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March 23, 2015

THE PHILIPPINE STOCK EXCHANGE
Tower One and Exchange Plaza

Ayala Triangle, Ayala Avenue

Makati City

Attention: Mz J. Argel G, Astudillo
Vice President

Corporate Governance, Risk and Compliance Division -

Re: 2014 Corporate Governance Guidelines Disclosure Template

Dear Mr. Astudillo:

In compliance with the requirement of the Philippine Stock Exchange, we are pleased to
submit herewith the duly-accomplished “Corporate Governance Guidelines: Disclosure
Survey” of BDO Leasing and Finance, Inc., signed and attested by the Company's President
and Independent Director..

Thank you..

Very truly yours,

(=T — (ﬁ_ W
JOSEPH JASON M. NATIVIDAD

Corporate Secretary

BDO Leasing & Finance, Inc.

BDO Leasing Centra

Corinthian Gardens, Ortigas Avenue
Quezan City, Philippines

Tel +63(2) 635 6416

Fax +63(2) 635 5811, 535 5805, 635 3898

We find ways

www.bdo.com.ph



REPUBLIC OF THE PHILIPPINES )
CITY OF MAKATI ) S5,

SECRETARY'S CERTIFICATE

I, JOSEPH JASON M. NATIVIDAD, Filiping, of legal age and with office address at the 14" Floar,
Morth Tower, BDO Corporate Center, 7899 Makati Avenue, Makati Clty, under cath, do hereby certify that:

1. I am the duly appointed Corporate Secretary of BDO LEASING AND FINANCE, INC,
("BDOLF"), a corporation duly organized and existing under and by virtue of the laws of the Republic of the
Philippines, with principal office and business address at BDO Leasing Centre, Corinthian Gardens, Ortigas
Avenue, Quezon City, and in that capacity, I have custody of the corporate records of BDOLF;

2. Based on the records, during the Regular meeting of the Board of Directors of the Corparation held
on March 18, 2015, at which a guorum was present and acting throughout, the following resolution was
unanimeusly passed and approved:

"Resolution Mo. 2015-027

RESOLVED, That the Board of Directors of BDO Leasing and Finance, Inc, approve and
confirm, as it hereby approves and confirms, the PSE Corporate Governance Disclosure Survey
for the Year 2014 of BDOLF, as approved under CG Resolution Mo, 2015-02 of the Corporate
Governance Committee adopted on March 11, 2015, and which reads as follows:

'CG Resclution Mo, 2015-02

RESOLVED, That the Corporate Governance Committee of BDO Leasing
and Finance, Inc. (the “Corporation”) hereby approve and recommend for the
approval of the Board of Directors, the Corporation’s PSE Corporate Governance
Disclosure Survey for the Year 2014, copy of which is attached as Annex "B” to the
Minutes and made an integral part of this Resclution.”

3. The above-quoted resolution has not been revoked or rescinded and continues to be in full force
and effect; and

4, [ am executing this certificate for whatever legal purpose it may serve.

WAR 27 2009

IN WITNESS WHEREOF, I have hereunto affixed my signature this at Makati
City, Philippines. _
> - -. : 1 s r/__ __.;’ A /'f',.‘é A

JOSEPH JASON M. NATIVIDAD
Corporate S:a;r.:lretarg: - ‘f‘-"‘.15
SUBSCRIBED AND SWORN to before me this day of . at Makati City, affiant
exhibiting to me his Passport Mo. EC1898564 issued at DFA-Manila with validity up to August 13, 2019, and his
Driver's License MNo. C05-89-038680 with validity up to 02 September 2017,

N
Doc. No. TFF'ICJU % A/

Page No. \&\ i Ectlll

Book No. & Atty. ARLES N, VILLARIN

Series of 2015. Notary Putfic for Makati City, Philippines

unth 31 December 2015
Agpolntment Mo, M-32¢
14/F Morth Tower, BDO Corporata Center
7599 Makati Avenue, Makarl City
_IBP Lifetime Member No. 07478, PPLM
P‘ﬁ',_ MR 5751246, 1/05/2015, makai Lty
MCLE Gampliance Ng, IV-DOLTLTE, 41502043



CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY

BDO LEASING AND FINANCE, INC

APPLY

February 25, 2015

EXPLAIN

mEMm_m_._m No 1:

DEVELOPS AND EXECUTES A SOUND BUSINESS
STRATEGY

1.1 Have a clearly defined vision, mission and core values.

1.2 Have a well developed business strategy.

The Company's vision, mission and core values are stated in its Website.

Source:
{hitps.dwww bdo. com.ph/businessdeasing-financing/aboul-us)

The Company’s business strategy is included in its Annual Corporate
Governance Report (ACGR).

Source:
(hitps.Awww.bdo.com.ph/business/easing-financing/corporate govemance)

.,_.m Have a strategy execution process that facilitates effective
performance  management, and is attuned to the company’s
business environment, management style and culture,

1.4 Have its board continually engaged in discussions of
strategic business issues.

..m.z_nm::m No. 2: ——

The Company's strategy execution process is aligned with its risk
management objectives and framework. This information is identified in its
ACGR.

Source:
(hitpsAwww bdo.com.ph/businessdeasing-financing/corporate govemance)

The Company's board discussions on its business strategy is included in its .
ACGR.

Source:
(hitps:Awww bdo.com. ph/businessieasing-financing/corporale govemance)

'ESTABLISHES A WELL-STRUCTURED AND FUNCTIONING
BOARD

2.1 Have a board composed of directars of proven competence
and integrity.

The Company's board composition is included in its ACGR and Manual on
Corporate Governance (MCG)




CORPORATE GOVERNANCE GUIDELINES: DISCLOSURE SURVEY

BDO LEASING AND FINANCE, INC

22 Be led by a nsm_:dm.: who shall ensure that the board
functions in an effective and collegial manner.

2.3 Have at least three (3) or thirty percent (30%), whichever is
higher, of its directors as independent directors.

February 25, 2015

_ Source:!

(https:#www. bdo,.com.ph/businessieasing-financing/corporate governance)

The Company's ncaﬂmmmmm has a amﬂm:%ﬁ chairperson as ﬂmﬁmm on its
ACGR and MCG

Source:

{hitps:Awww, unc com.ph/business/easing-financing/corporate governance)

|2.4 Have in place written manuals, guidelines and issuance’s
that outline procedures and processes.

The Company :m..__m at least three (3) independent directors as stated in its
ACGR and MCG

Source:
fhitps:www bdo.com.ph/businessieasing-financing/corporate governance)

The Company's guidelines, procedures and processes are outlined in its
'ACGR and MCG.

Source:
?n__um Hwww bdo.com. u:&:m_ammﬂmmmsn.ﬁ nancing/co Emﬂm overnance)

25 Have Audit, Risk, Governance and Momination & Election
Committees. _

2.6 Have its Chairman and CEO positions held separately by
individuals who are not related to each other.

The Company's ACGR and MCG states the existence of its Audit, Risk,

| Governance and Mominations Committees.

| Source:

._‘:&_ Awww bdo. com. :&:E.:mmmammm__.: -financin

2.7 Have a director nomination and election process that
ensures that all shareholders are given the opportunity to
nominate and elect directors individually based on the number of

shares voted.

-

| The Company’s Chairman m:..._ CEO are being held separately by
individuals and not related to each other as stated on its ACGR and MCG.

Source:

(hitps:/www.bdo.com.ph/businessleasing-financing/corporate govemance)

The Company's shareholders have the opportunity to nominate and elect
directors as stated in its ACGR and MCG.

Source:
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BDO LEASING AND FINANCE, INC

program.

2.8 Have in place a formal board and director development |

February 25, 2015

”.n‘:_: m&_ﬁqign COofl. :&:m,‘:mmﬂmmﬂa -fi uE /corporate govemance

2.9 Have a corporate secretary.

2.10 Have no shareholder agreements, by-laws provisions, or
other arrangements that constrains the directors’ ability to vote
independently.

|m=_n_m==m No. 3:

MAINTAINS A ROBUST INTERNAL AUDIT AND CONTROL
SYSTEM

3.1 Establish the internal audit function as a separate unit in the
company which would be overseen at the Board level.

3.2 Have a comprehensive enterprise-wide compliance program
that is annually reviewed

33 _:m:_:ﬁ_n:mmﬁm quality service programs for the internal audit
function.

L_ . The Company has a development program for its board and director as

| ‘stated in its ACGR and MCG.
Source:
| (hitps.#www.bdo.com.ph/businessfAeasing-financing/c

v The Company has its corporate secretary as mentioned in its ACGR.
| Source:

_? Hwww bdo. com. E.w:ﬂ:mm@qmmm__: -financing/corporate govemance

v | The Company's by u_m.,.___.__m does not contain or engage in shareholder
|agreement or other arrangements that constrains independent voting of a
director as stated in its ACGR and MCG.

Source:
(hitos:/www bdo.com.ph/businessdeasi

V The Company has a separate internal audit overseen by the Board as
stated in its ACGR.

Al The Company has an m:mw:u:mm.iam nnz._n__mnnm n_.n.m,.m_._._ included in its
Regulatory Compliance Management Manual, which is reviewed annually.
Source;

{hitps:/fwww.bdo.com. _u:__ﬁcm:._mmm:mmm_: -financing/about-us)
V The Company has a quality service programs for the its internal audit

functions as stated in its ACGR.
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BDO LEASING AND FINANCE, INC

February 25, 2015

m.uc_.ﬁm

3.4 Have in place a mechanism that allows employees, suppliers
and other stakeholders to raise valid issues.

m 5 Have the nz_m* Executive Officer and Chief }:n; Executive
\attest in writing, at least annually, that a sound internal audit,
control and compliance system is in place and working
effectively.

m:_nm__zm Zn 4:
mmncmz_Nmm bzn__ MANAGES ITS m__.__._.m_m_u_a_mm RISKS

4.1 Imqm its w_nma oversee the company's risk management
function.

4.2 Have a formal risk management policy that guides the
company's risk management and compliance processes and
procedures.

The Company allows stakeholders to _.m.._.m_m valid issues as stated in its
ACGR

Source:
th nnm %_.EE bdo.com.ph/businessdeasing-financing/corporate governance)

The Company's effective internal audit and compliance system is being
attested by its President and Chief Internal Audit as stated in its ACGR.

Source;
(hitos:Ywww bdo, com. ph/businessieasing-financing/corporate govermance)

The Board has an oversight function in company's risk management as
stated in its ACGR.

Source;
(hitps:Awww bdo.com. 3E=m__.zmmﬂmmm_ﬂ.: .m:man_.: uwu _unmh,m jovermance)

The Company has an extensive and constantly reviewed _uo__n__, on its risk
management and compliance processes and procedures as stated in the
ACGR.

Source:
thitps:Awww bdo.com.ph/businessieasing-financing/corporate govemance)

Im Design and undertake _H Enterprise Risk Management
|(ERM) activities on the basis of, or in accordance with,
|internationally recognized frameworks such as but not limited to,
COS0, (The Committee of Sponsoring Organizations of the
Tread way n.u:,,_,_.__mm_o:u I and Il.

4.4 Have a unit at the management level, headed by a Risk
Management Officer (RMO).

and MCG.

The Company has its Enterprise Risk Management in accordance with
internationally recognized frameworks as stated in its ACGR.

The Company has designated a Chief Risk Officer as stated in its ACGR
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February 25, 2015

Source:
(hitps:Ywww.bdo,com. h.____&tmEmmﬂmmmsa.ﬂ:maﬁaﬂnnﬂnﬁmhm govemarnce .__

_h.m n.._mn_.m.mmu sufficient information about its risk management
procedures and processes as well as the key risks the company
is currently facing including how these are being managed.

I_m Seek external technical support in risk management when
such competence is not available internally.

m_..mn_m_m:m No. 5:

J.—

The Company discloses risk management procedures and processes in
managing key risks as stated in its ACGR.

Source:
(hitps:#www. bdo.com.ph/businessAeasing-financing/corporate governance)

_d._m Company's risk management seeks technical support if it lacks internal
| competency. It is included in the ACGR

| Source:
| thitps:Awww bdo.com.ph/businessdeasing-financing/corporate govemance)

mzmcmmm THE INTEGRITY OF FINANCIAL REPORTS AS|
WELL AS ITS EXTERNAL AUDITING _u.._Zﬁ._._Dz __

51 Have the moma Audit Committee approve all non-audit|
services conducted by the external auditor. The Committee |
should ensure that the non-audit fees do not outweigh the fees
earned from the external audit.

v

5.2 Ensure that the external auditor is credible, competent, and
should have the ability to understand complex related party
transactions, its counter parties, and wvaluations of such
transactions.

5.3 Ensure that the external auditor has adeguate quality control
procedures,

The Company's Board Audit Committee (BAC) approves external auditors'
| non-audit services including its non audit fees as stated in the ACGR,

| Source:
| (https:www bdo.com. ph/businessieasing-financing/corporate governarnce)

| The Company has a credible, competent and ability to understand related
| party transaction external auditor as stated in the ACGR.

Source:

| fhitps:dwww. bdo. com. n:&:ﬂ:mmﬂmmﬂ:a financing/corporate govemance)

The Company sets nn.::._u_ nanmn__.:mm on its external auditor as stated on
lits ACGR. The external auditor is also required to update the Company,
‘through the Board Audit Committee, of its revised procedures, if any, as
|stated in its MCG.

| Source:
| {hitps:Awww bdo com.ph/businessfdeasing-financing/co
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5.4 Disclose relevant information to the external auditors.

5.5 .m:mmﬁm that the external mzn_ﬁ.w_..a is selected on the basis
of a fair and transparent tender process

February 25, 2015

" The Company has disclosed relevant information to the external auditors as
i stated on its ACGR.

Source:
(hitps:#www bdo com ph/business/deasing-financing/corporate govemnance)

5.6 Have its audit committee conduct regular meetings and
dialogues with the external audit team without anyone from
management present.

5.7 Have the m:m:nm.m_.ﬂm_uu:m attested to by the Chief Executive
Officer and Chief Financial Officer.

5.8 Have a policy of rotating the lead audit partner every five
years.

The Company selected its external audit based on a fair and transparent
tender process as stated on its ACGR.

Source:
_ﬁnﬁ.m E_S_Se ...E_ﬂ com. n?&:ﬂ:mmm‘__mmmsu.wam:ﬂiﬂaoﬂuaﬁ governance)

The Ou_ﬂnm:ﬁ BAC conducted regular meetings with the external audit
less management's presence as stated in the ACGR.

Source:

(hitps:/www.bdo.com.ph/businessfeasing-financing/corporate govemance) |

The Company's President and Comptroller attest its financial reports as
stated in the SEC 17-Q (Quarterly Financial Reports)

Source:
(hittos:Aeww bdo.com. u:&:mimmﬂmmmﬁa ﬁ :m:nﬁq&oﬁuﬁmﬁ aacmﬂmanm_

The Company's ACGR states audit partner's tenure, which is strictly
monitored not to exceed term limit.

Source:
(hitps:Aaww bdo.com.phbusinessdeasing-financing/corporate govemance)

Guideline No. 6:

RESPECTS AND PROTECTS THE RIGHTS OF ITS
|SHAREHOLDERS, PARTICULARLY THOSE THAT BELONG
'TO THE MINORITY OR NON-CONTROLLING GROUP

6.1 Adopt the principle of “one share, one vate.”

The Company's ACGR includes "one share-one vote” _u::n__u__m.

Saurce:
{hitos:Awww bdo.com, u?_utmEmmm._u_mmmsn.a:maﬂ:nxnﬂﬂaﬁd govemance L_

6




























