A CONTINUING COMMITMENT TO
PERFORMANCE WITH PRINCIPLE““~ —

CORPORATE GOVERNANCE REPORT 2008

PLDT is committed to doing business in accordance

with the highest ethical standards. The Company seeks
to promote a culture of good corporate governance by
observing its core business principles of Accountability,
Integrity, Fairness, and Transparency in relationships
among internal stakeholders and in the Company’s
dealings with customers, suppliers, competitors, business
partners, regulators and the public!

The events of 2008 affirmed the value of PLDT’s
efforts to live by its core principles and values. As
PLDT Chairman Manuel V. Pangilinan said in a speech
last May? “the values which reside in your heart will
determine how your company will operate in good, but
more importantly in bad times.”

Against the backdrop of a world in economic
recession, PLDT was recognized as the Best Overall

in Corporate Governance in the Philippines and was
cited as the Third Overall Best Company in Asia for
Corporate Governance by the Asiamoney Magazine.
More significant, PLDT was cited as the Best Managed
Large Cap Company in the Philippines and PLDT
Chairman Manuel V. Pangilinan was cited as the Best
Executive in the Philippines.?

Similarly, Euromoney Magazine, also gave recognition
to PLDT for being the Best in Corporate Governance
in the Philippines. The same magazine also gave
overall rankings for Asia where it ranked PLDT fourth
Best in Corporate Governance, fourth in the category

of Company with the Most Transparent Accounts,
and fifth in the category of Most Convincing and
Coherent Strategy.

Foundations and the Road Ahead

The road to institutionalizing good corporate
governance (CG) in the Company began with

the adoption of the PLDT Manual on Corporate
Governance in 2002. This led to the establishment

of a separate Corporate Governance Office (CGO)
headed by a Chief Governance Officer who reports to
the Board through the Governance and Nomination
Committee (GNC). Major subsidiaries of PLDT followed
suit and by 2006 had their own Corporate Governance
Officers. These CG officers are charged with working
together to promote the observance of corporate
governance policies which conform with, if not exceed
requirements of Philippine law, as well as the Sarbanes-
Oxley Act of 2002 of the United States, Section

303A of the NYSE Corporate Governance Listing
Standards, and Hong Kong Stock Exchange Corporate
Governance Rules, as may be applicable.

In 2008, the CGO remained steadfast to its framework
of the three Cs of Corporate Governance: Compliance,
Competence and, ultimately, Culture.

Having passed the Compliance stage, PLDT is now
immersed in the Competency stage. Efforts are
directed at embedding good corporate governance
in the Company’s daily work routines. The early

! pLDT’s Statement of Commitment to Corporate Governance - PLDT Code of Business Conduct and Ethics.
2 On the occasion of the 5% Annual Dinner - Institute of Corporate Directors, May 28, 2008.
3 Other awards given to PLDT by Asiamoney Magazine for the year 2008 are: Best for Disclosure and Transparency, Best for Shareholder Rights and Equitable Treatment;

Best for Investor Relations and Best Investor Relations Officer, Melissa Vergel de Dios.
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9. The functions of our independent
auditors that would reasonably
ensure an environment of sound
corporate governance as reflected
in our financial records and reports;
the requirement that non-audit work
of the independent auditors should

“Against the backdrop of a world
in economic recession, PLDT was
recognized as the Best Overall

in Corporate Governance in the
Philippines and was cited as the

Third Overall Best Company in Asia
for Corporate Governance by the

Asiamoney Magazine.”

efforts in 2007 already yielded
welcome results, among which

is the amendment of our Policy

on Employee Qualification for
Incentives and Rewards to include
corporate governance policy
violations as a disqualification
factor. The long-term goal is to
integrate our governance principles
into our corporate culture.

Setting the Pace: Our Corporate
Governance Policies

Manual on Corporate Governance
Our Manual on Corporate
Governance (Governance Manual)?
seeks to institutionalize the
principles of good governance. It
conforms with the requirements
of the Code of Corporate
Governance, or Philippine
Securities and Exchange
Commission (Philippine SEC)
Governance Code.

Our Governance Manual covers the
following key areas:

1. The qualifications and grounds
for disqualification for directorship;

2. The requirement that at least
two members or twenty percent
(20%) of the members of our
Board, whichever is lesser, must
be independent directors and
the standards/criteria for the
determination of independent
directors;

3. The duties and responsibilities
of our Board and the individual
directors;

4. Our Board committees,
specifically, the Governance

and Nomination Committee,
Audit Committee and Executive
Compensation Committee; and
the composition and the principal
duties and responsibilities of such
committees;

5. The role of our chairman in
ensuring compliance with the
corporate governance principles;

6. The role of our president/chief
executive officer in ensuring

that our organizational and
procedural controls are adequate
and effective to ensure reliability
and integrity of financial

and operational information,
effectiveness and efficiency of
operations, safeguarding of assets
and compliance with laws, rules,
regulations and contracts;

7. The duties and responsibilities
of our corporate secretary/
assistant corporate secretary in
terms of the support services that
they need to provide our Board

in upholding sound corporate
governance;

8. The duties and responsibilities

of the head of our internal audit
organization that would provide

our Board, management and
shareholders with reasonable
assurance that our key organizational
and procedural controls are
appropriate, adequate, effective and
reasonably complied with;

4 Adopted and approved on September 2002 and revised and amended on January 30, 2007.
5 Approved by the PLDT Board on March 30, 2004 and subsequently updated on July 11, 2006.

not conflict with their function

as independent auditors; the
requirement to rotate, at least once
every five years, the independent
auditors or the lead partner assigned
to handle the independent audit of
our financial statements;

10. Our commitment to respect
and promote shareholders’ rights
such as voting right, pre-emptive
right, inspection right, dividend
right, appraisal right, and right

to receive information about the
background, business experience,
compensation and shareholdings
of our directors and officers and
their transactions with us;

11. The requirement to appoint

a compliance officer and the
duties and responsibilities of such
compliance officer including the
establishment of an evaluation
system to determine and measure
compliance with the provisions of
our Governance Manual; and

12. The penalties for violations of
our Governance Manual.

Code of Business

Conduct and Ethics

Our Code of Business Conduct and
Ethics or Code of Ethics® provides
standards that govern and guide
all business relationships of our
Company, its directors, officers and
employees, especially with respect
to the following:

1. Compliance with applicable laws,
rules and regulations;

2. Ethical handling of conflicts of
interest, corporate opportunities
and confidential information;

3. Protection and proper use of
Company assets;

4. Fair dealing with our employees,
customers, service providers,
suppliers, and competitors;
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5. Compliance with our reporting
and disclosure obligations to the
relevant regulators and to investors;

6. Compliance with our disclosure
and financial reporting controls and
procedures;

7. Assessment and management
of risks involved in our business
endeavors; and

8. Adoption of international best
practices of good corporate
governance in the conduct of our
business.

A mandatory review of the Code of
Ethics was conducted in 2008, and
on November 3, 2008, the GNC,
adopted the recommendation of the
CGO that no revisions were required
as yet for the Code of Ethics.

In addition, the following policies
were adopted by our Board to
provide specific guidelines on the
provisions of the Code of Ethics:

(a) The Conflict of Interest (COI)
Policy, which was approved

on October 24, 2005, ensures

that work-related actions of our
directors, officers, employees and
consultants are based on sound
business principles and judgment
devoid of bias or partiality. This
policy underwent a mandatory
review and on July 8, 2008, the GNC
adopted the recommendation of
the CGO that no amendments were
required for the said policy;

(b) The Policy on Gifts,
Entertainment and Sponsored
Travel, which was approved

on January 31, 2006, provides
safeguards so that the custom

of giving gifts is handled in
accordance with the principles of
integrity, accountability, fairness
and transparency. The same
policy was likewise subjected to a
mandatory review and on November
3, 2008, the GNC adopted the
recommendation of the CGO to
propose the reassessment of the
allowable threshold for gifts;

(c) The Supplier/Contractor
Relations Policy, which was
approved on January 31, 2006,

ensures that our Company upholds
the highest professional standards
in business practices and ethics

in its dealings with suppliers and
contractors in the procurement of
goods and services; and

(d) The Policy on Employee
Disclosure on Violations of the
Corporate Governance Rules,
Questionable Accounting or
Auditing Matters, and Offenses
covered by the Company’s

Table of Penalties (Expanded
Whistleblowing Policy), which

was approved on May 9, 2006,
provides guidelines on handling
employee complaints, protects
whistleblowers from retaliation
and ensures confidentiality

and fairness in the handling of

a disclosure or complaint. An
Expanded Whistleblowing Hotline
and other reporting facilities,

such as a dedicated electronic
mailbox, post office box, and
facsimile transmission have been
installed and are maintained. Any
employee may submit a complaint
or disclosure of the above nature to
the CGO, or the Chief Governance
Officer, verbally or in writing. The
CGO then conducts a preliminary
evaluation to determine the
appropriate investigating unit to
which the case shall be assigned for
further action. The CGO monitors
the cases reported and ensures the
appropriate reporting to our Audit
Committee, GNC, or any other
relevant committee or body on the
results of the investigations and the
prompt referrals of findings to the
appropriate units concerned. Our
committees on officer or employee
discipline, as the case may be,

are responsible for evaluating

and approving the appropriate
disciplinary action against erring
officers and employees.

All these policies and rules comply
with the requirements of the
Philippine and U.S. SEC, NYSE

and Hong Kong Stock Exchange
Corporate Governance Rules, as may
be applicable. From 2005 to 2008,
our major subsidiaries have also
adopted corporate governance rules
and policies substantially similar in
substance and form to our CG Rules.
Further, we have communicated

to our business partners our
commitment to, as well as
expectations on, good corporate
governance. We have held
supplier/contractor’s briefings
and developed written corporate
governance guidelines, to which
our suppliers and contractors are
expected to consent in writing.
We have also included standard
corporate governance compliance
provisions as well as provisions
required by the Foreign Corrupt
Practices Act (FCPA) of the United
States in PLDT’s contracts with
suppliers, vendors and other
business partners.

Leading the Change: Our
Governance Structure

An Independent

and Engaged Board

The PLDT Board has four duly-
screened and qualified independent
directors, namely: Rev. Fr. Bienvenido
F. Nebres, S.J., Mr. Oscar S. Reyes,
Mr. Pedro E. Roxas and Mr. Alfred V.
Ty. These four independent directors
comprise thirty percent (30%) of
the entire membership of the PLDT
Board, which exceeds the required
number of independent directors
under pertinent regulations of at
least two independent directors.

In line with international best
practices, PLDT has maintained

the Board’s independence from
Management by separating the
posts of Chairman of the Board

and the President and CEO. Each
position has been given distinct and
separate duties and responsibilities
pursuant to the provisions of PLDT’s
By-Laws and Governance Manual.
The Board has also constituted four
working committees, namely, the
Audit Committee, Governance and
Nomination Committee, Executive
Compensation Committee, and the
Technology Strategy Committee.

Since 2006, the Board has been
assessing its collective performance
as well as that of the individuals that
comprise it, its structures, processes
and responsibilities, through a
self-assessment tool culled from

the Philippine SEC’s Governance
Code and Self-Rating Form, PLDT’s
Governance Manual and Code of
Ethics, Sarbanes-Oxley Act of 2002
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of the United States, NYSE Rules and
the Corporate Governance Scorecard
of the Institute of Corporate Directors
(ICD). Results of the assessment are
used to enhance the performance of
the Board as the responsible steward
of the Company.

In performing its oversight function,
the Board convened 17 meetings

in 2008. The following is the
attendance performance of each
member of the Board:

Number of
Meetings Attended
Chairman
Manuel V. Pangilinan 17/17
Independent Directors
Bienvenido F. Nebres, S.J. 15/17
Oscar S. Reyes 17/17
Pedro E. Roxas 14/17
Alfred V. Ty 16/17
Directors
Tony Tan Caktiong © 7/8
Donald G. Dee’ 4/4
Helen Y. Dee 14/17
Ray C. Espinosa 17/17
Tatsu Kono 17/17
Napoleon L. Nazareno 17/17
Takashi Ooi 15/17
Albert F. del Rosario 17/17

The total per diem paid to directors
for their attendance in the Board
Meetings in 2008 was Php22.9 million.

Audit Committee

The Audit Committee is composed
of three independent directors, and
two advisors. All of the members of
the Audit Committee are financially
literate and one of the advisors

is an accounting and financial
management expert.

The Audit Committee has its own
Board-approved written charter,
which includes its purposes,
functions and responsibilities.
Among the primary purposes

of the committee is oversight
responsibility for external auditor’s
qualifications and independence
and the Company’s accounting
and financial reporting principles,
policies and system of internal
controls. A copy of the Audit
Committee charter may be viewed
and downloaded from the PLDT
website through the following
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link: http://www.pldt.com/about/
management/Committees.htm.

In 2008, the Audit Committee held
ten meetings, with the following
members’ attendance performance:

Number of

Meetings Attended
Voting Members
Bienvenido F. Nebres, S.J. 10/10

(Chairman)

Oscar S. Reyes 10/10
Pedro E. Roxas 9/10
Advisors
Corazon S. de la Paz-Bernardo  9/10
Tatsu Kono 9/10
Roberto R. Romulo 10/10

The total per diem paid to members
for their attendance in the meetings
in 2008 was Php2.35 million.

The following is a summary of
the key activities of the Audit
Committee in 2008:

1. Discussed with internal and external
auditors their respective overall audit
scope and plans, as well as the results
of internal and external auditors’
respective examinations, evaluations
of internal controls and overall quality
of financial reporting;

2. Recommended to the Board, and
the Board approved, the inclusion

_'Bwt’m#w arg gwﬂu«g noﬂ:'wg. mga 'f)u«v#‘

6 Elected effective July 8, 2008 replacing Ma. Lourdes C. Rausa-Chan.
7 Efected effective September 30, 2008 replacing Corazon S. de la Paz-Bernardo.

of financial statements for the year
ended December 31, 2008 in the
Company’s Annual Reports (Form
17-A and Form 20-F) filed with the
Philippine and U.S. SECs; and

3. Approved the appointment of
the external auditor.

The Audit Committee approved
the following external auditor-
related fees:

2008 2007

(in millions)
Audit Fees Php45 Php41
Sarbox and Other
Related Fees 19 25
Total Php64 Php66

The detailed Audit Committee
Report may be found on page 74
of this Annual Report.

Governance and

Nomination Committee

The GNC is composed of five
voting members, three of whom
are independent directors, and two
non-voting members (the Human
Resources Head and the Chief
Governance Officer).

The GNC has its own Board-
approved written charter, which
includes its purposes, functions
and responsibilities. Among
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the purposes of the committee
are to develop and oversee the
implementation of corporate
governance principles and
policies, and review and evaluate
the qualifications of persons
nominated to the boarq, its
committees, or any other position
requiring Board appointment.

A copy of the Governance and
Nomination Committee charter
may be viewed and downloaded
from the PLDT website through
the following link: http:/www.
pldt.com/about/management/
Committees.htm.

In 2008, the GNC held three
meetings, with the following
members’ attendance performance:

Number of
Meetings Attended
Voting Members
Manuel V. Pangilinan (Chairman) 3/3
Tatsu Kono 3/3
Bienvenido F. Nebres, S.J. 3/3
Oscar S. Reyes 3/3
Alfred V. Ty 3/3
Non-Voting Members
Ma. Lourdes C. Rausa-Chan 3/3
Victorico P. Vargas 3/3

The total per diem paid to
members for their attendance in
the meetings in 2008 was
Php0.9 million.

The following is a summary of the
key activities of the Governance
and Nomination Committee in
2008:

Governance Function

1. Evaluated and approved the
results of the periodic review of
the Company’s Code of Business
Conduct and Ethics, Conflict of
Interest (COI) Policy, and Policy
on Gifts, Entertainment and
Sponsored Travel and determined
that no amendment or revision to
such Code and Policies is required
at this time;

2. Recommended the following:
(a) adoption of a Corporate
Social Responsibility Statement/
Strategy, (b) updating of
Environmental Action Plan, (c)
adoption and implementation of
an Initial COI Disclosure Form for

Officers and Executives, and (d)
increase in the gifts threshold;

3. Reviewed and approved
corporate governance trainings and
continuing education programs and
corporate governance themes and
creative concepts;

4, Assisted the PLDT Board in
conducting and evaluating the
Board’'s 2008 Performance Self-
Assessment; and

5. Discussed and evaluated the
following: (a) status report on
Whistleblowing Complaints
under the EWB Policy, and

(b) remediation actions being
undertaken by business units
pursuant to the results of a 2008
audit report.

Nomination Function

1. Screened 13 director and
independent director-nominees
and recommended that the PLDT
Board select and recommend to
the stockholders said qualified
nominees for election in the 2008
Annual Meeting;

2. Screened and recommended
that the PLDT Board elect two
director-nominees to fill the
Board vacancies arising from the
resignation of two directors;

Buhaspin ang goling niling wga. Pinoy.

3. Recommended to the Board
the retention of Ms. Corazon S. de
la Paz-Bernardo as advisor and
financial management expert of
the Audit Committee; and

4. Discussed and evaluated the
proposed adoption of (a) additional
criteria for screening director/
independent director nominees,
and (b) additional grounds for
disqgualification from membership
in the Audit Committee pursuant
to relevant updated laws, rules
and issuances. The GNC adopted
the additional criteria discussed in
item (a) above, while it deferred
the application of item (b) and
instead agreed to request all
directors to disclose directorships
and board committee
memberships in other publicly
listed companies.

Executive Compensation
Committee

The Executive Compensation
Committee is composed of five
voting members, three of whom
are independent directors and two
are non-independent directors,
and one non-voting member (the
Human Resources Head).

The Executive Compensation
Committee has its own Board-
approved written charter, which
includes its purposes, functions
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and responsibilities. Among the
primary duties of the committee
is to provide guidance to and
assist the Board in developing

a compensation philosophy or
policy consistent with the culture,
strategy and control environment
of the Company. A copy of

the Executive Compensation
Committee charter may be viewed
and downloaded from the PLDT
website through the following
link: http:/www.pldt.com/about/
management/Committees.htm.

In 2008, the Executive
Compensation Committee held
four meetings, with the following
members’ attendance performance:

Number of
Meetings Attended
Voting Members

Albert F. del Rosario (Chairman) 4/4
Tatsu Konc® 2/3
Oscar S. Reyes 3/4
Pedro E. Roxas 3/4
Alfred V. Ty 3/4
Non-Voting Member

Victorico P. Vargas 4/4

The total per diem paid to members
for their attendance in the meetings
in 2008 was Php0.8 million.

The following is a summary of
the key activities of the Executive
Compensation Committee in 2008:

1. Reviewed and evaluated
sufficiency of directors’ per diem
vis-a-vis industry standard;

2. Evaluated and approved
coverage, structures, targets and
implementation of officers’ and
executives’ bonuses for 2008;

3. Evaluated and approved 2008
Merit Increase Plan for officers and
executives;

4. Evaluated and approved the
terms of the application of the
Long Term Incentive Plan for
special cases, including new hires
and newly promoted executives;
and

5. Reviewed life insurance benefits
of officers and executives.

8 Replaced Tsuyoshi Kawashima on July 17, 2008.
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Technology Strategy Committee
On June 12, 2007, the Board
created, constituted and approved
the written charter of the
Technology Strategy Committee.
The primary responsibility of the
Technology Strategy Committee

is to provide oversight to
Management on the strategic
vision, and execution of such
vision, for the role of technology
in the Company’s business. A
copy of the Technology Strategy
Committee charter may be viewed
and downloaded from the PLDT
website through the following

link: http://www.pldt.com/about/
management/Committees.htm.

The Technology Strategy
Committee is composed of six
members, one of whom is an
independent director.

In 2008, the Technology Strategy
Committee held one meeting,
with the following members’
attendance performance:

Number of
Meetings Attended
Manuel V. Pangilinan (Chairman) 11

Ray C. Espinosa 11
Tatsu Kono 1/1
Napoleon L. Nazareno 11
Oscar S. Reyes 174l
Orlando B. Vea 11
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The total per diem paid to
members for their attendance
in the meetings in 2008 was
Php0.25 million.

The following is a summary of the
key activities of the Technology
Strategy Committee in 2008:

1. Evaluated, discussed and agreed
the 5-year (2008-2012) roadmap
implementing the technology
strategy of the PLDT Group to have
a convergent platform and systems.

The main thrusts of the 5-year
technology strategy are:

>> Expand footprint of the fixed
and mobile networks;

>> Further increase capacity; and

>> Continuous improvement in
quality of service and reliability

The theme for the technology
strategy is: “Converged
Capabilities Towards More
Opportunities for More Converged
Products and Services.”

Staying on Track: Implementing
Structures and Personnel

PLDT has established a corporate
governance implementation
structure that allocates
responsibilities yet promotes
dynamic cooperation in the three
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Es of Corporate Governance:
Engineering, Education

and Enforcement, all under
the leadership of the Chief
Governance Officer.

Chief Governance Officer

Our Chief Governance Officer

is responsible for monitoring
compliance with, interpreting and
deciding any issues arising from,
investigating and determining
violations and recommending
the disciplinary actions against
violators of our Governance
Manual and Code of Ethics.

On January 22, 2009, our Chief
Governance Officer, submitted to the
Philippine SEC and PSE our annual
certification confirming, among
others, that:

(a) The Company’s Governance
Manual, as adopted on September
24, 2002 and amended on
January 30, 2007, conforms with
the provisions of the Manual on
Corporate Governance (Model
Corporation), as prescribed by
the Philippine SEC Memorandum
Circular No. 2, Series of 2002,

as well as adopted the leading
practices and principles on good
corporate governance; and

(b) The Company has not
deviated from the provisions

of the Governance Manual and
has complied therewith and

with certain other corporate
governance standards set out in
the Sarbanes-Oxley Act of 2002,
Section 303A of the NYSE Listing
Standards and implementing rules
issued by the U.S. SEC and NYSE.

The said certification was

based on the annual evaluation
conducted by our president and
chief executive officer, treasurer
and chief financial officer and
chief governance officer of our
Company’s compliance with the
Governance Manual. In making
such evaluation, said officers used
our board-approved corporate
governance self-rating form
which has been patterned after

a similar form that was issued

by the Philippine SEC under
Memorandum Circular No. 5, Series
of 2003, dated April 3, 2003.

Bu‘aﬁ(’m ang gaLm:} m’ﬂag mge. ';Du\ag.

Embedding through the 3 Es
Embedding the core CG principles
of accountability, integrity,

fairness and transparency with
day-to-day operational concerns
begins at the policy level. The
CGO regularly monitors and

keeps abreast with developments
in the Philippines and other
jurisdictions to benchmark on

CG policies and practices. It
recognizes that the dynamic field
of corporate governance requires
the development of appropriate
policies, or the revision of those

in existence, to keep pace with
evolving global best practices, or to
conform with legislative changes,
all within the over-arching concern
of applying these to the Company’s
conditions and culture.

This embedding strategy of PLDT
requires the translation of CG values
into business process standards.
Attention was given to the proven
objectives of CG education and
communication which deal with
strengthening ethical decision-
making competencies among

our company directors, officers,
executives, and other key personnel
and promoting ethics and customer
service orientation among identified
key responsible business areas.

ACDUNTAIRLITY

CPLDT

PLDT conducted training sessions
and workshops for its board of
directors, officers, executives and
other employees, with recognized
international and local experts who
provided valuable exposure and
knowledge for the development of
effective strategies for governance
and ethics. A comprehensive
communication program is also in
place using various forms of media
to cascade the core principles to
all levels in the Company.
Compliance and enforcement
activities complete the mission

of ensuring that the core CG
principles are actually embraced
and observed by everyone in the
Company. PLDT is committed

to managing its Expanded
Whistleblowing Facility and
encourages employees to make
appropriate disclosures in order to
promote right conduct.

Moreover, in an effort to prevent
conflicts of interest, officers and
executives accomplished and
submitted individual written
disclosures which outline potential
conflicts of interest.

Compliance with CG reportorial
requirements of the Philippine
SEC, PSE and NYSE such as the
submission of the 2008 Corporate
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Governance Scorecard for Publicly-
Listed Companies to the Philippine
SEC and PSE, Quarterly Submission of
Sub-Certifications for the Sarbanes-
Oxley Act Section 404 Compliance
Project (SOX 404) and the NYSE
Foreign Private Issuer Section 303A
Annual Written Affirmation were

also undertaken. Finally, guidance to
employees on CG-related matters was
regularly provided through opinions
and responses to CG-related queries
coming from employees and various
units within the Company.

Supporting the Effort:

Other Enabling Activities

The CGO remains on the lookout for
fresh ideas in the rapidly-evolving world
of corporate governance. Best practices
and benchmarks are shared, discussed,
analyzed and, when applicable, adapted
to the PLDT Group culture.

Advocacy and Networking
Our corporate governance agenda calls

for heightened participation in developing

a positive climate for ethical behavior.
Networking with like-minded companies
and individuals is also a key area for

advancing the CG agenda further among

business, government and the public at

large. As part of our advocacy objectives,
the following were accomplished in 2008:

(a) Companies Circle Membership.
We continued to participate in the
Companies Circle alongside Petron,

Ayala Corporation, Meralco, etc. We took

part in the review of the Philippine SEC
Governance Code and the Manual on
Corporate Governance.

(b) Ethics and Compliance Officers
Association (ECOA). We have
strengthened our involvement in
the Ethics and Compliance Officer

Association, the world’s oldest and most

respected association of ethics and
compliance practitioners.

(c) Anti-corruption Efforts. PLDT was
one of a few private corporations
invited by the Philippine Office of the

Ombudsman to a focus group discussion

on Corruption Prevention in November
2008. We provided substantial inputs
to the plans and programs aimed at
combating corruption. The project was
conducted as part of the Philippines’
obligations as a State Party to the
United Nations Convention Against
Corruption (UNCAC).

<

ENTERPRISE RISK MANAGEMENT

Established in April 2006, the PLDT Group’s group-wide enterprise risk
management framework has strengthened the Group’s risk management
approach by establishing an Enterprise Risk Management Committee
(ERMC). The ERMC acts as the monitoring body for the individual risk
management activities of the different units within the PLDT Group. As the
strategic body responsible for developing and managing a comprehensive
integrated risk management plan, the ERMC has the responsibility of
responding to externally imposed regulatory guidelines concerning risk
identification, disclosure, management and monitoring. The ERMC is also
mandated to advise the appropriate authorities of the PLDT Group on risk
concerns pertaining to any of the companies within the PLDT Group.

For 2008, the ERMC chose to focus on specific projects instead of the
general survey approach adopted in previous years. Based on data gathered
from earlier surveys, the ERMC identified the following key risk areas:

Financial risks

Revenue assurance and leakage minimization for the Fixed Line business
IT Systems upgrades

International business

ePLDT

In addition, risk owners were required to quantify the financial impact of their
pertinent risk areas. This quantification represents an enhancement to the
ERM process, taking risk assessment beyond mere identification and ranking.

The ERMC also looked at potential short-term issues arising from the global
financial turmoil and the Group’s ability to address these.

IDENTIFIED RISK PLDT GROUP STATUS

PLDT and Smart maximizing
available sources of funds
from banks and Export Credit
Agencies

Reduced liquidity; limited
access to funding

Reduced operating cash PLDT cash flows remain
flows robust

All insurance policies have
been negotiated and in place
until July 31, 2009

No discernible increase in doubtful
receivables

Difficult and expensive
access to insurance

Higher rate of doubtful
receivables

We continue to manage our
operating expenses; capital
expenditures remain scalable
with priority on investments
that provide opportunities

Accelerated cost reduction
programs and revision of
business plans

for growth
Accelerated consolidation We continue to watch for
of sector acquisition opportunities

that fit into our strategic thrusts

No financing undertakings/
ratio linked to external
valuations such as market
capitalization

Reduced valuations

We are in constant dialogue
with our external auditors on
possible impairment issues

Higher likelihood of
goodwill and intangibles

All the above were accordingly presented to PLDT’s Audit Committee and to
the PLDT Board.

PLDT 2008 ANNUAL REPORT E

=0 T 4 COVEDN A M I
CORPORATEGOVERNANCE>>



he

E]] MANUEL V. PANGILINAN, 62, Filipino

Chairman of the Board since February 2004. Director of the Company since
November 24, 1998, and served as President and CEO for over five years from
November 1998 until his appointment as Chairman. He also serves as Chairman
of Smart, Piltel, ePLDT, Metro Pacific Investments Corporation, Maynilad Water
Corporation and Manila North Tollways Corporation.

ENAPOLEON L. NAZARENO, 59, Filipino

Director of the Company since November 24, 1998. He has held the position of
President and CEO since February 19, 2004 and is concurrently the President and
CEO of Smart and Piltel since January 2000 and November 2004, respectively.
He also serves as President of ACeS Philippines Cellular Corporation and

CURE, and Chairman of Wolfpac Mobile, Inc., Smart Broadband, Inc., i-Contacts
Corporation and Mabuhay Satellite Corporation.

DONALD G. DEE, 62, Filipino

Director of the Company since September 30, 2008. He is a Commissioner of the
Social Security System and the Special Envoy of the President of the Philippines
for Trade Negotiations. He is the Chairman of Zest Air (formerly Asian Spirit) and
Central Peak Leisure and Development, Inc., where he is also the President, the
President of Phoenix Resource and Management Corp. and a director of Manila
Exposition Complex, Inc.
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CZEHELEN Y. DEE, 65, Filipino

Director of the Company since June 18, 1986. She is the Chairman
and/or President/CEO or a director of several companies
engaged in the banking, insurance, energy and real property
businesses including Rizal Commercial Banking Corporation,
RCBC Savings Bank, Malayan Insurance Company, Petro Energy
Resources Corporation, Seafront Resources Corporation, Landev
Corporation and Pan Malayan Realty Corporation.

EEBRAY C. ESPINOSA, 53, Filipino

Director of the Company since November 24, 1998. He is the
President and CEO of ePLDT Inc., the Chairman of all subsidiaries
of ePLDT, namely, ePLDT Ventus, Infocom, Digital Paradise Inc.,
Level Up! (Philippines) Inc., netGames Inc., Parlance Systems Inc.,
SPi Technologies Inc., and Vocativ Systems Inc., and the Vice
Chairman of the Board of Trustees of the PLDT Beneficial Trust
Fund. He is also the Vice Chairman of Philweb Corporation and an
independent director of Lepanto Consolidated Mining Company.

EEETATSU KONO, s6, Japanese

Director of the Company since March 28, 2006. He is the
Managing Director of Corporate Sales Department, Corporate
Marketing Division of NTT DoCoMo. He joined NTT DoCoMo in
2000 and served as Executive Director of the Global Investment
Group, Global Business Department. Prior to that, he occupied
various management positions in Kokusai Denshin Denwa Co., Ltd.

REV. FR. BIENVENIDO F. NEBRES, S.J.,

69, Filipino

Director of the Company since November 24, 1998.
He is the President and a member of the Board of
Trustees of the Ateneo de Manila University, the

Vice Chairman of the Board of Trustees of the Asian
Institute of Management and a member of the Board
of Trustees of the Manila Observatory, Philippine
Institute of Pure and Applied Chemistry and several
private educational institutions.

LN TAKASHI OO, 47, Japanese

Director of the Company since Nov. 6, 2007. He is

presently the Vice President for Network Integration

and Solutions, Global Business Division of NTT

Communications. He built his career in Nippon

Telegraph and Telephone Corporation and its

subsidiaries, NTT Communications and NTT America. I

FEJ OSCAR S. REYES, 63, Filipino

Director of the Company since April 5, 2005. He also
serves as an independent director of Smart. He is

the Chairman of Link Edge, Inc. and MRL Gold Phils.,
Inc., and a director of various public companies

and private firms engaged in banking, insurance,
financial and business advisory services, beverages,
electrical products manufacturing, mining and a water
distribution utility.
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{H ALBERT F. DEL ROSARIO, 69, Filipino

Director of the Company since November 24, 1998. He is the
Chairman of Gotuaco del Rosario and Associates, Inc., Philippine
Indocoil Corporation, Business World Publishing Corporation,
and Stratbase, Inc., the Vice Chairman of Asia Insurance
(Philippines) Corporation, and the President of ADR Holdings,
Inc. and Philippine Telecommunications Investment Corporation,
and a director of Manila North Tollways Corporation and Metro
Pacific Investments Corporation. He is also Chairman of the
Board of Trustees of the PLDT Beneficial Trust Fund. He sits at
the board of First Pacific Company Ltd. and is a Commissioner
of PT. Indofood Sukses Makmur Tbk, the largest food company
in Indonesia.

Wl PEDRO E. ROXAS, 53, Filipino

Director of the Company since March 1, 2001. He also serves

as an independent director of ePLDT. He is the Chairman and/
or CEO of various business organizations in the fields of agri-
business, sugar manufacturing and real estate development
including Roxas Holdings, Inc., CADP Group Corp., Roxaco Land
Corporation, Roxas and Company, Inc., Fuego Land Corporation,
Brightnote Assets Corporation and Hawaiian Philippine Sugar
Co. He is also a director of Banco de Oro Private Bank.
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iFl TONY TAN CAKTIONG, sé, Filipino ADVISORY BOARD
Director of the Company since July 8, 2008. He serves as the
Chairman, President and CEO of Jollibee Foods Corporation, m ROBERTO R. ROMULO
a leader in the fastfood business, which owns and operates a
chain of Jollibee restaurants nationwide and abroad, and other
fastfood chains including Chowking, Greenwich, Délifrance, Red il RICARDO R. ZARATE
Ribbon and Manong Pepe. He is also a director of First Gen
Corporation.

[l ORLANDO B. VEA

LIEl ALFRED V. TY, 41, Filipino
Director of the Company since June 13, 2006. He is the
Chairman of Asia Pacific Top Management International
Resources Corp. (Marco Polo Plaza Cebu), the Vice m BENNY S. SANTOSO
Chairman of Toyota Motors Philippines Corporation, the
President of Federal Land, Inc., a director of Global Business
Power Corp. and the Corporate Secretary of Metropolitan
Bank and Trust Corporation and Metrobank Foundation, Inc.

[l CHRISTOPHER H. YOUNG
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Ernesto R. Alberto, 48, Filipino, was appointed in February 2008 as Head of
Customer Sales and Marketing Group which was created to consolidate and
synchronize all revenue generation relationship initiatives of PLDT. He has over

20 years of work experience in the areas of corporate banking, relationship
management and business development and, prior to joining PLDT In 2003, was a
Vice President and Head of the National Corporate Group of Citibank N.A., Manila.

René G. Bafiez, 54, Filipino, was appointed as Adminlstration and Materials Management
Group Head in January 2008. He was the Chief Governance Officer of PLDT from
October 2004 to March 3, 2008 and the Head of Support Services and Tax Management
Group of PLDT from January 1999 to January 2001. He served as Commissioner of the
Philippine Bureau of Internal Revenue from February 2001 to August 2002,

Anabelle L. Chua, 48, Filipino, Treasurer and Head of Corporate Finance and Treasury
of PLDT, concurrently holds the position of Chief Financial Officer of Smart. She holds
directorships in several subsidiaries and affiliates of PLDT, is a member of the Board
of Trustees of the PLDT Beneficial Trust Fund, and a Director of the Philippine Stock
Exchangs, Inc. and Securities Clearing Corporation of the Philippines. She has over 15
years of work experience in the areas of corporate finance, treasury, financial control
and credit risk management and was a Vice President at Citibank, N.A. where she
worked for 10 years prior to joining PLDT in 1998.

Jun R. Florencio, 53, Filipino, Head of Internal Audit and Fraud Risk Management,
has over 20 years of work experience in the areas of external and internal

audit, credit management, information technology, financial management, and
controllership. He joined the Company in April 1999 and, prior to his present
position, served as the Financial Reporting and Control Head up to March 2000.

Menardo G. Jimenez, Jr., 46, Filipino, was appointed Business Transformation
Office Lead for Revenue Composition Workstream in January 2008. He was the
Retail Business Head from June 2004 to December 31, 2007. He had a stint at
GMA Network, Inc., where he served as head of a creative services and network
promotions, during which he produced a number of international award-winning
campaigns for said company and its radio and television programs.

George N. LIm, 56, Filipino was appointed as Business Transformation Office Lead
for Network Workstream in January 2008. He has over 25 years of work experience
in telecommunications management. He was the Network Services Head from
February 2003 to December 2007, Network Development and Provisioning Head
from February 1999 to January 2003 and Marketing Head from December 1993 to

Alfredo S. Panllllo, 46, Filipino, is the President of PLDT Global Corporation with
general management and strategic responsibilities for the international retail
business. Prior to joining PLDT in July 1999, he held management positions at IBM
Philippines, Inc. and was the Vice President for Business Development of the Lopez
Communications Group (ABS-CBN Broadcasting, BayanTel and Sky Cable) until
June 1999.

Claro Carmelo P. Ramirez, 49, Filipino, has over 20 years of work experience in

the field of marketing. He worked as Associate Director for Colgate Palmolive
Company, Global Business Development in New York, and as Marketing Director for
Colgate Palmolive Argentina, S.A.l.C. Prior to joining PLDT in July 1999, he was the
Marketing Director of Colgate Palmolive Philippines, Inc.

Ma. Lourdes C. Rausa-Chan, 55, Filipino, was appointed as Chief Governance
Officer of PLDT in March 2008, concurrent with her positions as Corporate
Secretary and Head of Corporate Affairs and Legal Services. She also serves

as Corporate Secretary of several subsidiaries of PLDT. Prior to joining PLDT in
November 1998, she was the Group Vice President for Legal Affairs of Metro Pacific
Corporation where she worked for 11 years.

Victorico P. Vargas, 57, Filipino, was appointed as Business Transformation Office
Head In January 2008, concurrent with his position as Human Resources Group
Head, to lead the business transformation initiatives of PLDT. He has over 20 years
of work experience in various industries in the area of human resource management.
Prior to joining PLDT in February 2000, he served as the Country Human Resources
Director of Citibank N.A., Manila.

June Cheryl A. Cabal, 35, Filipino, Controller and Head of Financial Reporting and
Controllership, is also a Director and the Chief Financial Officer/Treasurer of certain
subsidiaries of PLDT and the PLDT-Smart Foundation. Prior to her joining PLDT in
June 2000 as an executive trainee in the Finance Group, she was a senior associate
in the business audit and advisory group of Sycip Gorres Velayo & Co. She was

the 2008 Young Achievers Awardee for Commerce and Industry conferred by the
Philippine Institute of Certified Public Accountants.

Christopher H. Young, 51, British, is PLDT’s Chief Financial Advisor. He worked in
PricewaterhouseCoopers in London and Hong Kong from 1979 until 1987, at which
time he joined First Pacific in Hong Kong as Group Financial Controller. He joined
Metro Pacific Corporation in 1995 as Finance Director, a position he held until he
joined PLDT in November 1998.

February 1999. Mr. Lim holds directorships in some subsidiaries of PLDT.

Manuel V. Pangilinan
Chairman of the Board

Napoleon L. Nazareno
President and
Chief Executive Officer

Ernesto R. Alberto
SVP, Customer Sales
and Marketing Group

René G. Baflez
SVP, Administration
and Materials Management Group

Anabelle L. Chua
SVP, Corporate Finance and Treasury/
Corporate Treasurer

Jun R. Florencio
SVP, Internal Audit
and Fraud Risk Management

Menardo G. Jimenez, Jr.
SVP, Business Transformation Office
Revenue Team

George N. LIim
SVP, Business Transformation Office
Network Team

Alfredo S. Panlillo
SVP, PLDT Global Corporation

Claro Carmelo P. Ramirez
SVP, Office of the President and CEO

Ma. Lourdes C. Rausa-Chan

SVP, Corporate Affairs and Legal
Services/Chief Governance Officer/
Corporate Secretary

Victorico P. Vargas
SVP, Human Resources Group/
Business Transformation Office Head

June Cheryl A. Cabal
FVP, Financial Reporting and
Controllership/Controller

Ale]Jandro O. Caeg'
FVP, International and
Carrier Business

Alfredo B. Carrera
FVP, Regulatory Strategy
and Support

Cesar M. Enriquez
FVP, Customer Services
and Operations

Florentino D. Mabasa, Jr.
FVP, Legal Services

Ramon Alger P. Obias
FVP, Carrier Relations and Sales
Management

Leo I. Posadas
FVP, Treasury

Nerissa S. Ramos
FVP, Corporate Business

Raymond S. Reluclo
FVP, Core Network Operations

Ricardo M. Sison
FVP, Consumer Credit and Business
System Management

Emiliano R. Tanchico
FVP, Human Resources Management
and Development

Miguela F. Villanueva
FVP, Revenue Planning

Danny Y. Yu
FVP, PLDT Global Corporation

Katrina L. Abelarde
VP, Small and Medium Enterprises
Business

Jose A. Apelo
VP, Outside Plant Service
Improvement Management

Rafael M. Bejar?
VP, Medical Services

Marco Alejandro T. Borlongan
VP, Customer Care

Renato L. Castafieda?
VP, Corporate Relationship
Management C

Arnel S. Crisostomo
VP, Customer Provisioning and
Facilities Records Management

Amihan E. Crooc
VP, Information Systems/Application
Development and Management

Rebecca Jeanine R. De Guzman
VP, Retail Sales and Distribution

Marlo C. Encarnaclon
VP, Business Transformation Office
Customer Experience Team

Alejandro C. Fabian
VP, Industrial Relations

Elisa B. Gesalta
VP, Operations Engineering
and Provisioning

Ma. Josefina T. Gorres
VP, Corporate Billing and
Credit Management

Ma. Criselda B. Guhit
VP, Tax Management

Emeraldo L. Hernandez
VP, GMM Network Operations

Juan Victor I. Hernandez?
VP, Corporate Relationship
Management B

Alexander S. Kibanoff?
VP, Training Development
and Career Management

VP, Cronsumer Credit and Churn
Management

Javler C. Lagdameo?
VP, Corporate Relationship
Management A

Joseph Homer A. Macapagal
VP, Property and Facilities
Management

Emmanuel B. Ocumen
VP, Luzon Customer Service District

Oliver Carlos G. Odulio
VP, Office of the Administration and
Materials Management Group

Lilibeth F. Pasa
VP, Retail Market Development

Enrique S. Pascual, Jr.
VP, Customer Installation and Repair
Management

Jose Lauro G. Pelayo
VP, GMM South/West Customer
Service District

Gerardo C. Pefia
VP, GMM North/East Customer
Service District

Ricardo C. Rodriguez
VP, Compensation and Rewards
Planning and Management

Genaro C. Sanchez
VP, Carrier Marketing, Facilities and
Business Informatlon Services

Ana Marla A. Sotto
VP, Corporate Service Delivery
Management

Julieta S. Tafieca
VP, Consumer Business System
Management

Jesus M. Tafiedo
VP, VisMin Customer Service District

Jose Antonle T. Valdez
VP, Retail Marketing

Melissa V. Vergel de Dios
VP, Investor Relations

Fe M. Vidar*
VP, Organization, Policies and
Procedures Development

! Effective March 1, 2008.
2 Effective March 3, 2008.
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