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August 19, 2000 

The Sccul'ities and Exchange Commission 
SEC Building, EDSA, Mandaluyong City 

Re: Manual on COJ'porate Governance 

Gentlemen: 

We are pleased to submit VCPB UEN's Manual on Corporntc Governance in compliance 
with SEC :vtemorandmn Circular No. 2 dated April 5, 2002. The lVJanual was approved by our 
Board of Directors on July 31 , 2002 imd will be implemented on January I. 2.003. 

Following arc the details relative to our company: 

Registrarion No. 
Coir;puny :_Name _ 
Address 
Conlac, l'e_1Jon 
'l'elg;ftone No. 
Fiscal Y~ar 
fi,rm Type 
TJ01e o/S1ockho/ders Meeting 
Tow/ n umber o/slockholders 
Deparry_nem Requiring_!fae DoE_11men1 
TJomestic/Forc(gn 

Thank you. 
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--25/l' LKU Tower, 6801 Ayala ;\ ve1n1c, l\.1akati City 
.L:\tty. fosc A._13arcelo_']_, Corpora le Se_<:retar)'._ 
+.§84- 12~4 

Dccvn,_ber 3 I 
Manual on Corporm, wo v« .,,,.,,,,c,. 
Every third week of the month 
Twelve (1 2) 
Co£poratio!!._Financc Dcp3rtmem .. 
DomcsLic compa~)~ 

V cry truly yours, 

P. AFRICA 
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The Board o f Directors (13oard) and Manat;c111cnt or UCPB GEN believe that a sound 
corporate governance syslcm provides effective protection for shareholders and creditors and 
helps create an environment conducive lo the achievement of satisfa.ctory financial results 
and sustaim1blc growth. l\ccordingly, we hereby commit ourselves to the principles 
contained in this Manual, :111d shal l uphold the highest standards of responsibil ity, 
accountabil ity and transparency in our pursuit of our corporate !;Oals 

l. Objectives 

This Manua l lays down the principles or good corporate governance in order to c11surc 
the essential level of transparency. It seeks to strengthen corpor;itc working and internal 
controls without in any way stilling entreprencursl1i1J and'husincss j udgment. ll aims to 
safeguard, by various measures ,11ul pract ices, the interests of d iversified stakeholders by 
ensuring lh~l the dut ie_s rn1d responsibi lities of those having significant say in 1hc artilirs 
of the Cun-,p::ny are discharge.ct with propriety and tlic desired degree of accountability. 

2. Compliance Officer 

a . To insure adherence to the principles ur good coq}orate governance, Atty. Jose. A. 
l:Jarcclon, Coqx1rn1c Secretary. is hereby designated as Compl iance Ofliccr for 
UC Pll UEN. He shall have direct reporting responsibili ties to the. Chainmm or Ilic 

l3oiird. 

I>. As Compl iance Officer, he shall pe.rform the following dut ies: 

• Mon itor compliance with the provisions and requirements of this Manual; 

• Prepare and submit 10 the Securities and Exchange Commission (SEC) al l 
reports or disclosures requirtd under this Manual; 

• Appear before. the SEC upon summon 011 similar matters that need 10 be clarified 
by the same; 

• Determine violation/s of the Manual ,md recommend penalty for violation 
thereof for furtlter review and approval of the l:Joard; 

• Issue a ce11i fication every J,111uary 30th of the year on the. extent of the 
Company's compliance with this Manual for the complctc:d year, explaining the 
reason/s of any deviation r,-,,,11 the same; and 

• Identify, monitor and control compliance risks. 
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The £3oard is accou11tab1c 10 t.1e Company and the shareholders. As such, it shall be the 
Aoard's responsibil ity to ens,ire ~t ratcgic guidance of the Company, foster its long-1cn11 
success and secure its sustained competitiveness in <1 manner consistent with its fiduciary 
responsibility. The £3oard shall conduct itself with utmost honesty, prudence "'"I illtcgrity in 
the discharge or iLs duties, functi ons and responsibilities. 

I. General Re:;ponsibility 

To insure a liigh s:andard of'bcst practice for the Corporation and its st~kcholdcrs: 

a. Roarcl members should act on ,1 li1ll y informed basis, in good faith, with due 
di ligence and care, and in the best interest of the Com(.m11y and the shareholders. 

b. Where £3oard decisions may affect different shareholder groups differently, the 
Board should treat all share.holders fairly. 

c. The Roard should ensure. compliance with applicable laws anti take i11to account the 
interests of stakeholders. 

d. The Floard should fulfill certai11 key functions, including. 

• Determini ng the Corporation's purpose, its vision and mission; reviewing and 
guiding corporate strategy, major plans of action, risk pol icy, ,rnnual hudgcts and 
business pla11s; setting performance objectives; monitori ng implementation and 
corporate performance; and overseeing major capital expcndit w·es, acquisitions 
and divestitures. 

• Selecting, compensating, monitoring and, when necessary, replacing key 
executives and overseeing succession pla,ming. 

• Reviewing key executive and Board remuneration, and ensuring a formal and 
lranspare.nt Iloard no,niml1ion process. 

• Monitoring and managing potential cunll icts of interest of management, Board 
members and shareholdcr.s, includi ng misuse. of corporate ,,sscts and abuse in 
1·e.lated party iransactions. 

• Ensuring the integrity of the Corporation's accounti11g and financial reporting 
systems, including the independent audit, and that appropriate systems of 
internal control are in plac-:, in particular, systems for monituri11g risk, financial 
cont rol, ,md compl iance with all relevant 1,ms, regu lations and codes of best 
business prac1 ice$. 
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• Constituting an Audit and Compliance Committee and monitoring the 
effectiveness of thc govcrm111cc pract ices under which it operates and making 
changes as needed. 

• Overseeing the process of disc losure and communications. 

• Properly discharging Ooard functions by meeting rcgulnrl'y. Independent views 
during J3u.ird rncc1.ings should he given due cons ideration and all such meetings 
shou ld be duly minuted. 

2. Spl'ci lic Duties :111cl Hcsponsibilitics or n Oircctor 

A director shall have the following duties and re.sponsibil iti,· : 

a. To conduct fair b11siness transactions wiJh the Corp, .. :,._.o1 and to ensure that · 
personal interest does not bius Rom-cl decisions; 

u. To devote time and mtemion necessary to properly discharge his duties and 
responsibilities; 

c . To act ji:ciiciously; 

, I. Tn -::xercise independent judgment; 

c . To have a ,vorking knowledge of the slalulory and regulatory requirements affecting 
the Corp•,rali on, including the contents of its Articles oClncurporation and Ry-Law~. 
the requirements uf 1l,c Insurance Commission (IC), the. ~EC, and where app) ic;,blc, 
the requirements of other regulatory agencies; 

f To observe confidential ity; 

g. To ensure the continuing soundness, cncc1i vcncss and adequacy of the Corporation's 
control enviro111m:111. 

3. Qu,1l ilication and Eligibility to Act as Director 

a . A UCPB ( ,r.N director shall be a holder of at least one ( I) share of stock of lJCPl3 
GEN. 

b. He should be al least a college graduate or have sufficient experience in managing 
the business to substitute for such formal educati on. 

c.. lie should he at least 2 1 years old and not more than 75 years old. 

d. He .shal l have proven to possess integrity and probity. 
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e. I le should be an income taxpayer in the five years immediately preced ing his 
nom ination to the Hoard. 

f. He should not be a director of ll'lorc than five Corporations. 

4. Oisqunlilic:11io11 ofa Din,ctor 

The following shnll be grounds for the disqual ification of a dirtclor: 

a. An)' person who has been finall y convicted by a competent judicial o,· administrative 
body of the following: 

• Any crime involving the purchase or sale of securities, e .. g ., proprietary or non
propric111ry membership certificate, commodity f(llurcs Cl)lltract, or interest in a 
common trust fund, pre-need pl,rn, pension plan or life plan; 

• Any crime arising out or the person's conduct as an underwriter, broker, agent, 
tlc;.1!cr, investment company, inveslme.nt adviser, principal distributor, mutual 
fund dealer, futures commission merchant, commodity trading advisor, floor 
broker; and 

• / \ ny cnme arising out of his relationship wi lh ,1 bank, quas i-bank, trust company, 
invcstme111 house or ,is an afli liated person of any of them. 

b. Any person who~ by reason of any 1nisconduct, afier h..;.-1ri11.!$ nl' lrial, is permanently 
or temporarily enjoined by order, judgment or decree of !he. Commission or any 
court or other administrative body of co111pctcn1.juri sdicuon from: 

• Aeling as nn underwricer, broker, agi.:111, dealer, investment adviser~ principal 
distributor, mutual fond dea ler, futures commission merchan1, commodity 
trading advisor, or a floor broker. 

• Acting as a director or ofr.ccr of a bank, quasi-bank, trust company, investment 
house, invcsunenl company or an affiliated person of any of them. 

• Engaging in or cominuing any conduct or practice in co11nec.tion with any such 
activity or willfillly violating laws governing securities, ruid banking activilics. 
Such disqualification shall also apply when such pcrsnn is currently subject to an 
effective order of the SEC nr any cou,t or other administrative body refusing, 
revoking or suspending any re.gistralion, license or permit issued under the 
Corporation Code, Securities Regulation Code, or any other law admi nistered by 
the SEC or Bangko Sentral ng Pilipi,ws (ASP), or under any rule or regulation 
promulgated by 1he SEC or BS J>, or otherwise restrained lo engag.:: in any 
activity involving securi1ies and banking. Such person is also disquali fied when 
he is currently subject to an effective order of a self-regulatory organi7.ation 
suspending or expelling hi,n from membership or participation or from 
ass(>ciating with a member or panicipant of the org,mi,atio n. 
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c. i\ny person fi nally convicted judicially ( >1' adrni nistraiively ot' an offense involving 
rnornl turpitude, fraud, embezzlement, theft1 estafa, counterfeiLing., mis::ippropri<11io11, 
forgery, bribery, false oath. perjury or other fraudulent act or transgressions. 

d. i\ny person fi nally found by the SI./C or a court or other administrntivc body to h<1vc 
willfully violated, or will fid ly aided. abetted, counseled, induced or procured the 
violation of, any provision of the Securities Regulation Code, the Corporntion Code, 
or any other law administered by 1hc SEC or ASP, or any rule, regulation or order of 
the SEC or RSP. or who has filed a materially false or misleacling application, report 
or registration statemcm required by the SEC, or any rule, regulation or order of the 
SEC. 

e. Any person judicially declared to be insolvent. 

[. t\ 11y person fi nally found guilty by a foreign court or equivalent financial regulatory 
authority of acts, viol~tions or misconduct simi lar to any of the acts, violations or 
misconduct listed in paragraphs (a) to (e.) hereof. 

g. An)' aflil iatcd person who is ineligible, by reason of p.r: C"'J-hs (a) to (e) hereof to 
serve. or act in th~ c,qn,cit ics listed in those paragraphs. 

h. Conviction by fi~a1 judgme.nt of an offense punishable by imprisonment for a period 
exceeding six (6) years. or a violation of the Corporation Code, commiHcd within 
five (5) years prior to !he date of his election or appointment. 

5. Tempuniry Disqualification of n Director 

Any of the foll owing shall be a ground for the temporary disqualifkation ofa director: 

a. Reft:sai 10 fu lly disclose the extent of his business interest as required under the 
Securities Rc~ulMion C,1de and its Implementing Rules and Regulittions. Tlt is 
disqualification shall be in effect as long as his refusal persists. 

b. Abscnc~ ,Jr non-participat ion for whatever rcason/s for more than fi fiy percent (50%) 
of all meetings, both regular and special, of the Roard during !t is incumbency. or any 
twelve (12) mont h period duri ng said incumbency. This disquali fication applies for 
purposes of the succeeding e.Je.ction. 

c. l)ismissalitermination from directorship in another listed Corporation for cause. This 
disquali fication sh,d l 1.,e in e(foct until he has cleared himself of any involvemenl in 
the alleged irregularity. 

d. Reing under preventive. suspension by the Corporation. 

c. If the independent direccor becomes an officer or employee or the same Corporation 
he shall be automatically disquali l'icd from being an independent director. 
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r. Conviction that has not ye! become final referred to in the grounds for the 
<.lisquali1ication of directors. 

g. ff the beneficial scc.uri ly ownership of an inc.Jepend~11l director i11 Ilic Co111pn11y or i11 
its rciHlcd crnnpa11ics shall exceed the 10% limit. 

(i, The Corporate Secretary 

The Corporate Secretary is an ofr.ccr o f the Company and perfection in pcrfor111a11cc ""'I 
no surprises are expected of him. J ,ikcwise, his loyalty to the mission, vision and 
specific business objectives of the corporate entity come. with his dut ies. 

a. Qualifications 

• T ile Corporate Secretary shall be a Fi li pino citizen. 

• Considering his varied functions and duties, he 1nust possess admi nistrative and 
interpersona l skills. 

• If he is not the general counsel, then he must at least be a lowyer. 

• [le must also h~v.: at least f'ive years' experience of handling corporate affairs of 
a public company or cvrporation. 

b. Dut ies and Responsibilities 

• To gather and analy7c all documents, records and other information essential lo 
the c.,nduct of his duties and responsibil ities t0 the Corporation. 

• /1.s to agenda, 10 get a complete schedule thereof at least for the currem year and 
put the Board on notice hcfore every meeting. 

• To r:ssist the Board in making business judgment , ic 5ood fail h and in the 
performance of their responsil>il ilics and obl igations. 

• To attend all Board meetings and maintain record of the same. 

• To submit to the SEC, at the e nd of every liscal year, an annual certification as to 
the attendance or the directors during Board meetings. 

7. Key Information for Decision ol' the Board 

Jn order 10 slrenglhcn !he working of the Board and formali ze the decision making 
process on key and significant issues, the following in formation and matters shal l be 
placed for considcnll ion and decision of the Board: 
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a. Annual business plans, cash flow projections and budgets, together with updated 
long-tel'm plans. 

b. Capi tal budgets, manpower and overhead budgets, and variances thereof witl1 
reasons. 

c . At least the quanerly operating results of the Company as a whole and itS operating 
divisions or business segments. 

d. Internal audit reports, including cases of fraud and irregularities, if any, of a material 
nalurc. 

c . Show cause, demand and prosecution notices, if any, received from revenue and 
regulatory au1hori1 ies, which may be considered lo be lnaterially important. 

f. ['atal or serious accidents, dangerous occurrences, and any effiuenl or pollution or 
environmental problems, ifa11y. 

g. 'Default, if any, in payment of principal and/or interest, dues, penalties on any 
indcbted11css or non-payment of the principal or any publ ic deposit, and/or to any 
creditor, bank or ii nancial institution, non-banking financial institutions etc. 

h. Defaults in meeting any obligation such as, non-payment of inter-corporate loans, 
mlva11ccs, horrnwings and deposits by or to the Company, or material ly substantial 
non-payment of receivables for services sold by the Comj)any. 

1. Any issue which involves possible public or product li a~i,;:, ,l,l irns of a subslm11i,d 
nature, including any judgment or order which may have either passed stri cture on 
the conduct or lhc Co111p,c111y, or li1kc11 nn adverse vh.:v1r n.:gardi ng n1101 hcr enlerprisc 
that can have negntive implications for the Company. 

J- Deta ils of any joint venture or collaboration agreement or regarding appointment of 
distributors, age~:s etc. 

k. Transactions that involve substantial payment towards goodwi ll , brand equity, or 
intellectual properly. 

I. Policy on employee compe.nsation and benefits. 

m. Recruitm~:;: and remuneration of senior executives with the rank of vic.c president 
and i,ig'·cr, including appointment or removal of the Trca~urer or Chief Fi nancial 
Ol'ticer, the Corporate Secretary and the head oflnte.rnal Audit. 

n. Major iabor problems and their proposed solutions. 

o. Details of major foreign cxcltangc exposure and the steps taken by mam1gemenl to 
limit the risks of adverse excha111?e rate movement. ifanv and if materi al. 
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p. Status and implications of any l,,wsuit or proceedings oi' .. ,,ncri;1I rwturc, Died by or 
against the Company. 

q. Management Lener issued by the external auditors. 

,·. Information relating to any new enactment, regulation, accounting standard and such 
other maHers <LS mt1y have relevance lo, in, and/or could aHCct the Company. 

s . Any other maller or information deemed material or significant. 

In Rddition, the l:loard shall exercise the. following further powers on behalf of the 
Company and the.ir dec.isitins to that dfocl. sha ll he documented by a resolution 1>assed at 
:a meeting of the l:loard: 

:a. Approv,tl of loirns or Rdvances and sho11-term placements in commercial papers, 
enrollment in ECM, accreditation of securities deale.rs and other banks for premium 
and loan collection. The limits arc set forth in UCPB GP.N's Schedule of Approving 
Authorities. 

h. lJebts, advances and receivables over PI0.0 mill ion to be written-off. 

c. Purchase of computer hardware and software beyond 1hc limits set forth in UC Pl:l 
GEN's Scht'dulc of Approving Authorities. 

d . Dcch1ration or dividends. 

c. Oetcrmination of a need and timing for revaluation nf fixed assets of the Company. 

t: Determination of Che to.::nns ot: and lhc circumstances in which, a Jaw.suit may be 
compromised and a c:aim/right in favor of a company may be waived, rdcnscd1 

extinguished or r?i inquishcd. 

8. Orientation Courses for Directors 

To implement this Manual, appropriate arrangements shall be made to carry out 
orientation courses for directors so that they are reasonably wdl versed in the affairs of 
the Comp~ny, d•Jties and responsibilities of directors and tl;e 00ligations they carry on 
behalf vf the Company and the shareholders. In additior•, , J irector shall, before 
~1ssuming as such

1 
be required to attend a scmin<1r 0 11 corpo1a!\! ~ ,.:ernance, which shall 

be conducted, by a duly recognized private or government institute. 

III. CORPORATE FINANCIAL REPORTS 

The President and the Treasurer/ Chief l' inancial Officer of the Company sha ll prcscnl to the 
l:loard, for consideration ,md appmval, annual audited financial statements duly endorsed 
under their rcsnective signatures. The financial statements shall co111Jlrisc !he following: 
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• Balance Sheet 
• Protit and Loss/ Income Statement 
• Statement of Changes in Equity 
• Cash Flow Statement 

The financial s1.ateme11ts shall be approved oy the Board and circu lated to the stakeholders 
along \,vH:1 lhc cxlcrnal :-mdi1<,1r's rcpn1'l thereon. 

JV. INTERNAL C ')NTHOL ANU AUU!T 

I. l 11 tcl'Jlal Cont rol Mechanism 

a. The Board shal l ensure that a framework of internal control is instituted for the 
Com1,any and a process is in place fur its effective in1plc1ncnli1tion. 

b. /\ n Internal Auditor or a group of Internal Auditors, through which the Board, senior 
managemcnl, and stockholders slrn ll be provided with reasonable assurance that iLs 
key organi7.ational and procedural controls are effecti ve, appropriate, and complied 
with, shall perform the Internal Audit function. 

c. The head of Internal Audit shall report to the Audit Committee .. 

cl. Internal audit reports shall be avni lable for review by the external auditors who may 
discuss their findingli with the Autl it Committee, and the latter should report to the 
Board any matter of in1 portance having 1·egard to all the circumstances. 

2. The A udit Committee 

11. The Rnard shall constitute an /\udit Committee compostJ of at least three (3) 
111e111bers of the 13oard, one. ( I) of whom shall be. a·1 inde>1cndent director. Each 
mem ber sha ll have 11dcqua1c 11ndcrstanding al least or c .,:;1;·,<:tence at most or the 
Company's fi nancial management systems and environment. 

b. The Committee shall be responsible for developing a transparent financial 
management syste111 that will ensure the integri ty of internal control activities 
throughout the Company in order to safoguarcl stakeholders ' investment and the 
Co111pany's assc1s. 

c. The Committee shall also consider the recommendation fo:r appointmelll of the 
external auditor, the audi1 fee, and any questions ofresignation or removal. 

d. The Assistant Corpora<e Secretary shall be the Secretary of the /\udit Committe.e. 
The Secretary sh11 1l circulat,, the minutes of meetings of the Chainmln, all r11crnbcrs 
of tl1e Committee, and to the Treasurer / Chie f Financial Officer within a fortnight of 
lhi.: mcc1 i11g. 
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/\ n independent auditor should conduct an annual audit i., .o.~c: 10 provide"" external 
and obj ective a.s~urancc nn the way in which fi nancial sCalc 111cr.:s have been prepared and 
presented. 

a. An t:xternal 11uditor sln,11 be sclec1ed and appointed by the J)oard upon 
recomnienda1ion of the /\udi1 Committee. 

h. T he Company's external auditor shall be rotated or the har,dl ing partner sh;,11 be 
changed every five. (5) years or earl ier. 

c. If an external auditor believes that the statements made in t he Company's annual 
report, information statement or proxy statement filed during his engagement is 
incorr~ct or incomplete, he sha ll pr<e,st:nt his views in said reports. 

V. STOCKHOI.DF.RS' RIGHTS 

I. The Board shall be commi tted to respect the following rights of the stockholders: 

a. Basic shareholder rights include the right to: 

• Secure 1rn.:1l1ucls of owucr:ship rcgislr.-1tio11; 

• Convey or transfer shares; 

• Ob1ain relevant information 011 the Corporation on a timely and regular basis; 

• Participate and vote in general shareholder meetings; 

• I::lect members of the Ooard; and 

• Share in the profi ts of'thc Corporntio11. 

b. Shareholders have the rii;ht to p,1rticip11tc in, and to be sufficiently informed on, 
decisions concern:ng fu ndamental corporate changes such as: 

• AmendmcnL~ to the stalutes, or Articles or l11corporation or similar governing 
documents of the Company; 

• The authori:attion of additional shares; and 

• Fxt,-~ordinary transactions that in eflcct result in the sa le o( the Company. 
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c. Shareholde.rs should have the oppo11unity to participate effectively and vote in 
general shareholder meetings and should be informed of the rules, including voting 
procedures that govern general shareholder meetings. 

• Sharcholclcrs should be fornished with sufficient and timely in formation 
concerning the date, location and agenda of general meeti11gs, as well as full 1111d 

timely information :-egarding the issues to be decided at the meeting. 

• Opportunity shou!d be provided for sharchul(fors to ask q ucst.ions of lhc floanl 
and 10 1>lacc items on 1hc agenda at general meetings, subject to reasonable 
limitations. 

• Shareholders should be able tu vote in pc,·son or in absentia, and equal effect 
should be given to votes whether cast in perso,, orin absent ia. 

d. Capital structnres and arrangements that enable certain shareholders to obtain a 
degree of control dispropo11ionate to their equity ownership should be disclosed. 

c. TVfai-kcL~ for corporate control should be. allowed to function in an cmcicnt ~nd 
transparent manner. 

• The rules and procedures governing the acquisition of corporate control in the 
capital markets. and extraordinary transactions such as 11,crgcrs, and sales or 
substantial portions of corpornte assets, should be clearly articulated and 
disclosed so that investors understand their rights and recourse. Tn111saclions 
should occur at transpare,nl pri ces and under fair conditions that protect the rights 
of all shareholders according to their class. 

• Allli-takc-ovcr devices should not be used 10 shield management from 
accountability. 

f. All slrn reholders shall be allowed to inspe.ct corporate books and records including 
minutes of Board meetings and stock registries in accordance with the Corporation 
Code and shall be furnished with annual rcpot1s, including financial statements, 
without cost or restrictions. 

2. The □oard shall likewise ensure the equitable treatment of ,Ji si11reholders, including the 
111inority. ,'\II shareholders should have the opportunity to ,,iitai;, clfoctive redress for 
viol:11ion of their righL~. 

a. All shareholders of the same class should be treated equally. 

• Within any class, all shareholders should have 1hc same voting rights. All 
investors should be able to obtain information about the voting rights attached to 
all classes of share.s before they purchase. Any changes in vot ing righLs should 
be subject to shareholder vote. 
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• Votes should be cast by custodians or nominees in a mann~r ;,grc~d upon wi1h 
the beneficial owner of the shares. 

• l'roccsscs and pr:,cedures for general shareholder meetings should all ow for 
equitable treatment of a ll shareholders . Company proced ures should not make it 
unduly di fn cult or expensive to cast votes. 

b. Insider trading a nd abus ive self~dea ling should be prohibi1ed. 

c. Mc,nbe ,·s o f the Board and managers should be required to disclose a ny materi al 
interests in transactions or ,na11ers a ffecting the Corpora;i:.'. 

V I. Dl8CLOSURE AND RF-PORTO.RI AL JU:QU1REMENT5 

Timely and ac.:·.1rntc d isclosure shall be made of all matel'ial matters regarding the 
Corporation, inc luding the financiai s ituation, performance, ownership and governance of the 
Company. 

I. Disclosure should include, but not be li,n itcd to, material information on: 

a. T he fi nancial and operating results o f the Company 

b. Company objectives 

c. Major share ownership and voting rights 

d. All ma lcrial information, i.e., anything that could potentially affect share price, sha ll 
be publicly disc losed. Such information shall include earnings results, acquis iti on or 
d ispnsal o f assets, Board ch11ngcs, related pai1y transactions, shareholdings of 
dire.ctors a nd changes to ownership 

e. Members of the Board an<l key exec utives, and their remuneration ( including stock 
options) a nd off balance sheet transactions 

f. Material foreseeable risk factors 

g. Material issues regarding e mployees and other stake holders . 

h. Gove rnance structure.sand policies 

2. Information should be prepare<l, audited, and disclosed in accordance with high quality 
s t~nda rds of accounting, financi~! 1111d non-financ ial disclosure, and aud it. 

3. The reports or d isclosures requ ired under th is Manual shall be prep11r~d and submilled to 
the SEC 1hrough the Corporatio n's Compliance Olliccr. 



~UCPBGEN 
Manual on Cornorate Governance 

Rev. No. 0 
Issue Dah' : 0Si0 Ji02 
l'a3eNo. : 14 ofl 5 

~- An independent auditor should conduct an annual audit in order to provide an external 
a11d objective assurance on the way in which fi nancial statements have been prepared and 
presented. 

5. Channels for dissc111inating inf<1rma1ion should provide lo:· ii,ir . • imcly and cosl-etncicn1 
acc-ess 10 relevant information by users. 

VU. COMMUNICATION AND DISSEMINATION 

I. This Manual shall be avai lable for inspection by any stockholder o f the Corporation al 
reasonable hours on business days. 

2. /\.II directors, executives, division and department heads are tasked to ensure the 
thorough dissemination of this Manual 10 ,ill employees and related. thi rd pa11ies, and to 
likewise c,tjoin complianc.:: in the process. 

3. An adequate m11nber of printed copies of this Manual 11\USl be reproduced under the 
supervision of the Compliance Officer, with a mini,nu,n of at least one (I) hard copy of 
the M a11ua I per department. 

VIII. MONITORING ANO ASSESSM..ENT 

I. TJ1e Compliance Officer shall establish an evaluation systc111 to deLc.r1<1ine and measure 
compliance with this Manual. Any violation thereof shall subject the responsible officer 
or employ~e to penalty provided under Section 11 of th is Manual. 

2. The establishment of such eva luation system, including the features thereof, shall be 
di.sclosed in the Company's annual report or in such form of report 1hat is applicable to 
the Corporation. The adoption of such performance evaluation system must be covered 
by a Board approval. 

3. This Manual shall be subject to annual review unless the same frequency is a111c11dcd by 
tlte Board. 

4. All business processes and pract ices being performed within any department or business 
1111it of lJCPB GEN that are not consisle.nt with any portion of this Manual shall be 
revoked unless upgraded lo lhc c(1111pliant c,lcnt. 

rx. PEN1\ LTIES FOR NON-COMPLIANC~; WITH THli MANUAL 

I. To strictly observe and implc,ucnt the provisions of this Ma,,,1r.i, the following penalties 
shall he imposed. after notice and hearing, on the Company's dire.-ctors, officers, staff, 
subsidiaries and affil iates and thei r respective directors, ollicers and s1aff in case of 
violation of anv of the orovision of (his Manual: 



.UCPBGEN 
Manual on Cornorate Governance 

a. In case of first violation, tile subject person shall be reprimanded. 

Rev. No. 0 
Issue Dat,• : 08/01/02 
Page No. IS or 15 

b. Suspension from office s1iall be in posed in case of second violation. The duration of 
the suspens ion shall depend on the gravity of the violation. 

c. For third violation, the maximum penalty of removal from office-shall be imposed. 

2. The commission of a third violation ol' this Manual by any member of the Hoard of the 
Company or '1s subsidiaries and affi liates shall be a sufficient cause for removal from 
d irl!ctors11i p. 

3. The Compliance Officer shall be responsible for determining violati onis through notice 
and hearing and shall recommend to the Chairman of the Hoard the imposable penalt)' 
for such violation, for fu11her review and approval of the B.oard. 

Approved by the Board of Diredors (his 31" day of ,July 2002 for implementation effective 
January 1, 2003. 

Signed: 

FH.A1~ClSCO F. DEL ROSARIO JR 
Chairman 




