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SECURTIES AND EXCHANGE COMMISSION
Secretariat Building PICC Complex
Pasay City,  Metro Manila

Attention: ATTY. RACHEL ESTHER J. GUMTANG-REMALANTE
0lc, Corporate Governance and Finance Department

Sir/Madame:

Greetings!

ln compliance with  SEC  Memorandum  Circular No.19,  Series of 2016,  pertaining  Code of Governance for

Pulicly-Listed  Companies,  we  submit  herewith  the  Revised  Manual  of  Corporate  Governance  of  SBS

Philippines Corporation.
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REVISED MANUAL ON CORPORATE GOVERN

PFZEAIVIBLE..

The  trust  of our  stakeholders,  which  includes  our  shareholders,  cust

aipn         Oi`lt

mers,  bankers,
suppliers,   business  partners,  government  and  communities  where  we  operate,   is
fundamental to our business and is the source of success and growth of the Company.
We  are  committed   to   preserving   this   relationship  of  trust   by   promoting   a   strong
corporate  governance  culture   in   the  Company  that  is  anchored   on  transparency,
competent leadership, effective internal controls, and prudent risk management.

This  Corporate  Governance  Manual  (``CG  Manual")  of the  Company  supplements  the
Articles  and   By-Laws  of  the  Company  in  setting  the  standards  for  the  corporate
governance  process and the corporate governance structures,  principles,  policies and
practices to govern  the performance  of the duties  and  responsibilities of the  Board  of
Directors,  Management  and  employees for the  effective  and  prudent  management  of
Company  in   line  with  the  long-term   best  interests  of  the  shareholders  and  other
stakeholders.

A. Guiding Principles

The  Company's  corporate  governance  framework  is  anchored  on  the  core  values  of
honesty and integrity, hard work and perseverance, and productivity and excellence.

In line with the Company's objective to create a legacy of sustainable growth in support
of its goal to be the preferred partner in value creation of its stakeholders, the Board of
Directors,   Officers,   Management  and   Employees  of  the  Company  is  committed  to
responsible corporate governance and is guided by the principles and best practices in
corporate governance contained in this Manual.

•     Leadershi'p.  The Company shall be headed by a competent, working  Board who
will foster the long-term success of the Company, sustain its competitiveness and
profitability  in  a  manner consistent with  its  corporate  objectives  and  supporting
the long-term best interests of its shareholders and other stakeholders.

SBS Philippines Corporation
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 Effectiveness. The Board and its committees shall have the appropriate balance 

of skills, experience, independence and knowledge of the Company and the 

industry in which the Company is involved with. 

 

 Accountability. The Board shall act on a fully informed basis with due diligence 

and care and in the best interests of the Company and all stakeholders and shall 

ensure that sound risk management and internal controls are in place. 

 

 Disclosure and Transparency. The Board shall ensure that its corporate 

disclosure policies and procedures are consistent with the regulatory 

requirements and best practices. 

 

B. Corporate Governance Framework 

1. Board of Directors 

All of the corporate powers of the Company shall be exercised by the Board of Directors 

unless otherwise provided under the law. The Board is the governing body elected by 

the shareholders that shall have responsibility for the conduct of the business and 

control of all of the properties of the Company. 

As the principal governing body of the Company, it is tasked to cultivate a strong good 

corporate governance culture in the Company that is anchored on transparency, 

competent leadership, effective internal controls, and prudent risk management. The 

Board of Directors shall have nine (9) members, with the number of independent 

directors to constitute at least one-third of the members of the Board, but in no case 

less than three (3). 

It shall endeavor to foster the long term success of the Company and 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. 

The Board shall, at all times, encourage inclusivity and diversity in its composition. The 

Board values difference, promotes equality and is committed to excellence. 
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1.1 Composition of the Board 

The membership of the Board shall be a combination of executive and non-executive 

directors (which include independent directors) who shall be elected individually by the 

shareholders in accordance with the Company’s By-Laws. 

To promote objective, independent judgment on corporate affairs and provide for check 

and balance, majority of the Board of Directors shall be comprised of non-executive 

directors, with the number of independent directors to constitute at least one third of the 

members of the Board but in no case less than three (3). 

The Board shall be composed of directors of proven integrity and having the appropriate 

mix of core competencies that would be relevant to the Company and help build a 

sustainable business. The Board shall encourage diversity in its composition as to age, 

gender, culture, skills, competence and knowledge. It shall endeavor to exercise an 

objective and independent judgment in the performance of its duties and 

responsibilities. 

1.2 Process and Criteria for Nominations and Election of Directors to the Board 

The following procedure and criteria shall be observed in the review and screening of 

persons nominated for election to the Board of Directors: 

a. Written nominations by the stockholders shall be received by the corporation at 

least 60 days before the date of the Annual General Meeting of the Stockholders; 

b. The Committee shall assess and determine if the person nominated for election 

to the Board of Directors meet the following qualification standards for 

directorship as defined in 1.3, 1.4 and 1.5; 

c. The Committee may also consider the following matters in their evaluation: 

I. Directorships in other corporations; 

II. Age of the director; and 

III. Any possible conflict of interest. 

d. The Committee shall pre-screen and identify the individual nominees who 

possess all the qualifications and none of the disqualifications for directorship set 

for directors, including independent directors, under the Securities Regulations 

Code and its implementing rules, SEC Code of Corporate Governance and such 

other applicable laws and regulations; 

e. Thereafter, Committee shall identify and recommend a shortlist of qualified 

nominees for Board approval and endorsement of the final list of nominees for 

election at the Annual Meeting of the Stockholders; 

f. The directors shall be elected by plurality of votes using the cumulative voting 

method; 
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g. In case of a vacancy in the Board other than removal of a director or expiration of 

term, the Committee shall identify and recommend, for approval of the Board, 

nominees to fill Board vacancies as and when they arise. In identifying suitable 

candidates, the Committee may make use of professional search firms or 

services of external advisers to facilitate the search for qualified candidates to the 

Board. 

 

1.3 Qualifications of a Director 

In addition to the qualifications provided in the Corporation Code, Securities Regulation 

Code and other relevant laws, a Director shall also possess the following qualifications: 

a. Must be at least twenty one (21) years old and owner of at least one (1) share 

of the capital stock of the Company; 

 

b. With a college degree or its equivalent or shall have been engaged or 

exposed to the general business of the Company for a least five (5) years; 

 

c. With relevant experience and credentials such as previous business 

experience in a corporation, membership in good standing in relevant industry 

and membership in business or professional organizations and practical 

understanding of the business of the Company and its subsidiaries; 

 

d. With high standards of integrity, probity and assiduousness; and 

 

e. Has none of the director disqualifications prescribed under the By-Laws, 

Corporation Code, Securities Regulations Code and its implementing rules, 

SEC Code of Corporate Governance and such other applicable laws and 

regulations. 

 

1.4 Permanent and Temporary Disqualifications of a Director 

In addition to the disqualifications provided in the By-Laws, Corporation Code, 

Securities Regulation Code and other relevant laws, the following persons shall be 

permanently disqualified to be elected to the Board: 

a) Any person convicted by final judgment or order by a competent judicial or 
administrative body of any crime that (i) involves the purchase or sale of 
securities, as defined in the Securities Regulation Code; (ii) arises out of the 
person’s conduct as an underwriter, broker, dealer, investment adviser, principal, 



SBS Philippines Corporation 
Revised Manual of Corporate Governance 2019 Page 5 

 

distributor, mutual fund dealer, futures commission merchant, commodity trading 
advisor, or floor broker; or (iii) arises out of his fiduciary relationship with a bank, 
quasi-bank, trust company, investment house or as an affiliated person of any of 
them; 

 
b) Any person who, by reason of misconduct, after hearing, is permanently enjoined 

by a final judgment or order of the SEC or any court or administrative body of 
competent jurisdiction from: (i) acting as underwriter, broker, dealer, investment 
adviser, principal distributor, mutual fund dealer, futures commission merchant, 
commodity trading advisor, or floor broker; (ii) acting as director or officer of a 
bank, quasi-bank, trust company, investment house, or investment company; (iii) 
engaging in or continuing any conduct or practice in any of the capacities 
mentioned in sub-paragraphs (i) and (ii) above, or willfully violating the laws that 
govern securities and banking activities. 

 
The disqualification shall also apply if such person is currently the subject of an 

order of the SEC or any court or administrative body denying, revoking or 

suspending any registration, license or permit issued to him under the Corporate 

Code, Securities Regulation Code or any other law administered by the SEC or 

Bangko Sentral ng Pilipinas (BSP), or under any rule or regulation issued by the 

SEC or BSP, or has otherwise been restrained to engage in any activity involving 

securities and banking; or such person is currently the subject of an effective 

order of a self-regulatory organization suspending or expelling him from 

membership, participation or association with a member or participant of the 

organization; 

c) Any person convicted by final judgment or order by a court or competent 

administrative body of an offense involving moral turpitude, fraud, embezzlement, 

theft, estafa, counterfeiting, misappropriation, forgery, bribery, false affirmation, 

perjury or other fraudulent acts; 

 

d) Any person who has been adjudged by final judgment or order of the SEC, court, 

or competent administrative body to have willfully violated, or willfully aided, 

abetted, counseled, induced or procured the violation of any provision of the 

Corporation Code, Securities Regulation Code or any other law administered by 

the SEC or BSP, or any of its rule, regulation or order; 

 

e) Any person earlier elected as independent director who becomes an officer, 

employee or consultant of the Corporation; 

 

f) Any person judicially declared as insolvent; 
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g) Any person found guilty by final judgment or order of a foreign court or equivalent 
financial regulatory authority of acts, violations or misconduct similar to any of the 
acts, violations or misconduct enumerated in sub-paragraphs (a) to (d) above; 

 
h) Conviction by final judgment of an offense punishable by imprisonment for more 

than six (6) years, or a violation of the Corporation Code committed within five (5) 
years prior to the date of his election or appointment; 
 

i) Any person who is engaged in any business which competes with or is 

antagonistic or harmful to the business of the Corporation, its subsidiaries and 

affiliates, or where such person is serving as a director, will suffer a serious 

conflict of interest which adversely affects the business of the Corporation, its 

subsidiaries and affiliates; 

 

j) An independent director who has served the maximum cumulative term of  nine 

(9) years as independent director shall be disqualified from being re-elected as 

independent director of the Company; and 

 

k) Any other ground as the Securities and Exchange Commission may hereafter 

provided. 

Unless otherwise decided by the Board, a director may be temporarily disqualified for 

any of the following reasons: 

a) Refusal to comply with the disclosure requirements of the Securities Regulation 
Code and its Implementing Rules and Regulations. The disqualification shall be 
in effect as long as the refusal persists. 

 
b) Absence in more than fifty (50) percent of all regular and special meetings of the 

Board during his incumbency, or any twelve (12) month period during the said 
incumbency, unless the absence is due to illness, death in the immediate family 
or serious accident. The disqualification shall apply for purposes of the 
succeeding election. 
 

c) Dismissal or termination for cause as director of any public or listed corporation. 

The disqualification shall be in effect until he has cleared himself from any 

involvement in the cause that gave rise to his dismissal or termination. 

 

d) If the beneficial equity ownership of an independent director in the Corporation or 

its subsidiaries and affiliates exceeds two percent (2%) of its subscribed capital 

stock. The disqualification shall be lifted if the limit is later complied with. 
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However, the disqualified independent director may run for election as a regular 

director provided there is a vacancy in the Board. 

 

e) If any of the judgments or orders cited in the grounds for permanent 

disqualification has not yet become final. 

A temporarily disqualified director shall, within sixty (60) business days from such 

disqualification, take the appropriate action to remedy or correct the disqualification. If 

he fails or refuses to do so for unjustified reasons, the disqualification shall become 

permanent, unless otherwise decided by the Board. 

1.5 Additional Qualifications of Independent Directors 

An Independent Director is one who, apart from his fees and shareholdings, is 

independent of management and free from any business or other relationship which 

could, or could reasonably be perceived to, materially interfere with his exercise of 

independent judgment in carrying out his responsibilities as a director in the Company 

and includes, among others, any person who: 

a) Is not a director or officer of the Company or any of its related companies or any 
of its substantial shareholders except when said directors is an independent 
director thereof; 

 
b) Has not been employed in any executive capacity by the Company or any of its 

related companies or any of its substantial shareholders within the last five (5) 
years; 

 
c) Has not been appointed in the Company, its subsidiaries, associates, affiliates or 

related companies as Chairman “Emeritus,” “Ex-Officio” Directors/Officers or 

Members of any Advisory Board, or otherwise appointed in a capacity to assist 

the Board in the performance of its duties and responsibilities within three (3) 

years immediately preceding his election; 

 

d) Is not an owner of more than two percent (2%) of the outstanding shares of the 

Company or of its related companies or any of its substantial shareholders;  

 

e) Is not a related to any director, officer, or substantial shareholder of the Company 

or any of its related companies or of any of its substantial shareholders. For this 

purpose, relatives include spouse, parent, child, brother, sister and the spouse of 

such child, brother or sister; 
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f) Is not acting as a nominee or representative of any director or substantial 

shareholder of the Company or any of its related companies or its substantial 

shareholders pursuant to a Deed of Trust or under any contract or arrangement; 

 

g) Is not a securities broker-dealer of listed companies and registered issuers of 

securities. “Securities broker-dealer” refers to any person holding any office of 

trust and responsibility in a broker-dealer firm, which includes, among others, a 

director, officer, principal stockholder, nominee of the firm to the Exchange, an 

associated person or salesman, and an authorized clerk of the broker or dealer; 

 

h) Is not retained, either in his personal capacity or through a firm, or similar entity 

as a professional adviser by the Company, or any of its related companies or any 

of its substantial shareholders within the last five (5) years; 

 

i) Has not engaged and does not engage whether by himself or with other persons 

or through a firm of which he is a partner, or a company of which he is a director 

or substantial shareholder, in any transaction with the Company or any of its 

related companies or substantial shareholders, other than such transactions 

which are conducted at arm’s length and are immaterial or insignificant; 

A related company shall mean another company which is its holding company 

and/ or its subsidiary and/or subsidiary of its holding company. 

 

1.6. Board Commitment 

The directors shall devote the necessary time and attention for the proper and effective 

performance of their duties and responsibilities as directors and shall regularly attend 

and actively participate in the Board and Shareholder meetings. 

The absence of a director in more than fifty percent (50%) of all regular and special 

meetings of the Board during his/her incumbency is a ground for disqualification in the 

succeeding election, unless the absence is due to illness, death in the immediate family, 

serious accident or other unforeseen or fortuitous events. 

The non-executive directors of the Board shall concurrently serve in other directorships up to a 

maximum of five (5) publicly listed companies to demonstrate their commitment and availability 

to attend to the affairs of the Company and carry out their duties adequately. All directors shall 

submit to a low indicative limit on director appointments in other non-listed non-group 

companies. 
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1.7 General Responsibilities of the Board 

The Board shall: 

a. Foster the long-term success of the Company, and sustain its competitiveness and 
profitability in a manner consistent with its corporate objectives and the best interests of 
its stockholders and other stakeholders; 

 
b. Always act in a manner characterized by transparency, accountability and fairness; and 

 

c. Formulate the Corporation’s vision, mission, strategic objectives, policies and 

procedures and the means to effectively monitor management’s performance. 

The Board shall be assisted in its duties by the Corporate Secretary and the Compliance 

Officer, which position shall be held by separate individuals who are not members of the Board. 

1.8. Specific Duties and Functions of the Board 

The Board shall ensure a high standard of best practice in the performance of its functions as 

set out in the Company’s By-Laws and additionally as follows: 

a. Implement a judicious process for the selection of directors and officers who can add 
value and contribute independent judgment to the formulation of sound corporate 
strategies and policies and adopt an effective succession planning program for its 
directors, officers and key managers to promote growth and dynamism in the 
Corporation as well as leadership succession; 

 
b. Develop sound business and strategic plans, policies and programs such as but not 

limited to corporate strategies, major plans of action, risk management policies, annual 
budgets and business plans, major capital expenditures, acquisitions and divestitures as 
well as a remuneration policy for its key and board members that are aligned with the 
long-term best interests of the Company and will help ensure the business sustainability 
of the Company and periodically evaluate and monitor the implementation of such plans, 
policies and programs; 
 

c. Ensure of a strong compliance culture in the Company by faithful compliance with all 

relevant laws, rules and regulations, internal charters and polices, and as far as 

practicable best business practices; 

 

d. Establish and maintain an investor relations program that will keep stockholders and 

other stakeholders informed on a timely, regular and clear basis, of the important 

developments in the Company and serve as feedback channel, and ensure that 

appropriate corporate disclosure policies and procedures are in place to provide for 

accurate, reliable and timely disclosures that are disseminated in a non-exclusionary and 

non-selective way and a fair presentation of Company’s financial condition, results and 

business operations to shareholders and other stakeholders; 
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e. Promote a mutually beneficial, positive and progressive relationship with the Company’s 

stakeholders and the community in which it operates or are directly affected by its 

operations, and promulgate clear policies and programs for the effective communication 

and engagement of the Company’s stakeholders and their fair treatment and protection, 

including redress of rights violated; 

 

f. Ensure the adoption, adequacy and effectiveness of sound organizational and 

operational internal controls and systems (including those for conflict of interest 

situations) for good governance through regular review and monitoring; 

 

g. Ensure that a sound enterprise risk management framework is in place to effectively 

identify, monitor, assess and manage key risks of the Company and establish its risk 

strategies and approach; 

 

h. Formulate and implement policies and procedures that would ensure the integrity and 

transparency of related party transactions between and among the Company and its 

parent company, joint ventures, subsidiaries, associates, affiliates, major stockholders, 

officers and directors, including their spouses, children and dependent siblings and 

parents, and of interlocking director relationships by members of the Board; 

 

i. Constitute an Audit, Risk Oversight and Related Party Transaction Committee and a 

Corporate Governance, Compensation and Nomination Committee and such other 

committees it may deem necessary to assist the Board in the performance of its duties 

and responsibilities; 

 

j. Establish and maintain an alternative dispute resolution system to amicably settle 

conflicts or differences between the Company and its stockholders, and the Company 

and third parties, including the regulatory authorities; 

 

k. Provide stockholders with a balanced and comprehensible assessment of the 

Company’s performance, position and prospects on an annual and quarterly basis, 

including interim and other reports that could adversely affect its business, as well as 

reports to regulators that are required by law; 

 

l. Conduct an annual self –assessment of the performance and the effectiveness of the 

Board, its committees, and each member with the assessment criteria and process 

based on the mandates, functions, roles and responsibilities provided in its charters and 

have the assessment supported by an external facilitator every three (3) years; 

 

m. Ensure that all members of the Board shall go through an orientation process whereby 
they are briefed on their fiduciary responsibilities as directors, the Company’s 
governance policies and processes, and the regulatory requirements and industry 
developments affecting the Company’s business and operations, and provide for the 
continuing development program for the members of the Board; 



SBS Philippines Corporation 
Revised Manual of Corporate Governance 2019 Page 11 

 

n. Adopt a comprehensive set of policies (i.e., Code of Business Conduct and Ethics) that 
sets out the personal and professional conduct expected from members of the Company 
to ensure that directors, officers and employees shall uphold the best interests of the 
Company and work under a culture of integrity and excellence and with a sense of 
accountability, transparency and urgency. It shall monitor and ensure compliance and 
disseminate copies thereof to the Board, senior management and employees and made 
available in the Company’s website; 
 

o. Meet at such times or frequency as may be needed. The minutes of such meetings shall 

be duly recorded. Independent views during Board meetings shall be encouraged and 

given due consideration; 

 

p. Keep the activities and decisions of the Board within its authority under the Company’s 

Articles of Incorporation and By-Laws, and in accordance with existing laws, rules and 

regulations; and 

 

q. Approve the selection and appointment to the Chief Compliance Officer who shall have 

the rank of at least senior vice president, the Chief Risk Officer and Chief Audit 

Executive and monitor their performance. 

 

1.9 Specific Responsibilities of a Director 

 

A director shall observe the following norms of conduct: 

a. Conduct fair business transactions with the Company, and ensure that his personal 

interest does not conflict with the interests of the Company. 

 

i. A director shall not use his position to profit or gain some benefit or advantage for 
himself and/or his related interests. 

 
ii. He shall avoid situations that may compromise his impartiality. If an actual or 

potential conflict of interest may arise on the part of a director, he shall fully and 
immediately disclose it and shall not participate in the decision-making process. A 
director who has a continuing material conflict of interest shall seriously consider 
resigning from his position. A conflict of interest shall be considered material if the 
director’s personal or business interest is antagonistic to that of the Company, or 
stands to acquire or gain financial advantage at the expense of the Company. 

 

iii. A director with a material interest in any transaction affecting the Company shall 

abstain from taking part in the deliberations for the same. 

 

b. Devote the time and attention necessary to properly and effectively perform his duties 

and responsibilities. 
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i. A director shall devote sufficient time to familiarize himself with the Company’s 
business. He shall be constantly aware of and knowledgeable with the Company’s 
operations to enable him to meaningfully contribute to the Board’s work. 

 
ii. He shall attend and actively participate in Board and committee meetings, review 

meeting materials and, if called for, ask questions or seek explanation. 
 

c. Act judiciously. 

Before deciding on any matter brought before the Board, a director shall carefully 

evaluate the issues and, if necessary, make inquiries and request clarification. 

d. Exercise independent judgment. 

A director shall view each problem or situation objectively. If a disagreement with other 

directors arises, he shall carefully evaluate and explain his position. He shall not be 

afraid to take an unpopular position. Corollarily, he shall support plans and ideas that he 

thinks are beneficial to the Company. 

e. Have a working knowledge of the statutory and regulatory requirements that affect the 

Company, including its Articles of Incorporation and By-laws, the rules and regulations of 

the Commission and, where applicable, the requirements of relevant regulatory 

agencies. 

A director shall also keep abreast with industry developments and business trends in 

order to promote the Company’s competitiveness. 

f. Observe confidentiality. 

A director shall keep secure and confidential all non-public information he may acquire 

or learn by reason of his position as director. He shall not reveal confidential information 

to unauthorized persons without the authority of the Board. 

g. Observe compliance with the laws, polices, rules of the Philippines and other regulatory 

agencies. 

This shall include reporting to the public of any dealings in the Company’s shares within 

three business day. 

 

2.0 Board Committees 

To assist the Board in discharging its responsibilities and ensure the effective performance of 

the function of the Board with respect to audit, risk management, related party transactions, 

nominations and remuneration and other key corporate governance concerns, the Board has 

constitute the following Board Committees as its principal standing committees: (a) Audit, Risk 
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Oversight and Related Party Transaction Committee, (b) Corporate Governance, Nomination 

and Remuneration Committee, and (c) Executive Committee. 

The composition, functions and responsibilities, organizational, reporting and operating 

processes of the Board committees shall be defined by the Board in the Committee Charter 

which shall be posted and made publicly available in the Company website. The work and 

actions of these Committees shall be regularly reported to and monitored by the Board and its 

performance annually evaluated. 

 

2.1 Audit, Risk Oversight and Related Party Transaction Committee (“ARRPT Committee”) 

The Board shall constitute an Audit, Risk Oversight and Related Party Transaction Committee 

to be composed of at least three (3) non-executive directors, two of whom shall be independent 

directors, including its Chairman. As far as practicable, the Chairman of the Committee shall not 

be a Chairman of the Board and of any other Committee. Each member of the Committee shall 

have relevant background, knowledge, skills and/or experience in the areas of financial and risk 

management systems. 

The non-executive directors of the Committee shall meet separately with external auditor and 

heads of internal audit, compliance and risk functions for further check and balance. 

The duties and responsibilities of the ARRPT Committee are as follows: 

a) Assist the Board in the performance of its oversight responsibility for the financial 
reporting process, system of internal control, audit process, and monitoring of 
compliance with applicable laws, rules and regulations; 

 
b) Provide oversight over Management’s activities in managing credit, market, liquidity, 

operational, legal and other risks of the Company. This function shall include regular 
receipt from Management of information on risk exposures and risk management 
activities; 
 

c) Recommend the appointment and removal of the Internal Auditor and External Auditor 

who shall be accredited with the Securities and Exchange Commission. It should ensure 

that the internal and external auditors act independently from each other, free form 

interference from other parties, and that both auditors are given unrestricted access to 

all records, properties and personnel to enable them to perform their respective audit 

functions; 

 

d) Review the annual internal audit plan to ensure its conformity with the objectives of the 

Company. The plan shall include the audit scope, resources and budget necessary to 

implement it; 

 

e) Prior to the commencement of the external audit, discuss with the external auditor the 
nature, scope and expenses of the audit, and ensure proper coordination if more than 
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one audit firm is involved in the activity to secure proper coverage and minimize 
duplication of efforts; 

 
f) Establish an internal audit function, adopt an Internal Audit Charter and consider the 

appointment of an independent internal auditor and the terms and conditions of his 
engagement and removal; 
 

g) Monitor and evaluate the adequacy and effectiveness of the Company’s internal control 

system, including financial reporting control and information technology security; 

 

h) Review the reports submitted by the internal and external auditors; 

 

i) Review the quarterly, half-year and annual financial statements before their submission 

to the Board, with particular focus on the following matters: 

- Any change/s in accounting policies and practices 

- Major judgmental areas 

- Significant adjustments resulting from the audit 

- Going concern assumptions 

- Compliance with accounting standards 

- Compliance with tax, legal and regulatory requirements 

 

j) Coordinate, monitor and facilitate compliance with laws, rules and regulations; 
 

k) Evaluate and determine the non-audit work, if any, of the external auditor, and review 
periodically the non-audit fees paid to the external auditor in relation to their significance 
to the total annual income of the external auditor and to the corporation’s overall 
consultancy expenses. The committee shall disallow any non-audit work that will conflict 
with its duties as an external auditor or may pose a threat to their independence. The 
non-audit work, if allowed, should be disclosed in the Company’s annual report; 

 
l) Establish and identify the reporting line of the Internal Auditor to enable him to properly 

fulfill his duties and responsibilities. He shall functionally report directly to the ARRPT 

Committee. The ARRPT Committee shall ensure that, in the performance of the work of 

the Internal Auditor, he shall be free from interference by outside parties; 

 

m) Monitor and review risk exposures and risk management plans of the Company; 

 

n) Oversee the implementation of systems for identifying, monitoring, measuring, 

controlling and reporting of material related party transactions, including the periodic 

review of related party transaction policies and procedures. 

 

o) Evaluate on an ongoing basis all related party transactions (RPT for brevity) to ensure 

that such transactions are not to the detriment of the Company’s business and to 

determine any potential reputational risk issues that may arise as a result or in 
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connection with the transactions. In evaluating these transactions, the ARRPT 

Committee shall take into account, among others, the following: 

 

i. The related party’s relationship to the Company and interest in the transaction; 

 

ii. The material facts of the proposed RPT, including the proposed aggregate value of 

such transaction; 

 

iii. The benefits to the Company of the proposed RPT; 

 

iv. The availability of other sources of comparable products or services; and 

 

v. An assessment of whether the proposed RPT is on terms and conditions that are no 

less favorable than the terms generally available to an unrelated party under similar 

circumstances. The Company shall have an effective price discovery system in place 

and exercise due diligence in determining a fair price for RPTs; 

 

2.2 Corporate Governance, Nomination and Remuneration Committee 

The Corporate Governance, Nomination and Remuneration Committee shall be composed of at 

least three (3) independent directors of the Board, including the Chairman of the Committee. 

The duties and responsibilities of the Corporate Governance, Nomination and Remuneration 

Committee are as follows: 

a) Oversee the implementation of corporate governance policies and systems of the 
Company and evaluate and monitor its continuing relevance in the light of the changes 
in the Company, business and regulatory environment and update and recommend such 
changes as may be necessary; 

 
b) Assess the effectiveness of the Board’s processes and procedures and provide for the 

continuing development program for the members of the Board; 
 

c) Ensure that appropriate corporate governance standards and practices in place; 

 

d) Evaluate the qualifications of all persons nominated for election to the Board of Directors 

and recommend such adjustments in the Board structure and the skills and expertise 

required to meet the needs of the Company; 

 

e) Guide the succession planning process by reviewing the leadership needs of the 

Company and the adequacy of proposals for succession to key leadership positions in 

the Company; 

f) Ensure that the compensation framework for directors and key executives are aligned to 
the long-term interests of the Company and consistent with the Corporation’s culture, 
strategy and the business environment in which it operates; and 
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g) Review the structure and competitiveness of the Company’s compensation program to 
attract and retain directors, officers and employees who are needed to run the Company 
successfully. 
 

2.3 Executive Committee 

To assist the Board on its responsibilities during the periods between Board meetings, an 

Executive Committee composed of at least five members of the Board shall be established with 

the delegated authority to act on corporate matters which are within the competence of the 

Board except the following authorities that are specially reserved for the Board: 

a) approval of any action of which shareholder approval is also required; 
 

b) amendment or repeal of By-Laws or adoption of new By-Laws; 
 

c) approval of the annual report and accounts; 

 

d) exercise of powers delegated by the Board to other committees; 

 

e) board appointments and removals; 

 

f) selection of the Chairman and President & Chief Executive Officer and appointments for 

Board membership following recommendations from the Nomination Committee; 

 

g) appointment or removal of the Corporate Secretary and Treasurer; 

 

h) appointment, reappointment or removal of the external auditor; and 

 

i) distribution of property and cash dividends to shareholders. 

3.0 Principal Officers 

3.1 Chairman of the Board 

The Board shall be headed by a competent and qualified Chairman, who shall not concurrently 

hold the position of Chief Executive Officer of the Company. In addition to his duties and 

responsibilities under the By-Laws, the Chairman of the Board, shall have the following roles 

and responsibilities, among others: 

a. Makes certain that the meeting agenda focuses on strategic matters, including the 

overall risk appetite of the Company, considering the developments in the business and 

regulatory environments, key governance concerns, and contentious issues that will 

significantly affect operations; 

 

b. Guarantees that the Board receives accurate, timely, relevant, insightful, concise, and 
clear information to enable it to make sound decisions; 



SBS Philippines Corporation 
Revised Manual of Corporate Governance 2019 Page 17 

 

c. Facilitates discussions on key issues by fostering an environment conducive for 
constructive debate and leveraging on the skills and expertise of individual directors; 

 
d. Ensures that the Board sufficiently challenges and inquires on reports submitted and 

representations made by Management; 
 

e. Assures the availability of proper orientation for first-time directors and continuing 
training opportunities for all directors; 

 
f. Makes sure that performance of the Board is evaluated at least once a year and 

discussed/followed up on; and 
 

g. Maintain qualitative and timely lines of communication and information between the 
Board and Management. 

 

 

3.2 Chief Executive Officer 

 

In addition to his duties and responsibilities under the By-Laws, the Chief Executive Officer shall 

have the following responsibilities: 

a) Provide general supervision of the business, affairs, and property of the Company and 
over its employees and officers; 

 
b) see that all orders and resolutions of the Board of Directors are carried into effect; 

 

c) Submit to the Board as soon as possible after the close of each fiscal year, and to the 

stockholders at the annual meeting, a complete report of the operations of the Company 

for the preceding year, and the state of its affairs; and 

 

d) Report to the Board from time to time all matters within his knowledge which will have a 

bearing on the interest of the Company and may require to be brought to the Board’s 

attention. 

 

3.3 Corporate Secretary 

 

 

A Corporate Secretary shall be appointed to assist the Board in the performance of its duties 

and responsibilities. 

 

The Corporate Secretary shall be a Filipino citizen and a resident of the Philippines and shall 

possess organizational and interpersonal skills as well as a legal, financial and accounting 

knowledge. As far as practicable, he/she shall not be appointed as a member of the Board nor 

as Compliance Officer on a concurrent basis. 
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The Corporate Secretary shall have the following duties and responsibilities, among others: 

i. Serve as adviser to the directors on their responsibilities and obligations; 
 

ii. Assist the Board and its Committees in the conduct of their meetings, including 
preparation of an annual schedule of meetings and assist the Chairman of the Board 
and Committee Chairman to set the agenda for the meeting; 
 

iii. Be responsible for the safekeeping and preservation of the integrity of the minutes of the 

meetings of the Board and its committees, as well as the other official records of the 

Company; 

 

iv. Provide advice and assistance in connection with the establishment of board committees 

and their terms of reference; 

 

v. Be loyal to the mission, vision and objectives of the Company; 

 

vi. Work fairly and objectively with the Board, Management, stockholders and other 

stakeholders; 

 

vii. Keep abreast on relevant laws, regulations, all governance issuances, relevant industry 

developments and operations of the Company; advises the Board and the Chairman on 

all relevant issues as they arise; 

 

viii. Have a working knowledge of the operations of the Company; 

 

ix. Inform the members of the Board, in accordance with the By-laws, of the agenda of their 

meetings and ensure that the members have before them accurate information that will 

enable them to arrive at intelligent decisions on matters that require their approval; 

 

x. Attend all Board meetings, except when justifiable causes, such as, illness, death in the 

immediate family and serious accidents, prevent him from doing so; 

 

xi. Performs required administrative functions; 

 

xii. Oversees the drafting of the By-laws and ensures that they conform with regulatory 

requirements; 

 

xiii. Ensure that all Board procedures, rules and regulations are strictly followed by the 

members; 

 

xiv. Attend a training in corporate governance on an annual basis; and 

 

xv. Such other responsibilities as may be required by the Board of Directors. 
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3.4 Compliance Officer 

The Board shall be assisted in the performance of its duties by a Compliance Officer shall have 

a rank of a Senior Vice President or its equivalent having adequate stature and authority in the 

Company and shall have direct reporting responsibilities to the Chairman of the Board. The 

Compliance Officer shall not be a member of the Board as far as practicable and shall annually 

attend a training on corporate governance. 

The Compliance Officer shall perform the following duties: 

i. Ensure that all directors appointed to the Board have gone through an orientation 
process whereby they were briefed by the Corporate Secretary, Compliance Officer and 
Management on their fiduciary responsibilities as directors, the Company’s governance 
policies and processes, and the regulatory and industry developments affecting 
Company’s business and operations, and attend and participate in the continuing 
development program for the members of the Board; 

 
ii. Monitor, review, evaluate and ensure the compliance by the Company, its officers and 

directors with the relevant laws, this Code, rules and regulations and all governance 
issuances of regulatory agencies; 
 

iii. Report violations to the Board and recommend to the Board the imposition of 

appropriate disciplinary action on the parties responsible and the adoption of measures 

to prevent a repetition of the violation thereof; 

 

iv. Appear before the Commission when summoned in relation to compliances with the 

requirements of the Corporate Governance Code for Publicly Listed Companies; 

 

v. Collaborate with other departments to properly address compliance issues, which may 

be subject to investigation; 

 

vi. Ensure fulfillment of reportorial and disclosure obligations of the Company to the 

Securities and Exchange Commission and the Philippine Stock Exchange; 

 

vii. Identify and monitor compliance risks and possible issues and works towards the 

resolution or control of the same; and 

 

viii. Performs such other duties and responsibilities as may be provided by the Commission. 

 

3.5 Chief Financial Officer 

The Chief Finance Officer may also be the Treasurer of the Company and shall be responsible 

for the following: 

i. Provide management with accurate, relevant, and timely operating and financial reports; 
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ii. Monitor the financial condition of the Company, 

 

iii. Maintain the integrity of accounting records as the basis of financial statements; and 

 

iv. Strengthen internal controls by monitoring compliance with policies; recommend to 

Management appropriate actions and changes in systems and procedures as 

circumstances may require 

 

4.0 Employees 

The Company is committed to promoting the safety, well-being and professional development of 

its employees and maintaining a work environment that fosters harmonious, productive working 

relationships and encourages mutual employee respect. There is zero tolerance for sexual 

harassment and other actions that violate the basic safety or dignity of an employee. 

The Company promotes a culture of learning and employee involvement and values diversity of 

opinion and open debate. Conflicts or disputes are addressed through discussion, negotiation, 

mediation, arbitration and lastly resort to judicial processes. For conflicts of interest, the Conflict 

of Interests Policy provides for the framework for conflict avoidance and management. 

Subject to the grievance procedure and requirements prescribed by law, the Company imposes 

disciplinary measures on directors, officers and employees whose conduct deviates from those 

prescribed under the Company policies and guidelines such as but not limited to those provided 

under the Company’s Manual of Corporate Governance, Code of Conduct and Ethics, 

Employee Handbook, Conflict of Interests Policy, Insider Trading Policy and By-Laws. 

5.0 Audit and Compliance 

5.1 Internal Audit 

The Internal Audit function shall be headed by a Chief Audit Executive who shall preferably be a 

Certified Public Accountant and/or a Chief Internal Auditor and shall report functionally to the 

ARRPT Committee of the Board of Directors and administratively to the Chief Executive Officer. 

The internal audit function shall review, audit and report the effectiveness of the system of 

organizational and procedural controls of the Company and governance and risk management 

systems. It shall be independent of the activities that it audits. 

Its scope of work covers risk exposures relating to achievement of the Company’s strategic 

objectives, reliability and integrity of information systems, systems established to ensure 

compliance with the policies, plans, procedures, laws, and regulation with significant impact on 

the organization, the means to safeguarding assets and the effectiveness and efficiency by 

which resources are employed, the effectiveness of the organization’s risk management 

processes and specific operations at the request of the Board or management, as appropriate. 
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5.2. External Auditor 

In the selection of the external auditor, the Company shall consider among others, the suitability 

and adequacy of the experience, competence and resources of the external auditor as well as 

their independence and objectively. The external auditor should have a good understanding of 

the Company’s business, risk management and operational issues. 

An SEC accredited external auditor shall be appointed by the stockholders upon 

recommendation by the Board, after consultations with the ARRPT Committee. It shall have for 

its principal function to conduct an independent audit and provide an objective assurance on the 

manner in which the financial statements shall have been prepared and presented. 

The reason/s for the resignation, dismissal or cessation from service of an external auditor and 

the effective date thereof shall be reported in the Company’s annual and current report. Such 

report shall include a discussion of any disagreement regarding accounting principles or 

practices, financial disclosures or auditing scope or procedure which the former auditor of the 

Company failed to resolve satisfactorily. 

The Company shall ensure that the external auditor’s independence will not be compromised by 

any non-audit services to be provided and the amount of non-audit fees to be paid. The external 

auditor of the Company shall not at the same time provide the services of an internal auditor to 

the same client. 

The Company’s external auditor shall be rotated or the handling partner shall be changed every 

five (5) years or earlier or the signing partner of the external auditing firm assigned to the 

Company, shall be changed with the same frequency. 

 

6.0 Risk Management 

The Company shall promote a risk-aware culture by making risk management a responsibility of 

every employee and an integral part of the Company’s strategic and operational planning, and 

day-to-day management and decision making. 

The Company shall manage and minimize risks by identifying, analyzing, evaluating and 

treating exposures that may impact on the achieving its objectives and the continued efficiency 

and effectiveness of its operations. 

The Company shall appoint a Chief Risk Officer who shall oversee and supervise entire 

enterprise risk management (ERM for brevity) process and recommend improvement of ERM 

processes and documentation. These activities are reviewed and monitored by supervising 

committees of the Board such as the Executive Committee and the ARRPT Committee. 

The Company shall adopt a bottom-up approach in its risk management process, with line 

management primarily responsible for the identification of risks and the implementation of its 

control strategies. Training programs to explain the value of risk management and understand 
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the risk responsibilities of personnel in the different organization levels shall be held periodically 

to ensure that sound risk management and safety practices are implemented in the day-to-day 

operations. 

 

7.0 Disclosure and Transparency 

The trust of the shareholders and other stakeholders is fundamental to the business of the 

Company and thus the Company adheres to the principles of transparency, fairness and 

integrity. 

To promote trust and confidence in the integrity of the Company, it is the policy of the Company 

to fully and timely disclose material information and dealings and to disseminate such 

information in a non-exclusionary and non-selective way. Shareholders and the investing public 

shall be regularly, timely and clearly informed of the developments involving the Company, its 

strategies and prospects to promote greater understanding of the Company. 

Company disclosures pertaining to the Company, its operation, employees, directors or officers 

shall be reviewed and approved by Management and/or the Board for public dissemination. 

Corporate financial disclosures are reviewed by the ARPPT and endorsed to the Board for its 

public release. 

The Company shall employ the following modes of communication for disseminating Company 

information and results on a regular basis to its stakeholders: 

a. Company website 

b. Press releases 

c. Structured and unstructured corporate disclosures 

d. Meetings between Company officers and analysts/institutional investors 

e. Annual report 

f. Local participation in industry-oriented exhibits and conferences 

g. Stockholders’ meeting 

h. Email alerts 

 

The Company shall have an Investor’s Relations Officer who shall primarily responsible for 

communicating developments involving the Company, and serve as a feedback channel for 

shareholders and other stakeholders. 

 

8.0 Stockholders’ Rights and Protection of Minority Stockholders 

The Company shall attach considerable importance to shareholder rights and interests. In line 

with this, the Company shall: 
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a. Facilitate the exercise of the shareholders of their rights by ensuring that they can 
participate effectively in and vote at the Shareholders’ Meetings, either in person or by 
proxy. 

 
b. Encourage shareholder participation at shareholders meetings by ensuring that the 

venue for meeting is centrally located and easily accessible by public transportation and 
the voting procedures explained in advance. The notice of meetings shall be 
communicated to shareholders also through the Company website and the PSE Edge 
Disclosure System. Shareholders shall be provided with sufficient information in the 
Information Statement provided to them to enable them to make informed decisions on 
matters submitted for their consideration. Resolutions on each agenda item shall be 
tabled separately to enable shareholders to vote for each item and the results of the 
votes taken are reported during the meeting and make publicly available in the 
Company’s website the day following the meeting. Shareholders shall be given the 
opportunity to communicate their views and direct questions to Directors and Senior 
Management regarding the Company during shareholder meetings and by 
communicating through the Company’s Investor’s Relations Office. 

 

c. Respect the following rights of the stockholders: 

 

i. Right to vote on all matters that require their consent or approval; 

 

ii. Right to elect, remove and replace directors and vote on certain corporate acts in 

accordance with the Corporation Code. 

 

iii. Exercise cumulative voting in the election of directors. 

 

iv. No director shall be removed without cause if it will deny minority shareholders 

representation in the Board. 

 

v. Right to inspect corporate books and records; 

 

vi. Right to information; 

 

vii. Right of minority shareholders to propose the holding of a meeting, and the right to 

propose items in the agenda of the meeting, provided the items are for legitimate 

business purpose; 

 

viii. Right to receive dividends that may be declared by the Board; 

 

ix. Appraisal right or the right to dissent and demand payment of the fair value of their 

shares in the manner provided under Section 82 of the Corporation Code of the 

Philippines. 

 

 



/

9. 0 ADproach to Sustainabiltw

The   Company   is  committed  to  ensure   business  sustainability   by   promoting   honest  ancd
transparent  oulture  Of  responsibilfty  in  managing  the  environmental,  social  and  governance
effects Of its strategies and operations.  Its approach to sustainabilfty involves giving importance
to customer experience and workplace safety,  promoting trade and industry and a risk-fooused
organization, supporting the development Of the communities in which it operates and managing
its environmental impact.

10. 0 Effectivity

This  Revised  Manual  Of  Corporate  Governance  was  adopted  ky  the  Board  Of  Directors  on
May 22, 2019 and shall be effective on 1  July 2019.

The  Company  shall  align  its  Corporate  Governance  structures,  policies  and  procedures  in
accordance with  the  requirements Of this  Manual within  a  period  Of one  hundrecl twenty  (120)
days from effectivfty Of this Revised Corporate Governance Manual.

This Manual shall be available for inspection by any stockholder Of the Company at reasonable
hours on business days.

AII  directors,  executives,  division  and  department  heads  are  tasked  to  ensure the  thorough
dissemination  Of this  Manual to aM  employees  and  related third  parties,  and to  likewise enjoin
compliance in the process.

An adequate number Of this Manual, both in printed or electronic form, must be reproduced and
disseminated, with a minimum Of at least one (1) hard copy Of the Manual per Department.

Signed this 22 May 2019 in Quezon City.

By order of the Board of Directors:

NEcl
Chair

1
) u. SYTENGCO

of the Board
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CHARTER OF THE BOARD OF DIRECTORS 
 
 
PREAMBLE:  

 
This Charter of the Board of Directors  (the “Charter”) has  been 
adopted by the Company’s Board of Directors, acting on the 
recommendation of the Corporate Governance, Nomination and 
Remuneration Committee, to assist the Board and its committees in 
the exercise of their responsibilities with a view to protect and enhance 
the value of the Company and achieve sustainable growth.   
 
The Charter  serves to supplement the Company’s Articles of 
Incorporation,  By-Laws, and Manual of Corporate Governance   in 
promoting a strong corporate governance culture in the Company and 
sets out  the corporate governance structures, principles, policies 
and practices to govern the performance of the duties and 
responsibilities of  the  Board  of Directors,   
 
The Board of Directors will review this Charter at least annually and, if 
appropriate, revise this Charter from time to time.  

 
A. Guiding Principles 

 
All of the corporate powers of the Company shall be exercised by 
the Board of Directors unless otherwise provided under the law.   
The Board  is the governing body elected by the shareholders  that 
shall have the primary  responsibility  for the conduct of the 
business  and  control of all of the properties of  the Company.    

 Leadership. The Board  shall primarily be responsible for the 
governance of the Company and shall set the policies for the 
accomplishment of  its corporate objectives  to foster the long-
term success of the Company, sustain its competitiveness and 
profitability  and  safeguard the long-term best interests of its 
shareholders and other stakeholders. 

 Effectiveness.  The Board shall have the appropriate balance of 
skills, experience, independence and knowledge of the Company 
and the industry in which the Company is involved with. 

 
 Accountability.  The Board shall act on a fully informed basis with 

due diligence and care  and in the best interests of the Company 



 

and all stakeholders and shall ensure that sound risk 
management and internal controls are in place. 

 
 Disclosure and Transparency.   The Board shall ensure that its 

corporate disclosure policies and procedures are consistent with 
the regulatory requirements and best practices. 
 
 

B. Board Governance Framework 
 
1.    Composition and Selection  of the Board 

 
The Board of Directors upon the recommendation of the  
Corporate Governance, Nomination and Remuneration 
Committee shall consider candidates for Board membership  
nominated by shareholders, including members of the Board. 
 
New members of the Board shall go through an orientation 
process to be briefed by the Corporate Secretary,  Compliance 
Officer and Management   on their fiduciary responsibilities  as 
directors, the Company’s governance policies and  processes,  
and  the  regulatory and industry developments   affecting its  
business and operations, respectively.     

 
1.1 Board Membership  and Independence  

 
The membership of the Board shall be a combination of 
executive and non-executive directors (which include 
independent directors) who shall be elected individually by the 
shareholders in accordance with the Company’s By-Laws and 
applicable laws and regulations.  
 
(a) Independent Directors - The number of independent 

directors  shall constitute at least one-third of the entire 
membership of the Board as currently fixed in the  Articles 
of Incorporation.  The independent director must meet the 
qualification criteria set by under applicable laws, 
regulations and the  policies of the Company.  

 
(b) Non-Executive Directors - To promote  objective, 

independent judgment on corporate affairs and  provide 
for  check and balance,  majority of the  Board of Directors  
shall be comprised  of non-executive directors. A non-
executive director shall have no executive responsibility 
and does not perform any work related to the operations of 
the Company. 

 



 

1.2  Selection and Diversity   
 
The  Board shall be composed of  directors  of proven integrity 
and  who possess the background, skills and expertise to make 
a significant contribution to the  Board, to the Company and to 
its subsidiaries,  with  demonstrated experience in an area 
helpful to the Board, including high level leadership experience 
in business or administrative activities,  specialized expertise in 
the industry,  knowledge of issues affecting the Company and 
its subsidiaries, and the ability and willingness to  provide 
objective and independent oversight  to Board activities. 
 
The Board  shall regularly  review its  composition, taking into 
account the evolving requirements of the business,  regulatory 
environment and SEC corporate governance standards.   
 
The Board shall also consider diversity in its composition as to 
age, gender, culture, skills, competence and knowledge as may 
be appropriate.    

  
1.3  Qualifications of a Director 
 

In addition to the qualifications provided in the Corporation 
Code, Securities Regulation Code, the Code of Corporate 
Governance for Publicly Listed Companies and other relevant 
laws and regulations, a Director shall also possess the following 
qualifications: 

 
a. Must be at least twenty one (21) years old and owner of at 

least one (1) share of the capital stock of the Company; 
 
b. With a college degree or its equivalent education or  shall 

have been engaged or exposed to the  general business of 
the Company for a least five (5) years; 
 

c. With relevant experience and credentials such  as previous 
business experience in a corporation, membership in good 
standing in relevant industry and membership in business or 
professional organizations and practical understanding of the 
business of the Company and its subsidiaries 

  
d.  With high standards of integrity,  probity and assiduousness;  

 
e. Has none of the  director disqualifications  prescribed  under 

the By-Laws, Corporation Code, Securities Regulations Code  
and its implementing rules, SEC Code of Corporate 



 

Governance and  such other applicable laws and regulations; 
and  
 

f. Shall submit to a low indicative limit on director 
appointments in other non-listed  non-group companies.  The 
non-executive directors  of the  Board  may  concurrently 
serve in other  directorships  up to a  maximum of five 
publicly listed  companies to demonstrate their commitment 
and availability to attend to the affairs of the Company  and 
carry out their duties adequately.   

 
1.4  Permanent and Temporary Disqualifications of a Director  

 
In addition to the disqualifications provided in the By-Laws, 
Corporation Code, Securities Regulation Code and other 
relevant laws, the following persons shall be permanently 
disqualified to be elected to the Board: 

 
a) Any person convicted by final judgment or order by a 

competent judicial or administrative body of any crime that 
(i) involves the purchase or sale of securities, as defined in 
the Securities Regulation Code; (ii) arises out of the 
person’s conduct as an underwriter, broker, dealer, 
investment adviser, principal, distributor, mutual fund 
dealer, futures commission merchant, commodity trading 
advisor, or floor broker; or (iii) arises out of his fiduciary 
relationship with a bank, quasi-bank, trust company, 
investment house or as an affiliated person of any of 
them; 

 
b) Any person who, by reason of misconduct, after hearing, is 

permanently enjoined by a final judgment or order of the 
SEC or any court or administrative body of competent 
jurisdiction from:  (i) acting as underwriter, broker, dealer, 
investment adviser, principal distributor, mutual fund 
dealer, futures commission merchant, commodity trading 
advisor, or floor broker; (ii) acting as director or officer of 
a bank, quasi-bank, trust company, investment house, or 
investment company; (iii) engaging in or continuing any 
conduct or practice in any of the capacities mentioned in 
sub-paragraphs (i) and (ii) above, or willfully violating the 
laws that govern securities and banking activities. 

 
The disqualification shall also apply if such person is 
currently the subject of an order of the SEC or any court or 
administrative body denying, revoking or suspending any 
registration, license or permit issued to him under the 



 

Corporate Code, Securities Regulation Code or any other 
law administered by the SEC or Bangko Sentral ng Pilipinas 
(BSP), or under any rule or regulation issued by the SEC or 
BSP, or has otherwise been restrained to engage in any 
activity involving securities and banking; or such person is 
currently the subject of an effective order of a self-
regulatory organization suspending or expelling him from 
membership, participation or association with a member or 
participant of the organization; 

 
c) Any person convicted by final judgment or order by a court 

or competent administrative body of an offense involving 
moral turpitude, fraud, embezzlement, theft, estafa, 
counterfeiting, misappropriation, forgery, bribery, false 
affirmation, perjury or other fraudulent acts; 

 
d) Any person who has been adjudged by final judgment or 

order of the SEC, court, or competent administrative body 
to have willfully violated, or willfully aided, abetted, 
counseled, induced or procured the violation of any 
provision of the Corporation Code, Securities Regulation 
Code or any other law administered by the SEC or BSP, or 
any of its rule, regulation or order; 

 
e) Any person earlier elected as independent director who 

becomes concurrently an officer, employee or consultant of 
the Corporation.; 

 
f) Any person judicially declared as insolvent; 

 
g) Any person found guilty by final judgment or order of a 

foreign court or equivalent financial regulatory authority of 
acts, violations or misconduct similar to any of the acts, 
violations or misconduct enumerated in sub-paragraphs 
(a) to (d) above;  

 
h) Conviction by final judgment of an offense punishable by 

imprisonment for more than six (6) years, or a violation of 
the Corporation Code committed within five (5) years prior 
to the date of his election or appointment;  
 

i) Any person who is engaged in any business which 
competes with or is antagonistic or harmful to the business 
of the Corporation, its subsidiaries and affiliates, or where 
such person is serving as a director, will suffer a serious 
conflict of interest which adversely affects the business of 
the Corporation, its subsidiaries and affiliates;  



 

 
j) An independent director who has served the maximum 

cumulative  term of 9 years as independent director shall 
be disqualified from being re-elected as independent 
director of the Company; and  
 

k) Any other ground as the Securities and Exchange Commission 
may hereafter be  provided. 

 
Unless otherwise decided by the Board, a director may be 
temporarily disqualified for any of the following reasons: 

 
a. Refusal to comply with the disclosure requirements of the 

Securities Regulation Code and its Implementing Rules and 
Regulations. The disqualification shall be in effect as long as 
the refusal persists. 

 
b. Absence in more than fifty (50) percent of all regular and 

special meetings of the Board during his incumbency, or any 
twelve (12) month period during the said incumbency, unless 
the absence is due to illness, death in the immediate family or 
serious accident. The disqualification shall apply for purposes 
of the succeeding election. 

 
c. Dismissal or termination for cause as director of any public or 

listed corporation. The disqualification shall be in effect until 
he has cleared himself from any involvement in the cause 
that gave rise to his dismissal or termination. 

 
d. If the beneficial equity ownership of an independent director 

in the Corporation or its subsidiaries and affiliates exceeds 
two percent (2%) of its subscribed capital stock. The 
disqualification shall be lifted if the limit is later complied 
with. However, the disqualified independent director may run 
for election as a regular director provided there is a vacancy 
in the Board. 

 
e. If any of the judgments or orders cited in the grounds for 

permanent disqualification has not yet become final. 
 

A temporarily disqualified director shall, within sixty (60) 
business days from such disqualification, take the appropriate 
action to remedy or correct the disqualification.  If he fails or 
refuses to do so for unjustified reasons, the disqualification shall 
become permanent, unless otherwise decided by the Board. 

 
1.5  Additional Qualifications of Independent Directors 



 

 
An Independent Director is one who, apart from his fees and 
shareholdings,  is independent of management and free 
from any business or other relationship which could, or 
could reasonably be perceived to, materially interfere with 
his exercise of independent judgment in carrying out his 
responsibilities as a director in the Company and includes, 
among others, any person who: 

  
a) Is not a director or officer of the Company or any of its 

related companies or any of its substantial shareholders 
except when said directors is an independent director 
thereof; 

 
b)  has not been employed in any executive capacity by the 

Company or any of its related companies or any of its 
substantial shareholders within the last five (5) years; 
 

c) Has not been appointed in the Company, its subsidiaries, 
associates, affiliates or related companies as Chairman 
“Emeritus,” “Ex-Officio” Directors/Officers or Members of any 
Advisory Board, or otherwise appointed in a capacity to assist 
the Board in the performance of its duties and responsibilities 
within three years immediately preceding his election;  
 

d) Is not an owner of more than two per cent (2%) of the 
outstanding shares of the Company or of its related 
companies or any of its substantial shareholders; ;   
 

e) Is not a related to any director, officer, or substantial 
shareholder of the Company or any of its related companies 
or of any of its substantial shareholders. For this purpose, 
relatives include spouse, parent, child, brother, sister and the 
spouse of such child, brother or sister;  
 

f) Is not acting as a nominee or representative of any director  
or substantial shareholder of the Company or any of its 
related companies  or its substantial shareholders pursuant to 
a Deed of Trust or under any contract or arrangement    
 

g) Is not a securities broker-dealer of  listed companies and 
registered issuers of securities. “Securities broker-dealer” 
refers to any person holding any office of trust and 
responsibility in a broker-dealer firm, which includes, among 
others, a director, officer,  principal stockholder, nominee of 
the firm to the Exchange, an associated person or salesman, 
and an authorized clerk of the broker or dealer;  



 

h) Is not retained, either in his personal capacity or through a 
firm, or similar entity  as a professional adviser by the 
Company, or  any of its related companies  or any of its 
substantial shareholders within the last five (5) years; 
 

i) has not engaged and does not engage whether by himself or 
with other persons or through a firm of which he is a partner, 
or  a company of which he is a director or substantial 
shareholder, in any transaction with the Company or any of 
its related companies or substantial shareholders, other than 
such transactions which are conducted at arm’s length and  
are immaterial or insignificant; 
 
A related company shall mean another company which is 
its holding/parent company and/ or its subsidiary and/or 
subsidiary of its holding company.  
 

1.6.   Term of Office and Term Limits 
 
 Directors shall hold office for a term of one year from their 

election during the annual meeting of the shareholders  and  
until their successors are elected and qualified.   

 
 Independent directors who shall have a maximum cumulative 

term of nine (9) years.   
 
1.7    Vacancies in the Board 
 
 Any vacancy occurring in the Board of Directors other than by 

removal of the shareholders or by expiration of term which 
may occur between annual meetings of the shareholders may 
be filled by vote of at least majority of the remaining 
members of the Board if still constituting a quorum and in 
each case based  upon the recommendation of the Corporate 
Governance, Nomination and Remuneration  Committee; 
otherwise, the vacancy shall be filled by the shareholders  at a 
meeting of the stockholders called for the purpose.  A director 
so elected to fill the vacancy shall serve only the unexpired 
term of his/her predecessor in office.  

 
 

2.    Board Responsibilities  
 

The Board shall the following  general responsibilities: 

 

a. Foster the long-term success of the Company, and sustain its 
competitiveness and profitability in a manner consistent with 



 

its corporate objectives and the best interests of its 
stockholders and other stakeholders; 

  

b. Formulate the Company’s vision, mission, strategic 
objectives, policies and procedures and the means to 
effectively monitor management’s performance; 

 

c. Supervise the business and affairs of the Company 

 

2.1  Powers, Duties and Attributes of the Board 

In addition to the powers and duties conferred to the Board of 
Directors under  the Corporation Code, other applicable laws 
and  the Company’s By-Laws, the Board shall have the 
following authorities and duties:  

a. Implement a judicious process for the selection of directors 
and officers who can add value and contribute independent 
judgment to the formulation of sound corporate strategies 
and policies   and  adopt an effective succession planning 
program for its directors, officers and key managers to 
promote growth and dynamism in the Corporation as well 
as leadership succession; 

 

b. Approve business and strategic plans,  policies and 
programs such as but not limited to corporate strategies, 
major plans of action, risk management policies, annual 
budgets and business plans, major capital expenditures, 
acquisitions and divestitures as well as a remuneration 
policy for its key and board members that are aligned with 
the long-term best interests of the Company and will help 
ensure the  business sustainability  of the Company and 
periodically evaluate and monitor the  implementation of 
such plans,  policies and programs; 

 

c. Ensure of a strong compliance culture in the Company  by  
faithful compliance with all relevant laws, rules and 
regulations, internal charters and polices, and  as far as 
practicable best business practices;  

 
d. Establish and maintain an investor relations program that 

will keep stockholders and other stakeholders informed on  
timely, regular and clear basis,  of the important 
developments in the Company and serve as feedback 



 

channel, and  ensure that appropriate  corporate disclosure 
policies and procedures are in place  to provide  for  
accurate, reliable and timely disclosures that are 
disseminated in a non-exclusionary and non-selective way  
and a fair  presentation of Company’s  financial condition, 
results and business operations to shareholders and other 
stakeholders; 

 

e. Promote a mutually beneficial,   positive and progressive 
relationship with  the Company’s stakeholders and the  
community in which it operates or are directly affected  by 
its operation,  and promulgate clear policies and  programs 
for the effective communication  and engagement of the 
Company’s stakeholders and their fair treatment and 
protection, including redress of rights violated; 

 

f. Ensure the adoption, adequacy  and effectiveness  of   
sound organizational and  operational  internal controls 
and systems (including those for conflict of interest 
situations) for good governance through regular review 
and monitoring; 

 
g. Ensure that a sound enterprise risk management 

framework is in place to effectively identify, monitor, 
assess and manage key risks of the Company  and  
establish its risk strategies and approach; 
 

h. Formulate and implement policies and procedures that 
would ensure the integrity and transparency of related 
party transactions between and among the Corporation 
and its parent company, joint ventures, subsidiaries, 
associates, affiliates, major stockholders, officers and 
directors, including their spouses, children and dependent 
siblings and parents, and of interlocking director 
relationships by members of the Board; 
 

i. Constitute an Audit, Risk Oversigth  and Related Party 
Transaction Committee and  a Corporate Governance, 
Nominationa and Remuneration Committee and such other 
committees it may deem necessary to assist the Board in 
the performance of its duties and responsibilities; 

 

j. Establish and maintain an alternative dispute resolution 
system to amicably settle conflicts or differences between 



 

the corporation and its stockholders, and the corporation 
and third parties, including the regulatory authorities; 

 
k. Provide stockholders with a balanced and comprehensible 

assessment of the Company’s performance, position and 
prospects on an annual and  quarterly basis, including 
interim and other reports that could adversely affect its 
business, as well as reports to regulators that are required 
by law;  

 

l. Conduct an annual  self–assessment  of  the  
performance  and the effectiveness of the Board, its 
committees, and  each member with the assessment  
criteria and process based on the mandates, functions, 
roles and responsibilities provided in its charters and  
have the  assessment   supported  by an external 
facilitator  every three years; 
 

m. Ensure that all members of the Board shall go through 
an orientation process whereby they are briefed on their 
fiduciary responsibilities  as directors, the Company’s 
governance policies and  processes,  and  the  
regulatory  requirements and industry developments    
affecting  the Company’s  business and operations, and 
provide for the continuing development program for the 
members of the Board; 

 
n.  Adopt a comprehensive set of policies (i.e., Code of 

Business Conduct and Ethics)  that  sets out the  
personal and professional  conduct expected from 
members of the Company  to ensure that  directors, 
officers and employees shall uphold the best interests of 
the Company and work under a culture of integrity and 
excellence and with a sense of accountability, 
transparency and urgency.  It shall monitor  and ensure 
compliance   and  disseminate copies thereof  to the 
Board, senior management and employees and  made 
available in  the Company’s website. 
 

o. Meet at such times or frequency as may be needed. The 
minutes of such meetings shall be duly recorded. 
Independent views during Board meetings shall be 
encouraged and given due consideration.  
 

p. Keep the activities and decisions of the Board within its 
authority under the Company’s Articles of Incorporation 



 

and By-Laws, and in accordance with existing laws, 
rules and regulations; and  
 

q. Approve the selection and appointment to the Chief 
Compliance Officer who shall have the rank of at least 
senior vice president, the Chief Risk Officer and Chief 
Audit Executive and monitor their performance. 

 
2.2       Specific Responsibilities of a Director 

 
                A director shall observe the following norms of conduct: 

 
a. Always act in a manner characterized by transparency, 

accountability and fairness; 
 

b. Ensure the conduct of fair business transactions of the 
Company, and ensure that his personal interest does 
not conflict with the interests of the Company.  
 
(i)   A director shall not use his position to profit or 

gain some benefit or advantage for himself 
and/or his related interests.  

 
(ii) He shall avoid situations that may compromise 

his impartiality. If an actual or potential conflict 
of interest may arise on the part of a director, he 
shall fully and immediately disclose it and shall 
not participate in the decision-making process. A 
director who has a continuing material conflict of 
interest shall seriously consider resigning from 
his position.  A conflict of interest shall be 
considered material if the director’s personal or 
business interest is antagonistic to that of the 
Company, or stands to acquire or gain financial 
advantage at the expense of the Company.  
 

(iii) A director with a material interest in any 
transaction affecting the Company shall abstain 
from taking part in the deliberations  and recuse 
themselves from taking any vote. 

c.  Devote the time and attention necessary to properly 
and effectively perform his duties and responsibilities. 

 (i)  A director shall devote sufficient time to familiarize 
himself with the Company’s business.  He shall be 



 

constantly aware of and knowledgeable with the 
Company’s operations to enable him to 
meaningfully contribute to the Board’s work. 

(ii) He shall regularly attend and actively participate in 
meetings of the shareholders and of the Board and 
its committee meetings, review meeting materials 
and, if called for, ask questions or seek 
explanation.  

d.   Act judiciously.   
 

Before deciding on any matter brought before the 
Board, a director shall carefully evaluate the issues 
and, if necessary, make inquiries and request 
clarification.  

 
e.   Exercise independent judgment.   

 
A director shall view each problem or situation 
objectively. If a disagreement with other directors 
arises, he shall carefully evaluate and explain his 
position. He shall not be afraid to take an unpopular 
position.  He shall support plans and ideas that he 
thinks are beneficial to the Company.  
 

f. Have a working knowledge of the statutory and 
regulatory requirements that affect the Company, 
including its Articles of Incorporation and By-Laws, the 
rules and regulations of the Commission and, where 
applicable, the requirements of relevant regulatory 
agencies.  

A director shall also keep abreast with industry 
developments and business trends in order to promote 
the Company’s competitiveness.   

g. Observe confidentiality.   

A director shall keep secure and confidential all non-
public information he may acquire or learn by reason of 
his position as director. He shall not reveal confidential 
information to unauthorized persons without the 
authority of the Board. 

h. Observe compliance with the laws, polices, rules of the 
Philippines and other regulatory agencies. 



 

This shall include reporting to the Company  of any 
dealings in the Company’s shares within three business 
day. 
 

 
i.  Attend a training in corporate governance on an annual 

basis 
 
 
3.     Board Committees 

The  Board may establish  such committees   as may be 
necessary to assist  it  in the discharge its responsibilities.  In 
accordance with the Company’s By-Laws, it shall constitute the  
following committees to  ensure  the effective  performance of 
the function of the Board with respect to audit, risk 
management, related party transactions, nominations and 
remuneration and other key corporate governance concerns:   
(a) Audit, Risk Oversight and Related Party Transaction  
Committee, (b) Corporate Governance, Nomination and 
Remuneration Committee, and (c) Executive Committee.   

The composition, functions and responsibilities, organizational, 
reporting and operating processes of the Board committees shall 
be defined  by the Board in the  Committee Charter.  The  work 
and actions of these Committees shall be regularly reported to 
and monitored by the Board and its performance annually 
evaluated. 

 

4.      Meetings 

4.1 The Board shall hold its regular meetings  at least six (6) times  
during the  calendar year, which shall  be held   after the end of  
the financial year for  performance assessment, after the Annual 
Shareholders’ Meeting for its organizational meeting and  on  a 
quarterly basis or as often as may be necessary.   The quarterly 
meetings shall consider, among others, the quarterly financial 
results.  
 

4.2 Special meetings of the Board may be convened at the request 
of the Chairman or Vice Chairman or by at least three members 
of the Board. 
 

4.3 Unless otherwise agreed, notice of each meeting confirming the 
venue, time and date  of the meeting shall be forwarded to the 
directors  at least five (5) business day in advance of each 
scheduled meeting date together with the agenda and 



 

supporting papers.   The notice of meeting may be transmitted 
by e-mail, facsimile transmission, personal delivery or through 
courier.  
 

4.4 The Board agenda for each meeting shall be set by the Chairman 
of the Board in consultation with the Chief Executive Officer and 
Company Secretary.    Board papers providing comprehensive 
information on the agenda items  shall be  circulated to the 
Directors at least five (5) business days prior to the meeting to 
enable them to  consider the matters in advance and prepare for 
the meeting.  Operations and financial  reports  are  also  
provided to the Board on a regular basis.    
 

4.5 The meetings shall be presided by the Chairman of the Board, or 
in his absence, by the Vice Chairman or such other members of 
the Board who may be designated for the purpose. 
 

4.6 Five directors, which is a majority of the Directors, constitute a 
quorum for the transaction of corporate business.  
 

4.7 A director who is unable to attend a meeting in person may 
participate via telephone and/or video conference or convey 
his/her views through another director or the company 
secretary. 
 

4.8 The Board  seek to make decisions by consensus. Where there is 
a divergence of views, decisions are made by majority vote.  
 

4.9 Deliberations and decisions of the Board and Board Committees 
are minuted and filed. 
 

4.10 Minutes of the meeting will be recorded and maintained by the  
Corporate Secretary and presented to the Board at the next  
meeting for approval.  It shall be signed by the Secretary and 
attested by the directors present during the meeting.  

 
4.11 At least once a year, the Non-Executive Directors shall meet on 

an executive session without the presence of management or 
any of the executive directors.  The non-executive directors shall 
also hold separate meetings with the external auditor, internal 
auditor, compliance officer and risk officer without the presence 
of Management.  Such executive session  shall be presided by 
the Lead Independent Director.  
 

4.12 The Board may from time to time invite corporate officers, other 
employees and advisors to attend Board or committee meetings 
whenever deemed appropriate. 



 

 
5.  Compensation  

The Directors shall be entitled to receive reasonable per diem 
allowance to be fixed by the Board for their meeting attendance.  Any 
other arrangement or arrangements pursuant to which directors of the 
Company  are to be compensated for  services provided as a director 
shall be subject to the prior recommendation of the Corporate 
Governance, Nomination and Remuneration Committee and subject to 
the approval or ratification of the shareholders.  

Nothing herein shall preclude any director from serving the Company 
in any other capacity and receiving compensation therefor. 

 
6.  Miscellaneous Provisions 
 
 
6.1 Directors shall have  full and free access to Management and 

staff, the  external auditor and information, data, records and  
properties of the Corporation  for the purpose of carrying  out 
their duties.   
 

6.2 The Board shall have  the authority to retain, at the Company's 
expense, such independent advisors, including legal counsel or 
other experts, as it deems appropriate, and to approve the fees 
and expenses of such advisors. 
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1. For the fiscal year ended   31 DECEMBER 2019 
 
 
2. SEC Identification Number     A200110402   3.  BIR Tax Identification No.   213-054-503  
 
  
4. Exact name of issuer as specified in its charter   SBS PHILIPPINES CORPORATION 
  
 
5.   PHILIPPINES                                                 6.        (SEC Use Only) 
      Province, Country or other jurisdiction of 

incorporation or organization 
       Industry Classification Code: 
 

 
 
7.    10  RESTHAVEN STREET, SAN FRANCISCO DEL MONTE, QUEZON CITY         1105 
 Address of principal office                           Postal Code 
 
 
8.     (632) 8371-1111 
 Issuer's telephone number, including area code 
 
 
9.    Not applicable 
 Former name, former address, and former fiscal year, if changed since last report. 
 
 
10. Securities registered pursuant to Sections 8 and 12 of the SRC, or Sec. 4 and 8 of the RSA 
 
      Title of Each Class Number of Shares of Common Stock 

Outstanding as of 31 December 2019 
       
       COMMON SHARES                                              1,549,999,999 common shares, 
                  
 
 
11. Are any or all of these securities listed on a Stock Exchange.   
 
 Yes [ √ ]       No  [  ] 
  
 If yes, state the name of such stock exchange and the classes of securities listed therein: 
  
       PHILIPPINE STOCK EXCHANGE (PSE)                               COMMON SHARES 
 
 
 
12. Check whether the issuer: 
 

(a) has filed all reports required to be filed by Section 17 of the SRC and SRC Rule 17.1 thereunder  
or Section 11 of the RSA and RSA Rule 11(a)-1 thereunder, and Sections 26 and 141 of The 
Corporation Code of the Philippines during the preceding twelve (12) months (or for such 
shorter period that the registrant was required to file such reports); 

 
  Yes  [ √ ]  No  [  ]  
  
 
 (b) has been subject to such filing requirements for the past ninety (90) days.   
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 Yes  [  √]        No  [  ]  
 
 
13. State the aggregate market value of the voting stock held by non-affiliates of the registrant. The 

aggregate market value shall be computed by reference to the price at which the stock was sold, 
or the average bid and asked prices of such stock, as of a specified date within sixty (60) days prior 
to the date of filing.  If a determination as to whether a particular person or entity is an affiliate 
cannot be made without involving unreasonable effort and expense, the aggregate market value of 
the common stock held by non-affiliates may be calculated on the basis of assumptions reasonable 
under the circumstances, provided the assumptions are set forth in this Form.  (See definition of 
"affiliate" in “Annex B”). 

 
        AGGREGATE MARKET VALUE OF 
       VOTING STOCK HELD BY NON-AFFILIATES:       Approximately Php1,926,421,119.14 * 
 
Computed by reference to the closing price of Php5.14 per share as of 30 April 2020 based on 
374,790,101 shares held by the public as of 31 March 2020  

 
        

APPLICABLE ONLY TO ISSUERS INVOLVED IN  
INSOLVENCY/SUSPENSION OF PAYMENTS PROCEEDINGS 

DURING THE PRECEDING FIVE YEARS: 
  
14. Check whether the issuer has filed all documents and reports required to be filed by Section 17 of 

the Code subsequent to the distribution of securities under a plan confirmed by a court or the 
Commission.   NOT APPLICABLE 

  
 Yes  [  ]        No  [  ]  

 
 

DOCUMENTS INCORPORATED BY REFERENCE 
  
15. If any of the following documents are incorporated by reference, briefly describe them and identify                                                 
      the part of SEC Form 17-A into which the document is incorporated:  
 

 
 Incorporated by reference in Part II on Financial Information is the Audited 

Consolidated Financial Statements of SBS Philippines Corporation and Subsidiaries 
(the Group) for the twelve-month period ended 31 December 2019 and 
Accompanying Supplementary information required to filed separately by the 
Securities and Exchange Commission (Supplementary Schedules to the Financial 
Statements) which is appended as Annexes I to III this Report 
 

 Incorporated by reference in Part IV on Corporate Governance is the Integrated 
Annual Corporate Governance Report (I-ACGR) of the SBS Philippines Corporation 
for 2018 which is appended as Annex IV of this Report.   
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PART I - BUSINESS AND GENERAL INFORMATION 
 
 
1. Business Development 

 
SBS Philippines Corporation (the “Company”) was incorporated on 17 July 2001 and was formerly 
known as Sytengco Philippines Corporation. The change to its present name was approved by the 
SEC on 18 November 2014. On 10 August 2015, the Company became a public company and 
was admitted to the Main Board of the Philippine Stock Exchange. 
 
As of 31 December 2019, the Company is 65.47% owned by Anesy Holdings Corporation, 10.34% 
by the directors, officers, employees and affiliates of the Company, and 24.19% by the public. Its 
registered office address and principal place of business is 10 Resthaven Street, San Francisco 
Del Monte, Quezon City. 
 
The Company’s principal business is in chemical trading and distribution.   This business was 
founded by Mr. Necisto U. Sytengco in the 1970s which begun as a single proprietorship 
merchandising firm engaged in the import-wholesale trade of chemicals and other products.   As 
its chemical trading business grew, the Sytengco family began setting up large dedicated and 
strategic distribution and warehousing facilities to better manage the flow of materials, gain 
economies of scale and have a more leveraged cost structure.  By the 1990’s, the Company 
became an important chemical supplier to leading manufacturing businesses.    
 
Currently, the Company provides a one-stop-shop business solution to its customers by offering a 
comprehensive selection of chemical products to service a wide range of industries: (i) food 
ingredients, (ii) industrial, (iii) agribusiness, feeds and veterinary care, (iv) pharmaceutical, and (v) 
personal care and cosmetics. It also provides value-added services to its customers by providing 
logistics management in sourcing, procuring, warehousing and transporting chemical products and 
materials.  Its highly diversified portfolio of products allows the Company to bundle and combine 
multiple orders of different products in smaller volumes, providing for a convenient stable source 
and “one-stop shop” single partner for the various chemical needs of its market customers. Clients 
are offered a full line of chemical and ingredient products on stock for which they can order in great 
variety and are programmed for dispatch and delivery in accordance with their requirements. 
 
To create further value for its shareholders and transform the Company beyond its core business 
of chemical distribution, the Company embarked on a strategy of   making investments in property 
related assets and businesses. This investment strategy will allow the Company to grow and 
diversify the Company’s revenue and earnings streams by exploiting opportunities in the fast-
growing real property sector while at the same time counteracting cyclicality and volatility in its 
core chemical trading business.    
   
In 2016, the Company established a wholly-owned subsidiary, SBS Holdings and Enterprises 
Corporation (“SBS Holdings”) which was set up to eventually be the holding company for all real 
estate investments. Apart from these investments, its other business segments include property 
management and leasing as well as the distribution and sale of construction materials. 
 
In November 2017, the Company also formed a new subsidiary, Lence Holdings Corporation, with 
the Company subscribing to a 65% equity interest, 25% by the Corporation’s wholly owned 
subsidiary, SBS Holdings and Enterprises Corporation and 10% by the Sytengco family. The new 
subsidiary served as the acquisition vehicle for the investment in a warehouse facility complex 
which will be partly used in the warehouse and distribution operations of the Corporation to serve 
as a key distribution center for regional market customers south of Metro Manila. Given that SBS 
customers are looking for savings, the south depot will allow greater opportunities for customers 
cut down on their logistics and sourcing organization, integrate the Corporation’s procurement and 
logistic capabilities in their business processes, and promote collaborations for supply chain 
optimization to simplify their operations. The arrangement will also allow the lease or use of the 
other areas for additional business building projects of SBS group.  
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In 2018, the Company subscribed to additional shares of its subsidiaries, SBS Holdings and 
Enterprises Corporation and Lence Holdings Corporation. It also invested 5.5% shareholding 
interest in Berny Philippines Holdings Corporation. 
 
In 2019, the Company subscribed to additional shares of SBS Holdings and Enterprises 
Corporation. The Company also continued to acquire minority stakes in companies investing in 
prime real properties.  These investments consist of shareholdings of 25.5% in Smyte Phils. 
Holdings Corporation and 7.75% in Goldchester Holdings Corporation.  
 
Except as stated in the preceding paragraphs, there has been no other business development 
such as bankruptcy, receivership or similar proceedings or any material reclassification, merger, 
consolidation or purchase or sale of a significant amount of assets that is not in the ordinary course 
of business. 
 

2. Description of Business 
 
The Company is one of the leading chemical trader-distributors in the Philippines, supplying a 
diverse base of more than 1,800 customers nationwide with over 3,000 chemical products sourced 
from more than 500 suppliers. The core of the Company’s operations lies in the trading and 
warehouse distribution business as the Company generally procures chemicals by bulk and sells 
and distributes them to market customers in relatively smaller quantities.   These chemicals are 
used by customers in their manufacturing processes and/or as components of or ingredients in 
their products. 
 
a. Products 

 
The Company offers a comprehensive selection of chemical products to service the following 
industries: (i) food, (ii) industrial, (iii) agribusiness, feeds and veterinary care, (iv) 
pharmaceuticals, and (v) personal care and cosmetics. It has a diversified portfolio of chemical 
products used as   food ingredients, industrial raw materials, inputs in feeds, agriculture and 
veterinary care, pharmaceutical materials, and ingredients for personal care and cosmetics 
products.  Since 2016 it has not entered into any foreign sales but continues to be open to 
explore opportunities for export sale in the future. 

 
The Company’s sales to the key product segments of food ingredients, industrial raw materials 
and feed inputs as a percentage of sales revenue are as follows: 
 

 2017 2018 2019 
Food Ingredients            32% 27% 23% 
Industrial 
Chemicals 

           30% 27% 31% 

Feed, Veterinary 
and Agro inputs 

           29% 35% 37% 

Others              9% 11% 9% 
 
 

b. Distribution 
 

The Company markets its chemical products to domestic customers through direct selling 
efforts or through other traders on a wholesale basis.   
 
A great majority of the Company’s business lies in warehouse distribution where customers are 
offered a full line of chemical and ingredient products on stock for which they can order in great 
variety and programmed for dispatch and delivery in accordance with their requirements.    
 
The Company also engages in direct distribution where the Company mainly provides its 
customers with sourcing and logistics services, with the product orders delivered directly from 



 6 

the producer-supplier facilities to end-market customer without the products entering the 
warehousing system of the Company. These direct distribution sales are made pursuant to 
indent and commission sales   where the Company generally does not take title to the goods. 
 

c. Product Development 
 
The Company principally operates as a trading company with some value added services such 
as repacking and mixing of products. At present, its operations do not include product research 
and development activities as part of its operations.  While the Company may extend some 
application support or technical assistance for its customers’ product development activities, 
in no case does it engage in any product research and development on its own.   
 
In 2018, the Company embarked on business development initiatives for new product offerings 
for water treatment chemicals, additives for construction and infrastructure, and other new 
product segments.  These business development initiatives are starting to take hold and the 
Company expects to capture more new business gains from these products moving forward. 
 
In 2019, the Company introduced chemical product additives for road infrastructure 
applications as well as waterproofing chemicals for concrete buildings and structures.  

 
d. Competition 

 
The Company mostly deals in commodity chemicals which are either produced by, or available 
from, various chemical producers and chemical distributors worldwide. As these chemicals are 
typically made to standard industry specifications and are essentially fungible goods, 
commodity chemicals can be purchased from a variety of sources which include chemical 
traders, brokers, wholesalers and distributors and also directly from producers. As a result, the 
chemical trading and distribution business is highly competitive in the Philippines as well as 
abroad.   
 
The Company competes with both local traders and regional distributors that have comparable 
ranges of chemical products sold by the Company as well as with niche players focusing on a 
specific industry market or a particular chemical product market.  It competes on the basis of 
price, product diversity, supply availability, product reliability and market compatibility.    
 
The Company also competes with a number of chemical traders, brokers, wholesalers and 
distributors as well as certain chemical producers in the distribution of such products which 
includes third party local distributors such as Himmel Industries, Inc., Neco Philippines, Inc., 
Alysons Chemical Enterprises, Inc., subsidiaries of key global chemical distributors such as 
Brenntag Ingredients, Inc., DKSH and Connell Brothers. Most of these competitors are 
domestic.  The Company does not have information on hand of the relative sizes, financial 
strength and market positions of its competitors.  
 
Most distributors differ from the Company in their product offerings and in their customer and 
industry orientation.  Compared to SBS, these distributors generally handle a limited number 
of products catering to certain specific industries. The Company believes that it is able to 
differentiate itself through its unique one-stop-shop business solution that allows for single 
sourcing.  In addition, other specialty chemical distributors and overseas global producers and 
distributors usually cannot match its speed and flexibility in delivery. 

 
e. Suppliers 

 
The Company sources chemicals from chemical producers and global chemical distributors, 
many of whom have been supplier-partners of the Company since the 1980s.  The Company’s 
sourcing trend as percentage of its total purchases of products from Asia and outside Asia are 
as follows: 
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Product Sourcing 2017 2018 2019 
Asia            88% 81% 95% 
Outside Asia            12% 19% 5% 

 
The Company has a highly diversified supplier base which is currently made up of over 500 
suppliers, with no single supplier accounting for more than 20% of the Company’s chemical 
inventory for 2019.  Furthermore, no single supplier is relied upon to supply any particular 
chemical or group of chemicals. The Company’s business is not dependent on one or a limited 
number of suppliers.  While the Company holds some distributor arrangements with certain 
chemical producers, it generally maintains strong long-term relationships with various chemical 
producers and global distributors to ensure flexibility in sourcing and protection against 
disruptions in supply. 
 
The Company generally procures its chemical supplies through spot purchase orders rather 
than long term supply contracts.  For key producers, the Company normally enters into supply 
framework agreements which operate on an annual basis. These agreements provide for an 
annual order volume forecast subject to shipment orders issued by the Company.  
 
In 2019, chemical raw material manufacturers in Asia provided a stable supply of product with 
minimal delay.  

 
f. Customers 

 
The Company sells to a broad and diverse range of customers comprising of manufacturers, 
integrators, processors, refineries, millers and traders.  These entities vary from small and mid-
sized companies to multinational corporations and conglomerate businesses involved in 
industrial manufacturing, food and beverage, agriculture, pharmaceutical, personal care and 
cosmetics, and veterinary health. With over 1,800 customers, no single customer is material 
to the business of the Company. As of 31 December 2019, no customer of the Company 
accounted for 6% or more of its sales revenues. 

 
g. Transactions with Related Parties 

 
The Company, in the regular course of business, engages in transactions with its affiliates and 
other related parties, principally in the form of sales and warehouse leasing arrangements, 
management/administrative service agreements and, from time to time, advances and 
reimbursement of expenses.  These transactions are conducted on terms no less favourable to 
the Company than those entered into with unrelated parties under same or similar 
circumstances and are not prejudicial to the Company’s minority shareholders. 

  
h. Intellectual Property 

 
The Company mostly trades and deals with commodity chemicals which are typically made to 
standard industry specifications and are essentially fungible goods. The Company has 
registered 2 trademarks in connection with the products it sells but is generally not dependent 
on any intellectual property rights for its business. 

 
i. Government/Regulatory Approvals 

 
The operations of the Company are subject to a number of regulatory requirements which 
relate to product importation and registration, environmental protection, storage, handling, 
transportation and disposal of hazardous chemicals and controlled substances, and 
occupational health and safety matters. The Company secures government permits and 
licenses for these activities as part of the normal course of its business.    
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j. Effect of Existing or Probable Government Regulations  
 

The Company is required to comply with government regulations as discussed above, and to 
adhere to the terms of the permits and licenses issued by the pertinent government authority. 
Failure to comply with the terms and conditions of such government permits and licenses may 
bar the Company from distributing the products covered by such permits and licenses. 
 
In 2019, The Department of Environment and Natural Resources revised the processing time 
and quantity allocation of the Chemical Controlled Order (CCO) and Priority Chemical List 
(PCL) chemical products which limit the quantity of products made available to the market.    
 

i. Research and Development 
 
The Company does not undertake research and development activities as part of its 
operations. On certain occasions, however, the Company may extend some application 
support or technical assistance for its customers’ product development activities. 

 
j. Compliance with Environmental Laws 

 
The operations of the Company are subject to various laws related to the protection of the 
environment, human health, and safety of employees. These safety regulations govern the 
treatment, handling, and storage of food chemicals and ingredients, pharmaceuticals, 
veterinary and feed chemicals as well as certain hazardous chemicals. Compliance with these 
regulations requires some testing, special policies and procedures and segregation of products.    
In addition, the warehousing facilities of the Company are subject to periodic inspections by 
national and local authorities to ensure compliance with such business permits, operating   
licenses and health and safety regulations. Specifically, the Company holds an Environmental 
Clearance Certificate (“ECC”) for its warehouses that store flammable and hazardous 
chemicals. Costs related to environmental compliance have been minimal.  

 
k. Labor Matters 

 
As of 31 December 2019, the Group has a workforce of 107 broken down as follows: Executives 
(5), Managers and Supervisors (18), and Staff (84), of which the Company has a workforce of 
97.  
 
The Company’s personnel complement in the past three (3) years are as follows: 
 

Number of 
Employees 

2017 2018 2019 

Group level 109 96 107 
Company level 109 92 97 

 
 
The Company is committed to promoting the safety, well-being and professional development 
of its employees.  All regular personnel are provided with health and insurance benefits.    It 
makes learning opportunities available to its staff to improve professional competence, keep 
abreast of new business concepts and market trends, and comply with regulatory requirements.  
Performance merit pay adjustments are awarded to deserving employees. 
 
There is no organized labor union in the Company since its organization in 2001 and there has 
been no record of a strike or threat of a strike. The Company continues to nurture open, 
cooperative   and harmonious relationships with its personnel.  
 

l. Risk Factors 
 

A. Chemical Trading Business 
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Major Risks Risk Mitigation Measures 
 
1. Socio-Political and Economic Risks 

 
Results of operations of the Company have 
generally been influenced, and will continue to 
be influenced, by the performance of the 
Philippine economy. The Company sells 
chemicals that are primarily required by the 
manufacturing and production sectors.  As 
components predominantly for industrial and 
manufacturing processes, demand for the 
Company’s chemical products is affected by 
fluctuations in the general level of industrial 
production and manufacturing output which 
activities are heavily linked to the condition of 
the economy and macroeconomic trends.  
 

 
 
 
The Company maintains a diverse portfolio of 
chemical products for its diverse customer 
base from different industries.  Short-run 
downturns in chemical demand for certain 
industry sectors may be cushioned by an 
increase in demand in other sectors due to the 
diversity of the Company’s products and 
customer base. 
 

2. Market Risks 
 

Supply shortages may be experienced from 
time to time due to factors beyond the control of 
the Company such as severe weather 
conditions and natural disasters, port 
congestions, industrial accidents and 
production outages, labor strikes and adverse 
financial conditions of the Company’s suppliers.  

 
 
 
 
 

Volatility in prices and supply availability can 
affect sales and results of operations  

 
 

 
To protect against these contingencies and 
mitigate the effects of such supply 
disruptions, the Company maintains a 
reasonable safety inventory position level and 
buffer to ensure optimal supply flexibility and 
operations resilience 
There is no concentration or over reliance on 
a particular supplier.  The Company keeps 
and maintains good relationships with a 
number of suppliers for its sourcing and does 
not depend on a limited number of suppliers 
for its chemical procurement.  
 
In addition, the Company cultivates close 
relationships with its suppliers who generally 
provide the Company with insights and 
information on future supply and demand 
trends such as potential shortfalls in supply as 
a result of chemical producer plant 
breakdowns or planned shutdowns or 
insufficient feedstock supply due to natural 
calamities.    As a result of the solid 
relationships nurtured with suppliers, there is 
information sharing on market developments 
and trends which helps the Company identify 
potential bottlenecks as well as opportunities 
in supply conditions.       
 
The diversity of the Company’s product 
portfolio and the cross industry application of 
such product offerings allows it to generally 
average out pricing differentials. Furthermore, 
the Company’s ability to purchase chemicals 
in bulk allows it to get favorable prices thus 
partly shielding it from price fluctuations.   
 

3. Industry Risks 
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Intense competition can limit the growth and 
earnings of the Company  
 
 
 

To address competition, the Company 
continuously works to improve the quality of 
its services, the price competitiveness of its 
products, and the range of products offered by 
the Company.    The Company believes that it 
is able to differentiate its services by offering 
single sourcing, speed and flexibility in 
delivery that are not available through 
specialty chemical distributors and direct 
distribution by overseas global producers and 
distributors.   

4. Inventory Risks of Obsolescence 
 

The Company is exposed to inventory risk that 
may adversely affect its operating results on 
account of limited product shelf life, new product 
launches, and changes in consumer demand 
and consumer tastes affecting industries and 
market sectors supplied by the Company 

 

 
The Company endeavors to keep track of the 
changing trends and adequately forecast 
demand and avoid overstocking.  Chemical 
products distributed by the Company are of 
multi-use and multi-purpose products with 
wide application in many industries, hence, it 
may be less affected by changing trends in 
certain specific end user markets.   A number 
of chemical products sold by the Company 
generally have very long product shelf lives 
and some like inorganic chemicals are 
chemically stable indefinitely.  For products 
with comparatively shorter shelf lives, such as 
certain food ingredients and pharmaceutical 
chemicals would have comparatively shorter 
shelf lives, these products, under accepted 
industry practice, generally have extended 
uses as products originally intended for 
human consumption may also be used for 
animal feeds or other agricultural uses long 
after the shelf life expiry date has been 
reached.      

5. Distribution Risks 
 

In the forward flow of products along the 
distribution chain, the Company is exposed to 
distribution risks such as hazards and product 
fragility.  The products can be subject to shocks 
in case of dropped and tilting freight, vibrations 
due to road, motor, wheels and sea waves, 
compression due to stacking, handling 
equipment and strapping, and tears on account 
of objects and tapes. The goods also are 
affected by changes in temperature, humidity, 
air pressure and exposure to sunlight. 
 

 
 
 
The Company tries to avoid or control such 
occurrences through careful handling, 
storage and transport, request for more 
improvement in the packaging design or for 
product reinforcement with the manufacturer-
producer, and improvements in the 
Company’s distribution facilities. 

6. Foreign Exchange Risks 
 

A considerable portion of the products 
distributed by the Company is imported and 
purchased in foreign exchange. A significant 
weakening of the Philippine peso versus the US 
dollar could    affect the financial results of the 
Company as it will make the products more 
expensive and depress margins if the additional 

 
To lessen the Company’s exposure to 
currency risks especially sudden and severe 
exchange fluctuations, the Company hedges 
some of its foreign exchange exposure. The 
hedging is typically by way of a forward 
contract which will lock in an exchange rate 
currently for the currency transaction that will 
occur at the future date. Moreover, the 
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foreign exchange costs are not captured in the 
Company’s pricing. 

Company also requires its clients to share 
some of the risk with pricing subjected to a 
foreign exchange adjustment mechanism.  
 

7. Operating Risks 
 

The business of the Company could be 
adversely affected by events such as accidents, 
power failures, fire, explosion, weather, natural 
disasters and other events which could lead to 
interruptions in business operations or could 
lead to significant costs. 
 

 
 
The Company maintains insurance against 
some, but not all, of these events from several 
reputable insurance agencies. 

8. Credit Risk Exposure 
 

The Company generally transacts with 
recognized and credit worthy third parties.   It 
is the policy of the Company that customers 
who wish to trade on credit terms are subject 
to credit verification procedures.   The billing 
and collection division of the Company 
continuously provides credit notification and 
implements various credit actions, depending 
on assessed risks, to minimize credit 
exposure.  Receivable balances of trade 
customers are being monitored on a regular 
basis and appropriate credit treatments are 
executed for overdue accounts. There is no 
excessive concentration of credit risk.   
  

 
B. Real Estate Operations 

 
Major Risks Risk Mitigation Measures 

1. Market Risks 
 
The Company owns prime properties and 
has invested minority shares in companies 
that have also invested in real estate in order 
to seize capital gain opportunities from the 
eventual sale of such investments. The 
market value of land can fluctuate 
significantly as a result of changing market 
conditions. In the event of significant adverse 
changes in economic, political, security or 
market conditions, the level of liquidity and 
value of the Company’s real estate 
investments may be reduced. 

 

 
 
 
While the property market conditions have 
generally been favorable in the last five 
years, future market conditions may not 
continue to be as favorable. The Company 
tries to mitigate such market risks by careful 
due diligence and research on the potential 
of the property. The Company acquires 
properties taking into account the 
constrained supply and eminent demand in 
the locality.  
 

2. Industry Risks 
 

The real estate property market is a highly 
competitive industry.  

 
 

 
The Company competes with other 
landowners on the basis of the location, 
size of area and underlying value of the real 
estate properties it holds. While 
competition could affect the Company’s 
ability to readily sell its real property 
investments at its desired profitable 
positions, the Company believes that the 
prime locations of its properties where 
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there is a prevalent constraint in sizeable 
contiguous urban landholdings put the 
Company in a unique position to obtain 
better terms of sales and readily find offers 
from qualified buyers for its prime 
properties.   
 

 
Other general risks that the Company may be exposed to are as follows: 
 

 Changes in interest rates 
 Changes in government policy, laws and regulations affecting the business and 

operations of the Company 
 Changes in labor costs and power rates 
 Natural catastrophes such as typhoons and floods 
 Health and safety risks 

 
To manage the general risks, the Company continues to adopt risk management and business 
continuity measures, as well as financial and operational controls to mitigate aforementioned 
risks by having a business continuity plan in place in the event of the occurrence of such general 
risks. 

 
2.  Description of Property 
 

a.  Properties used in business 
 
The Company is leasing its principal place of business, including certain warehouses, 
at No 10 Resthaven St., San Francisco Del Monte, Quezon City from Aneco 
Philippines Holdings Corporation, an affiliate. The monthly rental for 6,230 sqm. 
property is P1.05 million, inclusive of VAT in 2019. The lease is renewed and is valid 
until 31 December 2022 and is extendible by mutual agreement of the parties. There 
is no lien or encumbrance on this leased property. 
 
The Company leases its warehouse facilities from related and non-related parties 
as follows: 
 

Location Use Lessor 
Area 
(in 

sqm.) 

Monthly 
Rental 

(Inc. of VAT) 
Expiration 

Resthaven, San 
Francisco Del 

Monte, 
Quezon City 

 

Warehouse 
Facility 

Aneco Philippines 
Holdings 

Corporation* 
4,724.60 P793,732.80 

31 December 
2022 

Resthaven, San 
Francisco Del 

Monte, 
Quezon City 

 

Office 
Space 

Aneco Philippines 
Holdings 

Corporation* 
1,505.30 P252,890.40 31 December 

2022 

BMC, 
Mandaluyong 

City 
 

Warehouse 
facility 

Canon 
Philippines 
Holdings 

Corporation* 

13,727.00 P1,500,000.00 
31 December 

2020 

 
Marilao, 
Bulacan 

 
Warehouse 

facility 
 

 
Icare Holdings  
Corporation* 

 
1,341.00 

 
P103,100.00 

 
 

31 December 
2022 

Marilao, 
Bulacan 

Warehouse 
facility 

Icare Holdings  
Corporation* 11,363.00 P873,752.00  
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 31 December 
2022 

Marilao, 
Bulacan 

Open 
Warehouse 

 
Common 
facility 
area 

Icare Holdings  
Corporation* 

1,408.00 
 
 

7,230.00 

P218,300.00 
 

31 December 
2022 

 
Malabon 

 

 
Warehouse 
facility & 
all 
common 
areas 
 

 
Everfield 
Holdings 

Corporation 
 

2,749.67 
 

P274,967.00 

 
31 December 

2022 

Judge Luna, 
San Francisco 

Del Monte, 
Quezon City 

Warehouse 
facility 

Necisto U. 
Sytengco* 

1,890.00 P236,250.00 31 December 
2019 

*Related Party  
 
The 2019 lease contract with Mr. Necisto Sytengco has been renewed for another 
year.  

  
b. Properties held for investment  

 
Over the years, the Company took advantage of the opportunities in the real estate market and 
bought certain parcels of land for Company value enhancement.   As of 31 December 2019, the 
following are the investment properties owned directly by the Company: 
 
Location 
 

Area in 
sqm. 

Date of 
Acquisition 

 

Description Purpose 

Ayala Avenue, 
Makati City 

2,400 9 October 2008 Commercial 

 
 
 

For 
landbank-

capital 
appreciation 

Alabang-Zapote 
Road, Barangay 
Almanza, Las 
Piñas City 

15,318 

 
9 December 2010 Residential/ 

Commercial 

Barangay South 
Triangle, Quezon 
City 

 
3,300 25 June 2001 Commercial 

Barangay 
Sta.Cruz, Gapan, 
Nueva Ecija 

49,966 20 January 2004 Agricultural 

 
As determined by independent and SEC-accredited property appraisers, the fair market values of 
these investment properties as of December 31,2018 amounted to P4.9 billion. The Company’s 
management believes that these investment properties hold the same fair market value as of 
December 31, 2019 by reference to current and most recent prices for similar property in the same 
location and condition.   
  
3. Legal Proceedings 
  

As of December 31, 2019 and date of this report, there are no material pending legal proceedings, 
bankruptcy petition, conviction by final judgment, order, judgment or decree or any violation of a 
securities or commodities law to which the Company or any of its subsidiaries or associate 
companies, or its directors or executive officers is a party, or of which any of its material properties 
are the subject of any pending court or administrative government agency proceedings. 
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4. Submission of Matters to a Vote of Security Holders 
   

Except for the matters taken up during the Annual Meeting of Stockholders held on 22 May 2019, 
there was no other matter submitted to a vote of security holders during the period covered by this 
report. 

  
 
 

PART II – OPERATIONAL AND FINANCIAL INFORMATION 
  
 
5.   Market for Issuer's Common Equity and Related Stockholder Matters 
  

A. Market Information  
 

The Company was admitted to the Main Board of the Philippine Stock Exchange on 10 August 
2015 and its shares listed and traded on the Philippines Stock Exchange (PSE) under the 
symbol “SBS”.   

 
 The following are the high and low sales prices for the Company’s Common Shares SBS for 
the following quarterly periods: 

 
 

         
 

Source:  Philippine Stock Exchange  

 
The closing price as of 24 June 2020, being the Latest Practicable Trading Date, is P 5.00.   

 
B. Holders 

 
As of 31 December 2019, the total number of registered stockholders based on the records of the 
Company’s Stock and Transfer Agent is seven (7), with the shares held in the name of PCD nominee 
corporation belonging to 102 PDTC participants.     
 
As of 31 December 2019, the following are the top 20 shareholders of the Company:  
 

 
Name 

 
Number of Shares 

Subscribed 

% of Ownership 
To Total Issued 

Shares 

 
1. BDO SECURITIES CORPORATION 
       c/o PCD Nominee Corporation 1,018,799,638 65.73% 
2. ABACUS SECURITIES 

CORPORATION 
      c/o PCD Nominee Corporation 395,207,892 25.50% 
3. EVERGREEN STOCK BROKERAGE & 

SECURITIES 
       c/o PCD Nominee Corporation 63,611,401 4.10% 
4. TIMSON SECURITIES, INC. 

 c/o PCD Nominee Corporation 31,340,013 2.02% 
5. WEALTH SECURITIES, INC 

c/o PCD Nominee Corporation 8,653,396 0.56% 

  2017* 2018 2019 
(In P)  Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 
Low  5.24 5.25 5.34 5.40 5.44 6.60 7.68 6.60 7.41 8.51 8.97 8.25 
High  6.88 6.29 5.90 6.34 11.80 9.62 8.70 8.00 9.03 9.70 9.56 9.36 

*Adjusted to account for  stock dividends and stock rights offering 
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6. IGC SECURITIES INC.  
c/o PCD Nominee Corporation 6,499,651 0.42% 

7. COL FINANCIAL GROUP, INC.  
c/o PCD Nominee Corporation 5,422,678 0.35% 

8. THE FIRST RESOURCES 
MANAGEMENT & SECURITIES 
CORP. 
c/o PCD Nominee Corporation 1,893,549 0.12% 

9. HDI SECURITIES, INC 
c/o PCD Nominee Corporation 1,849,186 0.12% 

10. MAYBANK ATM KIM ENG 
SECURITIES, INC. 
c/o PCD Nominee Corporation 1,672,637 0.11% 

11. BPI SECURITIES, INC. 
c/o PCD Nominee Corporation 1,631,286 0.10% 

12. TRITON SECURITIES CORP. 
c/o PCD Nominee Corporation 1,507,839 0.10% 

13. GLOBALINKS SECURITIES & 
STOCKS, INC. 
c/o PCD Nominee Corporation 1,160,060 0.07% 

14. CHINA BANK SECURITIES 
CORPORATION                                  
c/o PCD Nominee Corporation 1,028,758 0.07% 

15. FIRST METRO SECURITIES 
BROKERAGE CORP c/o PCD Nominee 
Corporation 967,918 0.06% 

16. A & A SECURITIES INC.  
c/o PCD Nominee Corporation 677,496 0.04% 

17. DEUTSCHE BANK MANILA-CLIENTS 
A/C 
c/o PCD Nominee Corporation 601,900 0.04% 

18. SOLAR SECURITIES, INC 
c/o PCD Nominee Corporation 525,681 0.03% 

19. R.S. LIM & CO., INC.  
c/o PCD Nominee Corporation 514,400 0.03% 

20. E. CHUA CHIACO SECURITIES INC.  
c/o PCD Nominee Corporation 407,284 0.03% 

 
 This includes the 1,014,852,295 shares beneficially owned by the Company’s parent company, Anesy Holdings 
                   Corporation.  

 
 

C. Dividends 
 
1. Dividend History 
 
The table below sets forth the dividend history of the Company: 

 
Year Record Date Payment Date Type Dividend Rate 
2014 29 December 2014 25 March 15 Cash P0.622 per share 
2015 05 March 2015 28 April 2015 Cash P0.128 per share 
2016 01 June 2016 22 June 2016 Cash P0.037 per share 
2017 
2018 

29 June 2017 
01 June 2018 

17 July 2017 
22 June 2018 

Stock 
Cash 

4% stock dividend 
P0.017 per share 

2019 10 May 2019 22 May 2019 Cash P0.022 per share 
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       2.   Dividend Policy 
 

The Company adopted a dividend policy pursuant to which stockholders may be entitled to 
receive, upon declaration by the Company’s Board of Directors, dividends equivalent to 
approximately twenty percent (20%)  of the prior year’s net income after tax based on the 
Company’s audited financial statements as of such year, subject to the availability of the 
unrestricted retained earnings and except when: (i) justified by definite corporate expansion 
projects or programs approved by the Board; or (ii) when the Company is prohibited under any 
loan agreement with any financial institution or creditor, whether local or foreign, from declaring 
dividends without its consent, and such consent has not been secured; or (iii) when it can be 
clearly shown that retention of earnings is necessary under special circumstances obtaining in 
the Company, such as when there is a need for special reserves for probable contingencies. 
 
 

       3.   Recent Sales of Unregistered or Exempt Securities 
 
On 18 November 2014, the Company issued 250,000,000 Common Shares to the following 
subscribers as part of the increase in its authorized capital stock: 
 

Name No. of Shares Amount paid up 
(P) 

Anesy Holdings Corporation1 245,000,000 80,000,0001 
Necisto U. Sytengco 3,850,000 3,850,000 
Aylene Y. Sytengco 1,100,000 1,100,000 
Edwin R. Abella 25,000 25,000 
Ricardo Nicanor N. Jacinto 25,000 25,000 
Total 250,000,000 85,000,000 

1Anesy Holdings Corporation fully paid the P165,000,000 subscription balance on 23 March 
2015.  
 
On 18 December 2014, the Company further increased its authorized capital stock to 
P1,550,000,000.00 divided into 1,550,000,000 common shares with a par value of P1.00 per 
share. Anesy Holdings Corporation subscribed to and fully paid 155,000,000 Shares equivalent 
to P155,000,000.00. 
 
On 5 March 2015, Anesy Holdings Corporation subscribed to an additional 353,000,000 
Common Shares which it fully paid by virtue of the conversion of its P350,000,000.00 advances 
as of 31 December 2014 into Common Shares of the Company and the balance paid in cash 
by Anesy Holdings to the Company. 
 
The foregoing additional issuances of the Common Shares are exempt transactions under 
Sections10.1 (e), and 10.1(i) of the SRC and do not require any written confirmation of 
exemption from the SEC  
 
On 9 June 2017 the Company’s shareholders approved the declaration of stock dividends to 
be payable at the rate of one (1) common share for every twenty five (25) common shares 
owned by stockholders as of record date (or approximately up to 47,999,999 Common Shares) 
which were distributed on 17 July 2017. The issuance of the stock dividends is an exempt 
transaction under Section 10.1(d) of the Securities Regulation Code, as amended, or 
distribution by a corporation, actively engaged in the business authorized by its articles of 
incorporation, of securities to its stockholders or other security holders as a stock dividend or 
other distribution out of surplus. The additional issuance of shares for the stock dividends does 
not require any written confirmation of exemption from the SEC. 
 
In December 2017, the Company offered for subscription (the “Offer”) up to 302,000,000 
common shares (the “Rights Shares” or “Offer Shares”) by way of a rights offering (“SRO” or 
the “Offer”) to existing holders of common shares of Company as of November 22, 2017 (the 
"Record Date") at the proportion One (1) Share of common share for every 4.1325 common 
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shares held as of the Record Date at an offer price of P4.67 per Rights Share.  On December 
12, 2017, the Company has successfully completed its stock rights offering (“Offer”) with a total 
of 302,000,000 Rights Shares having been subscribed which shares were issued and listed on 
December 22, 2017.   In connection with the Offer, a Request for Confirmation of Exemption 
was filed by Company on 18 July 2017 with the Securities and Exchange Commission (“SEC”) 
based on Section 10.1 (e) of the Securities Regulation Code. On 25 September 2017, the SEC 
approved the Company’s Request for Confirmation of Exemption, confirming that the Offer is 
exempt from the registration requirements of the SRC. 
  

 6. Management's Discussion and Analysis or Plan of Operation. 
 
The following discussions should be read in conjunction with the 2019 Audited Consolidated Financial 
Statements of the Company and its Subsidiaries as of and for the years ended 31 December 2019 (with 
comparative figures as of 31 December 2018).  
 
Results of Operations  
 
Material Changes to the Statement of Comprehensive Income for the year ended 31 December 
2019 compared to the Statement of Comprehensive Income for the year ended 31 December 
2018. 
 
Sales revenue for the period grew by 7.5% from P1,172.8 million in 2018 to P1,261.0 million in 2019. 
The increase is contributed by higher sales volume in raw material ingredients for animal feeds, 
industrial chemicals and the home care industries. 
 
Cost of goods sold increased by P102.1 million or 13.0%, from P783.1 million in 2018 to P885.2 million 
in 2019. The increase in cost of goods is primarily due to increases in sales volumes as well as 
destination charges of imported raw materials, and depreciation of Philippine Peso currency against the 
US Dollar in the 2nd half of 2019. Meanwhile, the cost of services incurred in 2019 by the Group 
amounted to P2.4 million which was around the same level as that of 2018. 
 
Gross profit declined by P13.9 million or 3.6% from P387.3 million in 2018 to P373.4 million in 2019. A 
combination of higher average import costs and a decline in service income contributed to the decrease 
in gross margin for the year.  
 
Other operating expenses increased by 34.2 % or P65.0 million from P190.2 million in 2018 to P255.1 
million in 2019. P8.3 million of the increase was due to a rise in taxes and licenses paid by the Company, 
while another P7.7 million was accounted for by an increase in the Company’s various operational 
expenses. Meanwhile, the Company’s subsidiary incurred a one-time expense of P23.8 million as filing 
fee on its increase in authorized capital stock and P22.8 million increase in organization expense as it 
ramped up its manpower and marketing activities. On the other hand, other operating income increased 
by P22.1 million from P15.4 million in 2018 to P37.5 million in 2019 due to increase in management 
services revenue generated by Company subsidiary, SBS Holdings.  
 
Finance charges dropped slightly by P1.4 million from P136.4 million in 2018 to P135.0 million in 2019 
with the stable interest rate on short term loans in 2019. Meanwhile, finance income declined by P10.8 
million from P32.2 million in 2018 to P21.4 million in 2019. Consequently, the Group registered a net 
finance expense of P113.6 million in 2019 from P104.1 million in 2018.   
 
In 2019, the Group’s Equity investment registered a net loss of P19.8 million mainly due to the Group’s 
share in the organization costs, interest payments, taxes and licenses of the associate companies. This 
compared to a net gain of P97.5 million in 2018 on the account of one-time gain contributed by an 
associate as a result of its disposal of an investment property.  
 
The Company sold certain investment properties in 2019 resulting in gain on sale of investment 
properties amounted to P2.5 million compared to P1.0 gain achieved in 2018. 
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The Group’s income tax expenses declined by P31.4 million from P31.3 million in 2018 to P0.07 million 
credit in 2019 due to losses incurred at Company’s subsidiaries.  
Consolidated net profit declined from P175.6 million in 2018 to P25.0 million in 2019 as a result of 
decrease in operating profit for the Group, and a loss incurred on investment in associates in 2019 
compared to positive contribution of the investment in associates in 2018.  
 
 
Material Changes to the Statement of Financial Position as at 31 December 2019 compared to 
the Statement of Financial Position as at 31 December 2018. 
 
Assets 
 
As at 31 December 2019, total assets reached P8,447.9 million, consisting of P P2,311.7 million in 
current assets and P6,136.2 million in non-current assets. As at 31 December 2018, the total assets 
registered P7,376.5 million consisting of P4,035.1 million in current assets and P3,341.4 million in non-
current assets 
 
Cash in banks decreased by 68.1% or P844.2 million from P1,239.8 million in 2018 to P395.6 million in 
2019. For the period, total cash collection amounted to P2,375.6 million and was received from the 
following: P1,045.0 million cash from bank loan availment; P731.0 million proceeds from issuance of 
subsidiary shares; P244.7 million proceeds from redemption of investment securities; P193.1 million 
generated from operating activities; P139.2 million settlement from related party; P15.9 million interest 
earned on short term bank placements; and P6.7 million net proceeds from disposal of investment 
property. Against such collections, the cash disbursements or settlements made for the period totalled 
P3,219.8 million, comprised of the  following: P1,319.8 million for various prepayment for investment 
and asset acquisition; P850.0 million in loan repayments; P842.6 million in investments in associates; 
P122.7 million  as interest payments on short term and long term bank loans and secured bank trust 
receipts; P43.0 million for payment of lease liabilities; P34.1 million as payment for cash dividend; P4.2 
million in unrealized foreign exchange loss; P1.9 million for acquisition of property and equipment; and 
P1.5 million  for acquisition of computer software.   
 
Trade and other receivables decreased by P109.3 million from P924.8 million in 2018 to P815.6 million 
in 2019.  
 
The inventory level went down by P71.2 million or 6.6% from P1,075.6 million in 2018 to P1,004.3 
million in 2019 as a result of higher sales volume on existing product range and at the same time build-
up of inventory for the new product offering.  
 
Prepayments and other current assets decreased by P698.7million to P96.2 million in 2019 from P794.9 
million in 2018 as previous year prepayments are now part of the non-current assets of the Group.  
Meanwhile, other non-current assets in 2019 increased by P2,090.1 million to P2,869.0 million in 2019 
from P778.9 million in 2018 on the account of deposits for asset acquisitions by the subsidiaries in 
relation to their respective purchases of certain investment properties which will be deducted from the 
total purchase price of these investment properties as well as deposits for future subscription made by 
the Group in certain affiliates that are yet to be completed or executed.  
 
Investment in associates grew by P866.0 million or 68.9% from P1,257.0 million in 2018 to P2,123.0 
million in 2019 as a result of additional new investments made in shares of associate companies made 
by the Group.   
 
Property and equipment value decreased by P13.4 million to P92.6 million in 2018 from P106.0 million 
in 2018, mainly due to depreciation of the assets for the year.  
 
In 2019, the Group adopted PFRS 16, Leases, which resulted in changes in the accounting of lease 
transactions.  Prior to 2019, lease payments were treated as rent expense.  Upon adoption of this 
standard, right-of-use assets are recognized in view of the right obtained by the Group to use the leased 
facilities.  As of December 31, 2019, the carrying amount of right-of-use assets amounted to P93.1 
million. 
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Investment properties decreased by P10.0 million to P934.9 million in 2019 from P944.9 million in 2018 
due to Company subsidiary’s depreciation charges on its investment property amounting to P5.8 million, 
and the Company disposal of investment asset with book value of P4.2 million.  
 
Deferred tax asset increased by 129% or P13.3 million from P10.3 million in 2018 to P23.6 million in 
2019.  This was mainly due to deferred tax recorded by the subsidiary on account of net loss incurred 
for the year. 
 
Liabilities 
 
The total liabilities as at 31 December 2019 amounted to P 2,770.1 million comprised of P1,780.9 million 
in current liabilities and P989.2 million in non-current liabilities. For 31 December 2018, the total 
liabilities was at P2,420.8 million comprised of P1,336.9 million in current liabilities and P1,083.8 million 
in non-current liabilities.   
 
Current loans payable increased by 24.2% or P315.5 million from P1,302.3 million in 2018 to P1,617.8 
million in 2019 due to availment of new short term bank loan net of payments, and the shift of long term 
bank loan to current loan for the portion of amortization due in the next 12 months.  
 
A 5-year term loan of P2,000.0 million availed in 2017 at a fixed interest rate of 4.875% per annum, net 
of amortized debt issue cost has remaining non-current portion of P956.1 million.  
 
Trade and other payables increased by P110.9 million to P138.3 million in 2019 from P27.4 million in 
2018 mainly due to increase in trust receipts payable. 
 
Lease liabilities amounting to P44.1 million, including current portion of P24.8 million, were recognized 
as of December 31, 2019 in relation to the adoption in 2019 of PFRS 16 representing the present value 
of future lease payments throughout the expected lease period.  
 
There is no income tax payable outstanding for December 31, 2019 as compared to the income tax 
payable outstanding as of December 31, 2018 is P7.3 million.  
 
Post-employment defined benefit obligation increased by 11.3% or P0.6 million from P5.6 million in 
2018 to P6.3 million on the account of recognized re-measurements on deferred benefit obligation and 
related interest cost.  
 
Total equity 
 
The total equity as at 31 December 2019 was P5,677.7 million, comprising of P1,550.0 million in capital 
stock, P2,242.8 million in additional paid in capital stock, P1,091.8 million in retained earnings gross of 
P2.5 million revaluation reserves and P795.6 million of non-controlling interest. For the period ended 
31 December 2018, total equity was P4,955.7 million, comprising of P1,550.0 million in capital stock, 
P2,242.8 million in additional paid in capital stock, P1,107.2 million in retained earnings gross of P2.6 
million revaluation reserves and P58.3 million of non-controlling interest.  
 
Retained earnings decreased from P1,107.2 million in 2018 to P1,091.8 million in 2019.  This is 
attributed to the net income of P25.0 million realized for the current period, gross of income by non-
controlling interest of P6.2 million, and less the cash dividend distributed in the amount of P34.1 million.   
 
 
Liquidity and Capital Resources 
 
Net cash flows from operating activities 
 
The 2019 cash flows from operating activities resulted to a net inflow of P193.1 million. The cash 
receipts were mainly from operating profit, decrease in trade and other receivables, decrease in 
inventories and increase in trade and other payables, partially offset by prepayments and other assets.  



 20

 
Net cash flows from investing activities 
 
The cash flow from investing activities resulted to a net cash outflow of P1,898.5 million.  The cash 
balance decreased on account of the investments in shares of several associate companies, deposits 
for investments and asset acquisitions by the group, additional acquisition of equipment, partially offset 
by cash dividends received from HTM securities held and interest income earned from short term 
placement, and the net proceeds from disposal of investment properties and investment securities. 
 
Net cash flows used in financing activities 
 
The net cash flow from financing activities resulted in a net inflow of P865.4 million. The major inflows 
comprised of proceeds from issuance of shares by a subsidiary, bank loan availment and payment 
received from related parties while cash outflows was due to the settlement of bank loan, interest 
payment, payment of lease liabilities and cash dividend paid to shareholders in 2019.  
 
 
Key Performance Indicators 

SBS Philippines Corporation and Subsidiaries 

Schedule of Financial Indicators for December 31, 2019, 2018 and 2017 

   2019  2018  2017 

Liquidity Ratio 1  129.8%  301.8%  824.3% 

Debt to Equity Ratio 2  48.8%  48.8%  55.3% 

Asset to Equity Ratio 3  148.8%  148.8%  155.3% 

Return on Assets 4  0.3%  2.4%  1.8% 

Return on Equity 5  0.4%  3.6%  2.5% 

Cost to Income Ratio 6  20.2%  16.2%  14.8% 

Earnings per Share 7  PHP 0.01   PHP 0.11   PHP 0.08  
 

    
     

1/ Current Assets over Current Liabilities   

2/ Total Liabilities over Equity    

3/ Total Assets over Equity    

4/ Net Income over Average Assets    

5/ Net Income over Average Equity    

6/ Cost and Expenses over Revenues   

7/ Net Income over Weighted Average Number of Common Outstanding Shares  
     
 
Other qualitative and quantitative factors 
 
(i) Any known trends or any known demands, commitments, events or uncertainties that 

will result in or that are reasonably likely to result in the registrant’s liquidity increasing 
or decreasing in any material way. The following conditions shall be indicated: whether 
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or not the registrant is having or anticipates having within the next twelve (12) months 
any cash flow or liquidity problems; whether or not the registrant is in default or breach 
of any note, loan, lease or other indebtedness or financing arrangement requiring it to 
make payments; whether or not a significant amount of the registrant’s trade payables 
have not been paid within the stated trade terms. 

 
In light of the enhanced community quarantine (ECQ) implemented in Luzon in 2020, the 
Company is expecting a decline in sales revenue during the said period. Based on the risk 
assessment of the scenarios analyzed by the Company, the projection showed that the 
Company has liquidity to cope with the current crisis. Nevertheless, the extent of business 
impact on the Covid-19 pandemic is not yet fully understood at this time, and the Company 
estimates are based only on the parameters of the scenarios that it has considered in its 
analysis. 

 
At of this date, the Company is not in default of any financial obligations. The Company has 
complied with the existing loan covenants and restrictions as of 31 December 2019.  

 
(ii) Any events that will trigger direct or contingent financial obligation that is material to 

the company, including any default or acceleration of an obligation: 
 

None 
 
(iii) Any material off-balance sheet transactions, arrangements, obligations (including 

contingent obligations), and other relationships of the company with unconsolidated 
entities or other persons created during the reporting period: 

 
None 

 
(iv)  Any material commitments for capital expenditures, the general purpose of such 

commitments, and the expected sources of funds for such expenditures 
 
 None    

 
(v) Any known trends, events or uncertainties that have had or that are reasonably expected 

to have impact on sales/revenues/ income from continuing operations. 
 
The Company experienced a significant slowdown in sales revenue as a result of the ECQ 
implemented Luzon wide from March 17, 2020 and this weak demand is expected to continue 
until the Covid-19 problem is resolved or controlled. The situation will be assessed on monthly 
basis.  
 
While the disruption is currently considered to be temporary, management anticipates the 
prolonged suspension of businesses could negatively impact the Group’s financial condition 
and operations – specifically in its distribution and retail channels as, in the immediate aftermath 
of the outbreak, the Group is currently limited to distributing food-grade, pharma-grade, 
agricultural chemicals and materials for home-care segment, as is currently allowed by the 
Philippine Government. These market segments accounts for roughly 65 to 70% of the Group’s 
annual sales revenues in 2019. As such, while the enhanced community quarantine persist, 
the Group does not have access to existing customers that accounts roughly to 30 to 35% of 
its average revenues that remains non-operational, barring any ease up in their activity 
restrictions. Further, management is yet to assess possible obsolescence of its inventories, but 
will make the assessment moving forward in consideration of circumstances at present and in 
the foreseeable future.  
 
Also as a result of the ECQ, the Company is greatly affected with the delay in clearing its 
imported cargos from the Manila port due to breakdown of the clearing procedures at the port 
by the different agencies and stakeholders. This has significantly increased the logistic cost 
resulting in higher landed cost and is expected to negatively impact the profitability of the 
products during the 1st half of 2020. 
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(vi) Any significant elements of income or loss that did not arise from continuing operations. 

 
In 2019, the Group incurred expense of P23.8 million is SEC filing fee for the Company’s 
subsidiary increase in authorized capital stock and P30.5 million in documentary stamp tax 
payment in relation to the subscribed shares in the same exercise. 
 
The Company registered a gain on sale on investment properties in the amount of P2.5 million 
in 2019 from Company disposal of investment properties.   
 

(vii) Seasonal aspects that had material effect on the financial condition or results of 
operations. 

For some end markets served by the Company, there is a pronounced cyclicality in the level of 
industrial production due to consumption and weather patterns affecting their processes and 
products.  For the food and beverage business, the low requirement months in general are 
March-April and November-December while these drier months are generally the peak period 
for the requirements of the feeds and mining industries. This pronounced cyclicality creates 
some complexity in inventory management as the Company has to make purchases that would 
need to correspond to the expected demand for its products. 
 
However, the Company’s significant experience in the industry allows it to fairly estimate the 
supply requirements of its client base. The Company considers historical sales data, customer’s 
rolling production forecasts, market information collected by the sales force and seasonal 
trends in anticipating future demand for its products. Further, given the Company’s presence in 
a broad range of industries, there is substantially less exposure to the cyclicality of specific 
industries. 

 
 
7. Financial Statements 
 
 
The audited financial statements and accompanying schedules as listed in the accompanying Index to 
Financial Statements and Supplementary Schedules are filed as part of this Form 17 A. 
 
 

8. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 
 
Punongbayan & Araullo has been the Independent Accountants/external auditors of the Company 
starting 2013. Since then, there was no instance where the external auditors resigned or indicated that 
they decline to stand for re-election or were dismissed nor was there any instance where the Company 
had any disagreement on any matter of accounting principles or practices, financial statement 
disclosures, or auditing scope or procedure with the said external auditors. 
 
Punongbayan & Araullo was engaged to audit the annual financial statements of the Company and its 
subsidiaries and the disbursements of the IPO proceeds in 2019. Punongbayan & Araullo also assisted 
in the tabulation and validation of votes during the 2018 and 2019 annual stockholders’ meeting which 
is classified as non-audit services. The Corporation’s subsidiary also engaged Punongbayan & Araullo 
to conduct the verification procedures required under Section 2 of the SEC Memorandum Circular No.6 
(Series of 2008) in relation to the subsidiary’s application for increase in its authorized capital stock in 
2019. 
 
Mr. Anthony L. Ng, a partner in the Audit and Assurance Division of Punongbayan & Araullo is the audit 
engagement and signing partner assigned to handle the account of the Company and its subsidiaries 
since FY 2018. 
 
No tax consultancy services were secured from Punongbayan & Araullo for the past three years. 
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PART III - CONTROL AND COMPENSATION INFORMATION 

  
9. Directors and Executive Officers of the Issuer 
 

A. Directors    
 
As of the date of this report, the Board of Directors of the Company is composed of the following 
individuals:  
 

Name Age Nationality Position 
Year First 
Elected/ 

Appointed 

Date of Last 
Election 

NECISTO U. SYTENGCO 65 Filipino Chairman of the Board 2001 22 May 2019 

RICARDO NICANOR N. 
JACINTO 

58 Filipino 
Vice-Chairman of the 

Board 
2015 22 May 2019 

 
GERRY D. TAN 

 
53 Filipino Executive  Director 2016 22 May 2019 

ESMERALDO A. TEPACE 66 Filipino Executive Director 2013 22 May 2019 

AYLENE Y.  SYTENGCO 36 Filipino Executive Director 2008 22 May 2019 

NECISTO Y. SYTENGCO II 35 Filipino Executive Director 2010 22 May 2019 

GEOCEL D. OLANDAY 64 Filipino Independent Director 2018 22 May 2019 

ROBERTO F. ANONAS, JR 64 Filipino Independent Director 2017 22 May 2019 

HELEN T. DE GUZMAN 
 

62 Filipino 
 

Independent Director 2019 22 May 2019 

 
 

From the election of the Directors on May 22, 2019 up to the end of the period, or December 31, 2019, the 
following are the Board attendance: 
 

NAME OF DIRECTOR % of ATTENDANCE  
NECISTO U. SYTENGCO 60% 
RICARDO NICANOR N. JACINTO 100% 
GERRY D. TAN 100% 
ESMERALDO A. TEPACE 80% 
AYLENE Y.  SYTENGCO 80% 
NECISTO Y. SYTENGCO II 80% 
GEOCEL D. OLANDAY 100% 
ROBERTO F. ANONAS, JR 100% 
HELEN T. DE GUZMAN 100% 

 
 From the appointment to the board committees on May 22, 2019 up to the end of the period, or 
December 31, 2019, the following are the committee attendance: 
 

COMMITTEE NAME OF DIRECTOR % of ATTENDANCE  
EXECUTIVE NECISTO U. SYTENGCO 100% 
 GERRY D. TAN 100% 
 ESMERALDO A. TEPACE 100% 
 AYLENE Y. SYTENGCO 80% 
 NECISTO Y. SYTENGCO II 80% 
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AUDIT, RISK OVERSIGHT, AND 
RELATED PARTY TRANSACTIONS HELEN T. DE GUZMAN  100% 

 ROBERTO F. ANONAS, JR 100% 
 GEOCEL D. OLANDAY  100% 
 RICARDO NICANOR N. JACINTO 100% 
 AYLENE Y. SYTENGCO 75% 
CORPORATE GOVERNANCE,  
NOMINATION AND REMUNERATION  ROBERTO F. ANONAS, JR  100% 

 GEOCEL D. OLANDAY  100% 
 HELEN T. DE GUZMAN 100% 
 RICARDO NICANOR N. JACINTO 100% 

 
 

B. Principal Officers 
 
As of the date of this report, the following are the Officers and Senior Executives of the Company: 
 

Name Age Nationality Position 
Date First 
Appointed 

NECISTO U.  SYTENGCO 65 Filipino 
 

Chairman of the Board 5 March 2015 

GERRY D. TAN 53 Filipino 

 
President & Chief Executive 

Officer 
 

29 January 2016 
 

ESMERALDO A. TEPACE 66 
Filipino 

 

 
Executive Vice President & 

Chief Operating Officer 
 

5 March 2015 

AYLENE Y. SYTENGCO 36 Filipino 
Chief Financial Officer & 

Treasurer 
Compliance Officer 

5 March 2015 
 

April 1, 2018 

NECISTO Y. SYTENGCO II 35 Filipino 

 
Senior Vice President – 

Marketing Operations  & 
Assistant Treasurer 

9 July 2015 

LALI   Y.  SYTENGCO 69 Filipino Vice President  for 
Purchasing 

5 March 2015 

CHRISTINE P. BASE 49 Filipino Corporate Secretary 1 January 2017 

JENNIFER B. BALAO 49 Filipino 
Assistant Vice President & 

Accounting Head 
1 December 

2014 

JOSE FIDEL R. ACUÑA 34 Filipino 
Corporate Information 

Officer 
1 April 2018 

SABRINA ADAMELLE POON- 
SYTENGCO 

 
MARIA GEMMA R. BIEN 

                    

35 
 

51 

Filipino 
 

Filipino 

Investor Relations Officer 
 

Internal Auditor 

1 January 2017 
 

29 October 2018 

 
 

C. Business Experience 
  

 Necisto U. Sytengco is the Founder of the business of the Company and has been its Chairman of the 
Board since the organization of the Company in 2001. He has over 40 years of experience in the chemical 
trading business and has been responsible for shaping the Company strategy and leading the growth of 
the Company. He also currently serves as Board Chairman of the corporations owned by the Sytengco 
Family which includes Aneco Industries Corporation, Anesy Holdings Corporation, Sytengco Foundation, 
Baler Industrial Corporation, Sytengco Enterprises Corporation, and Swan Insurance Agency 
Corporation. 
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 Gerry D. Tan joined the Company in January 2016 as President & Chief Executive Officer.   Mr.  Tan 

has over 30 years of experience in the chemical distribution industry   in the Philippines and the Asia-
Pacific region. Prior his appointment in the Company, he was Senior Adviser and General Manager of 
Bluestar Silicones Asia-Pacific and a board director of Bluestar Silicones Shanghai of the China National 
Bluestar Corporation Group, a global frontrunner in new chemical materials. He led a successful career 
spanning key senior positions at Bluestar Silicones Asia-Pacific (2007 – 2015), Rhodia Silicones Asia-
Pacific (1998-2007) and Rhone-Poulenc Philippines (1986-1998). Mr. Tan earned his BS Chemisty degree 
magna cum laude from Siliman University and holds a Masters Degree in Business Administration from 
the Ateneo de Manila University.  
 

 Esmeraldo A. Tepace joined the Company in 2004 and has served as its Chief Operating Officer/General 
Manager since 2004.    Prior to joining the Company, he was the Sales & Marketing executive of Baler 
Industrial Corporation, JY International Marketing Corporation, CAWC, Inc. and Chemphil Manufacturing 
Corporation. Mr. Tepace has over 35 years of experience in the chemical distribution business in the 
Philippines.  He also currently serves as President of the following corporations owned by the Sytengco 
Family: ADZ on Wheels Corporation; Aneco Industries Corporation, Baler Industrial Corporation, 
Sytengco Enterprises Corporation, Seren Philippines Corporation and ULife Corporation. Mr. Tepace 
graduated from Manuel L Quezon University with a degree on BS Chemical Engineering.   
 
Aylene Y. Sytengco joined the Company as Treasurer in 2008 and has served as its Chief Financial 
Officer since 2013 and Compliance Officer since 2018. She is responsible for the day to day management 
of the financial affairs of the Corporation which covers accounting, financing & treasury, budget & 
financial planning and investment management. She also currently serves as an executive director 
(Director & Treasurer)  of the  corporations owned by the Sytengco Family which includes Anesy Holdings 
Corporation, ADZ On Wheels Corporation, Aneco Philippines Holdings Corporation, Anase Holdings 
Corporation, Baler Industrial Corporation, Canon Philippines Holdings Corporation, Sytengco Enterprises 
Corporation, Seren Philippines Corporation and  ULife Corporation. She holds a degree in BS 
Management of Applied Chemistry from the Ateneo De Manila University.  
 
Necisto Y. Sytengco II joined the Company as Purchasing Officer in 2008 and was appointed as VP Sales 
in 2010 and SVP – Marketing Operations in 2015 and Assistant Treasurer on 9 July 2015.   He is responsible 
for planning and implementing sales and marketing programs of the Company.  He also currently serves 
as the President of Anesy Holdings Corporation, and an executive director (Director & Vice President) 
of the corporations owned by the Sytengco Family which includes Aneco Philippines Holdings 
Corporation, Berny Philippines Holdings Corporation, Selec Holdings Corporation, Tamni Holdings 
Corporation, and ULife Corporation. He earned his BS Entrepreneurial Management Degree cum laude 
from the University of Asia and the Pacific.   
 
Ricardo Nicanor N. Jacinto was elected as non-executive director of the Company on 9 July 2015.  He 
currently also serves as a director of Torre Lorenzo Development Corporation as well as an Independent 
Director of Metro Retail Stores Group, Inc, Etiqa Life and General Assurance Philippines, and Maybank 
ATR Kim Eng Capital Partners, Inc.  He is likewise a Trustee of the Judicial Reform Initiative and the 
Institute of Corporate Directors (where he previously served as its Chief Executive Officer from 2013-
2017).  He was formerly a Managing Director of Ayala Corporation and President & CEO of Habitat for 
Humanity Philippines.   He also served as a director of Manila Water Corporation from 2011-2014. Mr. 
Jacinto earned his BS Business Economics magna cum laude from the University of the Philippines and 
holds a Masters in Business Administration from the Harvard Business School. 
 
Geocel D. Olanday was elected as independent director on 22 June 2018. He is the Lead Independent 
Director and Chair of the Related Party Transaction Committee. He is a CPA, holds a Masteral degree 
in Business Administration from the University of the Philippines where he also graduated with a degree 
of Bachelor of Science in Business Administration and Accountancy. He is concurrently the CEO and 
Chief Advisor of Amaris Global Advisory Services (HK) Ltd., a teaching Fellow of the Institute of 
Corporate Directors, and a director of the board of Star 8 Green Technology Corporation (manufacturer 
and distributor of Solar E-Vehicles) and Aeternitas Memorial Chapels. Prior to his appointment, Mr. 
Olanday was a director of Mindoro Resources Ltd (a TSX-V listed junior mining company). In addition, 
he has over 40 years of work experience in senior executive positions in General Management, Finance, 
Marketing and Strategy & Business Development in various companies which include among others : 
Citibank NA, Unilever Philippines, Habitat for Humanity , Baxter Healthcare Corporation, and several 
real estate companies and related businesses at the Villar Group of Companies (Camella, Brittany, 
Crown Asia, Star Mall, Golden Haven, MGS Construction, Primewater, Planet Cable, Vitacare Hospital 
JV, Transportation, Pest Control, etc.) as well as Moldex Realty Corporation and Greenfield 
Development Corporation. 
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Roberto F. Anonas, Jr. was elected as independent director on 9 October 2017 and is also the Chairman 
of the Corporate Governance, Nomination and Remuneration Committee. He is currently Director and 
General Manager at Fujihaya Electric Corporation. He is also an Independent Director and Chair of the 
Audit Committee of Macay Holdings, Inc. He holds a Masters in Business Administration from IMEDE, a 
Management Development Institute under the University of Lausanne, Switzerland and is currently a 
member of the faculty of the University of Asia and the Pacific, School of Management as lecturer in 
Finance and management mentor/coach and Head of the New Business Ventures Module in the 
Entrepreneurial Management Program.  He has attended training programs in financial management, 
investment and universal banking with Dillon Read & Co, NYC and Dresdner Bank AG, Frankfurt and has 
previously held senior management and executive positions in PLDT, PCI Capital Corporation and 
Philippine Commercial Capital, Inc.   He is also a director of Pentarch Stalwark Builders, Inc. 
 
Helen T. De Guzman was elected as independent director on 22 May 2019 and is also the Chairperson 
of the Audit and Risk Oversight Committee. Helen holds an Executive Masteral degree in Business 
Administration dean’s list from the Asian Institute of Management. She is a certified public accountant, 
certified internal auditor and has global certification on risk management assurance. Currently, she is 
an Audit Committee advisor of the Peace and Equity Foundation Inc., board trustee of the Meralco 
Employees’ Savings and Loan Association and a teaching Fellow and instructor of the Institute of 
Corporate Directors and the Institute of Internal Auditors Philippines, respectively. Previously she held 
directorship positions in Miescor Builders, Inc., Customer Frontline Solutions, Inc., and the Philippine 
Institute of Certified Public Accountants, Institute of Internal Auditors, Philippines, and the Asian 
Confederation of Institutes of Internal Auditors. Helen is a seasoned chief audit executive and a former 
external auditor. In addition, she has work experience in senior executive positions in comptrollership, 
treasury and general management in various companies, which include Metro, Inc., Computer 
Information System, Inc. and the Manila Electric Company. 
 
Lali Y. Sytengco joined the Company in 2001 and has since served as the VP for Purchasing.  She is 
responsible for product sourcing and supplier relationship management. She has over 20 years’ 
experience in chemical procurement business. She is a graduate of University of Sto. Tomas, with a 
degree in BS Medical Technology. 
 
Christine P. Base was appointed as Corporate Secretary of the Company in January 2017.   Atty C. P. 
Base is a senior partner of Pacis & Reyes Law offices and is both a lawyer and CPA by profession.  She 
obtained her J.D. degree from the Ateneo De Manila University.  She also serves as corporate secretary 
and director of the following companies: Italpinas Development Corporation and Anchor Land Holdings, 
Inc. and other private companies. She also serves as the corporate secretary for SL Agritech 
Corporation, Ever Gotesco Resources and Holdings, Inc., Asiasec Equities, Inc., and Araneta Properties, 
Inc.. 
 
Jennifer B. Balao joined the Company in 2014 as Assistant Vice President and Accounting Head.  She 
was previously  the HR and Finance Director of Pinnacle Real Estate Consulting Services Inc. and the 
Accounting Manager of Expressions Stationary Shop, Inc.   She is a Certified Public Accountant and 
earned her Accounting degree from the Polytechnic University of the Philippines.  She also holds MBA 
units from De La Salle University. 
 
Atty. Jose Fidel R. Acuña earned his Bachelor’s Degree in Law at Far Eastern University, and Bachelor 
of Arts Major in Legal Management at the University of Santo Tomas. He is currently a Senior Associate 
at Pacis and Reyes, Attorneys. Atty. Acuña is currently a Director of Italpinas Development Corporation, 
the Deputy Compliance Information Officer for SL Agritech Corporation, and the Corporate Secretary 
for Tanay Rural Bank. He is also a Director and/or Corporate Secretary for several private corporations. 
 
Sabrina Adamelle Poon-Sytengco is the Investor Relations Officer of the Company.  Prior to her joining 
the Company, Ms. Poon previously worked as Program Officer in the Office of the Presidential Adviser 
on the Peace Process.  She holds a Bachelors of Arts degree in International Studies, Major in 
International Relations from Miriam College and continuing education units in Women and Gender 
Studies from University of Delaware. 
 
Maria Gemma R. Bien is the Internal Auditor of the Company. She manages the operations and business 
development activities of GRP Compliance and Advisory Services Inc. (“GRP”), a finance and accounting 
business processing outsourcing company that offers value-added services such as but not limited to 
management and financial advisory, statutory compliance and tax advisory and internal audit 
outsourcing. Prior to setting up GRP in August 2016, she was engaged in the practice of providing 
financial advisory services to corporate and individual clients from 2009 as freelance consultant, 
leveraging on her ten (10) years extensive experience in Financial Advisory works as Senior Manager 
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from 1997 to 2008 in Manabat San Agustin and Co. (LM & Co.), an affiliate member firm of KPMG. Ms. 
Bien obtained her Master of Business Administration (MBA) in Dela Salle University, Taft Avenue, Manila 
in 1995. She completed her Bachelor of Science in Commerce degree Major in Accounting from the 
University of Sto. Tomas, España Manila and became a Certified Public Accountant. 
 

D.  Significant Employee 
 
The Company has no employee who is not an executive officer and who is expected in his own 
individual capacity to make a significant contribution to the business. 

 
E. Family Relationships  

 
Mr. Necisto U. Sytengco, Company Chairman, and Ms. Lali Y. Sytengco, VP for Purchasing 
are husband and wife and the parents of Aylene Y. Sytengco, Director, CFO & Treasurer and 
Compliance Officer, and Necisto Y. Sytengco II, Director & SVP-Marketing Operations & 
Assistant Treasurer.  Aylene Y. Sytengco and Necisto Y. Sytengco II are siblings.    Ms.  Sabrina 
Adamelle Poon-Sytengco is the spouse of Necisto Y. Sytengco II. 

 
 

F. Ownership Structure and Parent Company 
 

As of 31 December 2019, Anesy Holdings Corporation owns 65.47 % of the outstanding voting 
Shares of the Company. 
 

G. Involvement in Certain Legal Proceedings  
 
There has been no occurrence of any of following events during the past five (5) years up to 
the date of this report which are material to an evaluation of the ability or integrity of any director, 
any person nominated to become a director, executive officer or control person of the Company: 
 
(i) Any insolvency or bankruptcy petition filed by or against any business of which such 

persons was a general partner or executive officer either at the time of insolvency or 
bankruptcy or within two years prior to that time; 
 

(ii) Any conviction by final judgment in a criminal proceeding, domestic or foreign, or any 
pending criminal proceeding, domestic or foreign, excluding traffic violations and other 
minor offenses; 

 
(iii) Any final and executory order, judgment, or decree of any court of competent 

jurisdiction, domestic or foreign, permanently or temporarily enjoining, barring, 
suspending or otherwise limiting involvement in any type of business, securities, 
commodities or banking activities; and  

 
(iv) Any final and executory judgment by a domestic or foreign court of competent 

jurisdiction (in a civil action), the SEC or comparable foreign body, or a domestic or 
foreign exchange or electronic marketplace or self-regulatory organization, for 
violation of a securities or commodities law. 
 

 
10.   Executive Compensation 
 

The total remuneration paid to the President & CEO and the top four senior officers as well as 
other officers are shown in the table herein below provided. The total annual compensation 
reported includes the basic salary, variable bonus pay and other allowances received. 

 
The officers of the Company are covered by appointment letters which describe their 
responsibilities, compensation package and other conditions of work. Except for the legally 
mandated benefits for termination of employment or retirement from office, there are no special 
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arrangements for compensation to be paid to executive officers in the event of termination of 
employment or resignation or change in control of the Company. Neither are options or stock 
warrants are also payable to executives.  
 

SUMMARY COMPENSATION TABLE  
 

Name and Principal Position Year Salary Bonuses Others 

 Gerry D. Tan, President & CEO 

 Esmeraldo A. Tepace -  EVP & COO 

 Aylene Y.  Sytengco -  Chief Financial 

Officer & Treasurer; Compliance Officer 

 Necisto Y. Sytengco II  -SVP Marketing 

Operations & Assistant Treasurer 

 Emerson P. Paulino – ERP Project Head 

Projected 

2020 
7,010,000.00 221,162.31 1,545,383.39 

Actual 

2019 
4,497,651.36 188,817.89 3,348,903.73 

Actual 

2018 
4,069,522.24 164,281.15 2,440,208.43 

Actual 

2017 
3,640,724.62 150,095.85 3,760,390.29 

All other officers and directors as a group 

unnamed 

 

Projected 

2020 
630,000.00 58,333.33 360,000.00 

Actual 

2019 
976,887.38 19,095.80 11,243.13 

Actual 

2018 
1,143,594.26  287,345.20 

Actual 

2017 
3,114,692.90 57,507.99 816,199.68 

 
     Standard Arrangements for Board of Directors 
 

Each independent and non-executive Director receives a per diem allowance of P25,000.00 for 
every attendance in regular meetings and special meetings of the Board of Directors, respectively.  
In addition, the independent and non-executive directors also receive a per diem allowance of 
P10,000.00 for each Board Committee meeting attended.  
 

DIRECTOR DIRECTORS’ FEES (2019) DIRECTORS’ FEES 
(Projected 2020)1 

Necisto U. Sytengco Executive Directors do not receive any compensation or per 
diem by reason of their directorship. Gerry D. Tan 

Esmeraldo A. Tepace 
Aylene Y. Sytengco 
Necisto Y. Sytengco II 
Ricardo Nicanor N. Jacinto Php345,000.00 Php270,000.00 
Geocel D. Olanday Php345,000.00 Php270,000.00 
Roberto F. Anonas, Jr Php345,000.00 Php270,000.00 
Helen T. De Guzman Php160,000.00 Php270,000.00 

 
Other than the payment of reasonable per diem allowances as discussed above, there are no 
standard arrangements pursuant to which directors of the Company are compensated, or are to be 
compensated, directly or indirectly, for any services provided as a director. 

 
11. Security Ownership of Certain Beneficial Owners and Management 
 

i. Security ownership of certain record and beneficial owners of more than 5% as of   
31 December 2019. 

                                                           
1 Based on 6 scheduled board meetings and 4 scheduled meetings per committee. 
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Class of 
Shares 

 
Name & Address of 
Record Owner & 
Relationship with 

Company 

 
Name of Beneficial 

Owner & Relationship 
with Record Owner 

 
Citizenship 

 
Number of 

Shares held as of  
31 December 

2019 
 

 
Ownership 
Percentage 

 

Common 

 
PCD Nominee Corporation  
(Filipino)2 

37 F Tower I  
The Enterprise  
Center, Ayala Avenue,  
Makati City 
 

 
 
BDO Securities 
Corporation   
 

 
 

Filipino 
1,018,799,638 65.73% 

 
Abacus Securities 
Corporation 
 
 

 
Filipino 

395,207,892 25.50% 

 
 
2PCD Nominee Corporation is not related to the Company. The Company has no record relating to the power to decide how the 
shares held by PCD are to be voted. This reflects the shares registered in the name of PCD Nominee Corporation and 
beneficially owned by Anesy Holdings Corporation (1,014,852,295 common shares). 
 
  
 
 

Security ownership of directors and management as of 31 December 2019. 
 

 
Class of 
Shares 

 
Name of Beneficial Owner 

 

 
Citizensh

ip 

 
Nature of Beneficial 

Ownership 
Direct (D) &  
Indirect (I)* 

 

 
Ownership 
Percentage 

Common Necisto U. Sytengco Filipino 
D:       91,474,971 5.90% 

I:      6,458,318 0.42% 

Common Gerry D. Tan Filipino D:              32,291 0.002% 

Common Esmeraldo A. Tepace Filipino D: 183,016 0.012% 

Common Aylene Y. Sytengco Filipino 
D: 10,662,441 0.69% 

I: 20,555,018 1.33% 

Common Necisto Y. Sytengco II Filipino 
D: 5,367,629 0.35% 
I: 12,544,041 0.81% 

Common Roberto F. Anonas,  Jr. Filipino D: 1,241 0% 

Common Geocel D. Olanday Filipino D: 1,000 0% 

Common Ricardo Nicanor N.  Jacinto Filipino D: 64,583 0.004% 

Common Helen T. De Guzman Filipino D:  1,000 0% 

Common Lali Y. Sytengco Filipino D: 2,991,030 0.19% 

Common Christine P. Base Filipino  0 - 

Common Jennifer B. Balao Filipino  0 - 

Common Maria Gemma R. Bien Filipino  0 - 

Common Sabrina Adamelle Poon-Sytengco Filipino D: 0 - 
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a. Voting trust holders of 5% or more 
 

The Company knows of no person holding more than 5% of a class of shares of the Company 
under a voting trust or similar agreement. 

 
b.  Change in control 

 
There are no arrangements which may result in a change in control of the Company. 

 
12.   Certain Relationships and Related Transactions 
  

The Company, in the regular course of business, engages in transactions with its affiliates and 
other related parties, principally in the form of sale of goods, advances and reimbursement of 
expenses, leasing and management, and administrative service agreements.   

 
For detailed discussion on these related party transactions, please refer to Note 19 of the Group’s 
Audited Consolidated Financial Statements for the twelve-month period ended 31 December 2019 
which forms part of the Annex of this SEC 17-A report. 

         
 
 

PART IV – CORPORATE GOVERNANCE 
 

Item 13. Corporate Governance 
 
The detailed discussion of this Section has been dispensed with pursuant to SEC Memorandum Circular No. 5, 
Series of 2013 dated March 20, 2013 and replaced with the Annual Corporate Governance Report (ACGR). 
Subsequently, SEC issued SEC memorandum circular no. 15 series of 2017 and replaced the ACGR with the 
integrated annual corporate governance report (I-ACGR). A copy of the I-ACGR has been uploaded in the 
company website: http://www.sbsph.com/disclosure-filings/corporate-governance/annual-corporate-governance-
reports/  
    

 
 

PART V - EXHIBITS AND SCHEDULES 
 
14.    Annexes and Reports on SEC Form 17-C 
 
        (a)  Annexes 

 
I.   2019 Audited Consolidated Financial Statements  

 
1. Statement of Management’s Responsibility for Consolidated Financial Statements 
2. Report of Independent Auditors on Consolidated Financial Statements of SBS 
Philippines Corporation and Subsidiaries 
3. Consolidated Statements of Financial Position as at December 31, 2019 and 2018. 
4. Consolidated Statements of Profit or Loss, Comprehensive Income, Changes in 
Equity and Cash Flows for the Years Ended December 31, 2019, 2018 and 2017. 
5. Notes to Consolidated Financial Statements December 31, 2019, 2018 and 2017. 

 
 

II.  2019   Supplementary Schedules 
 

1. Report of Independent Auditors to Accompany Supplementary Information 
Required by the SEC filed separately from the Basic Consolidated Financial 
Statements  

 
2.   Supplementary Schedules to Financial Statements (Annex 68-J, SRC Rule 68) 

 
A. Financial Assets   
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B. Amounts Receivable from Directors, Officers, Employees and Principal 
Stockholders (Other than Related Parties) 

C. Amounts Receivable from Related Parties which are Eliminated during  
the Consolidation of Financial Statements  

D. Long-term Debt 
E.   Indebtedness to Related Parties (Long-term Loans from Related Companies)  
F.  Guarantees of Securities of Other Issuers 
G.  Capital Stock 
    

 3. Reconciliation of Retained Earnings Available for Dividend Declaration 
 
 4. Map Showing Relationship between Company and its Related Entities 
 
 5. Report of Independent Auditors on Components of Financial Soundness Indicators  
 
6. Supplemental Schedule of Financial Soundness Indicators, December 31, 2019 

and 2018 
 

 
III.   2019 Original BIR/Bank Stamp “Received” 
 
       1.  Independent Auditors’ Report on SBS Philippines Corporation Financial Statements 
       2.   Statements of Financial Position as at December 31, 2019 and 2018. 
       3.   Statements of Comprehensive Income, Changes in Equity  
             and Cash Flows for the Years Ended December 31, 2019, 2018 and 2017. 
 
IV. Sustainability Report 

 
 
(b)  Reports on SEC Form 17-C   
 

In 2019, the Company filed the following structure and unstructured reports: 
 

 Annual and Quarterly Financial Reports; 
 Annual and Quarterly Reports on the Disbursement of the IPO Proceeds and Progress Report 
 Reports on changes in shareholdings of Directors and Officers 
 Press Releases on Audited Consolidated Financial Results for the ended year 2018; SBS 

expands its investment portfolio 
 Changes in director and officer appointments 
 Participation of Directors and Officers in corporate governance seminars 
 Quarterly reports on Public Ownership 
 Quarterly Reports on list of shareholders 
 GIS and amendments thereto 
 Monthly reports on foreign ownership and number of shareholders 
 Setting of the 2019 Annual Shareholders’ Meeting 
 Notice and Agenda of the 2019 Annual Shareholders’ Meeting with explanatory notes 
 Results of the ASM and organizational meeting of the Board of Directors 
 Declaration of Cash Dividends 
 List of Top 100 shareholders 
 Information Statement 
 Change in Beneficial ownership 
 Integrated Annual Corporate Governance Reports 
 Revised Related Party Transaction Policy 
 Update on Corporate Actions/Material Transactions/Agreements 
 Acquisition/Disposition of Shares of Another Corporation 
 Initial Statement of Beneficial Ownership of Securities 
 Change in Corporate Contact Details and/or Website 
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Annex A: Reporting Template 

(For additional guidance on how to answer the Topics, organizations may refer to Annex B: Topic Guide) 
 

Contextual Information 
Company Details  

Name of Organization SBS Philippines Corporation 

Location of Headquarters 10 Resthaven Street, SFDM, Quezon City 

Location of Operations 10 Resthaven Street, SFDM, Quezon City, including its leased 
warehouses in Mandaluyong, Malabon, and Marilao, Bulacan 

Report Boundary: Legal entities 
(e.g. subsidiaries) included in this 
report* 

SBS Philippines Corporation  

Business Model, including 
Primary Activities, Brands, 
Products, and Services 

Importer, Wholesaler and Distributor of wide range of chemical 
products as raw materials for various industries including food 
and beverage, industrial and detergents, feeds and agriculture, 
building and construction and other industries.    

Reporting Period December 31, 2019 

Highest Ranking Person 
responsible for this report 

Gerry D. Tan – President and CEO 

 

*If you are a holding company, you could have an option whether to report on the holding company only 
or include the subsidiaries. However, please consider the principle of materiality when defining your 
report boundary. 

Materiality Process 
Explain how you applied the materiality principle (or the materiality process) in identifying your 
material topics.1  

 
In order to identify the sustainability issues that are of material importance to SBS and the relevant 
stakeholder groups, the SBS Sustainability Core Team conducted a Stakeholder Identification 
and Prioritization as the primary step of the process. More than 20 stakeholder groups had been 
identified in this initial step. 
 
The SBS Sustainability Core Team also conducted desktop review of trends, key drivers, and risks 
identified by national and international agencies, as well as industry specific sustainability issues as 
our reference to enable the grouping and prioritization of the relevant stakeholders and identification 
of probable material topics prior to comprehensive engagement with the stakeholders. 
 
Six sets of stakeholders interviews covering internal and external stakeholders will be conducted in 
2020 to deep dive into the stakeholder perspective the issues that they considered relevant, their 
corresponding impacts, and expectation from SBS.   
 
Upon completion of this process, a list of sustainability topics that are material to the business of SBS 
and where we can create the most impact will be presented to SBS Board.  

                                                             
1 See GRI 102-46 (2016) for more guidance. 

https://www.globalreporting.org/standards/media/1037/gri-102-general-disclosures-2016.pdf#page=34
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Based on the list of material issues and our sustainability strategy, management will set sustainability 
target and the planned actions for SBS for the next 3 years.  
 
In the next annual sustainability reporting, the final list of the Material topics will be presented 
covering Economic, Environmental, and Social areas.   

ECONOMIC 
Economic Performance 

Direct Economic Value Generated and Distributed 

  

Disclosure Amount Units 

Direct economic value generated (revenue) 1,233,056,387 PhP 

Direct economic value distributed:   

a. Operating costs     109,991,906 PhP 

b. Employee wages and benefits        31,170,017 PhP 

c. Payments to suppliers, other operating costs     780,938,532 Php 

d. Dividends given to stockholders and interest payments 
to loan providers 

    169,106,587 PhP 

e. Taxes given to government       31,328,155 PhP 

f. Investments to community (e.g. donations, CSR)         1,537,152 PhP 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

- Customers 

- Employees 

- Shareholders 

- Suppliers and Business 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

The Company has a medium term 

strategic plan reviewed by the Board to 

ensure clarity of its direction and 

utilization of capital and resources. 
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SBS’s economic value generated 

primarily impacts the 

manufacturing processes and 

ultimately the value chains of its 

clients. The Company’s business 

operation and distribution activities 

also directly supports employment 

in the Company as indirect 

employment in its network of 

suppliers and service providers. 

The Company also creates value for 

its shareholders through the capital 

appreciation of its stocks since its 

initial public offering in 2015 as 

well as the cash dividends paid out 

since then.    

It also contributes to the national 

government through the payment 

of national and local business 

taxes.     

partners 

- Communities 

- Government 

 

The Company also has an annual revenue 

and expense budget that is used to 

manage its short term operations.  This 

budget is aligned with the 

abovementioned strategic plan.    

 

The Company conducts an Annual 

stockholders meeting where it explains 

the Company’s direction and results to its 

shareholders and listens to their views.  

 

 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

Increasing operational and logistic 

cost; securing permits and licenses 

(either new or during renewals) on 

a timely basis from various 

government regulatory agencies 

the); increasing competition from 

other players; unforeseen crisis and 

events     

(Please refer to SBS 2019 SEC 

Disclosure 17-A, page 9-12 for the 

list of Risks)  

 

 

 

- Customers 

- Employees 

- Shareholders 

- Suppliers and Business 

partners 

- Communities 

- Government 

 

 

 

 

The Company regularly reviews its risk 

assessment and management processes 

to improve its handling of any significant 

identified risks. 

The Company has also established a 

Business Continuity Plan. It aims to 

ensure resilience and proper risk 

management so that it is able to function 

quickly in the event of a crisis or disaster.   

(Please refer to SBS 2019 SEC Disclosure 

17-A, page 9-12 for the list of Risk 

mitigation measures)  

 

What are the Opportunity/ies Which stakeholders are Management Approach 
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Identified? affected? 

Identify the opportunity/ies related 

to material topic of the 

organization 

The Company has begun to offer  

environment friendly products as 

alternatives to some of its existing 

products in anticipation of possible 

shifts in the market towards 

increasing preferences for these 

products. 

The Company is also exploring the 

creation of new sales and 

marketing channels through e-

commerce platform to increase its 

market visibility to the digital 

community.  

 

 

Success in the 

introduction of more 

sustainable products will 

create value for 

shareholders, employees, 

customers, business 

partners and the 

community where we 

operate in, as well as 

improve the country’s 

environment. 

 

 

The Company’s medium term 

development plan includes the 

identification of key growth opportunities 

by understanding the current unmet 

needs in the market, as well as possible 

shift in market trends driven by consumer 

preferences and by government 

regulations.  

The Company sources these products 

from leading manufacturers that have 

track records in the various application, 

and spend development cost to support 

the product introduction in the local 

market. 

Climate-related risks and opportunities2 

Governance Strategy Risk Management Metrics and Targets 

Disclose the 
organization’s 
governance around 
climate-related risks 
and opportunities 
 
 
 
 
 
The Company’s Revised 
Corporate Governance 
Manual of 2019 
provides: 
 
Approach to 
Sustainability 
“The Company is 
committed to ensure 
business sustainability 

Disclose the actual and 
potential impacts3 of 
climate-related risks 
and opportunities on 
the organization’s 
businesses, strategy, 
and financial planning 
where such information 
is material 
 
The Company still 
needs to conduct 
further study to be able 
to quantify the 
potential impacts of 
climate- related risk on 
its business.  
 
In general terms, 
severe weather 

Disclose how the 
organization identifies, 
assesses, and manages 
climate-related risks 
 
 
 
 
 
 
To protect against 
these contingencies 
and mitigate the 
effects of such supply 
disruptions, the 
Company maintains a 
reasonable safety 
inventory position level 
and buffer to ensure 
optimal supply 

Disclose the metrics 
and targets used to 
assess and manage 
relevant climate-
related risks and 
opportunities where 
such information is 
material 
 
 
At present, the 
Company has not yet 
set definitive metrics 
and targets to assess 
and manage relevant 
climate-related risk and 
opportunities. The 
Company’s 
management will 
include the setting of 

                                                             
2 Adopted from the Recommendations of the Task Force on Climate-Related Financial Disclosures. The TCFD Recommendations apply to non-

financial companies and financial-sector organizations, including banks, insurance companies, asset managers and asset owners. 
3 For this disclosure, impact refers to the impact of climate-related issues on the company.  
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by promoting a culture 
of responsibility in 
managing the 
environmental, social 
and governance effects 
of its strategies and 
operations. Its 
approach to 
sustainability involves 
giving importance to 
customer experience 
and workplace safety, 
promoting trade and 
industry and a risk-
focused organization, 
supporting the 
development of the 
communities in which 
it operates and 
managing its 
environmental 
impact”.  
 

conditions and natural 
disasters may lead to 
port congestions and 
production outages 
which may cause 
supply shortages. Such 
events may have 
adverse effect on its 
finances such as loss of 
sales revenue, or 
increases in logistic 
cost depending on the 
degree of disruption. 
 
 
 

flexibility and 
operational resilience. 
 

relevant targets in the 
priority actions to be 
completed in the next 
2 years.  

Recommended Disclosures  

a) Describe the 
board’s oversight of 
climate-related 
risks and 
opportunities 

 
 
 
 
The Audit and Risk 
Oversight Board 
Committee monitors 
risk exposures and 
reviews risk 
management plans of 
the Company. This 
includes inherent 
operational risks  
arising from natural 
disasters and severe 
weather conditions. 
 
The Committee has not 
yet incorporated a 

a) Describe the 
climate-related 
risks and 
opportunities the 
organization has 
identified over the 
short, medium and 
long term 

 
The organization has  
identified the following 
climate-related risks: 
 
Severe weather 
conditions may cause 
product shortages and 
port congestions that 
will disrupt the 
Company’s supply 
chain leading to loss in 
sales revenue and 
increase logistic cost. 
 
Flooding may also limit 

a) Describe the 
organization’s 
processes for 
identifying and 
assessing climate-
related risks 

 
 
 
The Company still 
requires further study 
to develop a structured 
assessment method in 
quantifying the impact  
and prioritizing the 
actions required on the 
identified climate-
related risk. 
 
  

a) Disclose the metrics 
used by the 
organization to 
assess climate-
related risks and 
opportunities in line 
with its strategy 
and risk 
management 
process 

 
At present, the Board 
has not yet set the 
definitive metrics to be 
used to assess and 
manage the relevant 
climate-related risk and 
opportunities. The 
setting of the metrics  
is to be finalized in the 
next 2 years. 
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thorough review of the 
potential quantifiable 
impact of climate-
related risks and 
opportunities to the 
Company.  

access to and from the 
Company’s storage 
facilities. This may 
cause disruption of its 
supply chain even if the 
Company’s facilities are 
presently not located in 
flood prone areas.   
 
Increase in average 
climate temperature 
also increases the 
energy consumption of 
the Company’s 
temperature controlled 
storage facilities, thus, 
resulting in increase of 
operating cost of the 
Company. 
 
The organization has 
identified the following 
climate-related 
opportunities: 
 
The Company foresee 
the increase use of 
advance technology 
and process chemicals 
to treat and recycle 
water for further use 
by the industrial 
sectors. 
 
Another business 
opportunity is increase 
demand of process 
chemicals in waste to 
energy facilities as 
more facilities are 
installed in the country. 
 
 

b) Describe 
management’s role 
in assessing and 
managing climate-
related risks and 

b) Describe the impact 
of climate-related 
risks and 
opportunities on 
the organization’s 

b) Describe the 
organization’s 
processes for 
managing climate-
related risks 

b) Describe the 
targets used by the 
organization to 
manage climate-
related risks and 
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opportunities 
 
 
 
Management ensures 
that the Company’s 
approach to 
Sustainability is 
implemented. This 
includes managing 
Company’s own 
environmental impact, 
mitigating actions 
required, as well as 
identifying the 
opportunities on how 
the Company can be 
positioned to promote 
and benefit from it.    
 
 
 
 
 

businesses, 
strategy and 
financial planning. 

 
The Company’s 
management has not 
yet quantified the 
impact of the identified 
climate-related risk and 
opportunities on the 
Company’s businesses. 
 
In general terms, the 
climate-related risk 
identified in the 
preceding table may 
lead to loss of sales 
revenue in case of 
product shortages and 
supply chain disruption 
or increase in its 
operating cost due to 
scarcity of resources or 
logistic difficulty. 
 
On the other hand, the 
climate-related 
opportunities 
identified in the 
preceding table may 
support increase in 
sales revenue through 
increase demand of 
process chemicals for 
water treatment and in 
waste to energy 
facilities. 
 

 
 
 
 
Besides maintaining 
reasonable and safety 
levels of inventories, 
the Company also 
ensure that there is no 
concentration or over 
reliance on one 
particular supplier.  The 
Company keeps and 
maintains good 
relationships with a 
number of suppliers for 
its sourcing (at least 
from 2 different 
countries) and does not 
depend on a limited 
number of suppliers for 
its chemical 
procurement.  
 
The Company has 
started the shift to 
energy-efficient bulbs 
in its office and 
warehouse facilities; 
use of inverter 
technology air-
conditioners, which 
decrease the energy 
usage for the 
Company.  
 
 

opportunities and 
performance 
against targets 

 
At present, the 
Company has not yet 
set the targets used to 
assess and manage the 
relevant climate-
related risk and 
opportunities.  
Management will 
include the setting of 
relevant targets and 
priorities to be 
completed in the next 
2 years.  

 c) Describe the 
resilience of the 
organization’s 
strategy, taking 
into consideration 
different climate-
related scenarios 
including a 2°C or 
lower scenario 

 

c) Describe how 
processes for 
identifying, 
assessing, and 
managing climate-
related risks are 
integrated into the 
organization’s 
overall risk 
management 
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The organization’s 
strategy has not been 
assessed of its 
resiliency to different 
climate-related 
scenarios. 
Management will 
include this assessment 
in the next strategic 
planning session in 
2021. 
 
 
 
 
 

 
The Company still 
requires further study 
to develop a structured 
assessment method in 
quantifying the impact  
and prioritizing the 
actions required on the 
identified climate-
related risks. 
 
Since the Company 
promotes a risk-aware 
culture by making risk 
management a 
responsibility of every 
employee and an 
integral part of the 
Company’s strategic 
and operational 
planning, and day-to-
day management and 
decision making, the 
processes that will be 
used for identifying, 
assessing, and 
managing climate-
related risks will most 
likely be deployed in 
similar way for ease of 
integration into the 
overall risk 
management system of 
the Company. 

Procurement Practices 

Proportion of spending on local suppliers  

Disclosure Quantity Units 

Percentage of procurement budget used for significant locations 
of operations that is spent on local suppliers 

24 
 

% 

 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it (e.g. employees, What policies, commitments, goals and 
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occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship) 

For the scope of this disclosure, 

“local suppliers” shall refer to 

Metro Manila and Bulacan based 

companies and businesses, 

including distributors of imported 

products. “Non-local suppliers” are 

those outside the parameters of 

the “local suppliers”.  

The Company directly imports 

chemical products intended for 

sale from foreign suppliers being 

the business model of the 

Company as an importer, indentor, 

distributor of chemical raw 

materials to various industries in 

the country. These trade goods 

from “non-local/foreign suppliers” 

accounts for 76% of the Company’s 

total procurement for the year. 

The Company procures its non-

trade goods and various services 

from “local suppliers”, which is 

essential in sustaining the business 

operations of the Company. The 

Company through this supply chain 

network of various service 

providers and suppliers provide 

indirect business and employment 

opportunities to other groups.      

 

  

community, suppliers, 

government, vulnerable 

groups) 

 

 

- Suppliers 

- Service Providers 

- Logistics 

- Employees 

- Customers 

- Local 

Communities 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

 

The Company deals with the foreign 

suppliers through its trade purchasing 

department. Various departments are 

assigned to deal with the non-trade 

suppliers, repairs and maintenance 

services, and logistics / service providers 

and directly monitors the performance of 

these suppliers. The Company values 

close cooperation with suppliers to 

achieve mutually-beneficial business 

relationship. 

  

At present, the Company has not yet 

established a formal supplier 

accreditation policy. A procurement 

strategy and a formal supplier 

accreditation policy will be put in place 

within the next 12 months. 

 

 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 
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Identify risk/s related to material 

topic of the organization 

 

The Company has identified the 

following risks: 

1. Counterparty risk 

- Financial stability of the 

suppliers and service 

providers cannot be 

assured 

- Inability of service 

providers to provide the 

contracted services at all 

times (irrespective of 

external prevailing 

circumstances) 

- Quality / Conformity to 

specification of the 

purchased / delivered 

products is not consistent 
 

2. Stock availability risk 

- Delays in the arrival / 

delivery of the products 

from our logistic providers 

for various reasons. 
 

3. Compliance risk 

- Available stocks in the 

market may not be 

compliant with standards 

and regulations. 

 

 

 

 

Suppliers 

Customers 

Service Providers 

 

 

 

The Company assess its suppliers based 

on its ability and consistency to supply 

goods at competitive price, track record 

in industry, financial capability, and 

regular review of its performance to the 

Company. We ensure that they are 

compliant with any standards and 

regulations that they or we must comply 

with and that their company morals are 

aligned with the Company. 

The Company implements a multi-

supplier concept in its critical areas to 

ensure reliability of supply and services. 

 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

The Company can further improve 

its procurement practice with 

better demand forecasting, and 

 

 

Suppliers 

Customers 

 

The Company is in its implementation 

phase for an enterprise resource planning 

system to improve its business 

information and analysis of demand 
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implementation of formal supplier 

accreditation policy. 

Improved procurement practice 

can yield savings in the value chain. 

 

 

Service providers trend.  

A formal supplier accreditation policy will 

be put in place within the next 12 

months. 

The procurement process shall ensure 

that value is realized through contract 

management and supplier relation 

management. It shall be a driver for  

sustainable savings across the Company. 

 

 

Anti-corruption 

Training on Anti-corruption Policies and Procedures  

Disclosure Quantity Units 

Percentage of employees to whom the organization’s anti-
corruption policies and procedures have been communicated to 

No proper 
documentation of its 
communication.   

% 

Percentage of business partners to whom the organization’s 
anti-corruption policies and procedures have been 
communicated to 

Data gathering on-
going   

% 

Percentage of directors and management that have received 
anti-corruption training 

64%   % 

Percentage of employees that have received anti-corruption 
training 

0  % 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship) 

As an importer and distributor of 

products, the Company through its 

employees transacts with multiple 

external stakeholders across 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

 

 

Suppliers 

Customers 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

 

 

The company has established its Code of 

Business Conduct and Ethics that includes 

its anti-corruption policy.  The Code is 

shared with all its stakeholders’ through 
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different contact points in the 

organization.  

The Code of Business Conduct and 

Ethics is intended to provide 

guidance to all officers and 

employees in resolving legal and 

ethical challenges of their daily 

work and encourage adherence to 

integrity, governance, and 

responsible business practices. 

The Company identified the need 

for specific training program on 

anti-corruption to its employees. 

  

Directors, Officers and 

Employees of the 

Company 

 

its publication on the company’s website. 

This is accompanied by the adoption of 

management systems designed to help us 

honor our commitment in our day-to-day 

operations such as a Conflict of Interest 

Policy and its requirement for proper 

disclosure. 

 

In 2020, the Company will document its 

communications with each employee 

with regards to Company policies 

including the Code of Business Conduct 

and Ethics, among others to report on our 

performance in this area.    

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

1. Regulatory and Legal risk 

Exposure to losses for 

noncompliance to existing or 

future laws, rules and 

regulations. 

2. Reputational risk 

 

 

Suppliers 

Customers 

Directors, Officers and 

Employees of the 

Company 

 

 

 

The Company will develop an effective 

anti-corruption framework including 

sourcing of appropriate external training 

programs or formulate its own training 

program for phased deployment to the 

officers and employees 

 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

Ensure value creation and long 

term resilience of the business 

through proper business conduct. 

Embedding ethical culture. 

 

 

Suppliers 

Customers 

Directors, Officers and 

Employees of the 

Company 

 

 

The Company will develop an effective 

anti-corruption framework by sourcing 

external training program or formulating 

its own program for phased deployment 

to officers and employees.  
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Incidents of Corruption  

Disclosure Quantity Units 

Number of incidents in which directors were removed or 
disciplined for corruption  

0 # 

Number of incidents in which employees were dismissed or 
disciplined for corruption 

0 # 

Number of incidents when contracts with business partners 
were terminated due to incidents of corruption 

0 # 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

Incidents of corruption may occur 

when a director, officer or 

employee fails to comply with 

Company’s Code of Business 

Conduct and Ethics. This may cause 

reputational and financial risks to 

the Company including potential  

fines and legal cases. 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

 

 

Suppliers 

Customers 

Directors, Officers and 

Employees of the 

Company 

 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 
 
 
The Company has adopted 

Whistleblowing Policy to provide for a 

mechanism where genuine issues and 

concerns of wrongdoing, impropriety or 

irregularity involving or affecting the 

Company may be raised in a 

confidential manner. This is shared with 

all the stakeholders through the 

Company’s website.  

 

 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

No identified material risk without 

recorded incident of corruption 

recorded. 

 

Directors, Officers and 

Employees of the 

Company 

 

 

The Company will provide training 

programs on anti-corruption to its 

employees. 
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What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

No identified material opportunity 

without recorded incident of 

corruption recorded.  

 

 

Directors, Officers and 

Employees of the 

Company 

 

 

The Company will provide training 

programs on anti-corruption to its 

employees. 

 

 

ENVIRONMENT 
Resource Management 

Energy consumption within the organization:  

Disclosure Quantity Units 

Energy consumption (renewable sources) 0 GJ 

Energy consumption (gasoline) Ongoing data 
gathering  

GJ 

Energy consumption (LPG) 0 GJ 

Energy consumption (diesel) Ongoing data 
gathering 

GJ 

Energy consumption (electricity) 185,694 kWh 

 

Reduction of energy consumption 

Disclosure Quantity Units 

Energy reduction (gasoline) Ongoing data 
gathering  

GJ 

Energy reduction (LPG) 0 GJ 

Energy reduction (diesel) Ongoing data 
gathering 

GJ 

Energy reduction (electricity) Ongoing data 
gathering 

kWh 

Energy reduction (gasoline) Ongoing data 
gathering 

GJ 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 
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Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship) 

Energy is an integral part of the 

operations of SBS. It is utilized in 

the head office and its several 

warehouse sites, and across its 

supply chain for its daily 

operations. 

  

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

 

The stakeholders affected 

are suppliers, customers 

and employees. 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

 

The Company makes systemic use of 

various management techniques, 

processes, and tools to improve its 

energy performance. It gets its energy 

supply from the accredited energy 

provider in the area, and will continue to 

do so. We ensure compliance with energy 

regulations and policies. 

The Company has started the shift to 

energy-efficient bulbs in its office and 

warehouse facilities; use of inverter 

technology air-conditioners which 

decrease the energy usage for the 

Company.  

 

The Company will set up a process to 

evaluate its management approach to 

this topic to cover comprehensive and 

comparable measurements on energy. 

The Company will be able to have 

comparable data and targets within the 

next two to three years. 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

The risks identified are:   

1. Power supply interruption risk   

- Brownout interrupts 

operations as order 

processing is done through 

computers;  

- Prolonged brownouts may 

cause damage to products 

that need to be stored in 

 

 

The stakeholders affected 

are customers and 

employees. 

 

 

The Company will develop an energy 

management plan aimed at controlling 

and reducing energy consumption in the 

company’s premises.  

It shall make available a standby 

generator should energy fluctuations 

happen or when energy supply fails. 
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controlled temperature 

and should not be placed in 

high temperature for a 

prolonged period of time;  

- Brownout affects the 

productivity of employees 

as they will be 

inconvenienced. 
 

2. Energy efficiency risk 

- There may be wasted 

energy from undetected 

line to ground faults of 

certain electrical facilities; 

- Non-replacement of high 

consuming lighting bulbs 

with energy-efficient ones 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

The Company supplies processed 

chemicals for “waste-to-energy” 

facilities. The company noted  

Increase in the number of similar 

installation across the country. 

Potentially, this will also increase 

the demand for processed 

chemicals providing business 

opportunity for the Company.  

 

 

The stakeholders affected 

are customers and 

employees. 

 

 

 

The Company continue to develop new 

businesses towards a greener future for 

everyone. The Company  manages the 

inventory and ensures that supply of such 

raw materials needed by its customers 

are on hand. 

 

Water consumption within the organization 

Disclosure Quantity Units 

Water withdrawal 5128   Cubic 
meters 

Water consumption  5128  Cubic 
meters 

Water recycled and reused 0  Cubic 
meters 
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What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

The overall company operation has 

negligible use of water. Water 

consumption is mainly for usage at 

the offices. This is not considered a 

material topic. 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

 

 

Employees 

 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

 

 

The Company sources its water 

requirement from the accredited water 

provider in the area, and will continue to 

do so.  

The Company has implemented water 

conservation measures such as replacing 

or repairing leaky faucets, awareness 

activities to promote sustainable 

management of water resources, etc. 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

Water supply risk - Lack of water or 

interruption in the water supply 

will inconvenienced employees at 

the workplace and may affect their 

productivity.  

 

Employees at the 

workplace. 

 

The Company has an overhead water 

tank in its premises which can store water 

pump directly from a water tank should it 

be necessary to get water supply 

elsewhere.  

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

The Company has identified the 

following opportunities:  

- Installation of waterless 

urinals 

- Conduct water saving 

 

 

 

Employees 

Suppliers 

Customers 

 

 

The Company has a property 

administrator responsible to conduct 

preventive maintenance on company 

facilities and assign personnel to make 

immediate repairs such as leaks, etc. In 

addition, daily water consumption is 
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campaigns to increase 

awareness and reduce 

water consumption    

As a chemical distributor, we 

supply  products that are used for 

water treatment by our customers. 

 monitored and monthly comparison is 

made to check on abnormal use or 

fluctuation.    

The Company continuously keeps itself 

aware of the water treatment needs of 

the different industries in relation to its 

business activity of supplying chemical 

products to them for water treatment.  

 

Materials used by the organization 

Disclosure Quantity Units 

Materials used by weight or volume   

 Renewable         600 Kg  

 non-renewable       3400  Kg  

Percentage of recycled input materials used to manufacture the 
organization’s primary products and services 

          18 % 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

The Company’s business operation 

is importation and distribution of 

chemical products in its packaged 

containers.  

Imported chemicals are all 

transported to customers when 

organization fulfills delivery. Such 

chemicals are in drums, carbouys, 

sacks, and pallets. 

The packaging materials use as 

input by the Company are sourced 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

 

Stakeholders affected are 

customers and employees 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

 

 

Responsible resource management is an 

integral part of our strategy. It is applied 

within the company through our sourcing 

processes and the use of renewable raw 

materials, whenever possible. In the 

search for alternative raw materials, we 

employ solutions that contribute to 

sustainability. 

The Company has minimal packaging 

material input as products imported for 

sale are already in standard packing. 

Additional material input by the company 
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locally such as plastic for shrink 

wrapped, paper sacks, plastic sacks 

and carbouys, few steel drums 

when required to meet customer 

specific requirements on 

packaging. 

is limited to those specified by the 

customer. 

 

 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

Regulatory compliance risk 

(emerging) - Future regulation or 

policy regarding use of non-

renewable material input 

 

 

Customers 

 

The Company coordinates with affected 

customers and potential suppliers of 

alternative packaging for consideration. 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

Consider alternative packaging to 

the non-renewable materials. 

 

 

Customers 

Communities 

 

 

The Company coordinates with affected 

customers and potential suppliers of 

alternative packaging for consideration. 

 

Ecosystems and biodiversity (whether in upland/watershed or coastal/marine) 
Disclosure Quantity Units 

Operational sites owned, leased, managed in, or adjacent to, 
protected areas and areas of high biodiversity value outside 
protected areas 

(identify all sites) 
 
none 

 

Habitats protected or restored none ha 

IUCN4 Red List species and national conservation list species with 
habitats in areas affected by operations 

(list) none  

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

(e.g. employees, 

community, suppliers, 

What policies, commitments, goals and 

targets, responsibilities, resources, 

                                                             
4 International Union for Conservation of Nature 
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operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

No material impact from 

Company’s operation. 

government, vulnerable 

groups) 

 

 

This is not a material topic 

of the organization. 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

 

This is not a material topic of the 

organization. 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

There is no material risk identified. 

 

This is not a material topic 

of the organization. 

 

This is not a material topic of the 

organization. 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

This is no material opportunity 

identified. 

 

 

This is not a material topic 

of the organization. 

 

 

This is not a material topic of the 

organization. 

 

Environmental impact management 

Air Emissions 

GHG 

Disclosure Quantity Units 

Direct (Scope 1) GHG Emissions Ongoing data 
gathering  

Tonnes 
CO2e 

Energy indirect (Scope 2) GHG Emissions Ongoing data 
gathering 

Tonnes 
CO2e 

Emissions of ozone-depleting substances (ODS) Ongoing data 
gathering 

Tonnes 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

(e.g. employees, 

community, suppliers, 

What policies, commitments, goals and 

targets, responsibilities, resources, 
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operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

From Company’s operation, the 

cause of air emission is from our 

delivery trucks and service vehicles 

affecting communities in its route, 

and usage of refrigerants for air-

conditioners in the office and 

controlled-temp warehouse facility. 

Indirectly, the electricity 

consumption sourced from the 

electricity grid also has air emission 

but is managed by the electricity 

power generation companies. 

government, vulnerable 

groups) 

 

 

 

Employees 

Customers 

Communities 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

 

 

The Company ensures that all its delivery 

trucks and vehicles emissions are 

compliant with government regulations 

through preventive maintenance and 

annual monitoring. The Company 

implements an efficient transportation 

strategy to reduce emissions produced. 

 

Refrigerants of air-conditioners are 

gradually replaced with environment 

friendly grades over a three-year period. 

  

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

Any future regulation that reduces 

emission standard from vehicles 

may require acquisition of new 

units to be compliant with any new 

regulation. 

 

 

Employees 

Customers 

Communities 

 

 

Emission profile of a vehicle is part of the 

assessment criteria for purchase of new 

vehicles. 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

Potential use of renewable energy 

and more sustainable technologies 

available in the market. 

 

 

Employees 

Customers 

Suppliers 

Investors 

Communities 

 

 

The Company continues to explore 

available technologies and/or renewable 

energy systems that have lesser negative 

impact on the environment.  

 

Air pollutants 

Disclosure Quantity Units 

NOx Not yet determined kg 
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SOx Not yet determined kg 

Persistent organic pollutants (POPs) Not yet determined kg 

Volatile organic compounds (VOCs) Not yet determined kg 

Hazardous air pollutants (HAPs) Not yet determined kg 

Particulate matter (PM) Not yet determined kg 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

As the organization uses air-

conditioning and vehicles to 

operate its business, it contributes 

to output of air pollutants. 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

 

Stakeholders affected are 

community, government, 

customers. 

 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

We apply adequate housekeeping and 

disposal of wastes. 

The Company has an efficient 

maintenance program for its vehicles to 

ensure that these are in good running 

order. Vehicles, likewise, submit to 

annual government testing during vehicle 

renewal of registration. 

The organization also conducts regular 

checks and maintenance of air-con units. 

Refrigerants of air-conditioners are 

gradually replaced with environment 

friendly grades over a three-year period. 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

Should the vehicles breakdown due 

to irregularity of maintenance or 

fail government testing, it will 

hamper scheduled customer visits 

or deliveries. 

 

 

Stakeholders affected are 

customers. 

 

 

Management makes sure that there are 

back-up vehicles or third party logistics 

providers that can be engaged to make 

sure there is no interruption of deliveries 

to customers. 

Emission profile of a vehicle is part of the 

assessment criteria for purchase of new 

vehicles. 
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What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

Maximizing cargo capacity per 

delivery truck and route 

optimization will result in less air 

pollutant per ton of delivered 

product. 

 

 

 

Employees 

Customers 

Logistics providers 

 

 

The Company will apply an efficient 

transportation strategy and explore the 

possibility of partnering with select 

numbers of customers’ procurement and 

supply chain departments to implement 

this identified opportunity whenever 

feasible. 

 

Solid and Hazardous Wastes 

Solid Waste 

Disclosure Quantity Units 

Total solid waste generated 15,504 kg 

     Reusable       360 kg 

     Recyclable       360 kg 

     Composted   3,312 kg 

     Incinerated           0 kg 

     Residuals/Landfilled 11,472 kg 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

The company has outputs of solid 

wastes from its office and 

warehouse operations.  

 

 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

 

Stakeholders affected are 

employees and 

communities. 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

 

The Company is committed to reducing 

and eliminating adverse impacts of waste 

materials on human health and the 

environment to support economic 

development and superior quality of life. 
 

 The company has a daily schedule to 

collect solid wastes generated by its 
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employees and the operations. Except 

those that are intended for re-use or 

recycling from warehouse operation, 

these are placed securely in garbage bags 

and properly sealed to prevent spillage 

and proper disposal. 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

Improper disposal of waste could 

lead to disease; plastic waste 

contamination to environment. 

 

Stakeholder affected are 

employees, communities 

where the organization is 

present in, government. 

 

The Company will develop a 

comprehensive plan (awareness, 

infrastructure, implementation, 

monitoring) on waste segregation and 

recycling of its solid waste.  

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

This can be the opportunity of the 

company to encourage employees 

to practice waste segregation at 

work and in their homes. 

 

 

Stakeholders affected are 

employees, community 

and government. 

 

 

Management will supply appropriate 

areas to place the bins that are clearly 

labeled to guide its employees. This also 

ensures that the organization is aligned 

with the initiatives of the local 

government where its sites are located. 

 

Hazardous Waste 

Disclosure Quantity Units 

Total weight of hazardous waste generated none kg 

Total weight of hazardous waste transported none kg 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 
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(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

The company is not in 

manufacturing industry and does 

not generate hazardous waste in its 

process. This is not a material topic 

of the organization. 

 

 

This is not a material topic 

of the organization. 

manage the material topic? 

 

 

This is not a material topic of the 

organization. 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

Some chemical products that is 

supplied to customers may become 

hazardous waste after the use by 

the customer.  

 

 

Customers or end-users of 

some products. 

 

 

The Company provides product 

information to customers on the proper 

handling, storage and use of the raw 

materials for their guidance. 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

Supply of alternative products 

considered as environment friendly 

to customers currently using non-

environmental friendly products. 

 

 

Customers or end-users of 

some products. 

 

 

 

The Company introduces environment 

friendly products to its customers.  

 

Effluents 

Disclosure Quantity Units 

Total volume of water discharges 0 (septic tanks) Cubic 
meters 

Percent of wastewater recycled 0 % 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

impact? 

Which stakeholders are 

affected? 

Management Approach 

Identify the impact and where it 

occurs (i.e., primary business 

(e.g. employees, community, 

suppliers, government, 

What policies, commitments, goals 

and targets, responsibilities, 
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operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

Our overall company operation has 

negligible impact on effluent. This 

is not considered a material topic.  

vulnerable groups) 

 

 

 

Not a material topic. 

resources, grievance mechanisms, 

and/or projects, programs, and 

initiatives do you have to manage 

the material topic? 

 

It is company policy that effluents 

from company operation are 

drained into the septic tanks built 

for such purpose, and sludge are 

disposed by accredited and license 

contractors.  

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

No identified material risk. 

 

Not a material topic. 

 

 

Not a material topic. 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

As a chemical distributor, we 

supply  products that are used for 

wastewater treatment by our 

customers. 

 

 

We promote products to our 

customers for wastewater 

treatment. 

 

 

 

The Company is kept abreast with 

the regulations regarding discharge 

effluents parameters for guidance 

on how we addressed the needs of 

our customers. 

 

Environmental compliance 
Non-compliance with Environmental Laws and Regulations 

Disclosure Quantity Units 

Total amount of monetary fines for non-compliance with 
environmental laws and/or regulations 

0 PhP 

No. of non-monetary sanctions for non-compliance with 
environmental laws and/or regulations 

0 # 

No. of cases resolved through dispute resolution mechanism 0 # 

 

What is the impact and where 

does it occur?  What is the 

organization’s involvement in the 

Which stakeholders are 

affected? 

Management Approach 
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impact? 

Identify the impact and where it 

occurs (i.e., primary business 

operations and/or supply chain) 

Indicate involvement in the impact 

(i.e., caused by the organization or 

linked to impacts through its 

business relationship)  

The potential impact occurs on 

individual site basis where the 

Company operates (office, 

warehouses).  

 

(e.g. employees, 

community, suppliers, 

government, vulnerable 

groups) 

 

 

Employees 

Communities 

What policies, commitments, goals and 

targets, responsibilities, resources, 

grievance mechanisms, and/or projects, 

programs, and initiatives do you have to 

manage the material topic? 

 

The Company has Employee Health, 
Safety and Welfare Policy that covers this 
material topic: 

   
“ …… Compliance with government 
mandate on environmental and safety 
regulations is met. Necessary permits, 
licenses, clearances and registrations are 
acquired to ensure employees’ and 
environment safety and protection. ….” 
 
The company trades, handles and stores 

some Priority Chemical List (PCL) and 

Chemical Control Order (CCO) classified 

chemicals in a DENR approved warehouse 

in Metro Manila. This is done with proper 

supervision and under extreme safety 

procedures in accordance with industry 

standards. Board inquiry and discussions 

on the status of this operation are held 

resulting in ad hoc reports by 

Management.  

Constant monitoring of expired inventory 

is made and proper disposal of such is 

reported to the Board regularly. 

Management assures that said expired 

inventory is disposed of in an 

environmentally safe manner. 

 

What are the Risk/s Identified? Which stakeholders are 

affected? 

Management Approach 

Identify risk/s related to material 

topic of the organization 

Regulatory compliance risk - Non-

conformance to environmental 

 

 

Employees 

 

 

The Company has a designated PCO 
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requirements when there are 

changes in policy or regulation 

which may cause the company to 

incur fines and/or prevent renewal 

of license to operate for a specific 

site.  

Customers (Pollution Control Officer) that supervises 

the environmental compliance of the 

various operating sites and renewal of 

their operating licenses as needed. 

What are the Opportunity/ies 

Identified? 

Which stakeholders are 

affected? 

Management Approach 

Identify the opportunity/ies related 

to material topic of the 

organization 

No identified material 

opportunities.  

 

 

Presently not a material 

topic by the organization. 

 

The Company has a designated PCO 

(Pollution Control Officer) that supervises 

the environmental compliance of the 

various operating sites. The Company 

constantly reviews and identifies 

opportunities in this topic through the 

inputs of the PCO.   

 
 

 

 

 

 

 

 

SOCIAL 
Employee Management 

Employee Hiring and Benefits 

Employee data 

Disclosure Quantity Units 

Total number of employees5 97  

a. Number of female employees 52 # 

b. Number of male employees 45 # 

Attrition rate6 19 rate 

                                                             
5 Employees are individuals who are in an employment relationship with the organization, according to national law or its application (GRI 

Standards 2016 Glossary) 

https://www.globalreporting.org/standards/media/1035/gri-standards-glossary-2016.pdf
https://www.globalreporting.org/standards/media/1035/gri-standards-glossary-2016.pdf
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Ratio of lowest paid employee against minimum wage  1.00 ratio 

  

Employee benefits 

List of Benefits Y/N % of female employees 
who availed for the 
year 

% of male employees 
who availed for the 
year 

SSS Y 100% 100% 

PhilHealth Y 100% 100% 

Pag-ibig Y 100% 100% 

Parental leaves Y      6%     2% 

Vacation leaves Y    46%   47% 

Sick leaves Y      8%    9% 

Medical benefits (aside from 
PhilHealth)) 

Y    71%  76% 

Housing assistance (aside from Pag-
ibig) 

indirect    23%  36% 

Retirement fund (aside from SSS) Y   

Further education support N   

Company stock options N   

Telecommuting N   

Flexible-working Hours N   

(Others) Bereavement Leave Y      6%     4% 

 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

Availability of Employee benefits directly impacts the 

Company’s employees well-being and towards their 

productivity and performance to the day to day task.  

  

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company employee handbook provides 

information pertaining to the various employee 

benefits, their eligibility criteria, mode of 

availment, and related topics.  

 

The Human Resources Department assists the 

eligible employees to avail of these benefits when 

applicable.   

What are the Risk/s Identified? Management Approach 

                                                                                                                                                                                                    
6 Attrition are = (no. of new hires – no. of turnover)/(average of total no. of employees of previous year and total no. of employees of current 

year) 
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Identify risk/s related to material topic of the 

organization 

Human resource risk - Uncompetitive employee 

benefits compared to prevailing market condition 

may limit the recruitment and retention of qualified 

employees leading to discontinuity of the projects 

and priority actions; delay in implementation of 

growth plans. 

 

The Human Resource department conducts an 

annual review of these benefits to assess their 

suitability and applicability in the present times, 

and adjust when necessary, within the cost limit 

that the company can provide. 

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Competitive employee benefits will boost the 

recruitment and retention of qualified and 

performing employees leading to Faster revenue 

growth; improve service reliability; enhance 

teamwork among departments 

 

The Human Resource department conducts an 

annual review of these benefits to assess their 

suitability and applicability in the present times, 

and adjust when necessary, within the cost limit 

that the company can provide. 

The Company explores ways to grow and retain 

talents among the Millennial employees by 

understanding their career objectives and 

priorities in the workplace. 

 

Employee Training and Development 

Disclosure Quantity Units 

Total training hours provided to employees   

a. Female employees 264 hours 

b. Male employees 368 hours 

Average training hours provided to employees   

a. Female employees 5.1 hours/employee 

b. Male employees 8.2 hours/employee 

 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship) 

People resource is valuable to the sustainability of the 

business. SBS provides appropriate training to the 

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

 

The Company is committed to the training and 

development of its entire workforce so that they 
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employees relevant to their job to enhance their 

competency, improve productivity or their skill level, 

and safety awareness across the different 

departments for the employees’ professional growth. 

The people development will also benefit the 

organization, and our business partners through 

improve communication, efficient transactions and 

delivery of services. 

will gain the necessary skills to reach their full 

potential. Training needs are identified through 

analysis, annual performance appraisal and 

request from employees. The general policy is 

covered through the Human Resource Policy 

Manual. 

 

  

 

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

Employee retention and empowerment risk - 

Training and development programs may be limited 

at times due to manpower and budget constraints.  

Nevertheless, trainings that are mandatory for 

regulatory compliance are implemented without 

delay. 

 

All internal trainings provided by the Company 

and mandatory trainings for regulatory 

compliance are of no cost to the employee.  

External courses and professional qualifications 

may be fully or partly funded by the Company 

depending on the nature of the training. 

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Opportunities identified includes: 

- Improve employee retention and their morale 

and confidence 

- Improve productivity brings economic benefit 

to the company and all stakeholders.  

 

The Company continues to review its employee 

training and development plan to assess its 

relevance and impact on the internal and external 

organizations, and identify any need for 

modification of its policy or implementation.  

 

Labor-Management Relations 

Disclosure Quantity Units 

% of employees covered with Collective Bargaining 
Agreements 

0 % 

Number of consultations conducted with employees 
concerning employee-related policies  

0 # 

 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 
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business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

Due to the relatively small number of employees in 

the organization, the labor-management relations is 

harmonious where every employee has direct access 

to the management.       

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company employee handbook is available to 

all employees as reference material on the 

different Company policies.   

 

The Company conducts formal consultation with 

employees whenever there is a material 

amendment on the employee-related policy.   

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

Not considered material topic of the organization 

today due to size of organization and existing set-up. 

 

The HR department has an open door policy to 

listen and address any employee concern.  

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Not considered material topic of the organization 

today due to size of organization and existing set-up. 

 

The HR department has an open door policy to 

listen and address any employee concern. 

 

Diversity and Equal Opportunity 

Disclosure Quantity Units 

% of female workers in the workforce  54 % 

% of male workers in the workforce  46 % 

Number of employees from indigenous communities and/or 
vulnerable sector*  

0 # 

*Vulnerable sector includes, elderly, persons with disabilities, vulnerable women, refugees, migrants, 

internally displaced persons, people living with HIV and other diseases, solo parents, and the poor or the 

base of the pyramid (BOP; Class D and E).  

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

The Company has no gender nor age group 

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company supports and promotes a diverse 

and inclusive workplace. Diversity in the business 
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preference in its employee hiring process. 

Management decides on the basis of qualification, 

competency, experience and candidate’s suitability to 

the position applied for.  

environment is about more than gender, race, 

and ethnicity. It includes employees with diverse 

religious and political beliefs, education, 

socioeconomic backgrounds, sexual orientation, 

and cultures. 

The Company’s employee hiring process goes 

through 3 different steps in its hiring decision to 

prevent any bias or preference by any one person 

or officer of the company.    

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

Not considered material topic of the organization 

today based on its existing employee profile. 

 

The HR department has an open door policy to 

listen and address any employee concern. 

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Not considered material topic of the organization 

today based on its existing employee profile. 

 

The HR department has an open door policy to 

listen and address any employee concern. 

Workplace Conditions, Labor Standards, and Human Rights 

Occupational Health and Safety 

Disclosure Quantity Units 

Safe Man-Hours 335,624 Man-hours 

No. of work-related injuries 0 # 

No. of work-related fatalities 0 # 

No. of work related ill-health 0 # 

No. of safety drills 1 # 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship) 

Safety is of paramount importance to SBS. This 

applies to the occupational health and safety of all 

our employees and the product safety with our 

various business partners – logistic providers, 

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company is committed to providing a healthy 

and safe work environment for its workers and 

preventing occupational illness and injury. To 

express that commitment, it has adopted various 

policies concerning the health, safety, and 

welfare of employees. 
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customers, and suppliers.   

In 2019, the Company had arranged external training 

for 4 safety officers and 3 first aiders. 

 

  

The Company’s Human Resource Policy Manual 

includes policy related to Safety in the Workplace. 

  

This includes the annual review and elimination 

of occupational hazards, provide protective wear 

and/or equipment and proper training in handling 

machinery and materials of concerned 

employees.  

 

The Company also ensures compliance with 

government mandate on workplace safety 

regulations. 

 

The Company is committed to promote a 

workplace that is free from alcohol and drug 

abuse as it is harmful to the health, safety and 

work performance of employees. 

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

    Health and Safety risk 

- Chemical products that are not handled and 

stored properly may cause employee injury at 

the workplace and even fatality 

- Internal hazards associated with fire 

may affect the workplace and surrounding 

communities, or possible act of terrorism.   

 

The Company has assigned occupational health 

and safety officers and trained first aiders to 

ensure the safety of its employees by identifying, 

assessing and preparing for potential emergency 

situations in the workplace and minimize its 

impact through prevention and preparedness to 

implement emergency plans and response 

procedures. 

 

No personnel can be deployed to critical 

processes in our warehouse operation without 

undergoing our internal mandatory safety 

training.  

 

In warehouse sites that are is considered with 

potential fire risk, the Company partners with fire 

brigade volunteers from the community and 

provides a standby fire truck for use in their 

regular trainings and for emergency response.   

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

The Company can implement documentation of all 

“near miss” incidents so that it can be used not only 

 

 

The Company Safety officer conducts annual 

warehouse handling and storage training to our 

warehouse personnel including updates on safety 
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for immediate improvement of the Company 

processes related to safety, but also use as examples 

in the employees’ training program.  

Possible relocation of storage facilities to areas with 

lower rental cost but with comparable road network 

accessibility.  

practices and regulation.  

 

When the location of Company’s storage facilities 

is evolving into a residential community, the 

Company will study a suitable relocation site to 

mitigate health and safety risk for the 

surrounding community. 

 

Labor Laws and Human Rights    

Disclosure Quantity Units 

No. of legal actions or employee grievances involving forced 
or child labor 

0 # 

 

Do you have policies that explicitly disallows violations of labor laws and human rights (e.g. harassment, 

bullying) in the workplace? 

Topic Y/N If Yes, cite reference in the company policy 

Forced labor N  

Child labor N  

Human Rights 
e.g. Harrassment and 
Bullying 

 
Y 

The Company is committed to safeguard it 
employees from harassment of any form. It is 
dedicated to provide a workplace free from 
discrimination, prejudices, malicious acts and 
inhumane treatment. Abusive behavior is never 
tolerated and is dealt in accordance with Company 
policies and legal proceedings as necessary. 
(Employee Health, Safety and Welfare Manual) 

 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

Compliance with the labor laws is important to the 

Company and ensures the welfare of all its 

employees. All employees are also made aware of 

their human rights at the work place.  

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company ensures that it is compliant with 

the labor laws, and all employees have direct 

access to the Human Resources Department to 

raise any concern or issues in relation to their 

employment and with their co-workers.  

What are the Risk/s Identified? Management Approach 
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Identify risk/s related to material topic of the 

organization 

Regulatory compliance risk - Although there is no 

occurrence of any child labor or forced labor in the 

Company, there is a risk of potential mistake in the 

decision of a hiring manager in the future if this is not 

formally written as a policy. 

 

 

The Company will update its policies to address 

any form of child labor and forced labor in the 

Company. 

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Compliance with labor laws and human rights is 

essential to a healthy workplace environment to 

retain employees.   

 

HR department is constantly apprised of updates 

on local labor laws and human right policies for 

the workplace. 

 

Supply Chain Management 
Do you have a supplier accreditation policy? If yes, please attach the policy or link to the policy: 

______NO___________________ 

Do you consider the following sustainability topics when accrediting suppliers? 

Topic Y/N If Yes, cite reference in the supplier policy 

Environmental performance N  

Forced labor N  

Child labor N  

Human rights N  

Bribery and corruption N  

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

An efficient supply chain management is critical in our 

company’s distribution of chemical products to our 

customers nationwide.  

We are primarily focused on the supply chain flow 

from arrival of commercial products at the port, 

clearing of cargo, delivery, storage and handling in 

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

 

The Company has not established a formal 

supplier accreditation policy, although stringent 

standards of qualification have been set in our 

sourcing of products for distribution in the 

Philippine market. A formal supplier accreditation 

policy will be put in place within the next 12 
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our warehouses, and final delivery to our various 

customers.  

months.  

 

 

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

1. Counterparty risk  

- Product shortages or non-deliveries of 

products due to failure by our suppliers to 

perform their commitments affects the 

Company and our customers’ business 

operations.  
 

2. Outsourcing & Legal risks 

- Potential risk of being included in lawsuit for 

potential labor and human rights violation by 

any employee of the Company’s service 

provider. 

 

The Company keeps and maintains good 

relationships with a number of suppliers for its 

sourcing (at least from 2 different countries) and 

does not depend on a limited number of suppliers 

for its chemical procurement.  

 

The same multi-supplier concept is also 

implemented with our service providers in 

logistics and deliveries, customs brokerage, and 

other supplies. 

 

A formal supplier accreditation policy will be put 

in place within the next 12 months with the 

annual assessment of suppliers’ performance to 

include these social topics.  

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

We can include in our supply chain management a 

formal supplier accreditation process and include the 

sustainability topics relevant to the organization. 

 

 

A formal supplier accreditation policy will be put 

in place within the next 12 months.  

 

Relationship with Community 

Significant Impacts on Local Communities 

 

Operations 
with significant 
(positive or 
negative) 
impacts on 
local 
communities 
(exclude CSR 
projects; this 
has to be 
business 

Location Vulnerable 
groups (if 
applicable)* 

Does the 
particular 
operation 
have 
impacts on 
indigenous 
people 
(Y/N)? 

Collective or 
individual 
rights that 
have been 
identified that 
or particular 
concern for the 
community 

Mitigating 
measures (if 
negative) or 
enhancement 
measures (if 
positive) 
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operations) 

Head office and 
Warehouse 
operation 

Quezon City The Company 
provides 
equal 
employment 
opportunity 
including 
those from 
the 
vulnerable 
sector when a 
candidate is 
considered 
qualified and 
fit for the job. 
 

N Access to 
employment 
opportunities 
and support 
livelihood of 
community 
based public 
transport 
services  
 
 
 
 
 
 
Workplace 
related risk 
inherent to 
industrial 
operation 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Availability of 
safety officers 
and emergency 
response team 

Warehousing Mandaluyong The Company 
provides 
equal 
employment 
opportunity 
including 
those from 
the 
vulnerable 
sector when a 
candidate is 
considered 
qualified and 
fit for the job. 
  

N Access to 
employment 
opportunities 
 
 
 
 
 
 
 
 
 
 
 
 
Workplace 
related risk 
inherent to 
industrial 
operation 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Fire truck 
available for 
dispatch or use 
by the 
community 
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*Vulnerable sector includes children and youth, elderly, persons with disabilities, vulnerable women, 

refugees, migrants, internally displaced persons, people living with HIV and other diseases, solo parents, 

and the poor or the base of the pyramid (BOP; Class D and E) 

For operations that are affecting IPs, indicate the total number of Free and Prior Informed Consent 

(FPIC) undergoing consultations and Certification Preconditions (CPs) secured and still operational and 

provide a copy or link to the certificates if available: _____________ 

Certificates Quantity Units 

FPIC process is still undergoing Not applicable # 

CP secured Not applicable # 

 

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

The shift of the local community where we operate 

from industrial area to increasing residential 

population may increase our operational cost and 

inherent risk of being in a highly populated area.    

 

The Company has policy to maintain asset light 

strategy and leases its warehouse requirement so 

that it has flexibility to locate and re-locate to 

industrial areas that is most cost-effective for 

operations and logistic/supply chain in delivering 

the goods to our customers.    

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Whenever available, the company sources its 

required services and personnel from the local 

community.   

 

The Company hiring policy takes into 

consideration the residential location of the 

applicants in consideration of the unnecessary 

stress brought about by daily commuting of the 

employees between their residence to the 

workplace.   

 

Customer Management 

Customer Satisfaction 

Disclosure  Score Did a third party conduct 
the customer satisfaction 
study (Y/N)? 

Customer satisfaction Not available No 

 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary What policies, commitments, goals and targets, 
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business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

This material topic directly impacts the Company’s 

revenue growth and business operations as well as 

customers’ supply chain operation.   

 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company has an existing Quality System 

Procedure in Handling Product Returns, 

Complaints and Recall. This is the standard 

procedure that employees follow and a 

corresponding Corrective action and Preventive 

action (CAPA) is issued upon completion of the 

root cause of the problem.  

 

In 2018, a 3-month customer satisfaction survey 

was conducted on walk in and pick up customers 

on voluntary participation basis but no similar 

survey was conducted in 2019.    

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

Customer Satisfaction risk - Lost sales / non-retention 

of customers due to unsatisfactory customer service , 

poor product quality or delayed deliveries. 

 

The Company will enhance its understanding of 

customers satisfaction level and area of 

improvement through a structured survey in 

2020-2021. 

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Increase customer satisfaction leads to higher sales 

revenue and increase market share 

 

The Company will enhance its understanding of 

customers satisfaction level and area of 

improvement through a structured survey in 

2020-2021. 

 

Health and Safety 

Disclosure  Quantity Units 

No. of substantiated complaints on product or service 
health and safety* 

None # 

No. of complaints addressed Not applicable # 

*Substantiated complaints include complaints from customers that went through the organization’s 

formal communication channels and grievance mechanisms as well as complaints that were lodged to 

and acted upon by government agencies. 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 
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Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

The chemical products supplied by the company is 

being handled by our warehouse personnel, delivery 

truck personnel, customer’s warehouse personnel, 

and customer’s end-users depending on the usage of 

the product.  

The Company ensures proper handling and storage of 

the products in line with standard protocols on 

quality assurance and safety precautions for these 

products as defined in the Material Safety Data Sheet. 

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

 

The Company maintains a catalogue of Material 

Safety Data Sheets (MSDS) for all the chemical 

products that it distributes to the market, and 

regularly request from its supplier for updated 

version as it is published. 

 

The MSDS are shared with first time buyers.  

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

1. Health & Safety risk  

- Improper use or poor knowledge in   

handling and storage of the chemical 

products may have detrimental effect on 

the user’s health and safety. 
 

2. Products Use risk 

- Products are supplied in varying quality 

standards (e.g USP, BP grade, Food grade, 

technical grade, laboratory reagent grade) 

and of different shelf life duration. 

Inappropriate use of a product not intended 

for the right application or use past its shelf 

life without being re-tested for quality 

conformity may pose risk on health and 

safety.  

 

The Company sees to it that our delivery staff and 

the customer’s warehouse personnel receiving 

the material is provided with an updated copy of 

the Product Material Safety Datasheet and that it 

is customer’s responsibility to circulate this 

Material data sheet within their organization. 

 

The Company, whenever applicable, reviews with 

the customers their requirement specificity so 

that only the appropriate products and supplies 

are maintained within their rated shelf life.   

It also provides the customer with the supplier’s 

test method, when requested, as part of 

customers’ validation of test protocol and 

comparative results.   

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Proper handling of the chemical product eliminates 

any untoward incident or complaint from customers, 

and consider the Company as a reliable business 

 

The Company regularly reviews its product 

portfolio. Appropriate labelling and product 

declaration are made whenever these becomes 

classified in any hazardous category. 
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partner.   

 

Marketing and labelling 

Disclosure  Quantity Units 

No. of substantiated complaints on marketing and 
labelling* 

0 # 

No. of complaints addressed none # 

*Substantiated complaints include complaints from customers that went through the organization’s 

formal communication channels and grievance mechanisms as well as complaints that were lodged to 

and acted upon by government agencies. 

 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

As the Company is not in B to C market, and products 

are not directly used by consumers, this topic has not 

been considered material in the initial exercise. 

The chemical products supplied by the company are 

mainly raw materials for manufacturing or process 

chemicals use by industrial users in their various 

processes. Prior to its use, these products are 

validated by the customers’ quality department or 

research and development department. 

Labelling is in accordance with industry standards and 

in some instances, additional labelling information is 

added to meet customer requirements. 

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company provide documents such as Product 

data sheets in accordance with the chemical 

manufacturer information.  

 

The Company maintains a catalogue of Product 

Data Sheets from the different manufacturer that 

are provided to first time customers.  This 

ensures proper product awareness and its 

applicable usage. 

 

Any local adaptation of our supplier’s marketing 

materials are requested to be reviewed by the 

manufacturer before printing. 

 

The Company also provides Material Safety Data 

Sheets (MSDS) issued by the manufacturers for all 

the chemical products that it distributes which 

gives information such as proper handling, 

storage, transport, and disposal of the product.   

 

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

 

The Company’s Manual of Quality Warehousing 
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Labels in the outer packing from the suppliers maybe 

damaged during transport if not properly arranged by 

the manufacturers for transport.    

Systems Procedures includes the incoming and 

outgoing process and verification of product 

labels.  

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

No opportunity is identified on this topic at the 

moment.      

 

The Company will constantly review our 

approaches on this topic. 

 

Customer privacy 

Disclosure  Quantity Units 

No. of substantiated complaints on customer privacy* 0 # 

No. of complaints addressed none # 

No. of customers, users and account holders whose 
information is used for secondary purposes 

0  # 

*Substantiated complaints include complaints from customers that went through the organization’s 

formal communication channels and grievance mechanisms as well as complaints that were lodged to 

and acted upon by government agencies. 

 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

Impact is on Customers’ and business partners’ 

personnel data and product usage information.  

 

 

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company considers our customer data and 

product usage information as competitive edge in 

our business, and thus is kept confidential with 

limited access to assigned employees, and is not 

shared with other companies. 

 

Employees that have access to confidential 

information are covered with confidentiality 

agreement in their employment contracts, and 

are briefed accordingly of this Company policy.  

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

Information Security risk - Breach of data or 

 

The Company will regularly assess its handling of 

its customer database to ensure that it is 
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unauthorized access of data  

Regulatory & Legal risk – Any unauthorized use of 

customer personal information obtained from the 

company exposes the company to fines/penalties 

and possible litigation.  

protected from unauthorized access and use.   

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Increase customers’ trust and confidence to our 

organization   

 

The Company will regularly assess its handling of 

the customer database to ensure that it is 

protected from unauthorized access and use.   

 

Data Security  
Disclosure  Quantity Units 

No. of data breaches, including leaks, thefts and losses 
of data 

0 # 

 

What is the impact and where does it occur?  What 

is the organization’s involvement in the impact? 

Management Approach 

Identify the impact and where it occurs (i.e., primary 

business operations and/or supply chain) 

Indicate involvement in the impact (i.e., caused by the 

organization or linked to impacts through its business 

relationship)  

Breach of data will impact the company’s business 

operation, trade secrets, suppliers’ information, 

business partners’ details and customers’ privacy.  

What policies, commitments, goals and targets, 

responsibilities, resources, grievance mechanisms, 

and/or projects, programs, and initiatives do you 

have to manage the material topic? 

 

The Company protects restricted, confidential, or 

sensitive data from loss to avoid reputation 

damage and minimize adverse impact on our 

customers. The protection of data in scope is a 

critical business requirement. 

 

The Company has scheduled in 2020 to conduct 

an audit of its data security infrastructure and 

protocol to provide effective deterrent against 

any attempt to breach its data or against 

accidental leak.   

What are the Risk/s Identified? Management Approach 

Identify risk/s related to material topic of the 

organization 

Information Security risk - Loss of organization’s 

 

The Company has scheduled in 2020 an audit of 

its data security infrastructure and protocol to 
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confidential and business data to market 

competition 

provide effective deterrents against any attempt 

to breach its data or against accidental leak. 

What are the Opportunity/ies Identified? Management Approach 

Identify the opportunity/ies related to material topic 

of the organization 

Enhance company reputation with stakeholders on 

ability of company to secure the data;  

 

The Company has scheduled in 2020 an audit of 

its data security infrastructure and protocol to 

provide effective deterrents against any attempt 

to breach its data or against accidental leak. 

 

 

 

 

 

 

 

 

 

 

 

 

 

UN SUSTAINABLE DEVELOPMENT GOALS 

Product or Service Contribution to UN SDGs 
Key products and services and its contribution to sustainable development. 

Key Products and 
Services 

Societal Value / 
Contribution to UN SDGs 

Potential Negative 
Impact of Contribution 

Management Approach 
to Negative Impact 

Chemical products 
for road 
infrastructure 
 

Goal 9: Build resilient 
infrastructure, promote 
inclusive and sustainable 
industrialization and 
foster innovation 

Potential increase in 
plastic pollution as 
most packaging are in 
plastic drum; or 
improper disposal of 
packaging material. 

Provide information to 
Customers on proper 
disposal of product and 
its packaging material as 
defined in the material 
safety data sheet. 

Products for water 
and wastewater 

Goal 6: Ensure availability 
and sustainable 

 Potential increase in 
plastic pollution as 

Provide information to 
Customers on proper 
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treatment 
 

management of water 
and sanitation for all 

most packaging are in 
plastic drum; or 
improper disposal of 
packaging material. 

disposal of product and 
its packaging material as 
defined in the material 
safety data sheet. 

Chemical raw 
materials 

Goal 8: Promote 
sustained, inclusive and 
sustainable economic 
growth, full and 
productive employment 
and decent work for all 

Potential increase in 
plastic pollution as 
most packaging are in 
plastic drum; or 
improper disposal of 
packaging material. 

Provide information to 
Customers on proper 
disposal of product and 
its packaging material as 
defined in the material 
safety data sheet. 

Chemical Products 
classified under PCL 
and CCO of DENR 
 
 

Goal 8: Promote 
sustained, inclusive and 
sustainable economic 
growth, full and 
productive employment 
and decent work for all 

Products is classified as 
potentially pose 
unreasonable risk to 
public health, 
workplace, and the 
environment if not 
used in correct manner 

Management complies 
with regulatory 
requirements and 
ensures that these 
products are sold only 
to authorized users   

* None/Not Applicable is not an acceptable answer. For holding companies, the services and products of 

its subsidiaries may be disclosed.  



NOTICE OF ANNUAL STOCKHOLDERS’ MEETING 

 

 NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of SBS 

Philippines Corporation will be held on Wednesday, May 22, 2019 3:00 o’ clock in the afternoon at 

the Kalayaan Hall, Club Filipino Corner Eisenhower St. Club Filipino Avenue  San Juan,  Metro 

Manila, for the purpose of considering  the following: 

 

 

A G E N D A 

 

1. Proof of Notice, Determination of Quorum  

 

2. Rules of Conduct and Procedures 

 

3. Approval of Minutes of the previous Annual Stockholders’ Meeting  

 

4. Presentation of the 2018 Annual Report of Management to the 

Stockholders and Approval of the 2018 Audited Consolidated Financial 

Statements of the Company and its Subsidiaries 

 

5. Ratification of all Acts and Resolutions of the Board of Directors and 

Management Since the Last Meeting of the Stockholders 

 

6. Appointment of Independent Auditors  

 

7. Election of Directors  

 

8. Consideration of Such Other Business as May Properly Come Before 

the Meeting 

 

9. Adjournment 
 

Only stockholders of record at the close of business on 10 April 2019 are entitled to 

notice of, and to vote at, this meeting.  For this purpose and in accordance with Section 8, 

Article II of the Company’s Amended By-Laws,  the  Stock  and Transfer  Book of the 

Company will be closed from  10 April 2019 to May 22, 2019.   

 

WE ARE NOT SOLICITING YOUR PROXY.   However, if  you cannot personally 

attend the meeting and would like to be represented thereat, you  are requested to  accomplish 

the attached proxy form (to appoint a proxy and/or representative to attend, speak and vote 

at the meeting in your behalf)  and submit the same to the office of the Corporate Secretary at 

No. 10 Resthaven Street, San Francisco Del Monte, Quezon City for inspection, validation and 

recording  at  least  seven  (7)  days  before   the    opening   of   the Annual Stockholders’  

meeting, or  on or before May 15, 2019.    



  Registration will begin at 2:00 pm and will close at 3:00 pm.  For your convenience in 

registering your attendance,  you are requested to  present  some proof of identification, such 

as a passport, company ID, driver’s license, or other government issued ID upon registration.    

If  your  shares  of stock  are held through PCD Nominee Corporation and its trading 

participants, kindly also  bring with you an  authorization letter from your registered holder  

signed by its duly authorized officer.  Representatives of corporate stockholders and other  

entities  should also present a duly sworn Secretary’s Certificate or any similar document 

showing his or  her authority to represent the corporation or entity.       

     

12 April 2019, Quezon City.            

 

                                                        

                  CHRISTINE P. BASE 

                 Corporate Secretary 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



EXPLANATORY NOTES TO AGENDA ITEMS: 

 

 

1. Proof of notice, determination of quorum and rules of conduct and procedures 

 

Rationale:  To  inform the stockholders that the  notice requirements for the 2019 Annual 
Stockholders’ Meeting have been complied with in accordance with the Company’s By-
Laws and applicable laws and regulations,  that  a quorum exists for the transaction of 
business and  the procedures to govern  the conduct of voting for the agenda items being 
put to a vote. 
 

The Corporate Secretary will certify the date the notice of the meeting was sent to all 

stockholders and the date of publication of the notice in newspaper of general circulation. 

 

The Corporate Secretary will further certify the existence of a quorum. The stockholders 

present, in person or by proxy, representing a majority of the outstanding capital stock 

shall constitute a quorum for the transaction of business. 

 

The following are the rules of conduct and procedures at the meeting: 

 

(i) Stockholders (or proxies)  shall register their attendance at the registration counter 

provided near the entrance of the designated meeting room. 

(ii) Upon registration,  the  stockholders  will be presented with a pre-numbered ballot 

which will be used to cast their votes in writing.  The ballot would state the proposed 

action items  in the  Agenda  for consideration of the stockholders.    Valid ballots 

shall bear the signature of the Corporate Secretary at the back. 

(iii) The stockholders may cast their votes any time before and during the meeting.  No 

re-casting of votes shall be allowed.  

(iv) To vote,  the stockholder shall  manually  fill  up ballot provided to him upon 

registration, indicating the name of the registered stockholder,  the number of shares 

owned  and the votes cast per item of the Agenda.  Once completed, the stockholder 

shall place the  ballot with the votes cast  in the ballot boxes located at the registration 

table and inside the meeting hall.     

(v) Each outstanding share of stock entitles the registered holder to one vote, except for 

the election of the directors,  where a stockholder may distribute his shares for as  

many nominees as there are directors to be elected, or he may cumulate his shares and 

give one nominee as many votes as the number of directors to be elected.   The total 

number of votes cast should not exceed the total number of shares a stockholder owns.  

(vi) All items in the Agenda requiring approval of the stockholders will require the 

affirmative vote of stockholders representing at least a majority of the outstanding 

and voting capital stock present at the meeting.  There is no item in the  Agenda that 

requires a higher percentage of votes from the stockholders. 

(vii) All votes received shall be tabulated by the Office of the Corporate Secretary, and the 

results of the tabulation shall be validated by Punongbayan & Araullo, the 

Company’s Independent Auditors. 



(viii) During the meeting, as the stockholders take up an item on the Agenda, the Corporate 

Secretary will report the votes received and tabulated for the Agenda item and inform  

the  stockholders  if the particular agenda item is carried or disapproved.  The total  

number of votes cast for  each item for approval under the Agenda will be flashed  on 

the projector screen during  the meeting.  

(ix) Any stockholder who wishes to make a comment during the meeting shall  first 

identify himself  after being acknowledged by the Chairman and shall limit his 

comments to the Agenda item under consideration. 

 

 

2. Approval of minutes of previous meeting 

 

RATIONALE:  To allow the stockholders to confirm that the proceedings of the Annual 
Stockholders Meeting held on 22 June 2018 were recorded accurately and truthfully. 
 
The minutes of the meeting held on 22 June 2018 are posted at the Company website, 

www.sbsph.com. Copies of the minutes will also be distributed to the stockholders before 

the meeting. 

 

A resolution approving the minutes will be presented to the stockholders for approval by 

the affirmative vote of the stockholders representing at least a majority of the outstanding 

voting stock present at the meeting. 

 

3. Annual Report by Management and  Audited Financial Statements for 2018 

 

RATIONALE:  To apprise the stockholders of the Company’s operating performance, 
financial condition and outlook and present to the stockholder the audited  financial  results 
of the Company’s operations in 2018, in accordance with Section 75 of the Corporation 
Code. 
 

The Chairman, Mr. Necisto U. Sytengco, and the President & Chief Executive Officer, Mr. 

Gerry D. Tan, will render a report to the stockholders on the highlights of the Company’s  

operating performance  and financial condition  in 2018 and its  business outlook for 2019.   

Such performance results are summarized in the Company’s 2018 Annual Report by 

Management to the Stockholders, copies of which will be distributed to the stockholders 

before the meeting. 

 

The  Company’s audited consolidated financial statements (AFS) as of December 31, 2018  

will be in  included in the Definitive Information Statement to be sent to the stockholders 

at least 15 business days prior to the meeting.  The AFS  has  been reviewed by the Audit 

and Risk Management Committee and  by the Board of Directors and were audited by the 

Independent Auditors who have expressed an unqualified opinion.    

 

http://www.sbsph.com/


The Stockholders will be given an opportunity to ask questions about the Company’s 

performance and financial results  before the  AFS is presented for consideration and 

approval of the stockholders. 

 

A resolution noting the annual report and approving the audited financial statements will 

be presented to the stockholders for approval by the affirmative vote of the stockholders 

representing at least a majority of the outstanding voting stock present at the meeting. 

 

4. Ratification of all acts and resolutions of the Board of Directors and Management  since 

the last meeting of the stockholders to the date of this meeting 

 

RATIONALE:   To allow the stockholders to  ratify the acts  and resolutions  of the  Board  
and Management in the conduct of   business of the Corporation  
 
The Company  regularly discloses material transactions approved by the Board and these  

disclosures are available and posted  at the Company’s website, www.sbsph.com.    Other  

resolutions approved by the Board since the annual stockholders’ meeting of 22 June 2018 

are described in the  Information Statement sent to all stockholders.   

 

A resolution to ratify the acts and  resolutions  of the Board of Directors and Management 

since the meeting of the stockholders  on 22 June 2018 to up to the date of the meeting  

shall be presented to the stockholders for approval. 

 

5. Election of directors (including the independent directors) 

 

RATIONALE:   To allow stockholders to elect the Company’s Board of Directors in the 
exercise of their rights as stockholder   in accordance with Section 24 of the Corporation 
Code and the Company’s By-Laws. 
 

The following persons have been nominated  for election to the Board of Directors  and 

have accepted their nominations: 

 

        Mr. Necisto U. Sytengco 

Mr. Gerry D. Tan 

Mr. Esmeraldo A. Tepace 

Ms. Aylene Y. Sytengco 

Mr. Necisto Y. Sytengco II 

Mr. Ricardo Nicanor N. Jacinto 

Mr. Geocel D. Olanday, Independent Director 

   Ms. Roberto Anonas, Independent Director 

Ms. Helen T. De Guzman, Independent Director 

 

Aside from Helen T. De Guzman, all nominees are incumbent members of the Board of 

Directors of the Company.   The nominees  were formally nominated by  shareholders to 

the Nomination and Corporate Governance  Committee who reviewed their  qualifications.    

http://www.sbsph.com/


All nominee-directors have been   found to  possess all the qualifications  and none of the 

disqualifications prescribed  for directors, including independent directors,  under the 

Securities Regulations Code  and its implementing rules, SEC Code of Corporate 

Governance, Company’s Manual of Corporate Governance  and  such other applicable laws 

and regulations.      Of the nominees,  Ms. Helen T. De Guzman, Mr. Geocel Olanday and 

Mr. Roberto Anonas, are eligible for election as independent directors in accordance with 

SRC Rule 38 and its implementing rules and regulations. 

 

The directors may be  elected by plurality of votes using the cumulative voting method.   

A stockholder may distribute his voting shares for as many nominees as there are directors 

to be elected, or he may cumulate his  voting shares and give one candidate as many votes 

as the number of directors to be elected, provided that the total number of votes cast does 

not exceed his shares in the Company. The nine nominees receiving the highest number of 

votes will be declared elected as directors of the Company. 

 

6. Election of independent auditor  

 

RATIONALE:  To appoint an independent auditor that can provide assurance to the 
directors and stockholders on the integrity of the Company’s financial statements and 
adequacy of its internal controls, as evaluated and endorsed by the Company’s Audit and 
Risk Management Committee and to authorize the Board of Directors to fix their 
remuneration. 
 

The Board of Directors, acting through its Audit and Risk Management Committee, will 

endorse to the  stockholders the appointment of an independent  auditor for the current 

fiscal year. The profile of the Punongbayan & Araullo  who is recommended for 

appointment as  independent  auditor  is  provided in the Information Statement and in 

the Company website for examination by the stockholders. 

 

A resolution for the appointment of the independent  auditor will be presented to the 

stockholders for adoption by the affirmative vote of stockholders representing a majority 

of the voting stock present at the meeting. 

 

7. Consideration of such other business as may properly come before the meeting 

 

The Chairman will open the floor for comments and questions by the stockholders. 

Stockholders may raise other matters or issues that may be properly taken up at the 

meeting.     

 

 

 

 
 



 1 

 
 
 
 
 

SECURITIES AND EXCHANGE COMMISSION 
 

SEC FORM 20-IS 
 

INFORMATION STATEMENT PURSUANT TO SECTION 20 
  OF THE SECURITIES REGULATION CODE 
 
 
1. Check the appropriate box: 
 

[    ] Preliminary Information Statement 
 
[ X ] Definitive Information Statement 
 

 
2. Name of Registrant as specified in its charter :  SBS PHILIPPINES CORPORATION  
                                                                                            (the “Company”) 
  
 
3. Province, country or other jurisdiction of incorporation or organization  :  PHILIPPINES 
 
 
4. SEC Identification Number:  A200110402  
 
 
5. BIR Tax Identification Code :  213-054-503 
 
 
6. Address of principal office & Postal Code :    NO. 10  RESTHAVEN STREET 
                                                                              SAN FRANCISCO DE MONTE, QUEZON CITY 1105 
 

 
7. Registrant’s telephone number, including area code :  (63 2)  371 1111 
 
  
8.          Date, time and place of the meeting of security holders  : 
 
 
                           DATE : May 22, 2019  
 
                           TIME : 3:00  IN THE AFTERNOON 
 
    PLACE : Kalayaan Hall, Club Filipino 
                                                    Corner Eisenhower St. Club Filipino Avenue 
                                                    San Juan,  Metro Manila 
 
 
9. Approximate date on which the Information Statement  
             is first to be sent or given to security holders  :   April 29, 2019  
                
 
10. In case of Proxy Solicitations:   NOT APPLICABLE 
 
 Name of Person Filing the 

Statement/Solicitor:_______________________________________________ 
 
 Address and Telephone 

No.:________________________________________________________________________ 
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11. Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the RSA 

(information on number of shares and amount of debt is applicable only to corporate registrants): 
   
      Title of Each Class  
    

No. of Shares Issued  and Outstanding                              1,549,999,999 common shares 
                                                                           With Par Value of P1.00 per share                                                       
      
              Amount of Debt Outstanding                                                                N/A 
     
 
12. Are any or all of registrant's securities listed in a Stock Exchange? 
 
 Yes __√__    No _______ 
 
 If yes, disclose the name of such Stock Exchange and the class of securities listed therein:  
                  
 A total of 1,549,999,999  common shares of the Company are listed on the Philippine Stock 
             Exchange. 
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PART  I. 
  
 

INFORMATION REQUIRED IN INFORMATION STATEMENT 
 
 
A. GENERAL INFORMATION 
 
 
Item 1. Date, time and place of meeting of security holders. 
 
 

(a) 2018 Annual Stockholders’ Meeting 
 

Date  : May 22, 2019  
  Time : 3 o’clock in the afternoon 
  Place : Kalayaan Hall, Club Filipino 
                                                 Corner Eisenhower St. Club Filipino Avenue 
                                                 San Juan,  Metro Manila 
 
 
 
  Mailing Address : No. 10 Resthaven Street 
                                                             San Francisco del Monte, Quezon City 1105 
                                                             Philippines 
 
 

(b) Approximate date on which the information statement is to be sent or given to security 
holders.     April 29, 2019 

 
 

Item 2. Dissenters' Right of Appraisal 
 

The  Revised Corporation Code of the Philippines grants a shareholder a right of appraisal and demand 
payment of the fair value of his shares in certain circumstances where he has dissented and voted 
against a proposed corporate action, including: 

 

• an amendment of the articles of incorporation which has the effect of changing or restricting the 
rights attached to his shares or of authorizing preferences in any respect superior to those of 
outstanding shares of any class; 

• the extension or shortening of the term of corporate existence; 

• the sale, lease, exchange, transfer, mortgage, pledge or other disposal of all or substantially all 
the assets of the corporation; 

• a merger or consolidation; and 

• investment by the corporation of funds in any other corporation or business or for any purpose 
other than the primary purpose for which it was organized. 

 
In any of these circumstances, the dissenting shareholder may require the corporation to purchase its 
shares in accordance with the following procedure: 
 
(a) The appraisal right may be exercised by any stockholder who shall have voted against the 

proposed corporate action, by making a written demand on the corporation within thirty (30) 
days after the date on which the vote was taken for payment of the fair value of his shares: 
Provided, That failure to make the demand within such period shall be deemed a waiver of the 
appraisal right. 
 

(b) If the proposed corporate action is implemented or affected, the corporation shall pay to such 
stockholder, upon surrender of the certificate or certificates of stock representing his shares, the 
fair value thereof as of the day prior to the date on which the vote was taken, excluding any 
appreciation or depreciation in anticipation of such corporate action.  



 4 

 
(c) If within a period of sixty (60) days from the date the corporate action was approved by the 

stockholders, the withdrawing stockholder and the corporation cannot agree on the fair value of 
the shares, it shall be determined and appraised by three (3) disinterested persons, one of whom 
shall be named by the stockholder, another by the corporation, and the third by the two thus 
chosen. The findings of the majority of the appraisers shall be final, and their award shall be paid 
by the corporation within thirty (30) days after such award is made: Provided, That no payment 
shall be made to any dissenting stockholder unless the corporation has unrestricted retained 
earnings in its books to cover such payment: and Provided, further, That upon payment by the 
corporation of the agreed or awarded price, the stockholder shall forthwith transfer his shares to 
the corporation. 

 
The Regional Trial Courts will, in the event of a dispute, determine any question about whether a 
dissenting shareholder is entitled to this right of appraisal.  From the time the shareholder makes 
a demand for payment until the corporation purchases such shares, all rights accruing on the 
shares, including voting and dividend rights, shall be suspended, except the right of the 
shareholder to receive the fair value of such shares. No payment shall be made to any dissenting 
stockholder unless the corporation has unrestricted retained earnings sufficient to support the 
purchase of the shares of the dissenting shareholders. 

  
In relation to the Annual Stockholders’ Meeting scheduled for May 22, 2019, there no special matters 
or actions to be taken up at the meeting may give rise to a possible  exercise by stockholders of their 
appraisal rights under Section 80 of the Revised Corporation Code of the Philippines.   
 
 

Item 3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon 
 

(a) Other than their election to office, there is no matter to be acted upon in which any director 
or officer is involved or had a direct, indirect or substantial interest. 
 

(b) No director has informed the Company of his intention to oppose any matter to be acted 
upon at the annual stockholders’ meeting. 

 
 

 
B. CONTROL AND COMPENSATION INFORMATION 

 
 

Item 4. Voting Securities and Principal Holders Thereof 
 

(a) As of March 31, 2019, the number of shares outstanding, net of treasury shares, is 
1,549,999,999 common shares.   Each common share is entitled to one vote. 
      

(b) All stockholders of record as of April 10, 2019 shall be entitled to notice and to vote at 
the annual stockholders’ meeting. 

 
(c) Under the Company’s By-Laws, each holder of the Company’s common share has full 

voting rights. Each stockholder is entitled to one vote for each share of the capital stock 
held by the stockholder, in person or by proxy. 

 
The vote at the elections of Directors is by stock vote and by ballot.  In accordance with 
the Corporation Code, each stockholder entitled to vote may cast the vote to which the 
number of shares he owns entitles him, for as many persons as are to be elected as 
Directors, or he may give to one candidate as many votes as, the number of Directors to 
be elected multiplied by the number of his shares shall equal, or he may distribute them 
on the same principle among as many candidates he may see fit, provided that the 
whole number of votes cast by him shall not exceed the number of shares owned by him 
multiplied by the whole number of Directors to be elected. 
   
However, the Revised Corporation Code and the Company’s By-Laws provide that voting 
rights cannot be exercised with respect to shares declared by the board of directors as 
delinquent, treasury shares, or if the shareholder has elected to exercise his right of 
appraisal. 
 
 

(d) Security Ownership of Certain Record and Beneficial Owners and Management 
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i. Security ownership of certain record and beneficial owners of more than 5%  as  of   

31 March 2019. 

 

 
 

Class of 
Shares 

 
Name  & Address of 

Record Owner & 
Relationship with 

Company 

 
Name of Beneficial 

Owner & Relationship 
with Record Owner2 

 
Citizenship 

 
Number of Shares  

held as of  
31 December 

2018 
 

 
Ownership 
Percentage 
on the PCD 
Nominee 
Shares 

 

Common 

 
PCD Nominee Corporation  
(Filipino)1 

37 F Tower I  
The Enterprise  
Center, Ayala Avenue,  
Makati City 
 

 
 
BDO Securities 
Corporation3   
 

 
 

Filipino 1,019,305,362 
 

67.09% 
 

 
Abacus Securities 
Corporation 
 
 

 
Filipino 

397,667,790 
 

26.17% 
 

Others Filipino 102,372,136 6.74% 
 

1 PCD Nominee Corporation is not related to the Company.   PCD Nominee Corporation is the registered owner of shares 
beneficially owned by Participants of the Philippine Depository and Trust Corporation (PDTC), a private company organized 
to implement an automated book entry system for the handling securities transactions in the Philippines.   Under the PDTC 
procedures, when an issuer of a PDTC -eligible security will hold a stockholders’ meeting, PCD Nominee Corporation shall 
execute a pro-forma proxy in favor of the Participants for the total number of shares in their respective principal securities 
account as well as for the total number of shares in their client securities account. For the shares held in the principal 
securities account, the Participant concerned is appointed as proxy with full voting rights and powers as registered owner of 
such shares. For the shares held in the client securities account, the Participant concerned is appointed as proxy, with the 
obligation to constitute a sub-proxy in favor of its clients with full voting and other rights for the number of shares 
beneficially owned by such clients.  
 

2 Out of the 1,518,447,636 common shares registered in the name of PCD Nominee Corporation (Filipino), 1,019,733,730 
common shares (65.79% of the capital stock) and 398,746,210 common shares (25.72% of the capital stock) are for the 
accounts of BDO Securities Corporation and Abacus Securities Corporation, respectively. 

 
3    This includes the 1,014,852,295 common shares owned by the Company’s parent company, Anesy Holdings Corporation, 

representing 65.5% shareholding interest in the Company (Mr. Necisto Y. Sytengco II will vote for the shares of Anesy 
Holdings Corporation). 

 
 

ii. Security ownership of Directors and Management as of as of March 31, 2019.   
 

 
Class of 
Shares 

 
Name of Beneficial Owner 

 

 
Citizensh

ip 

 
Nature of Beneficial 

Ownership 
Direct (D) &  
Indirect (I)* 

 

 
Ownership 
Percentage 

Common Necisto U. Sytengco Filipino 
D:        73,700,671 4.75% 

I:       6,458,318 0.42% 

Common Gerry D. Tan Filipino D:               32,291 0.002% 

Common Esmeraldo A. Tepace Filipino D: 183,016 0.012% 

Common Aylene Y. Sytengco Filipino 
D: 10,662,441 0.69% 

I: 20,555,018 1.33% 

Common Necisto Y. Sytengco II Filipino 
D: 5,367,629 0.35% 

I: 12,544,041 0.81% 

Common Roberto F. Anonas,  Jr. Filipino D: 1,241 0% 

Common Geocel D. Olanday Filipino D: 1,000 0% 
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Common Ricardo Nicanor N.  Jacinto Filipino D: 64,583 0.004% 

Common Lali Y. Sytengco Filipino D: 2,991,030 0.18% 

Common Christine P. Base Filipino  0 - 

Common Jose Fidel R. Acuña Filipino  0 - 

Common Jennifer B. Balao Filipino  0 - 

Common Maria Gemma R. Bien Filipino  0 - 

Common Sabrina Adamelle Poon-Sytengco Filipino D: 0 - 

 
   

• Security Ownership of Nominees for Election to the Board of Director as of March 31, 2019: 

 

As of the date of this report, the Company received nominations for eight (8) incumbent members of 

the Board. The deadline for submission of nominations to the Board was on March 22, 2019.  

 

 
Class of 
Shares 

Name of Beneficial Owner 
 

Citizenship Nature of Beneficial 
Ownership 
Direct (D) &  
Indirect (I) 

Ownership 
Percentage 

Common Necisto U. Sytengco Filipino 
D:        73,700,671 4.75% 

I:       6,458,318 0.42% 

Common Gerry D. Tan Filipino D:               32,291 0.002% 

Common Esmeraldo A. Tepace Filipino D: 183,016 0.012% 

Common Aylene Y. Sytengco Filipino 
D: 10,662,441 0.69% 

I: 20,555,018 1.33% 

Common Necisto Y. Sytengco II Filipino 
D: 5,367,629 0.35% 

I: 12,544,041 0.81% 

Common Roberto F. Anonas,  Jr. Filipino D: 1,241 0% 

Common Geocel D. Olanday Filipino D: 1,000 0% 

Common 
Ricardo Nicanor N.  
Jacinto 

Filipino D: 64,583 0.004% 

        
  

iii. Voting trust holders of 5% or more 

 

 The Company knows of no person holding more than 5% of a class of shares of the Company under a 

 voting trust or similar agreement. 

 

iv.  Change in control 

 

 Since the beginning of its last fiscal year, there have been no arrangements that resulted in a change 

in control of the Company. 
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Item 5. Directors and Executive Officers 
 

A. Directors    
 
As of the date of this report, the Board of Directors of the Company is composed of the following 
individuals:  
 
 

Name Age Nationality Position 
Year First 
Elected/ 

Appointed 

Date of Last 
Election 

NECISTO U. SYTENGCO 64 Filipino Chairman of the Board 2001 22 June 2018 

GERRY D. TAN 
 

52 Filipino Executive  Director 2016 
22 June 2018 

 

ESMERALDO A. TEPACE 65 Filipino Executive Director 2013 22 June 2018 

AYLENE Y.  SYTENGCO 35 Filipino Executive Director 2008 22 June 2018 

NECISTO Y. SYTENGCO II 34 Filipino Executive Director 2010 22 June 2018 

RICARDO NICANOR N. JACINTO 57 Filipino Non-Executive Director 2015 22 June 2018 

GEOCEL D. OLANDAY 63 Filipino Independent Director 2018 22 June 2018 

ROBERTO F. ANONAS, JR 63 Filipino Independent Director 2017 22 June 2018 

      

 
 

B. Principal Officers 
 
As of the date of this report, the following are the Officers and Senior Executives of the Company: 
 

Name Age Nationality Position 
Date First 
Appointed 

NECISTO U.  SYTENGCO 64 
Filipino 

 
Chairman of the Board 5 March 2015 

GERRY D. TAN 52 Filipino 
President & Chief Executive 

Officer 
 

29 January  2016 
 

ESMERALDO A. TEPACE 65 
Filipino 

 

Executive Vice President & 
Chief Operating Officer 

 
5 March 2015 

AYLENE Y. SYTENGCO 35 Filipino 
Chief Financial Officer & 

Treasurer 
Compliance Officer 

5 March 2015 
 

April 1, 2018 

NECISTO Y. SYTENGCO II 34 Filipino 

 
Senior Vice President – 

Marketing Operations  & 
Assistant Treasurer 

9 July 2015 

LALI   Y.  SYTENGCO 68 Filipino Vice President  for Purchasing 5 March 2015 

CHRISTINE P. BASE 48 Filipino Corporate Secretary 1 January 2017 
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JENNIFER B. BALAO 48 Filipino 
Assistant Vice President & 

Accounting Head 
1 December 2014 

JOSE FIDEL R. ACUÑA 33 Filipino Corporate Information Officer 1 April 2018 

SABRINA ADAMELLE POON- 

SYTENGCO 
34 Filipino Investor Relations Officer 1 January 2017 

 

 
C. Business Experience 

  
 Necisto U. Sytengco is the Founder of the business of the Company and has been its Chairman of the 

Board since the organization of the Company in 2001. He has over 40 years experience in the chemical 
trading business and has been responsible for shaping the Company strategy and leading the growth of 
the Company. He also currently serves as Board Chairman of the corporations owned by the Sytengco 
Family which includes Aneco Industries Corporation, Anesy Holdings Corporation, Sytengco 
Foundation, Baler Industrial Corporation, Sytengco Enterprises Corporation, and Swan Insurance 
Agency Corporation. 

 
 Gerry D. Tan joined the Company in January 2016 as President & Chief Executive Officer.   Mr.  Tan 

has over 30 years experience in the chemical distribution industry   in the Philippines and the Asia-
Pacific region. Prior his appointment in the Company,  he  was  Senior Adviser and General Manager of    
Bluestar  Silicones  Asia-Pacific and a board director of Bluestar Silicones Shanghai of the China 
National  Bluestar Corporation Group, a  global frontrunner in  new chemical materials.   He led a 
successful career spanning key senior positions at Bluestar Silicones Asia-Pacific (2007 – 2015), Rhodia 
Silicones Asia-Pacific (1998-2007) and Rhone-Poulenc Philippines (1986-1998). Mr. Tan earned his BS 
Chemisty degree magna cum laude from Siliman University and holds a Masters Degree in Business 
Administration from the Ateneo de Manila University.  
 

 Esmeraldo A. Tepace joined the Company in 2004 and has served as its Chief Operating 
Officer/General Manager since 2004.    Prior to joining the Company, he was the Sales & Marketing 
executive of Baler Industrial Corporation, JY International Marketing Corporation, CAWC, Inc. and 
Chemphil Manufacturing Corporation. Mr. Tepace has over 35 years experience in the chemical 
distribution business in the Philippines.  He also currently serves as President of the following 
corporations owned by the Sytengco Family: Aneco Industries Corporation, Baler Industrial 
Corporation, Johny Realty & Enterprises Corporation, Sytengco Enterprises Corporation, Seren 
Philippines Corporation and ULife Corporation.  Mr. Tepace graduated from Manuel L Quezon 
University with a degree on BS Chemical Engineering.   
 
Aylene Y. Sytengco joined the Company as Treasurer in 2008 and has served as its Chief Financial 
Officer since 2013. She is responsible for the day to day management of the financial affairs of the 
Corporation which covers accounting, financing & treasury, budget & financial planning and 
investment management. She also currently serves as an executive director (Director & Treasurer)  of 
the  corporations owned by the Sytengco Family which includes Anesy Holdings Corporation, ADZ On 
Wheels Corporation, Bewin Philippine Corporation, Anase Realty & Enterprises Corporation, Baler 
Industrial Corporation, Canon Realty & Development Corporation, Sytengco Enterprises Corporation, 
Seren Philippines Corporation and  ULife Corporation. She holds a degree in BS Management of 
Applied Chemistry from the Ateneo De Manila University.  
 
Necisto Y. Sytengco II joined the Company as Purchasing Officer in 2008 and was appointed as VP 
Sales in 2010 and SVP – Marketing Operations in 2015 and Assistant Treasurer on 9 July 2015.   He is 
responsible for planning and implementing sales and marketing programs of the Company.  He also 
currently serves as an executive director (Director & Vice President) of the corporations owned by the 
Sytengco Family which includes Aneco Realty & Development Corporation,  Benly Realty & 
Development Corporation, Bernly Realty & Development Corporation, Besty Realty & Development 
Corporation, Nessi Realty & Development Corporation, Nesso Realty & Development Corporation,  
Selec Realty & Development Corporation, Anesy Holdings Corporation and  Tamni Realty & 
Development Corporation.  He earned his BS Entrepreneurial Management Degree cum laude from the 
University of Asia and the Pacific.   
 
Ricardo Nicanor N. Jacinto was elected as non-executive director of the Company on 9 July 2015.  
He was previously the Chief Executive Officer of the Institute of Corporate Directors, a non-stock, 
not-for-profit organization dedicated to the professionalization of Philippine corporate directorship.   
He also serves a as an Independent Director of Metro Retail Stores Group, Inc. and the Managing 
Director of Ayala Corporation and President & CEO of Habitat for Humanity Philippines.   He also 
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served as a director of Manila Water Corporation from 2011-2014. Mr. Jacinto earned his BS Business 
Economics magna cum laude from the University of the Philippines and holds a Masters in Business 
Administration from the Harvard Business School.  
 
Geocel D. Olanday was elected as independent director on 22 June 2018. He is the interim Chair of 
the Audit Committee and a member of the Corporate Governance and the Nomination & 
Remuneration Committees. He is a CPA, holds a Masteral degree in Business Administration from the 
University of the Philippines where he also graduated with a degree of Bachelor of Science in Business 
Administration and Accountancy. He is concurrently the CEO and Chief Advisor of Amaris Global 
Advisory Services (HK) Ltd., a teaching Fellow of the Institute of Corporate Directors, and a director 
of the board of Star 8 Green Technology Corporation (manufacturer and distributor of Solar E-
Vehicles) and Aeternitas Memorial Chapels. Prior to his appointment, Mr. Olanday was a director of 
Mindoro Resources Ltd (a TSX-V listed junior mining company). In addition, he has over 40 years of 
work experience in senior executive positions in General Management, Finance, Marketing and 
Strategy & Business Development in various companies which include among others : Citibank NA, 
Unilever Philippines, Habitat for Humanity , Baxter Healthcare Corporation, and several real estate 
companies and related businesses at the Villar Group of Companies (Camella, Brittany, Crown Asia, 
Star Mall, Golden Haven, MGS Construction, Primewater, Planet Cable, Vitacare Hospital JV, 
Transportation, Pest Control, etc.) as well as Moldex Realty Corporation and Greenfield Development 
Corporation. 
 
Roberto F Anonas, Jr. was elected as independent director on 9 October 2017 and is also the 
Chairman of the Corporate Governance, Nomination and Remuneration Committee. He holds a 
Masters in Business Administration from IMEDE, a Management Development Institute under the 
University of Lausanne, Switzerland and is currently a member of the faculty of the University of Asia 
and the Pacific, School of Management as lecturer in Finance and management mentor/coach in the 
Entrepreneurial Management Program.  He has attended training programs in financial management, 
investment and universal banking with Dillon Read & Co, NYC and Dresdner Bank AG, Frankfurt and 
has previously held senior management and executive positions in PLDT, PCI Capital Corporation and 
Philippine Commercial Capital, Inc.   He is also a director of Pentarch Stalwark Builders, Inc. and an 
independent director of Macay Holdings, Inc.  
 
Lali Y. Sytengco joined the Company in 2001 and has since served as the VP for Purchasing.  She is 
responsible for product sourcing and supplier relationship management. She has over 20 years 
experience in chemical procurement business. She is a graduate of University of Sto. Tomas, with a 
degree in BS Medical Technology. 
 
Christine P. Base was appointed as Corporate Secretary of the Company in January 2017.   Atty C. P. 
Base is a senior partner of Pacis & Reyes Law offices and is both a lawyer and CPA by profession.  She 
obtained her J.D. degree from the Ateneo De Manila University.  She also serves as corporate 
secretary and director of the following companies: Italpinas Development Corporation and Anchor 
Land Holdings, Inc. and other private companies. She also serves as the corporate secretary for SL 
Agritech Corporation, Ever Gotesco Resources and Holdings, Inc., Asiasec Equities, Inc., and Araneta 
Properties, Inc.. 
 
Jennifer B. Balao joined the Company in 2014 as Assistant Vice President and Accounting Head.  She 
was previously  the HR and Finance Director of Pinnacle Real Estate Consulting Services Inc. and the 
Accounting Manager of Expressions Stationary Shop, Inc.   She is a Certified Public Accountant and 
earned her Accounting degree from the Polytechnic University of the Philippines.  She also holds MBA 
units from De La Salle University. 
 
Jose Fidel R. Acuña earned his Bachelor’s Degree in Law at Far Eastern University, and Bachelor of 
Arts Major in Legal Management at the University of Santo Tomas. He is currently a Senior Associate 
at Pacis and Reyes, Attorneys. Atty. Acuña is currently a Director of Italpinas Development 
Corporation, the Deputy Compliance Information Officer for SL Agritech Corporation, and the 
Corporate Secretary for Tanay Rural Bank. He is also a Director and/or Corporate Secretary for 
several private corporations. 
 
Sabrina Adamelle Poon-Sytengco is the Investor Relations Officer of the Company.  Prior to her 
joining the Company, Ms. Poon previously worked as Program Officer in the Office of the Presidential 
Adviser on the Peace Process.  She holds a  Bachelors of Arts degree in International Studies, Major in 
International Relations from Miriam College and continuing education units in Women and Gender 
Studies from University of Delaware. 

 
The following persons have been nominated for election to the Board of Directors at the Annual 
Stockholders’ Meeting to held on May 22, 2019 and have accepted their nominations: 
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    NECISTO U. SYTENGCO 

     GERRY D. TAN 
     ESMERALDO  A. TEPACE 
     AYLENE Y. SYTENGCO 
     NECISTO Y. SYTENGCO II 
     RICARDO NICANOR N. JACINTO 
     ROBERTO F. ANONAS, JR., Independent Director 
     GEOCEL OLANDAY, Independent Director 
     HELEN T. DE GUZMAN, Independent Director 

 
The nominees were formally nominated by shareholder Ms. Jennifer G. Jacob to the Nomination and 
Corporate Governance Committee (composed of Mr. Roberto F. Anonas, Jr., Independent Director as 
Chairman and Mr. Geocel D. Olanday as member).  Ms. Jennifer G. Jacob is not related to any of the 
director-nominees for election.  Of the nominees, Mr. Roberto F. Anonas, Jr., Ms. Helen T. De 
Guzman, and Mr. Geocel Olanday are eligible for election as Independent Directors in accordance 
with SRC Rule 38 and its implementing rules and regulations. The nominees for independent director 
comply with term limit set the Securities and Exchange Commission.  Their certification of their 
qualifications and non-applicability of the disqualifications as Independent Directors are attached 
hereto as Annexes A-1 to A-3.   

 
Under the Company’s Manual of Corporate Governance, the Board shall be composed of nine (9) 
directors, one-third of which shall be composed of independent directors, all of whom shall have a 
term of one year from date of the annual meeting of the stockholders or until their successors have 
been elected and have qualified.   

 
 The following are procedure and criteria for the screening of persons nominated for election to the 

Board of Directors: 
 

(a) Written nominations  by the stockholders  shall be received by the Company not later than sixty 
(60) calendar days before the date of the Annual General Meeting of the Stockholders; 

 
(b) The Corporate Governance, Nomination and Remuneration  Committee (the “Committee”) shall 

assess and determine if the  person nominated  for election to the Board of Directors  possess all 
the qualifications  and none of the disqualifications prescribed  for directors, including 
independent directors,  under the Securities Regulations Code  and its implementing rules, SEC 
Code of Corporate Governance, Company’s Manual of Corporate Governance  and  such other 
applicable laws and regulations.    
 

(c) Thereafter,   the Committee shall identify and recommend a   shortlist of qualified nominees for 
election at the Annual Meeting of the Stockholders.   
 
To date, no director has resigned from, or declined to stand for re-election to the Board since 
the date of the 2018 Annual Meeting of Stockholders due to any disagreement with the Company 
relative to its operations, policies and practices.    
 

   The officers of the Company are elected annually by the Board during its organizational meeting.   
 
 None of the directors and officers of the Company work for the Government of the Republic of the 
 Philippines as certified by the Corporate Secretary, a copy of such certification is attached herewith 
 as Annex B.  
 

D. Significant Employee 
 
 The Company has no employee who is not an executive officer and who is expected in his  
 individual capacity to make a significant contribution to the business. 
 

E. Family Relationships  
 

Mr. Necisto U. Sytengco, Company Chairman, and Ms. Lali Y. Sytengco, VP for Purchasing are husband 
and wife and the parents of Aylene Y. Sytengco, Director, CFO & Treasurer and Compliance Officer, 
and Necisto Y. Sytengco II, Director & SVP-Marketing Operations & Assistant Treasurer. Aylene Y. 
Sytengco and Necisto Y. Sytengco II are siblings. Ms. Sabrina Adamelle Poon-Sytengco, Investor 
Relations Officer, is the wife of Necisto Y. Sytengco II. 
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 There are no known family relationships between the current members of the Board and key officers 
 of the Company other than the above. 
 

F. Involvement in Certain Legal Proceedings  
 

There has been no occurrence of any of following events during the past five (5) years up to the date 
of this report  which are material to an evaluation of the ability or integrity of any director, any 
person nominated to become a director, executive officer or control person of the Company: 

 
(i) Any insolvency or bankruptcy petition filed by or against any business of which such persons 

was a general partner or executive officer either at the time of insolvency or bankruptcy or 
within two years prior to that time; 

 
(ii) Any conviction by final judgment in a criminal proceeding, domestic or foreign, or any 

pending criminal proceeding, domestic or foreign, excluding traffic violations and other 
minor offenses; 

 
(iii) Any final and executory order, judgment, or decree of any court of competent jurisdiction, 

domestic or foreign, permanently or temporarily enjoining, barring, suspending or otherwise 
limiting involvement in any type of business, securities, commodities or banking activities; 
and  

 
(iv) Any final and executory judgment by a domestic or foreign court of competent jurisdiction 

(in a civil action), the SEC or comparable foreign body, or a domestic or foreign exchange or  
electronic marketplace or self-regulatory organization, for violation of a securities or 
commodities law. 

 
G. Ownership Structure and Parent Company 

 
 As of 31 March 2019, Anesy Holdings Corporation owns 65.5% of the outstanding voting shares of the 

Company.  Anesy Holdings Corporation is owned and controlled by Mr. Necisto U Sytengco (55.5%) and 
his children, Aylene, Necisto II and  Ned Bryan all surnamed Sytengco (12.5% each respectively) and 
his sister, Evelyn T. Ching (7%), hereafter referred to as the “Sytengco Family”.   

 
       I.   Certain Relationships and Related Transactions 
  

The Company, in the regular course  of  business, engages in transactions with its affiliates and other  
related  parties,  principally  in the  form of  sale of goods, advances and  reimbursement of 
expenses, leasing  and  management and administrative service agreements.  All these affiliates are 
directly and majority owned by the Sytengco Family who are also members of the Board of Directors 
and/or Management.  
 
These transactions are  generally carried out at the prevailing market rates or on terms which are no 
less  favourable  than the usual commercial terms extended to unrelated third parties.  All related 
party transactions are reported and monitored by the Audit and Risk Management Committee with 
material related party transactions reviewed and approved by the Committee and/or the Board of 
Directors.  

 
 The following are the transactions of the Company with its related parties: 

 
(i) Purchase and Sale of Goods - The Company in the normal course of business provides or 

obtains goods from its affiliates.   Sales and purchases of goods to and from its related 
parties are made at arms-length and at terms no less favourable than those entered between 
unrelated parties.   
 

(ii) Lease Agreements - The Company is leasing its corporate offices and warehouse facilities 
from its affiliates. The lease arrangement allows the Company to continue with its asset-
light approach to its chemical business operations. The lease rates charged by affiliate-
lessors of the Company’s leased offices and warehouses are at terms comparable to 
prevailing market rates offered by unrelated parties within the localities. 

 
(iii) Advances - The Company, from time to time, borrows and lends certain portion of its funds 

to related parties as temporary financing measures to address short term funding gaps, or as 
part of its working capital management for the enhanced ability to manage inventory and 
cash flow. These are non-interest bearing and unsecured transactions that are payable on 
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demand and in cash.  These payables normally have no fixed repayment dates. The advances 
are generally settled between the parties within a brief period of time.  

 
(iv) Shared Business and Management Services - The Company and its affiliates have entered into 

a resource sharing arrangement to benefit from the operating efficiencies created from the 
pooling of certain manpower resources and the sharing of services.   Under these shared 
services agreements, the Company extends back office services. These include provision for 
corporate services to attend to the statutory and regulatory reportorial obligations of the 
affiliate as well as the provision of general company secretarial, management information 
systems, and administrative services. It also covers treasury services accounting and tax 
services such as records keeping, billing and collection, order processing, preparation of 
financial reports and tax return preparation. The shared services operations provide for a 
centralized delivery of back-office services and are intended to manage costs through the 
sharing of facilities and equipment and the standardization of business processes for greater 
efficiency especially on compliance matters.   
 
Under this arrangement, the Company is paid a monthly service fee which take into 
consideration the fully allocated or distributed costs of the services provided depending 
whether the serviced company is an inactive company or an operating company.  

 
For a more detailed discussion on these related party transactions, please refer to Note 18 of the 
Company’s Consolidated Audited Financial Statements for the twelve month period ended 31 
December 2018 which forms part of the Appendix of this report. 

 
Item 6.         Compensation of Directors and Executive Officers 
 

Currently, each independent and non-executive Director receives a per diem allowance of 
P25,000.00 for every attendance in regular meetings and special meetings of the Board of 
Directors, respectively. In addition, the independent and non-executive directors also receive a 
per diem allowance of P10,000.00 for each Board Committee meeting attended.  Executive 
directors receive a per diem allowance of P2,500.00 for each Board meeting attended.  
 
Other than the payment of reasonable per diem allowances as discussed above, there are no 
standard arrangements pursuant to which directors of the Company are compensated, or are to 
be compensated, directly or indirectly, for any services provided as a director. 

  
The total remuneration paid to the President & CEO and the top four highly compensated 
officers as well as to the other directors and officers as of 31 December 2018 is disclosed in the 
table herein below provided.   

 
The officers of the Company are covered by appointment letters which describe their 
responsibilities, compensation package and other conditions of work. Except for the legally 
mandated benefits for termination of employment or retirement from office, there are no 
special arrangements for compensation to be paid to executive officers in the event of 
termination of employment or resignation or change in control of the Company.  No options or 
stock warrants are payable to director and executives.  

 
SUMMARY COMPENSATION TABLE  

 

Name and Principal Position Year Salary Bonuses Others 

• Gerry D. Tan, President & CEO 

• Esmeraldo A. Tepace -  EVP & COO 

• Aylene Y.  Sytengco -  Chief Financial Officer 

& Treasurer; Compliance Officer 

• Necisto Y. Sytengco II  -SVP Marketing 

Operations & Assistant Treasurer 

• Emerson P. Paulino – Chief Internal Audit, 

then transferred as ERP Project Head 

Projected 

2019 
6,576,916.67 281,821.09 3,937,150.83 

Actual 

2018 
4,069,522.24 164,281.15 2,440,208.43 

Actual 

2017 
3,640,724.62 150,095.85 3,760,390.29 

All  other officers and directors as a group 

unnamed 

 

Projected 

2019 
1,877,500.00 250,000.00 137,232.43 

Actual 

2018 
1,143,594.26  287,345.20 

Actual 3,114,692.90 57,507.99 816,199.68 



 13 

2017 

 
 
 

Item 7. Independent Public Accountants 
 

(a) Having considered the adequacy of its resources and experience, the Board of Directors has 
recommended the re-appointment of the accounting firm of Punongbayan & Araullo  as external 
auditor  of the Company for the financial year  2019.   

 
The firm has been the Company’s independent auditors since 2013.  The Company’s Audit and 
Risk Management Committee  (composed of Mr. Geocel D. Olanday, Independent Director as 
acting Chairman and Mr. Roberto F. Anonas, Jr, Independent Director,  Mr. Ricardo Nicanor N. 
Jacinto,  Non-Executive Director, and Ms. Aylene Y. Sytengco, Executive-Director, as members)  
has  satisfied   itself of the  suitability of the   Punongbayan & Araullo  to   meet the audit 
requirements of the  Company for financial year 2019 and has recommended their  re-
appointment as  external auditors of the Company 
 

(b) Mr. Anthony L. Ng, a partner in the Audit and Assurance Division of the firm, has been the lead 
audit engagement and signing partner assigned to handle the account of the Company since FY 
2018.  

  
(c) Representatives of the firm for the current year and for the most recently completed fiscal year 

will be expected to be  present at  the  Annual  Meeting  of  Stockholders to be held on 22 May  
2019 and they will have the opportunity to make a statement, if they so desire, and are expected 
to be available to respond to appropriate questions. 

 
(d) Punongbayan & Araullo has been the Independent Accountants/external auditor of the Company 

since 2013.  For the three most recent fiscal years, there was no instance where the Company’s 
external auditor resigned or indicated that they decline to stand for re-election or were 
dismissed nor was there any instance where the Company had any disagreement on any matter of 
accounting principles or practices, financial statement disclosures, or auditing scope or 
procedure  with the said external auditor. 

 
 
 Audit and audit related fees 
 
 The aggregate fees paid, inclusive of the value added tax and out of pocket expenses, for each of 
 the last three (3) financial years for professional services rendered by the external auditor as 
 approved by the Audit Risk Oversight and Related Party Transaction Committee  are as  follows: 
 

 FY 2016 FY 2017 FY 2018 

Fees for Audit & Audit Related Services P 800,000.00 P 1,675,000.00 P 1,300,000.00 

Fees for tabulation of voting results of the 
Annual Stockholder’s Meeting 0 50,000.00 50,000.00 

Other fees 0 0 0 
            
  

The Corporation engaged Punongbayan & Araullo to audit its annual financial statements including its 
2 subsidiaries, and its disbursements of the IPO and SRO proceeds. Punongbayan & Araullo also 
assisted in the tabulation and validation of votes during the 2018 annual stockholders’ meeting. No 
tax consultancy services were secured from Punongbayan & Araullo for the past three years. 
  
In 2017, the Fee for Audit and Related Audit Services includes a review of its interim financial 
statements in connection with its statutory and regulatory reportorial filings and the performance of 
circle up procedures in relation to the financial information provided in the Offering Memorandum for 
the Stock Rights Offering, and its capital infusion in relation to the subscription in the increase in 
authorized capital stock of its subsidiary. 
 

 Audit and Risk Management Committee Policies and Procedures  
 
 The Audit and Risk Management Committee (“Committee”) of the Company makes recommendations 

to the Board on the appointment, re-appointment, resignation, and removal of external auditors as 
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well as their remuneration and   terms of engagement.   Prior to the appointment of the external 
auditor, the Committee meets with the external auditor to review and discuss the nature and scope 
of its audit program for the Company as well as to evaluate and determine the expenses and fees for 
the audit and other related work.   Subject to shareholder approval, the Company will appoint the 
external auditors to audit the Company. The Committee review significant financial reporting issues 
and compliance matters as well as announcements and disclosures relating to the Company’s financial 
results before they are submitted for the consideration and approval of the Board of Directors.  

 
          
Item 8. Compensation Plans 
 
 There are no existing or planned stock options.   No action is to be taken at the Annual  Stockholders’ 

Meeting with respect to any plan pursuant to which cash or non-cash compensation may be paid or 
distributed. 

 
 
Item 9.  Authorization or issuance of securities other than for exchange  
 
 There are no matters or actions to be taken up with respect to authorization or issuance of securities.

  
 
 
Item 10. Modification or Exchange of Securities 
 
 There are no matters or actions to be taken up   for the modification of any class of the  Company’s   
securities   or   the   issuance or   authorization for issuance of one class of the  Company’s securities in 
exchange for outstanding securities of another class. 
 
 
Item 11. Financial and Other Information   
 

(a) The following financial reports and related documents are herewith attached as Appendix 1. 
 

(i)  Statement of Management’s Responsibility for Consolidated Financial Statements of the 
Company and its Subsidiaries as of December 31, 2018 and 2017   

(ii)  Report of Independent Auditors 

(iii)  Consolidated Financial Statements   as of December 31, 2018 and  2017  and Notes  to 
Consolidated Financial Statements  

(iv)  Report of Independent Auditors to Accompany Supplementary Information Required by 
the SEC filed separately from the Basic Consolidated Financial Statements  

(v)  Supplementary Schedules to Consolidated Financial Statements  as of December 31, 
2018 and  2017  (Annex 68-E,  SRC Rule 68) 

(vi)  Summary of Disbursement of IPO Proceeds as of March 31, 2019 certified by the Chief 
Financial Officer& Treasurer;  

(vii)  Notes to the Schedules on the Disbursement of IPO Proceeds and Progress Report as of 
and for the Year ended March 31, 2019; 

(viii)  Report of Review of Certain Financial Information by External Auditor on Summary   of 
Disbursement of IPO Proceeds as of March 31, 2019; 

(ix)  Summary of Disbursement of SRO Proceeds as of December 31, 2018 certified by the 
Chief Financial Officer & Treasurer;  

(x)  Notes to the Schedules on the Disbursement of SRO Proceeds and Progress Report as of 
and for the Year December 31, 2018; and  

(xi)  Report of Review of Certain Financial Information by External Auditor on Summary   of 
Disbursement of SRO Proceeds as of December 31, 2018. 

 
 
 
(b) Description of the General Nature and Business of the Company and Plan of Operations 
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SBS Philippines Corporation (the “Company”) was incorporated on 17 July 2001 and was formerly 
known as Sytengco Philippines Corporation. The change to its present name was approved by the SEC 
on 18 November 2014. On 10 August 2015, the Company became a public company and was admitted 
to the Main Board of the Philippine Stock Exchange. 
 
As of 31 December 2018, the Company is 65.47% owned by Anesy Holdings Corporation, 9.10% by the 
directors, officers, employees and affiliates of the Company, and 25.43% by the public. Its registered 
office address and principal place of business is 10 Resthaven Street, San Francisco Del Monte, 
Quezon City. 
 
The Company’s principal business is in chemical trading and distribution.   This business was founded 
by Mr. Necisto U.  Sytengco in the 1970s which begun as a single proprietorship merchandising firm 
engaged in the import-wholesale trade of chemicals and other products. As chemical trading business 
grew, the Sytengco family began setting up large dedicated and strategic distribution and 
warehousing facilities to better manage the flow of materials, gain economies of scale and have a 
more leveraged cost structure.  By the 1990’s, the Company became an important chemical supplier 
to leading manufacturing businesses.    
 
Currently, the Company provides a one-stop-shop business solution to its customers by offering  a 
comprehensive selection of chemical products to service a wide range of industries: (i) food 
ingredients, (ii) industrial, (iii) agribusiness, feeds and veterinary care, (iv) pharmaceutical, and (v) 
personal care and cosmetics. It also provides value-added service to its customers by providing 
logistics management in sourcing, procuring, warehousing and transporting the chemical products and 
materials.  Its highly diversified portfolio of products allows the Company to bundle and combine 
multiple orders of different products in smaller volumes, providing for a convenient stable source and 
“one-stop shop” single partner for the various chemical needs of its market customers. Clients are 
offered a full line of chemical and ingredient products on stock for which they can order in great 
variety and programmed for dispatch and delivery in accordance with their requirements. 
 
To create further value to its shareholders and transform the Company beyond its core business of 
chemical distribution towards a diversified business interests, the Company expanded its horizon for 
growth by making strategic investments in property related assets and businesses. This investment 
strategy will allow the Company to grow and capture opportunities presented in the robust real 
property sector and is intended to balance and counteract some of the fluctuations in the chemical 
trading business and at the same time grow and diversify the Company’s revenue and earnings 
streams.  
 
In 2016, the Company invested in small ownership stake in companies investing in real properties.  
These investments involve a 37% shareholding interests in Lakerfield Philippine Holdings Corp., 25% 
shareholding interests in Ayschester Holdings Corp., 37.25% shareholding interests in Cleon Phils. 
Holdings Corp. and 17% shareholding interests in I Bonding Holdings Corporation.  
   
Further, to undertake and hold additional strategic investments in property related assets and 
businesses, the Company established a wholly-owned subsidiary, SBS Holdings and Enterprises 
Corporation (“SBS Holdings”), whose principal activity is to invest in companies with land banking 
investments in prime parcels of land. Its other business segments include property management and 
leasing, and distribution and sale of construction materials 
 
In 2017, the Company also formed a new subsidiary, Lence Holdings Corporation, with the Company 
subscribing to a 65% equity interest, 25% by the Corporation’s wholly owned subsidiary, SBS Holdings 
and Enterprises Corporation and 10% by the Sytengco family. The new subsidiary served as the 
acquisition vehicle for the investment in a warehouse facility complex which will be partly used in the 
warehouse and distribution operations of the Corporation to serve as a key distribution center for 
regional market customers south of Metro Manila. Given that SBS customers are looking for savings, 
the south depot will allow greater opportunities for customers cut down on their logistics and 
sourcing organization, integrate the Corporation’s procurement and logistic capabilities in their 
business processes, and promote collaborations for supply chain optimization to simplify their 
operations. The arrangement will also allow the lease or use of the other areas for additional business 
building projects of SBS group.  
 
In 2018, the Company subscribed to additional shares of its subsidiaries, SBS Holdings and Enterprises 
Corporation and Lence Holdings Corporation. It also invested 5.5% shareholding interest in Berny 
Philippines Holdings Corporation.  
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Except as stated in the preceding paragraphs, there has been no other business development such as 
bankruptcy, receivership or similar proceedings or any material reclassification, merger, consolidation 
or purchase or sale of a significant amount of assets that is not in the ordinary course of business. 
 

 (c)     Management's Discussion and Analysis of Financial Condition and Results of Operations 
  

The following discussions should be read in conjunction with the 2018 Audited Consolidated Financial 
Statements of the Company and its Subsidiaries as of and for the years ended 31 December 2018 
(with comparative figures as of 31 December 2017).  
 
Results of Operations  
 
Material Changes to the Statement of Comprehensive Income for the year ended 31 December 
2018 compared to the Statement of Comprehensive Income for the year ended 31 December 
2017. 
 
Sales for the period grew by 6.6% from P1,100.3 million in 2017 to P1,172.8 million in 2018. The 
increase is contributed by higher volume sales and price increase in raw material ingredients for 
animal feeds, recovery of industrial chemical volume, and higher consultancy income of subsidiary. 
 
The cost of goods sold increased by P32.7 million or 4.4%, from P750.4 million in 2017 to P783.1 
million in 2018. The increase in cost of goods is primarily due to increase in volume sales and 
depreciation of Philippine Peso currency against the US Dollar in 2018 which is the main currency of 
transaction for imported chemical materials. Meanwhile, the cost of services incurred in 2018 by the 
Group amounted to P2.4 million as compared to P3.2 million in 2017. 
 
Gross profit increased by P40.6 million or 11.7% from P346.7 million in 2017 to P387.3 million in 2018. 
Combination of higher volume growth and lower import cost achieved in the 1st half of 2018 are the 
main drivers of improve gross margin for the year.  
 
Other operating expenses increased by 17.1 % or P27.8 million from P162.4 million in 2017 to P190.2 
million in 2018 of which P22.3 million are operating expenses incurred in Company’s subsidiary, Lence 
Holdings, with its acquisition of a warehouse facility complex in 2018, and which were not part of the 
2017 operating expenses of the Group. Meanwhile, other operating income increased by P9.9 million 
from P5.6 million in 2017 to P15.4 million in 2018 as a result of new management services provided by 
Company subsidiary, SBS Holdings, to the affiliate companies in line with the diversification plan of 
the Group.  
 
Finance charges increased by P64.6 million from P71.8 million in 2017 to P136.4 million in 2018 on 
account of long term debt availment by the Group to partially finance its diversification program and 
increase in interest rates on trust receipts and short term loans for its working capital. Meanwhile, 
finance income declined by P2.4 million from P34.7 million in 2017 to P32.2 million in 2018. 
Consequently, the Group registered a net finance expense of P104.1 million in 2018 from P37.1 
million in 2017.   
 
In 2018, the Group’s Equity in net gain of associates registered P97.5 million on the account of one-
time gain contributed by an associate as a result of its disposal of an investment property in 2018. 
This compared to 2017 which incurred a net loss of P15.8 million mainly due to the investments in 
shares in eleven (11) associate companies, reflecting share in the organization costs, interest 
payments, taxes and licenses expense of the associate companies.  
 
Also, the Company sold certain investment properties in 2018 resulting in gain on sale of investment 
properties amounted to P1.0 million. No similar transaction was recorded in 2017. 
 
The income tax expenses declined by 12.2% or P4.4 million from P35.7 million in 2017 to P31.3 million 
in 2018 as a result of higher finance cost incurred by the Group for the year. 
 
Net profit increased from P101.3 million in 2017 to P175.6 million in 2018 as a result of improved 
gross margin in the chemical distribution business and the positive contribution of equity in net 
income of associates, tapered off by the increased finance cost incurred for the year. 
 
Material Changes to the Statement of Financial Position as at 31 December 2018 compared to the 
Statement of Financial Position as at 31 December 2017. 
 
Assets 
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As at 31 December 2018, total assets reached P7,376.5 million,  consisting  of P4,035.1 million in 
current assets and P3,341.4 million in non-current assets.  As at 31 December 2017, the total assets 
registered P7,377.7 million comprising of P5,449.8 million in current assets and P1, 927.8 million in 
non-current assets. 
 
Cash in banks decreased by 47.6% or P1,128.3 million from P2,368.1 million in 2017 to P1,239.8 
million in 2018. For the period, total cash collection amounted to P3,064.4 million  and was  received 
from the following: P1,300.0 million cash from bank loan availment; P1,677.7 million settlement from 
related party; P54.3 million proceeds from issuance of subsidiary shares; P28.3 million interest earned 
on short term bank placements; P3.1 million net proceeds from disposal of investment property; and 
P1.0 million as foreign exchange gains.   Against such collections, the cash disbursements or 
settlements made for the period totalled P4,192.7 million, comprised of the  following: P1,450.0 
million in loan repayments; P775.0 million deposit made on behalf of an associate; P772.8 million for 
various prepayment for investment and asset acquisitions; P472.5 million used in operating activities; 
P320.3 million in  acquisition of investment property; P136.8  million in investment in associates; 
P133.0 million  as interest payments on short term and long term bank loans and secured bank trust 
receipts, ; P99.8 million for acquisition of property and equipment; P26.4 million as payment for cash 
dividend; and P6.1 million  for acquisition of computer software.   
 
Trade and other receivables decreased by P915.6 million from P1,840.4 million in 2017 to P924.8 
million in 2018 after payment received by Company from an affiliate in 2018.  
 
The inventory level went down by P1.95million or 0.2% from P1,077.5 million in 2017 to P1,075.6 
million in 2018 as a result of higher sales volume on existing product range and at the same time 
build-up of inventory for the new product offering.  
 
Prepayments and other current assets increased by P631.1 million to P794.9 million in 2018 from 
P163.8 million in 2017 on account of refundable deposit made by the Company to a certain related 
party in relation to a memorandum of agreement executed in 2018 which may be refunded upon the 
performance of certain conditions which is expected to be within 12 months from the end of the 
reporting period; prepaid expenses, and input VAT credits. Meanwhile, other non-current assets in 
2018 increased by P671.9 million  to P778.9 million in 2018 from P107.0 million in 2017 on the 
account of deposits for asset acquisitions by the subsidiaries in relation to their respective purchases 
of certain investment properties which will be deducted from the total purchase price of these 
investment properties; and deposits for future subscription made by the Group in certain affiliates 
that are yet to be completed or executed.  
 
Investment in associates grew by P341.4 million or 37.3% from P915.6 million in 2017 to P1,257.0 
million in 2018 as a result of additional new investments made in shares of  nine  (9) associate 
companies  and net equity gain of associates realized in 2018.  
 
Property and equipment value increased by P84.8 million to P106.0 million in 2018 from P21.2 million 
in 2017, net of depreciation, due to the acquisition by Company subsidiary of investment property 
that includes warehouse facility and equipment.  
 
Investment properties increased by 312.9 million to P944.9 million in 2018 from P632.0 million in 2017 
with the acquisition by Company subsidiary of investment property amounting to P320.3 million, gross 
of the depreciation charges amounting to P5.3 million, and the Company disposal of investment asset 
with book value of P2.1 million.  
 
Deferred tax asset increased by 41.6% or P3.0 million from P7.3 million in 2017 to P10.3 million in 
2018.  This was mainly due to deferred tax recorded by the subsidiary on account of net loss incurred 
for the year. 
 
Liabilities 
 
The total liabilities as at 31 December 2018 amounted to P 2,420.8 million comprised of P1,336.9 
million in current liabilities and P1,083.8 million in non-current liabilities. For 31 December 2017, the 
total liabilities was at P2,626.4 million comprised of P661.1 million in current liabilities and P1,965.3 
million in non-current liabilities.   
 
Current loans payable increased by 130.5% or P737.3 million from P565.0 million in 2017 to P1,302.3 
million in 2018 due to availment of new short term bank loan net of payments, and the shift of long 
term bank loan to current loan for the portion of amortization due in the next 12 months.  
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A 5-year term loan of P2,000.0 million availed in 2017 at a fixed interest rate of 4.875% per annum, 
net of amortized debt issue cost has remaining non-current portion of P1,073.2 million.  
 
Trade and other payables decreased by 69.2% or by P61.6 million to P27.4 million in 2018 from P89.0 
million in 2017 mainly due to settlement of trust receipts payable. 
 
Income tax payable outstanding as of December 31, 2018 is P7.3 million refers to the balance of the 
year income tax due for payment on 15 April 2019.  
 
Post-employment defined benefit obligation has declined by 31.8% or P2.62 million from P8.25 million 
in 2017 to P5.63 million due to contributions paid by the Company and on the account of recognized 
re-measurements on deferred benefit obligation and related interest cost.  
 
Total equity 
 
The total equity as at 31 December 2018 was P4,955.7 million, comprising of P1,550.0 million in 
capital stock, P2,242.8 million in additional paid in capital stock, P1,107.2 million in retained 
earnings gross of P2.6 million revaluation reserves and P58.3 million of non-controlling interest. For 
the period ended 31 December 2017, total equity was P4,751.3 million, comprising of P1,550.0 million 
in capital stock, P2,242.8 million in additional paid in capital stock, P956.3 million in retained 
earnings gross of P3.5 million revaluation reserves and P5.6 million of non-controlling interest.  
 
Retained earnings increased from P956.3 million in 2017 to P1,107.2 million in 2018.  This is 
attributed to the net income of P177.2 million realized for the current period, gross of non-
controlling interest loss and less the cash dividend distributed in the amount of P26.4 million.   
 
 
Liquidity and Capital Resources 
 
Net cash flows from operating activities 
 
The 2018 cash flows from operating activities resulted to a net outflow of P472.5 million. The cash 
receipts were mainly used for inventory purchases and refundable deposit in relation to a 
memorandum of agreement executed in 2018.  
 
 
Net cash flows from investing activities 
 
The cash flow from investing activities resulted to a net cash outflow of P1,304.4 million.  The cash 
balance decreased on account of the investments in shares of several associate companies, 
acquisition of investment properties by a subsidiary, deposits for investments and asset acquisitions 
by the subsidiaries, additional acquisition of equipment, partially offset by cash dividends received 
from HTM securities held and interest income earned from short term placement, and the net 
proceeds from disposal of investment properties. 
 
Net cash flows used in financing activities 
 
The net cash flow from financing activities resulted in a net inflow of P647.6 million. The major 
inflows comprises of bank loan availment, payment received from related parties and proceeds from 
issuance of shares by a subsidiary while cash outflows was  due to the settlement of bank loan,  and 
interest payments.  
 
 
The following discussions should be read in conjunction with the 2017 Consolidated Audited 
Financial Statements of the Company and its Subsidiary as of and for the years ended 31 
December 2017 (with comparative figures as of 31 December 2016).   
 

    

Results of Operations  

 

Material Changes to the Consolidated Statement of Comprehensive Income for the year ended 31 

December 2017 compared to the Statement of Comprehensive Income for the year ended 31 

December 2016. 
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Sales for the period grew by 9.8% from P1,002.1 million in 2016 to P1,100.3 million in 2017. The 

increase is contributed by higher volume sales and price increase in raw material ingredients for 

animal feeds, as well as revenue from consultancy services provided by the Group mainly through its 

subsidiary, SBS Holdings.   

 

The cost of goods sold decreased by P43.5 million or 5.5%, from P793.9 million in 2016 to P750.4 

million in 2017. The lower cost of goods is primarily due to lower import prices at the beginning of 

2017 and changes in product mix in 2017 compared to 2016.  Meanwhile, the cost of services incurred 

by the Group in 2017 amounted to P3.2 million. No similar cost of service is incurred in 2016.  

 

Gross profit increased by P138.5 million or 66.5% from P208.2 million in 2016 to P346.7 million in 

2017. Combination of price increases implemented in 4th quarter, recovery of the industrial market 

segment and mining activities during the 2nd half of 2017, and company’s restructuring of the low 

margin products, and the consultancy services all contributed to the increase of gross profit in 2017.   

 

Other operating expenses increased by 31.9% or P39.3 million from P123.1 million in 2016 to P162.4 

million in 2017 due to higher warehouse rental costs and certain one-off cost incurred in order to give 

effect to the diversification program and the organization, funding and capitalization of the 

Company’s subsidiary, SHEC, and Rights Offer project related expenses. These one-off cost which 

totalled to P21.4 million in 2017 includes the SEC filing fees and documentary stamp tax in connection 

with the increase in authorized capital stock of SBS Holdings, and its initial organizational cost.  Other 

operating income decreased by 96.6% or  P106.4 million in 2017 as a result of the discontinuation of 

previous income-generating lease arrangements on account of changes in business requirement of the 

contracting parties.  

 

Finance charges increased by P40.2 million on account of long term debt availment by the Company 

to partially finance its diversification program.  From net finance income of P 4.9 million in 2016, the 

Group registered a net finance expense of P35.4 million in 2017.  Equity in net losses of an associate 

increased by 3.9X or P11.8 million from P4.0 million in 2016 to P15.8 million in 2017.  In 2017, the 

Group made investments in shares in eleven (11) associate companies, reflecting share in the 

organization costs, interest payments, taxes and licenses expense of the associate companies.  

 

The income tax expenses declined by 17.6% or P7.6 million from P43.3 million in 2016 to P35.7 million 

in 2017 due to lower operating profit and higher net finance charges incurred for the year.  

 

Net profit decreased from P1,011.5 million in 2016 to P101.3 million in 2017 due to absence of the 

one-off gain of P858.7 million realized from the sale of certain of the Company’s investment assets 

reflected in 2016 and increase in net finance charges incurred to support its diversification program. 

 

Material Changes to the Consolidated Statement of Financial Position as at 31 December 2017 

compared to the Statement of Financial Position as at 31 December 2016. 

 

Assets 

 

As at 31 December 2017, total assets reached P7,377.7 million, consisting of P5,556.8 million in 

current assets and P1,820.8 million in non-current assets.  As at 31 December 2016, the total assets 

registered P3,990.6 million comprising of P2,941.0 million in current assets and  

P1,049.7 million in non-current assets. 

 

Cash in banks increased by 71.2% or P985.0 million from P1,383.1 million in 2016 to  

P2,368.1 million in 2017.  For the period, total cash collection amounted to P3,982.8 million and was  

received from the following: P2,340.0 million cash from bank loan availment;  

P1,409.3 million net cash from proceeds from issuance of new shares; P201.2 million net cash 

received from disposal of treasury shares; Php 17.5 million interest earned on short term bank 

placements; P10.2 million cash dividends received from HTM investment; and P4.6 million as foreign 

exchange gains.  Against such collections,  the cash disbursements or settlements made for the period 

totalled  P2,997.8 million, comprised of the following:P1,677.7 million due from associate; P783.5 

million in additional investment in associates; P287.5 million in loan repayments; P168.9 million  from 
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buy back of shares; P69.4 million as interest payments on short term and long term bank loans and 

secured bank trust receipts; P6.1 million  for the acquisition of property and equipment; and P4.7 

million net cash utilization in operating activities.  

 

Trade and other receivables increased by P1,741.4 million from P99.0 million in 2016 to P1,840.4 

million in 2017 primarily due advance deposit made by the Parent Company for the purchase of 

certain property where the transaction is yet to be completed.  

 

The inventory level went down by P235.6 million or 17.9% from P1,313.1 million in 2016 to P1,077.5 

million in 2017 as a result of higher sales volume and cutback in product importations due to 

continued volatility in foreign currency exchange rates. 

 

Prepayments and other current assets increased by P125.0 million or 85.8% to P270.8 million in 2017 

from P145.7 million in 2016 on account of deposit for subscription of shares made by Subsidiary for 

several associate companies, prepaid rental made in 2017 net of the of the application of input VAT 

credits. 

 

Investment in associates grew by P767.6 million or 5.2x from P148.0 million in 2016 to  

P915.6 million as a result of additional new investments made in shares of  eleven (11) associate 

companies  net of share in equity losses. 

Property and equipment values increased by P0.8 million or 3.8% to P21.2 million in 2017 from P20.4 

million in 2016 due to the acquisition of new transport and office equipment in the amount of P6.1 

million net of P5.3 million additional depreciation expense during the period.   

 

Investment properties remain the same in 2017 as with 2016 in the amount of P632.0 million. 

 

Deferred tax asset increased by 60.5% or P2.7 million from P4.5 million in 2016 to P7.3 million in 

2017.  This was attributable to the tax implication on the decrease of inventory allowance and 

advance rental net of the increase on the following accounts: actuarial loss on retirement plan; 

equity losses of associates; retirement benefit obligation; and unrealized foreign currency gains. 

  

Liabilities 

 

The total liabilities as at 31 December 2017 amounted to P2,626.4 million comprised of  

P661.1 million in current liabilities and P1,965.3 million in non-current liabilities.  For 31 December 

2016, the total liabilities were at P782.8 million comprised of P774.6 million in current liabilities and 

P8.2 million in non-current liabilities. 

 

Current loans payable increased by 13.4% or P62.5 million from P467.5 million in 2016 to  

P565.0 million in 2017 due to availment of new short term bank loan net of payments.  

 

A 5-year term loan of P2,000.0 million was availed in 2017 at a fixed interest rate of 4.875% per 

annum, net of amortized debt issue cost.  

 

Trade and other payables decreased by 71.0% or by P218.1 million to P89.0 million in 2017 from 

P307.1 million in 2016 mainly due to settlement of trust receipts payable and decrease in accrued 

expenses. 

Income tax payable outstanding as of December 31, 2017 is P7.1 million refers to the balance of the 

year income tax due for payment on 15 April 2018.  

 

Post-employment defined benefit obligation has an accumulation of 1.1% or P0.09 million from P8.16 

million in 2016 to P8.25 million in 2017 on account ofa recognized remeasurements on deferred 

benefit obligation and related interest cost.  

 

Total equity 

 

The total equity as at 31 December 2017 was P4,751.3 million, comprising of P1,550.0 million in 

capital stock, P2,242.8 million in additional paid in capital stock, P956.3 million in retained earnings, 



 21 

gross of P3.5 million revaluation reserves and P5.6 million non-controlling interest in a subsidiary. For 

the period ended 31 December 2016, total equity was P3,207.9 million, comprising of P1,200.0 million 

in capital stock, P898.4 million in additional paid in capital stock, P1,143.5 million in retained 

earnings, gross of P4.0 million revaluation reserves and net of P30.0 million in treasury shares.   

 

The Capital stock increased 29.2% or P350.0 million from P1,200 million in 2016 to P1,550.0 million in 

2016. This is attributed to new shares issued through stock dividend in 2017 amounting to 48.0 million 

shares and the Stock Rights Offering completed in 2017 amounting to 302.0 million shares. 

Consequently, the Additional paid-in capital increased from P898.4 million in 2016 to P2,242.8 million 

in 2017 of which P240.5 million due to the stock dividend, P2.3 million from reissuance of treasury 

shares and P1,101.6 million coming from the Stock Rights Offering.  

 

Retained earnings decreased from P1,143.5 million in 2016 to P956.3 million in 2017.  This is 

attributed to the net income of P101.3 million realized for the current period less the stock dividend 

distributed in the amount of P288.5 million.   

 

Liquidity and Capital Resources 

 

Net cash flows from operating activities 

 

The 2017 cash flows from operating activities resulted to a net outflow of P4.7 million. The cash 

receipts were mainly used for inventory purchases and payment for operational cost. 

 

Net cash flows from investing activities 

 

The cash flow from investing activities resulted to a net cash outflow of P761.8 million.  The cash 

balance decreased on account of the investments in shares of several associate companies, additional 

acquisition of equipment, partially offset by cash dividends received from HTM securities held, and 

interest income earned from short term. 

 

Net cash flows used in financing activities 

 

The net cash flow from financing activities resulted in a net inflow of P1,746.9 million. The major 

inflows comprises of bank loan availment, proceeds of issuance of new shares and disposal of treasury 

shares while cash outflows was  due to the settlement of short term loan,  deposit for an acquisition 

made by an associate, acquisition of treasury shares and interest payments.  

 
The following discussions should be read in conjunction with the 2016 Consolidated Audited 
Financial Statements of the Company and its Subsidiary as of and for the years ended 31 
December 2016 (with comparative figures as of 31 December 2015).  

 
 
Results of Operations  
 
Material  Changes  to  the  Statement  of     Comprehensive  Income      for   the   year   ended       
31 December 2016   compared to the   Statement of   Comprehensive Income   for the year ended 
31 December 2015. 
 
Sales for the period grew by 6.6% from P940.0 million in 2015 to P1,002.1 million in 2016. The 
increase is largely due to the higher volume sales primarily of raw material ingredients  for feeds, 
cosmetics and pharmaceutical products. 
 
The cost of goods sold increased by P111.7 million or 16.4%,  from P682.2 million in 2015 to P793.9 
million in 2016.  The increment is due to  higher sales volume and changes in price and product mix   
in 2016 compared to 2015.   
 
Gross profit declined by P49.6 million or 19.2% from P257.8 million posted in 2015 to P208.2 million in 
2016 to soft pricing of industrial products,  change in the product mix  involving low margin feed 
ingredients, and depreciation of the local currency against US dollar.  The  demand  for industrial 
chemicals was particularly affected by slowdown in local mining activities during the year. 
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Other operating expenses decreased by 0.5% or P0.7 million from P123.7 million in 2015 to P123.1 
million in 2016 due to non-recurrence of  one-off professional fees  and taxes related to the 2015 
Initial Public Offering, while  higher salaries, rental and transportation expenses were incurred in 
2016 as compared to 2015.  Other operating  Income increased by 9.3%  or  P9.4 million in 2016 
following the adjustment in property rentals on account of the scheduled annual escalation.    
 
Operating profit declined by 16.8% or P39.5 million from P234.9 million in 2015 to P195.4 million  in 
2016  on account of the drop in gross profit of P49.6 million which was partly compensated by an 
increase in operating income of P9.43 million. 
 
Net gain of P826.3 million  was  realized from the disposal of certain investment  properties located 
in Las Piñas  City and Taguig City   while a  net gain of P32.5 million was attributed to  the disposal of 
the  investments in shares of stocks in  Neschester Corporation, an associate company.   
 
Finance charges reduced by 116.6% or P34.1 million on account of substantial debt paydowns of bank 
liabilities .  From net  finance expense of P29.3 million in 2015, a positive contribution of P4.9 million 
in 2016 was registered arising from additional interest income earned from unutilized cash proceeds 
from disposal of assets.  
 
In 2016, the Company made new investments in shares of four (4) newly incorporated associate 
companies. Equity in net losses of an associate of P4.0 million in 2016 represents the Company’s share 
of the incorporation costs incurred by  the associate companies.  
 
The income tax expenses declined  by 6.4% or P3.0 million from P46.3 million in 2015 to P43.3 million 
in 2016 on account of lower income realized.   
 
Net profit improved by 5.3x from P159.0 million in 2015 to P1,000.6 million in 2016 as a result of the 
one-off gain of P858.7 million realized from the sale of certain of the Company’s investment assets   
representing  85.8% of the Company’s net income for 2016. 
 
 
Material Changes to the Statement of Financial Position as at 31 December 2016 compared to the 
Statement of Financial Position as at 31 December 2015. 
 
Assets 
 
As at 31 December 2016, total assets reached P3,990.6 million,  consisting  of P2,941.0 million in 
current assets and P1,049.7 million in non-current assets.  As at 31 December 2015, the total assets 
registered P3,867.8 million comprising of P2,624.5 million in current assets and P1,243.4 million in 
non-current assets. 
 
Cash in banks increased by 65.1% or P545.6 million from P837.6 million in 2015 to P1,383.1 million in 
2015.   For the period, total  cash collection amounted  to P1,702.0 million  and was  received from 
the following: P1,149.5 million net cash from the disposal of two investment properties; P480.4 
million net cash from operating activities; P50.5 million net cash received from disposal of investment 
in an associate; P10.2 million cash dividends received from HTM investment; P8.8 million interest 
earned on short term bank placements and P2.6 million as foreign exchange gains.  Against such 
collections,  the cash disbursements  or settlements made for the period totalled  P1,156.4 million, 
comprised of the  following: P900.0 million in loan repayments (net of availments), P152.0 million in  
additional investment in associates; P44.4 million  as cash dividends declared and paid in  May 2016; 
P30.0 million buy back shares; P19.0 million  as interest payments on short term bank loans and 
secured bank trust receipts; and P11.0 million  for the acquisition of property and equipment.   
 
Trade and other receivables declined by 21.4% from P125.9 million in 2015 to P99.0 million in 2016 
due to an increase in cash sales in 2016.  
 
The inventory level went down by P214.1 million or 14.0% from P1,527.2 million in 2015 to P1,313.1 
million in 2016 as a result of higher sales volume and  cutback in product importations due to 
volatility in foreign currency exchange rates. 
 
Prepayments and other current assets increased by P11.9 million or 8.9% to P145.7 million in 2016 
from P133.9 million in 2015 on account prepaid rental made in 2016 net of the of the application of 
input VAT credits. 
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Investment in associates grew by P129.9 million or 7x from P18.1 million in 2015 to P148.0 million in 
2016 as a result of additional  new investments made in shares of  four (4) newly incorporated  
associate companies  net of previous disposal of investment in associate  and share in equity losses. 
 
Property and equipment values increased by P4.9 million or 31.5% to P20.4 million in 2016 from P15.5 
million in 2015 due to the acquisition of new  transport and office equipment in the amount of P11.0 
million net of P6.1 million additional depreciation expense  during the period.   
 
Investment properties were reduced by P323.3 million or 33.8% from P955.3 million in 2015 to P632.0 
million in 2016 on account of the sale of two (2) investment properties in 2016. 
 
Deferred tax asset went down by 53.4% or P5.2 million from P9.7 million in 2015 to P4.5 million in 
2016.  This was attributable to the decrease of inventory allowance and advance rental  net of the  
increase on the following accounts: actuarial loss on retirement plan; equity losses of associates; 
retirement benefit obligation; and unrealized foreign currency gains. 
  
Liabilities 
 
The total liabilities as at 31 December 2016 amounted to P782.8 million comprised of P774.6 million 
in current liabilities and P8.2 million in non-current liabilities.  For 31 December 2015, the total 
liabilities was at P1,596.8 million, comprising of P1,277.4 million in current liabilities and P319.4 
million in non-current liabilities. 
 
Current loans payable declined by 55.7% or P587.5 million from P1,055.0 million in 2015 to P467.5 
million in 2016 mainly due to loan settlements. 
 
A portion of the long term loans  were partially settled in 2016  and the remaining balance  
reclassified as current  to mature in 2017. 
 
Trade and other payables increased by 42.8% or by P92.1 million to P307.1 million in 2016 from 
P215.0 million in 2015 mainly contributed by the increase of trust receipts payables and accrued 
expenses, trade payables  net of the decline in security deposits and advance rentals. 
 
There was no income tax payable outstanding as of December 31, 2016 due to higher payment was 
made in three quarters in the amount of P44.7 million was paid in May, August and November over 
the income tax expense due of P43.3 million.   
 
Post-employment defined benefit obligation has an accumulation of 18.2% or P1.3 million from P6.9 
million in 2015 to P8.2 million in 2016 on account of a recognized re-measurements on deferred 
benefit obligation and related interest cost.  
 
Total equity 
 
The total equity as at 31 December 2016 was P3,207.9 million, comprising of P1,200.0 million in 
capital stock, P898.4 million in additional paid in capital stock, P1,143.5 million in retained earnings 
gross of P4.0 million revaluation reserves and net of P30.0 million in treasury shares.  For the period 
ended 31 December 2015, total equity amounted to P2,271.6 million,  comprising of P1,200.0 million 
in capital stock, P898.4 million in additional paid in capital stock, P176.4 million in retained earnings  
gross of P3.7 million revaluation reserves.  
 
In line with the Company share buyback program approved by the Board of Directors on November 8, 
2016, the Company acquired a total of 5,454,400 shares (held as treasury shares)   in 2016  for a total 
cost of  P30.0 million.   
 
Retained earnings increased by 5.5x or  P967.1 million  from  P176.4 million in 2015  to  P1,143.5 
million in 2016.  This is attributed to the P1,011.5 million  net income realized for the current period 
less cash dividends distributed in the amount of P44.4 million in 2016.   
 
Liquidity and Capital Resources 
 
Net cash flows from operating activities 
 
The 2016 cash flows from operating activities resulted to a net inflow of P480.4 million. The cash 
receipts were mainly used for inventory purchases and about 10% thereof on other current assets. 
 
Net cash flows from investing activities 
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The net cash flow from investing activities increased with the  additional net inflow of P1,056.1 
million.  The cash balance increased on account of the cash  sale proceeds received from  the sale of 
investment properties, investments in shares  in an associate, cash dividends received from HTM 
securities held, interest income  earned from short term placements which cash proceeds were 
partially applied for the  additional investment in associates, additional acquisition of property and 
equipment and investment in subsidiary. 
 
Net cash flows used in financing activities 
 
The net cash flow from financing activities resulted in a net outflow of P993.4 million. The major 
outflows was  due to the settlement of loans amounting  to P900.0 million net of availments, pay out 
of cash dividends, acquisition of treasury shares and interest payments.  
 
 
 
 
Key Performance Indicators 

                                         SBS Philippines Corporation and Subsidiaries 

                   Schedule of Financial Indicators for December 31, 2018, 2017 and 2016 

   2018  2017  2016 

Liquidity Ratio 1  301.8%  824.3%  379.7% 

Debt to Equity Ratio 2  48.8%  55.3%  24.4% 

Asset to Equity Ratio 3  148.8%  155.3%  124.4% 

Return on Assets 4  2.4%  1.8%  25.7% 

Return on Equity 5  3.6%  2.5%  36.9% 

Cost to Income Ratio 6  16.2%  14.8%  12.3% 

Earnings per Share 7  PHP 0.11   PHP 0.08   PHP 0.84  
     

     

1/ Current Assets over Current Liabilities   

2/ Total Liabilities over Equity    

3/ Total Assets over Equity    

4/ Net Income over Average Assets    

5/ Net Income over Average Equity    

6/ Cost and Expenses over Revenues   

7/ Net Income over Weighted Average Number of Common Outstanding Shares  
     
 
Other qualitative and quantitative factors 
 
(i) Any known trends or any known demands, commitments, events or uncertainties that 

will result in or that are reasonably likely to result in the registrant’s liquidity increasing 
or decreasing in any material way. The following conditions shall be indicated: whether 
or not the registrant is having or anticipates having within the next twelve (12) months 
any cash flow or liquidity problems; whether or not the registrant is in default or breach 
of any note, loan, lease or other indebtedness or financing arrangement requiring it to 
make payments; whether or not a significant amount of the registrant’s trade payables 
have not been paid within the stated trade terms. 
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The Company does not expect any liquidity problems and is not in default of any financial obligations.  
The Company has complied with the existing loan covenants and restrictions as of 31 December 2018.  
 
(ii) Any events that will trigger direct or contingent financial obligation that is material to 

the company, including any default or acceleration of an obligation: 
 
None 
 
(iii) Any material off-balance sheet transactions, arrangements, obligations (including 

contingent obligations), and other relationships of the company with unconsolidated 
entities or other persons created during the reporting period: 

 
None 
 
(iv)  Any material commitments for capital expenditures, the general purpose of such 

commitments, and the expected sources of funds for such expenditures 
 
Reference is made to the proposed utilization of proceeds raised from the Initial Public Offering (IPO)  
as disclosed in the Company’s Prospectus dated July 24, 2015 and the Disbursement of Proceeds and 
Progress Report dated October 12, 2017, and the subsequent announcements on the change in the 
usage of the net IPO proceeds, the last amendment of which was provided on December 19, 2017.  
  
 The remaining balance of the IPO proceeds as of 31 December 2018 in the amount of Php 
101,974,260.59, have been allotted for disbursement for the following expenditures: 
 
    Authorized Use                                                                      Amount (PhP)  
New product offerings                                                  19,939,991.12 
Capital expenditure for  
equipment & machinery                                                        82,034,269.47  
  
 
(v) Any known trends, events or uncertainties that have had or that are reasonably expected 

to have impact on sales/revenues/ income from continuing operations. 
 
The Company experienced significant slowdown in sales in December 2018 as customers adjusted 
their inventory position for year-end, and this is expected to continue during the 1st quarter of 2019.  
The Company expects to recover from the 2nd quarter of 2019 and benefit from such increase in 
consumption driven demand associated with the use of chemical ingredients for food, feeds, 
cosmetics and pharmaceutical products.  
 
The Manila port congestion during the 4th quarter 2018 and into the 1st quarter of 2019 has 
significantly increased the logistic cost resulting in higher landed cost and is expected to negatively 
impact the gross margin of the products during the 1st half of 2019. 
 
Meanwhile, the prevailing weakness of the Philippine Peso may impact the profitability of the 
Company if it will further depreciate in 2019. 
 
(vi) Any significant elements of income or loss that did not arise from continuing operations. 
 
The Group generated an income of P98.5 million comprising of P97.5 million from equity in net 
income of associates and P1.0 million gain from Company disposal of investment properties.   
 
 
(vii) Seasonal aspects that had material effect on the financial condition or results of 

operations. 
 
For some end markets served by the Company, there is a pronounced cyclicality in the level of 
industrial production due to consumption and weather patterns affecting their processes and 
products.  For the food and beverage business, the low requirement months in general are March-
April and November-December while these drier months are generally the peak period for the 
requirements of the feeds and mining industries. This pronounced cyclicality creates some complexity 
in inventory management as the Company has to make purchases that would need to correspond to 
the expected demand for its products. 
However, the Company’s significant experience in the industry allows it to fairly estimate the supply 
requirements of its client base. The Company considers historical sales data, customer’s rolling 
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production forecasts, market information collected by the sales force and seasonal trends in 
anticipating future demand for its products. Further, given the Company’s presence in a broad range 
of industries, there is substantially less exposure to the cyclicality of specific industries. 
 

  
(a) Market price of and dividends  

 
(i)  Market Information  

 
  The   Company was admitted to the   Main Board of the Philippine Stock Exchange    on 10 

August 2015 and its shares  listed and traded on the Philippines Stock Exchange (PSE).  
  
 The following are the high and low sales prices for the Company’s Common Shares SBS for 

the following quarterly periods: 
 
  

  
  

      

    

 
 Source: Philippine Stock Exchange 
 
 The closing price as of April 10, 2019, being the Latest Practicable Trading Date, is P8.70. 
 
  

(ii)   Holders 
 

As of 31 March 2019, the total number of registered stockholders based on the records of the 
Company’s Stock and Transfer Agent is eight  (8),  with the shares held in the name   of PCD 
nominee corporation belonging to 103 PDTC participants.     

 
 
 As of 31 March 2019 -, the following are  the  top 20 shareholders of the Company:  
 

 

Name 

 

Number of Shares 

Subscribed 

 

% of Ownership 

To Total Issued Shares 

 

1. BDO SECURITIES CORPORATION 

       c/o PCD Nominee Corporation 1,019,305,362  65.76% 

2. ABACUS SECURITIES CORPORATION 

      c/o PCD Nominee Corporation  397,667,790  25.65% 

3. EVERGREEN STOCK BROKERAGE & 

SECURITIES 

       c/o PCD Nominee Corporation 64,871,297  4.18% 

4. TIMSON SECURITIES, INC. 

 c/o PCD Nominee Corporation 23, 435,393  1.51% 

5. WEALTH SECURITIES, INC.  

c/o PCD Nominee Corporation 

  8,699,446   0.56% 

6. COL Financial Group, Inc.  

c/o PCD Nominee Corporation  6,621,262  0.43% 

7. IGC SECURITIES INC.  

c/o PCD Nominee Corporation  6,499,651  0.42% 

8. THE FIRST RESOURCES MANAGEMENT & 

SECURITIES CORP. 2,142,869 0.13% 

                 2016                                   2017*                                           2018                         2019   

       (In P)  Q3 Q4  Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4     Q1 

        Low  5.85 5.00  5.24 5.25 5.34 5.40 5.44 6.60 7.68 6.60  7.41    

        High  6.68 6.30  6.88 6.29 5.90 6.34 11.80 9.62 8.70 8.00   9.03     

*Adjusted to account for  stock dividends and stock rights offering 
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c/o PCD Nominee Corporation 

9. HDI SECURITIES CORPORATION 

c/o PCD Nominee Corporation  1,849,186  0.12% 

10. BPI SECURITIES, INC. 

c/o PCD Nominee Corporation  1,757,767 0.11% 

11. MAYBANK ATM KIM ENG SECURITIES, INC. 

c/o PCD Nominee Corporation   1,676,135 0.11% 

12. TRITON SECURITIES CORP. 

c/o PCD Nominee Corporation  1,529,839 0.1% 

13. GLOBALINKS SECURITIES & SETOCKS, INC. 

c/o PCD Nominee Corporation  1,184,560   0.08% 

14. FIRST METRO SECURITIES BROKERAGE CORP 

c/o PCD Nominee Corporation  1,098,598 0.07% 

15. CHINA BANK SECURITIES CORPORATION                                  

c/o PCD Nominee Corporation 1,000,000 0.06% 

16. R.S. LIM & CO., INC.  

c/o PCD Nominee Corporation   668,700  0.04% 

17. A & A Securities, Inc.  

c/o PCD Nominee Corporation 

  652,496 0.04% 

18. DEUTSCHE BANK MANILA-CLIENTS A/C 

c/o PCD Nominee Corporation  650,000 0.04% 

19. Solar Securities, Inc. 

c/o PCD Nominee Corporation  587,661 0.04% 

20.  Star Alliance Securities Corp. 

c/o PCD Nominee Corporation  500,000  0.03% 

 
 

(iii) Dividends 
 
  The table below sets forth the dividend history of the Company: 
 

Year Record Date Payment Date Type Dividend Rate 
2014 29 December 2014 25 March 15 Cash P0.622 per share 
2015 05 March 2015 28 April 2015 Cash P0.128 per share 
2016 01 June 2016 22 June 2016 Cash P0.037 per share 
2017 
2018 
2019 

29 June 2017 
01 June 2018 
10 May 2019 

17 July 2017 
22 June 2018 
22 May 2019 

Stock 
Cash 
Cash 

4% stock dividend 
P0.017 per share 
P0.022 per share 

 
 Dividend Policy 
 
 On 5 March 2015, the Company adopted a dividend policy pursuant to which stockholders may be 

entitled to receive, upon declaration by the Company’s Board of Directors, dividends equivalent to 
approximately twenty percent (20%)  of the prior year’s net income after tax based on the Company’s 
audited financial statements as of such year, subject to the availability of the unrestricted retained 
earnings and except when: (i) justified by definite corporate expansion projects or programs 
approved by the Board; or (ii) when the Company is prohibited under any loan agreement  with  any 
financial institution or creditor, whether local or foreign,  from declaring dividends without its 
consent, and such consent has not been secured; or (iii) when it can be clearly shown that retention 
of earnings is necessary under special circumstances obtaining in the Company, such as when there is 
a need for special reserves for probable contingencies. 

 
 
 Recent Sales of Unregistered or Exempt Securities 
 

On 18 November 2014, the Company issued 250,000,000 Common Shares to the following subscribers 
as part of the increase in its authorized capital stock: 

 

Name No. of Shares Amount paid up (P) 

Anesy Holdings Corporation1 245,000,000 80,000,0001 
Necisto U. Sytengco 3,850,000 3,850,000 
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Aylene Y. Sytengco 1,100,000 1,100,000 
Edwin R. Abella 25,000 25,000 
Ricardo Nicanor N. Jacinto 25,000 25,000 
Total 250,000,000 85,000,000 

 1Anesy Holdings Corporation fully paid the P165,000,000 subscription balance on 23 March 2015.  
 

On 18 December 2014, the Company further increased its authorized capital stock to 
P1,550,000,000.00 divided into 1,550,000,000 common shares with a par value of P1.00 per share. 
Anesy Holdings Corporation subscribed to and fully paid 155,000,000 Shares equivalent to 
P155,000,000.00. 
 
On 5 March 2015, Anesy Holdings Corporation subscribed to an additional 353,000,000 Common Shares 
which it fully paid by virtue of the conversion of its P350,000,000.00 advances as of 31 December 
2014 into Common Shares of the Company and the balance paid in cash by Anesy Holdings to the 
Company. 
 
The foregoing additional issuances of the Common Shares are exempt transactions under Sections10.1 
(e), and 10.1(i) of the SRC and do not require any written confirmation of exemption from the SEC  
 
On 9 June 2017 the Company’s shareholders approved the declaration of stock dividends to be 
payable at the rate of one (1) common share for every twenty five (25) common shares owned by 
stockholders as of record date (or approximately up to 47,999,999 Common Shares) which were 
distributed on 17 July 2017. The issuance of the stock dividends is an exempt transaction under 
Section 10.1(d) of the Securities Regulation Code, as amended, or distribution by a corporation, 
actively engaged in the business authorized by its articles of incorporation, of securities to its 
stockholders or other security holders as a stock dividend or other distribution out of surplus. The 
additional issuance of shares for the stock dividends does not require any written confirmation of 
exemption from the SEC. 
 
In December 2017, the Company offered for subscription (the “Offer”) up to 302,000,000 common 
shares (the “Rights Shares” or “Offer Shares”) by way of a rights offering (“SRO” or the “Offer”) to 
existing holders of common shares of Company as of November 22, 2017 (the "Record Date") at the 
proportion One (1) Share of common share for every 4.1325 common shares held as of the Record 
Date at an offer price of P4.67 per Rights Share.  On December 12, 2017, the Company has 
successfully completed its stock rights offering (“Offer”) with a total of 302,000,000 Rights Shares 
having been subscribed which shares were issued and listed on December 22, 2017.   In connection 
with the Offer, a Request for Confirmation of Exemption was filed by Company on 18 July 2017 with 
the Securities and Exchange Commission (“SEC”) based on Section 10.1 (e) of the Securities 
Regulation Code. On 25 September 2017, the SEC approved the Company’s Request for Confirmation 
of Exemption, confirming that the Offer is exempt from the registration requirements of the SRC. 
 
 

 Corporate governance 
 
 The trust of our shareholders and other stakeholders is fundamental to our business and is the source 

of the success and growth of the Company.    We are   committed to preserving this relationship of 
trust   by promoting   a strong corporate governance culture in the Company   that is   anchored on 
transparency, competent leadership, effective internal controls, and prudent risk management. 

 
For the year under review, we are pleased to report that our corporate governance practices are 
consistent with the requirements under the Revised Code of Corporate Governance for Publicly Listed 
Companies issued by the Securities and Exchange Commission pursuant to SEC Memorandum Circular 
No. 19, Series of 2016 and SEC Memorandum Circular No. 8, Series of 2017. 
 

 On May 11, 2017 the Board of Directors approved its Revised Manual of Corporate Governance (“CG 
Manual”) with effect on June 1, 2017.  The CG Manual  serves  to  supplement the Articles and By-
Laws of the Company in providing standards of governance in the performance of the duties and 
responsibilities of the  Board  of Directors,  Management  and  employees  to  shareholders  of  the  
Company  and  other stakeholders. The Company’s corporate governance policies and practices are 
summarized in the Annual Corporate Governance Report of the Company (amended for 2017), a copy 
of which is available at http://www.sbsph.com/annualcorporategovreport.php. 

   
  
Item 12.  Mergers, Consolidations, Acquisitions and Similar Matters 
 

http://www.sbsph.com/annualcorporategovreport.php
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 There are no matters or actions to be taken up at this year’s annual stockholders’ meeting with 
respect to a merger, consolidation, sale or liquidation of the Company. 

 
Item 13.  Acquisition or Disposition of Property  
 

There are no matters or actions to be taken up in the meeting with respect to acquisition or 
disposition of any property by the Company requiring stockholders’ approval under the Corporation 
Code except for the sale of the Avida Condo Unit which was approved by the Board and to be ratified 
by the shareholders as part of Agenda Number 5.   

 
Item 14.  Restatement of Accounts 
 
             There are no actions of matters to be taken up at this year’s annual stockholders’ meeting, which 

involves a restatement of any of the assets, capital or surplus account of the Company.  
 
Item 15.   Action with Respect to Reports 
 

The following reports and minutes of meetings will be submitted for approval by the stockholders in 
the Annual Stockholders’ Meeting scheduled on May 22, 2019: 

 
(a) Minutes of the annual meeting of the stockholders of the Company held on 22 June 2018; 

 
The minutes of Annual Stockholders’ Meeting (“ASM”) held on 22 June 2018 are posted on the 
Company’s website, www.sbsph.com  and   will be made available to the  shareholders on the 
day of the annual meeting.   Essentially, the June 22, 2018 ASM  minutes provide for the 
following: 
 

(i) Annual Report of Management to the Shareholders; 
 

(ii) Ratification of all lawful resolutions, contracts and acts made or entered into by the 
Board of Directors, the Executive Committee and other Board Committees as well as all 
acts of Management taken or adopted since the Annual Stockholders Meeting (ASM)  held 
on June 9, 2017 until June 22, 2018, date of the  2018 ASM meeting; 

 
(iii) Election of the members of the Board of Directors, including independent directors;  

 
(iv) Re-election of Punongbayan & Araullo as the Company’s external auditor; 

 
(b) 2018 Annual Report by Management to the Stockholders together with the Audited Financial 

Statements for the twelve month period ended 31 December 2018 which reports cover the 
performance of the Company in FY 2018 and its outlook for FY 2019. 
 

Item 16.   Other proposed actions 
 
 The following matters are to be proposed for approval at this year’s annual shareholders’ 
 meeting: 
 

(a) Ratification of all acts and resolutions of the Board  and  management to implement the 
resolutions since the  annual stockholders’ meeting on June 22, 2018   until this year’s  annual 
stockholders’ meeting on May 22, 2019. During each of the Board Meetings, all directors present 
were given the opportunity to inquire as to the proposed acts. After all directors were given the 
opportunity to raise their questions, motions on specific acts were moved and seconded, and 
absent any objection from any of the directors, the acts were deemed ratified or approved. For 
any motion objected to, the Board deferred the Corporate Act until the terms of the Corporate 
Act is unanimously approved by all of the Directors. The following items were unanimously 
approved by the directors and are subject for ratification by the shareholders: 

 
i. Additional Subscription in subsidiary, Lence Holdings Corporation; 
ii. Setting of ASM; 
iii. Approval and Implementation of the Board Charter; 
iv. Approval and Implementation of the Revised Insider Trading Policy; 
v. Approval and Implementation of the Revised Whistle Blowing Policy; 
vi. Approval of the 2017 AFS; 
vii. Lease Agreement with Canon Philippines Holdings Corporation; 
viii. Amendment of authorized PSE EDGE Users; 
ix. Approval of the Date, Venue, and agenda of the ASM; 

http://www.sbsph.com/
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x. Investment Policy; 
xi. Additional subscription to the subsidiary, SBS Holdings; 
xii. Sale of Avida Asten Condominium unit; 
xiii. Approval of the 1st Q Report; 
xiv. Reversal of the appropriation for share buy-back program; 
xv. Delegation of Internal Function to an external group; 
xvi. Acquisition of Berny Shares; 
xvii. Change of use of SRO Proceeds; 
xviii. Declaration of Cash dividends; 
xix. Approval of the 2nd Q Report; 
xx. Ratification of EXECOM acts; 
xxi. Approval (as a shareholder) to sell CLEON Property; 
xxii. Approval of the Guaranty to be extended by the Company to CLEON; 
xxiii. Additional subscription to CLEON; 
xxiv. Approval (as a shareholder) to amend the AOI of CLEON; and 
xxv. Approval of the 3rd Q report. 

 
 

Item 17.   Amendment of Charter, Bylaws or Other Documents 
 
 There are no matters or actions to be taken up in the meeting with respect to any amendment of the 
 Company’s Articles of Incorporation or By-laws. 
 
Item 18. Voting Procedures 
 

a. Vote required 
  
The affirmative votes cast by stockholders representing at least a majority of the issued and 
outstanding capital stock, present in person or by proxy at  the meeting, is  required for the 
approval of all the  matters presented to the stockholders for decision at this year’s annual 
stockholders’  meeting.   

 
b. Method of Voting 

 
 Except in the case of election of directors, each stockholder shall have one vote for each share of 

stock entitled to vote and registered in his name at record date for all agenda items for approval.  
  
 For the  election of directors, each stockholder may vote such number of shares for as many 

nominees as there are directors to be elected,  or he may cumulate his shares and give one 
nominee as many votes as the number of directors to be elected multiplied by the number of his 
shares, or he may distribute them on the same principle among as many nominees as he shall see 
fit; provided that, the whole number of votes cast by him shall not exceed the number of shares 
owned by him multiplied by the total number of directors to be elected. 

 
 Voting will be by poll.  Upon registration at the annual stockholders’ meeting, each stockholder 

will be given a ballot to enable him to vote in writing on each item or proposal in the Agenda. 
The votes will be counted and tabulated by the Office of the Corporate Secretary and verified by 
the Company’s external auditors, Punongbayan & Araullo. 

  
 

UNDERTAKING 
  

UPON WRITTEN REQUEST OF A STOCKHOLDER, THE COMPANY UNDERTAKES TO FURNISH 
SAID STOCKHOLDER  WITH  A COPY OF THE COMPANY’S ANNUAL REPORT (SEC FORM 17-
A) FREE OF CHARGE.   ANY WRITTEN REQUEST FOR A COPY OF THE ANNUAL REPORT 
SHALL BE ADDRESSED AS FOLLOWS: 
                 
    ATTENTION :   ATTY. JOSE FIDEL R. ACUÑA 
   CORPORATE INFORMATION OFFICER       
   SBS PHILIPPINES CORPORATION 
                                    10 RESTHAVEN ST., SFDM, QUEZON CITY 1105 
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SBS  PHILIPPINE CORPORATION 
 

AMENDED TERMS OF REFERENCE OF  
CORPORATE GOVERNANCE, NOMINATION AND REMUNERATION 

COMMITTEE 
 
The Board of Directors of SBS Philippine Corporation (the “Corporation”)  hereby  constitutes  a 
Corporate Governance, Nomination and Remuneration  Committee  (the “Committee”)   and 
adopts this  Committee Charter: 
 
1. Purpose 

 
The Committee is to support and advise the Board  in ensuring that it is comprised of 
individuals who are best able to discharge the duties and responsibilities of Directors and 
that the Company has the appropriate corporate governance standards and practices in 
place. 
 
  

2. Membership 
 

2.1 The  members of the  Committee  shall  be appointed by the Board of Directors  and shall  
be composed  of  three (3)  regular members, all  of whom shall be  independent directors.    
An  Independent Director  shall be designated   as the Chairman of the Committee and  
preside over its meetings.   A non-executive director of known probity and well recognized  
stature in the field of corporate governance may be appointed as an ex-officio, non-voting 
associate member of the Committee. 
  

2.2 The members of the Committee  shall be appointed by the Board of Directors during its 
annual  organizational meeting  and   each  shall  hold office for one year and until their 
successors are elected and qualified, unless  sooner  replaced or removed by the Board.   

 
2.3 Any vacancy in the Committee  shall be  filled by the Board of Directors.  The member 

elected  to fill a vacancy in the Committee  shall serve only the unexpired term of his 
predecessor in office.   

 

2.4 There should be present at least two regular members-independent directors for valid 
quorum.    
 

 
3.  Powers,  Duties and Responsibilities  of the Committee 

   
     
3.1 The Committee  shall review the size, structure and composition of the Board  having regard 

of the strategic plans of the Company, the prevailing market conditions and scale and 
complexity of the business and make recommendations to the Board regarding any 
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adjustments necessary to ensure compliance with the Corporation’s  Articles and By-Laws,  
Manual for Corporate Governance and applicable  legal, regulatory and listing requirements. 
 

 

 
 

3.2  The Committee  shall oversee the annual performance evaluation of the effectiveness of 
the Board, its Committees and  the contribution of each director, including its  executive 
directors, which evaluation will be externally facilitated once every three years.  It shall 
agree on an action plan addressing the results of the Board effectiveness review. 

 

3.3  The Committee  shall  lead the screening  process for  nominations for election to the Board 
of Directors.  It shall review and evaluate the  qualifications of all persons nominated for 
election  to the Board of Directors in accordance with the requirements of the Corporation’s 
By-Laws,  Manual of Corporate Governance and applicable  legal, regulatory and listing 
requirements.    It shall identify, approve  and recommend  to the Board of Directors the   
list of  eligible nominees to be elected as members of  the Board of Directors.  

 

3.4 The Committee  shall  consider and determine if  nominees  for election as independent 
directors are qualified according to the criteria set  under the Listing rules,  Revised Code of 
Corporate Governance of 2012,  and other applicable laws and regulations.    

 
3.5 It  also  shall review and evaluate the qualifications of persons nominated for appointment  

to  positions which  require  the approval  of the Board  of Directors.    
 

3.6 The Committee shall oversee the implementation of the corporate governance framework 
and   periodically review its adequacy and effectiveness   It shall develop and recommend to 
the Board  the corporate governance policies,  and keep the Board abreast on the best 
practices developments on corporate governance.  

 

3.7 It shall review  and recommend to the Board for approval the Corporate Governance report 
for inclusion in the Annual Report to the Shareholders. 

 

3.8 It shall make available to new members of the Board a suitable orientation process and for 
existing members on going trainings.    

 

3.9 The Committee shall review the leadership needs of the Company and the adequacy of 
proposals for succession to key leadership positions in the Company. 

 
3.10  The Committee  shall establish a policy for  fixing the remuneration packages of the 

Directors and Senior Executive Officers ensuring that the  compensation is consistent with 
the Company’s culture, strategy and control environment and review annually  the 
performance of  such directors and executives ; 

 
3.11  Review the structure and competitiveness of the Corporation’s executive officer 

compensation programs considering the following factors: (i) to the attraction and retention 
of executive officers; (ii) the motivation of executive officers to achieve the Corporation’s 
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business objectives; and (iii) the alignment of the interests of executive officers with the 
long-term interests of the Corporation’s shareholders and other stakeholders.  

 

 

 
4.  Process and Criteria for Nominations to the Board  

 
The following procedure and criteria shall be observed in the  review and  screening of  
persons  nominated for election to the Board of Directors: 
 

4.1 Written nominations  by the stockholders  shall be received by the corporation at least 60 
days before the date of the Annual General Meeting of the Stockholders; 

 
4.2 The Committee  shall assess and determine if the  person nominated  for election to the 

Board of Directors  meet  the following qualification  standards  for   directorship:   
 
(a) Ownership of at least one (1) share of the capital stock of the Corporation 

registered  in his name in the books of the Corporation; 
 

(b) College degree or its equivalent, or comparable  experience and competence in 
managing a business   in lieu of  such formal education; 
 

(c) Relevant experience and credentials such  as previous business experience in the 
corporation, membership in good standing in relevant industry and membership in 
business or professional organizations; 

 
(d) Able to conduct fair business transactions with the Corporation and devote the 

necessary time and attention  to properly and effectively perform his duties and 
responsibilities  as  director; 

 
(e) Able to act judiciously and exercise independent judgment; 

 
(f) Has none of the  director disqualifications  prescribed  under the Securities 

Regulations Code  and its implementing rules, SEC Code of Corporate Governance 
and  such other applicable laws and regulations; and  

 
(g)  For independent directors: 

 
(i)      Beneficial equity ownership in the Corporation or in its related companies   
          must not exceed two  (2%);   and  
 
(ii)     Each  must  meet the  term limit and  independence standards set  under 
         SEC corporate governance  rules as follows: 
 



4 | P a g e  
 

 Must not be a regular director or officer  of the Company or any of its 
related companies1 or substantial  shareholders2  for the current or any 
of the past two  financial years;    
 

 Must not be an ex-officio director or officer of the Company, including 
as a Chairman Emeritus  of the Board, or a member of the executive 
advisory  board or as Board adviser for the current or preceding 
financial year; 

 

 Must comply with the maximum 9 -year term limit  
 

  Must not have a member of his immediate family  who is a director, 
officer or substantial shareholder of the Company or any  of  its related 
companies; 
 

 Must have a maximum of 5  directorships in other publicly listed 
companies 

 

 Must not be a nominee or representative of a director or substantial 
shareholder of the Company or its related companies and/or its 
substantial shareholders; 

 

 Must not have been  an executive employee of the Company or its 
related companies  or substantial shareholders within  the last past five 
years;   
 

 Must not have been an adviser (whether personally or through his firm 
or other similar entity) of the Company, its related companies or its 
substantial shareholders, within the last five years;     

 

 Must not engage in any transaction (whether personally or through a 
firm where he is a partner,  director,  officer  or substantial shareholder)  
with the Company, its related companies or substantial shareholders  
unless conducted on arm’s length basis and  immaterial; 

  
3.3  The Committee  may also  consider the following matters  in their evaluation: 
 
        (a) Directorships in other corporations; 
  (b)  Age of the director;  and 
    (c)  Any possible conflict of interest.   
         

                                                             
1 Related company means another company which is its holding company,   its  subsidiary or  a subsidiary 
of its holding company. 
 
2 Substantial shareholder means any person who is  directly or indirectly the beneficial owner of  more 
than  10% equity interest in the Company. 
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3.4  The  Committee  shall  pre-screen  and  identify the   individual nominees   who possess 
all the qualifications  and none of the disqualifications   for  directorship   set  for 
directors, including independent directors,  under the Securities Regulations Code  and 
its implementing rules, SEC Code of Corporate Governance and  such other applicable 
laws and regulations.    

 
3.5 Thereafter,   Committee  shall  identify and recommend a   shortlist of qualified 

nominees  for Board  approval   and    endorsement  of the final list of nominees for 
election at the Annual Meeting of the Stockholders. 

 
3.6  In case of a vacancy in the Board other than removal of a director or expiration of term,  

the Committee  shall identify  and recommend, for approval of the Board,  nominees to 
fill Board vacancies   as and when they arise.    In identifying suitable candidates, the 
Committee  may  make use of professional search firms or  services of external advisers   
to facilitate the search for qualified candidates to the Board. 

 
5. Nominations for Senior Corporate Officers 

 
5.1 The Committee shall review and evaluate the qualifications of  all persons  recommended to 

senior officer positions in the Corporation which require appointment by the Board.  
 

5.2 The Committee  shall   consider  in their evaluation the  level of  skills, knowledge and 
experience of the candidate in relation to the duties and responsibilities of the position/s  
under consideration.  

 

6.  Meetings 
 
5.1 The Committee shall meet at least  twice a year  or as frequently  as required to perform 

its  duties set out in this Charter.   Unless otherwise agreed, notice of each meeting 

confirming the venue, time and date shall be forwarded to each Committee member 

and to other attendees (as appropriate) in advance of each scheduled meeting date 

together with an agenda and supporting papers.   The Committee Chairman shall report 

to the Board on its proceedings after each meeting.  

 

5.2 Minutes of the Committee meeting will be recorded and maintained by the secretary of  

the meeting and presented to the Committee at the next Committee meeting for 

approval.  The Corporate Secretary or his  designated representative shall act as 

secretary for the  meetings 

 

 

 
Approved by Board of Directors on  May 11, 2017. 
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SBS PHILIPPINES CORPORATION

REVISED POLICY ON RELATED PARTY TRANSACTIONS

I.            Policv statement:

It is the policy of the Company that transactions between the Company and/or its subsidiaries and
affiliates and with any of its directors, officers, significant shareholders Cbeneficial share ownership
of more than  10%), persons with significant influencetoarticipate in the financial and  operating

polity decisions of an entity or control over policies), or certain entities or persons related to them
as defined by relevant rules of the Securities and Exchange Commission ("Related Parties") will be
on terms no less favorable to the Company than those entered into with unrelated parties under
same  or  similar  circumstances  and  will  not  be  prejudicial  to  the  Company  and  its  minority
shareholders.

11.             Purpose:

This  policy  aims  to  establish  the  procedure  for  the  proper  reporting,  review  and  approval  of
transactions  between  the  Company  and/or  its  subsidiaries  and  affiliates  and  with  any  of  its
directors,  officers,  significant  shareholders  0)eneficial  share  ownership  of more  than  10%),  or
certain entities or persons related to them ("Related Parties")

Ill.         Coveraae_ [s_e_e r}arties identified in policv statement above) :

This  policy  governs  related  party transactions  between  the  Company and  its  subsidiaries  (the
"Group")  and  its  related  parties  involving  the  transfer  of  resources,  services  or  obligations,

regardless of whether a price is charged.

IV.          General__Cnti±erla for the Review of Related partv Transactions rRPTs} :

The following factors, among others, shall be considered in the review and evaluation of related

party transactions:

a.    AII RPTs entered into by the Company or to be entered into by any unit of the Company

(including subsidiaries) shall be transacted on an arm's length basis.
b.    The transaction terms should be no less favorable to the Company or Group than those

entered into with unrelated parties under same or similar circumstances;
c.    The transaction will not be prejudicial to the company and its minority shareholders.
d.    The Company shall endeavor to exercise due diligence in determining a fair price for the

RPTs.

V.            Review and A_Dn_I_oval of RPTs

a.    Management shall  ensure that  each  RPT  is  reviewed  and  documented  following the

general criteria mentioned above.



b.    Related party transactions, either individually or part of a series of transactions, other
than  recurring  related  party  transactions  of  revenue  or  trading  nature  or  those
necessary for the Company's day-to-day operations, which exceeds Three Million Pesos

(Php3,000,000.00) in value per year shall be subject to the review and approval of the
Related Party Transaction Committee.

c.    For internal control purposes, if the value of an RPT, other than recurrent related party
transactions  of  revenue  or  trading  nature  or  those  necessary  for  its  day-to-day
operations, exceeds Ten Million Pesos  (Php  10,000,000.00)  but less than the Material
RPT limit defined in item "d" below, the same shall be reviewed by the Related Party
Transaction Committee, that shall have at least two independent directors who have no
interest in the transaction, for their evaluation and endorsement to the Board, for final
approval.

d.    For Material RPT transactions, which shall refer to RPT transactions, either individually
or part of a series of transactions over a 12 month period, equal to or higher than 10%,
of the  Company's  total  assets  based  on the  latest  audited  financial  statements,   the
specific approval and disclosure requirement for these shall be in accordance with SEC
memorandum circular no.10, Series of 2019.

e.    Management shall report on status and aggregate exposures of each related party to the
Related Party Transactions Committee on a quarterly basis.

f.     The  Related  Party Transaction  Committee  shall  review any internal  audit report on
RPTs on a quarterly basis and report them to the Board.

VI.           ExemDt RPTs

The following are considered Exempt Related Party Transactions, which shall not require review
and approval by the Related Party Transaction Committee, but may require regular reporting to the
Board of Directors:

a.  De  i7]r.n!'ml's  transactions,  which  are  unusual  and  non-reourring  and  the  aggregate
transaction value  of which  over a twelve month  period  is below Three  Million  Pesos

(Php3,000,000.00)
b.  Recurring related party transactions of revenue or trading nature or those necessary for

the  Company's  day-to-day  operations,  which  does  not  exceed  Three  Million  Pesos

tphp3,000,000.00) in value per year.
c.   Compensation of directors and chief executive officer and other benefits which may be

offered  by the  Company to  officers  that forms  part  of their  remuneration  which  are
approved and endorsed by the Remuneration Committee.



Presented by:
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SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City Of Mandaluyong, Metro Manila

COMPANY REG. NO. A2OO71O4O2

'I

CERTIFICATE OF FILING
OF

AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the Amended By-Laws of

SBS PHILIPPINES CORPORATION
(Formerly: Sytengco Philippines Corporation)

copy annexed adopted on October 15,201.4 by a majority vote of the

Board oi Directors and by the vote of the stockholders owning or

representing at,least two-thirds of the outstanding capital stock, and certified

lnder 
oath by the Corporate Secretary and majority of the said Board was

approved by the Commission on this date pursuant to the proizisions of
Section 48 ofthe Corporation Code of the Philippines Batas Pambansa BIg. 68,

approved on May L,1980, and copies thereof are filed with the Commission.

IN WITNESS WHEREOF, I have set my hand and iaused the seal of this

Commission to be affixed to this Certificate at Mandaluyong City, Metro

Manila, Philippines, this lSlL day of November, Twent5r Fourteen.

FERDIT\IAND B. SALES
Director

Company Regishation and Monitoring Department
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AmendedBY-Laws -
sas rnilippines corporation (formerly: sytengco Philippines corporation)

Section 2. Special Meeting - The special meelings of stockholders, fo1 any purpose or
. ,iy time be called by *y of the following: (a) Board of Directort, lt,itt

:ffi"tT:#?:lir the written request of stocl:holders ipiesenting a majoritv ot tr'"

;;;t#G capitat stock, (b) President; (,4 by the Clrai+nan-qf the- Board of Directors' (ls

amended i thi Board a;d Siockholders' iteeting on October 15, 2014)

Section 3. Place of Meeting - Stockhotders meetings, whether rlgular or sneclal, slrall

be held in thc pri""ipA office of tle corporation or at_any place designated,Py t: Board of

;;;;i; the cily or municipality where the principal office of the corporation is located.

Section 4, Notice of Meeting - Notices for regular or qpecial'meetingl of stockholders

may be sent by the Secretary by peisonal delivery or by mail or by faTrlnile or by

*ii Jiiiiuf p,ii"*,l"i"utio" ut t"urt rvo (]) wegls priot to the date of the meejing to. :uth ,

ffi 1ast known address. The notice shall.statg ft1p11"": date and hour '

of m" meeting, and the purpose or purposes for which t!re. meeting is called. (4s amended at

the Board ani Stockholiteri'meeting on October i,5, 2014)

necessary to give any nitice of the adjourned meetinq if th9 time and placg to. wttcJt. tle 
4

meetingis adj-ogrned-are an1rounced at the meeting at which the adjournment is taken At Jle
[.o"r!*a rieeting, any business may be transacted that might have been transacted on the

original date of the meeting.

Section 5. Quorum - Unless otherwise provided by law, in,all regular or special

meeting of stoctrhold"rr, a majority of the outstanding capital stock must be present or

r"pn.rrirt.a in order to constitutl u q.ro*m. If no quorum is constituted, the meeting shall be

adjourned until the requisite amount of stock shall be present'

Section,6. Conduct,of Meeting - Meeting of the stockirolders,shall be presided over

by the Chai
tft pr"rid*t by ^il"huir** to be chosen by the stockholders_. Jhe Segeta:y shall act as

Sffiffiyof ,vlry meeting, but if not present, the chairm* 9! t!e_ mlting shall appoint a

r"rrrlury of the meeting. (As amended-at the Board and Stockholders' meeting on October,

15,2410

Section 7. Manner of Voting - At all meetings of stockholders, a stockholder may

vote in person or by proxy. Unless otherwise provided in the proxy, it shall be valid only for

tt e *."ting ut *t i.trit has been presented to the Seqetary. {} f1o1i9t rnust be i9 the hands i

oitt.'Src[i*y before the time iet for the meeting. Proxies filed with the Secretary may be

r"rot.a ty'tir. stockholders either in an instrument in writing duly presented and recorded

*itt tt. Slcretary, prior to a scheduled meeting or by their personal presence at the meeting'

Section 8. Closing of Transfer Books or Fixing of Record Date - For the purpose of
determining tfr. sto"mrolios entitled to notice of or t6 vote at, any *".1:g of stockholders

"r 
*y- adjJurnment thereof or to rdceive payr4ent of alf_ dividend, the Board of Directors

*uy p*riOe that ttre stoct< and transfer boo[r be closed fbr up to twentv five (25\ workittg

- d*ffi.H EH'H$#*-
{rc?:-i" -'r,::i';i

k:l . ' ;;-* -3"11.+r,d*+1'-*-i

kui,lt l,!;i [{,_:,if- -
E ['ie"*-- a
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Amended BY-Laws -, ldipr,iiipp*es Corporation (formerly: Sytengco Philippines CD.rporation)

As amended atlhe Board

o"a Snr*nolders' meeting on October 15' 2014)

i

stockholders under the Corporation Code; and

TheBoardofDirectorsshailbe'electeddwi199ac}tSection 2. Election and rerm -*: ?:?:t5:iT rd until their
regular ;;;G of stockholders and shall hold office, for one (f) year ar

r,ic**"tt are iected and qualified'

Section 3- Vacancies : AnY vacancy occqrring in the Eoard of Directors other than

uy r"*":ri""Ilid" #;kh;iC*iv ""pititio' 
oft",ir, may.be filled'bv thevote of at least

a'*"iority otttt" r"*ui"i"g directois, if still constituting a quorum;."^*Tl?, the vacancy '

;;;t;; hll"a uy the stociholders at a re'glar 9I d *v special meeting of" stockholders

called for the p"rp;.-A director so electei to fill a vacancy shall be elected only for the

The vacancy resulting from- the rymoyal.of 
a director by the stockholders in thb

manner provided by law may be rr["a uy *rection {-thc *"'meeting of stock]rolders

without firrther ,rofi""; or ut *y regular or at any special meeting of stoclfiolders called for

Section 4. Meetings - Regular meetings of the Board of Directorg shal-l beheld onc? a

month,;r"rh fi"G""y as {>-Bo3rd shalifx, and on such dates and at places as may be

called by the Chai;; of tte goard, or in his,atsegce-by the President or upon the request

"F" 
*J,o,ry "i 

trr" Directors. gi ffia and stockholders' meeting on

ortobui 1s,2otq)

Section 5. Notice - Notice of the regular or special meetl8- of the loard, speciffing

thr d"d;;;-;d;1".; "i 
th;mleting, tiutt u..cbmmunic?t* uv the Secretarv to each

director personally, or by telephone, t"iJgtuot, 
"mail, 

or by written m::sage, or bv facsimile

o,Uy "*uit 
o, *y iigitA:co**oni"uti'ot. A director ma-{ waive this leeuireqent'."it"-t,

noard and Stockholders' meeting on October i,5,

2014)

Section 6. euorum - A majority of the number of directors as fixed in the Articles of

Incorpoiation shallionstitute a quorym for the transaction of corporate business and every

ffi;il "f 
ut-i.utt u *r:"tity of tfr. directors prgsen! at a meeting at-which P"l" lt .1 i

;;;*[i sil.i-;;td-;;;;;rp;T" ac! gxcep!ry'S. election of offrcers which shall

r.q*r the vote of a majority of all the members of the Board.

section 7. Conduct of the Meetings-- Meetings 9f 
the Boar{ of Direclors shall be

presided over by tfr" it rir** 
-of 

the Boird, or in his absence, by the-President or in his

absence. by any "fu[;;r 
cho19n by the:Board. The Secretary, shall act as secretary of

every meeting, if ,roiprirent, the Chairman of the meeting, shall^appoint.lt:"1,"15 of the

*r.iing. feoT*t|*iiirn,'Board. and Stocpholders' meeting on October 15, 2014)

4"

#$ffiT$Ftqo
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ArirendedBy-Laws -

LCipf,iiipp--ir,", Corporation (formerly: Sytengco Philippines Corporation)
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'eeting on October I5' 2014)

ffiid[stockholders' meeting on October I 5' ?0 I 4)

md o"d storthotiqs'meeting on october 15, 2014)

the

Stockholders' meeting on October I 5, 2014)

amended Board and

As amended at the Board and

'Stockholders'meeting on October 15, 2014)

T s'meeting on October I5'
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Amended BY-Laws -

lCi ptifippres Corporation (formerly: Sytengco Philippines Corporation)

t

ARTICLE T/
OFFICERS

lfter their election' the Board of

Directors snar rorma-ri-;rg*;"ty;G;ti"gthe cEairr.nerr, pr-esid3nt, 
lhevjce-president,:the

Treasurer, and the secretary, .hg a;gistanivi"Gid#, the Assistant Treasurer,and,the

Assistant secretary ai,aa'*""ti"g. (As amended at the Board and stockholdersl meeting on

October 15, 2014)

The Board may, from *l: time, appoill such other officers as it may determine to

be necessary o, prop"r. eny two (2) ot *ot" iositions may bp held.concurrently by the. same

;r.ffi;;p; ilr ;'orr" ,rrdt *:r ; President and Treasureq or Secretary at the same time'

ended at the Board and Stoclcholders'

meeting on October 15, 2014)

Section 3= president - The President shall be the Chief Executive Offrcer of the

: of the Board and stockholders in the absence of thq: 1) . To preside at the meetings 
t October 15,

b.) To initiate and develop corporate objectives and policiesand,forry{{e lone,,
range pro1""t , plans and proqrahs for, the approval of the loard of Directors,

,c.) To supervise and- 
-manage 

the business affairs of the corporation upon the

:',

-ld) To implement the administrative and operational policies of the corporation

under his srrpervision and control; 
.

: e) , To appoint, remoy:, suspend or discipline employees of the corporation,

f.) To oversee the preparation of the budgets and the statements of accounts of the

g) 'To represent the corporation at all functions and proceedings;

h) To execute on behalf of the corporation all contracts, agleements and 'other, instruments;i*rifi the intorests of the corporation which require the approval of the

Board of Directors;

{ ; Ii td 
'#'$'F 

F ffn,
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Amended'By-Laws -'sfliit 
ifippio"s Corporation (formerly: Sytengco Philippines Ciirporation)

I

.

i)TomakerepoftstotheBoardofDirector.sandstockho1ders;

, i) To sign certificates of stock;

k) To perfomr such other duties as are incident to his office or are entrusted to him

by the Board of Directors.

. . S""tion 4. The Vice-President -He shall, if qualified, act as Prgsident in the absence

"f 
td;;;;. n" rnat tave such other powert *9 duties as may from time to time,be

apsigned to him by the Board of Directors or by the President: 
,

s amended at the Board and Stoclcltolders'

meeting on October I 5, 201 4)

. Sbction S. The Secretary - The Secretary must be.a.rl9ident and a citiSen of ,the

Philippines. He shatl have the following specific po-v/ers and duties:

' u.) To record the minutes and transactions of all meetings of t{e {ireclors
and the stockholders and to maintain minute books of such meetings in'the fofrn 

,

and manner required bY law;

b) To keep record books showinq the.d.F5 required by l1w wit| r;sn1t
' to 

'the 
stock cerificates of the corporation, including ledgers and tansfer books 

:

rfto*i"g all shares:of the corporation subscribed, issued and transferred;

c.) To keep the corporate leal and aftix.it to all papers and docum:-*:

requiring a seal,.and to attest by his signature all corporate documents requlnng 
,

the same;

d.) To attend to the grving and serving of all notices of the corporation

, e.) To certify to such corporate acts, countersign corpoft"^.d9"Y"ents or '

l".rtifi"ates, and *ut 
" 

reports oi statements as may be required of him by law or .

by government rules and regulations;

f.) To act as inspector at the election of directors and, as such, to determine

tt. number of shares of stock outstanding and eltitled to vote, the shares of

;ff;;t tip**i.r, *d to ,"".ive"vo1e1 batlots or consents, hear and d9]ermine

questions^ in connection with the right to vote, count and tabul{e all votes'

determine the result, arid do sgch acts=as afe proper to conduct ttre election;

g.) To perform rurh other duties as are incident to his office or as may be "
uiign.a;;ffi by A;:Board of Directors or the President. +)

#ffiffi'E-EFlqg
Trttiffi n0FV



Amended BY-Laws -
i:i'J prrlrpprr* corporation (formerly: Sytengco philippines corporation)

tolders'rneeting on Actober I5'

Section 6. The Treasurer - The Treasurer ofthe corporation shall have the following

duties:
,!

a. To keep full and accurate accounts of receipts ana aisU'trsements in the

books of the corPoration;

b. To have custody of and be responsible for, all the funds, securities and

c. To deposit in the name and. to the credit of tle T)rpoyti?i1P 
such bank as

a. To render an annual statements :!owine. 
the flnancial .co1{t}on of the

corporation and such other financial reports as the Board of Directors' or

e. To prepare such financial reports, ltatepents, certifications and other

rlations and to submit the same to the proper government agencles;' ancl regL- -

f. To exercise such powers and perform subh duties and functions as may be

assigned to him bY the President'

Section 7. Term of Office - The term of office of all officers shall be one (1) year and

:.1'

Section 8. Vacancies' - If any position of the officers becomes vacant by reason of

d""flt i;t6.ri"r, airg"alification or for any other cause, the Board of Directors' by

majority vote may .fe.t', t*.dssor who shall liold office for the unexpired term'
.;

iTf$'rHF$&e
'fiiE{,}m ffiffi?P$

s

id"t' meeting on October I5'
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'Slt$hiiipdi"es 
Corporation (formerly: Sytengco Philippines C(irporation)

],Section9.Corr.rFensation.Theofficersshal1receivesuchremrrnerationasth;Boardof
Directors may dstennine. A directo, ,irJf-rrot be preclud.a-4"* t"*ing the colporation in

il;th;; i^i^rrWas an offlrcer, agent or otherwise, and receiving compensation therefor

ARTICLE V

,: - ' e stated ino'"hds rli 4{t/t
Section 1. The principal offrce of the corporation shall be located at-ttre-glac

Anicres of rncorporafion. The corporation^may hive such other branch offrces, either within

or outside trre pUifippines as the Board of Directors may designate.

ARTICLE \rI

Section l. External Auditor - At the regular stogkholders' meeting' the..external'

u..rato, ii"tiiJ;#";;;A;td;;;rt"s y"q rhfir be appointed. The external auditor shall

!}ffi11g";|'T}fy-ff *fi ;; A; 
"*r1nEiand 

expenses bithe corporation.

, Section 2. Fiscal Year - The fiscal year of the corporation shall begin on the first day

of January and end on the last day of December of each year'

retained 
"u*iog, 

*ti"t, tfrAf be payable in cash, propertn 9r {ock to all stoctholders onthe

Luiir oio"trturiai"g rio"[ u"ra uy trr.*, as often ana ut iutn times as the Board of Directors

AMENDMENTS

Section'1. Theqe by-laws may be amended or repealed or new by-$ws adopted by

the afErmative vote JI uri"*t " *-j"ritv of tir. Board^of Directors:and the stookholders

;;r;;;#u *u:lrity of the outst*iid *ptg tto.".5 
"t 

any stockhold,ers'meeting called

for ttrat purpose. How-ever, the power to ?-&a,-odify, t"p."'t $,11?tt^f: bv-laws may

be delegated to the Board o{Directors'Ly tfr""jn1*atii'e v6te.of stockhold*:{:fl:i:113f;

"ottfitftfr* 
til-tlritdt-of the outstanding capital stocq provided, however'lhat,Tl:::

'oit.gution orpo*"Jto trr" Bo*a of Dir#tori to amend,,r"p"ul 9119:P1^x'yl*-1yt-f:I
be rEvoked oirty Uy the voJe of _stockholders representing a majonty oI tne oul$anorng

ARTICLE YTII :
' 'l

:

:

j.:

section 1, Form and Inscriptions - The corporate'seal shall be determined by the

[,FlSg

UffiPY
s
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' ArhendedBY-Laws - . ': 
-1,, iii-iiiilp-pires Corporation (formerly: Sytengco Philippines Corporation)

Stockholders' meeting on October

l

.

IN WITNESS WHEREOF,-we, the undersigged. stockholders, have ado;{ed'the

foregoing By-t u*Jirra fr"i"*iolffo"a o* signatr.rles this July 16,2001' day of Quezon

(SCD)NECISTO U. SYTENGCO

,,
(SGD)EVELYN T. CHING

(SGD)TERESITA S. TAN

LADRINGA}T
,l

(SGD)WILFREDO L. BATHAN

,ir
,

,- F+r' I l$h -

^#Hq & $hH$k
'u,.;'r,*'" *. B*
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the Secretary, do herebf certig, ttrat ttre By-Larys-oi!ryPrylgPryES..9ORPgR{IION ;

(Formerly: SyfnNCcO prrrr,IPPn[ES CORPoRATION) (the. "Corporation')_was

i*."a"JUV an affrrmative,vote of the stockholders owning or reprbsenting at least two-thirds

(Zl3) of the outstanding capital stock of the Corporation ai a meeting held for that purpose at

iis principal offrce located at No. 10 Resthaven Steeq San Francisco Del Mont", Ql"_r9L 9iUl
pnffioot 

"r, 
on'October 75,20L4, amending the corporate narr.le and- fol,lorlring 4glr"LES of

ttre ily-taws thereof, as shown in the attached Amended By-Laws, as follows: ;

DIRECTORS' CERTIFTCATE

OF

SBS PHITIPPINES CORPORATION -t
(FormerlyislrrrNCCopHrr,rpPINESCoRPoRATrorg

t:

1. Corporate Name; :

2. eXitCLg II, Section 1, Section 2, Section 4, Section 9, ur.d Section 8 ;
, 3. ARpICLE III, Section 1 by adding para$aph i.), Section 4, Section 5, Section

'1, Section g,Section 10, Section 11 and Section 12;

4.1, adding Section 5.1, Adding Section 6.1, ; and

,.].,ARTICLEIXSection1,andaddingARIICLEx

such that the following aforesaid ARIICLES of the By-laws of : the Corporation,

as amended shall read as follows:

SBS PHILIPPINES CORPORATION :

(Formerly: SYTENGCO PHILIPPINES CORPORATIOI9

MEETINGS OF STOCKHOLDERS

sha]l be held at the principal offrce on lastFriday of June of each year, if legal holiday, then

purposes, may at any time be called by any of the following: (a) Board of Directors, at its

o*n inri*"e, o, ui the written request of stockholders represTtllg a- majority of the

outstanding capital stock, (b) the President; (c) by the Chairman of therBoard of Directofs.

Section 4. Notice of Meeting - Notices for regular or,special meetings of stockholders

may be sent by the Secretary,by personal delivery or by mail oi 9y fa,c=simile or by, digital o:

elqctronic communication at least two (2) weeks prior to &9 date 9f th: meeting to each

stocknolde. of ,.cord ut his last known address. The notice shall state the place, date and hour.

of the meeting, and the pufpose br pUrposes for which the meeting is called.

,:
ttxxx

e #fiTtFHq6
?muu t:ffiPY

a



Section 6. Conduct of Meeting - Meeting of the stockholders shall be presided over

by the

li
li". .,' i'

c'[]ii,i:,'11frl,
ii.
ir , ir[:
i

the President by a chairman to
Secretary of every meeting, but
s:creta{y of the meeting. ,

' xxx

be chosen by the stockholders. The Secretary shall a9t as

if not present, the chairman of the meeting shall appoint a

regulations.

Xxx

#$f;ffiYHFESg
?tt*ss *ffiPY



" l .1,.

,.asona@ his attendance at e?c! meeting of the, Board. Provided

" "oort*"d 
to prelude'any Director from service. The

-;
Section g. Executiv

,,r"h n ld offt"" fot ott" (l\ ypll uTlo'r4til

"d. 
prouded that the majoritr of the ExecutiYe

ecutiv" Coryr,nittee shatl. l$gl, th:
pots"tt *d quy,,"xp1iise o^oY"tt of th" Bgqd

,lqa di-rectloq of ,th" atrai{s 9f: thi 
'

" not=b""o,gitgn bY th.? Boatd,

ffibv the Executive Committee shall be reported to the Board at its meeting llxl
,, at'd ulterutigt'bv the Boa'd'Dtouid"d

d by any such revtsion 6r altefation'

Section 10. Audit. Committee. . The Boardriq duthoriie4 tg,create an Audit
Comrni . one (lt o{whom shatl be ?lr indePendent

ffi Audit Committee shall have a,dequate understandins at lgaqt-,or

"o*p"t"n"*t 
*.rstffi manaeement systems and er-lvironmeD-t. Ihe

errait Co**itt"" shall have the functions. powers and aqthorities as may be presgribed bY

the goard; and by applicable law and regulations;

:section U. Nomination Commiuee. - The Board is authoiized !o grgate a]'{9min4io4
Comrniuee cOmposed of at least three (3) directors. one (1) of whom shall be tl IndePen{ell ,

Director. The Nomination Committee shall review and evaluate the qualifications 9f ?ll
i presclibe- sqreening policies ,aqd pqameters in the

Fiew of ttre gualifications of nominees for Independent Director/s. The ],'{omin{ion
Co*lrtttd" rh"ll adopt procedures for the nomination. election a:qd,tPryninaliQl and=.or

ors iri conformit, with law and applicable rpeulations.,Tlie

@1 have such othgr functioqs.,powers and authoritieE as mPy bg ,

presp, ribed doard. und b, applicabl" luw *d .eeulaliorrs. 
;','

as it ma), consider necessarv or'advisabli for the proper conduct and opgratiqn of the affairs

,ana qt'tiPq una thull be

ARTICLE IV^,irriCBls'

Section 1. Election / Appointment - Immediately after their election, the Board of
Directors shall formally organize by electing the Chairman, President,,the Vlce-President, the

Treasurer, and the Secretary, the Assistant Vice President, the Assistant Treasurer and the'

,

. ,, I , I

Section 2. Chairman: i The Chairman shall be elected'by the Boafd of Dtrgctors,frot
'tlr"ii o meetines of the Bgad of Directqts aqd

n*pE{Y 
E FHt6

Tnt*u il$PY



I

', stbikholders. and shall have such othel.powers and duties as may from time to ttne be

Section 3. President - The President shall be the Chief Executive Officer of the i

corporation
,I

,

' , a.) 1e'preside at the meetings of the Board and stockholdets in the absence ofrth9

CAd#an;

i
i

i Section 4.1. The Assistant Vice-President. The Assistant Vice-President shall, hale
tt ,, , i sucn po@rm such duties as ma]r-from time to time be assiened ,to him by

the A e and per-form his duties. The Secretary may. 
:''- zubject alwalrs to his supervision and control. delesate anv of his pow-ers. dutl-es .and

funciions to the Assistant Secretary. The Assistant Seqretar"v shall also perform such otlef
' dut@ io time. be asSiened-tg him by the Board of Directofs or the '

.try .
xxx

Section 6.1. The Assistant Treasurer. - In the absence or disabilitv of the Treasuref..the

Assis g d,rties. The Ttgas"et muy' t*bj""t
anyEirir po*ers. d,rti-eq an{ filnctions,tq

ffi Assistant Treasurer shall also perform such other duties as may. i t

of Ditectots ot the Ptesident'

INDEMNIF'ICATIONOTNTNTCM :

--'---- a ----- - 
:

it"'"ttieuti"9 u"tiol'' tt'it o'
p.o.""orng Whi"h h"- t-tuy b". ot it. *ud" u pdtty

io be liable for neglieence or misconduct.

In the event of a settlement or compromise. indemnification qhall be provided o$lY 
1n

,, gpnnect d bi the settlement as tp whigh thg C=orrppratiqn is ',; , *it a,Ut.u.tt,of dryy u!,tu?! , . r

. of ind"tt"tiqv thullrbe d"t"*intd *dip?id ' :

:



i.'
:ir'..

i: ,:

':l'

onllr'pursuant to a resolution adopted b], a majofity of the membeis of the Board of Directbrs,

'ffl ea ig ae.f-ending thq afgfeqe+tione4 actio{r. s o ''
, ffioration in pdvance of thq final dippoqitioq gf such action. suit -ol ,

:irogeedinq as authorizedin ttre.manner provide4 for in the or,eieding papgraph upon receipt
. ctor or officei to repay such amognt unleSs'it ,

shali ultimitelv be determined that he is enlitled to be indemnified by the Corporation as
,

ADOPTION CLAUSE
ARTICLE X

The above amendmen* of the By-laws were likewise approved by the majority of;the Board
of Directors of the Coryoration at a meeting held on October !5, 201,4" i t, '

li.:::

IN $/ITNESS WHEREOF,'we have hereunto set our hands tbis day of :, ,

201:4,at City, Philippines.

#EffiTEFr&$h
?.ffitrJH ffiUPY
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ATTESTED BY:

A.INOCENTES

Corporate SecretarylDirector
Secretary of the Meeting
TIN: 146-627-797

TIN-115-327.567 '
:

d{
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. SYTENGCO

TIN- 103-910..:452

NEI) Y. SYf,ENGCO

TIN' 138-737-735 TIN - 117-691-668



,.,.il

.J
'l'

REPUBLIC OF THE PFILIPPINES)

HumoN clTY

SUBSCRIBED A}ID SWOR]TI TO BEFORE ME
aff.ants exhibiting to their competent Evidence of ldentity'as folloWsl

't/@_T
TV-

) s.s.

n t str ttlr
this 'I' e th day of

]i
I
,l

:liri
:.,jI

I
i

;il,
r;i'
:i'li

. Name

Necisto U. Sytengco
Aylene Sytengco
EvelynT. Ching
Victorina B. Ladringan
EsmeraldoA. Tepace
Necisto Y. Sytengco II
Ned Bryan Y. Sytengco
Oscar A. Inocentes
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SBS PHILIPPINES CORPORATION 
REVISED TERMS OF REFERENCE  

OF   
THE AUDIT, RISK  and RELATED PARTY TRANSACTION COMMITTEE  

 

 
The Board of Directors of SBS Philippine Corporation (the “Corporation”)  hereby  constitutes  an  Audit, 
Risk  and Related Party  Transaction  Committee  (the “Committee”)   and adopts this amended 
Committee Charter: 

 
1. Purpose 

 
The role of the Committee is to assist the Board in fulfilling its oversight  responsibilities  to 
shareholders and other stakeholders to safeguard the Company’s assets, maintain adequate 
accounting records and effective systems of internal control and enterprise risk management,  and 
ensure the integrity of financial statements and its  audit process and compliance with the legal, 
regulatory and corporate governance requirements   and review material related party transactions. 

 
2. Membership  

 
2.1 The  members of the  Committee  shall  be appointed by the Board of Directors  from among 

themselves   during its annual  organizational meeting  and   each  shall  hold office for one year and 
until their successors are elected and qualified, unless  sooner  replaced or removed by the Board. 
 

2.2 It shall be  composed  of at least five (5) members, majority of whom shall be independent directors.    
An   Independent Director  shall be designated as the Chairman of the Committee and preside over 
its meetings. 

 
2.3 The Committee members  shall have an adequate understanding of accounting and auditing 

principles and business financial management systems.       
 

2.4 Any vacancy in the Committee  shall be  filled by the Board of Directors.  The member elected  to fill 
a vacancy in the Committee  shall serve only the unexpired term of his predecessor in office.   

 
3. Duties and Responsibilities 

 
3.1 Review significant financial reporting issues and compliance matters  as well as   announcements  

and disclosures  relating to the Company’s financial results; 
 

3.2 Recommend approval of the Internal Audit Charter defining the role of Internal Audit,  reporting 
lines to the Committee, the audit plan and its implementation; 
 

3.3  Monitor and review,  together with the Company’s  internal audit division, the  adequacy and 
effectiveness  of the Company’s  management, financial and accounting controls, the security of 
physical and information assets and Management’s response to Internal Audit  findings and 
recommendations;   

 



3.4 Review and discuss with the  internal audit executive (the “Internal  Auditor” ) the Company’s 
internal audit plans and the periodic report of audit activities, investigations and results of internal 
audit functions; 

 
3.5  Approve the  appointment, reassignment or dismissal of the Internal Auditor; 

 

3.6 Review the scope of the  audit program for the Company  in line with the objectives of the Company 
as well as the outcomes  of such audit procedures, and for this purpose, ensure that both  internal 
and external auditors of the Company have access to the records, properties and personnel  of the 
Company in connection  with  their audit; 

 

3.7 Report to the Board on the adequacy of the Company’s internal controls and   results of the 
auditor’s  reports, with particular focus on  changes in accounting policies and practices, major 
judgmental areas,  significant  adjustments resulting from the audit,  going concerns assumptions,  
compliance with accounting standards,  and  compliance with tax, legal and regulatory 
requirements; 

 

3.8 Appoint the Chief Risk Officer who shall be responsible for the risk identification, assessment, 
mitigation and monitoring process for the risk management system of the Company; 

 

3.9 Monitor and review risk exposures, risk appetite  and risk mitigation plans  of the Company under 
the  formal enterprise risk management plan and evaluate the  Company’s risk management 
systems for its effectiveness and adequacy; 

 

3.10 Make recommendations to the Board on the appointment, re-appointment,  resignation,  and 
removal of external auditors as well as their remuneration and terms of engagement;   In case of a 
potential engagement for  non-audit  work     of the external auditor,  to evaluate and determine if 
such work will have some conflict with  their  independent audit role;     

 

3.11 Review, ratify and/or approve  material related party transactions in accordance with the 
guiding principles set out in the related party transaction policies adopted by the Board of Directors. 
The Committee shall determine whether or not the particular related party transaction serves the 
best interests of the Company and its shareholders,  and whether the transaction should be 
continued or discontinued. 

 

3.12 Ensure appropriate disclosures of related party transactions to the Board and regulators and 
periodic review of RPT policies and procedures. 

 

 
4. Performance  Assessment 

 
4.1 The Committee  shall conduct an  annual evaluation of the performance  of the Committee  to  

ensure that the Committee  is in compliance with  its Charter,  the Revised Manual of Corporate 
Governance,  SEC Memorandum Circular No. 4  Series of 2012   and other pertinent  regulations.   In 
this connection,   it shall cause members of the Committee   to complete   a self-assessment 
questionnaire to benchmark its practices against  the criteria provided under the SEC Memorandum 
Circular No. 4 Series of 2012.    Based on the results of its self-rating assessment,  the Committee  



shall prepare plans for the continuous improvement of  its   performance which may include 
programs and  trainings in leading global best practices  and  other areas  of concern.   The 
Committee  shall monitor the implementation of such plans from time to time. 
 

5. Meetings 
 

5.1 The Committee shall meet  on a quarterly basis or as often as may be necessary.  It shall act on the 

basis of majority vote of its members.   The meeting of the Committee shall be held before the 

meeting of the Board of Directors.     

 

5.2  The quarterly meetings shall consider, among others, the quarterly or year-end financial reports, 

related disclosures and reportorial requirements  as well as updates on  audit activities.  

  

5.3 Unless otherwise agreed, notice of each meeting confirming the venue, time and date shall be 

forwarded to each Committee member and to other attendees (as appropriate) in advance of each 

scheduled meeting date together with an agenda and supporting papers.   The Committee Chairman 

shall report to the Board on its proceedings after each meeting.  

 

5.4 Minutes of the Committee meeting will be recorded and maintained by the secretary of the meeting 

and presented to the Committee at the next Committee meeting for approval.  The Corporate 

Secretary or his  designated representative shall act as secretary for the  meetings. 

 

6. Authorities of the Committee 

 

6.1 The Committee shall have  the authority to retain, at the Company's expense, such outside advisors, 

including legal counsel or other experts, as it deems appropriate, and to approve the fees and 

expenses of such advisors. 

 

6.2  In discharging its oversight role, the Committee shall have full access to all books, records, facilities 

and personnel of the Company. 

 

7.  Adoption and Effectivity 

 

This  Amended Charter  was adopted by the  Board of Directors of the Corporation on  May 11, 2017  

with immediate effect. 
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INTRODUCTION: 

 
Internal Auditing is an independent and objective assurance and consulting activity that is 
guided by a philosophy of adding value to improve the operations of SBS Philippines Corp. It 
assists  the company  in  accomplishing  its  objectives  by  bringing  a  systematic  and 
disciplined approach to evaluate and improve the effectiveness of the organization's 
governance, risk management, internal control. 

 
ROLE: 
 
The internal audit activity is established by the Board of Directors. 

 
PROFESSIONALISM: 
 
The internal audit activity will govern itself by adherence to The Institute of Internal Auditors' 
mandatory guidance including the Definition of Internal Auditing, the Code of Ethics, and the 
International Standards for the Professional Practice of Internal Auditing (Standards). This 
mandatory   guidance   constitutes   principles   of   the   fundamental   requirements   for   the 
professional practice of internal auditing and for evaluating the effectiveness of the internal 
audit activity’s performance. 

 
The Institute of Internal Auditors' Practice Advisories, Practice Guides, and Position Papers will 
also be adhered to as applicable to guide operations. In addition, the internal audit activity will 
adhere to the relevant policies and procedures of SBS Philippines Corporation and the internal 
audit activity's standard operating procedures manual. 

 
AUTHORITY: 
 
The internal audit activity, with strict accountability for confidentiality and safeguarding records 
and  information,  is  authorized  full,  free,  and  unrestricted  access  to  any  and  all  of 
SBS Philippines Corporation’s records,  physical  properties,  and  personnel  pertinent  to  
carrying  out  any engagement approved by the Board through the Audit Committee. All 
employees are enjoined to assist the internal audit activity in fulfilling its roles and 
responsibilities. The internal audit activity will also have free and unrestricted access to the 
Board. 

 
ORGANIZATION: 
 
The Internal Audit Head (overall responsible for the internal audit activities) will report 
functionally to the Board through the Audit Committee and administratively (i.e. day to day 
operations) to the Chief Executive Officer. 

 
The Board, through the endorsement of the Audit Committee, will:  
 
 



Internal Audit Activity Charter 

Revised: 04/2016 Internal Audit Department – SBS Philippines Corp. Page 2 of 4 

 

 

 
 

    Approve the internal audit charter. 

    Approve the risk based internal audit plan. 

    Approve the internal audit budget and resource plan. 
    Receive communications from the Internal Audit Head on the status and results of the 

internal audit activity’s performance, relative to its plan and other matters. 
    Approve decisions regarding the appointment and removal of the Internal Audit Head. 

 Assess the performance of the Internal Audit Head.  

    Approve the remuneration of the Internal Audit Head. 
 Make appropriate inquiries of management and the Internal Audit Head to determine 

whether there is inappropriate scope or resource limitations. 
 
The Internal Audit Head will communicate and interact directly with the Board through the Audit 
Committee, including in executive sessions and between Board meetings as appropriate. 

 
INDEPENDENCE AND OBJECTIVITY: 
 
The internal audit activity will remain free from interference by any element in the organization, 
including matters of audit selection, scope, procedures, frequency, timing, or report content to 
permit maintenance of a necessary independent and objective mental attitude. 

 
Internal auditors will have no direct operational responsibility or authority over any of the 
activities audited. Accordingly, they will not implement internal controls, develop procedures, 
install systems, prepare records, or engage in any other activity that may impair internal 
auditor’s judgment. 

 
Internal auditors will exhibit the highest level of professional objectivity in gathering, evaluating, 
and communicating information about the activity or process being examined. Internal auditors 
will make a balanced assessment of all the relevant circumstances and not be unduly 
influenced by their own interests or by others in forming judgments. 

 
The Internal Audit Head will confirm to the Board thru the Audit Committee, at least 
annually, the organizational independence of the internal audit activity. 

 
RESPONSIBILITY: 
 
The scope of internal auditing encompasses, but is not limited to, the examination and 
evaluation of the adequacy and effectiveness of the organization's governance, risk 
management, and internal controls as well as the quality of performance in carrying out 
assigned responsibilities to achieve the organization’s stated goals and objectives. This 
includes: 
 

 Evaluating, monitoring and making recommendations, when appropriate, on the 
following: 
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 Risk exposures relating to achievement of the organization’s strategic objectives. 
 Reliability and integrity of information and the means used to identify, 

measure, classify, and report such information. 
 Systems established to ensure compliance with those policies, plans, 

procedures,  laws,  and  regulations  which  could  have  a  significant  impact  on  
the organization. 

 Means of safeguarding assets and, as appropriate, verifying the existence of 
such assets. 

 Effectiveness and efficiency with which resources are employed. 
 Operations or programs to ascertain whether results are consistent with 

established objectives and goals and whether the operations or programs are 
being carried out as planned. 

 Governance processes 
 Effectiveness of the organization’s risk management processes. 
 Specific operations at the request of the Board or management, as appropriate. 

 

    Providing inputs to the quality of performance of external auditors and determining the 
degree of coordination with internal audit. 

 Performing consulting and advisory services related to governance, risk management 
and control as appropriate for the organization. 

    Reporting periodically on the internal audit activity’s purpose, authority, responsibility, 
and performance relative to its plan. 

 Reporting significant risk exposures and control issues, including fraud risks, 
governance issues, and other matters needed or requested by the Board. 

 
 
INTERNAL AUDIT PLAN: 
 
At least annually, the Internal Audit Head will submit to the Board through the Audit 
Committee an internal audit plan for review and approval. The internal audit plan will consist of 
a work schedule as well as budget and resource requirements for the next fiscal/calendar year. 
The Internal Audit Head will communicate the impact of resource limitations and significant 
interim changes to the Board through the Audit Committee. 

 
The internal audit plan will be developed based on a prioritization of the audit universe using a 
risk-based methodology, including input of senior management and the Board. The Internal 
Audit Head will review and adjust the plan, as necessary, in response to changes in the 
organization’s business, risks, operations, programs, systems, and controls. Any significant 
deviation from the approved internal audit plan will be communicated to the Board through the 
Audit Committee in the periodic activity reports. 

 
REPORTING AND MONITORING: 
 
A written report will be prepared and issued by the Internal Audit Head or designee following 
the  conclusion  of  each  internal  audit  engagement  and  will  be  distributed  as appropriate. 
Internal audit results will also be communicated to the Board. 
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The internal audit report may include management’s response and corrective action taken or to 
be taken in regard to the specific findings and recommendations. Management's response, 
whether included within the original audit report or provided thereafter (i.e. within thirty days) 
by management of the audited area should include a timetable for anticipated completion of 
action to be taken and an explanation for any corrective action that will not be implemented. 

 
The internal audit activity will be responsible for appropriate follow-up on engagement findings 
and recommendations. All significant findings will remain in an open issues file until cleared. 
 
Any disagreements between the Internal Audit function and the management on the results 
and recommendations resulting from an internal audit activity should be communicated to the 
Board through the Audit Committee.  

 

The Internal Audit Head will periodically report to the Board through the Audit Committee on 
the internal audit activity’s purpose, authority, and responsibility, as well as performance 
relative to its plan. Reporting will also include significant risk exposures and control issues, 
including fraud risks, governance issues, and other matters needed or requested by senior 
management and the Board. 

 
QUALITY ASSURANCE AND IMPROVEMENT PROGRAM: 
 
The internal audit activity will maintain a quality assurance and improvement program that 
covers all aspects of the internal audit activity. The program will include an evaluation of the 
internal audit activity’s conformance with the Definition of Internal Auditing and the Standards 
and an evaluation of whether internal auditors apply the Code of Ethics. The program also 
assesses the efficiency and effectiveness of the internal audit activity and identifies 
opportunities for improvement. 

 
The Internal Audit Head will communicate to the Board through the Audit Committee on the 
internal audit activity’s quality assurance and improvement program, including results of 
ongoing internal assessments at least annually, and external assessments conducted at 
least every five years. 

 

 
 
 
 
 

 
 

 



POLICY  ON   INSIDER TRADING (amended) 
 

 
It is  the policy of the Company to enjoin  all directors, officers and employees to  strictly comply with all 
applicable laws and regulations regarding securities dealing and  insider trading at all times.   Non-
compliance with such laws and regulation may result in criminal and civil liabilities as well as reputational 
damage to the individual concerned and/or  the Company  
 
 
To this end, it is the policy of SBS Philippines Corporation  (the “Company”) to restrict trading (buy or sell) 
of the Company’s shares  of the Company  by persons  considered as an “Insider” as herein below 
defined: 
 

 
(a) When in possession or  have knowledge of  undisclosed  material Information  about the 

Company; or 
 

(b)  During the Blackout Period set by the Company as  restricted dealing period. 
 
 
 
For the purpose of this Policy, an "Insider"  is defined as follows:  
 

i.       All members of the Board of Directors; 
  

ii. All Executive Officers of the Company who are or may be in possession of material non-
public information about the Company because of their responsibilities. Executive Officers of 
the Company include the Chief Executive Officer, the  President, Chief Finance Officer,   
Executive Vice President & General Manager, Senior Vice President for Sales and Marketing,  
Vice President for Procurement, Assistant Vice President for Accounting, Corporate 
Secretary, Treasurer and Compliance Officer. 

 
iii. Consultants and Advisers of the Company who are in possession  of undisclosed material 

information about the Company;  
 

iv. Such other  Company employees who are possession of undisclosed material information on 
the Company ; 

 
v. Immediate family members  of persons under (i) to (iv) who are living in the same household.  

 
 
Material Information  
 
Information is deemed to be material if: (i) it would likely affect  the market activity and price e of the 
Company Shares after being disseminated to the public  or (ii) it would be considered necessary  by an 
investor in making a decision whether to buy, sell, or hold  such Shares.     Such material information  
shall include but  shall not be limited to: 

 
• Financial results  
• Major development projects such as acquisitions, disposals, joint ventures, mergers 
• Projections of future earnings or losses  
• Major  restructuring changes  such as in key senior management positions  
• Dividend declaration,  changes in dividend policy  and stock splits 
• New significant equity investments or debt offerings  
• Significant litigation exposure  
• Public or private block sale of company securities  



 
  
BLACKOUT PERIODS  
 
Directors, officers and key employees who are in possession of  material, share price-sensitive 
information  that have not yet been disclosed to the public  are prohibited from trading in the 
Company’s shares until  two (2) trading days after the disclosure of such non-public material, 
share price-sensitive information; Provided, further, that   in case of  the quarterly and annual financial 
reports of the Company,  the black out period  shall commence  ten (10) trading days before the date of 
release of the quarterly and annual financial results until two (2) trading days after the date of the 
disclosure. 
 
 
DUTY TO DISCLOSE SECURITIES TRANSACTIONS 
 
All directors and officers of the Company shall  inform the Company of their  transactions and changes in  
direct interests  involving Company securities within three (3) business days from date of the share 
transaction.  In addition, all directors and officers shall also inform the Company of the changes in their 
indirect beneficial ownership of  securities held by the following, within three (3) business days from date 
of the share transaction: 
 

(a) A member of his/her immediate family sharing the same household; 
(b) A partnership of which he/she is the general partner; 
(c) A corporation of which he is the controlling shareholder; 
(d) Those subject to any contract, arrangement or understanding which gives him/her voting power 

or investment power with respect to such securities. 
 
 
 
 
 
 
   



SBS Philippines Corporation and Subsidiaries

REPORT 0F THE AUDIT AND RIsl( OVERSIGHT COMMITTEE
For the Year ended December 31, 2019

The Audit and Risk Oversight Committee was established to assist the Board in fulfilling its
oversight responsibilities for the financial reporting process, the systems of enterprise risk
management  and  internal  control,  the  audit  process,    and  the  combany's  process  for
monjtoring compliance with laws and regulations. Its mandate is outlined in a Charter, that
is compliant with the Corporate Governance Code issued by the Philippine Securities and
Exchange  Commission  for  publicly  listed  companies.  The  Charter  of the  Audit  and  Risk
oversight Committee was reviewed and updated this year.

The Audit and Risk Oversight Committee is composed of five (5) members, four (4) of whom
are nan-executive directors of which three (3) are independent directors; and the Di.rector
- CFO  who  is  a  nan-voting  member.  The  chairperson  of the  Audit  and  Risk  Oversight

Committee is an independent director.

For the year, the Audit  and  Risk Oversight Committee  held  nine  (9)  meetings.  All voting
members  have  one  hundred  percent  (100%)  attendance  in  both  regular  and  special
meetings  called  for by the Committee while the non-voting member was only absent  in
one meeting.

In the discharge of its functions in accordance with its Charter, the Audit and Risk Oversight
Committee carried out the following activities in CY 2019:

Financial Reporting

•     Reviewed with Management and the External Auditors, Punongbayan and Araullo
the   Audited   Consolidated   Annual    Financial   Statements   of   SBS   Philippines
Corporation  and  Subsidiaries,  including  the  related  significant  judgments  and
estimates of Management and endorsed the same to the Board for approval; and

•     Reviewed with Management the quarterly unaudited financial statements of the
company before their submission to the  Board  for approval  and  release to the

public.

Enterprise Risk Management and Internal Control

•     Evaluated  Management's enterprise risk management process and  reviewed  its
business continuity plan;

•     Reviewed information from Management on risk exposures of the company and
the related strategies to mitigate them; and

•     Through the Internal Auditor, reviewed the overall evaluation of the Company's
internal   control   system   whether   this   is   adequate   and   effective   and   that
appropriate actions  have been  undertaken  by Management to address  Internal
Audit findings and recommendations.



Audit Process

•     Assessed  the  independence  and   performance  of  the  external  auditors  and
endorsed the  re-appointment of Punongbayan  and Araullo to the  Board  as the
independent External Auditors of the Company for the ensuing year;

•     Reviewed and approvedtheAudit plan oflnternal Auditandthe scope ofworkof
the External auditors in the audit of the annual financial statements;

•     Reviewed  periodic report of audit activities,  investigations and  results of audits
undertaken by Internal Audit in accordance with the approved plan;

•     Reviewed  and  approved  Management's  request for  non-audit  service from  the
External Auditors; and

•     Held separate executive sessions with the chief internal auditor and the external
auditors without the presence of management to discuss issues.

Compliance with Laws and  Regulations

•    Based    on    Management's    representation    and    reasonable    assurance,    the
Committee  was  updated  on  the  status  of  compliance  of  the  Company  with
applicable laws and regulations.

Others

•   Before the creation of the Related  Party Transactions Committee, the Audit and
Risk  Oversight  Committee  reviewed  the  significant  related  party  transactions
endorsed   by  Management  and  were  justified  as  fair  and   reasonable  to  the
Company; and

•    Performed self-assessment and reviewed performance of the committee vis-a-vis
its Charter.

On behalf of the Audit and Risk Oversight Committee



 

CODE OF BUSINESS CONDUCT AND ETHICS 

 
The trust of the Company’s stakeholders, especially its customers and business partners,  is very 
important to the Company.   In preserving this trust, the Company is committed to conduct its 
business in a responsible and ethical manner.   
 
Anchored on long-held values of integrity, honesty, fairness and respect for others,  this Code 
sets  out the guiding principles by which the Company, its shareholders, directors, officers and 
employees    will  conduct their dealings with each other as well as  with the   Company’s  
suppliers and customers,  bankers and other business partners, the  government and general 
public.  
 
All directors, officers and employees of the Company are expected to observe and comply with 
the standards of conduct set out in this Code. 
 
 All directors, officers and employees of the Company shall conduct business in accordance    
with Philippine laws and regulations, and abide with the policies of the Company and observe its 
rules and regulations, including this Code.  
 
A.  Fairness  

 
All directors, officers and employees of the Company shall treat everyone  with honesty, 
courtesy, consideration,  friendly spirit of cooperation and mutual respect.  No director, 
officer or employee shall engage in any unfair dealing practices nor take undue advantage of 
customers, suppliers, business partners, competitors and the government  through   
manipulation, concealment or misrepresentation of  material facts. 
 

B. Information Protection 
 
Unless with the prior approval of the Board of Directors or Management,  no director, 
officer or employee  shall divulge to any other person, other than the relevant employee, 
officer, director or shareholder of the Corporation, on a need to know basis, trade secrets 
and confidential information concerning the Corporation, to include but shall not be limited 
to its financial information, supply and procurement information, marketing and customer 
information,  stockholder, management  and personnel information, its manner of 
operation,  corporate plans and  projects,   business  processes and corporate schemes,  or 
data of any kind or character which is acquired, learned or received during one’s 
employment with the Corporation.    
 
All directors, officers and employees shall see to it that the integrity of the Company’s 
documents and records are preserved and  the necessary safety measures  are undertaken 
to prevent its unauthorized or  improper  alteration,  forgery,   concealment and destruction.  
 
 



 
C.   Care of Company Property 

 
All directors, officers and employees shall properly, responsibly   and efficiently use   
Company assets and resources   and shall take the necessary due care to safeguard such 
properties and prevent any unauthorized use thereof.   Such aassets and resources of the 
Company shall be used for legitimate business purposes only and will not be used or 
disposed for private or personal gain of the director, officer or employee.    
 
The Company reserves the right to inspect its facilities and  property, including computers, 
telephone records, email, lockers, internet usage,  business documents,  offices and other 
workspaces, subject to applicable laws and regulations.  

 
D. Work Culture 

 
 All directors, officers and employees of the Company shall work under a culture of integrity 
and excellence and with a sense of accountability, transparency and urgency.  

 
E.  Anti-Corruption 

 
The Company does not tolerate any form of corruption by its employees and suppliers.  Any 
solicitation or offering of gifts, payments, fees, rewards or contributions, or any advantage, 
financial or otherwise, by Company employees and their relatives, or by suppliers and their 
representatives, in exchange for business or for personal gain is strictly prohibited.   Under 
no circumstances shall Company   employees make or authorize, directly or indirectly any 
illegal or improper payment to employees of customers.  All employees are expected to 
report any such violations or suspected violations. 

 



 
 
 

Whistleblowing Policy  

Policy  

This Whistleblowing policy is adopted to provide for a mechanism where genuine issues and 

concerns of wrongdoing, impropriety or irregularity involving or affecting the Company may be 

raised in a confidential manner.  This Policy aims to deter and uncover corrupt, illegal, 

unethical, fraudulent and other conduct detrimental to the interests of the Company.  

Company directors, officers, employees, vendors, suppliers, contractors, consultants and 

customers are encouraged to report any serious wrongdoing or impropriety committed by 

employees, officers, directors, vendors, suppliers, contractors, consultants, clients and 

customers which may concern auditing or accounting matters, internal controls, disclosure 

matters, conflict of interest, insider trading, serious breaches of Company policies such as the 

Code of Conduct and Business Ethics, Manual of Corporate Governance, Employee Handbook, 

unfair labor and trade policies or any other matters involving fraud, corruption and other 

unlawful activities.  

Whistleblowing Channel  

If an employee or stakeholder in good faith believes that wrongdoing or impropriety exists in 

the workplace, this should be reported immediately through an incident report either to his/her 

service line manager or the Internal Auditor at ia@sbsph.com.  Alternatively, the matter or 

concern may be raised either to the Company’s Compliance Officer or any of the Company’s 

Independent Directors by submitting an incident report through the Whistleblower Channel at 

wc@sbsph.com.   

The Incident Report shall include details of the parties involved, dates or period of time, type of 

concern, evidence substantiating the claim, where possible, and contact details, in case further 

information may be required.  

Subject to the gravity and credibility of the concern raised and the probability of validating the 

concern from reliable sources, the matter will be investigated by the Company’s Internal 

Auditor.  

Handling of Whistleblower Incident Report 

The receiving officer shall then inform the CEO and the Lead Independent Director of the 

complaint who shall then require the Internal Auditor to investigate the complaint.  

mailto:ia@sbsph.com
mailto:wc@sbsph.com


 

Depending on the nature of the complaint, the subject of the complaint may be informed of the 

allegation against him/her and be provided with an opportunity to reply to such allegations. 

Employees, officers and directors who fail to cooperate in the investigation, or deliberately 

provide false information during an investigation, shall be subject to disciplinary sanctions, 

including dismissal or termination.  

If, after completion of an investigation, the investigation findings shall be submitted to the 

Corporate Governance Nomination and Remuneration Committee. If a violation has occurred or 

the allegations are substantiated, corrective actions shall be undertaken. The Company reserves 

the right to refer any concerns or complaints to appropriate regulatory authorities.  

Identities of persons who have raised concerns will be held in confidence unless otherwise 

agreed. This policy protects employees and other whistleblowers from victimization, 

harassment or disciplinary action as a result of any disclosure of impropriety where the 

disclosure is made in good faith and is not made maliciously or for personal gain.  However, this 

assurance will not extend to someone that maliciously raises a matter that is known to be 

untrue. Anyone who knowingly submits a false report or have fabricated evidence shall be 

subject to disciplinary and/or legal action.  

This policy is intended to assist individuals who believe they have discovered wrongdoing or 

impropriety in the conduct of the business of the Company. It is not designed to address 

concerns relating to employment matters which can be properly raised through the grievance 

procedure.  

 



 

Conflict of Interests Policy 
  

All directors, officers and employees have a duty to always act in, and uphold the best interests of 
the Company and exhibit loyalty to the Company. Directors, officers and employees shall not use 
their position in the Company to acquire a benefit or advantage for their own interest or those 
related to them or to benefit third parties to the prejudice of the Company.    
 
Some conflict of interest may arise in the normal course of conducting the business of the Company.   
These policy guidelines therefore provide a framework for conflict avoidance and management.   
 
A conflict of interest shall arise in the following circumstances: 
 
1. A contract or transaction between the Company  and its director, officer or employee or their  

immediate family members  (defined to refer to their spouse, parent , child, siblings and their 
spouses);  
 

2. A contract or transaction between the Company  and an entity in which a director,  officer or 
employee or their  immediate family member has a substantial material financial interest 
(defined as an ownership interest that is greater than 20%), or of which such person is an 
executive director,  officer, partner, or agent;   

 

3. Acceptance by a director, officer, or employee of gifts, favors, or loans from persons or firms 
(supplier and vendors) supplying or seeking to supply goods and services to the Company  
except for non-monetary gifts of small value that could not be refused without discourtesy and 
which will not give rise to the perception of favoritism or partiality towards such supplier. 

 
The disclosed conflict shall be addressed in accordance with the procedures set forth below: 
 
 Pro cedure  for  Addre ssin g  Con fl i ct  of  In terests   
 

I. Duty to Disclose 
 

To protect the interest of the Company,   directors, officers and employees are required to          
disclose of all actual or potential conflict of interest situations as described above.    

 
All employees, officers and directors   shall complete a Conflict of Interest Disclosure Statement   
using the prescribed form  and describe the nature  of  conflict of interest situation.  This shall be 
made on an annual basis and filed every January of each year.    In addition, there is a continuing 
duty to disclose any conflict of interest that arises during the year.    
 

       II.   Determining existence a conflict of interest and conflict of interest avoidance   
 

The Compliance Officer will review the disclosure statements of employees, officers and directors.   
 

If a conflict of interest is established, the employee concerned will not be allowed to participate in 
any discussion or negotiation for the transaction except to respond to information requests.   If the 



person with a conflict of interest is with decision-making authority (i.e.,  an officer or a senior 
personnel) he or she shall refrain from voting or participating in the decision with respect to the 
conflict of interest transaction, and the next level approving authority shall consider and act on the 
proposed transaction.  In case of a Director that has an interest or  is perceive to have a potential 
conflict of interest, he or she shall refrain from voting and  participating in the Board deliberation 
and decision with respect to the  conflict of interest transaction.  

 
       III.  Review of Conflict of Interest  and Record of Deliberations 

 
It shall be the responsibility of the approving  authority to determine the  nature and gravity of the 
conflict situation and  record the facts and supporting analysis   used in  determining whether  no 
material conflict of interest exists  and/or the proposed transaction is deemed fair and reasonable 
and not inimical to the interest of the Foundation.    In case the conflict is material enough to be of 
practical significance, comparable market data shall be compiled to determine the fairness of the 
transaction and appropriateness of the transaction terms.    Should the transaction be established as 
prejudicial to the interest of the Company, alternative transactions with no conflict shall be explored.   

 
        IV.    Violations 
 

In  case of failure to disclose an actual or potential conflict of interest, such employee, officer or 
Board member may  be subject to appropriate disciplinary and corrective action.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



            
          
 
 

ANNUAL DISCLOSURE STATEMENT 
CONFLICT OF INTERESTS  

 
 

 

LAST NAME FIRST NAME M.I. 
 

Position: 
 

Department:  

 

 

QUESTION YES* NO 

 
1.  Are  you or any immediate member of your family   involve or seeks to be 

involved  in    a transaction with the  Company?  (Immediate member of the 
family includes   parent, children and siblings,  and their spouses)  

 

  

 
2. Do you or any immediate member of your family serve as an officer, executive       

director, partner, agent for any business or entity that conducts or seeks to do    
business with the Company?  (Immediate member of the family includes parents,   
children and siblings, and their spouses)  

 

  

 
3. Do you or any member of your immediate family, have a substantial material 

financial    interest in an entity with which the Company has or seeks a 
transaction or     arrangement?  Substantial material financial interest is defined 
as an interest  amounting to 20% of the business. 

 
 

  

 

If the answer is  yes, please indicate in a separate sheet (to be attached to this form)  your involvement in the 

proposed transaction or  the name of the family member with interest in the transaction  and  describe the nature  

and value of  the (potential)  transaction with the Company.  

In signing this questionnaire, I acknowledge that I have received a copy of the Conflicts of Interest Policy of the 

Company and agree to comply with its guidelines.  I will update this information if any situation or fact arises that 

would make my responses incomplete.  

                                                                                                            Signature: 

                                                                                                                    Date: 



     SBS PHILIPPINES CORPORATION 

 
EXECUTIVE COMMITTEE 

 
TERMS OF REFERENCE FOR  THE  EXECUTIVE COMMITTEE  

 
The Board of Directors of SBS Philippine Corporation (the “Corporation”)  hereby  constitutes  an Executive 
Committee  (the “Committee”)   and adopts this  Committee Charter: 
 
1.  Membership 
 

1.1. The  members of the  Committee  shall  be appointed by the Board of Directors  and shall  be composed  
of at least five (5) directors,  and  majority of whom shall be executive directors.   The  Chief Executive 
Officer shall be the Chairman of the Committee and  preside over its meetings.    The Committee shall act 
on the basis of majority vote of its members.   

 
1.2. The members of the Committee  shall be appointed by the Board of Directors during its annual  

organizational meeting  and   each  shall  hold office for one year and until their successors are elected 
and qualified, unless  sooner  replaced or removed by the Board.   

 
1.3. Any vacancy in the Committee  shall be  filled by the Board of Directors.  The member elected  to fill a 

vacancy in the Committee  shall serve only the unexpired term of his predecessor in office.   
 
 
2.  Powers,  Duties and Responsibilities  of the Executive  Committee 

 

The purpose of the Committee is to assist the Board with its responsibilities and, except for those powers 

reserved to the Board,  to exercise the powers and authorities of the Board when not in session.  The following 

authorities are specifically reserved to the Board: 

 

a. Approval of any action of which shareholder approval is also required; 
b. Amendment or repeal of By-Laws or adoption of new By-Laws; 
c. Approval of the annual report and accounts;  
d. Exercise of powers delegated by the Board to other committees; 
e. Board appointments and removals; selection of the Chairman and President & Chief Executive 

Officer; nominations for Board membership following recommendations from the Nomination  
Committee;  

f. Appointment or removal of the Corporate Secretary and Treasurer; 
g. Appointment, reappointment or removal of the external auditor;  and 
h. Distribution of cash dividends to shareholders. 

 
An act of the Committee which is within the scope of its powers shall not require ratification or approval of   the 
Board  for its validity and effectivity.  The Chairman of the Committee shall report to the Board on matters acted 
upon by the Committee.  
 
3. Quorum  

 
The quorum necessary for the transaction of business shall be  three  (3)  members.  A duly convened meeting of 
the  Committee  at which a quorum is present shall be competent to exercise all or any of the authorities, powers 
and discretions vested in or exercisable by the Committee. 
  



4. Meetings 
 
4.1 The Committee shall meets as often as it determines  as appropriate to carry out its responsibilities  under 

this Charter  at the time and place to be determined by its Chairman.  The actions of the Committee may  
also be taken by written consent by majority of the members  when deemed necessary by the Committee 
or its Chairman.   

 
4.2 The Committee may invite such member of Management to its meetings as it deems desirable or  

appropriate. 
 

4.3 Minutes of the Committee meeting will be recorded and maintained by the secretary of the meeting and 
presented to the Committee at the next Committee meeting for approval.  The Corporate Secretary or his   
designated representative shall act as secretary for the  meetings 
 

5. Access to Information and Technical Assistance 
 

5.1. The Committee shall have full access to all relevant information, data,  records,  properties and personnel 
of the Company. 
 

5.2. The Corporate Secretary,  management and personnel of the Company shall provide technical assistance 
and support to the Committee.  

 

 
Approved:   
 
By  resolution of the Board 
5 March 2015 
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2AL9 INTERNAL CONTROL AND COMPLIANCE

SBS Philippines Corporation's corporate governance system include a combination of internal and

external mechanisms such as the structure of the board of directors and board committees, oversight of

management, and sound policies and controls.

. Management has the primary responsibility to design and implement an adequate and effective

system of internal controls and risk management processes to ensure compliance with laws,

rules, and regulations;

. Management is responsible to develop a system to monitor and manage risks;

. Punongbayan & Araullo, the Corporation's external auditor, is responsible for assessing and

expressing an opinion on the conformity of the audited financial statements with the Philippines

Financial Reporting Standards and the overall quality of the financial reporting process;

. lnternal Audit adopts a risk-based audit approach in developing an annual work plan and

conducts reviews to assess the adequacy of the Corporation's internal controls;

o The lnternal Auditor reports functionally to the Audit and Risk Oversight Committee to ensure

independence and objectivity allowing lnternal Audit to fulfil its responsibilities.

Based on the above and the assurance provided by the internal auditors as well as the external auditors

as a result of their reviews, we attest that SBS Philippines Corporation's system of internal audit, control

and compliance processes are generally adequate.

MARIA GEMMA R. BIEN

lnternal Auditor

SBS P H I LI PP I N ES CARP ORATI ON
I.ACGR 2019



ANNEX E

NAME DATE SEMINAR PROVIDER

GERRY D. TAN 28-Jun-19
Distinguished Corporate Governance Speaker 

Series: Culture and Governance
Institute of Corporate Directors

AYLENE Y. SYTENGCO 5-Dec-19 Public Corporate Governance SGV

NECISTO Y. SYTENGCO,II 19-Nov-19
Distinguished Corporate Governance Speaker 

Series
Institute of Corporate Directors

GEOCEL OLANDAY 25-Oct-19 6th SEC-PSE Corporate Governance Forum SEC-PSE

RICARDO NICANOR JACINTO 25-Oct-19 6th SEC-PSE Corporate Governance Forum SEC-PSE

HELEN DE GUZMAN 25-Oct-19 6th SEC-PSE Corporate Governance Forum SEC-PSE

ROBERTO F. ANONAS, JR. 4-Dec-19
Diversity 101: Enhancing Board Effectiveness and 

Company Performance 
Institute of Corporate Directors

CHRISTINE P.BASE 8-Nov-19
Corporate Governance: Board Effectiveness Best 

Practices
Center for Global Best Practices

LALI Y. SYTENGCO 5-Dec-19 Public Corporate Governance SGV

GEMMA BIEN 10-Jul-19 Corporate Governance Orientation Program Institute of Corporate Directors

JOSE FIDEL R. ACUÑA 23-Oct-19 ICD: Technology Governance for Directors Institute of Corporate Directors

CORPORATE GOVERNANCE 2019
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14 November 2019

SECURITIES AND EXCHANGE COMMISSION

G/F Secretariat Building
PICC Complex,  Roxas Boulevard, Manila

Attention  Mr.  Vicente Graciano P. Felizmenio Jr.
Director, Markets and Securities Regulation Department

PHILIPPINE STOcl( EXCHANGE, lNC.

6/F PSE Tower
5th Avenue corner 28th Street
Bonifacio Global City, Taguig City

Attention:            Mr. lose valeriano B. Zufio Ill
Head,  Disclosure Department

Gentlemen:

We submit herewith the attached quarterly report (SEC Form 17-Q) of the Company for the period
ended 30 September  2019.

Encl/a



SECURITIES AND EXCHANGE C0lvIMISSION

SEC FORM 17-Q

QUARTERLY REPOFtT PURSuANT TO SECTION 17 0F THE SECURITIES
REGULATION CODE AND SRC RULE 17(2)(b) THEREUNDER

1.   For the quarterly period ended 30 September 2019

2`    Conrmission identification number A200110402

3.   BIF3 Tax Identification  No 213-054€03DOO

4.   Exact name Of issuer as specified in its charter SBS PHILIPPINES CORPORATION.

5.   PhrmDoines
Province, country  or other junsdiction Of Incorporation or organization

6    Industry classification cocle.   I -....... I   (SEC  use only)

7.    No,10 Resthaven sbect,
Sam Francisco Del Monte. Quezoh city                     £J4§
Address of issuer's principal offroe                                Postal code

8`   {632) 8371-1111
lssuer's telephone number,  including area code

9.ue
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10  Secunties registered pursuant to Sections 8 and 12 Of the Code,  or Sections 4 and 8 Of the RSA

Title of each class

Common Shares

Number of shares of stock
as of 30 September 2019

1,549,999,999

11.   Are any or all Of the securities listed on a Stock Exchange?

Yes    [`]      NO    I    I

lf yes, state the name Of such Stock Exchange and the class/es Of securities listed therein

PHILIPPINE STOCK EXCHANGE                              COMMON SHARES



12.   Indicate by check mark whether the registrant:

(a)   has  filed  all  reports  required  to  be  filed  by  Section   17  of  the  Code  and  SRC  Rule  17
thereunder or Sections 11  of the RSA and  RSA Rule 11 (a)-1  thereunder, and Sections 26
and  141   Of the  Corporation  Code  of  the  Philippines,  dunng  the  preceding  twelve  (12)
months (or for such shorter period the registrant was required to file such reports)

Yes   [,I       NO    I    I

(b) has been subject to such filing requirements for the past ninety (90) days.

Yes    I,I      NO    [    I



PART I-FINANCIAL INFORMATION

Item 1. Firrancial Statements.

The  umaudited  condensed  consolidated  financial  statements  SBS  Philippines  Corporations

(''SBS'')  and  its subsidiai.ies as  of and  for the  period  ended  September  30,  2019  (with  comparative
figures as of December 31, 2018 and for the period ended  September 30,  2018) and  Selected  Notes

to the Financial Statements are hereto attached as Annex `'A".

Item 2. Managemenrs Discussion and Analysis of Financial Condition and Results of Operations.

The   information   required   by   Part   111,   Paragraph   (A)(2)(b)   c)f   'Annex   C,   as   amended'   is

attached hereto as Annex '`8".

PART 11-OTHER INFORMATION

Outlook On Economic Posjtjon

The  company  expects  a  stronger  demand  in  the  4th  quarter  of  2019  compared  to  comparative

quarter  of  2018  due  to  the  growth  momentum  achieved  for  this  year.  However,  on  quarter  to

quarter basis, the demand in 4th quarter is expected to be  lower than the  previous 2 quarters due to
cyclical  nature  of  the  business  and  the  potential  negative  impact  of  the  African  swine  fever  that

affected the swine industry and pork products in certain areas of the country.

For the  property related  business, the Group remains optimistic on the growth opportunities in this

sector and will continue to invest in this segment.

SIGNATURES

Pursuant to the  requirements of the  Securities  Regulation Code,  the issuer has duly caused

this report to  be  signed  on  its behalf  by the  undersigned thereunto duly authorized  in  Quezon  City

on 12 November 2019.
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NAME: ___________________________________________________ DATE: _____________________ 

EVALUATION CRITERIA 

Please check the box under heading YES if you strong agree with the statement; PROBABLY if you somewhat agree with the 

statement; or NO if you strongly disagree with the statement. Whenever possible, please include in REMARKS section.  

A. THE BOARD PERFORMANCE  

   YES PROBABLY NO REMARKS 

1. Composition, 

Design and 
Understanding 
of Roles 

1.1 

The board has an appropriate mix of 

knowledge, skills and experience to  
maximize performance given its vision, 
mission and values.  

 

   

 

1.2  

 
The board has a sufficient number of 
committees with clearly defined charters 
to support its work. 
 

 

   

 
1.3 

The board makes effective use of its 
committees to support its work.  

 
   

 
1.4  

Board members understand their roles and 

responsibilities.  
 

   

 

1.5 

The powers, roles, responsibilities and 
accountabilities between the board and 
management are clearly defined, 

understood and documented.  

 

   

 

1.6  
The corporate secretary effective supports 
the work of the board.  

 

   

 

1.7 

The board has a robust nomination process 
that ensures selection of appropriately 

qualified directors who can add value to 
the Board.  

 

   

 

1.8  

The board encourages directors to refresh 

their knowledge and skills as needed to be 
able to competently perform their duties. 
It provides sufficient funds for this 
purpose.  

 

   

 

   YES PROBABLY NO REMARKS 

2. Board 
Processes 

2.1 
The board spends the majority of its 
meeting talking about the Company’s 
strategy and its execution.  

   

 

 2.2 
When setting director compensation, the 
board is guided by third party 
benchmarks.  

   

 

 2.3 

The board agenda includes a review or 

and discussion of corporate governance 
practices and their improvement at least 
once a year.  

   

 

 2.4 
The board conducts simulations of high-
risk situations or crisis at least once a year 
in order to be prepared for emergencies.  
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   YES PROBABLY NO REMARKS 

3. Strategy 

Formulation 
and Execution 

3.1 

The board works proactively with the CEO 

to develop the company strategy. This 
strategy is reviewed and updated at least 
once a year.   

 

   

 3.2 

The board reviews the company charter 

(vision, mission and values) at least once 
every three years.  

 

   

 

   YES PROBABLY NO REMARKS 

4. Monitoring 
and 
Accountability 

4.1 

The board, together with the CEO, sets 
appropriate financial and non-financial 

measures to be able to evaluate the 
progress of the company towards 
accomplishing its objectives. These 
measures are reviewed on a quarterly 

basis.    

  

  

 4.2 

The board appraises its performance, its 

committees and its members on an annual 
basis.  

  

  

 4.3 
The board appraises the performance of 

the CEO on annual basis.  
  

  

 4.4  

The board regularly checks whether its 

decisions and policies are implemented 
with dispatch.  

  

  

 4.5 

The board has written policies regarding 

conflicts of interest and related party 
transactions which it regularly 
communicates to its management and 
staff.  

  

  

 4.6 
There is no individual or small group of 
individuals that dominate the board’s 

discussion and decision making.  

  

  

 

   YES PROBABLY NO REMARKS 

5. Policy 
Setting 

5.1 
The board encourages a culture that 
promotes candid communication and 
rigorous decision making.    

    

 

 

   YES PROBABLY NO REMARKS 

6. Board 
Culture 

6.1 
Directors regularly ask incisive questions – 
anticipating, rather than reacting to, 
issues of major concern.     

 

   

 6.2  
The board is not unduly influenced by, the 

CEO 
 

   



3 
 

 6.3  
The board provides a challenging yet 
supportive environment for management.  

 

   

 6.4  The board functions as an effective team.   

   

 

   YES PROBABLY NO REMARKS 

7. Succession 7.1 
The board has an identified successor for 
the CEO 

  

  

 7.2 

The Board actively monitors the 
recruitment and retention of high 
potential and high performance key 

employees.  

  

  

 

   YES PROBABLY NO REMARKS 

8. Stakeholders 
Relations 

8.1 
The board has identified its key 
stakeholders and regularly engages them.     

   

 

 8.2 
The board has adopted a corporate social 
responsibility program and actively 
monitors its execution.  

   

 

 

                                                                 YES        PROBABLY       NO REMARKS 

9. Ethics and 

Integrity 
9.1 

The board ensures that there is a formal 
channel which will allow employees to 

report unethical conduct within the 
corporation.     

   

 

 

 

   YES PROBABLY NO REMARKS 

10. Committees 10.1 

Each board committee has a charter which 
defines its role and responsibilities. The 
committee is effective in its role by 
following this charter.     

  

  

 10.2 

The governance committee conducts a 
yearly review of policies and practices to 
ensure that the company complies with all 
the relevant laws and regulations.  

  

  

 10.3 

The audit committee maintains a register 
of existing and potential risks that could 
materially affect the company’s business. 

It reviews and updates this register at 
least once a quarter.  

  

  

 10.4 

The audit committee and internal auditor 
agree on an audit program at the start of 
each year. The audit program covers 
financial and non-financial (i.e. 

operational) issues.  
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ANNEX O 

SBS PHILIPPINES CORPORATION  
I-ACGR 2019 

SBS PHILIPPINES CORPORATION 
LIST OF PERMITS AND LICENSES  

(Updated for 2019) 
 
 
 

1. Securities and Exchange Commission (SEC) 

 
SEC Registration No. A200110402 
 

2. Bureau of Internal Revenue (BIR) 

 
BIR Tax Identification Number 213-054-000. 
 
Under its Certificate of Registration, SBS is registered with BIR for the following tax 
types: (a) income tax, (b) value-added tax, (c) expanded withholding tax, (d) 
withholding tax on compensation, and (e) final withholding tax. 
 

3. Quezon City Local Government 

 
SBS was issued a business permit by the Office of the Mayor of Quezon City for 
2019 on March 12, 2019. 
 

4. Social Security System (SSS) 
 
SBS is registered with the SSS with Employer ID No. 03-9052279-3 as indicated in 
the Certificate of Membership issued on August 12, 2016. 
 

5. Home Development Mutual Fund (HDMF) 
 
SBS is registered with the HDMF with Employer No. 201806690009 as indicated in 
the Certificate of Registration dated June 22, 2016. 
 

6. Philippine Health Insurance Corporation (PhilHealth) 
 
SBS is registered with the PhilHealth as Employer No. 002000000490 as indicated in 
its Certificate of Registration dated November 14, 2016. 
 

7. Department of Environment and Natural Resources-Environmental 
Management Bureau 
 
Environmental Clearance Certificate registered under SBS Philippines Corporation 
as amended dated March 14, 2016, with registration number ECC-NCR-0303-0172, 
issued on December 19, 2014. The ECC was issued for Warehousing and Trading of 
Industrial Chemicals located on a 3,000 square meter parcel of land at Lot 3, Gozon 
Compound, Letre Road, Tonsuya, Malabon City. 
 

8. Philippine Drug Enforcement Agency (PDEA) 

 
SBS holds the License to Handle Controlled Precursors and Essential Chemicals 
(CPECS) with PDEA Control No. P51-017810001-R104. The P-License was issued 
on August 19, 2019 and valid until July 30, 2020. 
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SBS PHILIPPINES CORPORATION  
I-ACGR 2019 

 
9. Food and Drug Administration 

 
SBS hold the License to Operate No. LTO-3000002023918 issued by the FDA to 
operate as drug distributor/importer valid until April 19, 2021. 
 
SBS hold the License to Operate No. LTO-3000002319002 issued by the FDA to 
operate as food distributor/importer valid until April 01, 2023. 

 
Examples of Certificates of Product Registrations issued by the FDA are as follows: 
 

 
FDA PRODUCT REGISTRATION NO. 

 
VALIDITY 

1. FR-4000001605705 June 13, 2022 

2. FR-4000000782647 October 12, 2021 

3. FR-4000000613073 June 16, 2023 

4. FR-4000000613305 June 10, 2023 

5. FR- 4000000726294 August 3, 2021 
6. FR-4000001748785 August 4, 2022 

7. FR-4000000705260 January 3, 2024 
8. FR-4000000728519 August 18, 2021 

9. FR-400000082873 November 9, 2021 

10. FR-4000003998238 March 26, 2024 
11. FR-4000000613347 June 13, 2023 

12. FR-4000000687854 June 21, 2023 

13. FR-4000000619185 June 10, 2023 
14. FR-4000000619215 June 2, 2023 

15. FR-4000001899483 July 26, 2022 

16. FR-4000000619273 June 13, 2021 
17. FR-4000000619329 June 10, 2023 

18. FR-400000705316 December 7, 2023 

19. FR-4000002026354 September 7, 2022 
20. FR-4000001480933 May 5, 2022 

      
 

10. Bureau of Animal Industry (BAI) 

 
SBS is registered with the BAI with license number VDAPDI-0029 valid until March 
25, 2020. Also, Feed Establishment (RA) Importer with License No. IM-201 valid until 
December 31, 2019 was issued to SBS. 
 
Examples of the product registrations issued by the BAI are as follows: 
 

 
BAI PRODUCT REGISTRATION NO. 

 
VALIDITY 

1. VRI-18-9194 October 4, 2020 

2. VRI-19-9617 April 16, 2021 

3. VRI-19-9452 February 6, 2021 

4. VRI-18-9162 September 21, 2020 

5. VRI-11-4314 July 19, 2023 

6. VRI-18-9323 November 23, 2020 
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7. VRI-14-5830 October 21, 2021 

8. VRI-13-5155 June 12, 2020 

9. VRI-11-4515 November 21, 2023 

10. VRI-13-5040 March 12, 2020 

11. VRI-12-4616 March 16, 2024 

12. VRI-14-5774 September 30, 2021 

13. VRI-14-5664 July 15, 2021 

14. VRI-15-5917 December 22, 2021 

15. VRI-16-6541 February 9, 2023 

16. VRI-14-5482 March 25, 2021 

17. VRI-14-5481 March 24, 2021 

18. VRI-16-6793 June 16, 2023 

19. VRI-14-5384 December 23, 2020 

20. VRI-19-9495 February 26, 2021 

 
 

11. Bureau of Plant Industry (BPI) 

 
SBS is registered with BPI with the Certificate of Registration as Importer with 
Certificate No. BPI-NPQSD-IREG-18R1-508 for authority to import black pepper 
powder, maltodextrin, potato starch, rice flour, wheat starch, glutinous rice flour, 
garlic powder, chili powder, onion powder, cassava starch, corn starch, cocoa 
powder and soya bean meal valid until January 16, 2021 
 

12. Office of the President- Fertilizer and Pesticide Authority (FPA) 

 
SBS holds a license with FPA with License No. NCR-82-F-I-00070 to operate as 
Importer of fertilizers and is valid until December 21, 2021. 
 

13. Philippine National Police- Firearms and Explosives Office (PNP-PEO) 
 
SBS was issued a license to Import Explosive Ingredients/Controlled Chemical with 
PI No. 1011-145-2019 valid until December 08, 2020. Also, SBS holds a license to 
Possess Explosives by the PNP-PEO with License No. DMA05-070414-03658 and is 
valid until April 13, 2021. 
 

14. Bureau of Customs (BOC) 
 
SBS is registered with the BOC with registration number IM0003433935 and is valid 
until April 14, 2020. 



SAMPLE FORM

PROXY

he      undersigned,      stockholder      of      SBS      Philippines      Corporation      (the      "Company"),            do      hereby            constitute      and      appoint

or  in  his  absence,  the  Chairman  Of the  meeting,  as  attorney-in-fact  and  proxy,  to  represent and  vote  all

shares registered  in the  name of the  undersigned  stockholder,  at   the   Annual    Meeting    of    Stockholders    Of    the    Company on  22  May 2019
at  3  o'clock  jn  the  afternoon  at the  Kalayaan  Hall,  Club  Filipino  located  at  Corner  Eisen  Hower  St.  CILlb  Filipino  Avenue,  San  Juan,1502  Metro

Manila, and at any Of the adjournments thereof.    The above-named  proxy is to vote as follows:

SUBJECT MATTER YES NO ABSTAIN

1.      Approval of Minutes of the previous Annual stockholders' Ivleeting
2.      Approval of the 2018 Audited consolidated Financial statements of the

Company and its Stlbsidiaries

3.      Ratifeation of all Acts and ResollJtions afthe Board of Directors and
Management Since the Last lvleeting Of the Shareliolders

4.      Appointment  of  punongbayan & Araullo as independent auditors of
the Company for 2019 and to authorize the Beard of Directors to fix
their rein u neratlon

5.      Election of Directors ABSTAIN

Vote fcir all nominees llsted below:

NECISTO  U,  SYTENGCC)

GERRY  D.  TAN

ESMERALDO A. TEPACE

]For cumulative vot`ng

AYLENE Y.  SYTENGCO

NECIST0 Y.  SYTENGCO  11

RICARDO  NICANOR N. JACINTO

GEoCEL  D.  OLANDAY,  /ndependent Di.rector
ROBERTO F. ANONAS, JR.,  /ndapendenf D/./ector
HELEN T. DE GUZMAN, /ndependent DjrectorT

This proxy should  be received  by the Corporate Secretary on or  before  15 May 2019, the deadllne for submission of proxies.    This  proxy  is  not
required  to  be  notarized,  and  when  properly  executed,  will  be  voted  ln  the  manner  as  provided  herein  by the  stockholder.     If  no  Instruction  is
made, this  proxy will  be voted for the  electicin of all  nominees   and  the  approval  of all the  matters  stated  above al.id for such  other  matters as

may properly come  before the  meeting  in the  manner descnbed  in the  information statement and/or as  recommended  bv Management  or the
Board  of Directors.   This  proxy   and the  powers  and  authorlties conferred  therein   shall  remain valid  and  subsisting   unless otherwise  revoked  or
amended in writing by the  undersigned and duly served to the Corporate Secretary of the Company  before the  meetlng.

Date:
SI GNATll RE OF STOcl(HOLDER/AUTHORIZED SI GNATORY*

NAIVI E 0F STOcl(HOLDER

Number of Shares
Owned:

*In case Of a corporate stockholder cnd other  entities , a duly swcirn Secrctar)i's Certificate or any similar document showing his or  her authority to represent the

corporation or entity should be attached to this Proxy.



  Proposed Audit Plan for 2020 

1 

Q1 

Jan - March 

2020 

Q2 

April - June 

Q3 

July - Sept 

Q4 

Oct - Dec 

Internal Control Evaluation – Subsidiaries and Associates 

Period-end Procedures Audit – Parent and Consolidated 

Order to Cash Review - Parent 

Procure to Pay Review - Parent 

HR Audit 

Financial and Management Reporting 

Quarterly Follow-Up  

IT Risk Assessment  

Coordinate with External Auditor 

Audit Committee Reporting 

Environment, Health and Safety 

Special Audit (Upon request) 

 

 

 

AUDIT FOCUS AREAS 
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