LANDBANK COUNTRYSIDE DEVELOPMENT FOUNDATION, INC.

MANUAL ON CORPORATE GOVERNANCE

We, the Board of Trustees, Management and Employees
of LANDBANK Countryside Development Foundation,
Inc.(LCDFI) hereby commit ourselves to the principles and best
practices contained in this Manual, and acknowledge that the
same may guide the attainment of our corporate goals.

We believe that corporate governance is a necessary
component of what constitutes sound strategic business
management and we will therefore undertake every effort
necessary to create its awareness within the organization as
soon as possible.

1. OBJECTIVES

1.1 To institutionalize the principles of good corporate governance in the entire

organization.

1.2 To provide the bases for measurement of the performance of the Board of

Trustees and Management in the attainment of corporate goals of LCDFI..

2. DEFINITION OF TERMS

A

Board of Trustees — refers to the collegial body that exercises the corporate
power and conducts all business and controls or holds all property of LCDFI.

Advisory Council - refers to six (6) members appointed by the Board of
Trustees to render advice on all matters referred to it by the Board.

Corporate Officers — refer to the President, Executive Director, Treasurer
and Secretary who are elected annually by a majority of all the members of
the Board of Trustees and perform the duties provided by the By-laws or
determined by the BOTs. The term includes Subordinate Officers and
Committees appointed by the Board of Trustees as the business of the LCDFI
may require.

Corporate Governance - refers to a system or practice whereby
stakeholders of LCDFI ensure that management enhances the value of the
company.

Management - refers to the body given the authority to implement the
policies determined by the Board in directing the course/business activity/ies
of LCDFI.

President — refers to the highest ranking corporate officer of LCDFI| elected
annually by the members of the Board of Trustees from among its ranks who
has the general and active care, supervision and direction of the business and
affairs of LCDFI.
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G. Executive Director — refers to the elected corporate officer who is taskgd' to
manage the day-to-day operations of LCDFI including the general supervision
and direction of personnel and the submission of the required corporate

reports.

H. Secretary — refers to the elected corporate officer tasked to record : the
proceedings of all the meetings of the Board of Trustees and to serve notices
as required by law or by the By-Laws of LCDFI.

| Treasurer — refers to the elected corporate officer who acts as the custodian
of the funds, properties and assets of LCDFI and who performs the functions
stipulated on the CASA on administrative/general, operations and fund
management.

J. Internal Control — refers to the process adopted and implemented by Board
of Trustees, management and other personnel, designed to provide
reasonable assurance of the achievement of objectives of LCDFI and the
effectiveness and efficiency of operations, the reliability of its financial
reporting, and compliance with applicable laws, regulations, and internal
policies.

K. Internal control environment — refers to the framework under which internal
controls are developed, implemented, alone or in the concert with other
policies or procedures, to manage and control a particular risk or business
activity, or combination of risks or business activities, to which LCDFI is
exposed.

L. Internal Auditing - refers to an independent, objective assurance and
consulting activity designed to add value and improve an organization'’s
operations. It helps an organization accomplish its objectives by bringing a
systematic, disciplined approach to evaluate and improve the effectiveness of
risk management, control and governance processes.

M. Internal Audit Department — refers to a department, division, team of
consultants, or other practitioner(s) that provide independent, objective
assurance and consulting services designed to add value and improve an
organization’s operations which in the case of LCDFI is the Land Bank of the

Philippines - Head Office System and Technology Audit Department (LBP-
HOSTAD).

N. External Audit - refers to an independent external auditor or the
Commission on Audit (COA).

O. Standards for the Professional Practice of Internal Auditing (SPPIA) -
refers to the criteria by which the operations of an internal auditing
department are evaluated and measured. They are intended to represent the
practice of internal auditing as it should be, provide a framework for
performing and promoting a broad range of value-added internal audit
activities and foster improved organizational processes and operations.
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P. Commission - refers to the Philippine Securities and Exchange Commission.

3. BOARD OF TRUSTEES

The Board of Trustees (hereinafter referred to as Board) is primarily responsible
for the governance of LCDFI. Compliance with the principles of good governance
shall start with the Board.

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

It needs to be structured in a manner that provides an independent check on
management. As such, it is vitally important that a number of board members be
independent from management.

3.1 Composition of the Board

The Board of Trustees shall be composed of eleven (11) members who shall be
appointed to such position in accordance with Section 15 and 16 of Republic Act
No. 10149 (GOCC Governance Act of 211) and who are to serve their term of
office of one year unless sooner removed for cause or until their successors are
elected and qualified subject to the procedures and conditions under Section 17
of the same law.

3.2 Multiple Board Seats

The capacity of Appointive Trustee to serve with diligence shall not be
compromised. As such and in accordance with GCG Memorandum Circulars
(MC) Nos. 2012-07 and 2012-04 no Appointive Trustee in a GOCC, Subsidiary or
Affliliate may hold more than two (2) other Board seats in other GOCCs,
Subsidiaries and/or Affiliates.

3.3 Qualifications of Trustees

Every Trustee must be a member of LCDFI as the same is classified under
Section 1, Article 1 of its By-Laws.

In addition, every Appointive Trustee, must meet the qualifications set forth in
Article 5 of GCG MC No. 2012-05, as follows:

3.3.1 Be a Filipino citizen:

3.32 Be at least thirty (30) years of age at the time of appointment to
the Governing Board, except when the Charter or By-Laws
requires a higher minimum age, which requirement shall prevail:
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3.3.3

3.34

3.3.5

3.3.6

Be of good moral character, or unquestionable integrity, and of
known probity;

Have a college degree, with at least five (5) years relevant work
experience, except for a sectoral representative who only needs to
be a bona fide member of the indicated sector or the association
being represented as provided for in the Charter or By-laws;
Possess management skills and competence preferably relating to
the operations of the GOCC to which he/she is appointed; and
Have attended, or will attend within three (3) months from the date
of appointment, a special seminar on public corporate governance
for Directors conducted by the GCG or any individual or entity
accredited by the GCG.

Disqualification of Trustees

LCDFI hereby adopts and incorporates in this Manual the disqualification rules
under Article 6 of GCG MC No. 2012-05 for its Trustees, as follows:

Permanent

Disqualification — the following individuals are permanently

disqualified from appointment or re-appointment, or to continue holding the
position of Appointive Trustee in any GOCC, as the case may be, thus:

3.3.7 Persons who have been convicted by final judgment of a court or
tribunal of:

3.3.7.1 A crime or offense involving dishonesty or breach of trust
such as but not limited to, estafa, embezzlement, extortion,
forgery, malversation, swindling, theft, robbery, falsification,
or bribery; violation of the Bouncing Checks Law, the Anti-
Graft and Corrupt Practices Act, prohibited acts and
trasactions under Section 7 of the Code of Conduct and
Ethicakl Standards for Public Officials and Employees,
violation oof banking laws, rules and regulations; Provided,
however, that when the penalty imposed in the final
judgement of conviction is censure or reprimand, the GCG
shall determine from the terms of the judgement wheter it
shall constitute a fround for permanent or temporary
disqualification;

3.3.7.2 A crime of offense where the sentence imposed is a term
of imprisonment of at least six (6) years and one (1) day; or

3.3.7.3 A violation of the laws, rules and regulations particularly
applicable to the sector under which the GOCC is
classified, and in other related sectors;

3.3.8 Persons who have been judicially declared insolvent, spendthrift or
incapacitated to contract;

3.3.9 Trustees and Officers who have been:
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3.39.1 Found by a competent administrative body as
administratively liable for violation of laws, rules and
regulations particularly applicable to the sector of the
GOCC concerned, as well as those covered by related
sectors, and where a penalty of removal from office is
imposed, which finding of the administrative body has
become final and executory;

3.3.9.2 Determined by the Commission on Audit (COA) pursuant to
a Notice of Disallowance which has become final and
executory, to have, by virtue of their office, acquired or
received a benefit or profit, of whatever kind or nature
including, but not limited to, the acquisition of shares in
corporations where the GOCC has an interest, using the
rights, options or properties of the GOCC for their own
benefit, reveieing commission on contracts from the
GOCC's assests, or taking advantage of corporate
opportunities of the GOCC: or

3.3.9.3 Found to be culpable for a GOCC'’s insolvency, closure, or
ceasure of operations, as determined by the GCG in
consultation with the appropriate Government Agency;

3.3.10 Trustees of private corporation, or any person found by the GCG in
consultation with the appropriate Government Agency, to be unfit for
the position of Appointive Director because they were found
administratively liable by such Government Agency for

3.3.10.1 A violation laws, rules and regulations relevant to the
sector of the GOCC concerned, as well as in related
sectors; or

3.3.10.2  Any offensel/violation involving dishonesty or breach of
trust;

Any of which finding of such Government Agency has become final
and executory.

3.4 Temporary Disqualification of Trustees

The following individuals are temporarily disqualified from appointment or re-
appointment, or to continue holding the position of Appointive Trustee in any
GOCC, as the case may be, thus:

3.4.1 Persons who refused or failed to fully disclose the extent of their
business interest of any Material Information to the GCG, the
appropriate  Government Agency or the GOCC concerned, when
required pursuant to the requirements of the Securities Regulation
Code, the Corporation Code of the Philippines, or any other relevant
provision of law, as well as when required by a circular memorandum,
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rule of regulation, applicable to such institutions and guch
disqualifications shall be in effect as long as the refusal or failure
persists;

3.4.2 Appointive Trustees who have been absent or who have not
participated for whatever reason in more than fifty percent (50%) of all
meetings, both regular and special, of the Board during the
immediately preceding semester, or who failed to attend for whatever
reasons at least twenty-five percent (25%) of all board meetings in any
year, Provided, however, that such temporary disqualifications applies
only for purposes of the immediately succeeding appointment process
for a new Term of Office;

3.4.3 Persons who have been convicted in the first instance by a court for:

3.4.3.1 Any offense involving dishonesty or breach of trust such as,
but not limited to, estafa, embezzlement, extortion, forgery,
malversation, swindling, theft, robbery, falsification, or bribery;

3.4.3.2 A violation of the Bouncing Checks Law, the Anti-Graft and
Corrupt Practices Act, prohibited acts and transactions under
Section 7 of the Code of Conduct and Ethical Standards for
Public Officials and Employees:

3.4.3.3 a violation of banking laws, rules and regulations:

3.4.3.4 an offense where the penalty imposed is to serve a maximum
term of imprisonment of more than six (6) years: but whose
conviction has not yet become final and executory; Provided,
however, that such temporary disqualification  shall
automatically cease upon receipt by the GCG of a certified true
copy of a judgment amounting to an acquittal;

3.4.3.5 Trustees of private corporations which have been officially
declared insolvent, dissolved or closed: pending their
clearance by the GCG in consultation with the appropriate
Government Agency

3.4.3.6 Trustees disqualified for failure to observe/discharge their
duties and responsibilities prescribed under the Ownership and
Operations Manual Governing the GOCC Sector, the Code of
Corporate Governance for GOCCs, their respective manuals of
corporate governance adopted by the GOCCs, or existing
rules and regulations of the GCG: and such temporary
disqualifications applies until the lapse of the specific period of
disqualifications of upon approval by the GCG of such
Directors’ appointment/reappointment:;

3.4.3.7 Trustees who failed to attend within three (3) months from their
appointment and assumption of office the public corporate
governance seminar for Directors conducted by the GCG or
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any individual/entity accredited by the GCG; Provided,
however, that such disqualification shall cease when the
Director concerned has submitted to the GOCC an official
certification that he/she has attended such seminar.

3.4.3.8 Persons dismissed/terminated from employment for just cause;
Provided, however, that such temporary disqualification will
cease when they have cleared themselves of involvement in
the alleged irregularity;

3.4.3.9 Persons who are under preventive suspension, whether it be in
the government service or in private sector service: Provided,
however, that GCG shall determine from he cause for the
preventive suspension whether it shall constitute a ground for
temporary disqualifications;

3.4.3.10 Persons with derogatory records as certified by, or on
the official files of , the Judiciary, the National Bureau of
Investigation (NBI) the Philippine National Police (PNP), the
Ombudsman, quasi-judicial bodies, other government
agencies, international police, monetary authorities and similar
agencies or authorities of foreign countries, for irregularities or
violations of any law, rules and regulations that would
adversely affect the integrity of the Trustees or Officer, or the
abilitiy to effectively discharge his/her duties: and this
disqualification applies until they have cleared themselves of
the alleged irregularities/violations, or after a lapse of five (5)
years from the time the complaint, which was the basis of the
derogatory records, was initiated, Provided however, that GCG
shall determine from the nature of the derogatory records
whether it shall constitute a ground for temporary
disqualification;

3.4.3.11 Trustees and Officers of private corporations or GOCCs
found by the appropriate Government Agency as
administratively liable for violation of laws, rules and
regulations relevant to the sector of the GOCC, as well as in
related sectors, where a penalty of suspension from office or
fine is imposed, regardless whether the finding of the
appropriate Government Agency is final and executory or
pending appeal before the appellate court, unless execution of
enforcement thereof is restrained by the court; and such
disqualification shall be in effect during the period of
suspension or so long as the fine is not fully paid: or

3.4.3.12 Persons with conflict of interest as defined under the
Code of Conduct and ethical Standards for Public Officials and
Employees, and its Implementing Rules and Regulations, and
this disqualification applies until the confict of interest is
resolved.
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