its annual
and quarterly financial reports.
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Company discloses in
its annual report the

principal risks
associated  with  the
identity of the
company's  controlling
shareholders; ihe

degree of ownership
concentration;  cross-
holdings among
company affiliates; and

_any imbalances
between the
confroling
shareholders’ voting
power and overdll

‘equity position” in the

company.

NON-
COMPLIANT

Provide link or reference to the company’s
annual  report where fthe following are
disclosed: . .
1. principal risks fo minority shareholders
associated with the idenifity of the
company’s controlliing shareholders;

2. cross-holdings among company
- affiiates; and :
3. any imbalances between the

confrolling shareholders' voting power
and overall equity position in the
company. .

The Company is compliant with regulations of the
Securities and Exchange Cormmission and Philippine
Stock Exchange os to the disclosures of ifs annual
and quarterly financial reporis.

See- Jollivile Holdings Corporation, Company -
Disclosures, available af
hitp://www.joh.ph/sec _annual_report.asp

See also PSE Edge, Company Disclosures, available
at ' .
http://edge.pse.com.ph/companyDisclosures/form.do?cmpy
id=261

SEC Form — IFACGR * Updated 21Dec2017
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Recommendation 8.2

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

COMPLIANT

2. Company has a policy | COMPLIANT
requiring all officers to
disclosefreport to the
company any dealings
in the company’s
shares  within  three
business days.

‘Supplement fo Recommendation 8.2

SEC Form — I-ACGR * Updated 210ec2017

Provide information on or link/reference to the
company's policy requiing directors and
officers to disclose their dedlings in the
company's share.

Indicate actual dealings of directors involving
the corporation’s shares including their nature,
numier/percentage and date of fransaction. -

See  Jollivile "Holdings Corporation,
Reportorial/Disclosure  System of Company’s
Corporate Governance Policies, in New Manual
on Corporate Governance (page 13} available
at

http://www .joh.ph/annual_corp_govemance.a
sp

See Jolliville Holdings Corporation, Company
Disclosures, available at
hitp://www.joh.ph/sec_annugl report.as

See also PSE Edge., Company Disclosures,
available at
hitp://edge.pse.com.ph/companyDisclosures/f
orm.dogcmpy id=241

Page 47 of 87



Company discloses the
frading of the
corporation's shares by
directors, officers [or
persons performing
similar  functions} and
controlling

shareholders. - This

includes the disclosure
of the company's
purchase of its shares

_from the market (e.g.

share
programy.

buy-back

COMPLIANT

Provide information on or link/reference to the
shareholdings of directors, management and
top 100 shareholders.

See Jollivile Holdings Corporation, Top
Shareholders available at
hitp://fwww joh.ph/share_info.asp
See also PSE Edge, Company Disclosures,
avaiiable : at
hitp://edge.pse.com.ph/companyDisclosures/f
orm.do2ecmpy_id=241 ‘ ,

Provide fink or reference to the company's
Conglomerate Map.

See - lollivile " Holdings
Conglomerate Map, available at
http://www.joh.ph/pdi/JOH%20revised%20cong
lomerate%2007162015. pdf

Corporation,
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Recommendation 8.3

relevant and material
information on  key
executives to evaluate
their experience and
gudlifications, and
assess  any  poiential
conflicts of interest that
might  gffect  their

Jjudgment.

. Board fully discloses all | COMPLIANT Provide link or reference fo the directors'
‘relevant and material ) academic qualifications, share ownership in
information on the company. membership in other boards,
individual board other executive positions, professional
members {o evaluate experiences, expertise and relevant
their experience and frainings attended.

- gualifications, - and : :
assess  any potential For information on the Director’s academic
conflicts of interesi that qudlifications, share -ownership in  the
might affect their company, memberships in other boards,
judgment.. » other ‘execuiive positions, professional.
experiences, expertise and relevant
trainings aftended, see Jolliville Holdings
Corporation's, Definitive 20-IS (pages 5 to 9},
available at
‘http:/fwww.joh.ph/pdf/ JOH%20SECR20FOR
M%2020-IS%20DEFNITIVES%20201 8.pdf
Board fully discloses all | COMPLIANT Provide link or reference to the key officers’

academic qualifications, share ownership in
the company, membership in other boards,
other execufive positions, professional
experiences, expertise and relevant
trainings attended.

See  Joliville Holdings Corporgfion's,
Definitive 20-IS [pages 5 to 9), available at
htip:/www.joh.ph/pdf/JOHB20SEC%20FOR

M%Z2020-15% 20D EFINITIVE%202018.pdf
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Recommendation 8.4

Company provides a | COMPLIANT
clear disclosure of its
policies and procedure
for setling Board
remuneration, including
the level and mix of the
same. - :

Disclose or provide link/reference to the company
policy and practice for setting board remuneration

Under the By-Laws of the Company, each director
shall receive a reasonable per diem alowance for
his attendance at each meeting of the Board as well
as such compensation as may be granted to them
by the vote of the stockholders representing at least
a mdjority of the outstanding capifal stock at «
regular or special meeting of the stockholders. In no
case shall the total yearly compensation of directors.
gs such, exceed 10% of the net income before
income tax of the Company before the preceding
year.

See Jollivillé Holdings Corporation Disclosures {Annual
Report, 16 April 2018, page 29), available af page 30,
available at
http:/fwww joh.ph/sec_annual_report.asp

See Jolliville Holdings Corporation , Definitive 20-IS
(page 13), available af:
http://www.joh.ph/pdf/ JOH%B20SEC%20FORM%2020-
[S%B20DEFINITIVE%202018.pdf
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Company . provides a
clear disclosure of iis
policies and procedure
for setting execulive
remuneration, including
the level and mix of the
same.

COMPLIANT

Disclose or pravide link/freference to the company
policy and practice for determining executive
remuneration

The Compensation and Remuneration Commities is
responsible for the establishment of a formal and
fransparent procedure fo develop a policy for
determining the remuneration of directors and for
fixing the remuneration packages of directors and
corporate officers. : :

See Joliivile Holdings Corporation,  Compensation

and Remuneration Committee, page 8, available at
hitp:/fwww joh.ph/corp_governance.asp

Please refer to the Corporation’'s Annual
Report for the vyear 2017, Delinitive
Information Statement for 2018, and’ JOH
website.

Company discloses the
remunerafion on  an

individual basis,
including termination
and retirement
provisions.

NON-
- COMPLIANT

Provide breakdown of director remuneration and
executive .compensaifion, .  parficulady = the
remuneration of the CEQO.

The Company discloses the remuneration of
the top executives on an aggregate basis in
its Definitive 20-I1S (page 52), available at:
hitp:/fwww.joh.ph/odf/ JOH%20SEC%20FORM
%2020-5%20DEFINITIVE%202018. pdf
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Recommendation 8.5

Company discloses its
policies " governing
Related Party
Transactions (RPTs) and
other unusual or
infrequently occurring
transactions in their
Manual on Corporate
Governance,

COMPLIANT

T Mfor the taiter’s approval.

Disclose or provide reference/link fo
company's RPT policies

See Jollivile Holdings Corporation,
Related Paity Transactions  Policy
available at
hitp://www.joh.ph/company policies.as
]

See Jolivile Holdings Corporation,
Reportorial/Disclosure System of,
‘Company's  Corporate Governance

Policies, in New Manual on Corporate
Governance {page 13} ovailable at
http:/fwww.joh.ph/annual_corp_govern

ance.asp - i

Indicate if the direcior with conflict of
interest abstained from the board
discussion on that particular transaction.

All terms and condiiions of relaied party
transactions are submitted to the Board
of Directors for approval. However, the
Company adopts a policy that non-
interest bearing RPTs do not have to pass
the scrutiny of the board; rather, it will
only be brought up by the Head
Accountant fo the Chief Financial Officer

 Please refer to the Corporation’s Annuail Report for
the year 2017, Definitive Information Statement for
2018, and JOH website.
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Company discloses | NON-COMPLIANT Provide information .on all RPTs for.the | While RPTs are not disclosed with all the. required
material or significant previous vyear or reference {o «a | detaqils in the previous column, all details required o
RPTs = reviewed and document containing the following | be disclosed in the Annual Report and Audited
approved during the information on all RPTs: Financial Sfatemenis are so  disclosed, in
yedqr. accordance with the relevant laws and rules of the
1. hame of the related | SEC.
counterparty:;
2. relationship with the party; See Jollivile Holdings: Corporaiion, - Company
3. ftransaction date; Disclosures {Audited Financial Statemenis, pages 30-
4. type/nature of fransaction; 52}, available : at
5. amount or contract price; http:/fwww.joh.ph/pdf/ JOH%20SECH20FORMZ2020-
6. terms of the transaction; 1S%20DEFINITIVE%202018.pdf. ,
7. raifionale for enfering into the’ .
transaction;
8. therequired gpproval (i.e., names
of the board of directors
approving, - names  and
percentage of shareholders who
approved) based on the

company's policy; and
9. other terms and conditions

SEC Form —1-ACGR * Updated 21Dec2017
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Supplement fo Recommendati

1.

Company reguires | COMPLIANT

directors to disclose
their interasts in
fransactions or  any
other conflict of
interests.

they - dre fdi
arms’ length

Indicate where and when directors disclose their
interests in transactions or any other conflict of
interests.

See Jollivile Holdings Cormperation, “Conflict of
Interest Policy” and “Related Party Transactions
Policy.," available af
hitp:/ fwww.joh.ph/company_policies.asp

In accordance with policy of the Board regarding
conflict of inferest, these disclosures are made
prior to _or during the meefing where such’
transacition is discussed. : :

this is disclosed, if

SEC Form — [-FACGR * Updated 21Dec2017
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Recommendation 8.4

1. Company makes a full, | COMPLIANT Provide link or reference where this is disclosed | Please refer fo the Corporation’s Annual Report for
" fair, accurate and | ‘the year 2017, Definitive Information Statemenf for
fimely disclosure to the The disclosures are made through Company | 2018, and JCH website.
public of every material Disclosures at the PSE Edge portal.
fact or event that
occur, particularly on See also PSE Edge, Acquisition or Disposition of
the acquisition or| - -Shares of Another Corporation, available at
disposal of significant http://fedge.pse.com.ph/companyDisclosures/
assets, which could form.do2cmpy_id=261 :
adversely affect the
viability or the inferest
of ifs shareholders and
- other stakeholders.
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Board appoints .an | COMPLANT
independent party to
evaluate the faimess of
the transaction price
on the acquisiiion or
disposal of assets.

Identify .independent party appointed to
m<0_co4.w the fairness of wjm fransaction _n.inm

The Company appoints an independent
appraiser to evaluate the fairmness of the
fransaction price on the acquisition or disposal
of the Company's asseils. For 2017, the
Company appoinied Royal Asiq.

Disclose the rules and procedures for

evaluating the faimess of the fransaction price,

if any. .

The Company manddaies the members of the
Board to appoint an independent party fo
evaluate the fairness of the transaction prices
of its acquisition or disposition of assets.

See Joliivile Holdings Corporation, Specific
Duties and Functions of the Board, in New
Manual on Corporate Governance (page 5)
available at:
hitp://www.joh.ph/corp governance.asp
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Supplement to Recommendc
1. Company  discloses
the existence,
Justification and details
on shareholder
agreements, vofing
frust agreements,
confidentiality
agreements, and such
other agreements thai
may impact on the
confrot, ownership,
and strategic direction
of the company.
Recommendation 8.7

governance  policies,

programs and
procedures are
confained in its Manuadl
on Corporate

Governance (MCGJ).

COMPLIANT

1. Company’s corporate | COMPLIANT

2. Company's MCG is | COMPUANT
submitied to the SEC
and PSE.

3. Oo_j_oo:,\w MCG s Wogm_._\pzﬁ
posted on ifs company |
website.

Provide link or reference where these are
disclosed.

No such agreement was executed by
the Company or any of ifs directors,
officers, and shareholders for 2017.

_u.ﬂoﬁam link to the company's website
where the Manual on Corporate
Governance is posted.

See Jollivile Heldings Corporation, New
Manual on  Corporate  Governance,
avaitable af
http://www.joh.ph/corp_govemance.as
p
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Supplement to Recommendation 8.7

1.

1.

Optional: Principle 8

Company submits to the SEC and PSE
an updated MCG to disclose any
changes in its corporate governance
practices.

Does the company's Annual Report
disclose the following information:

COMPLIANT

a. Ooq.Uo_dha OU_.mQ?.mm

b. Financial performance indicators

c. Non-financial
indicators

- performance

d. Dividend Policy

e. Biographical detdils {at least age,
academic qualifications, date of
first appointment, relevant
experience, and other
directorships in listed companies)
of all directors

f. Attendance detdis .of each
director_in _all_directors._ meetings

held during the year

Provide proof of submission.

The Company’s New Manucl on Corporate
Govemance was submitted 1o the SEC on
31 May 2017. See Revised Manual on
Corporate Governance, stamped received
on even date, attached as Annex "B,

Provide link or reference o the company's

Annual  Report said

information.

containing  the

g. Total remuneration of each
member of the board of direciors
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2.

The Annual Report contains a
statement confirming the company's
ful complionce with the Code of
Corporate Governance and where
there s non-compliance, identifies
and explains reason for each such
issue.

Provide link or reference to where this is

_contained in the Annual Reporf

The Annual Report/Annual CG Report

discloses that the board of directors
conducted a review of the company's
material controls {including

_operational, . financiat . and

compliance  controls) and  risk
management systems.

Provide link or reference to where this is

contained in the Annual Report

4.

The Annual Report/Annual CG Report
contains a statement from the board

"of directors or Audit Commiitee

commenting on the adequacy of the
company's internal confrols/risk
management systems.

Provide link or reference to where this is

contained in the Annual Report

The company discloses in the Annudal
Report the key risks fo which the
company is materally exposed to (i.e.
financial, operational including T,
environmental, social, economic].

Provide link or reference to where these are
contained in the Annual Report
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Recommendation 9.1

approving and
appointment, reappointment,
and fees of the external auditors.

1. Audit Committee has a robust process for
recommending

the
removal,

Principle 9: The company should establish standards for the approprigie selection o
same to strengthen the external auditor's independence and enhance audit quality.

COMPLIANT

Provide information or link/reference
to a document containing
information on fhe process for
approving and recommending ihe
appointment, reappoinfment,
removal and fees of the company’s
extermal auditor. .

The Audit Commiftee implements a

process for recommending the
reappointment/appointment,

removal and fees of exfernal
auditors. Recommendation is

elevafed to the Board and submitted
to shareholders for ratification.

See Joliivile Holdings Corporation,
New Manual on Corporate
Governance, avgilable at
http://www.joh.ph/corp_governance
asp ) .

f an exiernal auditor, and exercise effective oversight of the

Please refer to the Corporafion’s Definitive
Information Statement for 2018, Annudl
Report for. the year 2017, and JOH.
website.
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Page 73 of 110



2.

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

YES

‘Co as

indicate  the . percentage. of
shareholders  that  rafified  the
appointment, reappointment,
removal and fees of the extemal
Quditor.

The reappointment of Guadalagiver &
the ‘Company's external
auditor for 2017-2018 was approved
by holders of 182,797,007 shares,

present in person or by proxy, or o

total  of = 64.94% . of the
oufstanding capital stock of the
Company. See Jollivile Holdings
Corporation, Minutes of last year's
Meeting,the Stockholders’ Meeting
(Page 6] available af
hitp://www.joh.ph/pdf iMinutesZ20of
%20Meeting%20June%2014%202016.0
df

total

Please refer o the Corporafion's Definitive
Information Statement for 2018, Annual
Report for the vyear 2017, and JOH
websife.

For removal of the external auditor, the
reasons for removal or change are
disclosed 1o the regulators and the public
through the company website and
required disclosures.

COMPLIANT

Provide information on or
link/reference to o document
containing the company's reason for
removal or change of external
auditor.

The Corporation has not changed ifs
external auditors for the last ten (10) years.

SEC Form — [-ACGR * Updated 21Dec2017
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Supplement to Recommendation 9.1

1. Company has a policy of rotating the lead
audit partner every five years.

Recommendation 9.2

1. Audit Committee Charter
Audit Committee’s responsibility on:

includes the

i assessing the integrity and
independence of extemal auditors;

fi. exercising effective- oversight fo-

review and monitor the external

auditor’s independence and

e —Objectivity; and_ N

iii. exercising effective oversight fo

review and monifor the

effectiveness of the audit process,

taking into consideration relevant

Philippine professional and
regulatory requirements.

COMPLIANT

COMPLIANT

S o 1 o SR

Provide  information  on or
link/reference to a document
containing the policy of rotating the
lead audit pariner every five years.

The Company's external guditor shall
be rotated or the handling partner
shall be changed every five (5) years
or egrlier. See Jollivile Holdings
-Corporation, -New  Manual on
Corporate Governance available at
hitp:/fwww.joh.ph/corp_governance
.asp

Provide link/reference fo  the
company's Audit Committee Charter

See Jollivile Holdings Corporation,
Audit Committee (pages 9 to 11) in
New Manual on Corporate
Govemance available at
http:/fwww joh.ph/corp_governance

Please refer to_the Corporation’'s Annual
Report for the year 2017 and Definitive
Information Statement for 2018.

Please refer to JOH website.
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2.

Audit Commitiee Charter coniains . the
Committee’s responsibility on  reviewing
and monitoring the ~ external auditor's
suitability and effectiveness on an annual
basis.

Supplement to Recommendations 9.2

COMPLIANT

Provide. link/reference to  the

company's Audit Committee Charter |

See Jollivile Holdings Corporation,
Audit Commiitee [pages ¢ to 11} in
New Manual on Corporate
Govermnance available at

hitp://www joh.ph/corp_governance
asp

Please refer to JOH website.

1. Audit Committee ensures that the external.| compliant Provide link/reference to the | Please refer to the Corporation's -Annual
auditor is credible, competent and has the company's Audit Committee Charter | Report for the year 2017 and Definitive
ability to understand complex related party Information Statement for 2018.
transactions, s  counferparties, and See Jollivile Holdings Corporation,
valuations of such transactions. Audit Committee (pages 9 1o 11} in.

New Manual on Corporate
Governance available at
hitp://www joh.ph/corp_governance
.asp
2. Audit Committee ensures that the external | compliant Provide link/reference 1o  the | Please refer to the Corporation’s Annual

auditor has
procedures.

adequate quality control

company's Audif Committee Charter

See Jollivile Holdings Corporation,
Audit Commiitee (pages ¢ to 11) in
New Manual on Corporate
Governance available at

Qsp

http://www.joh.ph/corp_governance

Report for the year 2017 and Definitive
Information Statement for 2018.
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Recommendation 9.3

potential conflict of interest situations; given

the guidelines or policies on non-audif |

services, which could be viewed as
impairing the external auditor's objectivity.

Supplement to Recommendation 9.3
e |2 Fees__paid__for_non-audit. services_do._not .

outweigh the fees paid for audit services.

COMPLIANT

COMPLIANT __

1. Company discloses the nature of non-audit | COMPLIANT _Disclose the nature of non-audit
services performed by its external auditor in services performed by the extemal
the Annual Report to deal with the auditor, if any.
potential conflict of interest.

There dare no non-audit services
conducted by the external auditor
for the Company, .

2. Audit Committee siays alert for any Frovide link or reference to guidelines

or policies on non-audit services

The Company's External Auditor shall
not at the same time provide the
services of an internal auditor to the

‘| same client. 'The Corporation shall

ensure that other non-audif work shall
nol be in conflict with the functions
of the external auditor.

See Jollivile Holdings Corporation,
Audit Commiitee (pages 9 to 11} in
New Manual on Corporate
Governance available at

http://www joh.ph/corp_governance
.asp .

Provide__information..on__audit _and.
non-audit fees paid.

There are no non-qudit services
conducted by the external auditor
for the Company.

_Please refer_to_the Corporation's_Annual |

Report for the vear 2017 and Definitive
Information Statement for 2018.
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Additional Recommendation to Principle ¢

1.

Company's external  auditor
accredited by the SEC under Group A

category.

is _duly

COMPLANT

Provide information on company's.

external auditor, such as:

1. Name of the audit
engagement partner;

2. Accreditation number;

3. Date Accredited;

4. Expiry date of accreditation;
and

5. Name, address, -contact

" number of the audit firm. -

Mr. Rogelio M. Guadalquiver is the

Company’s current audit
engagement pariner. His
accreditation number is

SEC AN 017-AR-3, valid uniil 30 April
2018 (Group A}.

Audit Firm:
Guadalquiver & Co.
Contact No.: 848-1051

Constantino
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2.

Company's external auditor agreed to be
subjected fo the SEC Oversight Assurance
Review  (SOAR} Inspecfion Program
conducted by the SEC's Office of the
General Accountant (OGA}.

COMPLIANT

Provide.information on the following:
1. Date
SOAR inspection, if subjected;
2. Name of the Audif firm; and
3. Members of the engagement
team inspected by the SEC.,

It is the SEC OGA that selects which
auditing firms will be subiected fo
inspection. Constantino
Guadalquiver & Co. has not yet
been subjecied 1o inspection. Itis the
Company's understanding that the
SOAR Program is sef to start in July
2018,

it was subjected to

. The Corporation's external auditor has not

been subjected to the SEC Oversight
Assurance Review ([SOAR) Inspection
Program.
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Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.
Recommendation 10.1

1. Board has a ciear and focused policy on | COMPLANT Disclose or provide link on the
the disclosure of non-financial information, company's policies and practices on
with emphasis on the management of the disclosure of non-financial
economic, environmental, social and . information, including EESG issues.
governance (EESG) issues of its business,
which underpin sustainability. It is Company practice to disclose dll

other information  that  includes
remuneration of all directors and senior
management,- corporate  sfrategy, |
important non-financicl information,
and off-balance sheet transactions. All
disclosed information shall be released
via the . approved stock exchange
procedure for company
announcements, media, andalysts’
briefings, as well as through the annual
report.

See Jollivile Holdings Corporation,
Audit Committee (pages 9 to 11) iIn
New  Manual on Corporate

Governance available at
hitp:/ fwww joh.ph/corp_governanc
e.qasp
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2. Company. adopts a globally recognized
i reporting
sustainability and non-financial issues.

standard/framework

N

NON- .
COMPLIANT

Provide link to Sustainability Report, if
any. Disclose the standards used.

It.is Company practice to disclose all other
information that includes remuneration of all
directors and  senior  management
corporate strategy, important non-financial
informaticn, and  oif-balance  sheet
transactions via the approved stock
exchange procedure for company

announcements, media, analysts’ briefings, -

as well as through the annual report.

While framework for reporting is not a

_glebally recognized standard, the same is

considered by the Company as more than
sufficient given the limited issues on these
maiters.
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Principle 11: The company should maintain o comprehensive and cost-efficient communication channel for disseminating relevant information. This
channel is crucial for informed decision-making by investors, stakeholders and other interested users.

Recommendation 11.1
1. Company has media and analysis’ | COMPLIANT Disclose and identify the

briefings as channels of communication to communication channels used by
ensure  the timely and accurate . the company [i.e., website, Andlyst’s
dissemination of public, material and briefing, Media briefings /press
relevant information fo its shareholders and . conferences, Quarterly reporting,
other investors. Current reperiing, eic.).

_Provide links, if any.

The Company commits at all fimes o
fully disclose all material information
about the company for the benefit
of all the stockholders. The Company
also causes the filing of all required
information through the appropriate
Exchange mechanisms for listed
companies and submissions to the
SEC for the interest of its stockholders.
Interim and onnual reporis  are
likewise posted on the PSE EDGE and
on the company website to ensure
the widest cost-efficient accessibility
for all steckholders.

. © . The Company files quarterly, annual-

| reports with the SEC and on the PSE
Edge.
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Supplemental to Principle 11

1.

Company has a website disclosing up-to-
date information on the following:

a. Financial  statements/reports {latest | COMPLIANT
quarterly) . .
b. Materials provided in briefings to analysts | COMPLIANT
and media
c. Downloadable annual report COMPLIANT
d. Notice of ASM and/or SSM COMPLIANT
e. Minutes of ASM and/or SSM COMPLIANT
..F__ Company’s Arficles of Incorporation and | COMPLIANT

By-Laws

Additional Recommendation fo Principle 11

1.

Company complies with SEC-prescribed
website femplate.

COMPLIANT

Provide link to company website

See Jollivile Holdings Corporation,
Company Disclosures, available af
hitp://www joh.ph/sec_filing.asp

See also PSE Edge, Company
Disclosures, available af

http://edge.pse.com.ph/companyDi
sclosures/form.dogscmpy_ id=261 ‘
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Internal Control $ystem and Risk Management Framework

_Principle 12: To ensure the integrity, fransparency and proper governance in the conduct of its affairs, the company should have a sirong and
effective internal conirol systerm and enterprise risk management framewaork.

Recommendation 12.1

1. Company has an adeguate and effective | COMPLIANT

infernal control system in the conduct of ifs
business.

List quality service programs for the
internal audit functions.

Internal  Audit provides full audit,
general audit, spot audit, situational
audit, and follow-up audit.

Indicate frequency of review of the

infernal control system

Review of the infernal control system
is done at least annually.

See Jolivile Holdings Corporation,
Audit Commitiee (pages ? to 11} in
New Manual on Corporate
Governance available ot
http://www joh.ph/corp_governance
asp

SEC Form — -ACGR * Updated 21Dec2017
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2. Company has an adequate and effective
enterprise risk management framework in
the conduct of ifs business.

Supplement to Recommendations 12.1

SEC Form —-ACGR * Updated 21Dec2017

COMPLIANT

Identify international framework used
for Enterprise Risk Management

Provide information or reference fo a
document contdaining information
on:

1. Company's risk management
procedures and processes
2. Key rnsks the company s

currently facing
3. How the company manages the
key risks
Indicate frequency of review of the
enferprise risk. management
framework.
See lJolivile Holdings Corpeoration,
Enterprise Risk Management,
available at

http:/ /www joh.ph/risk_management
Qasp

Key risks and risk management
strategies are discussed in the Annual

Repori.of the Company, available at .

jzvutééé.mo:bs\mmpossco_kmvoq
f.asp. . _

Please refer to the Corporation’s website. .
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1. Company has a formal comprehensive | COMPLIANT
enterprise-wide compliance

covering compliance with

relevant regulations that is
reviewed. The program

appropriate training and awareness
inttiatives  to  facilifale understanding,
acceptance and compliance with the

said issuances.

Optional: Recommendafion 12.1

laws and

program

annually
includes

Provide information. on or link/
reference to a document containing
the company's compliance program
covering compliance with laws and
relevant regulations.

See Jolliville Holdings Corporation, in
New  Manual on  Corporate
Governance available at
http://www joh.ph/corp_governance

asp

Indicate frequency of review.

Review of the Company’s
compliance with laws and relevant
regulations is done at least annually.

SEC Form — I-ACGR * Updated 21Dec2017
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Recommendation 12.2

Company has in. place an independent
intemal audit function that provides an
independent and objective assurance,
and consulling services designed o add
value and  improve the company's
operations.

Recommendation 12.3

Disclose if the internal
house or ouisourced.
identify external firm.

audit s in-
If outscurced,

Internal Audit s in-house. The
Company has an internal Auditor
which provides the Board and the
Company reasonable assurance that
its key organizational and procedural
controls -are effective, o_o_uﬂov:o*m
cnd complied with.

See lJollivile Holdings Corporation,
internal Auditor, in New Manual on
Corporate Governance [pages 12-
13}, avdilable at
hitp://www.joh.oh/corp governance
-asp

1. Company has a qualified Chief Audit | NON- Identify the company's Chief Audit | While the Board did not appoint a Chief
Executive (CAE) appointed by the Board. COMPLIANT Executive (CAE) and provide | Audit Executive, the functions of the CAE
information on or reference to a | are performed by the Chairman of the
document contdining his/her | Board’s Audit and Risk Committee, Mr.

responsibilities. Dexter E. Quintana.
2. O>m.|o<.mammm and_is_responsible_ dﬂoﬂ Jhe i NON-_ | ___ - -While_the_ Board__has_nof_appointed__a
infemal audit activity of the organization, | COMPLIANT Chief Audit Executive, the funciions of the

including that portion that is ouisourced 1o
a third party service provider.

CAE are currently - performed by ihe
Chairman of the Board’s Audit and Risk
Committee, Mr. Dexter E. Quintana.
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3. In case of a fully ocutsocurced internal audit
activity, a qualified independent executive
or senior management personnel s
assigned the responsibility for managing
the fuily outsourced internat audit activity.

Recommendation ;.b

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

-Supplement o Recommendation 12.4
i. Company seeks external fechnical support
in risk management when  such
competence is not available internally.

COMPLIANT

COMPLIANT

|dentify qualified independent
execufive or senior management
personnel, if applicable.

The Company has no outsourced
internal audit acfivity.

‘Provide information on company's

risk management function.

The Audit and Risk Committee
annudlly reviews ihe Company's
approdaches 1o risk management
and recommends to the Board the
changes or improvemenis to key
elements of . i1s processes. and
procedures. After submission of the
Commitiee's recommendation, the
Board then reviews the risk
management system,

Identify source of external technical
support, if any.

Aside from the -Audif and Risk
Committee, the Company enlists the
assistance of ifs -legal counsels- for

|dechnical.____support.. __in_.___risk.

management.

SEC Form —i-ACGR * Updated 21Dec2017
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Recommendation 12.5

1. In managing the company's _Risk | NON-

Identify the company's Chief Risk

Although the Company does not have a

Management System, the company has a | COMPLIANT Officer {CRO} and provide | Chief Risk Officer (CRO), the Chairman of
Chief Risk Officer [CRO), who is the information on or reference to a | the Audit and Risk Committee ensures that
ultimate champion of Enterprise Risk document containing his/her | a sound internal audit is in confrol and
Management (ERM]). responsibilities and | compliance system is in place and
qudlifications/background. working effectively.
2. CRO has adequate authority, staiure, | NON-
: -COMPLIANT

:wmoc_‘ommozamCUUol*o;ﬂc_z__Em\:mﬁ
responsibilifies. . . o

. Additional Recommendation o Principle 12

1. Company's Chief Executive Officer and
Chief ‘Audit Executive. attest in writihg, at
least annually, that a sound infernal audit,
control and compliance system is in place
and working effectively.

NON-
COMPLIANT

..30<QO _Sw fo

attestation

CEO and CAE's

The Company has not yet appointed a
CAE but the. Audit and Risk Committee
ensures that a sound internal audit is in
control and compliance system is in place
and working effectively.
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Cultivating a Synergic Relationship with Shareholders

Principle 13: The company should treat all shareholders faiy and equitably, and also recognize, protect and facilitate the exercise of their righis.

Recommendation 13.1

1. Board ensures that basic shareholder rights | COMPLUANT

are disclosed in the Manual on Corporate
Governance.

Provide link or reference to the
company's Manual on Corporate
Govermance where shareholders’
rights are disclosed.

See Jollivile Holdings Corporation,
[nvestors’ Rights, New Manual on

| Corporate Governance (pages 13-

14}, - available - at
http:/ fwww joh.ph/pdf/New%20Man
ual%20on%20Corporate%20Governa
nce.pdf

2. Board ensures that basic shareholder rights

Supplement to Recommendation 13.1
1.

dare disclosed on the company’s website.

Company's common share has one vote | COMPLIANT
for one share. : : .

Provide link to company’s website

See Jollivile Holdings Corporation,
avaitable at
http://www joh.ph/coro_govemance
asp

See Joliivile Holdings Corporation,
Investors' Rights, New Manual on
Corporate Governance (pages 13-

ual%200n%20Corporate%20Governa
nce.pdf

14), s available - af
_|_http://www joh.ph/pdf/New%20Man

SEC Form — I-ACGR * Updated 21Dec2017
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transfer rights.

2. Board ensures that all shareholders of the | COMPLIANT
same class are treated equally with respect
fo voling rights, subscription rights and

Corporation,

Provide information on all classes of

_Shares, including their voting rights if

any.

There is only one class of share, as of
31 December 2017, that is, common.
All holders of common shares have
equal voling, subscription and
fransfer rights. See Jollivile Holdings
Arficles of
Incorporation, available af
hitp://www . joh.ph/about.asp

3. Board has an effective,
- efficient voting system.

secure, and | COMPLIANT

Provide link to voling procedure.

‘| Indicate if voting is by poll orshow of

handis.

The Board adopts a vofing
procedure where voling may be by
pall, by show of hands or viva voce.

SEC Form — I-ACGR * Updated 21Dec2017
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Board. has an effective shareholder voting
mechanisms such as supermajority or
“majority of minority" requirements to
protect minority shareholders against
actions of controlling shareholders.

COMPLIANT

Provide information .on shareholder
voling  mechanisms  such Qs
supermgjority  or  "magjority  of
minority”, if any.

All shareholders, including minority
shareholders, have the right to elect,
remove, and replace directors. They
also have the right fo vote on cerfain
corporate acts, as provided under
the Corporation Code. For eleclion
of ' directors, " the adoption of
cumulative voting allows minority
shareholders o cumulate their votes
fo betier secure Board seafs.

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

COMPLIANT

wﬂosmm information _03 how this was
adllowed by board {i.e.. minutes of
meeting. board resolution)

See_Jdollivile Holding Cerporation's B-
Laws, available at
hitp:/fwww joh.ph/pdf/Amended_By
Laws_03132009.pdf

As of date, there has been no call for
a shareholders’ meeting initiated by
a stockholder. © :
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6. Board clearly ariculaies and enforces
policies with respect to freatment of
minerity shareholders.

COMPLIANT

Provide information or link/reference
fo the policies on ireatment of
minority shareholders

See Jollivile Holdings Corporation,
Investors’ Rights, New Manual on
Corporate Governance (pages 13-
14}, available af
hitp:/ fwww joh.ph/pdf/New%20Man
ual%200n%20Corporate%20Governa
nce.pdf - .

SEC Form — -ACGR * Updated 21Dec2017
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7. Company has a transparent and specific
dividend policy.

vao:o_ Recommendation 13.1

xmnoBBm:a&,o: 13. m

SEC Form—|-ACGR * Updated 21Dec2017

COMPLIANT

Provide information on or
link/reference to the company's
dividend Policy.

See Jollivile Holdings Corporation,
investors’ Rights, New Manual on
Corporate Governance (pages 13-
14), available at
hitp:/ /www joh.ph/pdi/New%20Man
co_&MoosﬁmoOoﬁquo‘wm&moOo,,mSo
nce.pdf

Indicate if company declared
dividends. If yes, indicate the number
of days within which the dividends
were paid after declaration. In case
the company has offered scrip-
dividends, indicate if the company
paid the dividends within 60 days
from declaration

For the year 2017, the Company did
not declare any dividends.

depenident party that |
., nocima?o__QQEQ the <9,®w 9, *jm _
L VASM, if any.
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1. Board encourages active shareholder
parficipation by sending the Notice of
Annual and Special Shareholders’ Meeting
with sufficient and relevant information at

least 28 days before the meeting.

SEC Form —|-ACGR * Updated 21Dec2017

COMELIANT

Indicate the number of days before
the annual stockholders’ meeting or
special stockholders’ meeting when
the nolice and agenda were sent
out

bate of Annual Stockholders’
Meeting: 21 June 2017 _

Date of sending out notice: 19 May
2017 {15 business days)

Date of sending Agenda: 19 May
2017 {15 business days)

Indicate  whether  shareholders’
approval of remuneration or any
changes therein were included in the
agenda of the meeting.

Shareholders' approval of
remuneration or any changes therein
were not included in the agenda as
it has not been discussed during the
meeting.

Provide link to the Agenda included
in -the company’s Information.
Statement (SEC Form 20-IS)

See Jolliville Holdings Carporation,
Definitive Information Statement
(Page 2}, available at

http://www joh.ph/pdf/ JOH%20SEC%
20FORM%2020-
IS%20DERINITIVER202018.pdf
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Supplemental to Recommendation 13.2

1. Company’s _ Nofice of Annual
Stockholders’ Meeting contains the
following information:

Provide link or reference to the
company's  notfice of  Annuadl
Shareholders’ Meeting

See Nofice of Annual Stockholders’
Meefing, Jolliville Holdings
Corporation, .
hitp:/ fiwww joh.ph/stockholders_me
etings.asp

a. The -profiles of directors f{i.e.. -age,

" academic gudlifications, date of first
appointment, experience, and
directorships in other listed companies)

See Joliivile Holdings- Corporation,

‘Definitive  Information  Staiement

{tem 5, Page 5), available at
http://www joh.ph/pdf/JOH%20SEC
%20FORM%2020-

IS%20DEFINITIVEZ202018.pdf

b. Auditors seeking appocintment/re-
appointment

See Jollivile Holdings Corporation,
Definitive  Information  Statement
{tem 7, Page 14}, available at
http://www joh.ph/pdf/JOH%20SEC
%20FORM%B2020-
IS%20DEFINITIVE®R202018.pdf

c. Proxy documents

Oplional: Recommendation 13.2

SEC Form —|-ACGR * Updated 21Dec2017

See Jollivile Holdings Corporation,
Definitive Information Statement
(Page 3), available at

hitp:f fwww.joh.ph/pdf/ JOH%20SEC -
%20FQRM%2020-
[$%Z0DEFINITIVE%202018.pdi
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1. Company . provides ratfionale for the
agenda items for the annual stockholders
meeting

”..wmno.iq:m:aomon 13.3

3EC Form — I-ACGR * Updated 21Dec?017

NON-
COMPLIANT

Provide link or reference to the | The Company endeavors to. provide

rationale for the agenda items

rationale for the agenda items for the
annual stockholders meeting.
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I.

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

COMPLIANT

Provide information or reference {0 «
document contgining information on  all
relevant questions raised and answers during
the ASM and special meeting and the resulis of
the vote taken durfing the most recent
ASM/SSM.

The shareholders were given time, during the
ASM and special meeting. 10 raise questions
which were duly minuted. However, none were
raised.

See lJollivile Holdings Corporation, Minutes of
All General or Special Stockholders’ Meeting,
available at
hitp://www.joh.ph/pdf/Minutes%200f%20Meeti
Na%20June%2014%20201 6.pdf

In addition, the results of the annual or special
stockholders’ meeting of stockholders are
disclosed to the public via the PSE Edge right
after the meeting and is available

SEC Form —I-ACGR * Updated 210ec2017
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2. Minutes of the Annual and Special Provide link fo minutes of meetling in the

Shareholders’ Meetings were available on company website.
the company websile within five business | . .
days from the end of the meeting. See Jollivile Holdings Corporation, Minutes of
_ All General or Special Stockholders’ Meefing,
available at

“hitp:/Swww joh.ph/pdf/Minutes%200f%20Meeti
ng%20June %201 4%20201 6.pdf

Indicate voting resulis for all agenda items,
including the - approving, -dissenting and
abstaining votes.

Indicate also if the voiing on resclutions was by
poll.

The voting on resoiutions was done viva voce.

Include whether there was opporfunity to ask
guestion and the answers given, if any

The shareholders were given time, during the
. ASM and special meeting, to raise questions-| . CL C.
which were duly minuted. However, hone were

raised

SEC Form —I-ACGR * Updated 21Dec2017
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Supplement o Recommendation 13.3

Board ensures the atiendance of the
external  audifor and other relevant
individuals to  answer  shareholders
questions during the ASM and SSM.

Recommendation 13.4 :

.. Board makes available, at the opfion of a
shareholder, an alternative  dispute
mechanism fo resolve inifra-corporaie
disputes in an amicable and effective
manner.. ' )

COMPLIANT

COMPLIANT

Indicate if the external auditor and
other relevant individuals were
present during the ASM and/or
special meeting

Representatives of the exiernal
auditor and the stock fransfer agent
were present during the meeting.

Provide details of the altemative
dispuie resolution made available fo
resolve intra-corporate disputes

Conflicts are usually resolved through |

mediation between the parties. A
mediator will be selected by the
parties o facilitate communication
and negotiation and to assist them in
reaching ¢ voluntary agreement
regarding the issue involved.

Shareholders are also free to contact
the Company’s IRO 1o seek redress.

SEC Form — I-ACGR * Updated 21Dec2017
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2. The alternafive dispute mechanism is

included in the company’s Manual on
Corporate Governance.

COMPLIANT

Provide link/reference to where it is

found in the Manual on Corporate

Governance

The Board is fasked to maintain an
alternative dispute resolution system
in the Corporation that can amicably

‘settle  conflicts or  differences

between the Corporation and its
stockholders and the Corporation

and third parties.

See Jolliville Holdings Corporation,
Duties and Functions of the Board,
New Manuadl on Corporate

Govemnance, - available - at

http://www joh.ph/pdf/New%20Man
ual%200on%20Corporate%20Governa
nce.pdf

Please refer o page 4 of the Manual on
Corporate Governance adopted by the
Board on 29 May 2018,

SEC Form —[-ACGR * Updated 21Dec2017
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Recommendation 13.5

1. Board establshes an Investor Relations
Office (RO} to  ensure constant
engagement with its shareholders.

COMPLIANT

Disclose the contact details of the
officer/office responsible for investor
relations, such as:

1. Name of the person

2. Telephone number

3. Fax number

4. E-mail address
To establish and maintain an investor
relations program that will keep

stockholders  informed  of  the
| important © developments in the

Company and assure them that the
Company values their investment,
JOH established an Investor Relations

.Office and appointed an IRO.in the

name of Ms. Ortrud T. Yao. Her
contact detdils are as follow:
Telephone No.: (632)373-3038

Fax No.: (632) 373-8491

Email address: ortrud_fing@joh.ph

2. IRO is present at every shareholder's
meeting.

SEC Form —-ACGR * Updated 21Dec2017

| Supplemential Recommendations to Principle 13

COMPLIANT

Indicate if the IRO was present during
the ASM.

JOH's IRO is present at every
shareholders’ meeting.
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public float to increase liquidity in the

market. - .

1. Board avoids anti-takeover measures or | COMPLIANT Provide. information on how anti-
simifar  devices that may enirench takeover measures or similar devices,
ineffective management or the existing were avoided by the board, if any.
conirolling shareholder group

There are no anti-takeover measures
or similar devices that was proposed
or implemented during the year.

2. Company has at least thirty percent (30%) | COMPUANT Indicate the company’s public float.

The public float of the Corporation

as of 31 March 2018 is 34.24%.

Uwo._a.m

for  secure electronic voiing-
absentia; if any. ,

w.@:@.n&wmmw and procedur
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Duties to Stakeholders

Principle 14: The righis of stakehoiders esfablished by law, by contractuail relations and through voluntary commitments must be respected. Where
stakeholders’ rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of their
rights.

Recommendation 14.1 .
1. Board idenfifies the company's various | COMPLIANT Identify the company's shareholder

stakeholders and promotes cooperation , and provide information or reference

between them and the company in to a document containing

creating wealth, growth and sustainability. . information on the company's
policies and programs for iis
stakeholders. :
information regarding the

Company's shareholders is disclosed
both to the SEC and PSE.

Recommendation 14.2

1. Board establishes clear policies and | COMPLIANT Identify policies and programs for the

programs to provide a mechanism on the protecliion and fair freatment of
fair freatment and proftection of company's siakeholders
stakeholders.

See Jollivile Holdings Corporation,
invesiors’ Rights, New Manual on
Corporate Governance [pages 13-
14}, available af
hitp://www joh.ph/pdf/New%20Man *
_|-ual%20on%20Corporate%20Governda

..-.:om._oo:
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Recommendation 14.3

1., Board adopts a transparent framework and
process that allow stakeholders {o
communicate with the company and to
obtain redress for the violalion of their
rights.

COMPLIANT

Provide the contact defails (i.e.,
name of contact person, dedicated
phone number or e-mail address,
etc.) which stakeholders con use fo
voice their concerns  and/or
complaints for possible violation of
their rights. A

Stakeholders of the Company may
contact Ms. Ortrud T. Yao, the
Company's IRO. o .

Her confact details are as follow:
Telephone No.: {632}373-3038

Fax No.: (632) 373-84%91

Email address: orfrud _ting@joh.ph

Provide information on
whistleblowing policy, practices and
procedures for stakeholders

See lJolivile Holdings Corporation,
Whiste-Blowing Policy, avdilable at:
hitp:/ /www joh.ph/company_policie
5.Qsp . :

Supplement to Recommendation 14.3

SEC form —[-ACGR * Updated 21Dec2017
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1. Company establishes an alternative
dispute resolufion sysiem so that conflicts
and differences with key stakeholders is
settled in a fair and expeditious manner.

Additional Recommendations 1o Principle 14

COMPLIANT

Provide information on the.
alternafive dispute resolution system
established by the company.

Conflicts are usually resolved through
mediation between the parties. A
mediator will be selected by the
parties to facilitaie communication
and negotiation and to assist them in
reaching a voluntary agreement
regarding the issue involved.

1. Company does not seek any exemption | COMPLIANT Disclose any requests for exemption
from the application of a law, rule cor by the company and the reason for
regulation especially when it refers o a the request.
corporate governunce  issue. If an ’ : "
exemption was sought, the company The Company did not file any
discloses the reason for such action, as well request for exemption for the period
as presents the specific steps being taken 2017,
to finally comply with the applicable law,
rule or regulation.

2. Company respects intellectual property | COMPLANT Provide specific instances, if any.

rights.

The Company's frademarks and
device are both registered with the
Intellectual Property Office since
Year 2002. Co. :

programs 01
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Qooma_cﬂmm or Qosaw __3_390m530m
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Recommendation 15.1

Board establishes
policies, programs and
procedures that

encourage employees
to aciively participate
in the realization of the
company's goals and
in its governance.

Company has a
reward/compensation

policy ithat accounts for
the performance of the

company beyond
short-term financial
measures.

COMPLIANT

Supplement to Recommendation 15.1

NON-COMPLIANT

Principle 15: A mechanism for employee participation should be developed to create o symbiotic environment, realize the company's goals and
oarticipate in its corporate govemance processes.

Provide information on or link/reference to
company policies, programs and procedures
fhat encourage employee participation.

Employee suggestions are solicited regularly
by Management and addressed in periodic
meetings. Employees are also encouraged
1o speak freely about problems — and
provide ideas about how o solve them

Disclose if company has in place a merii-
based performance incentive mechanism
such as an employee stock 09,_03 plan
(ESOP) or any such scheme that awards and
incentivizes employees, at the same iime
aligns their interests with those of the
shareholders.

The 003_003,\“. takes into consideration both
Company and individual employee performance in
determining bonus and incentives.

Company has policies
and practices on

health, safety and
welfare of its
employees.

COMPLIANT

Disclose and provide information on policies
and practices on health, safety and welfare
of employees. Include statistics and data, if
any.

The Company aims fo provide qudlily and
timely health and. welfare services fo ils
employees in order to avoid inferruption on
“fheir jobs and to prevent condifions
{physical, mental or social) that will preclude
them from giving their full attention to their

work.
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mmnm:._?_mzaozo: ._m,.n. -

Company has policies
and practices on
training and
development of its
employees.

Board sets the tone
and makes a stand
against corrupt
practices by adopting
an anfi-corruption
policy and program in
its Code of Conduct.

COMPLIANT .

COMPLIANT

Disclose and provide information on policies
and practices on iraining and development
of employees. ) )
Include information on any training
conducted or attended,

The Company dlso provides training
programs and seminars to employees -that
could further improve and enhance their
personality and knowledge in their
respective fields.

ldentify or provide link/reference to the
company's policies, programs and practices
on anti-comuption

Compliance with applicable lases, rules and
regulations must never compromised.
Moreover, «all directors, officers and
employees of the company are prohibited
from giving anything of value to government
officials in exchange for favorable treatment,

- —— culture:

Board disseminates the
policy and program to
employees across the
organization  through
frainings. to embed
them in the company's

COMPLANT

Identify how the bkoard disseminated ihe
policy and program to employees across the
organization.

Policies . are disseminaied through . an
onboarding seminar (for new employees).

“regulartrainings-and-through-Memoranda:

SEC Form ~ I-ACGR * Updated 210Dec2017
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Supplement to Recommendation 15.2

1. Company has clear ) ldentify or provide link/reference to
and stingent policies the company policy and
and procedures o©n procedures on penalizing
curbing and pendlizing employees involved in  corrupt
employee involvement practices.

in offering, paying and
receiving bribes.
Acceptance of gifts and other
favors form customers, suppliers, -and
other third parties, which might
compromise one’s ability to make
objective decisions cr which might
affect the performance of one's
duty, is strictly prohibited

Include any finding of violations of
the company policy.

There were none in 2017.

SEC Form — |I-ACGR * Updated 21Dec2017
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Recommendation 15.3
1. Board establishes a suitable
framework for whistleblowing
that dllows employees to ifreely
communicate their concerns

COMPLIANT

Disclose or provide link/reference fo the
company E:_ﬂ_m-v_oé_:@ policy and procedure
for employees.

about illegal or unethical
practices, without fear of Access the 003_005<m é:_n_m blowing Uo__o<
retaliation : here:
2. Board establishes a suitable | NON- hitp://www.joh ph/company_policies.asp The compliance officer 30< be no::on*ma
- framework for whistleblowing | COMPLIANT : for any report.
that allows employees to have Provide contact detdils to report any illegal or
direct . access fo an c:m*j_oo_ _om:o<_9 ‘
independent member of the
Board or a unit created to
handle whistleblowing
concerns.
3. Board supervises and ensures | COMPLIANT Provide information on how the board

the enforcement of the

whistleblowing framework.

supervised and ensured enforcement of the
whistfleblowing  framework, including any

SEC Form — I-ACGR * Updated 210ec2017

incident of whistleblowing.
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Principle 16: The company should be socially responsible in all its dedlings with the communities where it operates. It should ensure that its interactions
serve its environment and stakeholders in a positive and progressive manner that is fully supporiive of its comprehensive and balanced development.
Recommendation 16.1

1. Company recognizes and places | COMPLIANT Provide information or reference
importance on the | - fo a document containing
interdependence between informafion on the company's
business and sociely,  and : community  involvement  and
promofes a mutually beneficial envircnment-related programs.
relationship ~ that allows * the | ‘ ) . . . .
company to grow ifs business, ‘ The Company maintains g
while contribuiing to the . harmonious relationship with our
advancement of the society local host communities through
where it operates. many environmental, health and

awareness programs that’™ we
participate in.

The Company plays and aciive
role in community projects held
joinfly  with  the  LikasDiwa
Foundation and ihe locdl
government. Activities include
tree planting, mangrove
preservation, book donations and
other educaiional  programs,
sponscrships  on  various  health
and  sporfs = progroms  and
awareness campaigns on  fire

—_———— S Y [ P, .U_‘m(_mj:Ojl [ — ...Q:QI [ — Eowmﬁ. — ——————— S — [ — —————
conservation.

Please refer to the Corporation’s

CSR Initiatives.
http:/ frww joh.ph/social_responsi
bilily.asp

SEC Form —+ACGR * Updated 21Dec2017
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ANNEX“ A

JOLLIYILLE HODLDINGS CORPORATION

December 7, 2017

Philippine Stock:Exchange
Philippine Stock Exchange Plaza
Ayala Triangle, A?yala Avenue
Makati City ’

|
Attention:  Mr. Jose Valeriano B. Zufio |lI
OIC-Head, Disclosure Department

Re:  lolliville Holdings Corporation
|
Attendance in Corporate Governance Training

Gentlemen;

In compliance u}ith SEC Memorandum Circular No. 20, Series of 2013, please be advised that the
Corporation’s Directors and Officers enumerated below have attended the required seminar on corporate
governance heldéon 29 November 2017 entitled “Seminar on Corporate Governance” conducted by the
Risks, Opportunities, Assessment and Management (ROAM), Inc., a duly accredited training provider of the
Commission.

Name of Directors/Key Officers Position/Designation
1. Jolly L, Ting Chairman/CEQ
2. Nanette T. Ongcarranceja President/CO0
3. Melody T. Lancaster SVP/Compliance Officer
4, Ortrud T. Yao Asst. Secretary/Treasurer/CFO
5. Delxter E. Quintana Independent Director

Enclosed herewitiﬂ are copies of the Certificates of Attendance.
i

Thank you for ymi]r kind attention.

Very truly yours,

ORTRUD T. YAO!
Asst, Corporate Sgcretary/
Treasurer/CFO |

4/F 20 Lansbergh F'Iacz:e, Temas Morato Ave. cor. Scout Castor St., Guezon City, Philippines  Telephone: 3733038 Fax: 3738491 Email: info@[oh.ph
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ANNEX"

COVER SHEET

EC Reglstrafion Number

1|314|8
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c|o|R|F|O|R|A|T]

P-RINCIPAL OFEICE { No. / Street / Barangay / Cily / Towm / Provinge )

als[e| l|2|o| |vL}ajn|s|ele|r|G|H]| |P|L|A|[C|E| |B|L|D|G]|.
1|70} iT|o|m|a|s| |m|o|r|a[T|O| |A|V|E|.| |C|O|R].
slclofuls! lelals|tlelr] is|T|.|.| la|ulE|z|o|N| {c|1]|T

I
Form Type
i

Department raquiting the report

Secondary License Type, ¥ Applicable

NIA

[NEW MANUAL ON CORPORATE GOVERNANCE

COMPANY INFORMATION

Cun!1pany’s Emal} Address

Company's Telephone Number

Mobile Number

373-3038

N/A

clairei.depasion@joh.ph

No. of Stackholders

Annual Meeting (Monih ! Day)

Fiscal Year (Monih / Day)

iss

Any day in lune

DECEMBER 31

CONTACT PERSON INFORMATION

|

Name of Contact Person

Email Address

The designated contact person MUST be an Officer of the Corporalion

Telephone Number/s

Mabile Number

Ortilud T. Yao

ortrud ting@joh.ph

N/A

373-3038 J

il

—

CONTACT PERSON’S ADDRESS

4? E 20 Lansbergh Place, 170 Tomas Morato Avenue cor. Scout Castor 5t., Quezon City
|

NOTE 1:

In case of death, resignation or cessafion of office of the ofiicer design

aled as confact person, such incident shall be reporied to ithe

Commission Mthin: thirly {30) calendar days from the occurrence thereof with information and compiete conlac! defails of the new contact person

designaled. !

2: Al Bpxes must be propeny and complelely filed-up. Failure
the Commission snd/or non-receipt of Nofice of Deficiencies. Further, non

liabitity for its deficiencies.

lo do so shali cause the delay in updating the corporalion’s records wilh
-receipt of Notice of Deflciencies shall nol excuse the corporation from

»
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|
i
|
i
|
Jollivilie Holidings Corporation

| MANUAL ON CORPORATE GOVERNANCE
i OF JOLLIVILLE HOLDINGS CORPORATION

The Board of Directors and Management of JOLLIVILLE HOLDINGS CORPORATION (the “Company”)
|
hereby commit themselves to the principles and best practices contained in this Manual and

|
acknowledge that the same may guide the attainment of our corporate goals.

|
i ‘ PART I.
i OBJECTIVE

In accordance \Jwth the memorandum circular of the Securities and Exchange Commission, the Board
of Directors of JOLLIVILLE HOLDINGS CORPORATION has approved and adopted this new Manual on
Corporate Governance {(“Manual"} on May 29, 2017. This Manual shall institutionalize the principles
of good corporate governance in the entire organization.

The Board of Dlrectors and Management, employees and shareholders, believe that corporate
governance is |a necessary component of what constitutes sound strategic business management
and will therefore undertake every effort necessary to create awareness within the organization as

soon as possible.

|
! PART 1,
COMPLIANCE SYSTEM

i
The Comphance System shall insure that the corporate principles and best practices shall at all times
be maintained for the attainment of the corporate goals and objectives. To this end, the corporate
governance prlnt:lples and guidelines contained in this Manual must be adhered to by all concerned,
starting with the Board of Directors, to the Board Committees, the Corporate Officers and the
Auditors, to be ;momtored by the Compliance Officer. :

i

i
A. Compliancé Officer

1. To insure adherence to corporate principles and best practices, the Board shall designate a
Compllance Officer (CO) who shall hold the position of a Senior Vice President or its equivalent.
The CO shall report directly to the Chairman of the Board. The CO shall not be a member of the

Board of Directors.
1
2. TheCO shallf perform the following duties:

2.1 Monltor compliance with the provisions and requirements of this Manual, as well as rules

and regu!atlons of pertinent regulatory agencies.
I
|
2.2 Appear before the Securities and Exchange Commission upon summon on similar matters

that f\eed to be clarified by the same.

2.3 Determme violation/s of the Manual and of rules and regulations of government
regu!atory agencies, report said violations to the Board, and recommend penalty for

I

|

|
Manual on Corporate Governance Page 2
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Jolitvilie Holdings Corporation

|
Manual on Corporgte Governance

violation, as well as measure to prevent future violations, far further review and approval
of th'e Board.

2.4 lssue a certification every lanuary 30" of the year on the extent of the Corporation's
compllance with this Manual for the completed year, explaining the reason/s of the
latter's deviation from the same.

i
2.5 Iden:tify, monitor and control compliance risks.
|
|-
2.6 Attend a training seminar on corporate governance at least once a year.
I

The appointment of the compliance officer shall be immediately disclosed to the Securities and
Exchange Commission on SEC Form 17-C.

Board of Dfirectors

Compliance with the principles of good corporate governance shall start with the Board of

. ‘Directors. It shall be the Board's responsibility to foster the long-term success of the Corporation

|
and secure its sustained competitiveness in a manner consistent with its fiduciary respensibility,

which it shaII exercise in the best interest of the Corporation, its shareholders and other
stakeholdelrs. The Board shall conduct itself with utmost honesty and integrity in the discharge

of its dutie%, functions and responsibilities.

Composition of the Board.
oo
1.1 The Bc::ard of Directors shall be composed of seven (7) members, with one (1) of the
members to act as Chairperson, and at least three (3} of the members shall be independent
directors. The position of Chairman and Chief Executive Officer shall be held by separate

individ!uals.

An |ndependent director should serve for a maximum cumulative term of nine (9) years, but
may st1|| qualify as a non-independent director after the nine (8) years. Should the
Corporatlon wish to engage an independent director who has served for nine {9) years, the
Board of Directors should provide meritorious justification and seek shareholders’ approval
durlng the annual shareholders’ meeting.

1.2 A majority of the Board of Directors shall be non-executive directors.

The Board shall have a formal and transparent board nomination and election policy.

General ReEponsibility

A director's office is one of trust and confidence. He shall act in a manner characterized by
transparen:cy, accountability and fairness.

Specific Dultles and Functions of the Board.
The Board shall ensure a high standard of best practice for the Corporation and its stockholders

and other| lstakeholders. In addition to the duties and functions provided in the rules and

regulatn‘ms| as well as the Corporation's By-laws, the Board shali:

Page 3
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Joliiville Holdings Corparation

41

4.2
4.3
4.4
45

4.6

4.7

4.8
4.9
4.10

4.11

4.12

4.13
4.14

4,15

Manual on Corporate Governance

Install a process of selection to ensure a mix of competent directors and officers who can
add ';value and contribute independent judgment to the formulation of sound corporate
strategies and policies.

!

!
Dete:rmine the Corporation's purpose, its vision and mission, and strategies to carry out its
objectives.

I

I .
Estat::olish a Board Charter, which states the roles, responsibilities, and accountabilities in
carrying out its fiduciary duties.

i .

|
Ensure that the Corporation complies with all relevant laws, regulations, and codes of best

L -
busmess practices.

|
]dentlfy the Corporation's major and other stakeholders and formulate a clear policy on

commumcatmg or relating with them through an effective investor relations program.

AdoQt a system of internal checks and balances. The Board shall also conduct a regular
review of the effectiveness of the system to ensure the integrity of the decision-making

| . e . .
and repcrtmg processes and to maintain its adequacy and effectiveness.

ldentlfy key risk areas and key performance indicators and monitor these factors with due
dt[lgence including the establishment of a sound Enterprise Risk Management framework
to monltor assess, and manage key business risks.

Formfulate and implement policies and procedures that would ensure the integrity and
transparency of related party transactions.

|
Propéerly discharge Board functions by meeting regularly. independent views during Board
meetings shall be given due consideration and all such meetings shall be duly minuted.

Keep Board authority within the powers of the institution as prescribed in the Articles of
lncorporatlon and By-Laws, and in existing laws, rules and regulations.

Constitute an Audit Committee, Nomination Commitiee, Compensation and Remuneration
Committee, Corporate Governance Commitiee, and such other commitiees it deems
necessary to assist the Board in the performance of its duties and responsibilities.

Estabiish and maintain an alternative dispute resolution system in the Corporation that
can a:micably settle conflicts or differences between the Corporation and its stockholders

and the Corporation and third parties.

Appo:nt a Compliance Officer with the rank of Senior Vice President or eguivalent who
shall report directly to the Chairman of the Board.

Periodically evaluate and menitor the implementation of such policies and strategies,
including the business plans, operating budgets, and Management's overall performance.

Adopt an effective program for succession planning for directors, key officers, and
management to ensure growth and a continued increase in shareholders’ value.

i
Page 4
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4.16

4,17

4.18

4,19

4.20

421

4,22

Establish an effective performance management framework to ensure that performance
of Management and personnel is at par with standards set by the Board of Directors and
Management.

|

1
Com!:luct self-assessments of the Board's performance annually, and on every third year,

the s;aid assessment should be supported by an external facilitator.
|

!
Appoint an independent party to evaluate the fairness of the transaction prices of its

acqu:isition or disposition of assets.
I

|
Establish policies, programs, and procedures to encourage employees to actively

participate in the realization of corporate goals and governance.

Ado;i)t an anti-corruption policy and disseminate the same across the organization.

i .
Estai;)lish a framework for whistleblowing which will allow employees to freely
communicate their concerns about illegal practices.

Devellcp policies for the promotion of a mutually beneficial relationship between the

Lo : . o
Corploratlon’s business and the society wherein it operates.

5. Duties andiResponsibilities of a Director.

A director sihall have the following duties and responsibilities:

5.1

5.2

53

5.4

5.5

5.6

5.7

5.8

5.9

Manual on Corporate Governance

|

|
Condluct fair business transactions with the Corporation and to ensure that personal
interest does not bias Board decisions;

Devote time and attention necessary to properly discharge his duties and responsibilities;

Except for justifiable cause such as ifiness, death in the family, or injury, an independent

direc:tor shall always attend Board meetings. Unless otherwise provided in the By-Laws,
the absence of an independent director shall nat affect the quorum requirement,

Act judiciously;
1

Exeréise independent judgment;

Havei a working knowledge of the statutory and regulatory requirements affecting the
Corpbration, including the contents of its Articles of Incorporation and By-Laws, the

requiirements of the Commission, and where applicable, the requirements of other
regulatory agencies.

Observe confidentiality;

Ensuti’e the continuing soundness, effectiveness, and adequacy of the Corporation's control
environment; and

|
|
Notify the Board of Directors prior to accepting a directorship in another Corporation.

Page 5
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Jallivitle Holdings Corporation
I

C. Board Committees

To aid in complymg with the principles of good corporate governance, the Board shall constitute
Commlttees which shall have their own respective Committee Charters stating their purposes,
membershlps, structures, operations, reporting processes, respurces, and other relevant
information, as well as the standards for evaluation of the Committees. :

1. Nominatioln Committee

|
The Board ;shall create a Nomination Committee which shall have at least three (3) voting (one of
whom must be independent) and one (1) non-voting Director in the person of the HR

Director/Manager.

L1 It shall pre-screen and shortlist all candidates nominated to become a member of the
boar:i of directors in accordance with the following qualifications and disqualifications:

1.1.1  Qualifications

a.  Holder of at least one {1} share of stock of the Corporation.

b. He shail be at least a college graduate or have sufficient experience in
managing the business to substitute for such formal education.

C. He shall be at least twenty one (21} years old.
d.  He shall have proven to possess integrity and probity.
e. He shall be assiduocus in the performance of duties.

f. Possess the knowledge, skills, experience, and particularly in the case of
non-executive directors, independence of mind given their responsibilities

to the Board of Directors.

g Have the ability to promote a smooth interaction between board
remembers.

1.1.2 Disqualifications

a. Any person finally convicted judicially of an offense involving moral
turpitude or fraudulent act or transgressions;

b.  Any person finally found by the Commission or a court or other
administrative body to have willfully violated, or willfully aided, abetted,
counseled, induced or procured the violation of, any provision of the
Securities Regulation Code, the Corporation Code, or any other law
administered by the Commission or Bangke Sentral ng Pilipinas (BSP), or any
rule, regulation or order of the SEC or B5P;

| ¢ Anyperson judicially declared to be insolvent;

Manual on Corporate Governance Page &
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1.1.3

1.2 Determine

Any person earlier elected as independent director who becomes an officer,
employee or consuitant of the same corporation;

Any person finally found guilty by a foreign court or equivalent financial
regulatory authority of acts, violations or misconduct similar to any of the
acts, violations or misconduct listed in the foregoing paragraphs; and

Conviction by final judgment of an offense punishable by imprisonment for a
period exceeding six (6) years, or a violation of the Corporation Code,
committed within five (5) years prior to the date of his election or

appointment.

Any of the following shall be a ground for the temporary disqualification of a
director:

Refusal to comply with the disclosure requirements of the Securities
Regulation Code and its Implementing Rules and Regulations. This
disgualification shall be in effect as long as his refusal persists.

Absence or non-participation for whatever reason/s for more than fifty
percent (50%} of all meetings, both regular and special, of the Board of
directors during his incumbency, or any twelve (12} month period during
said incumbency. This disqualification applies for purposes of the succeeding

election.

Dismissal/termination from directorship in another listed corporation for
cause. This disqualification shall be in effect until he has cleared himself of

any Involvement in the alleged irregularity.
Under preventive suspension by the Corporation.

If the beneficial equity ownership of an independent director in the
corporation or its subsidiaries and affiliates exceeds two percent (2%} of its
subscribed capital stock. The disqualification shall be lifted if said director

complies with the limit.

Conviction that has not yet become final referred to in the grounds for the
disqualification of directors.

the nomination and election process for the Corporation’s directors.

1.3 In consultation with the executive or management cornmittee/s, re-define the role, duties
and FESpUnSIbIIltIES of the Chief Executive Officer by integrating the dynamic requirements
of the business as a going concern and future expansionary prospects within the reatm of

good corporate governance at all times.

1.4 The | Nomlnatlon Committee shall adopt guidelines to determine the number of
dlrectorshlps that members of the Board can hold concurrently, the optimum number of
which shall depend on the capacity of a director to perform his duties diligently as well as

the following guidelines:

Manual on Curpor:ate Governance
Adopted: May 29, 2017

Page 7



Jolliville Heldings Corparation

1.4. The nature of the business of the Corporations which he is a director;

)

14. Age of the director;

143 Number of present directorships/active memberships and officerships in other
; corporations or organizations which shall not be more than five (5) publicly listed
companies; and

1.4.4 Passible conflict of interest.

1.5 The [Chief Executive Officer and other executive directors shall be covered by a lower

indicative limit for membership in other Boards. The same low limit shall apply to
indebendent or non-executive directors who serve as full-time executives in other
corporations. In any case, the capacity of directors to serve with diligence shall not be

compromised.

2. Compensa;tinn and Remuneration Committee

2.1 The Compensation or Remuneration Committee shall be composed of at least three [3)
men:1bers, one of whom shall be an independent director.

2.2 Duties and Responsibilities

remuneration and for fixing the remuneration packages of directors and
corporate officers, and provide oversight over remuneration of senior
management and other key personnel ensuring that compensation is consistent
with the Corporation's culture, strategy and control environment.

|
|

2.2.1I Establish a formal and transparent procedure for developing a policy on executive
;

2.2.2  Designate amount of remuneration, which shall be in a sufficient level to attract
and retain directors and officers who are needed to run the company
successfully.

|
2.2.3 Develop a form on Full Business Interest Disclosure as part of the pre-
I employment requirements for all incoming officers, which among others compel
all officers to declare under the penalty of perjury all their existing business
interests or shareholdings that may directly or indirectly confiict in their
performance of duties once hired.

2.24  Disallow any director to decide his or her own remuneration.

225  Provide in the Corporation's annual reports, information and proxy statements a
| clear, concise and understandable disclosure of all fixed and variable
compensation that may be paid, directly or indirectly, to its directors and top four
(4) management officers during the preceding fiscal year.

2.2.6  Review (if any) of the existing Human Resources Development or Personnel
| Handbook, to strengthen provisions on conflict of interest, salaries and benefits
policies, promotion and career advancement directives and compliance of

Manual on Corporate Governance Page 8
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; personnel concerned with all statutory requirements that must be periodically
i met in their respective posts.
i
| In the absence of such Personnel Handbook, the Committee shall cause the
i development of such, covering the same parameters of governance stated above.
I
| .
3. CorporateiGovernance Committee
|

3.1 The Cofrporate Governance Committee shall be compaosed of three {3) independent directors
i .

3.2 The Coirporate Governance Committee shall have the following duties and functions;

3.2.1 Oversee the implementation of the Corporate Governance Framework and
| periodically review the said framework to ensure it remains appropriate;

3.2.2 Oversee periodic performance evaluation of the Board of Direciors and its
! commitiees;

3.2.3  Ensure that results of Board of Director evaluations are shared, discussed, and
that concrete action plans are developed and implemented to address areas for

improvement;

tasks/projects to board committees, and succession plans for the board members

i

3.2.4  Recommend continuing education/training programs for directors, assignment of

|
i and senior officers;

3.2.5  Adopt corporate governance policies that ensures that these are reviewed and
! updated regularly, and consistently implemented; and

3.2.6  Propose and plan relevant trainings for the members of the Board of Directors.

4. Audit Comfrnittee

4.1 The éudit committee shall be composed of at least three (3) members of the Board, one
(1) of whom._shall be an independent director and another with audit experience. Each
member shall have adequate understanding at least or competence at most of the
company's financial management systems and environment. The chair of the Audit
Comr:nittee shall be an independent director. A member of the committee should have

audit; experience,

4.2 Dutiés and Responsibilities

|
421  Check all financial reports against its compliance with both the internal financial
' management handbock and pertinent accounting standards, including financial

reporting requirements of the Securities and Exchange Commission.

422 Perform oversight financial management functions specifically in the areas of
managing credit, market, liquidity, operational, legal and other risks of the
Corporation, and crisis management.

Manual on Corpor:ate Governance Page 9
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423

|
4.2.4:

4.2.5;

4.2.6

4.2.7

4.2.9

i
Manual on Corporate Governance

Pre-approve all audit plans, scope and frequency one (1) month before the
conduct of external audit.

perform direct interface functions with the internal and external auditors and

2. Ensure that the external and internal auditors act independently from each
other, and that both are given unrestricted access to all records, properties,
and personnel to enable them to perform their respective audit functions.

b. Discuss with the external auditor, prior to the start of its audit, the nature,
scope, and expenses of said audit.

¢.  Ensure that the work of the internal auditor shall be free from interference
of outside paities.

d. Approve and recommend the appointment, reappointment, removal, and
fees of the external auditor, to be approved by the Board of Directors and
ratified by the sharehoiders.

e. Assess the integrity and independence of the external auditor, as well as its
suitability and effectiveness on an annual basis.

Review the reports submitted by the internal and external auditors.

Hold separate periodic meetings with non-executive directors and heads of the
internal audit, compliance, and risk functions, without any executive directors
present to preserve checks and balance, )

Review the quarterly, half-year and annual financial statements before their
submission to the Board, with particular focus on the following matters:

Any change/s in accounting policies and practices
Major judgmental areas

Significant adjustments resulting from the audit

Going concern assumptions

Compliance with accounting standards

Compliance with tax, legal and regulatory requirements

Spap o

Elevate to international standards the accounting and auditing processes,
practices and methodologies, and develop the following in relation to this

reform:

a. A definitive timetable within which the accounting system of the
Corporation will be 100% International Accounting Standard (1AS) compliant.

b. An accountability statement that will specifically identify officers and/or
personnel directly responsible for the accomplishment of such task.

Develop a transparent financial management system that will ensure the integrity
of internal control activities throughout the company through a step-by-step

Page 10
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|

t rules, procedures, and policies handbook for the benefit of all stockholders and
' other stakeholders, in accordance with the following guidelines:

| a The extent of responsibility in the preparation of the financial statements,
' ~ with the corresponding delineation of responsibilities that pertain to the
external auditor, should be clearly explained.

|
| b. An effective system of internal control that will ensure the integrity of the
! financial reports and protection of the assets of the Corporation shouid be

maintained.

c. Based on approved audit plans, the internal audit examination should
evaluate the adequacy and effectiveness of control that covers the
Corporation's governance, operations, and information systems and
compliance with contracts and rules and regulations.

D. The Corpor:ate Secretary
1. The Corpor:ate Secretary is an officer of the company, separate from the Compliance Officer, and
perfection jin performance and no surprises are expected of him. Likewise, his loyalty to the

rnission, vision and specific business objectives of the corporate entity come with his duties.

2. The Corporfate Secretary shall be a resident and citizen of the Philippines.

|
3. The Carporate Secretary should not be a member of the Board of Directors.

4, Considering: his varied functions and duties, he must possess administrative and interpersonal
skills, and if he is not the general counsel, then he must be aware of the laws, rules and
regulations! necessary in the performance of his duties and responsibilities. He must also have
some finané:ial and accounting skills.

5. Duties and hesponsibilities

5.1 Gather and analyze, as well as keep and preserve, all documents, records and other
inf(!)rmation essential to the conduct of his duties and responsibilities to the Corporation.

5.2 As to agenda, get a complete schedule thereof at least for the current year and put the

Board on notice before every meeting. The Corporate Secretary shall ensure that the

|
Board members have the material with accurate information on matters that require

their approval.

53 Ass:ist the Board in making business judgment in good faith and in the performance of

theijr responsibilities and obligations.
|

5.4 Ensure that Board procedures and rules and regulations are strictly followed.
I

5.5 Exc?ept when prevented by justifiable causes such as an accident, illness, or death in the
immediate family, attend all Board meetings and maintain record of the same.

i
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5.6 Sutlnmit to the Commission every lanuary 30" of the year, a certificate on the attendance
in meetings of the Board of directors.
!
5.7 Wc:ark fairly and objectively with the Board, Management, stockholders and other
stakeholders.
57.1 Att:end a training seminar on corporate governance at least once a year.

i
External ALflditor

An externa:I auditor shall enable an environment of good corporate governance as reflected in
the financial records and reports of the company, an external auditor shall be selected and
appointed by the stockholders upon recommendation of the Audit Committee.

[
The reason:/s for the resignation, dismissal or cessation from service and the date thereof of an
external auditor shall be reported in the company's annual and current reports. Said report shall
include a discussion of any disagreement with said former external auditor on any matter of
accounting principles or practices, financial statement disclosure or auditing scope or procedure.
. |

z
The external auditor of the company shall not at the same time provide the services of an
internal auditor to the same client. The Corporation shall ensure that other non-audit work shall
not be in conflict with the functions of the external auditor.
The company's external auditor shall be rotated or-the handling partner shall be changed every
five {5} yea:rs or earlier.

|
If an external auditor believes that the statements made in the company's annual report,
information statement or proxy statement filed during his engagement is incorrect or

'incompletei, he shall present his views in said reports.

|
Internal Aqditor

The Corpofration shall have in place an independent internal audit function which shall be
performed|by an Internal Auditor or a group of internal Auditors, through which its Board, senior
management, and stockholders shall be provided with reasonable assurance that its key

o] . . , .
organizational and procedural controls are effective, appropriate, and complied with.

The Internél Auditor shall report to the Audit Committee. He shall submit an annual report on
the activities, responsibilities, and performance relative to the audit plans and strategies
approved l;Jy the Audit Committee. The annual report shall include significant risk exposures,
control issu.;les} and other matters necessary or requested by the Board or Management.

The minimum internal control mechanisms for management's operational responsibility shall
center on! the Chief Executive Officer being ultimately accountable for the corporation's

organizatidnal and procedural controls.

The scope and particulars of a system of effective organizational and procedural controls shall be
based on the following factors: the nature and complexity of business and the business culture;

Page 12
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the volumé, size and complexity of transactions; the degree of risk; the degree of centralization
and delegaftion of authority; the extent and effectiveness of information technology; and the
extent of regulatory compliance.

'
I
I
H

; PART IH.
| REPORTORIAL OR DISCLOSURE SYSTEM OF
| COMPANY'S CORPORATE GOVERNANCE POLICIES

A. The report's or disclosures required under this Manual shall be prepared and submitted to the

Commission by the responsible Committee or officer through the Corporation's Compliance

Officer; i

B. Al matenal information, i.e., anything that could potentially affect share price or adversely
affect its wahnllty or the interest of its stockholders and other stakeholders, shall be publicly
disclosed. $uch information shall include earnings results, acquisition or disposal of assets, board
changes, rélated party transactions, shareholdings of directors and changes to ownership.

i

C. Other mformat:on that shall always be disclosed includes remuneration {including stock options)
ofall dlrectors and senior management corporate strategy, important non-financial information,
and off balalmce sheet transactions.

i

D. All dlsclosed information shall be released via the approved stock exchange procedure for

tompany announcements media, analysts’ briefings, as well as through the annual report.

E. The Board shall commit at all times to fully disclose material information dealings. It shall cause
the filing of all required information through the appropriate Exchange mechanisms for listed
companlesland submissions to the Commission for the interest of its stockholders and other
stakeholders. Directors and officers shall disciose to the Company any dealings with the
Company s|shares within three (3) business days.

| PART IV.
SHAREHOLDERS' BENEFIT

The company recognlzes that the most cogent proof of good corporate governance is that which is
visible to the eyes of its investors. Therefore the foliowing provisions are issued for the guidance of
all internal and lexternal parties concerned, as governance covenant betwean the company and all its

investors: |

A. Investors’ Iiights and Protection
|

1. Rights of In;vestors/Minority Interests

The Board si,hall be committed to respect the following rights of the stockholders:

1.1 Voting ;Right

1.1, 1' Shareholders shall have the right to elect, remove and replace directors and vote
on certain corporate acts in accordance with the Corporation Code.

Manual on Corporate Governance Page 13
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1.1. Cumulative voting shall be used in the election of directors.

A director shall not be removed without cause if it will deny minority shareholders
representation in the Board.

1.1.

RS, ¥ & JN o ¥ S

1.2 Pre-gmptive Right
All sfockholders shall have pre-emptive rights, unless the same is denied in the articles of
ncorporatlon or an amendment thereto. They shall have the right to subscribe to the
capltal stock of the Corporation. The Articles of Incorporation shall lay down the specific
rlghts and powers of shareholders with respect to the particular shares they hold, all of
whlch shall be protected by law so long as they shall not be in conflict with the

Corp_orat:on Code.

1.3 Power of Inspection
!
All shareholders shall be allowed to inspect corporate books and records including minutes
of Bt;)ard meetings and stock registries in accordance with the Corporation Code and shall
be flurnished with annual reports, including financial statements, without cost or
restrictions.
!

1.4 Right to information

1.4.1 The Shareholders shall be provided, upon request, with periodic reports which
disclose personal and professional information about the directors and officers
and certain other matters such as their holdings of the company's shares, dealings
with the company, relationships amang directors and key officers, and the
aggregate compensation of directors and officers.

1.4.2 The minority shareholders shall be granted the right to propose the holding of a
meeting, and the right to propose items in the agenda of the meeting, provided
the items are for legitimate business purposes.

143 The minority shareholders shall have access to any and all information relating to
matters for which the management is accountable for and to those relating to
matters for which the management shall include such information and, if not
included, then the minority shareholders shall be allowed to propose to include
such matters in the agenda of stockholders' meeting, being within the definition of

“legitimate purposes”.

14.4 An Investor Relations Officer {IRO) shall be appointed to ensure constant
engagement between the Board of Directors and its shareholders. The IRO shall be
present at every shareholders’ meeting. The IRO shall receive feedback,
| complaints, and queries with regard to activities and policies of the Corporation.

1.5 Righti to Dividends

1.5, 1| shareholders shall have the right to receive dividends subject to the discretion of
: the Board.
I

|
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|

[
1.5.2; The company shall be compelled to declare dividends when its retained earnings

i shall be in excess of 100% of its paid-in capital stock, except: a) when justified by
definite corporate expansion projects or programs approved by the Board or b)
when the corporation is prohibited under any loan agreement with any financial
! institution or creditor, whether local or foreign, from declaring dividends without
its consent, and such consent has not been secured; or c) when it can be clearly
shown that such retention is necessary under special circumstances obtaining in
the Corporation, such as when there is a need for special reserve for probable

contingencies.

1.6 Appr.%aisal Right

The shareholders shall have appraisal right or the right to dissent and demand payment of
the falr value of their shares in the manner provided for under Section 82 of the Corporation
Code oFthe Philippines, under any of the following circumstances:

1.6.1] In case any amendment to the articles of incorporation has the effect of changing
or restricting the rights of any stockholders or class of shares, or of authorizing
preferences in any respect superior to those of outstanding shares of any class, or
of extending or shortening the term of corporate existence;

1.6.21 In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of
all or substantially all of the corporate property and assets as provided in the

Corporation Code; and

1.6.3! In case of merger or consolidation.

It shall be the duty of the directors to promote shareholder rights, remove impediments to the
exercise of shareholders rights and aliow possibilities to seek redress for violation of their rights.
They shall encourage the exercise of shareholders' voting rights and the solution of collective
action problems through appropriate mechanisms. They shall be instrumental in removing
excessive c?sts and other administrative or practical impediments to shareholders participating
in meetlngs and/or voting in person. The directors shall pave the way for the electronic filing and

dlstrlbutlon of shareholder information necessary to make informed decisions subject to legal
constraints: .

i
Notices of Annual and Special Shareholders’ Meetings should be given at least twenty-eight (28}
days prior to the meeting along with sufficient and relevant information to further encourage

shareholder participation.

i
- Vote Results of Shareholders’ Meetings should be made publicly available by the next working

day.

PART V.
MONITORING AND ASSESSMENT

A. Each Com m ittee shall report regularly to the Board of Directors.

Manual on Corporate Governance
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B. The Compliance Officer shall establish an evaluation system to determine and measure
compliance} with this Manual. Any violation thereof shall subject the responsible officer or
employee ’Eo the penaities provided under Part 8 of this Manual.

C. The establi’shment of such evaluation system, including the features thereof, shall be disclosed in
the companys annual report (SEC Form 17-A) or in such form of report that is applicable to the
Corporatlon The adoption of such performance evaluation system must be covered by a Board
approval. I

I

D. This Manual shall be subject to guarterly review unless the same frequency is amended by the

Board, I

E. All business processes and practices being performed within any department or business unit of
JOLLIVILLE HOLDINGS CORPORATION that are not consistent with any portion of this manual
shall he re»;'oked unless upgraded to the compliant extent.

PART V.
COMMUNICATION PROCESS

A, This Manuél shall be available for inspection by any stockholder of the Corporation at reasonable
hours on business days.

B. Al directon!’s, executives, division and department heads are tasked to ensure the thorough --
dissemination of this Manual to all employees and related third parties, and to likewise enjoin
compliance in the process.

I

C. An adequa:te number of printed copies of this Manual must be reproduced under the

supervision of HRD, with a minimum of at least one (1} hard copy of the Manual per department.

D. The followi!ng shall also be disclosed and made available on the Company website:

Board Charter;
Manual on Corporate Governance;
Minutes of Shareholders” Meetings within five (5) business days; and

Committee Charters.

po o

PART VII.
TRAINING PROCESS

A If necessary, funds shall be allocated by the CFO or its equivalent officer for the purpose of
conductlnglan orientation program or workshop to operationalize this Manual.

B. A dlrectorlshall before assuming as such, be required to attend a seminar on corporate
governance which shall be conducted by a duly recognized private or government institute.

!

' PART VIIL.

i PENALTIES FOR NON-COMPLIANCE WITHTHE MANUAL
Manual on Corporate Governance
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i
A. To strictly obser\re and implement the provisions of this manual, the following penalties shall be
imposed, alfter notice and hearing, on the company's directors, officers, staff, subsidiaries and
affiliates and their respective directors, officers and staff in case of violation of any of the

provision ofthis Manual:

1. Incase of first violation, the subject person shall be reprimanded.

2. Suspenslon from office shall be imposed in case of second violation. The duration of the
suspen%ion shall depend on the gravity of the vioiation.
i
3. For thirid violation, the maximum penalty of remaval from office shall be imposed.
|
B. The commission of a third violation of this manual by any member of the board of the company

or its subsidiaries and affiliates shall be a sufficient cause for removal from directorship.

C. The Comp]iance Officer shall be responsible for determining violation/s through notice and
hearing and shall recommend to the Chairman of the Board the imposable penalty for such
violation, for further review and approval of the Board.
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May 31, 2017

JOLLIVIELE HOLDINGS CORPORATION

PHILIPPINE STQCK EXCHANGE
Philippine Stock Exchange Plaza
Avyala Triangle, Ayala Avenue

Makati City

Attention:

Re

Gentlemen:

| Mr. Jose Valeriano B. Zufio Il

| 0lc-Head, Disclosure Department

i Jolliville Holdings Corporation —

1 New Manual on Corporate Governance

Please find encflosed the new Manual on Corporate Governance of Jolliville Holdings Corporation which
was approved by its Board of Directors-in its meeting held on May 29, 2017.

Thank you for your kind attention.

Very truly youré,

~

NANETTE T. ONGCARRANCEJA

President

4IF 20 Lansbergh Place, Toma

s Morato Ave. cor. Scoul Castor St,, Quezon City, Philippines  Telephone: 3733038 Fax; 3738491 Email: info@joh,ph



