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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

For the fiscal year ended December 31, 2023

SEC Identification Number 21134 3. BIR Tax Identification No. 000-234-398-000

Exact name of issuer as specified in its charter VITARICH CORPORATION

BULACAN, PHILIPPINES 6. I:I (SEC Use Only)
Province, Country or other Industry Classification Code:
jurisdiction of incorporation or
organization

MARILAOQO-SAN JOSE ROAD, STA. ROSA I, MARILAO, BULACAN 3019
Address of principal office Postal Code

(632) 8843-30-33 connecting all departments

Issuer's telephone number, including area code

N/A

Former name, former address, and former fiscal year, if changed since last report.
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT
The Board’s Governance Responsibilities
Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its
competitiveness and profitability in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and other
stakeholders.

 Recommendationtt . .. .

1. Board is composed of directors with Compliant Part lll, Item 9 of the company’s SEC
collective working knowledge, experience Form 17-A (Annual Report) for 2023
or expertise that is relevant to the posted at
company'’s industry/sector. https://vitarich.com/wp-

2. Board has an appropriate mix of Compliant content/uploads/2024/04/040224-
competence and expertise. SEC-COVER-SHEET-17-A-combined_1-

3. Directors remain qualified for their positions  |Compliant copy-1_compressed-1-1.pdf
individually and collectively to enable
them to fulfill their roles and responsibilities 2023 General Information  Sheet
and respond to the needs of the (“GIS") posted at
organization. https://vitarich.com/wp-

content/uploads/2023/08/EDITED-VC-
2023-GIS-NOTARIZED_FOR-PSE-1.pdf

1. Board is composed of a majority of non- Compliant Out of the 9 directors, only Directors
executive directors. Ricardo Manuel M. Sarmiento
(CEO/President) and  Stephanie
Nicole S. Garcia (EVP & Corporate
Management Services Director/Chief
Sustainability  Officer/Treasurer) are
Executive Directors of the Company.

Part lll, Item 9 of the company’s SEC
Form 17-A for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
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1. Company provides in its Board Charter
and Manual on Corporate Governance a
policy on tfraining of directors.

Compliant

SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf

2023 GIS posted at
https://vitarich.com/wp-
content/uploads/2023/08/EDITED-VC-
2023-GIS-NOTARIZED_FOR-PSE-1.pdf

Recommendation 1.3

Part i, Section B.4. (Duties and
Reponsibilities of Directors) of the
Amended Manual on Corporate
Governance of the Company
posted at https://vitarich.com/wp-
content/uploads/2020/09/amende
dmanualoncorporategovernance?
017 .pdf

2. Company has an orientation program for
first fime directors.

Compliant

Part 1, Section B.4. (Duties and
Responsibilities of Directors) of the
Amended Manual on Corporate
Governance of the Company posted
at https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance2017
pdf

However, there were no first-time
directors during the elections held last
30 June 2023. All nominees and
elected directors were incumbent
directors.

3. Company has relevant annual contfinuing
training for all directors.

Compliant as to
policy

Amended Manual of Corporate
Governance
(https://vitarich.com/wp-

content/uploads/2020/09/amended

For the year 2023, however, the directors
were unable to aftend fo any training or
seminar on corporate governance since the

Board of Directors focused on risk
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1. Board has a policy on board diversity.

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

Recommendation 1.5

1. Board is assisted by a Corporate Secretary.

Non-compliant

as o
attendance for
2023

Compliant

Compliant

manualoncorporategovernance2017
pdf)

ltem lll, Part A, paragraphs 1, 2, 4 of
the Amended Manual on Corporate
Governance of the Company posted
at https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.pd
f

Part lll, Item 9 of the Company’s SEC
Form 17-A for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf

Optional: Recommendation 1.4

Part lll, Item 9 of the Company's SEC
17-A for 2023 posted at

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

Compliant

https://vitarich.com/wp-

management, specifically on the economic
risks brought about by the unfavorable
chicken prices in the market.

As an alternative measure, the Board of
Directors also focused on the Company’s
ESG policies and practices as well as on
overseeing the strategies that management
undertook to manage risks.

content/uploads/2024/04/040224-
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3. Corporate Secretary is not a member of
the Board of Directors.

Compliant

SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf
2023 GIS posted at
https://vitarich.com/wp-
content/uploads/2023/08/EDITED-
VC-2023-GIS-NOTARIZED_FOR-PSE-
1.pdf

4. Corporate Secretary attends training/s on
corporate governance.

Compliant as to
policy

Non-Compliant

as to
attendance for
2023

Amended Manual of
Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance2017

pdf)

Corporate

For the year 2023, however, the Corporate
Secretary was unable to attend a seminar or
training on corporate governance as the
trainings for the Board of Directors, the
Corporate Secretary, and the Compliance
Officer and other key officers are usually set
by the Board of Directors, with the assistance
of the management. However, as disclosed
above, the directors were unable to
schedule a tfraining for 2023 as it focused on
managing risks that the Company faced in
2023. Thus, the Corporate Secretary was
unable to attend a corporate governance
training.

Nonetheless, the Corporate Secretary is
updated on corporate governance matters
considering that topics on corporate
governance were incorporated in the 7t
Mandatory Continuing Legal Education
(“MCLE"”) for lawyers compliance period
seminar that he attended from 2019 to 2021.
Some of these topics were the Revised
Code of Corporate Governance, Family,
Corporations, and the Role of the Corporate
Secretary. In addition, as a lawyer and
Corporate Secretary of other corporations

as well, he keeps himself updated on
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corporate governance matters.

Optional: Recommendation 1.5

1. Corporate Secretary distributes materials Compliant As a representative sample, please
for board meetings at least five business see attached copy of the
days before scheduled meeting. Corporate Secretary’s e-mail

dated 05 January 2023 to the
directors regarding nofice of and
agenda for the board meeting for
16 January 2023 and draft minutes
of previous meeting. (Annex “A”)

Recommendation 1.6

1. Board is assisted by a Compliance Officer.  [Compliant Part lll, Item 9 of the Company's
SEC 17-A for 2023 posted at
2. Compliance Officer has a rank of Senior Compliant https://vitarich.com/wp-
Vice President or an equivalent position content/uploads/2024/04/040224-
with adequate stature and authority in the SEC-COVER-SHEET-17-A-
corporation. combined_T1-copy-1_compressed-
3. Compliance Officer is not a member of Compliant 1-1.pdf
the board.
2023 GIS posted at

https://vitarich.com/wp-
content/uploads/2023/08/EDITED-VC-
2023-GIS-NOTARIZED_FOR-PSE-1.pdf

4. Compliance Officer attends training/s on Compliant Please see attached Cerfificate of
corporate governance. Completion — Certified Tax Compliance
Specialist, Certificate of Completion

Best Practices in Corporate

Housekeeping, and Certificate of
Aftendance, 10th  Annual SEC-PSE
Corporate Governance Forum
(Annexes “B” to “D”).

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 to all directors as well as to stockholders and other stakeholders.

Page | 6



Recommendation 2.1

1. Directors act on a fully informed basis, in
good faith, with due diligence and care,
and in the best interest of the company.

Compliant

2023 Definitive Information Statement
posted at https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf, which shows,
among others, the Board Resolutions
approved by the Board of Directors
from 01 May 2022 up to 30 April 2023.

Please also see Annex “A".

 Recommendation22

The results of the monthly operations of
the Company are reported to the
Board of Directors during ifs regular

implementation of the company’s business
objectives and strategy.

1. Board oversees the development, review Compliant
and approval of the company’s business
objectives and strategy.

2. Board oversees and monitors the Compliant

monthly meetings for the year 2023.

Likewise, the different department
heads of the company report from time
to time to the Board during the latter’s
meetings to update the Board on the
various aspects of the Company’s
operations — from sales, supply chain,
feeds quality, legal and research and
development projects. However, the
Company may not possibly attach or]
submit the relevant Minutes of the
Board meetfings because the said
Minutes contain confidential
information such as business strategies
or frade secrets.

Supplement to Recommendation 2.2
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that facilitates effective management
performance and is aftuned to the
company'’s business environment, and
culture.

1. Board is headed by a competent and
qualified Chairperson.

1. Board has a clearly defined and updated Compliant The Board adopts the company’s
vision, mission and core values. mission, vision and core values.
Please see
https://vitarich.com/about-
us/mission-vision-core-values/
2. Board has a strategy execution process Compliant The Company is conducting a monthly

Compliant

operations and sales meetfing and a
trimester performance review every
year.

The results of the monthly operations of
the Company are being reported to
the Board during its regular monthly
meetings. In addition, the different
department heads of the company,
report to the Board from time to fime
during the latter’'s meetings to update
the Board on the various aspects of the
Company’s operations — from sales,
supply chain, feeds quality, legal and
research and development projects.
However, the Company may not
possibly attach or submit the relevant
Minutes of the Board meetings because
the said Minutes contain confidential
information such as business strategies
or frade secrefs.

Recommendation 2.3

Part lll, Item 9 of the Company's SEC
17-A for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-

copy-1_compressed-1-1.pdf
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_recommendation24

1. Board ensures and adopts an effective
succession planning program for directors,
key officers and management.

Compliant

As regards the succession planning
program for the directors, the Company
adheres and follows Section 7, Article |l
of its Amended By-Laws posted af
https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-LAWS_28-
APRIL-2021-.pdf

With respect to the executive officers,
the Company adheres and follows
Section 20, Article IV of the Amended
By-Laws posted af
https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-LAWS_28-
APRIL-2021-.pdf

AS regards
management,

key  officers and
the Company has a
Leadership  Acceleration Program
(“LEAP") designed to develop and
identify successors to the management
positions. It is a 6-month program with
various fracks and methodologies that
expose the managers in the different
facets of the business.

2. Board adopts a policy on the retirement
for directors and key officers.

Non-Compliant
as to Directors

Compliant as to
Key Officers

As regards retfirement of key officers
who are also employees of the
Corporation, their retirement is covered
by the Company’s retirement policy for

The recommendation on policy on
retirement of directors cannot be complied
with as it may be in conflict with the law|
providing that directors serve only for 1 year

and are elected by the stockholders every
yvear. Their re-election cannot be
guaranteed. The directors are nof

all employees.

considered as employees of the Company
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1. Board aligns the remuneration of key
officers and board members with long-
term interests of the company.

Compliant

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

Compliant

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

Compliant

 Recommendation25

Amended Manual on Corporate
Governance regarding duties and
responsibilities of Nominations,
Remunerations and Corporate
Governance Committee posted at
https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance201
7.pdf

ltem 10, SEC Form 17-A for 2023
posted at

https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf

Section 12, Article Il of the Amended
By-Laws posted at
https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf

ond the Board recognizes that, as
mentioned, the directors serve only by
election of the stockholders and their term
of office is only for one year. The over-all
principle that directors should know their
fiduciary roles and rights are achieved
through the orientation program for first-time
directors where the rights and obligations as
well as term and term limits of directors are
discussed.

Optional: Recommendation 2.5
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1. Board approves the remuneration of senior
executives.

Provide proof of board approval

2. Company has measurable standards to
align the performance-based
remuneration of the executive directors
and senior executives with long-term
interest, such as claw back provision and
deferred bonuses.

1. Board has a formal and transparent board
nomination and election policy.

Compliant

Provide information on or
link/reference to a document
containing measurable standards to
align performance-based
remuneration with the long-term
interest of the company.

Recommendation 2.6

Amended Manual on  Corporate
Governance regarding duties and
responsibilities of Nominations,

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

Compliant

Remunerations and Corporate
Governance Committee and Part VI
posted at https://vitarich.com/wp-
content/uploads/2020/09/amendedma
nualoncorporategovernance2017.pdf

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

Compliant

Section 7, Arficle Il and Sections 41 to
51, Arficle Xl of the Company’s
Amended By-Laws posted at

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

Compliant

https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf

ltem 5 of the Definitive Information
Statement for 2023 posted at
https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf
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5. Board nomination and election policy Non-Compliant While the assessment of the effectiveness ofi

includes an assessment  of  the Board's processes in  the nomination,
effectiveness of the Board's processes in election, or replacement of the Board is not
the nomination, election or replacement included in the company’s written policy,
of a director. the Board continuously reviews and

evaluates its nomination and election
processes for the year 2023. In addition, the
Company adheres and follows the
processes set forth in the Revised
Corporation Code of the Philippines, the
Amended By-Laws, Amended Manual on
Corporate Governance and SEC regulations
to ensure fransparency and to protect the
integrity of the nomination and election

processes.
6. Board has a process for identifying the [Compliant Amended Manual on  Corporate
quality of directors that is aligned with the Governance regarding duties and
strategic direction of the company. responsibilifies of Nominations,
Remunerations and Corporate

Governance Committee as provided in
the Amended Manual on Corporate
Governance posted af
https://vitarich.com/wp-
content/uploads/2020/09/amendedma
nualoncorporategovernance2017.pdf

In addition to this, the Company asks for
and keeps the Curriculum Vitae of
nominees and even incumbent
directors to ensure that the Board has
the right mix of competent and
qualified directors.

' Opfional: Recommendationto2.6
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1. Company uses professional search firms or
other external sources of candidates (such
as director databases set up by director or
shareholder bodies) when searching for
candidates to the board of directors.

Recommendation 2.7

1. Board has overall responsibility in ensuring
that there is a group-wide policy and
system governing related party
fransactions (RPTs) and other unusual or
infrequently occurring transactions.

Compliant

Identify the professional search firm
used or other external sources of
candidates

Amended Manual on Corporate
Governance re: Specific Duties and
Functions of the Audit, Risk Oversight
and Related Party Transactions
Committee and definition of Related

2. RPT policy includes appropriate review
and approval of material RPTs, which
guarantee fairness and transparency of
the tfransactions.

Compliant

Party and Related Party Transaction
(https://vitarich.com/wp-

content/uploads/2020/09/amended
manualoncorporategovernance2017

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

Compliant

pdf)

https://vitarich.com/corporate-
governance/board-committee/ on
the functions of Audit, Risk Oversight
and Related Party  Transactions
Committee

SEC Form 17-A for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-
1-1.pdf

Related Party Transactions Policy af
https://vitarich.com/wp-
content/uploads/2020/09/relatedpartyt
ransactionspolicy.pdf

Material Related Party Transactions
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Supplement to Recommendations 2.7

Policy —at  https://vitarich.com/wp-
content/uploads/2020/09/materialrelat
edpartytransactionspolicy.pdf

1. Board clearly defines the threshold for Compliant Amended Manual on Corporate
disclosure and approval of RPTs and Governance posted at
categorizes such fransactions according https://vitarich.com/wp-
to those that are considered de minimis or content/uploads/2020/09/amendedm
fransactions that need not be reported or anualoncorporategovernance2017.p
announced, those that need to be df
disclosed, and those that need prior
shareholder approval. The aggregate Material Related Party Transactions
amount of RPTs within any twelve (12) Policy posted at
month period should be considered for https://vitarich.com/wp-
purposes of applying the thresholds for content/uploads/2020/09/materialrela
disclosure and approval. tedpartytransactionspolicy.pdf

2. Board establishes a voting system whereby |Compliant Part VI of the Material Related Party

a majority of non-related party
shareholders approve specific types of
related party transactions during
shareholders’ meetings.

Transactions Policy on the Approval
of Material Related Party Transactions
posted at https://vitarich.com/wp-
content/uploads/2020/09/materialrel
atedpartytransactionspolicy.pdf

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
MRPT-with-LAVI.pdf

See also Annex “E” (Advisement
Report)

Recommendation 2.8
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1. Board is primarily responsible for approving
the selection of Management 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).

Compliant

Amended Manual on Corporate
Governance regarding the duties and
responsibilities of the directors posted
at https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

See Article IV of the Amended By-
Laws posted at
https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf

Part lll, ltem 9 of SEC Form 17-A
for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/04022
4-SEC-COVER-SHEET-17-A-
combined_1-copy-
1_compressed-1-1.pdf

SEC 17-C on the Results of the
Organizational Meeting of the Board
of Directors held on 30 June 2023
posted on https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf
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2. Board is primarily responsible for assessing
the performance of Management led by
the Chief Executive Officer (CEQ) and the
heads of the other control functions (Chief
Risk Officer, Chief Compliance Officer and
Chief Audit Executive).

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

Compliant

Compliant

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

Compliant

mechanism for monitoring and managing
potential conflict of interest of the
Management, members and shareholders.

1. Board oversees that an appropriate Compliant
internal control system is in place.
2. The internal control system includes a Compliant

Amended Manual on Corporate
Governance regarding duties and
responsibilities of  the directors
(https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.pd
f)

 Recommendation29

ltem I, C.2.10 of the Amended
Manual on Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance201
7.pdf)

In addition, the results of the monthly
operations are reported to the Board
of Directors during the latter’s regular
monthly meetings and, as
mentfioned above, the department
heads make regular reports to the
Board of Directors. The Company
likewise conducts a trimester review
of the performance of each
department.

Recommendation 2.10

Page 4, Letter H, Page 10, C.5, Item lll
and page 11, C.3.1, ltem Il of the
Amended Manual on Corporate
Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance2017
pdf)
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See also the Company’s Internal
Audit Charter
(https://vitarich.com/wp-
content/uploads/2020/09/internalau
ditcharter.pdf)

Since his appointment on 24 January
2023, the Corporate Audit Manager
reported to the Audit, Risk Oversight
and Related Party Transactions
Committee and to the Board of
Directors on a quarterly basis the
results of every quarterly audit
conducted.

3. Board approves the Internal Audit Charter.

1. Board oversees that the company has in
place a sound enterprise risk management
(ERM) framework to effectively identify,

monitor, assess and manage key business
risks.

Compliant

Compliant

C.2.12, ltem lll and ltem V, Parts A and
B of the Amended Manual on
Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.pd
f)

https://vitarich.com/wp-
content/uploads/2020/09/2019.08.23se
cl7-
capprovalofauditcharterandappointm
entofgrs.pdf

Recommendation 2.11

C.2.6, temlll and Part V, C and D of
the Amended Manual on
Corporate Governance
(https://vitarich.com/wp-
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2. The risk management framework guides Compliant content/uploads/2020/09/amende

the board in identifying units/business lines dmanualoncorporategovernance?
and enterprise-level risk exposures, as well 017.pdf)

as the effectiveness of risk management

strategies. In 2023, the Board continuously

helped the management in
identifying and managing risks in its
plants to avoid theft and ensure
that planned operational
efficiencies are being implemented
and improved.

Recommendation 2.12

1. Board has a Board Charter that formalizes  [Compliant Ilfem lll, Parts A to C of the Amended
and clearly states its roles, responsibilities Manual on Corporate Governance
and accountabilities in carrying out its (https://vitarich.com/wp-
fiduciary role. content/uploads/2020/09/amendedma

2. Board Charter serves as a guide to the Compliant nualoncorporategovernance2017.pdf)
directors in the performance of their
functions. Please note that the recommended

contents of the Board Charter are in the

3. Board Charter is publicly available and Compliant above-mentioned pages of the
posted on the company’s website. Amended Manual on Corporate

Governance and per phone
verification with  SEC’s Ms. Sheila
Panares last 09 May 2018, the Company
need not have a separate Board
Charter in order to be compliant with
the recommendation IF the contents of
the Board Charter are already in the
Amended Manual on Corporate
Governance.

Additional Recommendation to Principle 2

Page | 18


https://vitarich.com/wp-content/uploads/2020/09/amendedmanualoncorporategovernance2017.pdf
https://vitarich.com/wp-content/uploads/2020/09/amendedmanualoncorporategovernance2017.pdf
https://vitarich.com/wp-content/uploads/2020/09/amendedmanualoncorporategovernance2017.pdf
https://vitarich.com/wp-content/uploads/2020/09/amendedmanualoncorporategovernance2017.pdf
https://vitarich.com/wp-content/uploads/2020/09/amendedmanualoncorporategovernance2017.pdf
https://vitarich.com/wp-content/uploads/2020/09/amendedmanualoncorporategovernance2017.pdf

1. Board has a clear insider frading policy.

Compliant

https://vitarich.com/wp-
content/uploads/2020/09/vitarichcorp
orationinsidertradingpolicy.pdf

Part IV A of the Amended Manual on
Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df )

https://vitarich.com/wp-
content/uploads/2021/08/VITARICH-
CORPORATION_SEC-FORM-17-C_20-
AUG-2021-Appointment-of-Onward-IR-
as-Investor-Relations-Consultant-and-
Creation-of-a-Disclosure-Committee-
and-Market-Disclosure-and-
Communicatio.pdf

In addition, the Compliance
Officer/Corporate Information Officer
or the Alternate Corporate
Information  Officer reminds and
informs the directors and officers by
way of announcements during Board
meetings, e-mails, SMS messages that
they are not supposed to tfrade shares
for 2 to 3 trading days (black-out
period), as the case may be,
specifying the dates, whenever the
Company discloses a  material
information as required under the SRC
Code and Implementing Rules.

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

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

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

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 publicly available Committee

Charter.

Recommendation 3.1

1. Board establishes board committees that
focus on specific board functions to aid in
the optimal performance of its roles and
responsibilities.

Recommendation 3.2

1. Board establishes an Audit Committee to
enhance its oversight capability over the
company'’s financial reporting, infernal
conftrol system, internal and external audit
processes, and compliance with
applicable laws and regulations.

Compliant

Compliant

Indicate the types of decision
requiring board of directors’

approval and where there are
disclosed.

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

https://vitarich.com/corporate-
governance/board-committee/

https://vitarich.com/corporate-
governance/board-committee/

As can be seen in paragraph 10, the
Audit, Risk Oversight and Related Party
Transactions Committee is responsible
for the recommendatfion of the
appointment and removal of the
Company’s external auditor.
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2. Audit Committee is composed of at least
three appropriately qualified non-

including the Chairman is independent.

executive directors, the majority of whom,

Compliant as to
at least 3 non-
executive
directors and
that Chairman is
independent

Non-Compliant
as fo majority
should be
independent

https://vitarich.com/corporate-
governance/board-committee/

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

Part lll, Item 9 of SEC 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf

Please note, however, that while all the
members are non-executive directors and
that the chairman of the committee is an
independent director, the maijority is nof|
independent because there are only two
independent directors and the committee
has five members.

The over-all principle is still being achieved
by the directors’ freedom and ability to give
insights and inputs to further improve the
Company’s performance.

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

Compliant

https://vitarich.com/wp-
content/uploads/2023/07 /SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

Part Ill, tem 9 of SEC 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_T1-copy-1_compressed-1-
1.pdf

4. The Chairman of the Audit Committee is
not the Chairman of the Board or of any
other committee.

Compliant

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

https://vitarich.com/corporate-
governance/board-committee/

Supplement to Recommendation 3.2
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1. Audit Committee approves all non-audit
services conducted by the external
auditor.

Compliant

Paragraph 7 of
https://vitarich.com/corporate-
governance/board-committee/

See disclosure on external audit fees
and services and Audit, Risk Oversight
and Related Party Transactions
Committee posted af
https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf

2. Audit Committee conducts regular
meetings and dialogues with the external
audit feam without anyone from
management present.

1. Audit Committee meet at least four times
during the year.

Compliant

Compliant

For 2023, the Audit Committee held
meetings with the external auditor
without members of the
management team was present
during said meetings on 16 January
2023, 09 March 2023, 30 March 2023,
and 09 November 2023.

Optional: Recommendation 3.2

The Audit Committee had 8 meetings
in 2023, which were held on the
following dates:

16 January 2023
16 February 2023
09 March 2023

20 March 2023

01 April 2023

11 May 2023

09 August 2023

09 November 2023
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2. Audit Committee approves the
appointment and removal of the internall
auditor.

 Recommendation3s ...

1. Board establishes a Corporate
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

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

https://vitarich.com/corporate-
governance/board-committee/

Corporate
at

Amended Manual on
Governance posted
https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.pd
f

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

Compliant as to
number of
members

Non-compliant
as to all should
be independent
directors

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

https://vitarich.com/corporate-
governance/board-committee/

Part lll, Item 9 of SEC 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf)

Please note, however, that not all members
are independent because the committee
has five members and there are only 2
independent directors.

The over-all principle is still being achieved
by the directors’ freedom and ability to give
insights and inputs to further improve the
Company’s performance.
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3. Chairman of the Corporate Governance Compliant https://vitarich.com/corporate-
Committee is an independent director. governance/board-committee/

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

Part lll, ltem 9 of SEC 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf)

Optional: Recommendation 3.3.

1. Corporate Governance Committee meet  |[Compliant The Corporate Governance
at least twice during the year. Committee had at least two (2)
meetings in 2023, which were as
follows:
20 March 2023
30 June 2023
1. Board establishes a separate Board Risk Compliant https://vitarich.com/corporate-
Oversight Committee (BROC) that should governance/board-committee/
be responsible for the oversight of a
company'’s Enterprise Risk Management https://vitarich.com/wp-
system to ensure its functionality and content/uploads/2023/07/SEC-17-C-
effectiveness. Results-of-AGM-and-Organizational-

Meeting-2023.pdf
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2. BROC is composed of at least three
members, the majority of whom should be
independent directors, including the
Chairman.

Compliant as to
at least 3 non-
executive
directors and
that Chairman is
independent

Non-Compliant
as to  majority
should be
independent

https://vitarich.com/corporate-
governance/board-committee/

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

Part I, tem 9 of SEC 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf

Please note, however, that while all the
members are non-executive directors and
that the chairman of the committee is an
independent director, the maijority is nof|
independent because there are only two
independent directors and the committee
has five members.

The over-all principle is still being achieved
by the directors’ freedom and ability to give
insights and inputs to further improve the
Company’s performance.

3. The Chairman of the BROC is notf the
Chairman of the Board or of any other
committee.

Compliant

https://vitarich.com/corporate-
governance/board-committee/

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

Part I, tem 9 of SEC 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf

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

Compliant

https://vitarich.com/corporate-
governance/board-committee/

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf
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https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf

Part lll, tem 9 of SEC 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf

Recommendation 3.5

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

1. All established committees have a
Committee Charter stating in plain terms
their respective purposes, memberships,
structures, operations, reporting process,
resources and other relevant information.

Compliant

1. Board establishes a Related Party Compliant https://vitarich.com/corporate-
Transactions (RPT) Committee, which is governance/board-committee/
tasked with reviewing all material related
party fransactions of the company. https://vitarich.com/wp-

content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

2. RPT Committee is composed of at least Compliant https://vitarich.com/corporate-

governance/board-committee/

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

Part lll, Item 9 of SEC 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf

Recommendation 3.6

https://vitarich.com/corporate-
governance/board-committee/

Part Il C.3. of the Amended Manual
on Corporate Governance posted at

Page | 26


https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf
https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf
https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf
https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf
https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf
https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf
https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf
https://vitarich.com/wp-content/uploads/2023/07/SEC-17-C-Results-of-AGM-and-Organizational-Meeting-2023.pdf

https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

Please note that the recommended
contents of the Board Charter are in the
above-mentioned pages of the
Amended Manual on Corporate
Governance and per phone
verification with  SEC's  Ms. Sheila
Panares last 09 May 2018, the Company
need not have a separate Board
Charter in order to be compliant with
the recommendation IF the contents of
the Board Charter are already in the
Amended Manual on  Corporate
Governance.

2. Committee Charters provide standards for
evaluating the performance of the
Committees.

Non-Compliant

The Committee Charters were based only,
on the Code of Corporate Governance for
Publicly Listed Companies, which did nof
specifically provide for standards o
parameters for evaluating performance of
the Committees.

However, while there are no standards
indicated in the committee charters, the
Board evaluates the performance of the
Committees by looking into and assessing
the aftendance of the members in the
meetings, participation of the members in
the discussions, the resolutions/decisions thaf]
each committee make, the frequency of]
the meetings, as well as the benefits derived
by the Company from each committee’s

decisions/resolutions.
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The over-all principle is still being achieved
by having regular committee meetings and
adhering strictly to the functions set forth for
each committee in the Amended Manudl
on Corporate Governance.

3. Committee Charters were fully disclosed

on the company’s website.

participate in all meetings of the Board,

Committees and shareholders in person or

through tele-/videoconferencing
conducted in accordance with the rules
and regulations of the Commission.

Compliant

Compliant

https://vitarich.com/corporate-
governance/board-committee/

Part Il C.3. of the Amended Manual
on Corporate Governance posted at
https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

Principle 4: To show full commitment to the company, the directors should devote the time and atftention necessary to properly and effectively
perform their duties and responsibilifies, including sufficient fime to be familiar with the corporation’s business.

Recommendation 4.1

1. The Directors attend and actively

Part lll, B.4 of the Amended Manual on
Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

)

For the year 2023, all directors were
present during the regular meetings
of the Board of Directors held on 16
January 2023, 16 February 2023, 20
March 2023, 18 May 2023, 30 June
2023, 20 July 2023, 17 August 2023, 19
October 2023, and 14 December
2023 as well as during the special
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meetings of the Board of Directors
on 23 January 2023, 01 April 2023, 09
November 2023 and 28 November
2023. All directors were also present
during the organizational meeting of
the Board on 30 June 2023.

For the regular and/or special
meetings of the Board of Directors
held on the following dates, 8 out of
9 directors, respectively, were
present:

19 April 2023

11 May 2023

09 August 2023

21 September 2023
16 November 2023

As regards the atftendance of the
directors during the Annual General
Meeting of the Stockholders held on
30 June 2023, please @ see
https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

With respect to the meetings of the
committees, all committee members
of the Audit, Risk Oversight and
Related Party Transactions
Committee were present during the
meetings held on 16 January 2023,
16 February 2023, 20 March 2023, 01
April 2023, 11 May 2023, 09 August
2023 and 092 November 2023. On the
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other hand, 4 out of the 5 members
were present during the meeting
held on 09 March 2023.

On the other hand, all committee
members of the Corporate
Governance, Nominations  and
Remunerations Committee were
present during the meetings held on
20 March 2023 and 30 June 2023.

2. The directors review meeting materials for
all Board and Committee meetings.

Compliant

The Minutes of previously held meetings
are sent to the directors by e-mail af
least 3 to 5 days before the scheduled
meeting for them to review the same.

Please see Annex “A".

3. The directors ask the necessary questions
or seek clarifications and explanations
during the Board and Committee
meetings.

Compliant

The background, nature, and
purpose of every resolution is sent to
the Board at least 3 to 5 days prior to
the meeting. Before and during the
meeting, the directors, prior to
approving a particular resolution, ask
more details from the proponent as to
the purpose or consequences/effects
of the resolution if necessary.
However, the company cannot
aftach the Minutes of any of its
meetings in view of confidential
matters, like sales strategies and/or
frade secrets, discussed during the
meetings.

Recommendation 4.2
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1. Non-executive directors concurrently serve
in a maximum of five publicly-listed
companies to ensure that they have
sufficient time to fully prepare for minutes,
challenge Management’s
proposals/views, and oversee the long-
term strategy of the company.

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

Compliant

Compliant

Amended Manual on Corporate
Governance posted at
https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance201
7.pdf

Part lll, tem 9 of SEC 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf)

Recommendation 4.3

ltem I, B.4. of the Amended
Manual on Corporate Governance
posted at https://vitarich.com/wp-
content/uploads/2020/09/amende
dmanualoncorporategovernance?
017 .pdf

Optional: Principle 4

during the year.

1. Company does not have any executive |Compliant Part Ill, tem 9 of SEC 17-A for 2023
directors who serve in more than two (https://vitarich.com/wp-
boards of listed companies outside of the confent/uploads/2024/04/040224-SEC-
group. COVER-SHEET-17-A-combined_1-copy-

1_compressed-1-1.pdf)

2. Company schedules board of directors’
meetings before the start of the financial
year.

3. Board of directors meet at least six fimes Compliant The Board of Directors held

twelve (12) regular meetings,
one (1) organizational

meeting, and six (6) special
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meetings for the year 2023.
The dates of the meetings
were as follows:

1. 16 January 2023

23 January 2023

(special)

16 February 2023

20 March 2023

01 April 2023 (special)

19 April 2023

11 May 2023 (special)

18 May 2023

30 June 2023

0. 30 June 2023

(organizational)

11. 20 July 2023

12. 09 August 2023 (special)

13. 17 August 2023

14. 21 September 2023

15. 19 October 2023

16.09 November 2023
(special)

17. 16 November 2023

18.28 November 2023
(special)

19. 14 December 2023

J

S 209N @ O g @3

Please see Definitive Information
Statement for 2023 regarding the
resolutions approved by the Board in its
various meetings from January 2023 up
to April 30, 2023
(https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-DIS_31-
MAY-2023.pdf). The resolutions
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approved by the Board from 01 May
2023 to 31 December 2023 will be
included in the Preliminary Information
Statement that will be filed for the year
2024 and posted on the Corporation’s

website.
5. Company requires as minimum quorum of Indicate the required minimum
at least 2/3 for board decisions. quorum for board decisions.

Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

Recommendation 5.1
1. The Board has at least 3 independent Non-Compliant Out of the nine (?) directors, only two (2) are
directors or such number as to constitute independent.
one-third of the board, whichever is higher.

While this is lower than 1/3 of the Board, this
is compliant with Section 22 of the Revised
Corporation Code of the Philippines,
requiring that independent  directors
comprise 20% of the Board’s membership.

The independence of the Board is sfill
achieved because each director acts
independently from each other. Each
director participates in each and every
discussion and gives his/her insights and
even dissents on a particular matter. Each
director is able to objectively perform his/her
functions as a director. Moreover, all non-
executive directors are treated and act as
independent directors even if they are nof|
labeled as “independent director”.

Recommendation 5.2

1. The independent directors possess all the Compliant Definitive Information Statement for
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qudlifications and none of the 2023 posted at
disqualifications to hold the positions. https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-DIS_31-
MAY-2023.pdf

Part 3 Item 9 of SEC Form 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf

 Supplement fo Recommendations2

1. Company has no shareholder agreements, |Compliant Part VI of the Amended Manual on
by-laws provisions, or other arrangements Corporate Governance posted at
that constrain the directors’ ability to vote https://vitarich.com/wp-
independently. content/uploads/2020/09/amendedm

anualoncorporategovernance2017.p
df

Please also see the Company’s
Amended By-Laws at
https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf

Recommendation 5.3

1. The independent directors serve for a Compliant 2023 Definitive Information Statement
cumulative term of nine years (reckoned (https://vitarich.com/wp-
from 2012). content/uploads/2023/06/VITARICH-

CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf)
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2. The company bars an independent Compliant Amended Manual on Corporate
director from serving in such capacity after Governance posted at
the term limit of nine years. https://vitarich.com/wp-

content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

3. In the instance that the company retains Compliant Amended Manual on Corporate

an independent director in the same
capacity after nine years, the board

provides meritorious justification and seeks
shareholders’ approval during the annual

shareholders’ meeting.

Recommendation 5.4

1. The positions of Chairman of the Board

and Chief Executive Officer are held by

separate individuals.

Compliant

Governance posted at
https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

However, note that none of the
independent directors had reached
the 9-year term limit.

Jose Vicente C. Bengzon lll - Chairman
of the Board

Ricardo Manuel M. Sarmiento- Chief
Executive Officer

https://vitarich.com/about-
us/leadership/board-of-directors/

2023 GIS (https://vitarich.com/wp-
content/uploads/2023/08/EDITED-
VC-2023-GIS-NOTARIZED_FOR-PSE-
1.pdf)

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf
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2. The Chairman of the Board and Chief
Executive Officer have clearly defined

responsibilities.

Recommendation 5.5

1. If the Chairman of the Board is not an (https://vitarich.com/wp-Since there are only two

independent director, the board

designates a lead director among the

independent directors.

Recommendation 5.6

1.

Directors with material interest in a
tfransaction affecting the corporation
abstain  from taking part in the
deliberations on the tfransaction.

Recommendation 5.7

Compliant

Compliant -
Chairman is not
an independent
director

Non-Compliant
— board
designates a
lead director
among the
independent
directors

Compliant

Amended Manual on Corporate
Governance posted at
https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

2023  GIS
content/uploads/2023/08/EDITED-VC-
2023-GIS-NOTARIZED_FOR-PSE-1.pdf)

https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

https://vitarich.com/wp-
content/uploads/2020/09/materialrela
tedpartytransactionspolicy.pdf

independent
directors, there was no necessity to
designate a lead independent director.

The over-all principle is still being achieved
because all independent directors have
different fields of expertise — one is expert in
accounting, and one is expert in supply,
chain — thus, their opinions or inputs on
different matters affecting the Company are
all  geared to further improving the
Company.
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1. The non-executive directors (NEDs) have
separate periodic meetings with the
external auditor and heads of the internall
audit, compliance and risk functions,
without any executive present.

Non-Compliant

2. The meetings are chaired by the lead
independent director.

Optional: Principle 5
1. None of the directors is a former CEO of
the company in the past 2 years.

Principle 6: The best measure of the Board's effectiveness is through an assessment process. The Board should regularly carry out evaluations to
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 annual self-assessment
of its performance as a whole.

Non-Compliant

Compliant as to
assessment

Non-Compliant

as fo the
conduct off
formal
assessment.

2. The Chairman conducts a self-assessment
of his performance.

Non-Compliant

3. The individual members conduct a self-
assessment of their performance.

Non-Compliant

Provide name/s of company CEO for
the past 2 years

The Board regularly assesses its
performance as a whole in terms of
aftendance, inputs, productivity and
efficiency of inputs, and efficiency
of its oversight functions.

It was unnecessary to have separate
meetings outfside of the committeg
meetings because the members of the
Audit, Risk Oversight and Related Party
Transactions Committee are all non-
executive directors already. The alternative
measure is that the members of the Audit,

Risk  Oversight and Related Party|
Transactions Committee are all non-
executive directors. In  addition, the
commiftees are  both chaired by

independent directors.

While the Board has not yet formalized its
performance  assessment, the  Board
periodically assesses its performance and
the performance of the individual director
and looks for means to continuously
improve.

As an alternative, the Board and its directors
check their attendance and participations
in the discussions during meetings from time
to time, the efficiency of its own processes of]
approval, and give, from fime fo fime, inputs
on how they can better monitor the
performance of the Company,
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4. Each committee conducts a self-
assessment of its performance.

Non-Compliant

5. Every three years, the assessments are
supported by an external facilitator.

 Recommendations2

1. Board has in place a system that provides,
at the minimum, criteria and process to
determine the performance of the Board,
individual directors and committees.

Non-Compliant

Compliant as to
assessment

Non-Compliant
as fo the
conduct of
formal
assessment.

The Board regularly assesses ifs
performance as a whole in terms of
attendance, inputs, productivity and
efficiency of inputs, and efficiency of
its oversight functions.

management and personnel and regularly
tries different means and methods of
monitoring the performance of the
Company, management and personnel.

While the Board has not yet formalized its
performance  assessment, the  Board
periodically assesses its performance and
the performance of the individual director
and looks for means to confinuously
improve.

As an alternative, the Board and its directors
check their attendance and participations
in the discussions during meetings from time
to time, the efficiency of its own processes of]
approval, and give, from time to time, inputs
on how they can better monitor the
performance of the Company,
management and personnel and regularly
tries different means and methods of]
monitoring the performance of the
Company, management and personnel.

2. The system allows for a feedback
mechanism from the shareholders.

Compliant

Vitarich continues to have regard for]
the interests of its shareholders and
wider stakeholders. They are
encouraged to provide feedback
through our investor relations office and
during stockholders’ meeting.

https://vitarich.com/wp-
content/uploads/2021/08/VITARICH-

CORPORATION_SEC-FORM-17-C_20-
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AUG-2021-Appointment-of-Onward-IR-
as-Investor-Relations-Consultant-and-
Creation-of-a-Disclosure-Committee-
and-Market-Disclosure-and-
Communicatio.pdf

https://vitarich.com/investor-relations/

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

 Recommendationzi

to the public through the company
website.

1. Board adopts a Code of Business Conduct [Compliant https://vitarich.com/wp-
and Ethics, which provide standards for content/uploads/2020/09/vitarichcorp
professional and ethical behavior, as well orationscodeofbusinessandethics.pdf
as arficulate acceptable and
unacceptable conduct and practices in
internal and external dealings of the
company.

2. The Code is properly dissesminated to the  |[Compliant The Code was disseminated to the
Board, senior management and directors through orientation right after
employees. election as member of the Board of

Directors and updates during board
meetings. As regards senior
management and employees, the
same were disseminated through pre-
employment orientation.

3. The Code is disclosed and made available |[Compliant https://vitarich.com/wp-

content/uploads/2020/09/vitarichc
orporationscodeofbusinessandethic
s.pdf

Supplement fto Recommendation 7.1
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1. Company has clear and stringent policies
and procedures on curbing and penalizing
company involvement in offering, paying
and receiving bribes.

Compliant

https://vitarich.com/wp-
content/uploads/2020/09/vitarichcorpo
rationscodeofbusinessandethics.pdf

https://vitarich.com/wp-
content/uploads/2020/09/amendedma
nualoncorporategovernance2017.pdf

https://vitarich.com/wp-
content/uploads/2021/12/WHISTLE-
BLOWING-POLICY_16-DEC-2021.pdf

Recommendation 7.2 |

Everyone is required to comply. The
Company ensures strict
implementation of rules and
regulations pertaining to violations of

implementation and monitoring of
compliance with company internal
policies.

and regulatory expectations.

1. Board establishes corporate disclosure
policies and procedures to ensure a
comprehensive, accurate, reliable and
fimely report to shareholders and other
stakeholders that gives a fair and
complete picture of a company'’s financial
condition, results and business operations.

1. Board ensures the proper and efficient Compliant
implementation and monitoring of
compliance with the Code of Business
Conduct and Ethics.

2. Board ensures the proper and efficient Compliant

Compliant

any provisions of any code of business
conduct and ethics. The different
department heads as well as the
Internal Auditor report to the Board
regularly in order for the Board to
monitor compliance with company’s
internal policies.

Disclosure and Transparency

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

https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

https://vitarich.com/wp-

content/uploads/2021/08/VITARICH-
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annual and quarterly consolidated reports,
cash flow statements, and special audit
revisions. Consolidated financial
statements are published within ninety (90)
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.

Non-Compliant
as to Annual
Report

Compliant as to
Quarterly Report

CORPORATION_SEC-FORM-17-C_20-
AUG-2021-Appointment-of-Onward-IR-
as-Investor-Relations-Consultant-and-
Creation-of-a-Disclosure-Committee-
and-Market-Disclosure-and-
Communicatio.pdf

https://vitarich.com/company-
disclosure/sec-filings/

https://vitarich.com/company-
disclosure/notice-of-annual-special-
stockholders-meetings/

https://vitarich.com/company-
disclosure/minutes-of-general-special-
stockholders-meetings/

https://vitarich.com/company-
disclosure/other-disclosures-to-sec-
pse-and-other-pertinent-agencies/

https://vitarich.com/wp-
content/uploads/2020/09/vitarichcorp
orationinsidertradingpolicy.pdf

Supplement to Recommendations 8.1

1. Company distributes or makes available

Quarterly reports containing interim
financial statements are published
within 45 days from end of reporting
period or within the requested period
of extension, which is usually 5 days.

https://vitarich.com/company-
disclosure/sec-filings/sec-form-17-g-
quarterly-report/

As regards the Annual Report containing
the consolidated financial statements,
the same is usually published more than
90 days from end of reporting period
because the company has 105 days from
end of fiscal/calendar year to submit the
same.

https://vitarich.com/company-
disclosure/sec-filings/sec-form-17-a-annual-

Page | 41


https://vitarich.com/company-disclosure/other-disclosures-to-sec-pse-and-other-pertinent-agencies/
https://vitarich.com/company-disclosure/other-disclosures-to-sec-pse-and-other-pertinent-agencies/
https://vitarich.com/company-disclosure/other-disclosures-to-sec-pse-and-other-pertinent-agencies/
https://vitarich.com/wp-content/uploads/2020/09/vitarichcorporationinsidertradingpolicy.pdf
https://vitarich.com/wp-content/uploads/2020/09/vitarichcorporationinsidertradingpolicy.pdf
https://vitarich.com/wp-content/uploads/2020/09/vitarichcorporationinsidertradingpolicy.pdf
https://vitarich.com/company-disclosure/sec-filings/sec-form-17-a-annual-report/
https://vitarich.com/company-disclosure/sec-filings/sec-form-17-a-annual-report/

report/

2. Company discloses in its annual report the

principal risks associated with the identity
of the company’s conftrolling shareholders;
the degree of ownership concentration;
cross-holdings among company affiliates;
and any imbalances between the
controlling shareholders’ voting power and
overall equity position in the company.

Compliant

Please see SEC Form 17-A for the year
2023 posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf

Please see the Amended Manual on
Corporate Governance posted at
https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance?201
7.pdf

Recommendation 8.2

to disclose/report to the company any
dealings in the company’s shares within
three business days.

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

2. Company has a policy requiring all officers [Compliant

Please also see the Insider Trading
Policy at https://vitarich.com/wp-
content/uploads/2020/09/vitarichco
rporationinsidertradingpolicy.pdf

https://vitarich.com/wp-
content/uploads/2021/08/VITARICH-
CORPORATION_SEC-FORM-17-C_20-
AUG-2021-Appointment-of-Onward-
IR-as-Investor-Relations-Consultant-
and-Creation-of-a-Disclosure-
Committee-and-Market-Disclosure-

and-Communicatio.pdf

Supplement to Recommendation 8.2
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1. 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).

 Recommendation83

1. Board fully discloses all relevant and
material information on individual board
members to evaluate their experience
and qualifications, and assess any
potential conflicts of interest that might
affect their judgment.

Compliant

Compliant

Amended Manual on Corporate
Governance posted af
https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.pd
f

Insider Trading Policy disclosed at
https://vitarich.com/wp-
content/uploads/2020/09/vitarichcorp
orationinsidertradingpolicy.pdf

SEC Form 17-A for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf

Please also see SEC Forms 23-A/23-B
(https://vitarich.com/company-
disclosure/sec-filings/sec-form-23-a-b-
statement-of-beneficial-ownership/)

https://vitarich.com/company-
disclosure/other-disclosures-to-sec-
pse-and-other-pertinent-agencies/list-
of-top-100-stockholders/

Please refer to SEC Form 17-A for
2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf
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Please also see 2023 Definitive
Information Statement at
https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf

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.

policies and procedure for setting Board

remuneration, including the level and mix

of the same.

Compliant

Compliant

Please refer to SEC Form 17-A for
2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_T1-copy-1_compressed-1-
1.pdf

Please also see 2023 Definitive
Information Statement at
https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf

Recommendation 8.4

1. Company provides a clear disclosure of its

Amended Manual on Corporate
Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance2017
.pdf)

Section 12, Article Il of the Amended
By-Laws (https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf)

SEC Form 17-A for 2023 posted af
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https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf

2. Company provides a clear disclosure of its
policies and procedure for setting
executive remuneration, including the
level and mix of the same.

Compliant

Amended Manual on Corporate
Governance posted at
https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance2017
pdf

See also SEC Form 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf

3. Company discloses the remuneration on
an individual basis, including termination
and refirement provisions.

1. Company discloses its policies governing
Related Party Transactions (RPTs) and other
unusual or infrequently occurring
fransactions in their Manual on Corporate
Governance.

Compliant

Compliant

SEC Form 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf)

 Recommendation85

Amended Manual on Corporate
Governance posted at
https://vitarich.com/wp-
content/uploads/2020/09/amende
dmanualoncorporategovernance?
017 .pdf

Please also see Material Related
Transactions Policy of Vitarich at
https://vitarich.com/wp-

content/uploads/2020/09/materialrel
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atedpartytransactionspolicy.pdf

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

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

Optional : Recommendation 8.5

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

Recommendation 8.6

Compliant

Compliant

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
MRPT-with-LAVI.pdf

See also Annex “E”

Supplement to Recommendation 8.5

See Amended Manual on
Corporate Governance af
https://vitarich.com/wp-
content/uploads/2020/09/amende
dmanualoncorporategovernance?
017 .pdf

See also Material Related Party
Transactions Policy at
https://vitarich.com/wp-
content/uploads/2020/09/materialre
latedpartytransactionspolicy.pdf

https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-
C-MRPT-with-LAVI.pdf

See also Annex “E”

Provide link or reference where this is
disclosed, if any
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price on the acquisition or disposal of
assets.

Company discloses the existence,
justification and details on shareholder
agreements, voting frust agreements,
confidentiality agreements, and such
other agreements that may impact on
the conftrol, ownership, and strategic
direction of the company.

policies, programs and procedures are
contained in its Manual on Corporate
Governance (MCG).

Compliant

Compliant

1. Company makes a full, fair, accurate and  [Compliant Please see Amended Manual on
fimely disclosure to the public of every Corporate Governance posted at
material fact or event that occur, https://vitarich.com/wp-
particularly on the acquisition or disposal content/uploads/2020/09/amended
of significant assets, which could adversely manualoncorporategovernance201
affect the viability or the interest of its 7.pdf
shareholders and other stakeholders.

Please also see
https://vitarich.com/company-
disclosure/sec-filings/sec-form-17-c-
current-report/

2. Board appoints an independent party to Compliant See Material Related Party
evaluate the fairness of the transaction Transactions Policy af

https://vitarich.com/wp-
content/uploads/2020/09/materialrel
atedpartytransactionspolicy.pdf

For the year 2023, there is no material
related party transaction relative to
the assets of the company.

Supplement to Recommendation 8.6

1.

Please see SEC Form 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf

Recommendation 8.7

1. Company's corporate governance

Please see Vitarich's Amended
Manual on Corporate
Governance posted at
https://vitarich.com/wp-
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2. Company’'s MCG is submitted to the SEC
and PSE.

Compliant

3. Company’'s MCG is posted on its company
website.

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

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

Compliant

Compliant

a. Corporate Objectives

b. Financial performance indicators

c. Non-financial performance indicators

d. Dividend Policy

e. Biographical details (atf least age,
academic qualifications, date of first
appointment, relevant experience,
and other directorships in listed
companies) of all directors

f. Aftendance details of each directorin
all directors meetings held during the
year

g. Total remuneration of each member of
the board of directors

content/uploads/2020/09/amend
edmanualoncorporategovernanc
e2017.pdf

Please see attached copy of the
Amended Manual on Corporate
Governance with stamped received
by SEC and PSE (Annex “F”)

Optional: Principle 8

Provide link or reference to the
company's Annual Report
containing the said information.
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2. The Annual Report contains a statement
confirming the company’s full compliance
with the Code of Corporate Governance
and where there is non-compliance,
identifies and explains reason for each
such issue.

Provide link or reference to where this
is contained in the Annual Report

3. The Annual Report/Annual CG Report
discloses that the board of directors
conducted a review of the company's
material controls (including operational,
financial and compliance confrols) 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 Committee commenting
on the adequacy of the company's

internal controls/risk management system:s.

Provide link or reference to where this
is contained in the Annual Report

5. The company discloses in the Annual
Report the key risks to which the company
is materially exposed to (i.e. financial,
operational including IT, environmental,
social, economic).

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

Compliant

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

Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the
same to strengthen the external auditor’s independence and enhance audit quality.

Recommendation 9.1

Please see Amended Manual on
Corporate Governance at
https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance201
7.pdf

See also SEC Form 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
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1_compressed-1-1.pdf)

2. The appointment, reappointment,

shareholders.

removal, and fees of the external auditor is
recommended by the Audit Committee,
approved by the Board and ratified by the

Compliant

During the Annual General Meeting
of the Stockholders held on 30 June
2024, 74.28% of the stockholders
rafified the appointment of the
external auditor. See
https://vitarich.com/wp-
content/uploads/2023/07 /SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

See also https://vitarich.com/wp-
content/uploads/2023/02/2023.02.16-
SEC-17-C-Appointmen-of-Reyes-
Tacandong-Co.-as-the-Corporations-
external-auditor.pdf and
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf

reasons for removal or change are

required disclosures.

3. Forremoval of the external auditor, the

disclosed to the regulators and the public
through the company website and

Compliant

While there is an existing policy to this
effect (please see Amended Manual
on Corporate Governance,
https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance2017
pdf), the Company need not
disclose any removal of external
auditor for the year 2023 because the
change in the external auditor was
due to the expiration of the contract
with the previous external auditor.

Supplement fo Recommendation91
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1. Company has a policy of rotating the lead

audit partner every five years.

Audit Committee Charter includes the
Audit Committee’s responsibility on:

i. assessing the integrity and
independence of external auditors;

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 audit process,
taking intfo consideration relevant
Philippine professional and
regulatory requirements.

Compliant

Compliant

While there is no more written policy
as regards the rotation of the lead
audit partner because the Code of
Corporate Governance for PLCs no
longer required this, the Company still
complied with this because of the 7-
year rotation requirement under the
Revised SRC Rule 68, paragraph
3(b)(iv). Since this is also an SEC
regulation, it is deemed written info
the Amended Manual on Corporate
Governance.

Please see SEC Form 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf

Recommendation 9.2

1.

Please see Amended Manual on
Corporate Governance posted af
https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.pd
f

Please also see SEC Form 17-A for
2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf
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2. Audit Committee Charter contains the
Committee’s responsibility on reviewing
and monitoring the external auditor’s
suitability and effectiveness on an annual
basis.

1. Audit Committee ensures that the external
auditor is credible, competent and has the
ability fo understand complex related
party transactions, its counterparties, and
valuations of such fransactions.

Compliant

Compliant

2. Audit Committee ensures that the external
auditor has adequate quality control
procedures.

1. Company discloses the nature of non-
audit services performed by its external
auditor in the Annual Report to deal with
the potential conflict of interest.

Compliant

Compliant

https://vitarich.com/corporate-
governance/board-committee/

Supplement to Recommendations 9.2

Please see Amended Manual on
Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.pd
f)

SEC Form 17-A for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf

https://vitarich.com/corporate-
governance/board-committee/

Recommendation 9.3

See disclosure on External Audit Fees
and Services in SEC Form 17-A for
2023 (https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf)
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2. Audit Committee stays alert for any

potential conflict of interest situations,
given the guidelines or policies on non-

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

Additional Recommendation to Principle 9

1. Company'’s external auditor is duly

accredited by the SEC under Group A
category.

Compliant

Supplement to Recommendation 9.3

1. Fees paid for non-audit services do not
outweigh the fees paid for audit services.

Compliant

Compliant

SEC Form 17-A for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf

Please see also Amended Manual on
Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance2017.
pdf)

See disclosures on SEC Form 17-A for
2023 on External Audit Fees and
Services (https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf)

The Company’s External Auditor’s
details are as follows:

1. Engagement Partner -
Michelle R. Mendoza-Cruz

2. Firm’'s SEC Registration No.
PP201007009*

3. SEC Registration Date is
May 6, 2010

4. Accreditation expiry date -
not applicable

5. Michelle R. Mendoza-Cruz,
BDO Towers Valero, 8741
Paseo de Roxas, Makati City
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1226 Philippines,
+632 8 982 9100

*Based on the Supreme Court
decision dated January 27, 2023,
the Supreme Court has declared
the circulars issued by the SEC,
requiring accreditation of
Certified  Public  Accountants
acting as external auditors of
corporations issuing registered

securities and possessing
secondary licenses, as null and
void.

See Consolidated Audited
Financial Statements as attached
o the Annual Report
(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_T1-copy-1_compressed-

1-1.pdf)
2. Company’s external auditor agreed to be |Compliant Reyes Tacandong & Co. has been
subjected fo the SEC Oversight Assurance subjected to SOAR inspection program
Review (SOAR) Inspection Program conducted by the SEC's OGA last July

conducted by the SEC’s Office of the 2023.

General Accountant (OGA).
Members of the engagement feams

subjected fo the inspection program
were provided to the SEC during the
inspection.

Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.

Recommendation 10.1
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1. Board has a clear and focused policy on Compliant ltem IV, C of the Amended Manual

the disclosure of non-financial information, on Corporate Governance posted at
with emphasis on the management of https://vitarich.com/wp-

economic, environmental, social and content/uploads/2020/09/amended
governance (EESG) issues of its business, manualoncorporategovernance2017
which underpin sustainability. pdf

SEC Form 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf)

Please see the Company’'s 2023
Sustainability Report as attached to
and submitted together with the
Annual Report
(https://vitarich.com/wp-
content/uploads/2024/04/FINAL-
VITARICH-CORPORATION_2023-
Sustainability-Report_22-March-
2024.pdf and
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf)

2. Company adopts a globally recognized Compliant The Company adopted the SEC's
standard/framework in reporting framework for PLCs as the same was
sustainability and non-financial issues. based on severdl globally

recognhized standard/framework in
sustainability reporting.

Please see the Company’'s 2023
Sustainability Report as attached to
and submitted together with the
Annual Report
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1. Company has media and analysts’ briefings
as channels of communication to ensure
the fimely and accurate dissemination of
public, material and relevant information
to its shareholders and other investors.

Compliant

(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf and
https://vitarich.com/wp-
content/uploads/2024/04/FINAL-
VITARICH-CORPORATION_2023-
Sustainability-Report_22-March-
2024.pdf)

Principle 11: The company should maintain a 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.

VITA promotes a two-way
communication between the company
and the investing public through:
» Regulatory reporting and continuous
disclosures
* Investor marketing and outreach
* Research and perception study.

The company also partners with the
members of the business and financial
media to augment its investor relations
efforts and bring the company’s
investment story to a wider audience.
The company engages with them via e
mails and phone calls.

In 2023, some examples of fthe
company’s activities were  Annuadl
Stockholders’ Meeting, press releases,
and media inferviews.

Throughout the year, the company
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made all public, material, and relevant
information available to the investing
public through the following channels:

PSE Edge
https://edge.pse.com.ph/companyDisc
losures/form.do2cmpy_id=28

Website
https://vitarich.com

Press releases
https://vitarich.com/category/press-
release/

Quarterly reports
https://vitarich.com/company-
disclosure/sec-filings/sec-form-17-g-
quarterly-report/

Current reports
https://vitarich.com/company-
disclosure/sec-filings/sec-form-17-c-
current-report/

I-ACGR
https://vitarich.com/corporate-
governance/annual-corporate-
governance-report-acgr/

Supplemental to Principle 11

1. Company has a website disclosing up-to- Compliant https://vitarich.com/
date information on the following:

a. Financial statements/reports (latest Compliant See the Consolidated Audited Financial
quarterly) Statement  and Parent  Audited
Financial Statement attached to the
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SEC 17-A  for 2023 posted af
https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf

See also SEC 17-Q on quarterly reports
for 2023 posted af
https://vitarich.com/company-
disclosure/sec-filings/sec-form-17-g-
quarterly-report/

Other forms of financial statements are
posted af
https://vitarich.com/company-
disclosure/other-disclosures-to-sec-pse-
and-other-pertinent-agencies/general-
form-for-financial-statements/

b. Materials provided in briefings to Compliant https://vitarich.com/category/press-

analysts and media release/

c. Downloadable annual report Compliant https://vitarich.com/company-
disclosure/sec-filings/sec-form-17-a-
annual-report/

d. Notice of ASM and/or SSM Compliant https://vitarich.com/company-
disclosure/notice-of-annual-special-
stockholders-meetings/

e. Minutes of ASM and/or SSM Compliant https://vitarich.com/company-
disclosure/minutes-of-general-special-
stockholders-meetings/

f. Company’s Articles of Incorporation Compliant https://vitarich.com/wp-

and By-Laws

content/uploads/2021/04/AMENDED-

ARTICLES-OF-INCORPORATION_28-
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1. Company complies with SEC-prescribed
website template.

1. Company has an adequate and effective
internal control system in the conduct of its
business.

Compliant

Compliant

APRIL-2021-.pdf

https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-

APRIL-2021-.pdf

Additional Recommendation to Principle 11

https://vitarich.com

Internal Control 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 system and enterprise risk management framework.

Recommendation 12.1

Policies and Systems of Internal
Control are developed and rolled
out to all employees and these are
regularly enforced and checked at
various stages on the business
processes.

An Independent Internal  Audit
function exists to conduct risk-based
audit fo obtain reasonable
assurance that internal controls are
designed and working effectively.
Any recommendations to improve
internal controls are discussed for
appropriate implementation.

CORPORATION_AMENDED-BY-LAWS_28-
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2. Company has an adequate and effective
enterprise risk management framework in
the conduct of its business.

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

Compliant

Compliant

https://vitarich.com/wp-
content/uploads/2020/09/enterprise_ri
sk_management.pdf

See SEC Form 17-A posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf

Audifs are conducted and reported
on the risk implications especially on its
financial, contractual, and regulatory
compliance risks.

Supplement to Recommendations 12.1

https://vitarich.com/wp-
content/uploads/2020/09/enterprise_ri
sk_management.pdf

SEC 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf)

Part V, Corporate Governance, of the
2023 Definitive Information Statement
disclosed in https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf

See also
https://vitarich.com/corporate-
governance/company-policies/

See also Sustainability Report as

Page | 60


https://vitarich.com/wp-content/uploads/2020/09/enterprise_risk_management.pdf
https://vitarich.com/wp-content/uploads/2020/09/enterprise_risk_management.pdf
https://vitarich.com/wp-content/uploads/2020/09/enterprise_risk_management.pdf
https://vitarich.com/wp-content/uploads/2020/09/enterprise_risk_management.pdf
https://vitarich.com/wp-content/uploads/2020/09/enterprise_risk_management.pdf
https://vitarich.com/wp-content/uploads/2020/09/enterprise_risk_management.pdf
https://vitarich.com/corporate-governance/company-policies/
https://vitarich.com/corporate-governance/company-policies/

aftached to the SEC 17-A for 2023
posted at https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf and
https://vitarich.com/wp-
content/uploads/2024/04/FINAL-
VITARICH-CORPORATION_2023-
Sustainability-Report_22-March-

2024.pdf
1. Company has a governance process on IT  |Compliant The company has a disaster recovery
issues including disruption, cyber security, site which we have access to 24/7
and disaster recovery, to ensure that all and updates real time from our main
key risks are identified, managed and production server.

reported to the board.

 Recommendation12.2

1. Company has in place an independent Compliant Internal audit is in-house.
internal audit function that provides an
independent and objective assurance, https://vitarich.com/wp-
and consulting services designed to add content/uploads/2023/07/SEC-17-C-
value and improve the company’s Results-of-AGM-and-Organizational-
operations. Meeting-2023.pdf

https://vitarich.com/wp-
content/uploads/2020/09/internalaudi
tcharter.pdf

SEC Form 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf)

See Part V, Corporate Governance,
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2023 Definitive Information Statement
disclosed in https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf

Recommendation 12.3

1. Company has a qualified Chief Audit Compliant https://vitarich.com/wp-

Executive (CAE) appointed by the Board. content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

See https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf

2. CAE oversees and is responsible for the Compliant https://vitarich.com/wp-
internal audit activity of the organization, content/uploads/2020/09/internalaudi
including that portion that is outsourced to tfcharter.pdf

a third party service provider.
Duties of the CAE as disclosed in
https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df

3. In case of a fully outsourced internal audit
activity, a qualified independent
executive or senior management
personnel is assigned the responsibility for
managing the fully outsourced internal
audit activity.

Recommendation 12.4
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1.

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

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

Non-Compliant

Compliant

' Supplement to Recommendation 124

1.

As mentioned above, risks are
managed, monitored and reviewed
primarily by Vitarich's internal auditor
and the Audit, Risk Oversight and
Related Party Transactions Committeg
as well as the Company’s management
council.

While the Company's Amended Manual on
Corporate Governance provided that the
Company may establish a separate risk|
management function (please see
https://vitarich.com/wp-
content/uploads/2020/09/amendedmanual
oncorporategovernance2017.pdf), per the
Company’s assessment, it need not establish
yet a separate risk management office in
2023.

As an alternative, risks are managed,
monitored and reviewed primarily by
Vitarich's internal auditor and the Audit, Risk]
Oversight and Related Party Transactions
Committee.

The Corporate Audit Manager reports on a
quarterly basis the results of the quarterly
audit conducted.

In addition, the Company has a
Management/Leadership  Council  that
implements and monitors the

implementation of its different governance
policies as part of its risk management
program.
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In managing the company’s Risk
Management System, the company has a
Chief Risk Officer (CRO), who is the
ultimate champion of Enterprise Risk
Management (ERM).

Non-Compliant

The Corporate Audit Manager reports
on a quarterly basis the results of the
quarterly audit conducted.

Recommendation 12.5

1.

While the Company’s Amended Manual on
Corporate Governance provided that the
Company may establish a separate risk
management function (please see
https://vitarich.com/wp-

content/uploads/2020/09/amendedmanual
oncorporategovernance2017.pdf), per the

CRO has adequate authority, stature,
resources and support to fulfill his/her
responsibilities.

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.

Non-Compliant

Non-Compliant

Additional Recommendation to Principle 12

1.

Company’s assessment, it need not establish
yvet a separate risk management office in
2023.

As an alternative, risks are managed,
monitored and reviewed primarily by
Vitarich’s internal auditor and the Audit, Risk
Oversight and Related Party Transactions
Committee as well as the Company’s
management/leadership council.

The Corporate Audit Manager reports on a
quarterly basis the results of the quarterly
audit conducted.

The Revised Corporation Code of the
Philippines does not require such attestation.
Also, the Code of Corporate Governance
for PLCs gave companies the liberty to
assess the necessity of complying with the
recommendations on the Code based on
the company’s size or complexity of]
operations, among others. As an alternative,
the Corporate Audit Manager reported to
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the Audit, Risk Oversight and Related Party
Transactions Committee its audit findings
and recommendations which the said
committee, in turn, reported to the Board of]
Directors. Such report was made basis by
the CEO and the management team in
making adjustments to the Company’s
operations and policies.

Cultivating a Synergic Relationship with Shareholders
Principle 13: The company should freat all shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of their rights.

Recommendation 13.1

1. Board ensures that basic shareholder rights  [Compliant ltfem VI of
are disclosed in the Manual on Corporate https://vitarich.com/wp-
Governance. content/uploads/2020/09/amend
2.Board ensures that basic shareholder rights  |Compliant edmanualoncorporategovernan
are disclosed on the company’s website. ce2017.pdf
Supplement fo Recommendafion13.1
1. Company’s common share has one vote Compliant Section 5, Article | of the Amended By-
for one share. Laws (https://vitarich.com/wp-

content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-LAWS_28-
APRIL-2021-.pdf)

See also SEC Form 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf)

https://vitarich.com/wp-
content/uploads/2023/08/EDITED-VC-
2023-GIS-NOTARIZED_FOR-PSE-1.pdf
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2. Board ensures that all shareholders of the Compliant As can be seen in the 2023 GIS
same class are freated equally with (https://vitarich.com/wp-
respect to voting rights, subscription rights content/uploads/2023/08/EDITED-VC-
and transfer rights. 2023-GIS-NOTARIZED_FOR-PSE-1.pdf), all
shares of Vitarich are common shares
and all shares are entitled to vote.
SEC Form 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf)
https://vitarich.com/wp-
content/uploads/2023/07 /FINAL-
Minutes_ AGM-30-June-2023.pdf
3. Board has an effective, secure, and Compliant Pages 3 to 7, 24 to 28 of the
efficient voting system. Amended By-Laws
(https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf)
Please also see
https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf
4. Board has an effective shareholder voting  |[Compliant Please see Amended By-Laws

mechanisms such as supermaijority or
“majority of minority” requirements to
protect minority shareholders against
actions of controlling shareholders.

(https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf) and
Definitive Information Statements for

2023 (https://vitarich.com/wp-
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content/uploads/2023/06/VITARICH-
CORPORATION_SEC-FORM-20-IS-
DIS_31-MAY-2023.pdf)

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

Compliant

Section 2, Arficle | of the Amended
By-Laws  (https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf)

ltem VI, part 4 of the Amended
Manual on Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amende
dmanualoncorporategovernance?
017.pdf)

6. Board clearly articulates and enforces
policies with respect to treatment of
minority shareholders.

Compliant

ltem VI of the Amended Manual on
Corporate Governance posted on
https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance201
7.pdf

7. Company has a fransparent and specific
dividend policy.

Compliant

ltem VI, part 5 of the Amended
Manual on Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df)

Section 36 Article VIl of the Amended
By-Laws (https://vitarich.com/wp-
content/uploads/2021/04/VITARICH-
CORPORATION_AMENDED-BY-
LAWS_28-APRIL-2021-.pdf)

The Company has not declared
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1. Company appoints an independent party
to count and/or validate the votes atf the
Annual Shareholders’ Meeting.

1. Board encourages active shareholder
participation by sending the Notice of
Annual and Special Shareholders’
Meeting with sufficient and relevant
information at least 28 days before the
meeting.

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

Compliant

Compliant

dividends since 1996.

Optional: Recommendation 13.1

The votes were validated by Stock
Transfer Service, Inc. Please see
https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-
C-Results-of-AGM-and-
Organizational-Meeting-2023.pdf

Recommendation 13.2

The notice and agenda for the Annual
General Meeting of the Stockholders
held last 30 June 2023 were
announced via PSE and the
Company’s website on 19 April 2023.
Please see https://vitarich.com/wp-
content/uploads/2023/04/VITARICH-
CORPORATION_SEC-FORM-17-C-
NOTICE-OF-ANNUAL-GENERAL-
MEETING-2023_19-APRIL-2023.pdf

Supplemental to Recommendation 13.2

a. The profiles of directors (i.e., age,
academic qualifications, date of first
appointment, experience, and
directorships in other listed companies)

Compliant

b. Auditors seeking appointment/re-
appointment

Compliant

c. Proxy documents

Compliant

https://vitarich.com/wp-
content/uploads/2023/04/VITARICH-
CORPORATION_SEC-FORM-17-C-
NOTICE-OF-ANNUAL-GENERAL-MEETING-
2023_19-APRIL-2023.pdf

Please see also https://vitarich.com/wp-
content/uploads/2023/06/VITARICH-

CORPORATION_SEC-FORM-20-IS-DIS_31-

MAY-2023.pdf
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Optional: Recommendation 13.2
1. Company provides rationale for the

agenda items for the annual stockholders
meeting

Recommendation 13.3

Compliant

Please see
https://vitarich.com/wp-
content/uploads/2023/06/VITAR
ICH-CORPORATION_SEC-FORM-
20-I1S-DIS_31-MAY-2023.pdf

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

Supplement to Recommendation 13.3
1. Board ensures the atftendance of the

external auditor and other relevant
individuals to answer shareholders
qguestions during the ASM and SSM.

1. Board encourages active shareholder Compliant Please see https://vitarich.com/wp-
participation by making the result of the content/uploads/2023/04/VITARICH-
votes taken during the most recent CORPORATION_SEC-FORM-17-C-
Annual or Special Shareholders’ Meeting NOTICE-OF-ANNUAL-GENERAL-MEETING-
publicly available the next working day. 2023_19-APRIL-2023.pdf

and https://vitarich.com/wp-
content/uploads/2023/07/SEC-17-C-
Results-of-AGM-and-Organizational-
Meeting-2023.pdf

2. Minutes of the Annual and Special [Compliant https://vitarich.com/wp-

Compliant

content/uploads/2023/07 /FINAL-
Minutes_ AGM-30-June-2023.pdf

The Company's external auditor,
Reyes Tacandong & Co., as well as
the key officers of the Company,
were present during the Annual
General Meeting of the
Shareholders held last 30 June
2023.

Recommendation 13.4
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included in the company's Manual on
Corporate Governance.

1. Board establishes an Investor Relations
Office  (IRO) to ensure constant
engagement with its shareholders.

Compliant

1. Board makes available, at the option of a  |[Compliant Please see Item VI, part 7 of the
shareholder, an alternative dispute Amended Manual on Corporate
mechanism to resolve intra-corporate Governance
disputes in an amicable and effective (https://vitarich.com/wp-
manner. content/uploads/2020/09/amended

manualoncorporategovernance201
7.pdf)

2. The alternative dispute mechanism is Compliant Please see Item VI, part 7 of the

Amended Manual on Corporate
Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance?201
7.pdf)

Recommendation 13.5

https://vitarich.com/wp-
content/uploads/2021/08/VITARICH-
CORPORATION_SEC-FORM-17-C_20-
AUG-2021-Appointment-of-Onward-IR-
as-Investor-Relations-Consultant-and-
Creation-of-a-Disclosure-Committee-
and-Market-Disclosure-and-
Communicatio.pdf

https://vitarich.com/investor-relations/

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

Compliant

https://vitarich.com/wp-
content/uploads/2023/07 /FINAL-
Minutes_ AGM-30-June-2023.pdf

Supplemental Recommendations fo Principle 13
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1. Board avoids anti-takeover measures or
similar devices that may entrench
ineffective management or the existing
controlling shareholder group

Compliant

The Board adopts complete and full
compliance with laws, rules, and
regulations relative to the conduct
of its business. It also adheres to
substantial compliance of the
recommended good governance
best practices.

2. Company has at least thirty percent (30%)
public float to increase liquidity in the
market.

1. Company has policies and practices to
encourage shareholders to engage with
the company beyond the Annual
Stockholders’ Meeting

Non-Compliant

Optional: Principle 13

Disclose or provide link/reference to
policies and practices to encourage
shareholders’ participation beyond
ASM

Public float as of 31 December 2023 is

25.71%.

The Company complies with the minimum
public float under the SRC and SEC
Memorandum Circular No. 13, series of 2017.

2. Company practices secure electronic
voting in absentia at the Annual
Shareholders’ Meeting.

their rights.

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

Compliant

Disclose the process and procedure
for secure electronic voting in
absentia, if any.

Duties to Stakeholders

Principle 14: The rights of stakeholders established by law, by contractual 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

Recommendation 14.1

ltem VI, Parts A and B of the
Amended Manual on Corporate
Governance

(https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance2017
pdf)

Page | 71



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

Compliant

SEC Form 17-A for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf)

See also 2023 Sustainability Report
attached to the Annual Report
(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf and
https://vitarich.com/wp-
content/uploads/2024/04/FINAL-
VITARICH-CORPORATION_2023-
Sustainability-Report_22-March-
2024.pdf)

Please also see
https://vitarich.com/corporate-
governance/company-policies/

Recommendation 14.2

ltem VI, Parts A and B of the Amended
Manual on Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.pd
f)

SEC form 17-A for 2023 posted at
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf

See also  Sustainability  Report

attached to the 2023 SEC Form 17-A
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1. Board adopts a fransparent framework
and process that allow stakeholders to
communicate with the company and to
obtain redress for the violation of their
rights.

Compliant

(https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-combined_1-
copy-1_compressed-1-1.pdf and
https://vitarich.com/wp-
content/uploads/2024/04/FINAL-
VITARICH-CORPORATION_2023-
Sustainability-Report_22-March-
2024.pdf)

Please also see
https://vitarich.com/corporate-
governance/company-policies/

 Recommendationt4s .

Employees, Suppliers, Customers, and
other Business Partners may redress their
grievances through Ms. Lilibeth R.
Carao, HRAD Manager and Confrol
and Compliance Officer
Contact No. 09188482184

Investors and other stakeholders may
communicate their grievances through:

Investor Relations Consultant at
ir@vitarich.com

Atty. Mary Christine C. Dabu-Pepito or]
Ms. Alicia G. Danque, the Compliance
Officer/Corporate Information Officer
and Alternate Corporate Information
Officer, respectively.

Contact  Nos. 09255121013 and
09188482800

The Company's  whistle-blowing
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1. Company establishes an alternative
dispute resolution system so that conflicts
and differences with key stakeholders is
seftled in a fair and expeditious manner.

Compliant

policy may be found in Item VI, Part
B of the Amended Manual on
Corporate Governance
https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance20]
7.pdf and https://vitarich.com/wp-
content/uploads/2021/12/WHISTLE-
BLOWING-POLICY_16-DEC-2021.pdf

See dalso Item IX of the Material
Related Party Transactions Policy on
whistle blowing mechanism
regarding related party transactions
https://vitarich.com/wp-
content/uploads/2020/09/materialre
latedpartytransactionspolicy.pdf

Please also see the company’s
Investor Relations Program
(https://vitarich.com/investor-

relations/investor-relations-program/)

Supplement to Recommendation 14.3

As regards the employees, the
Company follows the two notices
and a hearing required by the
existing labor laws and regulations in
addressing grievances of
employees. As regards third parties,
the Company talks to and/or enters
info compromise agreements with
concerned persons to thresh out
issues or disagreements.

Additional Recommendations to Principle 14
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1. Company does not seek any exemption
from the application of a law, rule or
regulation especially when it refers to a
corporate governance issue. If an
exemption 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.

Compliant

https://vitarich.com/company-
disclosure/sec-filings/

2. Company respects intellectual property
rights.

1. Company discloses its policies and
practices that address customers’ welfare

Compliant

To show the Company’s respect for
and high regard to intellectual
property rights, it registered its devices
and logos with the Intellectual Property|
Office.

Please see disclosure in its SEC Form 174
A for 2023 posted af
https://vitarich.com/wp-
content/uploads/2024/04/040224-SEC-
COVER-SHEET-17-A-combined_1-copy-
1_compressed-1-1.pdf.

Optional: Principle 14

Identify policies, programs and
practices that address customers’
welfare or provide link/reference to a
document containing the same.

2. Company discloses its policies and
practices that address supplier/contractor
selection procedures

Identify policies, programs and
practices that address
supplier/contractor selection
procedures or provide link/reference
to a document containing the same.
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Recommendation 15.1

1. Board establishes policies, programs and
procedures that encourage employees to
actively participate in the realization of the
company’s goals and in its governance.

Compliant

Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company’s goals and
participate in its corporate governance processes.

ltem VI, Part B of the Amended
Manual on Corporate Governance
(https://vitarich.com/wp-
content/uploads/2020/09/amended
manualoncorporategovernance201
7.pdf)

Please also see
https://vitarich.com/corporate-
governance/company-policies/
and Annexes “G”, and “H” on the
frainings conducted for employees
in 2023. As regards the programs
and procedures, considering that
the same relate to and include
some business strategies, the same
may not be possibly
disclosed/aftached to this report.

Supplement to Recommendation 15.1

health, safety and welfare of its
employees.

1. Company has a reward/compensation Compliant The same may not be possibly
policy that accounts for the performance disclosed considering that it contains
of the company beyond short-term some information that relates to the
financial measures. internal processes that may relate to

business strategies.

2. Company has policies and practices on Compliant https://vitarich.com/wp-

content/uploads/2020/09/3.vitarichhe
althandsafetyprogram.pdf

The Company complies with and
submits to the DOLE its Occupational
Health and Safety Policies and
practices. It also complies with all
DENR and other regulatory bodies’
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please see also Annex “I”.

health and safety policies. In addition,

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

Compliant

Please see disclosures on the
Sustainability  Report  for 2023
(https://vitarich.com/wp-
content/uploads/2024/04/FINAL-
VITARICH-CORPORATION_2023-
Sustainability-Report_22-March-
2024.pdf) and Annexes “J” and “H".

 Recommendationts2 . . .

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

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

Compliant

1. Board sets the tone and makes a stand [Compliant See Item VII, Part B of the Amended
against corrupt practices by adopting an Manual on Corporate Governance
anti-corruption policy and program in its (https://vitarich.com/wp-

Code of Conduct. content/uploads/2020/09/amended
manualoncorporategovernance20]
7.pdf)

2. Board disseminates the policy and Compliant The board disseminated the policy

and program to employees through
the HR Department, who in turn
conducts orientation and updates to
employees.

Supplement fto Recommendation 15.2

ltem VI, Part B of the Amended
Manual on Corporate Governance

( https://vitarich.com/wp-
content/uploads/2020/09/amendedm
anualoncorporategovernance2017.p
df)

Please also see

https://vitarich.com/corporate-
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governance/company-policies/

Recommendation 15.3

1. Board establishes a suitable framework for  [Compliant ltem VII, Part B of the Amended
whistleblowing that allows employees to Manual on Corporate
freely communicate their concerns about Governance, page 27 of
illegal or unethical practices, without fear https://vitarich.com/wp-
of retaliation content/uploads/2020/09/amende

dmanualoncorporategovernance?
017.pdf

https://vitarich.com/wp-
content/uploads/2021/12/WHISTLE-

2. Board establishes a suitable framework for  [Compliant BLOWING-POLICY_16-DEC-2021.pdf
whistleblowing that allows employees to
have direct access to an independent
member of the Board or a unit created to
handle whistleblowing concerns.

3. Board supervises and ensures the Compliant
enforcement of the whistleblowing
framework.

Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its

development.
Recommendation 16.1

1. Company recognizes and places Compliant Please see Annex “K” regarding the
importance on the inferdependence Company’s CSR Activities for 2023
between business and society, and and the disclosures made in the 2023
promotes a mutually beneficial Sustainability Report
relationship that allows the company to (https://vitarich.com/wp-
grow its business, while contributing to the content/uploads/2024/04/FINAL-
advancement of the society where it VITARICH-CORPORATION_2023-
operates. Sustainability-Report_22-March-

2024.pdf)

interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced
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Optional: Principle 16

1. Company ensures that its value chain is Compliant See disclosures on environmental
environmentally friendly or is consistent sustainability in the 2023 Sustainability
with promoting sustainable development Report (https://vitarich.com/wp-

content/uploads/2024/04/FINAL-
VITARICH-CORPORATION_2023-
Sustainability-Report_22-March-
2024.pdf and
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-

1.pdf)
2. Company exerts effort to interact positively [Compliant See disclosures on social sustainability
with the communities in which it operates in the 2023 Sustainability Report

(https://vitarich.com/wp-
content/uploads/2024/04/FINAL-
VITARICH-CORPORATION_2023-
Sustainability-Report_22-March-
2024.pdf and
https://vitarich.com/wp-
content/uploads/2024/04/040224-
SEC-COVER-SHEET-17-A-
combined_1-copy-1_compressed-1-
1.pdf)
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Pursuant to the requirement of the Securities and Exchange Commission, this Integrated Annual
Corporate Governance Report is signed on behalf of the registrant by the undersigned, thereunto duly
authorized, in the City of on , 2024.

Signatures

Asst. Corporate SOretaryI compUanoe Officer/ Corporate Secretary

Corporate Information Officer

‘ 2024
SUBSCRIBED AND SWORN to before me this day ofz_ﬂw____zou affiant(s) exhibiting to me their

identification, as follows:

NAMES TIN/SSSID
Jose Vicente C. Bengzon lil 137-980-9038
Ricardo Manuel M, Sarmiento 224-658-397
Plerre Carlo C. Curay 214-361-656
Vicente J.A Sarza 107-201-929
Atty. Mary Christine Dabu-Pepito 232.737-425
Atty. Aison Benedict C. Velasco 228-814-720
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ANNEX A

E-mail dated 5 Jan
2023 from Corporate

Secretary



Nﬂ Gmall Mary Christine Dabu-Pepito <mcdpepito@gmail.com>

Vitarich Corporation / Regular Board Meeting on January 16, 2023, Monday, 9am
(Onsite)

Aison Benedict C. Velasco
To: "Jose Vicente C. Bengzon"

Thu, Jan 5, 2023 at 8:17 AM

Jose Vicente C. Bengzon III" "Ricardo Manuel M.
ogelio M. Sarmiento" , "Nikki S. Garcia"

ito Sarmiento
Vicente Sarza

>, Mary Christine Dabu-Pepito ,
"Marian A. Dionisio” , 'Ruby P. Macario"

Dear Directors,

Good morning and we would like to extend our best wishes for a new and very prosperous 2023 for
Vitarich.

Our next regular meeting of the Board of Directors will be held on Monday, January 16, 2023, at 9am.

6th

This will be held in-person on-site at the 16~ Floor, IBP Tower in Pasig City.

Attached is the notice and agenda, and the minutes of the regular Board meeting held for December 2022,
for your consideration and comments.

Thank you.

Aison Velasco
Corporate Secretary

2 attachments

ol ?éngt VC Minutes_16 Dec 2022.doc

ol Vitarich_Notice and Agenda_16 January 2023.doc
67K
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ANNEX B

Certificate of

Completion

(Certified Tax

Compliance Specialist)

22 September 2023
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CENTER FOR
GLOBAL BEST PRACTICES

Certificate of Completion

This certifies that

A1TY. MARY CHRISTINE C. DABU-PEPITO, TCS

has successfully completed the course, passed the examination, and is hereby conferred the title of

CERTIFIED TAX COMPLIANCE SPECIALIST

Given this 22 day of September 2023 at EDSA Shangri-La Hotel, Mandaluyonag City, Philippines

Henry Belleza Wquetide, 4 sl d Atty. Adrian Fpincis 5. Bustos
Founder & Prefident "‘-':3_._.‘.‘_1 g LA Cdurse Diptetor & Lecturer

Center for Global Best Practices Control Number: TCS2023B1-118-030 Center for Global Best Practices




ANNEX C

Certificate of

Completion

(Best Practices in
Corporate

Housekeeping)



CENTER FOR
GLOBAL BEST PRACTICES

(SEC Provider Accreditation Number CG2021-002)

presents this

CERTIFICATE OF COMPLETION

Atty. Mary-Christine C. Dabu-Pepito

for completing the three-session webinar on

BEST PRACTICESIN
CORPORATE HOUSEKEEPING

held on Wednesday, Thursday & Friday, October 25, 26 & 27, 2023 via ZOOIT
(with atotal of 9 training hours)

Henry B. Aquende, MBM, Hon. DPA
Founder < President
Center for Global Best Practices

Atty. Danny E. Bunyi Atty. A%
Course Director and Lecturer Course Directbr and Lecturer

Center for Global Best Practices Center for Global Best Practices

905 Richville Corporate Tower, 1107 Alabang- Zapote Road, M adrigal Business Park, Muntinlupa City, 1780 Philippines
Manila: (+63 2) 8842-7148 or 59 * (+63 2) 8556-8968 Cebu: (+63 32) 512-3106 or 07 * Website: www.cgbp.org




ANNEX D

Certificate of
Attendance 10th
Annual SEC PSE

Corporate Governance

Forum
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% Securities an
Exchange b,
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This
CERTIFICATE OF ATTENDANCE

is presented to

Mary Christine Dabu-Pepito

for attending the

10th Annual SEC - PSE Corporate Governance Forum
in partnership with

GRI @ NI PSRC ;

UN ?’4&"
DP

on 24 November 2023 in
The SecECenter, The SEC Headquarters,
7907 Makati Avenue, Salcedo Village,
Bel-Air, Makati City

EMILIO B. AQUINO
Chairperson




ANNEX E

2023

Advisement

Report



MATERIAL RELATED PARTY TRANSACTIONS

ADVISEMENT REPORT ON

Annex A to SEC MC No. ___, Series of 2019

SEC ldentification Number:

A. Contract to
Buy - Broiler

A. Luzon
Agriventure,
Inc. (“LAVI)
shal buy day-
old-chicks
from Vitarich
Corporation
(“VITA™).
VITA  shall
sall and supply
to LAVI the
feeds
requirements.
LAVI will

These contracts
were entered into
to undertake
complementary

operations and
ensurethe quality
of the products
produced  and
purchased by and
from each other.

Php5,248,170,849.00

*per Consolidated AFS
as of 31 December
2022

Tota transactions with
LAVI over al12-month
period based on dl the
contracts, taken
together, are estimated
to reach about Phpl.2
billion, more or less.

Estimated at
23%, more
or less

The
transactions
do not
involve any
collateral.

The directors
present were:

1. Jose Vicente
Bengzon, 111

2. Ricardo
Manuel M.
Sarmiento

3. Rogelio M.
Sarmiento

4. Stephanie
Nicole S.
Garcia

1 Date of execution of the last contract as the execution of this contract triggered the disclosure.
2 Total assets shall pertain to consolidated assets if the reporting PLC is a parent company.
3 The information shall include the names of directors present, names of directors who approved the Material Related Party Transaction and the corresponding voting percentage obtained.
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SIGNATURES

Pussuant i the requirements of the Commission, the company has duly caused this repon o be signed on its behalf by the undersighed hareunto duly autheorized.

¥ITARICH CORPORATION LULZON AGRIVENTUHRE INC,

MYTLENE JOYI|E. ANGELES
Assistant Corporate Secretan” Creneral
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Resoluiton Mo 223-63

REPUBLIC OF THE PHILIPPINES)
QUEZON CITY ) 5.5,

T -1 & TE

I, Mary Chnistine C. Dabu-Pepito, of legal age, Filipino, with postal address at c'o
Vitanich Corporation, Marilao-San Jose Road, Sta. Rosa [, Marilao, Bulacan, afier having
been duly sworn in accordance with law, depose, state and certify that,

1 | am the duly elected and imcumbent Assistant Corporate Secretary of
Vitarich Corporation (the “Corporation™), a corporabon duly orgamzed and existing
under and by virtue of the laws of the Republic of the Philippines, with principal office at
Marilao-San Jose Road, Sta. Rosa |, Marilao, Bulacan.

2. At the regular meeting of the Board of Directors of the Corporation held
on 30 June 2023 at Roval Woods Resort, llang-llang Extension, Sta. Rosa 11, Marilao,
Bulacan, where a quorum was present and acting all throughout, the following resolution
wis approved and adopted:

RESOLUTION NO. 2023-63

“RESOLVED AS IT IS HEREBY RESOLVED, that the
Corporation amend as it hereby amends Resolution No. 2019-40 approved
on 23 August 2019 as follows:

“RESOLVED, AS IT IS HEREBY RESOLVED,
that the Corporation authorize as it hereby authorizes any one (1)
of the following officers to prepare, sign, execute, and submit the
Advisement Report in such form as the Secunities and Exchange
Commission may require, containing the required disclosures
under the Rules on Material Related Party Transactions for
Publicly Listed Compames for every matenial related pany
transaction entered into by the Corporation:

1. Atty. Aison Benedict C. Velasco - Corporate Sccretary!

2 Atty. Mary Christine C. Dabu-Pepito - Assistant Corporate
Secretary/Compliance  Officer/Corporate  Information
Officer; or

3. Ms. Alicia G. Danque — Senior Vice President and General
Manager, Feeds Business Unit/Aliernate Corporate Information
Officer”

N WITNESS WHEREOF, | have hereunto set my hands this 3" day of July
2023 at Quezon City, Philippines.

MARY CHE]S'ITH ﬁU-PEPITD
Assistant Corporate Secretary

. BENGION, 111
of the Board
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Resclution No, 202363

SUBSCRIBED AND SWORN TO BEFORE ME, a Notary Public for and in
Quezon City this 3 day of July 2023, affiant exhibiting to me her Driver’s License No.
NOT-06-010601 valid until 01 October 2032 as competent evidence of identity.
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FAVT Resolumon No, 202807

REPUBLIC OF THE PHILIPPINES)
QUEZON CITY 1 8.5

S TARY'S CERTIF

I, MARY CHRISTINE C. DABU-PEPITO, Filipino, of legal age, mamed and
with address at Unit A-20, 3" Floor, Francesca Tower, EDSA comer Scout Borromeo,
Quezon City, after having been duly swom o in accordance with law, hereby certify that

L I am the duly appointed and incumbent Corporate Secretary of LUZON
AGRIVENTURE INC. (“Corporation”), a corporation duly organized and existing
under and by virtue of the laws of the Philippines, with principal office at 2'F A-7 Bldg.,
#140 Floro Subd,, Zigzag Hills, Malhacan, Meycauayan, Bulacan.

p 5 Based on the records of the Corporation in my possession, the following is
a true and correct copy of Resolution No, 2023-17 approved by at lcast a majonity of the
Board of Directors during its regular meeting held on 21 June 2023 at the Iron Room, 2*
Floor. Precisione Building, Marilao-Sta. Rosa Rd., Sta. Rosa [, Marilao, Bulacan:

RESOLUTION NO. 2023-17

“RESOLVED AS IT IS HEREBY RESOLVED, that the
Corporation authorize as it hereby authorizes any one (1) of the following
officers to prepare, sign, execute, and submil the Adwvisement Repor n
such form as the Securities and Exchange Commission may require,
containing the required disclosures under the Rules on Matenal Related
Party Transactions for Publicly Listed Companies for every materal
related party transaction entered into by the Corporation with a publicly
listed corporation:

. Ms. Isabells Victoria M. Sarmiento — President,
2. Ms. Mylene Joy E. Angeles — General Manager.”

IN WITNESS WHEREOF, 1 have hereunto set my hand this 26™ day of June

2023 here at Quezon City. S
MARY CHR]STIé’E C. DABU-PEPITO
Corporate Secrelary
ATTESTED:

Ltu, 9. L.

ISABELLA VICTORIA M. SARMIENTO
President

SUTRSCRIBED AND SWORN TO before me, a Notary Public for and 1n i)l._l{::mﬁ
City, this 26" day of June 2023 at Quezon City, affiant exhibiting to me her Driver's
License No. NO1-06-010601, valid until 01 October 2032,
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FORGING
LIVELIHOOD,

NOURISHING
tIVES™

CERTIFICATION

I, Mary Chnstime € Dabu-Fepite, the Assistant Corporatc  Seorclany/Complance
OfficerCorporate Information Oiicer of Yaaneh Corporation, a corporation duly repisterad
under and by vietue of the laws of the Republic of vhe Philippines, with SEC registranon
number 21134 and with poccipa] office al Marilao-San Jose Road, Sta. Rosa 1, Manlao,
Bulacan, do herabry cerify and state thal:

171 have caused this Advisement Raport to be prepared on behall of Vitarich Comoration,

1 | have read and wndersteed its conients, which arc tnee and covregl based on my own
personal knowledge andfor autheniic records.

3] The company, Vitarich Corporation, will comply with the requrements ser forth in SEC
Motice dated 12 May 2021 Fr 2 compleic and officia) submission of reports andior
documenis through elecironic tal

43| am Fully aware that submittcd documents which regquire pre-cvaluation andror payment of
processing fea shall be considered complete and officially recetved only upon payment of &
filing Fes.

5} The e-mail account designated by the company pursuant (@ SEC Memorandum Circuolar
Mo 24, series of 2020 shall be used by the company in its onbing submissions w the CGEFD.

In witncss whereof, | have hereto set my hands this S doy of July 2023 at Cuezon City.

WMARY CHRISTINE . DABL-PEPITO
Assistant Corporety Secretary, Corparate
[nformation CHEcer and Camphiance Officer

SLESCRIBED AND SWORN o before me, a Moy Pubhe for and in Quezon City, this 3
day of July 2023 at Quezon City, affiant exhibiting to me her Driver’s Licenst o MO -(6b-
00601 | valid amil 0 F Oetober 2032 as competent evidence of weniity.
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ANNEX F

Amended Manual on
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with Stamped
Received of PSE and
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VITARICH

May 29, 2017

SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills = : ~=

Mandaluyong City ]

Anention; ATTY, JUSTINA F. CALLANGAN MAY &4 20V
Director, Corporate Governance and Finance Departiment BB e (’I

Aucntion: MR, VICENTE GRACIANO P FELIZMENIOJR. "I'— it

Director, Markets and Securitivs Regulation Depanment [

THE PHILIPPINE STOCK EXCHANGE lL"'
Philippine Stock Exchange Plaza

Ayaln Triangle, Ayala Avenue

Makati City

Attention: MR, JOSE VALERIANO B, ZURO 11
OIC-Head, Disclosure Depariment

Creatleman:

Please be informed that the Company filed with the Seourities and Exchange Com mission on May
9. 2017 its Amended Manual on Corparate Governance, signed by the Chairman ol the Buard

Very truly yours.

VITARICH CORPORATION

By:

ATTY. MARY CHRISTINE DABU-PEPITO
Asst, Corporate Secretary/ Compliance Officer
Corporate Information Officer
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AMENDED
MANUAL ON CORPORATE GOVERNANCE
VITARICH CORPORATION . ~ —
(Approved by the Board of Directors on May 18, 2017). . l

The Board of Directors and Management, employees anc shareholders, _
corporale govemanse is a necessany somponent of what constutes soun rMﬂEh- '
businecss management and will theretore undertake every ellort necessary 15.,5_
awareness within the organization as soun as possible,

it this Manual

L OBJECTIVES

B. This Manual shall instiutionalize the princeples of good corporate govermance
in the entire organization.

C. This Manual shall provide o guide 10 YVitrich Corporation to anain s
corporate goals.

Ly, lia
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A. Buard of Dircctors (“Board™} - the poverning body clected by the

stockholders that exercises the corporate powers of a corporation, conducts all
its business and controls its properties, As wsed in this Marnuaal, it olss relers i
the Board of Directors of Vitarich Corporation

=) Mu -~ svstemn of stewardship and comtrol o geide the
! i Hilling their long-term economic, morl, lessl and social
obligation wowards their stakehoiders, 1t is also 8 svatem of direction, feedback

and coptrol ysing regulations, performance standards and ethical guidchings i

hodd Ih: E:.'ggrd a.nLI ST |1'm.n.:_“_|31|;m ﬁ,hu“n!ghlg fum e L.l_{m gih ;»,,...
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D. Corporation - refers to “Viwrich Cprporation”

E. Enterprise Risk Management - 5 process, eflecied by an gotity’s Board ol

uf ubrﬂ-twes mr.ﬂ.'anh_rﬁ' cicr S l ration .

and timel nd m i dnad
mwmw_amdwm ation s polivics
and procedures,

. Management — 8 group of executives given the au thory by the Hoard o)
Direstors (o implement the policics it has laid down in Ahe conduct of the

does not n:rﬁmu_m 'l-'-l;'ll'h f"-‘Hi]Ed tip the opermions of Ihj arpormtion.

k. Relaied Puity ~ covers, (o) subaidiarigs of the Uuiporativn, (b aflilies ol the
Corporution; (¢} any pany (including their subsidiories, affiliates and special
purpose entities) thus the company exerts direcl o indireet control aver or thit
wmwmmmnh id) the -‘-‘dmurmhn- 5

i reciors harehiod rehaled anier IS L i

fmﬂj_mmm_u_ﬂuu_mmwﬂmm_uﬂll intes comganien
This shall alsp inglusde such other person or juridical gitiny whisg intergst m
puse a potential conflict wilh the intengs of he L omweratien

M. Stakeholders - an ;lld_n :||,t|,|..!|.| QIR il m.l.:h al Larige b gan either

ilicies, husinea,




credigors, employees, suppliers, investors as well s povernment i
S whichile .

|11, THE BOARD'S GOVERNANCE RESPONSIBILITIES

A. Composition of the Board of Directors

Fa

\ong-term swccesy of the L
"I.' !-

' ' g worki ; r_the
orporation, and 1o sustam its competitivemess aid
istent with its ¢ tiyves and the long-lenn

best interests of its shareholders gnd oiher stakeholders.

Lo

 The Board shall be composed of directors with a collective  working

knowledge on the stalulor ad  regulatons requirements alfecting the
Corporation, including the contents of its Articles of Incorporation and By-
Laws, the requirements of the Commission snd, where spplicable, the
requirements of other regulatory agencies. as well as collective working
knowledge, experience or expertise that s relevant 1o the Corporatson’s
business,

The Board shall have an appropriate mix of compelence andd expertise that i
members remain gualificd for their positions individually and collectively

Majority of the members of the Buard shall be nui-executive diretors win:

Membership 10 the Board shall be open 1o all competent individuals
possessing oll the qualifications sel forth herein o i the By -Laws and none of
the disqualifications listed herein or in the By-Lows regardless of gender, age.
ethnicity, religion, and cullure

e Board shall have at least two (2] independent dinscions,

held by separate individuais

B, Qualifications, Disqualifications and Responsibilities of Directors

B.1. Qualifications

s

Hevshe shall be a holder of at least one (1) share af stock of the Compormtion,

Hefshe shall be at least o college gradunte. or have sufficient expenence
managing the business s substituie for such furmal education.

He/she shull be st least twenty one (217 vewrs old

He'she shall be assiduous. of good moral sharacter and haye been proven Lo
possess imegrity amd probity.



B.2. Permanent Disqualifications

pdministrative body of any crime that: {a) invelves the purchase or sale of
securities as defined in th eeurities Regulution Code; (b) arises oyl of o

Jurisdiction from: W@IL‘&LH&LQ@LM’ME_ ¥iser,
principal distributor, mutual fund desier, futurgs commissivn merchant,
5ﬂnmﬂﬂg m ng gguzmrl o i |bth£ Mn;\u a5 u recior of offiger of
Wﬁ_ Lrust company . investment house, or inyestment gompans ;
Lo} engaging in or continuing any sonduct or practce in amy of the capacitics
mentioned in sub-puragraphs (o) and (b) above, or willfully violating the kws
that goverm securities and banking activitics,

vilies

# la} Denigl, revocation, or suspension by the SEC. BSF or any coun o
administrative bods of any_regisirtion, license, or permit issued b himvher

MEMMA%M_M O a.u_mhr; law
w_h& ihe Sl:f ghr HE]' ur u.n'.,ln:r aoy mule =Y v

vl i

= Conviction by final judyrment or order by 3 gourt, of competent administrative
bopdy of an offense involving moral tlrpitide leaud, embeselement. thefl,
ealafp, counterfeiling, misipproprration, r-.-rh;r'. bribery, lalse aftinpation
perjury, or other fravdulent acls or transgressions.

« Being adjudyged by final judement or wrder of the SEC, BSP. coun o
competent administrative body 1o have willfully violated, or wilifully |;|||:I-|:1.1
sbetied, counseled, induced or procured the violation of any provision of the
Securities Regulmtion Code, the Corporation Code, or any other law, rule.
regulation, or order administered by the SEC or BSP

# Judicial declarition af insolveney

= Conviction by final judgment or order of o farcign court or cquivilent
financial regulatory authority of acts. violations. or misconduct similar 1o any
of the acis, violations or misconduct listed in the foregeimg patsgraphs

» Conviction by final judgment of an oflense punishable by imprisonment for
mure than six U6) vears, or a violatlon of the Lorporativn Code committed
within five (5) years prior 1o the dute of his election or appointment.

da
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{ther grounds as the SEL' may provide

In the case of an independent director, if he becomes an officer or employee uf
the same Corporation,

B.). Temporary Disqualifications

)
+

Refusal 1o fully disclose the extent of his business interest s required under
the Securities Regulation Code and its Implementing Rules and Regulation,.
This disqualification shall be in effect as long us his refusal persists,

Absence in more than fifly percent (30%) of all meetings, both regular and
special, of the Board of Directors during his incumbency, or any twelve (12)
month period during said incumbency, ynless swch absence is due 1o ifiness,

i ily ' ident. This disqualification
applies for purposes of the succeeding clection,

Dmm|mlj‘tenmnﬂmn for cause as diregior 4.*1' wilﬁwﬂﬂlﬂﬂL

whﬂjnim This disqualification shall be in effect untii
hetshe has cleared himself of any involvement in the couse thal gave rise

hisfher disimnissal of Lerminetion.
Being under preventive suspension by the Corporation

If the beneficinl equity ownership of an dependent director i the
Corporation or ks subsiliarics gnd affiliages excends twa percent (2%m) ¢ ks
subseribed  cupitad stk The disqualificatior Trom being  clecied a3
independent director is lithed i the limit is later complied with

Conviction that has not vet bevome final referred to in the grounds for the
permanent disqualification of directors,

B.4. Duties und Responsibilities of a Director

» Directors glected for the first ume shall siiend an oricolation progiam

designed 10 introduce o them basic knowledie on the Corpomtion in general
i well gs the business of the Corporation

Attend relevant annual continuing traiping for all directors and all other
seminars and trainings rr.-qulred by law or n:g.u!nllum fhs_u_n_ug.l_sﬂntmy]lu.

W = X i 1]
the Corporation. Including aupdit, internal Lﬂ“tmtb._ rﬂ_mammm_t.
sustmimability ., and steubeygs

Devote time and ottention necessary 1o properly aad_gllectively pertonm
hisMer duties and responsibilities. meluding sufficisnt lime to be Bmilmr with
the Corporation's business. and attend and actisvels punticipate in all meetings
of the Board, Commitiees, snd Shareholders in person or through telg-

L



{videogonferencing conducted in accordance with the rules and regulations of

1he Commigsign. except when justifiable couses. such as ilingss, death in th
mmmm: prevent them from dmnl In
Board and Commitice mectings, the director should review meeting m:ﬂ.-;ru:h.
and il called for. ask the pevessary guestions o seek clarifications ond

explanations.

# Notify the Board where he/she is gn incumbent director belore accepting a

F Conduct fair business trnsactions with the Corpomstion, ensure that personal

|m:mﬂ does not bias Bua.rd dmsmm md L-um_imm_mhum_m_m

# Act judiciously and exercise independent judgment,

# Have a working knowledge of the stomrory and regulalory Feguirements
affecting the Corporation, including the contents of its  Aricles of
Incorporation and By-Laws, the requiremients of the Commissaon, and when
applicable, the requirements of other regulatory agencies.

# Observe confidentinlity ond ensure the comtinuing soundness, cffectivencss
and adequacy of the Corporation’s control environment,

B.5. Independent Director

# In addition w0 the aforementioned qualifications  and  disgualificanons, an
independent director is & person whe, ideally;

Is not an owner of mone than two (2% percent of the outstanding shares of
the Corportion. its _subsidigries, associstes. affiliates, or relugd

- ls oot p relative of a director, officer, or substantial_sharcholder of the
_Cm_qy any_ ol its related ..umpnmn.s.. or_any ol ils ﬁuh§|ﬂ'_||m|

15 1 1 il
brather, sister, and the spouse of such child, brother, or sister,

" !ﬁ!'.l..l.ll:'l i ler o

W}ulm in_a bfukﬂ«d&ﬂitl' firm, which mcludes, amuong
pthers, # director, officer, pringipal, stockholder, nominee of the linm 1o (s



Exchange, gn assocised person or salesman, and an '
:  authorized clerk of the
. mwmmmmmw

‘s length nol musterially i ere with or

. Muﬂu—ﬂﬂmﬂ" I 1L aepanization that receives significant

5 Fited com

EEEEEL‘:EH.‘:JH_EEEEHLH ;J_ im, a5 & m;-.._!;.n:muul advisor, suditor
consuliant, agent, or counsel of the Corporgtipn, any of jts reluted
cempanics or substantial sharcholder.

Ekmwh_&: i Inaim tﬂ.ﬂlﬂﬂ_ﬂ.ﬂ[ﬂ_ﬂr_n.lnh_i_.l

i di
-:unzuuu_;muﬂi-. ngu I‘H_I'E"E['thiﬂ_-'ﬁ._ﬂ.i,_.ﬂﬂiﬂl:ﬂl dmcmr of thu

C. Duties and Responsibilities of the Board

C.1. General Hesponsibility

e I v the Board's responsibilitn o foster the long-term siccess of e
Corporation and 1o sustaln its competitiveness and pmr:mb:lq;. in A e

cunsm:nl with s corporate objectives and the best interests of its
tockholders and ather stakebolders

C.d. Specific Duties and Functions



¢2.1. Install & process of selection to ensure & mix of compeient directors and
officers.

£.2.2. Determine the Corporition’s purpose, vision and mission s well os
sirategies 10 carry oul its objectives and oversee the development ol ans
b ;

¢.2.3. Ensure that the Corporation complies with all relevant laws, regulations
and codes on best husiness practices and that Board authority Is within the
powers of the Corporation as prescribed in the Aricles of Incorporation, Hy-
Laws and in existing laws. rules and regulations.

g2.4. Identify the Corporation’s stakeholders in the which i1

3 -

’ langes and oversee thal an
appropriate internal control system is in plage.

g6, Oversee thal 8 soutiy ERLerprise rish management IRimewerk 1s phina,
identily kev risk arcas and key performance indicators, and monitor and weses

¢.2.7. Properly discharge Board functions by mecting regulurly. Independent
views during Board meetings shall be given due consideration and all such
meetings shall be duly recorded and shall have the corresponding  Minutes
kept intact by the Corporate Secretary

. e e i ot ;
and In the best interest of the company gnd all shurgholders,
2 li d wval vermmnye el

oy and other enusual gf  infreguentls  olcurtinge
transactions, particularls those which pass certin thresholds of materialits,

establish an effective performansg management framework that will ensurg

*

i PR E kel Pl 1L LTlaAT i ] [aIr WL i

2.1, Appoint the Chiel Audit Exccutive and Chiet Resh Ufficer

i mtemal Audi U hane




u'-.l.I-I-. Eﬂﬂ-l’t wmem ducn;mr:. Prsseas the  necessar

2,16, Perform all functions assigned 1o it by law, rules, and regulations.
C.J3. Board Committees
¥ The Board shall set-up commitiees to support the effective performance of its

functions, especially those involving audi, risk mumagement. related party
iransactions, gnd other ¢orporate governance (unctions, sdch as Romimaion
and remuneration.

v Esch comminee shall have a charter stating in pluin temms their respective
“ i

;b [ i%, i

o the

cd.1. Audit, Risk Oversight and Related Party Transactions Commi

» The Chairman of this vommittee shall be an independent direcior, who
should not be the chaimman of the Board or of any other commiliees

# Each member shall hove  sdeguale undu:ral:and'in; P B =
competence al most of the compans s financial management systems
and environment, and he/she ve  relevant  bac

5 -H § - - ur

fin
# Duties und Responsibilities:

rovide  oversight  fungtiops  over  the internal  swdil
depanment'ynit, interngl  and  external  suditors,  the
Corporation’s Enterprise Management Framework system,
a5 well ps management’s pelivitigs i managing credi,

markgt liquidity, operational, Jegal, and other risk exposures
ol the Carporitio.

= Recommend approval of apd e grsee the implementation

the Intermal Audit Charter (14 Chaner)
- Moni vitbuste e adegquaes g ety oaf the
Cormporatien’s  internal  control  system  and  crisis
meni, wnteerlty of financial ity ol



physical and mformation nssets, and develop o transparent
(inansial mansgement sysiem.

E:nm:mmﬂ..:h:_nmumm umkur umumia [ﬂl_mm:ﬂmi

B LW i t's iveness Lo The

Evaluate and determine the non-audit wyrk, 1 any, ol the

view |
) ; al Auditor ion to fewy
o F the ¢a ion s overall comsul
ENpEnses.
[displlow ans pop-aedit work Wt will contlicr with duties
as an External Aoditor or may pose a thread 1o the audilor s
i ow 1 W 1d be

Review and approve  Interim  and  Anoual  Fisanc il
[ i s

Elevate o international stondards  the accounbing anad
wuditing  processea, practices  and  methodologies, and
develop the following in relation W this reform: {a) a
definitive timetable within which the accounting system of
the Corporation will be 100% Intermational Agcounting
Stunduard (EAS) compliont; (b oan seoowttabality stotement
that will specifically  denufs ofhcers andor  persapnel
directly respunsible for the sccomplishment of sugh Losh,

the monner by which the financial statements should b
prepared and presented (o the stockholders.

Ny IVEThE L TR by 4 fu

materinl _eaposures,  and  stov  abreist  of  sipnificant

[0



develupments that serlously impact the livelihood of harm

or loss,
- PReview the Comporution’s risk appetite levels snd rish

s TR 4

tl..'n\-mlim.':mthe

minagement reports and assess how the congermed unils or

- ity o i ifi 1 . i al
reality, estimate ils possible significant financial impact and
the risks, and recommends lurther oction or plans, as
EEEHSAMY

= e and itar ull im i L

il i it
with counterparties.

- Evalyste on in ongoing basis existing relaticns between amd
M_MM and all maerial

Beport to the Boand of Direcions on.a regular basis thy
status and aperesale exposures 1o gach relaied party. as well

- Ensure that transactions with rels ated partes, ingluding
write-ofY of exposyres are subject (o 8 periodic independent

Vi ir i

Latad LEmsnby

» The nomination. remuneration and corporafe governance commitiee
shall be composed of gt least three (3) membrers,



+ It <hall ensure compliance with and proper pbwervance of corparate
governance prnciples and praclices.

»  Duties and Responsibilitics:

Laaablish o fiormal and transparent_procedufe o dsvelup
pulisy on executive remuncration and for determimng and

fixing U _of_directors. and officers that i
- 1 __.J .‘

: . i
LT ith the gorpor! AETE R T4

\h;lg i 7 i ich i

Provide oversight over remunerstion of senior menagemenit
and other key personncl casunng that compensation is
comsident with the comportion’s culiure, strilegy  aid
comtril eny iroament,

Designate amount of remuneration, which shall be in a
cufficient level to sttmct and retain directors and officers
who are needed 1o run the company suecessfully.

Develop 8 form on Full Business Interest [Mslosure as par
of the pre-cinployment  requircments  lor all incoaming
siTicers, which, among others. commipel sl pilicens e dew lare
under the penalty or perjury all their existing business
imerests or sharcholdings that may directly or indirect|y
conflict in their performance of duties once hired.

Disalbow sny director 1o decide his or her own
FEMUEraLion

Provide in the corporation”s annual seports. infarmation snd
proxy  slalements a clear concise and understandable
disclosure of compensation of is exccutive officers for the
previous fiscal year and the ensuing vear: -

I
.



. Review the Corporation’s existing Human Resounces
Development or Personnel Handbook, if any. 1o strengihen
provisions on confliet of interest. salaries and benefits
policies. promotion and carect advancement directives and
compliance of personnel concerned  with el satutory
requirements  that  must he periodically met in their

respective posts.

- Pre-screen and shorlis all candidates pominated 10 become
2 member of the board of directors in accordance with the
fislbowing qualifications and disqualifications get fonh in
this Manual and the cxisting faws, Fules, and regulations,

- Determine the nomination and clection process lor i
company ‘s Jirectors.

. Define the peneral profile of board members thal the
company may need and ensuring appropriate know ledee,
competens ics and cxpertise that complement the existing
shills of the Board.

Consider the following guidelines in the determination ol
the number of dircctorships for the Board: (a) the nature of
the business of the Corporations which he is a director: (b)
age of the director; (<) gumber of directorshipsactive
memberships and  officerships 1 uther worporations of
oppanizabions, and (d) pusinle conflicn of inierest

1. Chairman of the Board

+ The Board of Directors should be headed by a competcnt and  gualditicd
Chairperson.

¢ Roles nnd responsibilities:

Make cortain [hat the mesting agenda jocuses. i strdivek:
fudi I cis o e T ;

Guarantee _that _the Boand secesves  Bccutile, Amely,
relevant, nsightiul, congise, and clear infusrmativn o enable
i 1o ke sound decrions

direetirs



F. The Corporute Secretary

» The Corporate Secrctary should not be 8 member of the Board ol Direclors.

# Hefshe must be o Filiping citien

» The Corporste Secrctary should annually aftend a tmuning on CoMOTELe

ROVEMAnce.

~ Duties and Responsibilities:

Assist the Board and the hoard commitiees in the corrlui
ol their mectings, including prepanng an annual schedule ul
Hoard and committee mectings and the annual board
calendar. and sssisting the chairs of the Boand and the
commitiees 1o set agendn for those meetings.

Safe keep and preserve the integrity of the minutes of the
meetings of the Board and it commitioes. & well s uther
uificial records of the Lorporatyin.

heep abreast on relevant laws, regulations, all govenmuance
(ssuznces. relevant industry developments and operations of
the Corporation. and advises the Board and the Chainman
on all relevant issues as they arrse

Work fairly and ebjectivels with the Hoard, managemen.
and  stockholders and comtribuwte  to the  ollw ol
information between the Board and management. the Board
and s comminees and the Board and its sthehwobders,
including sharcholders.

Advise on the establishment of board commatiees and their
terms of relerence

Inlormm members of the Board o accordance with the by
lgws, of the apends of the mectings ol least five 13§ working
days in advance. and ensure that the members have b e
them sccurate information that will enable them o arrive
intelligent decisions on matters that require their approval.

4



. Amend all Board meetings, excepl when justifiable causes,
such as illness, death in the immediate family and sertous
accidents, prevent himher from doving 0.

. Perform required administrative function.

. Oversee the drafting of the by-laws and ensure that they
comform with regulatory requirement

. Perform such other duties and responsibilitios as mhs b
provided by the SEC.
F. The Compliance Officer
+ The Board should ensure that il is qussted o its duties Dy @ Complanve
Oificer. who should have & rank of Semior Vice President or an eyuivalent
porsition with adequate stature and mthority in the Uorporation.

- 'Th:tmqﬂimﬁemﬁndihwﬂmhcnnmbﬂufﬂw Board of Lhirectons
and should snnually attend o training On COMPOAIE BOVEMance.

» The Compliance (fficer i @ member of the Corporalion s management teadm
in charge of the com pliamce TUnctHm.

& Duties and Respansibil tics

Monitor, feview, eviluane, and enslire thie compliance by
thee L orpuration, its officen and directors with the rebevant

laws the Code of Corporie Guovemance, rules  wnd
mmﬁwuﬂdlpmmﬂWImm}
DECNCIES,

- Repon the maner W the Board if wiolations are found and
recommend  the  imposition ol approprime  disciplinany

A 1T

- knsre the egnry and sccuracy o gl documentars
submissions W regulalors.

. Appear before the SEC whet summoned in relation o
compliance with the { ‘ode [0 orporile R Crmance



Collaborate with other departments to properly address
compliance issues. which may be subject 1o investigation.

Ideniify possible arcas of compliance wsues. and works
towards the resolution of the same.

Ensure the atiendance of the board members and ke
officers to relevant trainings.

Perform such other duties and responsibililics is may be
provided by the SEL

G, The Chiefl Exccutive UiTicer

» Duties and B bilities

Dewnmning _ the Cprporation’s siralgyie direction _and
{ormulste and fmplement its strategic plan un the dirgstion
of the business

Ohverse the opsralions

of the Corporatipn and misrigs
et L e e Wl )

-]

Direcl. evaluate snd suide the work of the kes officers ol
the € prporalion,

ween the Board I

Huild the corperate cylture and motivate the employees of

Tt i i Ve | i siermil

stockhglders.

IV. DISCLOSURE AND TRANSFARENUCY

A. Enhancing Company Disclosure Policies and Procedures

1



» The Corporation shall establish corporate Jisclosure policies and procedures 1o
ensure a comprehensive, BeCURLE, reliable, and timely sepont 10 shareholders
and other stakeholders that gives o fair and complete picture of the
Corporution’s financial condition, results, and business operations.

» All material information, ie.. anything that could potentially uffect share
price, shall be publicly disclosed. Such information shall include eamings
resulls, ncquisition or disposal of mssets. bourd changes, related party
ransactions, sharcholdings of directors and changes 10 oW nership.

» Other information that shall always be discloned includes remuneration
(including stock options) of all directors and senipr management comorate
strategy. and off balance sheet ransactions.

» All directors and officers shall disclose/report 0 the Comporation’s
Complinnce OfficerComporate Information orificer and Alternute Corporate
information Officer any dealings in the Corporlion’s shares within three
business davs.

~ The repons or disclosures required under this Manual shall be preparcd and
cubmined to the Commission by the responsible Commites or olTicer through
the Corporation's Compliance Officer.

> All disclosed information shall be released vin the approved stock exchange
procedure for company announcements s well as throuagh the annual repont

+ The Bourd shall fully disclose all relevanl and material information ol
individual board members and key excoutives to evaluate their expertence and
qualifications, and assess any potential conflicts of interest thal might alfect
their judgment.

# The Corporation shall pros ide a clear diselosure of its policies and procedure
for setting Board and executive remuneration, . well 2s the level and mix of
the same in the Annual Corporate Governance Reporl

~ The materinl or significan related pany ransacinen revigwed and opproved
during the year should be disclosed in the Anvual Corporsie Governance
Repan.

» The Corparation shall mihke a full, fair, securute, and timely dischosure 1 the
public of every matcrial fact or event that occurs panicularhy on the
acquisition or disposal of significant assets, which could adversely affect the
viability or the interest of its sharcholders and other  stakeholders
Furthermore, the Board of the offeree Corporation shall appuint an
independent party 10 evaluate the lumess of the transaction prive on the
acquisition or disposal of assets

B. Strengthening the Exteroal Auditor’s Independence and lmproving Audit
uality



# The Corporation shall establish standards for the appropriate selection of an
external audilor, and exercise elfectiveg oversight of the sauime 1o strengthen the
external auditor’s independense and enhance audit quality.

» Ihe sppointment, re-appointment, removal, and lees ol the extermal auditg
should be recommended by the Auwdit, Rish Oversight and Helated Pamy

's wiehsi shall nc LS ussaon il ans
disppreement with ssid former external auditor on any_matter of accounting
pringiples or practices, financil stement disclosure or suditing sgope or

= The externgl guditor shall not ot the same time provide the services of an
mt:rngl EJ!!IIEE tie Ihg!. Dol

C. Increasing Focus an Noa-Financial and Sustainability Reporting

[he Corporation shull disclose non-finoneial information, specifically those
Iﬁa&mn_ﬂ_munﬂmﬂﬁ_ﬂ.mﬂ_

ol mic, _enviponmental, social, and

eovernance (EESG) issues of its business, which underpin sustainability

D, Prometing a Comprehensive and Cost-Efficient  Access  to Relevan
Information

#~ The Corporation shall maimain a comprehensive and cost-efficient
communication channel for disseminating relevant information, including the
possibility of using media and anobosts’  briefings  as  channels  of
communication.

V. INTERNAL CONTROL SYSTEM AND RISK MANAGEMENT
FRAMEWORK

A bvernal Auditor

# The Corporation shall have o strong and efTective internal control syvstem and
enterprise risk management iremes ork.

» The Corporation shall huve in uliu: g_md-:nmdrnuugmn! umill lumuun 1_ut
vi independent

Mﬂmﬂ.ﬂm&r ion's :' s,




Duties and Responsibilities of the imernal auditor:

Provide an independent risk-based assurance service w the
Bogrd, Auwdit Commifled  mbiiagenmeil locusing  on
reviewing the elfectiveness of the governance and wiHnbul
processes in: (a) promoting the right values and cthics; (b)
ensuring  cffective  performance  mansgement  and
sccounting in organization; (¢} communicating risk and
control information; and (d) coordinating the activities and
information  among  the Board, external and  internal
auditors, and Management,

Perform regular and special audit as contained in the unnual
audit plan ondior based on the Corporation’s  risk
assessment,

Perform  consulting and advisory services related 1o
governance and control as appropriate for the organization

Perform compliance audit ol relevant laws, rules and
regulations, contractual obligations and ether commitments,
which could have a significant impact on the organization.

H._;..".--..,, audit, and sssess the efMiciency and clfvcnvenesy
of the internal comtmal system of all arcas of the
L orpornbion

Evaluate operations or programs (o ascenain  whether
results are consistent with established objectives and goals,
snd whether the operations or programs are being carried
oul as planned.

Evaluate specific operations ot the request of the Buoard ve
Management. 4% Gpphapriate

Monitor gnd evaluale govemance processes.

B. The Chief Audit Executive (CAE)

i



Revigw periedically the intema it nt it
10 SERigr mansgement B i, Ri
and Related Parts Transactions Commities for gppeoval
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audit activing s performance relative 1o s plan,

Dutics and Responsibilities of the Risk Managernent Offiee:

Define a risk MarEygemicn steategs
LR r' L]

WMM
factors and the achigvement of the Corporation’s strategic
ohigelives.

AT ] - i b identif} isk usi ;
“{ risk colepon eIETS

X



fu] Lo s Hisk

SR wlhie shall mamsee the

» Duties and functions of the CRLY

Supervise 'th: ETIlirE RM proces) and speartvend 1-h.5,

and contin
i v mn f 5505 AN Lation.

Communicate the 1op tisks ang the status of implementatign
] L SEFaieE) (Al rd

Risk Oversight Commuttes,

Colloborate  with the CEL in  upsdating and _making

mmmm-:ndmlum W FHLEEEIM_I&H.{LEEJIEEEIIIMJH&

icy 0
nieeded.

Prov i an:
performing as intended, (b} risk measures repored are
continuoushy revicwed by risk owners for effectivencss, and

{1 established risk policies wnd progedures are being
fied with.

CULTIVATING A SYNERGIC RELATIONSHIF  WITH

SHAREHOLDERS



*

» The Corporation shall trest all shareholders fairly and equitably, and also
recopnize, protect, and facilitate the exercise of their rights,

» The Corporation commits to respect the following rights of sharehokders:
I Pre-cmpiive Bight

v All stockholders shall have pre-emptive rights, unless the same iy
denied in the articles of incorparation or an amendment thereto.  They
shall have the right to subscribe 1o the capital stock of the Corporation.
The Articles of Incorporation shall las down the specific rights and
powers of sharcholders with respect to the particular shares they hold,
all of which shall be protected by law su long as they shall not be in
conflict with the Corporation Code.

2. Noting Right

¥ Sharcholders shall have the right 1o nomnate candidates 1o the Buard
of Directors in accordance with the Corporation Code and wther
existing laws, rules, regulations,

* The sharcholders shall likewise have the nght 10 elect, remove, and
replace directors and vole on certain corporate acts n accordance with
the Corporation Code, such as, the amendment Lo the Articles of
Incorporation and By-Laws, authorization to the increase or decrease
in authorized capital stovk.

¢ A dircctor shall mon be removed withowd cause o B0 wall dens minorits
sharcholders representation i the Board.

3. Right 1o Inspegt

¥ All shareholders shall be allowed w0 inspect corporate books and
records, including minutes of Board meetings and s1ock registries in
accordanse with the Corporation Code, and <hall be furmished with
annual reports, including  lnancial  statements. withour  cost o
FESTIECLIIN.

4. Right w Information

* The Sharcholders shall be provided. upon request, with periodic
reports, which diselose persanal and professional information abeut the
directors ond ofMcers and cerain other matters such as their hobdines
of the Corporation’s shares, dealings. with the Corporations,
relationshaps among directors and Kev olficers, and the aggregate
compensation of directors and officers.



¥ The minority sharchalders shall be granted the rght (o propose the

holding of a meeting. and the right w propose items in the agenda of
the meeting. provided the liems are for legitimate business purposes.

v The minority shareholders shall have access to any and all information
relating to matters for which the management is accountable for and 10
those relating 1o matiers for which the management shall include such
information and. if not mcluded. then the minority shareholders shall
be allowed 1o propuse to include such maners in the agenda of
stockholders' meeting. being within the definition af “legitimate
purposes”,

5. Right e Dividends

¢  Shareholders shall huve the right o receive dividends, subject tu the
discretion of the Board, and In accordance with the Corporation Code
and other existing laws, rules, and regulitions.

¥ The Corporation shall declare dividends when its retained carnings
shall be in excess of 100% of its paid-in capital siock, except: a} when
justified by definite corporate expansion projects Or prograns
approved by the Board, or b) when the Corporation is prohibited under
any loan sgreement with any financial mstiution or creditor, whether
local ur foreign, fram declaring dividends without its consent, and such
consent has not been secured; or ¢ when it can be clearly shown that
such retention is necessary under special circumstances obtaining in
the Corporation such as when there is o need for special reserve for
probable contingencies.

6. Appraisal Right

¥ The shareholders shall have appraisal right or the right to dissent and
demand payment of the fair value of their shares in the manner
provided for under Section 42 of the Corporation Code of the
Philippines, under any of the following circumstances:

In case any amendment 1o the articles ol incorporation has
the effect of changing or resiicting the nghts of am
stockholders or cliss of shares, or of  puthorizing
preferences in any respect superior or those ol outstanding
shures of any class, or of exwending or shortening the term
of corporiie existence.

- In case of sele, lease. exchange, transter, morigage, pledge
ar other disposition of all or substantially all ol the
corporate  property  and  assets &5 provided in e
L orporation L ode

In case of merger or gonselidation,



¥ le altiermative di Li

# I shall be the duty of the direciors 1o promole sharcholder rights, remowve

VIL

impediments to the exercise of shareholders” rights and ullow possibilities 1w
seek redress for violation of their rights. They shall encourage the exercise of
sharcholders’ voting rights and the solution of collective action problems
through approprigte mechanisms. They shall be instrumental in removing
excessive costs and other administrative or practical impediments
shareholders participating in meetings and/or voting in person. The directors
shall pave the way for the ¢lectromic filing and distribution of sharcholder
information necessary to make informed decisions subject te legal ConSLruints.

The Corporation shail send a Notice of the Annual and/or Special
Sharcholders” Meeting with sufficient and relevant information gl legst 2%

=l | ' i i = 1]
may be more practicable under e curcumsiances.

By i i sten| il g i
" Meetlin ik i W
wal : e Wi v ingus dovs from the
end of the meeting. The said Minutes shall inglude:
a. 1 ulit |
b. Opportunity given to shareholders to ask guestions, us well 45 3
i received.
¢. The motters discussed snd the resolutions reashed.
d. vplin item.
¢ A list of the directors, officers, and sharcholders who atended the
meeling,
r D 1 any_ i tem_thast is  considered
jenificant in the discuss 3
UT ARKEH
i hits ol 5S¢ ers aad sive He or Vi




The Boord shall, after a carcfil study, gaaablish 2 suitnble fromew ok li,'g:
whistleblowing that allows rrnn!p-n:cs 10 freely_communicate their concem

ol _rgtalistion
i : . IL'I].J.IE,.EE
handle whistleblow ing concerns,

This manual shall be available for inspection by any stockholder ol the
Corporation at reasonable hours on business days.

All directors, executives, division and depanment heads are tasked 1o ensure
the thorough dissemination of this Manual 10 all employees and related third
narties, and to likewise enjoin compliznce i the process

An adequate number of printed copies of this Manual must be reproduced
under the supervision of the Human Resources Divi ision, with a mirmmum of at
least one (1) hard copy of the Manual per depariment,

CE g § il o .

i ible in all s deal; with b
Wrn il operutes. it nhs.uhLm_un_sﬂu s inleractions serve ils

siakeholders o a ani i

MWMMW_LMMuJ development.




VIIL COMPLIANCE TO THE CODE AND THIS MANUAL




ANNEX G

2023 Programes,

Procedures, Trainings
Conducted on

Employees



2023 Programs, Procedures, Trainings on Employee Participation
in the Realization of Goals and Governance

# of
DATE TRAINING/COURSE
ATTENDEES
17-Jan-23 Cultivating Self- love is an Open Door 81
Supercharging Talent Management with
29-Mar-23 P ging g 2

Exceptional Experience
Learning the Necessary Technical and Digital

29-Mar-23 ) . L 4
Skills to Trade in the Digital Economy

Improving Productivity Through Employee

09-Jun-23 2
Engagement

09-Aug-23 Grit for Wellness Catch Up 12
2023 Alternative Dispute Resolution in IPOPHIL

11-Aug-23 1
Forum
No To Waste: Advancing Circular Economy to

29-Nov-23 3

#BeatPlastic Pollution



ANNEX H

2023 Annual
lraining

Report



VITARICH 2023 ACTUAL TRAINING

TRAINING COURSE TARGET ATTENDEES MONTH VENUE
New Employees Orientation New Employees (National) Whole year round as need arises In-house
Project Management Managers January Internal
Design Thinking Managers January Internal
Basic Training Course for Pollution Control Officer PCO February External
Cultivating Self- love is an Open Door All Employees February Internal
Environmental Training for Managing Head Department Head February External
Fumigation Training and Symposium QA Personnel February External
Annual Company Rules & Regulations (CRR Cascade) Mindanao Mindanao Employees February Internal
Annual Company Rules & Regulations (CRR Cascade) Visayas Visayas Employees February Internal
Excel Seminar Department Representatives (Visayas) March Internal
Strategic CBA Negotiation for Employers Department Representatives (HR Admin) March External
How to Help New Supervisors Transition to their New Role Supervisors March External
% Manpower Planning and Talent Acquisition Talent Acquisition and Onboarding Officer March External
‘g What Jobseekers Wish Employees: Unlocking the Future of Recruitment HRAD Representative March External
E Supercharging Talent Management with Exceptional Experience HR TALD Representative March External
g Basic Dressing and Poultry Processing Training Department Representatives May Internal
: Broiler 101 Seminar Department Representatives May Internal
‘Z': Basic Kitchen and Chicken Cutting Seminar Department Representatives June Internal
O [VC Oracle Team (IT Dept) Department Representatives (Procurement & HRTALD) June Internal
::__3 Management Maintenance Strategies Engineering Personnel June Internal
E Values Clarification Workshop (Precisione) Precisione Personnel July External
Z [Fire Safety Training Department Representatives July External
10th PAA National Congress and 2023 Philippine Agriculturists Summit R&D Representative July External
37th Philippine Chemistry Congress QA Personnel July External
Science Behind Sensory Evaluation QA Personnel July External
Distributor Management Training Program Assistant Managers August Internal
Grit for Wellness Catch Up Department Representatives August Internal
2023 Alternative Dispute Resolution in IPOPHIL Forum HRAD and Compliance Manager August External
20th APCChE Congress QA Personnel September External
Accelerating Occupational Health Nursing Advancement and its impact on Globalization Company Nurse (Mindanao) September External
Feeds Sales Training: Critical Skills for Winning Program Feed Sales Personnel September External
Philippine College of Poultry Practitioners 2023 Research Assistants September External
HR MGT 101: Talent Acquisition, Selection and Onboarding HR TALD Representatives September External
PSIM National Convention Warehouse Personnel September External




VITARICH 2023 ACTUAL TRAINING

INSTITUTIONAL / Self Mastery

TRAINING COURSE TARGET ATTENDEES MONTH VENUE
MS Teams Training All Employees September Internal
EVOLVE HRIS Cascade All Employees October Internal
Wellness Lecture: Mental Health All Employees October Internal
PHRG Summit 2023 HRTALD and HR Total Rewards Representative October External
Property Appraisal Seminar (CMAP) Department Representatives October External
Advance Warehouse Management: A Lean Approach Warehouse and Logistics Representative October External
Championing Change: Aligning People and Organization Talent Acquisition and Learning & Development Manager October External
Conducting an Effective Audit Talent Acquisition and Learning & Development Manager October External
Wellness Webinar: Diabetes Awareness All Employees November Internal
Allergen Management Training QA Personnel November Internal
Strategic Thinking for Board Directors & Leaders CORPLAN Representative November External
Animal Welfare and Disease Orientation Farm Personnel November Internal
FDA General Rules & Guidelines Department Representatives (luzon) December Internal
CWLP Training Program Warehouse and Logistics Representatives December Internal
Facility and Maintenance Training LAVI Personnel December Internal




VITARICH 2023 ACTUAL TRAINING

TRAINING COURSE TARGET ATTENDEES MONTH VENUE
FSMS Orientation Mindanao Employees January Internal
Chemical Handling Orientation Mindanao Employees January Internal
Pest Control/Fumigation Seminar Department Representatives February Internal
90th PVMA Scientific Conference and Annual Convention Veterinarians February External
Health, Hygiene, and Safety Seminar Department Representatives March External
ISO FSMS and Halal Awareness Orientation Department Representatives March Internal
General Safety Orientation Department Representatives March Internal
Fire Detection and Alarm System Department Representatives April External
Fire Brigade Training Department Representatives April External
SPC (Statistical Process Control) Training QTS Manager-Luzon May External
Values Clarification and Teambuilding for LAVI Corp LAVI Employees May External
5S Seminar Visayas Employees May Internal
Occupational First Aid training and BLS/CPR First Aider May External
w Basic Feed Milling Visayas Employees May Internal
% FSMS ISO and Halal Awareness Orientation Visayas New Employees May Internal
<< [Maintenance Management Seminar Department Representatives May Internal
§ Comprehensive Training on Occupational & Industrial Toxicology for OH Nurses Company Nurse May External
8 HACCP All Employees (National) June Internal
Broiler 101 (RTM Farm) Farm Personnel June Internal
Improving Productivity Through Employee Engagement Mindanao Employees June External
Internal Audit Training Mindanao Employees June Internal
Basic Forklift Operations Training Forklift Operators July External
Good Warehouse Practices Department Representatives (National) July Internal
Emergency Preparedness and Response Training Department Representatives (Visayas) August External
Basic Entomology and Pest Control Awareness Department Representatives (Visayas) August External
Basic Occupational Safety and Health (Safety Officer Level 2) Safety Officer (Luzon) August External
EPR First Aid Team Refresher Orientation Department Representatives (Luzon) August Internal
FSMS Documentation Department Representatives (Mindanao) September Internal
5S +2s Good Housekeeping Department Representatives (Mindanao) September Internal
EPR Orientation Department Representatives (Mindanao) September Internal
Occupation First Aid and BLS-CPR Training Company Nurse September External
Oracle Training " Project El Dorado (R12)" Department Representatives October Internal




VITARICH 2023 ACTUAL TRAINING

COMPLIANCE

TRAINING COURSE TARGET ATTENDEES MONTH VENUE
FSMS Refresher Mindanao Employees October Internal
EPR 'Orientation LAVI Employees October Internal
Good Manufacturing Practices Department Representatives (Visayas) November Internal
No To Waste: Advancing Circular Economy to #BeatPlastic Pollution HRAD and Corporate Planning Representative November External
Occupational First Aid and BLS training Department Representatives (Visayas) December External
Feed Quality Assurance and Feed Hygiene Department Representatives (Mindanao) December Internal
Leadership Training Department Representatives (Mindanao) December Internal
Handling Customer Complaints Department Representatives (Mindanao) January Internal




VITARICH 2023 ACTUAL TRAINING

TECHNICAL/CPD

TRAINING COURSE TARGET ATTENDEES MONTH VENUE
Introduction to Food Safety Culture QA Foods Head-Luzon February Internal
Basic Occupational Safety & Health Training for Safety Officer 2 Safety Officer (Luzon) February External
Internal Audit Training Refresher Course CQTS-TNS Personnel (Luzon) February External
Safe Food Saves Life: Shimadzu Solutions to Food Safety QA Personnel (Luzon) February External
Annual Pest Manageement Seminar TNS Personnel (Luzon) February External
Workshop on Laboratory Operations and Chemical, Biological, and Radiation (CBR) Safety Manual Microbiologist (Mindanao) February External
HACCP Department Representatives (Visayas) March External
Learning the Necessary Technical and Digital Skills to Trade in the Digital Economy Marketing Personnel March External
Broiler 101 Training- Genesis Farm Farm Personnel April Internal
Broiler 101 Training- Ethan Farm Farm Personnel April Internal
Broiler 101 Training- White Feather Farm Farm Personnel April Internal
Maintenance Management Strategies Engineering Personnnel April Internal
How to Hurdle Your BIR Audit Accounting Personnel April External
Principles of Feedmilling, Milling Operations and Maintenance Farm Personnel May Internal
Oracle Training Department Representatives (National) May Internal




ANNEX 1
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Program

(new normal)



Health and Safety Welfare Program (new normal)

o Safety and Health Hazard Identification, Risk Assessment and Control (HIRAC)
e First-Aid and Emergency Medical Services

e Promotion of Smoke-Free Workplace

e Promotion of Drug-Free Workplace

o Safety and Health Promotion, Training and Education

Health and Safety Practices

¢ Wearing of personal protective equipment (PPE)

o Safety Signages

e Compliance with Reportorial Government Requirements

o Safety and Health Committee Monthly Meeting

¢ Accident/Incident/Injury investigation recording and reporting

o Includes Safety Awareness during new employee’s orientation c/o Safety Officer
e Conduct of OSH Seminar to all employees c/o Safety Officer

¢ Existence of Emergency Preparedness and Response Team

¢ Existence of Fire Brigade Team



ANNEX ]
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Organization Capability Building Program

4 ﬁ VITARICH

Development Grid

DEPARTMENT ANALYST/
MANAGERS HEADS SUPERVISORS  FOREMEN STAFF
v v v v v

VITARICH COMPANY ORIENTATION

VITARICH VALUES FORMATION

CAREER / LIFE PLANNING

SELF MANAGEMENT

MANAGING CUSTOMER SATISFACTION

WORKING TOWARD A COLLABORATIVE ORGANIZATION

TEAM PLAYER

MANAGERIAL SKILLS SUPERVISORY SKILLS COMPUTER
DEVELOPMENT DEVELOPMENT LITERACY
PROJECT
VITARICH LEADERSHIP JOB INSTRUCTION MANAGEMENT

COUNSELING SKILLS

VITARICH TEAM MANAGEMENT & DEVELOPMENT

MEETING MANAGEMENT

TECHNICAL SKILLS

PRESENTATION SKILLS

PROBLEM SOLVING AND DECISION MAKING SKILLS

HUMAN RESOURCE
MANAGEMENT LABOR RELATIONS SKILLS

SPECIAL PROGRAMS

ASSISTANTS COMMISSION EARNERS BLUE COLLARED

v v v

VITARICH COMPANY ORIENTATION

VITARICH VALUES FORMATION

CAREER / LIFE PLANNING
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Tree Pl Tree Planting

June 2023 anting

Malolos, Bulacan
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Brigada Eskwela
Sta.Rosa 1 Elementary School

July 2023

(proceeds from Vitaland )
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Donation Drive

\Vintas llocos Norte
August 2023
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Donation Drive

Caoayan llocus Sur
August 2023
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Donation Drive

Sitio Sojoton, Sto. Domingo, Albay
August 2023
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Brigada Eskwela

Prenza Elementary School
August 2023
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Donation Drive

Calumpit, Bulacan
September 2023
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CORPORATE SOCIAL RESPONSIBILITY FOR THE YEAR 2023

VISAYAS
INITIATIVE

Feeding Program in connection to Anniv. Celebration
Pista sa Pavia Cultural Night

Brigada Eskwela Kick-Off Program

llonggo Rainbow Christmas Parol

Kape't Pandesal

Donated 15 hds DC for Christmas Party

Donated 3k worth of DC for Christmas Party
Donated DC to BFP for their Christmas Party

Children of Brgy. Mali-ao, Pavia

Office of the City Mayor of Pavia

Pavia Pilot Elementary School (Donation of Wall Paint)
PCCI Municipality of Pavia (Donated Christmas Parol)
Local Government of Pavia

Philippine Blind Union Association

Pavia Traffic Management Office
Pavia - BFP

August 11, 2023

01-Apr-23
August 14, 2023
Sept. 2023
Dec-23
Dec-23
Dec-23
Dec-23
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August 14, 2023 — Brigada Eskwela at Pilot Elem. School, Pavia
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Philippine Blind Union
Association
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BFP Pavia — December 15, 2023
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February 7, 2023 - Distribution of calendars and planners including dressed chicken to identified government
institutions
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March 9, 2023 - Donated clothes to the fire victims of Piapi Boulevard, Davao City
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May 17, 2023 - Donated cash (Php 10,000) to Department of Labor and Employment Davao City Field Office in
celebration of its World Day Against Child Labor
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May 26, 2023 - Donated dressed chicken to Panacan Volunteer Responder Search and Rescue in celebration of
its 5" Anniversary in which they conducted medical mission and feeding program in Barangay Panacan areas
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July 13, 2023 - Donated dressed chicken to Davao City Parole and Probation Office in celebration of its 47th
anniversary. The dressed chicken was distributed to roughly 500 probationers and parolees (majority belong to
the underprivileged and marginalized members of the society)
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August 1, 2023- Donated school supplies and other items to LSSCI Day Care Center. The money was from the
earnings we had in our Peryahan Game Booths during our 73" Anniversary Celebration
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September 28, 2023 - Donated dressed chicken to San Miguel Parish in celebration of its 29" Parochial Fiesta
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SUMMARY OF MATERIAL RELATED PARTY TRANSACTIONS IN 2023

For the vear 2023, there is only onc material related party transaction and the same is between Vitarich Corporation and Luzon Agri Venture Inc.. an affiliate
company of Vitarich Corporation due to their inter-locking directors and officers. The transaction was executed on 04 July 2023 and the relevant information

are a5 follows (also contained in the Advisement Report submitted to the SEC, a copy of which is aftached a8 Annex “E” of this report) ;

A, Contract 1o | A Luzon | These contracts | Phps, 248, 1 70, 849.00 Tatal transactions with | Estimated ot | The The directors
Buy - Brotler | Agriventure, | were entered inio LAVI over a 12-month | 23%, more | transactions | present were:
Inc. (“LAVIT) | to undertake | *per Consolidated AFS | period based on all the or less do not
shall buy day- | complementary [ a8 of 31 December | contracts, taken involve amy | 1, Jose Vicente
old-chicks operations  and | 2022 together, are estimated collateral, Bengezon, I
from Vitarich | ensure the quality to reach about Phpl.2 2. Ricardo
Co of the products billion. more or less. Manuel M.
{“VITA™). produced  and Sarmiento
VITA  shall | purchased by and 3. Rogelio M.
sell and supply | from each other. Sarmiento
o LAYI the 4, Stephanie
feeds Micoke 5.
requirements. Ciarcia
LAV will 5. Lorenzo Vita
grow the day- M. Sarmiento,
old-chicks and 1]
provide &, Benjamin L
quality  and Sarmiento, Jr.

‘ Totad assets shall pertain bo consolidated assets if the reporting PLC B 2 parent compaery.

! The information shel inchode the names of directors present, names of direciors who approved the Materiol Related Party Transaction and the corresponding voting perentage abbained,

A



B, Contract to
Buy  (Breeder
= Luchan)

healthy
broilers, which
VITA shall
buy.

B. VITA shall
sell and LAVI

- shall buy from

YWITA its feeds
requirements
in its hreeder
farm in
Luchan,
Ouezon. LAV
shall wse the

feeds browght
from VITA in
raising the
bireeder
chicken  for
them [[s]
provluce
hatching eges
in  aceordance
with the Cobhb
standard i
Philippine
setfing. LAYI
shall sell and
supply i
VITA the
hatching eggs
procduced  at
the zaid farm.

,E 7. Juan Arturo
f Hummado C.

| Dhe Castro

| 8. Pierre Carlo
C. Curay
(independent)
9, Vicente 1A,
RArEL

(independent )

The faollowing
directors

inhibited in the
discussion  and
approval of the
transaction  to
avioid any
poiential o7
actual  conflict
of interest:

|. Ricardo
Mamuel M
Satimiesto

1. Rogelio M.
Sarmiento

1. Stephanie
Micole 5.

Ciarcia

The following
directors
gpproved  the
[rAnsaction
unanimously:




. Contract to | C. VITA shall
Buy Hatching | sell and LAV] . Jose Vicenie
Egg - ghall buy from Bengzon, T
Commercial WVITA s feeds 2, Lorenza Vito
requiremenis M. Sarmiento,
at LANVT's I
breeder 3. Benjamin 1.
commercial Sarmienta, Jr,
farm, LAVI 4, LeviF.
shall mse Diestro
VITA s feeds 5. Pierre Carlo
in the said C. Curay
farm. LAVI (independent)
shall =1l and 6. Vicente 1A,
VITA  shall Sarza
buy froum {independent)
LAV the
hatching eggs The
produced  at transactions
said farm. were approved
unanimoushy by
23 of the
members of the
Board of
Direciors.
MARY CH . DABU-PEPITO
Assistunt Co Secretary/Compliance

CHficer/Corporate Information Officer
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