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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

1. Forthe fiscal year ended: March 31,2018
2. SECldentification Number: 23022 3. BIR Tax Identification No.; 000-099-692-000

4. Exactname of issuer as specified in its charter: PANASONIC MANUFACTURING PHILIPPINES
CORPORATION {PMPC).

" 5. PASAY CITY, METRO MANILA, PHILIPPINES 6. C: (SEC Use Only)
Province, Country or other jurisdiction of Industry Classification Code:
incorporation or organization

7. Panasonic Compound, Ortigas Extension Avenue, Barangay Mapandan, Taytay, Rizal 1920
Address of principal office Postal Code

8. 635-2260
Issuer's telephone number, including area code

9.
Former name, former address, and former fiscal year, if changed since last report.



1. Boardis composed of dtrec:tors wrth
collective working knowledge, experience
or expertise that is relevant to the
company's industry/sector.

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/
NON-
COMPLIANT

ADDITIONAL INFORMATION

The Board's Governance Responsibiliiles

Complidnt o

2. Board has an appropriate mix of
competence and expertise,

Compliant

3, Directors remain qudalified for their positions
individually and collectively to enable
them to fulfill their roles and responsibilities
and respond to the needs of the
organization.

[Recommendaion 1.2 =
1. Board is composed of a majority of non-
execulive directors.

1. Company provides in its Board Chor’rer
and Manual on Corporate Governance d
policy on training of directors.

“Recommendation 13

Compliant

Compiiof

Provide information or link/reference

| Ienﬂfy or prode Iink/rferene o
a document identifying the directors
and the type of their directorships

to a document containing

information on the following:

1. Academic qudlifications,
industry knowledge, professional
experience, expertise and
relevant trainings of directors

2. Quadlification standards for
directors to facilitate the
selection of potential nominees
and to serve as benchmark for
the evaluation of its
performance

Provide link or reference to the
company's Board Charfer and
Manual on Corporate Governance
relating to its policy on training of
directors.

EXPLANATION

Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and o
sustain its competitiveness and profitability in @ manner consistent with its corporate objectives and the long- term best interests of its

SEC ForO! (p. , 7. & 9}

SEC Form 2018 (p. 6. 7.8 & 9),
Board Diversity Policy

Criteria for selection of
candidates for membership

of the board of directors Policy
and Nomination and Hection
Policy.

Annual Rep. 55.6% of the

board is non-executive direcior.

Annual Report

Cs Board hc:ir’r(.n

Manual on Corporate
Governance (p.34)

SEC Form — [-ACGR * Updated 21Dac2017
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training for dll directors.

I Recommendotion 1.4 5
1. Board has a policy on board dlverssfy

| Opfionalt Recommendation 14

1. Compadny has a policy on and discloses
measurable objectives for implementingits
board diversity and reports on progress in
achieving its objectives.

" Recommendatlon 1.5

' Coplint

1. Board is assisted by a Corpora’reSecre’fory

2. Company has an orientation program for Compliant
first ime directors.
3. Company has relevant annual continuing | Compliant

I o!Ecm T

Provide information on or

Provnde mformcmon on or

| and measureable objectives for
| implementing board diversity.

2. Corporate Secrefary is a separate
individual from the Compliance Officer.

Non-compliant

Provide information or link/reference
to a document containing
information on the orientation
program and trainings of directors
for the previous year, including the

Corporate Seminar Certificate of
Attendance, PMPC’s Board
Charter {p.15) and Manual on
Corporate Governance (p. 34}

number of hours attended and
topics covered.

link/reference to & document
containing information on the
company's board diversity policy.

Indicate gender composition of the
- bou rd T Y P e —

link/reference to a document
containing the company's policy

Provide link or referaence to o
progress report in achievingiis

Provide information on or

Corporate Governance fraining
for first time director was
conducted. However, continuing
fraining is to be scheduled for
ﬂscc:lecxr 2018

| PMPC BocrdDwersny Pohcy T

female independent director
board member.

17-A {p. 23). The Board has

link/reference to a document
containing information on the
Corporate Secretary, including
his/her name, qualifications, duties
and functions.

and complionce is handled by
one person only. To comply,

In Fiscal Year 2017, both the
position of corporate secretary

PMPC shall prepare d resolution

SEC Form ~ -ACGR * Uptated 21Dec2017

Page 5 of 48



appointing o complionce officer
that is separate from corporate
secretary in Fiscal Year 2018,

| Optlonal; Recommendation 1.5 ‘

1. Corporate Secretary distibutes materials
for board meetings at least five business.
days before scheduled meeting. S

Compliant

Compliant

Provide information on or

3. Corporate Secretary is not a member of Compliant SEC Form 17-A {p. 23)
the Board of Directors.

4, Corporate Secretary attends fraining/s on | Compliont Provide infarmation or link/reference | Corporate Governance
corporate governance.

to a document containing
information on the corporate
governance fraining aitended,
including number of hours and

e TO . ] C S Cove rEd iy s At e 58 122 2 g e e e e 0t = e M e am——"

Provide pro f that corporci T
secretary distributed board meeting
materials at least five business days

he rpore secr’rqry o

meeting through'emdil 5 ddys
before the meefing.

In fiscal year 2017 the position of

Certificate of Aftendance

distributes the material for bocird

corporcn‘e governance.,

SEC Form —1-ACGR * Updated 21Dec2017

1. Board is assisted by a Compliance Officer.
link/reference to a document corporate secretary and
containing infermation on the compliance officer is both
Compliance Officer, including handled by Atty. Mondragon
2. Compliance Officer has a rank of Senior Compliant his/her name, position, In fiscal year 2017, Atty.
Vice President or an equivalent position quaiifications, duties and functions. | Mondragon is acting as both
with adequate stature and authority in the corporate secretary and
corporation, compliance officer.
3. Compliance Officer is not a member of Compliant Atty. Mondragon not member of
the board. the board.
4, Compliance Officer aftends training/s on Compliant Provide information on or Corporate Governance

link/reference to a document
containing information on the
corporate governance training
attended, including number of
hours and topics covered

Certificate of Atlendance. Afily.
Mondragon acting as both
corporate secretary and
complicnce officer aftended
corporate governance fraining.

Page 6 of 48



1.

good faith, with due diligence and care,
and in the best interest of the company.

| Recommendatlon 2.2 - o _
1. Boord oversees the devalopmen? review Compliant
and approval of the company’s business
objectives and strategy.
2. Board oversees and monitors the Compliant

implementation of the company’s business
objectives and strategy.

Suppletient fo Recommendation2.2

Compliant

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company's articles and by-
laws, and other legal pronouncements and guidelines should be clearly made known fo ali directors as well as to stockholders and other
siakeholders.
| Recommendation 2.1 B
Directors act on ¢ fully informed bCISIS in

Prowde mformoﬂon or reference ’ro
a documeni containing information
on how the directors performed
their duties (can include board

Provide information or link/reference

to a document containing
information on how the directors
performed this function [can include
board resolutions, minutes of
meeting)

Indicate frequency of review of
business chjectives and strategy

Indicale or provide link/reference to

Monthly review by the board of
monthly financial and operating
performance. The annual report is
approved by the board.

PMPC has General Principle and

Monthly review by the board of
monthly financial and operating
performance. The annual report is
approved by the board.

that facilitates effective management
performance and is attuned fo the
company's business environment, and
culture.

1. Board has o clearly defined and updated
vision, mission and core values. a document containing the Creeds, Code of Conduct and
company's vision, mission and core | Code of Ethics in place. The
values. Board annually reviews the
company's vision and mission if if
Indicate frequency of review of the | remains consistent with the
vision, mission and core values, company's objectives and
: Corporate Charter.
2. Board has a strategy execution process Compliani Provide information on or Preparation and monitoring of

link/reference to a document
containing information on the
strategy execution process.

Business Plan by Execulive
Management. Review of aciual
monthly performance and
forecasts for the succeeding
quarters.

SEC Farm —[-ACGR * Updated 21Dec2017
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| Recommendation 2.8 SRR
1. Board is headed by a compe’ren’r ond
qudlifted Chairperson.

Compliant

for directors and key officers.
| Recommendalion 2.5 _
1. Board dligns the remuneration of key
officers and board members with long-
term intergsts of the company.

| Recommenddtion 2.4 . T e
1. Board ensures and odop’rs an effechve Compliant
succassion planning program for directors,
key officers and management.
2. Boord adopts a policy on the retirement Compliant

Compliant

2. Board adopts ¢ policy specifying the
relationship between remuneration and
performance.

Compliant

3. Directors do not participate in discussions
or deliberations involving his/her own
remuneration.

omlona!' Recommendation 2.5 ,
1. Board approves the remunerohon of semor
execuhves :

Compliant

Copliin’f_'

| Provide proof of board approval

Provide informalion or reference to

a document containing information
on the Chairperson, including
his/fher name and gudlifications

Disclose and provide information or

linkfreference to a document
containing information on the
company's succession planning
policies and programs and its
implementation

Provide information on or
fink/reference to a document
containing information on the
company's remuneration palicy
and its implementation, including
the relationship between
remuneration and performance.

“Board Succession Plan Policy and
Procedures

Remuneration Policy Directors

Remunerction Plicy Directors

Remuneration Policy Directors

| PMPC By-Laws, Board Charter

Board Charter (p.14) and Manual
on Corporate Governance {p.%).
Cormpensation and

(P-8)

align the performance-based

rernuneration of the executive directors

2. "Compd'ny hais measurable standards to

Provide information on or
link/reference to o document
containing megsurable standards fo

SEC Form = [-ACGR * Updated 21Dec017

Page B of 48




and senior executives with long-term
interest, such as claw back provision and
deferred bonuses,

{ Recommendofion 2.6 _ _
1. Board has a formal and fransparent board
nomination and election policy.

| oplictnf

2. Board nomination and election policy is
disclosed in the company’s Manual on
Corporate Governance.

Compliant

3. Board nomination and election policy
includes how the company accepted
nominations from minority shareholders.

Compliant

4. Board nomination and election policy
includes how the board shorilists
candidaies.

Compliant

5. Board nomination and election policy
includes an assessment of the
effectiveness of the Board's processes in
the nomination, election or replacement
of a director.

Complaint

6. Board has a process for identifying the
guality of directors that is aligned with the
strategic direction of the company.

mmendationfo 2.6

other externdl sources of candidates {such
as director databases set up by director or

Company uses professional search firms or

Compliant

aglign performance-based
remuneralion with the long-term
interest of the company.

Provide information or reference to
a document containing information
on the company's nomination and

PMPC board nomination and
election policy

election policy and process and its
implementation, including the
criteria used in selecting new
directors, how the shortlisted
candidaies and how it encourages

PMPC Manudl on Corporate
Governance {p.5), Nomination
and tlection Policy

nominations from shareholders,

Provide proof if minority
shareholders have aright to

Nomination and Election Policy
(p.1)

nominate candidates to the board

Provide information if there was an
assessment of the effectiveness of

Nomination and Election Policy
(p. 1)

the Board's processes in the
nomination, election or
replacement of a direclor.

Nomination and Election Policy

| Identify the professional search fim |

used or other external sources of
candidates :

Nomination and Election Policy
[Appendix]), PMPC Criteria For
Selection Of Candidates For
Membership

SEC Form — |-ACGR * Updated 21Dec2017

Page 9 of 48




shareholder bodies) when searching for
candidates to the board of direciors.

| Recommendation 2.7 . e
Board has overall respon5|b1E|’ry in ensurmg
that there is a group-wide policy and
system governing related party
fransactions {RPTs} and ofher unusual or
infrequently occurring transactions.

Complin

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

Compliant

RPT policy encompasses all entities within
the group. taking into account their size,
sfructure, risk profile and complexity of
operations.

 Supplement fo Recommendations 27 . -
Compliant

Compliant

Provide information on or reference

to a document containing the
company's palicy on related party
transaction, including policy on
review and approval of significant
RPTs

identify fransactions that were
approved pursuant o the policy.

Provide information on a eriﬁiy

| PMPC Related Party Transaction

Policy.

Related Party Transaction Policy
{p. 5)

PMPC Relaled Farty Transaction
Policy (p.3-4)

PMPC Relc’red Pcnrry Tronsoc'non

Board clearly defines the threshold for

disclosure and approval of RPTs and threshold for RPT disclosure and Policy
categerizes such transactions according approvdal, if any.

to those that are considered de minimis or

transaclions that need not be reported or Provide information on RPT

announced, those that need to be categories

disclosed, and those that need prior

shareholder approval. The aggregate

amount of RPTs within any twelve {12)

month period should be considered for

purposas of applying the thresholds for

disclosure and approval.

Board establishes a voting system whereby | Compliant Provide information on voting PMPC Nomination and Election

a majority of non-related party
shareholders approve specific types of

system, if any.

Policy {p. 3)

SEC Form — I-ACGR 7 Updated 210Dec2017

Page 10 of 48



related party fransactions during
shareholders’ meetings.

[ Recommendaiion 2,9 .

Board establishes an effechve
performance management framewaork
that ensures that Management's
performance is at par with the standards
set by the Board and Senior Management.

the performance of Managemeni led by
the Chief Executive Officer (CEO) and the
heads of the other control functions {Chief
Risk Officer, Chief Compliance Officer and
Chief Audit Executive].

l Cmplian’r

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

Compliant

Boord is pflmcrlly responmbie for approvmg Compliant Prowde mformo’non onor reference The Board Charter (p. 6}, Manudal
the selection of Management led by the to a document containing the on Corporate Governance {p. 8)
Chief Executive Officer {CEO)} and the Board's policy and responsibility for
heads of the other control functions {Chief approving the selection of
Risk Officer, Chief Compliance Officer and management,
Chief Audit Executive).
identity the Management team
appointed
Board is primarily responsible for assessing Compliant Provide information on orreference | The Board Charter (p. 6), Manual

to a document containing the
Board's policy and responsibility for
assessing the performance of
rmanagement.

Provide information on the
assessment process and indicate
frequency of assessment of
performance.

Provide information on or

link/reference to a document
containing the Board's performance
management framework for
management and personnel.

on Corporate Governance (p. 8}

ngen’r Frmework based
on Strategic Key Performance
indicators {KPY) for management.

PMPC uses Panasonic Human
Resource Globdal Performance
Planning and Development Plan.

SEC Form — I-ACGR * Updated 21Dec2017
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1. Bocxrd oversees fhof oan cppropnc:’re '

' Complin’r

Provide information on or

T Board Charter (p. 7), PMPC

' Recommendation 211

place a sound enterprise risk management
(ERM) framework to effectively identify,
monitor, assess and manage key business
risks.

1. Board oversees that the company hos in

Comphcm?

2. Therisk management framework guides
the board in identifying units/business lines
and enterprise-level risk exposures, as well
as the effectiveness of risk management
strategies.

' Recommendation 2.12 _ E
1. Board has o Board Chqrfer that formuhzes

Compliant

Compliant

directors In the performance of their
functions.

and clearly states its roles, responsibilities
and accountabilities in carrying out its
fiduciary role.
2. Board Charfer serves as a guide to the Compliant

company's Intfernal Audit Charter

Provide information on or
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.

Provide proof of effectiveness of risk
management strategies, if any.

' Prowde hnk 10 fhecompcny s

website where the Board Charter is
disclosed,

internal condrol system is in place. link/reference to a document manual on Corporate
showing the Board's responsibility for | Governance (p. 6}
overseeing that an appropriale
2. The infernal control system includes a Compliant internal confrol system is in place Conflict of interest Policy, Conflict
mechanism for monitoring and managing and what is included in the internal | of Interest for Senior
potential conflict of interest of the confrol system Management and Board of
Management, members and shareholders. Directors, Related Parly
Transaction policy.
3. Board approves the Internal Audit Charter. | Compliant Provide reference orlink {o the Manual on Corporate

Governance (p. 10}, Board
Charter {p. 2}, Audit Committee

Manual on Corporate
Governance (p. 4], PMPC Risk
Management Oversight
Commitiee Charter

PMPC Risk Management
Oversight Committee Charter,
PMPC Risk Management
Framework Policy

PPC Board Charter

Board Charfer

SEC Form — 1-ACGR * Updated 21Dec2017

Page 12 f AB



3. Board Charter is publicly avdilable and
posted on the company's website.

1. Board has a clear insider frading policy.

- Optional Principle 2

1. Company has a policy on grcmhng loans
to directors, either forbidding the practice
or ensuting that the transaction is
conducted at arm’s leng’rh basis and at
mecrket rates,

Compliant

Com pli n

| Addifional RecommendationtoPrineiple2

Provide information on or

link/reference to a document
showing company's insider trading

policy.

Provide information on or
link/reference to a document
showing company’s policy on
granting loans o directors, if any.

PMPC website

requiring board of directors’ approval.

' Recommendation 8.1

focus on specific board functions to aid in
the optimal performance of its roles and
responsibilities.

| Recommaendation 3,2 ' o
1. Board establishes an Audit Commlﬁee to

enhance its oversight capability over the

2. Compcny discloses the fypes ofdecasmn |

1. Board establishes board committees thct ]

Cbmp{ion’r |

Complia nt

| Compiiant

Indicate the types of decision
requiring board of directors’
approval and where there are
disclosed.

Provide information or link/reference

o a document confaining
information on all the board
committees established by the
company.

Provide information or link/reference

to g decument confaining

'P_MPC Board Charter (Annex 1)

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions,
particularly with respect to audit, risk management, related party fransactions, 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
oublicly available Commitiee Charter. . o

ourd Commiliees Policy

i’r Comih‘ee Chorie, Annual

Report, 20-1S {p.10)

SEC Form — -ACGR * Updated 21Dec2017
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company's financial reporting, internal
control system, internal and external audit
processes, and compliance with
applicable laws and regulations.

information on the Audit
Committee, including its functions.

indicate if it is the Audit
Committee's responsibility to
recommend the appoiniment and
removdal of the company's external
cuditer,

not the Chadirman of the Board or of any
other commitiee.

| Supplement fo Recomtmendation3.2 -
1.

Audit Committee approves all non-audit
services conducied by the external
auditor,

Compﬁn

2. Audit Commitiee is composed of at least Compliant Provide information or link/reference | Annual Report. 20-IS {p.10}, Cne
three appropriately qudlified non- | to a document containing member of the committee is an
executive directors, the majority of whom, information on the members of the | executive direcior.
including the Chairman is independent. Audit Committee, including their

qualifications and type of
directorship.

3. Al the members of the committee have Compliant Provide information or link/reference | Annual Report Director
relevant background, knowledge, skills, {o a document containing information, 20-IS (p. 8)
and/or experience in the areas of information on the background,
accounting. auditing and finance. knowledge, skills, and/or experience

of the members of the Audit
Commitiee.
4, The Chairman of the Audit Committee is Non-compliant | Provide information or link/reference | The Audit Commitiee Chairman

to a document containing
information on the Chairman of the
Audit Committee

Provide proof that the Audit
Committee approved all non-audit
services conducted by the exiernal
auditor.

I Audit Committee Charter (p.5)

shall relinguish his chairmanship
with other committee through
board resolution in FY 2018

Manual on Corporate
Governance (p.10)

SEC Form —ACGR ¥ Updated 21Bec2017
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2. Audit Committee conducts regular
meetings and dialogues with the external
audit team without anyone from
management present.

- Optionadl: Recommendation 3.2

Compliant

mplio’r '

Provide proof that the Audit
Committee conducted regular
meelings and dialogues with the
external audit team without anyone
from management present.

| indicate the number of Audit

Minutes of the meeting with SGV
regarding audit issues and
financial statements audit.

1. Audit Committee meet at least four fi I | ’rm T
during the year. Committee meetings during the :
year and provide proof
2. Audit Committee approves the Compliont Provide proof fthat the Audit AUdit Committee Charier (p.3).

appointment and removal of the internal
auditor.

_Recommendation 3.3

1. Board establishes a Corporo’re
Governance Committee tasked to assist
the Board in the performance of its
corporate governance responsibilities,
including the functions that were formerly
assigned to a Nomination and
Remuneration Committee.

Compliant

Committee approved the
- appointment gnd removal of the
| internal auditor,

a document containing information
on the Corporate Governance
Committee, including its functions

Indicate if the Commitiee
undertook the process of identifying
the quality of directors aligned with
the company's strategic direction, if
applicable.

Provide information or reference 1o

Manual on Corporale
Governance, Internal Audit
charter

20-1S {p. 10}, Corporate

Governance Committee Charter

2, Corporate Governance Commitiee is
composed of at least three members, all
of whom should be independent directors.

Non-compliant

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

20-1S {p. 10}, In Fiscal Year 2017
only two independent direciors
are members of Corporate
Governance Committee, PMPC

shall comply with this provision in

Fiscal Year 2018.

SEC Form — 1-ACGR * Updated 210ec2017
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3. Chairman of the Corporate Governance
Committee is an independent direcior.

at least twice during the year.

| Recommendation 34

1. Corporcn‘e Govemcmce Comiﬂee mee’r |

Compliant

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

indicate the number of Comporate |

Governance Committee meetings
held during the year and provide
proof thereof.

Provide information or link/reference

The Committee met & fimes in
fiscal year 2017,

20-1S {p. 10}, The Chairman of the
Corporate Governance
Committee is an independent
director. However, he also chair
the Audit Committee. PMPC
intends fo make a resolution to
appoint another independent
director to chalr the Corporate
Governance Committea in FY

members, the mgjority of whom should be
independent directors, including the
Chairman.

1. Board establishes o separate Board Risk Compliant 20-1S {p.10), Board Risk
Oversight Committee (BROC) that should {o a document containing Management Commitiee
be responsible for the oversight of a information on the Board Risk Charter.
company'’s Enterprise Risk Management Oversight Committee (BROC),
system 1o ensure its functiondlity and including its functions
effecliveness.

2. BROC is composed of at least three Compliant Provide information or link/reference | 20-1S (.10}, Board Risk

to a document containing
information on the members of the
BROC, including their qudlifications
and type of directorship

Management Committee
Charter. Majority of the members
are independent directors,

3. The Chairman of the BROC is not the
Chairman of the Board or of any cther
committee,

Non-compliant

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

The Chairman of BROC dlso
chairs the Nomination and
Remuneration and
Compensation Committees.
PMPC shall prepare resolution o

SEC Form —EACGR ¥ Updated 21Dec2017
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appoeint another Chairman of
BROC in Fiscal Year 2018.

4. At least one member of the BROC has
relevant thorough knowledge and

experience on risk and risk management.

Compliant

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

Cnly in-house risk management
seminars were provided to BROC
members. Online e-lecrning of
executive directors is being
conducied.

three non-executive directors, two of
whom should be independent, including
the Chairman.

1. All established commitiees have a
Committee Charter stating in plain terms
their respective purposes, memberships,
structures, operations, reporting process,

resources and other relevant information.

Recommendation3.s -~
Compliant

| Recommendation 3.5 R L L T T T
1. Board establishes a Related Party Compliant Provide information or link/reference | The Audit Commitiee currently
Transactions [RPT) Cormmittee, which is to o document containing assumes responsibilities of RPT
tasked with reviewing all material related information on the Related Party Committee.
party transactions of the company. Transactions (RPT) Commitiee,
including its functions.
2. RPT Commitiee is composed of at least Compliant Provide information or link/reference | The Audit Commitiee currently

to a document containing
information on the members of the
RPT Committee, including their
qualifications and type of
directorship.

Provide information on or
fink/reference o the company's
committee charters, containing all
the required information, particularly
the functions of the Commiltee that
is necessary for performance

evaluating the performance of the
Committees.

2. Committee Charters provide standards for

Compliant

evaluation purposes.

assumes responsibilities of RPT
Committee.

Board Committee Charters. The
memberships, structures,
operalions, reporting process,
resources and other relevant
information cre all included in the
charter of respective committee

Board Committee Charters

SEC Form - |-ACGR * Updated 21Dec20317
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3. Commitiee Charters were fully disclosed

on the company's website.

nerform thei

Compliant

Compliant

Provide link to company's website
where the Committee Charters are
disclosed.

Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and
| Retommendation 4.1 ' S L ' D N ' : 5

Provide iformofon or Iink/efernce :

Annual Miu’res of the

| Recommendation 4.2

. The Directors attend and actively
participate in all meetings of the Board, to a document containing Stockholders’ Meeting
Committees and shareholders in person or information on the process and
through tele-/videoconferencing procedure for
conducted in accordance with the rules tele/videoconferencing board
and regulations of the Commission. and/or committee meetings.
Provide information or link/reference
to a document coniaining
information on the attendance and
participation of directors to Board,
Committee and shareholders’
meetings.
. The directors review meeting materials for | Compliant
all Board and Committee meeiings.
. The directors ask the necessary questions Compliant Provide information or fink/reference | Annual Minutes of the

or seek clarifications and explanations
during the Board and Committee
meetings.

Non-executive directors concurrently serve
in @ maximum of five publicly-listed
companies to ensure that they have
sufficient fime to fully prepare for minuies,

omlini

to a document containing
information on any questions raised
or clarification/expianction sought
by the directors

non-execulive director can hoid
simulianeously.

“Disclose if the company has a policy
setling the limit of board seats that a

Stockholders' Meeting

Board Charter (p. 15} Manual on
Corporate governance {.16)

SEC Form — -ACGR * Updatet 21Dec2017
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challenge Management’s
proposals/views, and oversee the long- Provide information or reference to
term strategy of the company. a document containing information
on the directorships of the
company's directors in both listed
and non-listed companias

| Recommendation 4.3 R - RS S
1. The directors nolify the compcny 5 bocrd Compliant Provide copy of written notification  { Manual on corporate

before accepting a directorship in another to the board or minutes of board govemance (p.17]
company. meeting wherein the matter was
discussed.

| Optlonal: Principle 4

1. Company does not have any execuhve '
directors who serve in more than two
boards of listed companies oulsicle of the

group.
2. Company schedules board of dlrec’rors - | Compliant ' PMPC prepares the annugl
meetings before the s’rcxrt of the ﬁnonc:ol : o ' schedule of board meetings
year. = ' =
3. Board of directors meet at least six fimes | C_pmpl_idnt " [ndicate the number of board Six times regutar pﬁ.is special
during the year.. _ meelings during the year and meetings
provide proof
_ 4, Company requires as minimum quorum of Cdfnplfcnf I_ndi'cqte the redui_red minimum ] By-laws, Board Charter {p. 8) |

at least 2/3 for board-decisions. ] | quorum for board decisions

Principle 5: The board shouEd endeavor to exercise an objechve cmd mdependent Judgmenf on oll corporcn‘e ol’fotrs

| Recommendation 5.1 '

1. The Beoard has at least 3 mdependem‘
directors or such number as to constitute
one-third of the board, whichever is higher.

SEC Form —-ACGR * Updated 21Dec2017

Provide informcw’rion or Eink/reference | PMPC Boord intends to incrse
to a document containing the number of independent
directors to three {3) in Fiscal Year

Non-complicnf !
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I

The independent direciors possess all ’rhe |
qudlifications and none of the
disqualifications to hold the positions.

| Suppiement fo Recommendation 52

Company has no shareholder agreements,
by-laws provisions, or other arrangements
that constrain the directors’ ability 1o vote
independentiy.

' Recommendation 5,2 T TR
Compliont

| mpiion’r

Recommendationss
Compliant

information on the number of
independent directors in the board

Provide information or link/reference

to a document containing
information on the qudlifications of
the independent directors,

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

Provide information or linkfreference

There are no constraint on the

_PMPC to adopt this provision.

2018 to comply with the SEC’s
Code of Corporate Governance.

ability of directors’ to vote
independently in PMPC.
However, the aforementioned
provision is nof written in any of
PMPC's governance policies.

Annudl Report, Board Charter {p.

an independent director in the same
capacity after nine years, the board
provides meritorious justification and seeks
shareholders’ approval during fhe annual
shareholders’ meeting.

1. Theindependent directors serve for a
cumulative term of nine years {reckoned to a document showing the years 12} and Manual on Corp. Govt.
from 2012). IDs have served as such. {p. 20)
2. The company bars an independent Compliant Provide information or link/reference | Board Charter {p. 12} and Manual
director from serving in such capacity after to a document containing on Corp. Govt. (p. 20)
the term limit of nine years. information on the company’s
policy on term limits for its
independent director
3. Inthe instance that the company reiains Compliant Provide reference 1o the metritorious | Board Charter (p. 12) and Manual

justification and proof of
shareholders' approval during the
annual shareholders’ meeting.

on Corp. Govt. [p. 20)

SEC Form —1-ACGR * Updated 21Dec2017
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Recommendation 54 e

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

Non-cmplion’r '

the Board and Chief Executive
Officer

Idnfify the opay’s Chirmn of ‘ The Bocrd in fiscal year 2018 o

intends fo assign a lead director
from the ranks of independent
directors 1o strengthen to PMPC's
governance process.,

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

' Recommenciation 5.5

I. If the Chairman of the Board is noi an
independent director, the board
designates alead director among the
independent directors.

| Recommiendation 5.4

1. Directors with material mferesf ina
tfransaction affecting the corporation
abstain from taking part in the
deliberations on the transaction.

| Recommendution 5.7 o

1. The non-executive directors (NEDs) have
separate periodic meetings with the

external guditor and heads of the internal

Compliant

Non-compliant

Compliant

Coplia nt

Provide information or link/reference
to a document containing
information on the roles and
responsibilities of the Chairman of
the Board and Chief Executive
Officer.

Identify the relationship of Chairman
and CEQ.

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

Indicate if Chairman is independent,

| Provide proof of obsa‘nﬁo, if this
was the case

Provide proof and details of said
meeting, if any.

| The Board in fiscal year 2018

NEDs have separate '

Board Charter {p. 4) and Manual
on Corporate Governance (p.20
& 21)

intends to assign a lead director
from the ranks of independent
directors to strengthen to PMPC's
governance process.

Board charter p. 13),'cnual on
corporate governance (p. 2%).
conflict of interest policy

meeting with External Auditors

SEC Form ~3-ACGR * Updated 21Dec2d17
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audit, compliance and risk functions,
without ciny execulive present.

2. The meetings are chaired by the lead
independent direcior,

[ Opitonal Principle 5
1.

evaluations to appraise ifs |
| Recommendatfion 4.1

Compliant

None of the directors is o former CEO of
the company in the past 2 years.

erformcnceﬂsabo

Provide information on the
frequency and attendees of
meefings.

| Provide
for the past 2 years

Principle &: The best measure of the Board's effectiveness is through an ossessmenf process. The Board should regularly carry out
ossessesihen ght mix of backgrounds cmdco pefencies.

Povide proof of self-assessments

without executive management
present,

The meeting with Independent
Auditors s headed by the Audit

Board Assessrnent Policy and

Frecommendation 6.2
1.

supported by an external facilifator,

Board has in place o sysiem thfprowdes il Cmplicm
at the minimum, criteria and process to

1. Board conducts an annual self—ossessmen’r Compliant
of its performance as a whole. conducted for the whole board, the | Procedures

2. The Chairman conducts a self-assessment | Compliant individual members, the Chairman Board Assessment Policy and
of his performance. and the Committees Procedures

3. The individual members conduct a self- Compliant Board Assessment Policy and
assessment of their performance. Procedures

4, Each commitiee conducts a self- Compliant Board Assessment Policy and
assessment of its performance. Procedures

5. Every three years, the assessments are Non-compliant | Identify the external facilitator and The Audit Committee shall

provide proof of use of an external
facilitator.

Provide information or link/reference

{0 a document containing

| Boord Assessmenf F’ohc:y and

propose to the board to use
external facilitater to assess board
performance. However, the
parent company assess the
- e of PMPC _—

Procedures

SEC Form —-ACGH * Updated 210Dec2017
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determine the performance of the Board,
individual directors and committees.

. The system allows for a feedback
mechdanism from the shareholders.

Compliant

information on the system of the
company fo evaluate the
performance of the board,
individua! directors and committees,
including a feedback mechanism
from shareholders

Board Assessment Policy and
Procedures

Recommandnﬂon 71

Provude lnforma’non onor

PMPC Code of Effics and

Board adopts a Code of Business Conducl Comphcn’r

and Ethics, which provide standards for link/reference to the company's Businass Conduct

professional and ethical behavior, as well Code of Business Conduct and

as arliculate acceptable and Ethics.

unacceptable conduct and practices in

internal and external dealings of the

company.

The Code is properly disserminated to the Compliant Provide information on or discuss E-learning is among the

Board, senior management and how the company disseminated the | communication tool to

employees. Code toits Board, senior disseminate the Company's
management and employees, Code of Ethics and business

conduct.,
The Code is disclosed and made available | Compliant Provide ¢ link to the company's Panasonic Website.

to the public through the company
welbsite,

| Supplement to Recommendalion 7.1

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

‘Recommendafion 7.2

ompicn’r B

website where the Code of Businass
Conduct and Ethics is posted/

Provide information on or
link/reference to o document
containing information on the
company's policy and procedure
on curking and penalizing bribery

Frud Statereant Policy, Clean
Business Dealings, and Anfi-fraud
Program.

SEC Form — |-ACGR * Updated 210202017
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Board ensures the proper and efficient Compliant
implementation and monitoring of

compliance with the Code of Business

Conduct and Ethics.

Board ensures the proper and efficient Compliant

implementation and monitoring of
compliance with company internal
policies.

Board establishes corporate disclosure
policies and procedures fo ensure d
comprehensive, accurate, reliable and
timely report to shareholders and other
stakeholders that gives a fair and
compilete picture of a company's financial

Provide proof of implementation
and monitoring of compliance with
the Code of Business Conduct and
Ethics and internal policies.

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

Disclosure and Transparency

condition, results and business operations. |

' Supplement to Recommendaitions 8.1

Company distributes or makes available
annudl and quarterly consolidated reports,
cash flow statements, and special audit
revisions. Consolidated financial
statements are published within ninety (0]
days from the end of the fiscal year, while
interim reports are published within forty-
five (45) days from the end of the reporting
period.

Compliant

Provide information on or

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best
' Recommendution 8.1

linkfreference to the company’s
disclosure policies and procedures
including reports distributed/made
available to shareholders and other
stockhelders

which the consolidated and interim
reports were published, distributed
or made available from the end of
the fiscal year and end of the
reporting period, respectively.

PMPC Compliance Program
policy and PMPC Anfi-Fraud
Program.

| PMPC Disclosure Rules Policy and

Indicate the number of dc wiTn b

PMPC Compliance Program
policy and PMPC Anti-Fraud
Program. The Board, Execulive
Management and employees all
are required to comply with
Business conduct and ethics.

Investor Relation Policy and
Procedures.

Consolidated financial
siotements are pubilished within
ninety (90) days. Also, the report
is published prior to annual
stockholders' meeting.

Company discloses in its annual report the
principal risks associated with the identity
of the company's controliing shareholders;
the degree of ownership conceniration;

Compliant

Provide link or reference to fhe
company's annual report where the
following are disclosed:

20415 (p. 21) Annudl Report (p. 27)

SEC Form —1-ACGR * Updated 21Dec2017
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|

cross-holdings among company affiliaies;
and any imbalances between the
controlling shareholders’ voiing power and
overall equity position in the company.

Recommendation82

Company has o policy requiring all
directors to disclose/report o the
company any dealings in the company’s
shares within three business days.

[ Compliant

i. principal risks io minorily
shareholders associoted with
the ideniity of the company’s
controlling shareholders:

2. cross-holdings among
company affiiates; and

3. anyimbalances between
the conirolling shareholders'
voting power and overall
equity position in the

link/reference o the company’s
policy requiring directors and
officers to disclose their dealings in

Company has a policy requiring alt officers
to disclose/report to the company any
dealings in the company's shares within
three business days.

| Supplement to Recommendation8.2 © . -
Compliant

Company discloses the trading 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
buy-back program).

SEC Form — 1-ACGR * Updated 2'1D2c2017

Compliant

the company's share.

Indicate actual dedlings of direciors
involving the corporation’s shares
including thelr nature,
number/percentage and daie of
fransaction.

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

Provide link or reference io the
company's Conglomeraie Map.

Provide informationonor | Board Charter (p. 14) and Manual |

on Corporate Governance [p.
28)

Board Charter (p. 14) and Manual
on Corporate Governance (p.
28).
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1. Board fully discloses all relevant and
material information on individual board
rmembers to evaluate their experience
and qudiifications, and assess any
potential conflicts of interest that might
affect their judgment.

Complionf

Provide tink or reference to the
directors' academic qudlifications,
share ownership in the company.
membership in other boards, other
executive posifions, professional
experiences, expertise and relevant
trginings attended.

20- 15 (p. 7. 8}, Annual Report

2. Board fully discloses all relevant and
material information on key executives to
evaluate their experience and
qualifications, and assess any potential
conflicts of interest that might affect their
judgment.

Compliant

Provide link or reference to the key
officers’ academic qualifications,
share ownership in the company,
membership in other boards, oiher
executive positions, professional
experiences, expertise and relevant
tfrainings attended.

20- 1S (p. ). Annual Report

- Recommendation 8.4 . e

1. Company provides a clear disclosure of its | Compliant Disclose or provide link/reference to | PMPC Remuneration Director
policies and procedure for setting Board the company policy and praciice Policy
remunerdation, including the leve! and mix for setting board remuneration
of the same.

2. Company provides a clear disclosure of its | Compliant Disclose or provide link/reference to | PMPC Remuneration Director
policies and procedure for setiing the company policy and praciice Policy
executive remuneralion. including the for determining executive
level and mix of the same. remunerafion

3. Company discloses the remuneration on Non- Provide breakdown of director 20-I15 {p. 11}. The compensation
an individuat basis, including termination Compliant remuneration and executive of Directors and Executive

and retirement provisions.

| Racommendalion 8.5 B e

1. Company discloses ifs pollmes governing
Related Party Transactions (RPTs} and other
unusudl or infrequently occurring

Compliant

compensation, particularly the

remuneroilon of the CEO

Disclose or provide reereniik
company’s RPT policies

Management is disclosed on

aggregate amount only.

Related Party rcxsacﬁn P]ic o

and conflict of interest polices.

Board Charter [p. 14} and Manual

SEC Farm — LACGR * Updated 21Dec2017
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transactions in their Manual on Corporate
Governance.,

Indicate if the director with conflict
of interest abstained from the board
discussion on that particular
fransaction.

on Corpordte Governance {p.
28)

2. Company discloses material or significant
RPTs reviewed and approved during the
year.

1. Company requires directors to disclose
their interests in fransactions or any other
conflict of interests.

"Opflonalt Recommendation8.s

SEC Farm ~- FACGR * Updated 210ec2017

Cornpliant

Compliant

Provide information on all RPTs for
the previous year or reference to @
document containing the following
information on all RPTs:

1. noame of the related
counterparty;

relationship with the party;

fransaction date;

type/nature of fransaction;
amount or contract price;
terms of the fransaction;
rationale for entering info the
fransaction;

8. the required approval {i.e.,
names of the board of
directors approving, names
and perceniage of
shareholders who approved)
based on the company’s
policy; and

9. other terms and condifions

No AN

Indicfe wher ' when direfs
disclose their interests in transactions
or any other conflict of interests.

| Related Transaction iy. |

Notes to Audited Financial
Statement or Annual Report.
Related Party Transaction Policy.

Conilict of interest for Officer &
Directors Policy (p. 3).

Board Charler (p. 14) and Manuai
on Corporate Governance {p.
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1.

Company discloses that RPTs are
conducted in such a way fo ensure thai
they are fair and at arms’ length.

Compliant

Provide link or reference where this is | Notes to Audited Financial
disclosed, if any Statement

[ Recommendedion 8.7

[ supplement fo Recommendation 8,6
1.

Company discloses the existence,
justification and details on shareholder
agreements, voting trust agreements,
confidentiality agreements, and such
other agreements thai may impact on
the control, ownership, and sirategic
direction of the company.

Company's corporate governance
policies, programs and proceduras are
contained in its Manual on Corperate
Governance [MCG).

| Recommendatlons.s e B T N

1. Company makes a full, fair, cnc:curefe and | Compliant Provide link or reference where this is | Disclosure Rule Policy and
fimely disclosure to the public of every disclosed investor Relation Policy. 20-1S {p.
material fact or event that occur, 13)
particularly on the acquisition or disposal
of significant assefs, which could adversely
affect the viability or the interest of its
shareholders and other stakeholders.

2. Board appoints an independent party 1o Compliant Identify independent party The company uses fthird party
evaluate the fairness of the fransaction appointed to evaluate the fairmmess service provider or consultant to
price on the acquisition or disposal of of the transaction price evaluate/ appraise the value of
assels. Company’s property plant and

Disclose the rules and procedures eguipment

Compiliant

Coplom o

Provide link to the pony‘s ' PMPC Manual on Corporate
website where the Manual on Governance
Corporate Governance is posted.

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

Compliant

for evaluating the fairness of the

ProvEde link or referece er ' SEC 1 7-A, 20-IS, GIS

these are disclosed.

Submitted fo SEC & PSE

SEC Form — I-ACGR * Updated 21Dec2017
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3. Company's MCG is posted on its company | Compliant PMPC Website
website.

Supplement 16 Recommendations.7 R R B
1. Company submits fo the SEC and PSE an Compliant Provide proof of submission. Changes in any provision of

updated MCG to disclose any changes in manual on corporaie
its corporate governance practices. governance, if any is reported to

“Optlonck: Princlple8 .o T
1. Does the company’s Annual Reporf

rovide link r ren ‘r ]

disclose: the following information: company's Annual Report
containing the said information.
a. Corporate Objectives Compliant 17-A [p. 5)
b. Financial performance indicators Compliant 17-A {p. 15)
¢. Non-financial performance indicaiors Compliant 17-A annudl report
d. Dividend Policy Compliant 17-A (p. 13)
e. Biographical details {at least age, Compliant 17-A (. 23)

- academic qudiifications, date of first
appointment, relevant experience,
and other directorships in listed
companies} of all directors

f.  Attendance details of each directorin | Non-compliant Board Meeting Altendance of
all directors meetings held during the Directors were disclosed annually
year on PMPC's Annual Corporate

Governance Report but notin
the annuat repert, PMPC shall
disclose director's attendance in
its annual report next fiscal year

. SEC Form — I-ACGR * Updated 21Pec2017
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g. Total remuneration of each member of | Compliani 17-A {p. 26)
the board of directors
2. The Annual Report contains o statement Compliant Provide link or reference o where 20-1S (p. 35)
confirming the company’s full compliance this Is contained in the Annual
with the Code of Corporate Governance Report
and where there is non-compliance,
identifies and explains reason for each
such issue.
3. The Annual Report/Annual CG Report Compliant Provide link or reference to where Audit Commitiee Report o Board
cliscloses that the boord of directors this is contained in the Annwal of Direciors.
conducted a review of the company's Report
material controls {including operational,
financial and compliance controls) and
risk management systems.
4. The Annual Report/Annual CG Report Compliant Provide link or reference to where Audit Committee Report to Board
contains a statement from the board of this is contained in the Annual of Directors.
directors or Audit Commiitee commenting Report
on the adequacy of the company's
internal controls/risk management systems.
5. The company discloses in the Annual Compliant Provide link or reference to where 17-A (p. 10}

Report the key risks to which the company
is materially exposed fo (i.e. financial,
operational including IT, environmentdl,
social, economic).

these are contained in the Annual
Report

Principle 9: The company should establish standards for the appropriate selection of an external auditer, and exercise effective oversight of
the same to strengthen the ex’rerncl oudlior s mdependence cmd enhcnce oudl’r quals’ry

Recommendation 9.1

I.

Audit Committee has a robust process for
approving and recommending the
appointment, reappointment, removal,
and fees of the externail auditors.

Complion’r

to a document containing
information on the process for

approving and recommending the

appeintment, reappoiniment,

Provide informcﬁon or Iink/reference PMPC Assessment of Suitability

and Independence of External
Audifor Policy and Procedurss.

SEC Form — FACGH * Uipdated 210ec2017
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removal and fees of the company's
external auditor.

2. The appointment, reappointment, Compliant indicate the percentage of Board Committee Charter {p. 9},
removal, and fees of the external auditor is shareholders that ralified the Audit Committee Charter,
recommended by the Audit Commitiee, appointment, reappointment, Mcnual on Corporate
approved by the Board and rafified by the removal and fees of the external Governance (p. 22}
shareholders. auditor.

3. Forremovadl of the external auditor, the Compliant Provide information on or Disclosure Rule Policy (p. 31)

reasons for removal or change are
disclosed fo the regulators and the public
through the company welbsite and
required disclosures.

| Supplement to Recommendation 9.1
1. Company has a policy of rotating the lead
audit pariner every five years,

Compliant

“Recommendaflon 9.2 T

b, Audit Committee Charter mcludes The
Audit Committee's responsibility on;
i, assessing the integrity and

independence of external audiiors;

ii. exercising effective oversight to
review and monitor the external
auditor's independence and
objectivity; and

il exercising effective oversight to
review and monitor the
effectiveness of the qudit process,
jgking info consideration relevani

Compliant

linkfreference to a document
containing the company's reason
for removal or change of external
audiior,

Provide information on or
link/reference ic a document
containing the policy of rotating the
fead audit partner every five years.

Provide link/reference to he
company’s Audit Committee
Charter

Manual on Corporate
Govermnance.

PMPC Assessment of Suitability
and independence of External
Auditor Policy and Procedures (p.
4). PMPC External Auditor Policy

Audit Committee Charter (p. 4).
PMPC Assessment of Suitability
and Independence of External
Auditor Policy and Procedures

SEC Form —1-ACGR * Updated 21Dec2017
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Philippine professional and
regulatory requirements.

. Audit Committee Charter contains the
Committee's responsibility on reviewing
and monitering the external quditor’s
suitability and effectiveness on an annual
basis.

| Supplement fo Recommendations 9.2

Compliant

Provide link/reference to the
company's Audif Committee
Charter

F'roide iinrference to 1he '

Audit Commiitee Charter {p. 4)
and  Assessment of Suitability
and Independence of External
Auditor Policy and Procedures

ui’r Committee Chc:r’rr p. )

Audit Committee ensures that the external | Compliant

auditor is credible, competent and has the company's Audit Committee and PMPC Assessment of
ability o understand complex related Charter Suitability and Independence of
party transactions, its counterparties, and External Auditor Policy and
valuations of such fransactions. Procedures

Audit Committee ensures that the external | Compliant Provide link/reference to the Audit Committee Charter and

auditor has adequate quality conirol
procedures.

company's Audit Commitiee
Charter

PMPC Assessment of Suitability
and Independence of External
Audiitor Policy and Procedures

| Recommendation 9.3 . _ R
Company discloses the nature of non- Compliant Disclose the nature of non-audit 17-A (p. 23)
audit services performed by its external services performed by the external
auditor in the Annual Report to deal with auditor, if any.,
the potential confliict of interest.
. Audit Committee stays aleri for any Compliant Provide link or reference fo PMPC Assessment of Suitability

potential conflict of interest situations,
given the guidelines or policies on non-
audit services, which could be viewed as
impairing the external auditor's objecivily.

guidelines or policies on non-audit
services

and Independence of External
Auditor Policy and Procedures
PMPC Assessment of Suitability
and Independence of External
Auditor Policy and Procedures

SEC form — 1-ACGR * Updated 21Dec2017
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- Supplement fo Recommend _,
1. Fees paid for non-audit servnces do not
oulweigh the fees paid for audit services.

| Cmplicm’r |

"Addifional Recommendation to Pnciple 9 T
Compliant

non-audit fees paid.

Provide information on company's

Provide nforin onadi '. B -

Annul Repr. '

subjected to the SEC Oversight Assurance
Review (SOAR} Inspection Program
conducted by the SEC's Office of the
General Accountant (CGA).

Principle 10:

| Recommendation 10,1 _ -_
1. Board has a clear and focused pollcy on
the disclosure of non-financial information,
with emphasis on the management of
economic, environmenial, social and
governance (EESG) issues of its business,
which underpin sustainakbsility.

Compliant

1. Company's external auditor is duly
accredited by the SEC under Group A externai audiior, such as:
category.
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.
2. Company’s external auditor agreed to be | Compliant Provide information on the following: | SGV is subject to SEC's Oversighi

1. Date it was subjected o
SQAR inspection, if
subjected;

2. Name of the Audit firm; and

3. Members of the

engagement team

inspected by the SEC.

Disclose or provide link on 1he
company's policies and practices
on the disclosure of non-financial
information, including EESG issues.

' The compony dlscloses nits

Assurance Review.

annual report its policies on EESG.
However, the written policy is yet
o be formalized

SEC Form — -ACGR * Updated 21Dec2017
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2. Company adopts a globally recognized
standard/framework in reporting
sustainability and non-financial issues.

| Recommendation 11.1 N

1. Company has media and Qnalys’rs
briefings as channsls of communication o
ensure the timely and accurate
dissemination of public, material and
relevant information to its shareholders
and other investors.

[ Supplemental to Principle 11 .
1. Company has a website dasclosung up -to-
date information on ihe following:

Non-compliant

Comphani

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

Refer to annual report on
sustainability report. No standard
or framework was used for
disciosing EESG. The company
shall adopt the Globkal Reporting
Initiatives (GRI} to disclose its
EESG.

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant
information. This channel is crucial for informed demsuonmckm

Disclose and identify the
communication channels used by
the company (i.e., website, Analyst's
briefing, Media briefings /press
conferences, Quarterly reporting,
Current reporting, etc.).

Provide links, if any.

Provide link to company weh‘e o

Investor Relation Policy and
Disclosure Rule Policy and
Procedures. (i.e., website, Media
briefings /press conferences,
Quarterly reporting, Current
reporiing, efc.}.

"Panasonic Philippines website

a. Financial statements/reports {latest Compliant Panasonic Philippines website
quarterly)

b. Materials provided in briefings to Compliant Panasonic Philippines website
analysts and media

c. Downloadable annual report Compliant Panasonic Philippines website

d. Noftice of ASM and/or SSM Compliant Panasconic Philippines website

e. Minutes of ASM and/or 3SM Compliant Panasonic Philippines website

SEC Ferm —1-ACGR * Updated 21Dec20L7
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f. Company's Articles of Incorporalion Compliant : Panasonic Philippines website
and By-Laws

| Addifional Recornmendation to Prineipledy - R T T _
1. Company complies with SEC-prescribed Compliant The Company s websﬁe is no*l The
website template. same with the prescribed format
of SEC, However, ol the required
information are included therein,

Internal Conirol System and Risk Management Framework
Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a strong
and effective internal control sys’rem ond enTerprlse r:sk mcznagemen’r frcmework

Retommendation 12,1 i S R Tt R N A '
1. Company has an adeguate and effecitve Complian’r List quc:lh‘y service programs for the | Annual review and preparation

internal control system in the conduct of ils internal audit functions. of SOX Self-Assessment Check
business. Sheet {internal contral over

Indicate frequency of review of the | financial reporiing)
internal conlrol system

2. Company has an adequate and effective | Compliant Identify international framewaork PMPC uses and annually review
enterprise risk management framework in used for Enferprise Risk the Committee of Sponsoring
the conduct of ifs business. Management Organizations of the Treadway

Commission {COSQ) Risk
Provide information or reference to | Management Framework. Risk
a document containing information | Management Framework Policy.
on: 17-A (p. 10}

1.  Company's risk management
procedures and processes

2. Keyrisks the company is
currently facing

3. How the company manages
the key risks

SEC Form ~ -ACGR * Updated 21Dec2017
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R

Supplement to Recommendalions 12,1

Company has a formal comprehensive
enterprise-wide compliance program
covering compliance with laws ond
relevant regulations that is annually
reviewed. The program includes
appropriate fraining and awareness
initiatives to facilitate understanding,
acceptance and complionce with the
said issuances.

' Optional: Recommendation 12,1
Company has a governance process on 1T

issues including distuption, cyber security,
and disaster recovery, 1o ensure that all
key risks are identified, managed and
reported o the board.

ecommendation 12,2 _
Company has in place an independent
internal audit function that provides an
independent and objective assurance,
and consulting services designed o add
value and improve the company's
operations.

"Rocommendafion 123
1.

Company has a qudlified Chief Audit
Executive (CAE) appointed by the Board.

Compliant

| Compliant

| opﬁcmf

Compliant Provide Information on orlin o

Indicate frequency of review of the
enterprise risk management
framework.

reference to ¢ document
containing the company’s
compliance program covering
compliance with laws and relevant
regulciions.

Indicate frequency of review.

Provide information on iT
governance process

Disclose if the internal audit is in-
house or ocutsourced, If cutsourced,
identify external firm.

| Ideniy the cmpony‘s Chief Audi’r

Executive (CAE) and provide
information on or reference o a

| PMPC Compliance Pgram

Policy. Review is conducted
annually,

IT Discister Recovery Plan Palicy,

Business Confinuity Management '

{BCM] Policy.

20-15 (p. 34), Internal Audit
Charter. In-house Internal Audit
Department.

20-1S (p. 34)}. Internal Audit
Charter. The head of Internal
Audit Department is a Certified
Public Accountant [CPA])
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document containing his/her
responsibilities.

Recommendation 124

' Recommendetion 12.5

2. CAE oversees and is responsible for the Compliant 20-15 {p. 34), Internal Audit
internal audit aclivity of the arganization, Charter
including that portion that is outsourced fo
a third party service provider.

3. In case of a fully outsourced internal audil | Compliant Identify gudiified independent The Executive Finance Director

activity, a qualified independent
executive or senior management
personnel is assigned the responsibility for
managing the fully outsourced infernal
audit activity.

1.  Company has a separaie risk
management function 1o identify, assess
and monitor key risk exposures.

- Supplement to Recommendation 12.4

1. Company seeks external technical
support in risk management when such
competence is not available internaily.

1. In managing the company's Risk
Management System, the company has a
Chief Risk Officer {CRO}, who is the
ultimate champion of Enferprise Risk
Management {ERM].

Compliant

Compliant

Copiiom‘

' identify source of external fechnical

executive or senior management
perscnnel, if applicable.

Provide information on company’s
risk management function.

support, if any.

ldentify the company’s Chief Risk
Officer (CRO) and provide
information on or reference to o
document containing his/her
responsibilities and
qualifications/background.

| Proeurs

[ The provision is included in Risk

shall oversea the internal audit
activity if fully outsourced,

20-1S (p. 33). Risk Management
Committee and Risk
Management Policy &

Management Policy

The Chief Risk Officer is Mr.
Yoshihiko Takahashi. 20-18 (p. 7)
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2. CRO has adequate authority, stature,
resources and support fo fulfili his/her
responsibilities.

1. Company’s Chief Executive Officer and
Chief Audit Executive attest in writing, at
least annually, that a sound internal audit,
control and compliance system is in place
and working effectively.

Cult

_7 rights. _—
' Recommendation 131

| Additional Recommendation fo Principle 12

Compliant

Compliant

Provide lin to CEC and CA’s
atiestation

vating a Synergic Relationship with Shareholders

Principle 13: The company should freat all shareholders fairly and equitably, and also recognize, protect ond facilitate the exercise of their

- 1e Audit Ciﬂee Reprf to

Mr. Takahashi is an executive
director acting as Chief Risk
Officer.

the Board of Directors includes a
statement that a sound internal
Control and Risk Management
System are in place. 17-A

are dlsclosed on fhe compan 'S websn‘e

Compliant

1. Board ensures that basic shareholder r[ghfs Compliant Provide link or reference 1o the Mariual on Corporate
are disclosed in the Monual on Corporaie company's Manual on Corporaie Governance (p. 26)
Governance. Governance where shareholders’

rights are disclosed.
2. Board ensures that basic shareholder rights | Compliant Provide link to compary’'s welsite PMPC website.

mechanisms such as supermajority or

“mgjority of minority” requiremenis to

. Company's common shore has one vote PMPC By-Laws (p. 5)
for one share.
2. Board ensures that all shareholders of the | Compliant Provide information on dil classes of | PMPC By-Laws (p. 5)
same class are freated equally with shares, including their voting rights if
respect to voting rights, subscription rights any.
and transfer rights.
3. Board has an effective, secure, and Comypliant Provide link to voting procedure. PMPC Nomination and Election
efficient voting system. Indicate if voting is by poli or show of | Palicy. By-laws
hands.
4. Board has an effective shareholder voting | Compliant Provide information on shareholder | Voting procedures is in place for

voiing mechanisms such as

rninorily.
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protect minority shareholders against supermaijority or "majority of

actions of controlling shareholders. minority”, if any.

5. Board allows shareholders to call a special | Compliant Provide information on how this was | Any shareholder is allowed to call
shareholders' meeting and submit a dllowed by board (i.e.. minutes of a special shareholders’ meeting
proposal for consideration or agenda item meeting, board resclution) based on the rights of
at the AGM or special meeting. stockholders.

4. Board cleary articulates and enforces Compliant Provide information or link/reference | Manual on Corporate
policies with respect to tfreatment of o the policies on freatment of Governance (p. 26)
minority shareholders. mincrity shareholders

7. Company has a fransparent and specific Compliant Provide information on or Guidelines on dividend
dividend policy. fink/reference to the company's declaration and payment is in

dividend Policy. place. However, wriften policy is
yet to be formalized.

Indicate if company declared Payment of dividend is within

dividends. If yes, indicate the eighteen working days from record

number of days within which ihe date based SEC regulation.

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

" Optional: Recommendation 13.1 _ - .

1. Company appoints an independent party | Compliant Identify the independetit party that | SGV may be appointed as
to count and/or vdlidate the votes atthe | counted/vdlidated the voies at the | Independent Party to validate
Annual Shareholders' Meeting. - n ’ ASM, if any. _ votes .

“Recommendation13.2

!ndiofe the number odefore 2 days. Stockholders' Meeting

1. Board encourages active shareholder Compliant
pariicipation by sending the Notice of the annual stockholders’ meeting or | Policy and Procedures.
Annual and Special Shareholders' special stockholders’ meeting when | Nofice of Stockhclders’ Meeting,
Meeting with sufficient and relevant SEC Form 20-IS {p. 11}
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information at least 28 days before the
meeting.

Company's Notice of Annuadl
Stockholders' Meeting contains the
following information:

| Supplemental fo Recommendation 18.2 =~
1.

Provid link or refrnce o th

the nofice and agenda were sent
out

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

Provide link to the Agenda included
in the company’s Information

company's nofice of Annual
Sharehalders' Meeting

Notice of Tk]ders'Men -

SEC Form 20-1S

’

1.

1.

 Optional: Recommendation 18.2

a. The profiles of directors (i.e., age, Compliant Notice of Stockholders' Meeting,
academic qualifications, date of first SEC Form 20-18
appointment, experience. and
directorships in other listed companies)

b. Audifors seeking appoinimeni/re- Compliant Notice of Stockholders’ Meeting,
appointment SEC Form 20-1S

c. Proxy documents Compliant Notice of Stockholders’ Meeling.

Company provides rationale for the
agenda items for the annual stockholders
meeting

Board encourages active shareholde
participation by making the result of the
voles faken during the most recent

Comlion?

“Recommendation 188 RS
Compliant

Provide link or reference "
rationale for the agenda items

Provide information or reference o

a document coniaining information
on ali relevant guestions raised and

Notice of Stockholders’ Meeing.

SEC Form 20-1S

| PMPC Stockholders Meeting

Policy and Procedures (p. 1),

1]
t
L&
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Annual or Special Shareholders' Meeting
publicly available the next working day.

answers during the ASM and special
meeting and the results of the vole
taken during the most recent
ASM/SSM,

Minutes of Stockholders Meeling
(PMPC website}

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

Board ensures the attendance of the
external auditor and other relevant
individudls to answer shareholders
guestions during the ASM and SSM.

Recommendation 13.4

Board makes available, at the oplion of o
shareholder, an alternative dispute
mechanism to resolve intra-corporate
disputes in an amicable and effective
manner.

Compliant

' Supplement to Recommendation133
Compliant

Compliant

T Provide details of the alternative

Provide link to minutes of meeting in
the company website.

Indicate voting results for all agenda
iterns, including the approving,
dissenting and abstaining votes.

Indicate also if the voting on
resolutions was by poll.

' Include whether there was

opportunity to ask question and the
answers given, if any

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

dispute resolution made available 1o
resolve intfra-corporate disputes

l P Alternative Dispute

PMPC uploads the minutes of the
annuadl stockholders meeting in
the company’s website,
Questions by stockholders were
included in the Minutes of the
Meeting.

Resolution Policy & Procedures

The alternative dispute mechanism is
included in the company's Manual on
Corporate Governance,

Complaint

Provide link/reference to where it is
found in the Manual on Corpordate
Governance

PMPC Manudl on Corporate
Governance {p. 26)
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Board establishes an Invesior Relations

Disclose the contact details of the

1 r.orlon olono is the

meeting.

| Supplemental Recommendations fo Princlple 13—

Board avoids anti-takeover measures or
similar devices that may entrench
ineffective management or the existing
controlling sharehelder group

Cmp!icn

Provide information on how anti-

1. Compliant
Office (IRO) to ensure constant officer/office responsible for investor | company's investor relation
engagement with its shareholders. relations, such as: officer.
1. Name of the person Tel No. 635-2260
2. Telephone number Fax 284-2292
3. Fax number
4. E-mail address
2. RO is present at every shareholder's Compliant Indicate i the IRO was present IRO is present during the ASM.

during the ASM.

takeover measures or similar devices
were avoided by the board, if any.

| PMPC is 80% owned by the

Panasonic Corporation Head
Office in Japan. Thus, the
possitlity of anti-takeover is
remote.

Company has at least thirty percent (30%)

public float to increase liguidity in the
market.

Optionat: Principle 13 _

Non-compliant

Indicate the company's public float.

Disclose or provide link/reference o

_| free-flogt share is only

Due to significant invesiment and
controlling interest of Panasonic
Head Office in Japan, PMPC’'s

voling in absentia at the Annudal -
Shareholders' Meeiing. .

SEC Form = -ACGR * Updated 21Dec2017

1. Company has policies and practices to
encourage shareholders to-engage with: policies and practices o encourage
the company beyond the Annual shareholders' partficipdtion beyond
Stockholders’ Meeﬁng ASM

2. Company praclices secure electronic '. Disclose the process and procedure

for secure electronic voting.in’
absentia, if any.

. . Dutles fo Stakeholders
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iolation of theirrights.

| Recommendation 141

1. Board identifies the company's various
stakeholders and promotes cooperation
between them and the company in
creating wealth, growth and sustainability.

| Recommendation1d2

1. Board establishes clear policies and
programs o provide a mechanism on the
fair reatment and protection of
stakeholders.

1. Board adopts a fransparent framework
and process that allow stakeholders to
communicate with the company and to
obtcin redress for the violation of their
fights.

' Supplement fo Recommendation 14.3

1. Company establishes an alternative
dispute resolution system so that conflicts
and differences with key stakeholders is
setiled in a fair and expeditious mannear.

Ttecommendation 145 .

Compliant

Compliant

Complion’r

Compliant

Principle 14: The rights of stakeholders established by law, by confractual relations and through voluntary commitments must be respected.
Where stakeholders' rights and/or interests are at stake, stakeholders should have the opporlunity to obtain prompt effective redress for the

identify the company's sharehoider
and provide information or
reference to a document
containing information on the
company's policies and programs
for its stakeholders.

| Identify policies and progrms for

company's stakeholders

Provide the contact details (i.e.,

phone number or e-mail address,
etc.) which stakeholders can use o
voice their concerns and/or
complaints for possible violation of
their rights.

Provide information on
whislleblowing policy, practices and
procedlures for stakeholders

' Provie informo’fon on 1e

established by the company.

Stakeholders are Included in the |
annuadl report.

' isﬂebtower policy and Investor !
the protection and fair reatment of | Relation Policy, Alternative
Dispute Resolution Policy

name of contact person, dedicated | Whistleblower policy and Investor
Relation Policy

" Alternative Dispute Resolution
dlternative dispute resolution system | Policy system & procedures,
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| Additional Recommendations fo Principle 14 =~ T L R T T T T

1. Company does not seek any exemption Compliant Disclose any requests for exemption | PMPC strives o comply with all
from the application of a law, rule or by the company and the reason for | the regulation of SEC's Corporate
regulation especially when it refers to a the request. Governance.

corporate govemance issue. If an
exemptlion was sought, the company
discloses the reason for such action, as
well as presents the specific steps being
taken to finally comply with the applicable
law, rule or regulation,

2. Company respects intellectual property Compliant Provide specific instances, if any. PMPC Code of Conduct.
rights.

| Optional: Principle 14 , :

1. Compdny discloses its poi|c1es and o ‘Identiify policies, programs and
practices that address customers’ welfare practices that address customers’

1 welfare or provide link/reference to
a document contdining the same.

2. Company discloses its policies and Identify pdlicies, programs and

practices that address suppher/confracior . practices that address
selection procedures - 1 { supplier/contractor selection

procedures or provide
Jinkfreference to a document
containing the same.

A
Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company's
godls and participate in its corporate governance processes.__________________
 Recommendation 15,1 AT T S
1. Board establishes policies, programs and
procedures that encourage employees (o

Provide information on or
link/reference o company policies.

Manual on Corporaie
Governance [p. 27). Compliance

Compliant

SEC Form — I-ACGR * Updaled 21Dec2017

Page 44 of 48




actively participate in the realization of the
company’s goals and in ifs governance.

“Supplement to Recommendation18

Compliant

programs and procedures that
encourage employee participation.

Disclose if company has in Ie a

Program, Whistleblower policy,
Anti-Fraoud Program Policy

| The Company has a

_Recoinmendation 152

fraining and development of ifs
employees.

policies and practices on training
and development of employees.
include information on any iraining

1. Company has a reward/compensation
policy that accounts for the performance merit-based performance incentive | reward/compensalion that
of the company beyond short-term mechanism such as an employee reward employees e.g. midyear,
financial measures. stock option plan (ESOP) or any Christmas, appreciation bonuses,
such scheme that awards and annual salary increase among
incentivizes employees, at the same | others.
time aligns their interests with those
of the shareholders.
2. Company has policies and practices on Compliant Disclose and provide information on | EHS Policy and Procedures
heaith, safety and welfare of its policies and practices on healih,
employees. safety and welfare of employees.
) Include statistics and data, if any.
3. Company has policies and practices on Compliant Disclose and provide information on | Employee Training and

Development Programs

Supplement fo Recommendation 162
I.

program to employees across the
organization through trainings to embed
them in the company's culture.

Company has clear and stringent poiices
and procedures on curbing and pendlizing

Compliont

disseminated the policy and
program to employees across the

the company policy and

identify or provide link/reference to |

1. Board sets the tone and makes a stand | Compliant | [dentify or provide link/reference to | Fraud Policy and Procedures,
against corrupt practices by adopting an the company’s policies, programs Anti-Fraud Program
anfi-corruption policy and program in its and practices on anti-corruption
Code of Conduct,

2. Board disseminates the policy and Compliant Identify how the board Fraud Policy and Procedures,

Anti-Fraud Program

Frud Statement Policy &
Procedures, Anli-Fraud Program
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employee involvement in offering, paying procedures on pendlizing
and receiving bribes. employees involved in corrupt
practices.

Include any finding of violations of
the company policy.

CRecommendation 153 R _ - B N RN |
1. Board establishes a suitable framework for Compliant Disclose or provide link/reference to | Whistleblower Policy, Anli-Fraud

whistleblowing that dllows employees to the company whistle-blowing policy | Program
freely communicate their concerns about and procedure for employees,

ilegal or unethical practices, without fear

of retaliation Indicate if the framework includes

procedures to protect the
employees from retdliation.

Provide contact details to report
any illegal or unethical behavior.
2. Board establishes a suitable framework for | Compliant Whistleblower Policy, Anti-Fraud
whistleblowing that allows employees to Program
have direct access to an independent
member of the Board or a unit created to
handle whistieblowing concerns.

3, Board supervises and ensures the Compliant Provide information on how the Anti-Fraud Program,
enforcement of the whistleblowing board supervised and ensured Whistleblower Policy, Manual on
framework. enforcement of the whistleblowing Corporate Governance

framework, including any incident of
whistleblowing.

Principle 16: The company should be socially responsible in all ifs dealings 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 supportive of its comprehensive and

balanced development.

| Recommendation 16.7 -

1. Company recognlzes and ploces
importance on the interdependence

Provideiformcﬁon or refere ‘. Re |

¢ document containing information

" Compliant
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| Optlonal: Principle 16
1.

between business and society, and
promotes a mufually beneficial
relationship that allows the company to
grow its business, while contributing to the
acdvancement of the society where it
operates,

Company ensures that its value chain is
environmentally friendly or is consistent
with promeoting sustainable development

on the company's community
invalvement and environment-
related programs.

Identify or provide link/reference o
policies, programs and practices to
ensure that its value chain is
environmentally friiendly oris
consistent with promoting
sustainable development.

with the communities in which it operates

| Company exerts effort to interact positively -

Identify or provide link/reference to
policies, programs and practices fo
interact positively with the
communities in which it operates.
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Pursuant fo the reguirement of the Securities and Exchange Commission, this integrated Annua! Corporate

Governance Report is signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City

of : on May 30, 2018.
SHINICHI HAYASHE
Chairman of the Board / CEQ
N NS~
EMILIANO V NTE Atty. O MONDRAGO
Audit nﬁﬂﬁaﬁmm Chairman / CorporateSecretaly / Complianceé—
Independent Director Officer

.

ELIZA GILDORE

._3nmmm3am:n Director

SUBSCRIBED AND SWORN to before me ﬁ_.?rﬁ 30 e the day of May 2018, affiant(s) exhibiting to me their

, as follows:
NAME / NO. DATE OF ISSUE PLACE OF ISSUE
1. Shinichi Hayashi/ Passport No. TH9641280 July 8, 2009 — 2019 Japan
2. Emiliano Yolante / Community Tax No, 282 /88032 mN 9, 20’8 AATE I AT D\Q

3. Elizabeth Gildore / Community Tax No. %uv%\?l “..DH. \nwx ! S 1IN §

4, Atty. Mamerto Mondragon /Community Tax No. S @3~/ fap 2.4~ 2

NOTARY PUBLIC

Doc No. Wﬂ* Q\TVQ

ATTY. CRISPINO 7/ PABLG/JR.
o W\W\ Notary Public Until December $J/2019
momx o 160% Commission No.18-19 / Roll No. 49638
Seriesof _  p€r%

PTR No. 9069970/01-03-2018/ RIZAL
IBP LIFETIME No. 06272 RIZAL
MCLE COMPLIANCE No. V-0U22925
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