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PLDT is a Philippine company with its shares of common stock listed on the PSE and ADSs 

listed on the NYSE.  As a foreign private issuer, PLDT is permitted under the NYSE listing standards to 
follow Philippine corporate governance practices on most corporate governance matters, and, 
accordingly, PLDT complies with the Philippine SEC Governance Code in respect of its corporate 
governance practices as well as with the NYSE listing standards applicable to foreign private issuers.  
PLDT’s corporate governance practices are generally consistent with the NYSE listing standards, except 
that PLDT’s corporate governance practices differ from U.S. companies under the NYSE listing standards 
in the significant ways summarized below. 

�x Number of Independent Directors.  The NYSE listing standards require a majority of the board of 
directors to be independent.  We have four independent directors out of 13 directors, which exceeds 
the requirements under the Philippine SEC Governance Code that at least two members or 20% of the 
board of directors must be independent. 

�x Director Independence Tests.  There are differences between the director independence tests applied 
in PLDT’s corporate governance practice and those under the NYSE listing standards.  In some cases, 
the independence tests set forth in the NYSE listing standards are more stringent than those under 
PLDT’s corporate governance practice and vice versa. 

o Examples where the NYSE listing standards impose more stringent standards than PLDT’s 
corporate governance practices include the “auditor affiliation” test. In contrast to the NYSE 
listing standards, under PLDT’s By-Laws and Board Committee charters, present or previous 
affiliation or employment of a director’s immediate family member with the external auditors, or 
a director’s past or present affiliation with a firm that is PLDT’s internal auditor do not preclude a 
determination that such director is independent. 

o Examples where PLDT’s corporate governance practices impose more stringent standards than 
NYSE listing standards include the look back periods for the independence tests and the “material 
relationship with the listed company” test.  The look back period for each of the “past 
employment” and the “auditor affiliation” tests under PLDT’s corporate governance practices is 
five years compared to three years under the NYSE listing standards. Furthermore, in respect of 
material relationships that preclude an independence finding, PLDT’s Corporate Governance 
Manual provides that a director who is, or whose relative is, a substantial shareholder of PLDT, 
any of its related companies or any of its substantial shareholders cannot be considered as 
independent. 

�x Meetings of non-management/independent directors.  The NYSE listing standards require regularly 
scheduled executive sessions consisting of non-management directors without management present or 
regularly scheduled executive sessions consisting of only independent directors.  As part of the Board 
assessment process formally adopted by the Governance and Nomination Committee, PLDT’s 
independent directors and/or non-management directors hold meetings at least once a year to, among 
other things, discuss and evaluate the results of the Board’s annual self-assessment.  In addition, 
while PLDT’s Corporate Governance Manual does not mandate the holding of regularly scheduled 
executive sessions with non-management directors nor executive sessions with only independent 
directors, PLDT’s independent and/or non-management directors, through the Audit Committee and 
the Governance and Nomination Committee,  in either or both of which all independent directors and 
most non-management directors are serving as members or advisors, are provided the opportunity to 
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have open discussions, whether individually or as a group, without the presence of 
management/executive directors. 

�x Nominating/Corporate Governance Committee and Compensation Committee.  The NYSE listing 
standards require a listed company to maintain a nominating/corporate governance committee and a 
compensation committee, both composed entirely of independent directors.  Our Governance and 
Nomination Committee and our Executive Compensation Committee is each composed of five voting 
members, a majority of whom are independent directors, which exceeds the requirements under the 
Philippine SEC Governance Code that one of the at least three voting members of the 
nominating/corporate governance committee and one of the at least three members of the 
compensation committee must be independent.     

�x Audit Committee.  As required by NYSE listing standards, PLDT maintains an audit committee in 
full compliance with Rule 10A-3 promulgated under the U.S. Securities Exchange Act of 1934, as 
amended, and Section 303A.06 of the NYSE Listed Company Manual.  All of the members of 
PLDT’s Audit Committee are independent directors meeting the independence requirements of Rule 
10A-3 as well as those under Section 303A.07 of the NYSE Listed Company Manual, except in those 
areas where our independence tests under the Philippine SEC Governance Code differ from those 
under the NYSE listing standards, as discussed above. 

 
 


