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REVISED MANUAL ON CORPORATE GOVERNANCE
EURO-MED LABORATORIES PHIL., INC.

The Board of Directors and Management, (including the officers and staff) of Euro-Med
Laboratories Phil.,, Inc. hereby commit themselves to the principles and best practices contained in
this Manual, and acknowledge that the same may guide the attainment of our corporate goals.

1. OBJECTIVE

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

The Board of Directors and Management, employees and shareholders, believe that corporate

governance is a necessary component of what constitutes sound strategic business management and
will therefore undertake every effort necessary to create awareness within the organization.

2. COMPLIANCE SYSTEM

Board of Directors

The Board of Directors shall be primarily responsible for ensuring compliance by the Corporation
with the principles of good corporate governance enunciated in this Manual.

It shall be the Board’s responsibility to foster the long-term success of the Corporation and secure
its sustained competitiveness in a manner consistent with its fiduciary responsibility, which it
shall exercise in the best interest of the Corporation, its shareholders and other stakeholders. The
Board shall conduct itself with utmost honesty and integrity in the discharge of its duties,
functions and responsibilities.

General Responsibility

A director’s office is one of trust and confidence. He or she shall act in a manner characterized
by transparency, accountability and fairness.

Specific Duties and Functions

To insure a high standard of best practice for the Corporation and its stakeholders, the Board
shall:

2.1.2.1. Install a process of selection to ensure a mix of competent directors and officers. Adopt
an effective succession planning program for Management;

2.1.2.2. Provide sound strategic policies and guidelines to the corporation on major capital
expenditures. Establish programs that can sustain its long-term viability and strength.
Periodically evaluate and monitor the implementation of such policies and strategies,
including the business plans, operating budgets and Management's overall

performance;

2.1.2.3. Determine the Corporation’s purpose, its vision and mission and strategies to carry out
its objectives;

2.1.2.4. Ensure that the Corporation complies with all relevant laws, regulations and codes of
best business practices;
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. Adopt and formulate a clear policy on communicating or relating with all the
shareholders of the Corporation, and not only its major stockholders, through an
effective investor relations program;

. Identify the sectors in the community in which the corporation operates or are directly
affected by its operations, and formulate a clear policy of accurate, timely and effective

communication with them;

. Adopt a system of internal checks and balances;

. Identify key risk areas and key performance indicators and monitor these factors with
due diligence;

. 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;

2.1.2.10. Properly discharge Board functions by meeting regularly. Independent views during

Board meetings shall be given due consideration and all such meetings shall be duly
minuted; and

2.1.2.11. Keep Board authority within the powers of the institution as prescribed in the Articles

of Incorporation, By-Laws and in existing laws, rules and regulation.

2.1.2.12. Establish and maintain an alternative dispute resolution system in the corporation that

can amicably settle conflicts or differences between the corporation and its

stockholders, and the corporation and third parties, including the regulatory

21.3 Duties and Responsibilities of a Director
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. A director shall have the following duties and responsibilities:

To conduct fair business transactions with the Corporation and to ensure that personal
interest does not bias Board decisions;

To devote time and attention necessary to properly discharge his or her duties and
responsibilities;

To act judiciously;

To exercise independent judgment;

To have a working knowledge of the statutory and regulatory requirements affecting
the Corporation, including the contents of its Articles of Incorporation and By-Laws,
the requirements of the Commission, and where applicable, the requirements of other
regulatory agencies.

To observe confidentiality;

To ensure the continuing soundness, effectiveness and adequacy of the Corporation’s
control environment.



21.3.9.

It shall be incumbent upon a director to familiarize himself with the principles of
corporate governance by attending a seminar to be conducted by a duly recognized
private or government institution, and to apprise himself of all updates thereon, if any.

214 Qualifications of a Director

No person shall be elected director of the Corporation unless he/she shall qualify in accordance
with the following conditions and shall have none of the disqualifications stated hereunder:
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Holder of at least one (1) share of stock of the Corporation;

He or she shall be at least a college graduate or have sufficient experience in managing
the business to substitute for such formal education;

He or she shall be at least twenty one (21) years old;
He or she shall have proven to possess integrity and probity; and

He or she shall be assiduous

215 Disqualifications of a Director
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Any person convicted by final judgment or order by a competent judicial or
administrative body of any crime that (a) involves the purchase or sale of securities, as
defined in the Securities Regulation Code; (b) 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; (c)
arises out of his fiduciary relationship with a bank, quasi-bank, trust company,
investment house or as an affiliated person of any of them;

Any person who, by reason of misconduct, after hearing, is permanently enjoined by a
final judgment or order of the Commission or any court or administrative body of
competent jurisdiction from: (a) acting as underwriter, broker, dealer, investment
adviser, principal, distributor, mutual fund dealer, futures commission merchant,
commodity trading advisor, or floor broker; (b) acting as director, or officer of a bank,
quasi-bank, trust company, investment house, or investment company; (c) engaging or
continuing any conduct or practice in any of the capacities mentioned in
subparagraphs (a) and (b) 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 Commission or any court or administrative body denying, revoking or
suspending any registration, license or permit issued to him under the Corporation
Code, Securities Regulation Code or any other law administered by the Commission or
Bangko Sentral ng Pilipinas (BSP), or under any rule or regulation issued by the
Commission or BSP, or has otherwise been restrained to engage in any activities
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;

Any person finally convicted judicially of an offense involving moral turpitude or
fraudulent act or transgressions;

Any person finally found by the Commission or a court or other administrative body to
have willfully violated, or willfully aided, abetted, counseled, induced or procured the
violation of, any provision of the Securities R egilation Code, the Corporation Code, or
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any other law administered by the Commission, or any rule, regulation or order of the
Commission;

Any person earlier elected as independent director who becomes an officer, employee
or consultant of the same corporation;

Any person judicially declared to be insolvent;

Any person finally found guilty by a foreign court or equivalent financial regulatory
authority of acts, violations or misconduct similar to any of the acts, violations or
misconduct listed in the foregoing paragraphs; and

Conviction by final judgment of an offense punishable by imprisonment for a period
exceeding six (6) years, or a violation of the Corporation Code, committed within five
(5) years prior to the date of his or her election or appointment.

Board Meetings and Quorum Requirement

2.1.61.

2.1.6.2.

2.1.63.

21.64.

21.6.5.

2.1.6.6.

21.67.

The members of the Board should attend its regular and special meetings in person or
through teleconferencing conducted in accordance with the rules and regulations of the
Commission.

Independent directors should always attend Board meetings unless they are prevented
from attending due to justifiable reasons. Unless otherwise provided in the by-laws,
their absence shall not affect the quorum requirement.

To monitor the directors’ compliance with the attendance requirements, the
Corporation shall submit to the Commission, on or before January 30 of the following
year, a sworn certification regarding the directors’ record of attendance in Board
meetings.

To enable the members of the Board to properly fulfill their duties and responsibilities,
Management should provide them with complete, adequate and timely information
about the matters to be taken in their meetings.

Reliance on information volunteered by Management would not be sufficient in all
circumstances and further inquiries may have to be made by a member of the Board to
enable him to properly perform his duties and responsibilities. Hence, the members
should be given independent access to Management and the Corporate Secretary.

The information may include the background or explanation on matters brought before
the Board, disclosures, budgets, forecasts and internal financial documents.

The members, either individually or as a Board, and in furtherance of their duties and
responsibilities, should have access to independent professional advice at the
Corporation’s expense.

Remuneration of Directors and Officers

The levels of remuneration of the Corporation should be sufficient to be able to attract and

retain the services of gqualified and competent directors and officers. A portion of the
remuneration of executive directors may be structured or be based on corporate and

individual performance.

The Corporation’s annual reports and information and proxy statements shall include a clear,
concise and understandable disclosure of all fixed and variable compensation that may be
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paid, directly or indirectly, to its Directors and top four (4) Management Officers during the
preceding fiscal year.

Board Committees

To aid in complying with the principles of good corporate governance, the Board shall
constitute the Audit Committee to be composed of at least three (3) members of the Board, one

(1) of

whom shall be an independent director. Each member shall have adequate

understanding at least or competence at most of the company’s financial management
systems and environment.

Duties and Responsibilities
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Check all financial reports against its compliance with both the internal financial
management handbook and pertinent accounting standards, including regulatory
requirements.

Perform oversight financial management functions specifically in the areas of
managing credit, market, liquidity, operational, legal and other risks of the
Corporation, and crisis management.

Pre-approve all audit plans, scope and frequency one (1) month before the conduct of
external audit.

Perform direct interface functions with the internal and external auditors.

Develop a transparent financial management system that will ensure the integrity of
internal control activities throughout the company through a step-by-step procedures
and policies handbook that will be used by the entire organization.

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

Organize an internal audit department, and consider the appointment of an

independent internal auditor and the terms and conditions of its engagement and

removal;

Monitor and evaluate the adequacy and effectiveness of the corporation’s internal
control system, including financial reporting control and information technology
securi

Review the reports submitted by the internal and external auditors;

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 tax, legal and regulatory requirements

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



2.3.1.11. 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
over all consultancy expenses. The committee shall disallow any non-audit work that
will conflict with his duties as an external auditor or may pose a threat to his

independence. The non-audit work, if allowed, should be disclosed in the corporation’s
annual report;

2.3.1.12. 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 Audit Committee.

The Audit Committee shall ensure that, in the performance of the work of the Internal
Auditor, he shall be free from interference by outside parties.

24 The Corporate Secretary
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The Corporate Secretary is an officer of the Corporation. His or her loyalty to the
mission, vision and specific business objectives of the corporate entity come with his or
her duties.

The Corporate Secretary shall be a Filipino citizen.

Considering his or her varied functions and duties, he or she must possess
administrative and interpersonal skills, and if he or she is not the general counsel, then
he or she must have some legal skills. He or she must also have some financial and
accounting skills.

Duties and Responsibilities

2.4.4.1. Gather and analyze all documents, records and other information essential to
the conduct of his duties and responsibilities to the Corporation.

24.4.2. As to agenda, get a complete schedule thereof at least for the current year and
put the Board on notice before every meeting.

2.4.4.3. Assist the Board members in making business judgment in good faith and in
the performance of their responsibilities and obligations.

2.4.4.4. Attend all Board meetings and maintain record of the same.

2445, Submit to the Commission, at the end of every fiscal year, an annual
certification as to the attendance of the directors during Board meetings.

2.44.6. If he is not at the same time the Corporation’s legal counsel, be aware of the
laws, rules and regulations necessary in the performance of his duties and

responsibilities;

2.44.7. Have a working knowledge of the operations of the Corporation;

2.4.4.8. Inform the members of the Board, in accordance with the by-laws, of the
agenda of their meetings and ensure that the members have been before them
accurate information that will enable them to arrive at intelligent decisions on
matters that require their approval.







