MPYC

METRO PACIFIC TOLLWAYS

NOMINATION, COMPENSATION AND REMUNERATION COMMITTEE

Introduction

This Charter of the Nomination, Compensation and Remuneration Committee (the
‘Committee”) of the Metro Pacific Tollways Corporation (the “Company”) sets forth
the Committee’s purpose, authority, duties and responsibilities, structure, and
procedures.

Definition of Terms

“Articles of Incorporation” means the Articles of Incorporation of the Company and
all amendments thereto;

“Board” or “Board of Directors” shall refer to the Board of Directors of the
Company;

“Board Committee” means collectively, the Executive Committee, the Audit
Committee, the Nomination, Compensation and Remuneration Committee, and the
Governance and Risk Committee, and such other committees which the Board may
constitute from time to time in accordance with the Company’s By-Laws;

“By-Laws” means the By-Laws of the Company and all amendments thereto;

“Committee” shall refer to the Nomination, Compensation and Remuneration
Committee:

“Company” shall refer to Metro Pacific Tollways Corporation;
“Directors” refers to the members of the Board of Directors of the Company;

“Executive Director” means a member of the Board who also has executive
responsibility of day-to-day operations of a part or the whole of the Company;

“Executive Officers” means, collectively, the executives of the Company with at least
the rank of Assistant Vice President;

“Group” means the Company’'s parent company and all of its Subsidiaries and
affiliates:

“Independent Directors” subject to the specific qualifications and disqualifications
enumerated in the Company’s Revised Manual on Corporate Governance, generally
means a person who, apart from his fees and shareholdings, is independent of
Management and the controlling stockholders and is free from any business or other
relationship which could, or could reasonably b perceived to, materially interfere with
his exercise of independent judgment in carrying out his responsibilities as Director;




“Management” means a group of executives given the authority by the Board of
Directors to implement the policies it has laid down in the conduct of the business of
the Company;

“Member” shall refer to each member of the Committee;

“Non-Executive Director” means a Director who has no executive responsibility and
does not perform any work related to the day-to-day operations of the Company;

“Revised Manual on Corporation Governance” means the Metro Pacific Tollways
Corporation Revised Manual on Corporate Governance;

“Subsidiaries” means other corporations at least 51% of whose outstanding capital
stock is owned and held by the Company;

Section 1. Functions
1. On Nomination

a. In the formulation and implementation of a transparent and inclusive Directors’
nomination and election policy for the Board’s consideration;

b. In the review and evaluation of the qualifications of all persons nominated by
the shareholders to the Board and other appointments that require Board
approval,

c. In assessing the effectiveness of the Board’'s processes and procedures in the
election or replacement of Directors;

d. In assessing the Board's effectiveness in the process of replacing or appointing
new Directors and/or members of the Board Committee; and

e. Inimplementing the approved nomination procedure.
2. On Compensation and Remuneration

a. The Committee shall assist and advise the Board of Directors with respect to
the establishment of a formal and transparent procedure for developing a policy
on remuneration of Directors and officers to ensure that their compensation and
other emoluments and benefits, if any are consistent with the Company’'s
values, culture, strategy, and the business environment in which it operates.

Section 2. Key Responsibilities

The following are the specific responsibilities of the Committee:
1. On Nomination

a. Review and monitor the following: (i) the structure, size, and composition of the
Board and make recommendations, as necessary, to ensure that the Board
has the required number of Independent Directors; (ii) the composition of the
Board to ensure compliance with the required Board Diversity indicated in the
Company’s Revised Manual on Corporate Governance; and, (i) composition of
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the Board and ensure that each has the qualifications and none of the
disqualifications as provided in applicable laws, regulations, listing rules and
the Company'’s policies.

Pre-screen and shortlist candidates nominated to become a member of the
Board in accordance with the qualifications and disqualification criteria as
provided in applicable laws, regulations, listing rules and the Company's
policies, and such other factors which the Committee may deem appropriate
such as judgment, skill, experience with other business organizations of a size
comparable to that of the Company, the complementary experience of the
candidate with the experience of other Directors, and possible conflict of
interest. It shall likewise assess the independence of Independent Directors.

Identify and recommend qualified individuals for nomination and election as
additional Directors or to fill Board vacancies as and when they arise. The
election of such additional or replacement Directors shall be done in
accordance with applicable laws and regulations. For this purpose, the
Committee shall provide the Board and the shareholders sufficient biographical
details of the nominated candidates to enable them to make an informed
decision on the selection of individuals nominated as Director.

Ensure that the Company has at least three (3) Independent Directors or such
number as to constitute at least one-third (1/3) the Board, or such higher
number as may be required by law or by regulation.

Review with the Board, on an annual basis, the appropriate skills and
characteristics required on the Board in the context of the strategic direction of
the Company.

Recommend Committee assignments, including Committee Chairmanships, to
the Board for approval after receiving advice from the Chairman of the Board
and Chief Executive Officer and with consideration of the preferences of
individual Directors.

. Assess the effectiveness of the Board’s processes and procedures in the
election or replacement of Directors.

Recommend to the Board and/or Management, that the Board proposes a
resolution to elect an individual as an Independent Director at the general
meeting, the Management or the Board sets out in the circular to shareholders
and/or the explanatory statement accompanying the notice of the relevant
general meeting why they believe the individual should be elected and the
reasons why they consider the individual to be independent.

Recommend to the Board and/or the Management the conduct of a
comprehensive, formal, and tailored induction for every newly appointed
Director of the Company on the first occasion of his appointment.

Recommend to the Board and/or the Management the adoption of a policy
requiring each Director to disclose to the Company at the time of his
appointment, and in a timely manner, on any change in the number and nature
of offices held in public companies or organizations and other significant
commitments, with the identity of the public companies or organizations on an
annual basis.
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Undertake such duties and responsibilities as may be provided by the
Company’s Articles of Incorporation, By-Laws, and Revised Manual on
Corporate Governance, as may be amended from time to time.

On Compensation and Remuneration

Establish a formal and transparent procedure for developing policy on
executive remuneration and for fixing the remuneration packages of Executives
and Directors, and provide oversight over remuneration of senior management
and other key personnel, ensuring that compensation is consistent with the
Company’s values, culture, strategy and control environment. To this end, the
Committee shall consider factors such as salaries paid by comparable
companies, time commitment, and responsibilities of corporate officers and
directors, and, employment conditions elsewhere in the Group.

Designate the amount of remuneration of Directors and officers, which shall be
in a sufficient level to attract and retain directors and officers, who are needed

to run the Company successfully and to make recommendations to the Board
of the remuneration of Non-Executive directors.

Develop a process for and form on a full business interest disclosure as part of
the pre-engagement or employment requirements for all incoming officers,
which, among others, compels all officers to declare under the penalty of
perjury all their existing business interests or shareholdings that may directly or
indirectly conflict in their performance of duties once hired:

Exercise functional oversight on matters pertaining to the areas of Leadership
Development and administration of Compensation Programs, including but not
limited

to:

.Retirement Plan and long-term incentive plans to ensure alignment with over-

all philosophy and strategy; and

.Development and administration of Leadership Development and Succession

Planning Programs.

Provide in the Company’s annual reports, information and proxy statements a
clear, concise and understandable disclosure of all fixed and variable
compensation paid directly or indirectly, to its Directors, Executives, and
Management for the previous fiscal year and the ensuing year:

Review the existing relevant corporate policies, to strengthen provisions on
conflict of interest, salaries and benefits policies, promotion and career
advancement directives and compliance of personnel concerned with all
statutory requirements that must be periodically met in their respective posts;

Performs staff support functions as may be delegated by the Board in the
performance evaluation, succession planning and remuneration of the
Corporation’s executives.

. To review and approve the compensation payable to Executive Directors and

senior management in connection with any loss or termination of their office or
appointment to ensure that such compensation is consistent with relevant
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contractual terms and such compensation is otherwise fair and not excessive
for the Company.

To review and approve compensation arrangements relating to dismissal or
removal of directors for misconduct to ensure that such arrangements are
consistent with relevant contractual terms and that any compensation payment
is otherwise reasonable and appropriate.

To ensure that no Director is involved in deciding his own remuneration.

To ensure that a significant proportion of Executive Directors' remuneration is
structured so as to link rewards to corporate and individual performance with
due regard and weight given to a responsible business behavior in such
performance.

Review and endorse for Board ratification promotions to the rank of
President/Chief Executive Officer, Chief Finance Officer, and other Senior
Management positions requiring the approval of the Board.

Undertake such duties and responsibilities as may be provided by the
Company’s Articles of Incorporation, By-Laws and Revised Manual on
Corporate Governance.

Section 3. Composition

1.

The Committee shall be composed of at least three (3) voting members, one
(1) of whom must be an Independent Directors, and one (1) non-voting
member in the person of the President or Chief Executive Officer. The
members of the Committee including the Chairman, shall be appointed by the
Board of Directors annually.

The President or Chief Executive Officer of the Company, a non-voting
member of the Committee, and the Head of the Human Resources and
Administration (HRAD) of the Company, shall have the right to attend and
speak at any meeting of the Committee.

The Board of Directors may appoint one or more persons to serve as advisor(s)
to the Committee. Advisors shall have the right to attend and speak at any
meeting of the Committee but shall have no right to vote in respect of any
action by the Committee.

The Chairman or any member or advisor of the Committee may be removed
from office only by the Board of Directors.

The Head of Human Resources and Administration (HRAD) of the Company
shall provide the necessary staff support to the Committee.
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Section 4. Committee Procedures

T

a.

Meetings

The Committee shall hold meetings at such times and places as it considers

appropriate provided that not less than two (2) meetings shall be held each
year.

Meetings of the Committee shall be convened by the Chairman of the
Committee as and when he considers appropriate and the Chairman shall
convene a meeting upon the request of a majority in number of the voting
Members of the Committee.

Notices of Committee meeting, specifying the place, date and time for the
meeting and the general nature of the businesses to be transacted at the
meeting, shall be given to each Member of the Committee at least one (1)
week prior. The Committee secretary shall ensure that pertinent materials for
the meeting are properly and timely distributed to all Members.

Notwithstanding that a meeting is called by shorter notice, it shall be deemed to
have been duly convened if it is so agreed by the Members of the Committee
present in the meeting at which there is a quorum.

Notice of a meeting of the Committee shall be deemed to be duly given to a
Member if it is given to him personally, in writing or orally, or sent to him by
mail, e-mail or facsimile transmission to his address, e-mail address or
facsimile number, as appropriate, given by him to the Committee secretary.

A majority of all the Members of the Committee shall constitute a quorum.

Members of the Committee may participate in a meeting of the Committee
through teleconference or video conference conducted in accordance with the
provisions of Securities and Exchange Commission (SEC) Memorandum
Circular No. 6, Series of 2020 and by means of which all persons participating
can hear each other.

Resolutions at a meeting of the Committee at which there is a quorum shall be

passed by a simple majority of votes of the voting Members present at such
meeting.

Each Member, including the Chairman of the Committee, shall have one (1)
vote.

Whenever a Committee Member has a conflict of interest in a matter to be
considered by the Committee which the Committee considers to be material,
such interested Member shall abstain from voting on any Committee resolution
in which they or any of their associates have a material interest. The
Committee shall decide on the matter without taking into consideration the
position of the Member who has a material conflict of interest. In case of an

equality of votes, the Chairman of the Committee shall not have a second or
casting vote.

Minutes and Records
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The Committee shall appoint a Committee secretary who shall, with the support
and assistance of the Head of the Human Resources and Administration, issue
notices and agenda for the meetings; disseminate meeting materials, if
necessary, prepare minutes of meetings of the Committee and keep books and
records of the Committee.

The Committee shall cause records to be kept for the following:

i. Appointments and resignations of Members of the Committee:

ii. All items in the agenda and other documents sent to the Members of
the Committee; and

iii. Minutes of proceedings and meetings of the Committee.

Any such books and records shall be open for inspection by any Member of the
Committee upon reasonable prior notice during usual office hours of the
Company.

The minutes of the meeting of the Committee, when signed by the Chairman of
the Committee, shall be conclusive evidence of the proceedings and
resolutions of such meeting.

The Committee secretary shall ensure that the draft and final versions of the
minutes of Committee meetings shall be sent to all Committee Members for
their comment and records, within one (1) month after the meeting.

Section 5. Remuneration of Members

No fees or other remuneration shall be payable to the Members of the Committee in
respect of their services as a Member of the Committee or in their attendance at
meetings of the Committee, except reasonable per diem or remuneration as may be
authorized and approved by the Board or any fees or remuneration to such
Member/Advisor that would otherwise be entitled to in his capacity as consultant,
advisor or employee of the Company.

Section 6. Resources and Authorities

1.

The Committee shall have the resources and authorities appropriate to
discharge its functions, duties and responsibilities including the authority to
obtain advice from external consultants and functional specialists within the
Company.

The Committee shall report directly to the Board on its decision/s or
recommendation/s, unless there are legal or regulatory restrictions on its ability
to do so (such as a restriction on disclosure due to regulatory requirements.)

The Committee shall have the right to require management of the Company to
furnish all information requested by the Committee as may be required for the
purposes of performing its duties.
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Section 7. Committee Reports and Performance Evaluation

1. The Committee shall report its activities to the Board on a regular basis and
make such recommendations with respect thereto and other matters as the
Committee may deem necessary or appropriate.

2. The Committee shall in conformity with the procedures of Board Performance
Assessment Process, conduct an annual performance evaluation of the
Committee, which evaluation must compare the performance of the Committee
with the requirements of its Charter, set forth the goals and objectives of the
Committee for the ensuing year and include any recommendation to the Board
of Directors on any improvement to the Charter deemed necessary or desirable
by the Committee.

Section 8. Amendment or Alteration of this Charter

This Charter shall not be amended, altered or varied unless such amendment,
alteration or variation shall have been approved by resolutions of the Board of
Directors.

The Committee shall conduct a periodic review an assessment of this Charter and

recommend to the Company’s Board of Directors (the “Board”) revisions, as it may
deem necessary and beneficial to the efficient performance of its functions.

Date of Approval : 2 May 2022.

MANUEL V. PANGILINAN
Chairman of the Board

RODRIGO E. FRANCO
President and CEO

Page 8 of 8
Metro Pacific Tollways Cormporation

Nomination, Compensation and Remuneration Committee Charter



