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n Muelle de San Franclsco, South Harbos, Poel Area, Manila, Philippines
T ERMINALS B Bk Bt
i\1 ]_N CORPORATED Tels. 527 B0S1-B6 Fax (632) 527-2467

30 August 2002

SECURITIES AND EXCHANGE COMMISSION
Corporation Finance Department

SEC Building, EDSA, Greenhills
Mandaluyong City, Metro Manila

Attention - ATTY. JUSTINA F. CALLANGAN
Director

Dear Madam :

Please find attached a copy of Asian Terminals, Inc.'s (ATI) Manual on Corporate
Govermance.

Compared lo the model manual, ATI's manual contains material differences in the portions
involving:

a) Crealion of the Execulive Commitiee

b) Qualifications, disqualifications, and temporary disqualifications of directors

c) Audit Committee (i.e., chairmanship) 2

d) Training for directors

e] Power of inspeclion by shareholders

N Access lo informalion by minority shareholders, and

gy Amendment of the manual,

We adopted the above changes since:
a) Some provisions of the SEC Memorandum Circular Mo, 2 Series of 2002 are

permissive.
b) The provisions thal we adopted would be more relevant or responsive to our

Company's present condition and environment.

c) The Corporation Code, the Securilies Regulation Code & its Implementing Rules, the
Rules of lhe Philippine Stock Exthange, and the Company's Arlicles of Incorporation
& By-laws already provide for the specific rights of stockholders. As such, the
provisions of the manual were made consistent with the perinent laws, rules and

regulalions.

Thank you.

Truly yaurs,

ATTY. RODOLFO G. CORVITE, JR.
Corporale Secrelary



MANUAL ON CORPORATE GOVERNANCE
ASIAN TERMINALS, INCORPORATED

The Board of Direclors and Management of Asian Terminals, Inc. hereby commit themselves
lo the principles and best practices contained in this Manual, and acknowledge that the

same may guide the altainment of their corporate goals.

L OBJECTIVE

This Manual shall institutionalize the principles of good corporate governance in the entire
organizalion.

The Beard of Direclors and Managemenl, employees and shareholders, believe (hal
corporale governance is a necessary component of what conslitules sound stralegic
business management and will therefore underlake every effort necessary lo creale
awareness within the organization.

Il. COMPLIANCE SYSTEM
A, Compliance Officer
1. To insure adherence lo corporale principles and best practices, the
Chairman of the Board shall designate a Compliance Officer who shall hold

the posilion of a Vice Presidenl or its equivalent. He shall have direct
reporting responsibilities to the Chairman of the Board,-

2 The duties of the Compliance Officer shall include the following:

o Monitor compliance with the provisions and requirements of this
Manual:

o Appear belore the Securities and Exchange Commission upon summon
on similar malters that need to be clarified by the Commission;

o Delermine violalion/s of the Manual and recommend remedial measures
for violalion thereof, upon further review and approval of the Board;

o Issue a cerlification on January 30th of every year on the extent of the
Corporalion's compliance with this Manual for the completed year, and
to explain the reason/s if there is any devialion from the same; and

o Identify, monitor and conltrol compliance risks,
3. The appointment of the Compliance Officer shall be immediately disclosed

lo the Securiies and Exchange Commission on SEC Form 17-C.  All
correspondence relative lo his functions as such shall be addressed to said

Officer.
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Plan of Compliance
1. Board of Directors

Compliance with the princples of good corporale govemance shall start wilh
the Board of Directors,

It shall be |he Board's responsibility lo foster the long-lerm success of the
Corporation and secure ils sustained compeliliveness in a manner consistent
with ils fiduciary responsibilily, which it shall exercise in the best interest of
the Corporalion, its shareholders and other slakeholders, The Board shall
conduct itsell with honaesly and integrity in |he discharge of iis dulies,
funclions and responsibililies,

‘General Responsibility

A direclor's office 1s one of rust and conlidenca, 'Hu'shnn acl in a manner
characlerized by transparency, accountabilily and falrness,

b,

Specific Dulles and Functions

To Insure a high slandard of besl practice for the Corparation and ils
siakeholders, and in addiion to #s other duties and functions, the Board
shaill;

[+

Li ]

Install a procass of seleclion lo ensure the efeclion/appoiniment of
compelent directors and officers.

Delermine the Corporalion's purpose, its vision and mission and
formulale siralegies lo carry out ils objeclives.’

Ensure that the Corporation complies with all relevanl laws and
regulations;

Itlentify the Cormporalion's major and other stakeholders and formulate
a clear policy on communicaling or relating with them through an
efleclive Investor relations program;

Adopl a syslem of intemal checks and balances;

Idenlify key risk arens and key perdormance indicalors and moniter
lhese faclors with due diligence;

Properly discharge Board funclions by meeling regularly,
Independent views during Board meelings shall be given due
sonslderation and all such meetings shall be duly minuted; and

Malnlain Beard aulhorily within the powers of the inslilution as
prasciibed In the Articles of Incorporalion, By-Laws and In keeping
wilh existing laws, rules and regulation,

¢. Dulies and Responsibililies of a Director
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The duties and responsibililies of a direclor shall include the following:

» To falily conduel business {ransactions wilh the Corporation and lo
ensure that personal Inlerest does nol bias Board decisions;

« To devole time and allention necessary to propedy discharge his
dulies and responsibililies;

= To acl judiciously,
» Toexercise independenl judgment;

= To have a working knowledge of the stalulory and regulatory
requirements affecling the Corporation, including the contents of ils
Articles of Incorporalion and By-Laws, the requirements of the
Commission, and where applicable, the requiremenls of olher
regulalory agencies,

» To observe confidentinlily;

= To ensure the conlinuing soundness, effecliveness and adequacy of
the Corporalion’s control environmenl.

2. Board Commitiees

To aid in complying with the principles of good r.urpnrale gavemance, the
Board shall conslitute appropriale commitlees.

a Execulive Committeo

1. The Execulive Commitlee shall be composad of at least thies
(3) members of the Board, Except as provided in Section 35 of Ihe
Corporalion Code, Ihe Execulive Commitlee shall have and
axercise all such powars as may be delagated lo it by the Board
Section 35 of the Corporation Code provides as exceplions lo Ihe
delegation of powers: 1) approval of any aclion for which
shareholders’ approval is also required; 2) the filling of vacancies
in the Board; 3) Ihe amendmeanl or repeal of by-laws or the
adoption of new by-laws; 4) the amendmenl or repeal of any
resolulion of Ihe board which by ils express lerms Is noj
amendabla ar repealable; and 5) a distribution of cash dividends
lo Ihe shareholders.

b. Nomination Commitlee

The Nomination Commillee shall be composed of the Chairman, the
Presidenl, lhe Corporale Secrelary and two (2) direclors appoinled by the
Board (one of whom musl be independent).

1. It shall pre-screen and shorllisl all candidaies nominated lo

become a member of lhe board of direclors in accordance with
the qualificalions and disqualificalions provided under Ihe
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Corporation Code and the Corporation's By-laws, which include
the following: :

Qualificalions

o He is a slockholder of record in the books of the Corporation,,
owning al least one (1) share of the capital stock of the Corporation
He must conlinuously own al least one (1) share of stock during his
lerm, olherwise he shall automalically cease to be a director

o He shall have high educational atlainment andfor sufficiently
relevani experience in managing the business of the Corporation

Disqualificalions

o He is convicled by final judgment for an offense punishable by
imprisonment for a period exceeding six (6) years, or a violation
of the Corporalion Code, committed within five (5) years prior to
the date of his election.

o He is engaged in any business which competes with or Is
anlagonistic to that of the Corporation.

o Circumslances or acts clearly demonstrate that the person is not
a bona fide nominea and is In fact only a nuisance candidale, or
clearly indicate {hat he does nol have any good inlentions for the
Corporation,

2. In consullation with the Nominalion Committee, the Board may,
from time lo {ime, provide for addilional qualifications,
disqualifications and grounds for temporary disqualificalion of a
director, consislenl with the Corporalion Code, the Corporation’s
By-laws and this Manual,

3. In consullation with the execulive or management
commiltee/s, re-define the role, dulies and responsibilities of the
Chief Executive Officer by inlegrating the dynamic requirements of
the business as a going concern and fulure expansionary
prospects within the realm of good corporate governance at all
fimes.

4. The MNomination Committee shall consider the following
guidelines in the determination of the number of directorships for

the Board;

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

Age of the director;

Mumber of directorships/aclive memberships and officerships in
other corporalions or organizalions; and

Possible conflict of inlerest.
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The optimum number shall be relaled (o the capacity ol a director
lo perform his dulies diligently in general.

§. The Chiel Execulive Olficer and other executive direclors shall
submit themselves lo a low Indicative limit on membership in olher
corporale Boards. The same low limit shall apply to independent,
non-exaculive direclors who serve as full-lime execulives in othar
corporalions. In any case, the capacily of directors 1o serve with
diligence shall nol be compromised.

& Audit Committes

1. The Audit Commillee shall be composed of at least three (1)
members of the Board, one (1) of whom shall be an independant
direclor. The independen! director shall be the commillee
chairman. Each member shall have adequale undersianding al
least, or compelence al mosl, of the Corporation’s operallons,
financial management systems and environment,

2. Included in Dulles and Responsiblities

o Check all financial reporls against thelr compliance with both
the inlemnal financlal management handbook and pedinenl
accounling slandards, Including regulalory requirements.

o Perform oversight financial management functions specifically
In the areas of managing credit, markel, liquidily, operalional,
legal and olher risks of the Corporalion, and crisls
management, .

o Pre-approve all audil plans, scope and frequency at leas! one
(1) manth before the conduct of exlemal audit.

o Perform direct Inlerface functions with the infermal and exlemal
audilors,

o Elevale lo inlamalional slandards the accounting and audiling
processes, praclices and melhodologles, and develop the
following in relalion lo this reform:

a. A definilive imelable wilhin which the accounting system of
lhe Corporalion will be 100% Inlernational Accounling
Slandard (IAS) compliant.

b. An accounlability stalement thal will specifically idenlify
officers andfor personnel direclly responsible for lhe
accomplishment of such task.

o Develop a lransparent financial management syslem thal will
ensure the integrity of intemal contral activities throughoul the
company lhrough  slep-by-slep procedures and a policies
handbook that will be used by the enlire organization.
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1. The Compensalion Commillee shall be composad of at leas! threa
{3) members. one of whom mus! be an independent director.

2. Included in Duties and Responsibilities

(]

Establish a formal and transparent procedure for developing a
policy on execulive remuneration and for fikng the
remuneration packages of corporale officers and directors, and
provide oversight over remuneration of s=nior management
and other key perscnnel ensuring thal compensation is
consisienl with the Cerporation’s cullure, strategy.and control
environment,

Designale the amount of remuneration, which shall be al a
sufficient level lo aliract and retain direcfors and officers who
are neaded o nun lhe company successfully.

Eslablish a formal and transparen! procedure for developing a
palicy on execullve remunerallon and for fixing the
remuneration packages of Individual directors, il any, and
olficers,

Develop a Full Business Interest Disclosure form as par of the
pre-employmenl requirements for all incoming officers, which
among others compel all officers 1o declare under lhe penalty
of parjury all their existing business inlerasts or shareholdings
that may directly or indireclly conflict with their performance of
dulies onca hired &

Disallow any direcior lo decide his or her own ramuneralion,

Frovide in the Corporation’s annual reports, informalion and
proxy stalemenls; I applicable, a clear, concise and
undersiandable disclosure of the compensation of Its exaculive
ollicers for the previous fiscal year and lhe ensuing year,

Revilew the exisling Human Resources Developmenl or
Persannel Handbook (Il any), lo sirengihen pravisions on
conllict of interasl, salarles and benalits policies, promotion and
career advancemont direclives and compliance by all
personnel concerned with the slalulory requirements thal
musl be periodically met in their respective posls.

In the absence ol a Personnel Handbook, cause one lo be
daveloped, covering lhe same parameters of govemance
slated above.

The Corporate Secrelary

a. Tha Corporale Secretary is an officer of the company and as such, he
is expacled lo perform his dulies efficiently and diligently.

b. The Corporale Secretary shall be a Filipino cilizen.
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¢. Considering his vared funclions and duties, he mus! possess
administralive and interpersonal skills, and If he Is nel the general
counsel, then he musl have some legal skills, He proferably must also
have some financial and accounling skills,

d. In addition to the Dulies and Responsibililies provided undzr the
Cotporation Code and the By-laws, the Corporate Secrelary shall;

« Galher and analyze all documenls, records and ofher
informalion essenlial o |he conducl of his dutiss and
respensibililies (o the Carporation.

= Oblain a complele schedule of the Board's agenda al least
for Ihe currenl year and give the Board on nolice before every
mealing, )
« Assist the Board in making business Judgment in good faith
and in the performance of their responsibilities and obligations.

* Allend all Board meetings and maintain records of the same

« Submit o the Commission, at the end of every {iscal year, an
annual cerfification as to the allendance of the direciors during
Board meelings

* Perform olher dulles which the Board may deem fit,
External Auditor

a8 The exiemal audilor shall be saleclted and appoinled by the
stockholders upon recommendation of the Audit Commiltee. An exiernal
audilor shall ensure an environment of good corporate governance as
reflecled in'the financial records and reports of the Corporation.

b The reason/s for any resignalion, dismissal or cessalion from service
and the dale thereof of an exiernal auditor shall be repored in lhe
Corporation’s annual and current reports,  The reports shall include a
discussion of any disagreement with the former exlemal audilor on any
matler of accounting principles or practices, financial stalement disclosure
or audiling scope or procedure,

¢ The extemal auditor of the Corporalion shall not at the same serva as
ils Intemal audilor lo the same client. The Corporalion shall ensure thal

“olher non-audit work  will nol be in conflict wilth the funclions of tha

axlermal audilor.

d, The Corporation’s exiernal auditor shall eilher be rolaled or the
handling parinar shall be chanped every five (5) years or earlier.

e. Il an external auditor belleves that the stalemenls made in the
Corporalion’s annual reporl, information slatement or proxy stalement
thal were filed during his engagement is incomrecl or incomplele, he shall
presani his views on the reporls.
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. 5. Internal Auditor

a The Corporalion shall have an independent inlernal audit
function in place , This funclion shall be performed by an Intemal Auditar
or a group of Inlemal Audilors, through which Ihe Board, senior
managamenl, and slockholders shall be provided with reasonable
asgurance thal its kKey organizalional and procedural conlrols are
elfeclive, appropriale, and complied with.

b, Thelnlernal Auditor ghiall report [o the Audit Commitles.

c. The minimum intemal conlrel mechanisms for management’s
operallanal raspensibility shall cenler on the CEQ, ullimalely accounlable
lor Ihe Corparalion’s organizational and procedural conliols,

d. The scope and parlicblars of a syslem of effective organizational
and procedural controts shall be based on the following factors: the nature
and complaxify of business and the business cullure; (he volume, size
and complexity of transnctions: tha degree of risk; the degree of
centralization and delegalion of authorily; the extent and elfacliveness of
informalion leclinology: and the exlent of regulatory compliance,

. COMMUNICATION PROCESS

A This manual shall be avallable for inspeclion by any stockholder of the
Coiporation al reasonable hours on business days

2] All direciors, exaculives, division and department heads are lasked lo ensure
the therough dissemination of this Manial e &l employees and related third parties,
and lo likewise enjoin compliance in lhe process,

(% An adequate numbar of printed coples of this Manual musl be reproduced
under the supervision of HRD, with a minimum of at leasl ane (1) hard copy of the
Manual per depariment.

V. TRAINING PROCESS
A il necassary, funds shall be allocaled by the CFO or an equivalent corporale
officer far the purpose of conducling an orentation program or wotkshop 1o
operationalize (his Manual,
B A ireclor ‘'may, before assuming his posilion . be requited to altend a

seminat on corporale govemance which shall be conducted by a duly recognized
privale or govemmen!insiiule.

V. REPORTORIAL OR DISCLOSURE SYSTEM OF COMPANY'S CORPORATE
GOVERNANCE POLICIES
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A The repoits or disclosures required under this Manual shall be prepared and
submilled o the Commission by tha rupunsiblu Commitlee or officer, through the
Gorporation’s Compliance Officer,

B. All material Information, Le,, anything that could potentially affect share price,
shall be publicly disclosed. Such Informalion shall Inelude earnings resulls,
acquisition or disposal of assels, board changes, relaled parly transactions,
shareholdings ol directors and changes of ownership,

c Other Information that shall always be disclosed includes remuneration
(including slock oplions) of all directors and senior management corporale sirategy
and off balanca sheel transaclions,

[ All disclosed informalion shall be released via the approved stock pxchange
procedure for corporale announcemenls as well as Ihrough the annual reporl.

= The Board shall commit at all times to fully disclose ihformation on maleral
dealings. It shall cause e Riing of all required informalion for the inleres! of the
slakeholders.

SHAREHOLDERS' BENEFIT

The Corporation recognizes that the most cogent proof of good corporate
govemance (s (hal which is visible to the eyes of ils inveslors. Therefore, the
lollowing provisions are issued for the guidance of all internal and extemal parties
<oncemed, as a covenant of good governance balwaen the Corporation and all its
Inveslors:

A INVESTORS' RIGHTS AND PROTECTION
s B Rights of Investors/Shareholders

The Board respecls the rghts of the shareholders in accordance wilh the
Comporalion Code,

2. Voting Right
a  Shareholders shall have the righl lo elecl, remove and replace
direclors and vote on cerdain corporate acls in accordance wilth the
Corporalion Code and the Corporation's By-laws,
b. Cumulative voling may be used in lhe eleclion of direclars.

€. A direclor shall nol be removad without cause if it will deny minority
shareholders representation in the Board.

3 Pre-emplive Right

All shareholders shall enjoy pre-emplive right to subscribe to all issues or
disposilion of shares of any class in proportion lo their respective
shareholdings unless such righl is denied in lhe Company's Arlicles of
Incorporalion or an amendmenl therelo. This righl shall be subject lo the
limitations/exceptions prescribed under the Corporalion Code.

[ Mamial on Corporate Govermance | DA/3002: Page i ]




4. Power of Inspection

Shareholders shall be allowed lo inspecl corporale books and records in
occordance wilh the Corporalion Code. They shall be fumished with the
Corporation's Annual Repor/s (SEC Form 17-A filed with the SEC) upon
request lo the Office of the Comporale Secretary. Shareholders shall also be
furnished with a copy of the Audiled Finandal Slatemenis (which form part of
SEC Form 17-1S ar SEC Form 20 filed with the SEC).

5. Right to Information

a. The Shareholders shall be provided, upon request, with the latest
available repors which disclose personal and professional Information
aboul the direclors and officers and cerain olher mallers such as their
heldings of Ihe Corporation's shares, dealings with the Corporalion,
relationships among direclors and key officers, and lhe aggregitle
compensalion of direclors and officers, '

b. The minority shareholders shall be granted the right lo propose the
holding of a meeling in accordance with Section S0 of the Corporation
Code and \he By-laws ol tha Corporalion and 1o propose llems in the
agenda of the meeling, provided the llems are for legitimale business
puUrposes.

6. Rightto Dividends

a, Shareholders shall have the righl fo receive dividends subject to the
discrelion of the Board, and in accordance with (he Corparalion Code.

b. The Corporalion shall be compelled lo declare dividends when ils
refained eamings shall ba in excess of 100% of iis paid-In capital stock,
excepl: a) when jusiified by definfle corporale expansion projecls or
programs approved by the Board; orb) when the corporation is prohibiled
under any loan agreement with any financial inslitulion or credilor,
whather local or foreign, from declaring dividends withoul s consenl, and
such consent has not been secured; or ¢} when it can be cearly shown
that such retention is necessary under special circumslances oblaining in
ihe Corporalion, such as when there s a need for spacial reserve for
probable conlingencies

7. Appralsal Righ

The Shareholders’ shall have appraisal right or the rghl o dissenl and
demand payment of the fair value of their shares in the manner provided for
under Section 82 of Ihe Corporation Code of the Philippines, under any of the
foliowing circumstances;

= [n case any amendmenl lo Ihe ardicies of incorporation has the effect of
changing or restricling the rights of any stockholders or class of shares,
or of aulhorizing preferences in any respecl superior lo those of
oulslanding shares of any class, or of exiending or shoriening the term
of corporate exisience;
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o In case of sale, lease, exchange, transfer, morigage, pledge or other
disposition of all or subslantlally all of the corporate property and assals
as provided in the Corporation Code; and

o In case of merger or consolidation.
B Promotion and Enhancement of Rights

It shall be the duly of the direclors lo promole Shareholder righls, remove
impediments lo the exercise of Sharehelders’ righls and allow possibilities lo
snak redress for violation of their rights. They shall encourage the exercse
ol Shareholders’ voting rights and the solution of problems through collective
action by the appropriale mechanisms. They shall be instrumental in
removing excessive cosls and olher administrative or practical impediments
lo Shareholders' participating In meetings and/or voling In person, The
directors shall pave the way for |he eleclronic filing and distribution of
informalion necessary for Shareholders lo make informed decisions, subject
to legal constraints, '

MONITORING AND ASSESSMENT
A Each Commillee shall reporl regularly lo the Board of Direclors,

B The Compliance Officer shall establish an evalunlion sysiem lo delermine
and measure compliance wilh this Manual, Any violation thareol sholl subject the

-responsible officer or employee to the penally provided under Parl 8 of this Manual.

c. The establishmenl of the evaluation system, including the fealures thereof,
shnll ba disclosed in the company's annual report (SEC Form 17-A) or in such form
ol report thal is applicable o the Corporalion. The adoplion of such performance
evaluation system musi be approved by ihe Board.

D. This Manual shall be subject to quarterly review by the Board unless the
Board delermines thal |l should be reviewed al more frequent inlervals. The manual
may be amended as determined by the Board from time fo time.

E All business processes and praclices being perdormed wilhin any department
of business unil ol Asian Terminals, Ine, thal are not consistent with any portion of
this Manual shall be discontinued unlass they are changed to the exient necessary
o be complian] with this Manual

PENALTIES FOR NON-COMPLIANCE WITH THE MANUAL

A To strictly observe and implemenl the provisions of this Manual, the following
penallies shall, after nofice and hearing, be imposed on the company’s direclors,
officers and slaff, and on the respeclive direclors, officers and stalfl of subsidiaries
and affliales in case of violation of any of the provisions of this Manual:

o In case ol lhe first violation, lhe subject person shall be reprimanded.

o  Suspension from office shall be imposed in case of the second violation. The
duration of the suspension shall depend on the gravity of the viclation,
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o For the third violation, the maximum penalty of removal from office shall be
imposed.

B. The commission of a third violalion of this manual by any member of the
board of the Corporation or its subsidiaries and affiliates shall be a sufficient cause
for removal as a director,

e, The Compliance Officer shall be responsible for determining violation/s afier

nolice and hearing and shall recommend to the Chairman of the Board the imposable
penally for such violalion, subjectto further review and approval of the Board.

Signed:

e}

RICHARD D. BARCLAY
President /! Chief Executive Officer
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REPUBLIC OF THE PHILIPPINES )
CITY OF MANILA ) S.5.

SECRETARY'S CERTIFICATE

|, RODOLFO G. CORVITE, JR., Fillpino, of legal age and Corporate Secrelary of
Asian Terminals, Incorporated (the "Company"}), a corporation organized and existing under
Philippine laws, with principal office at South Harbor, Port Area, Manila, hereby cerify that
on August 16, 2002, the Board of Direclors approved the following resolutions:

*RESOLVED, that the Board hereby approves ATI's Manual on Corporate
Governance,

*‘RESOLVED, FURTHERMORE, that the President/CEO, Mr. Richard D. Barclay, is
authorized to sign the Manual on behalf of the Company.”

The foregoing resolutions appear as such in the records of the Company.

SEp IN WITNESS WHEREOF, | have hereunto set my hand this day of
024 2002 at aapl A PHIL IPPIRHlippines.

RODOEKFO G. CORVITE, JR.
orporate Secretary

Vo, Sep

e this day of 4 0 23‘5"{?&002,

te No. 159 13@1{1
'Y!Puaun &

THRE. P

SUBSCRIBED AND SWORN to before
affiant exhibiting to me his Community Tax Ce
2002 in Manila.

'S

Doc. No,
Fage No,
Book No.
Series of 2002,

SC-ATI-2002-08-035






