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POLICY STATEMENT 

 
The Board of Directors, officers and staff of I-Remit, Inc. (“Corporation”) hereby commit 
themselves to the principles and practices contained in this Manual on Corporate 
Governance (pursuant to Securities and Exchange Commission Memorandum Circular No. 
19, Series of 2016, otherwise known as the Code of Corporate Governance for Publicly-
Listed Companies) (“Manual”) and acknowledge that the same will guide them in the pursuit 
of corporate objectives. 
 

 

OBJECTIVE 

 
This Manual shall institutionalize the principles of good corporate governance in the entire 
Corporation.  The Board of Directors, officers, employees, and shareholders believe that 
good corporate governance is a necessary component of sound strategic business 
management and will therefore undertake every effort necessary to create awareness within 
the Corporation. 

 
 

DEFINITION OF TERMS 

 
1. Corporate Governance – the system of stewardship and control to guide organizations in 

fulfilling their long-term economic, moral, legal and social obligations towards their 
stakeholders. 
 
Corporate governance is a system of direction, feedback and control using regulations, 
performance standards and ethical guidelines to hold the Board and Senior Management 
accountable for ensuring ethical behavior – reconciling long-term customer satisfaction 
with shareholder value – to the benefit of all stakeholders and society. 
 
Its purpose is to maximize the organization’s long-term success, creating sustainable 
value for its shareholders, stakeholders and the nation. 
 

2. Board of Directors – the governing body elected by the stockholders that exercises the 
corporate powers of the Corporation, conducts all its business, and controls its 
properties. 
 

3. Exchange – an organized market place or facility that brings together buyers and sellers, 
and executes trades of securities and/or commodities. 
 

4. Management – the body given the authority by the Board of Directors to implement the 
policies it has laid down in the conduct of the business of the Corporation. 
 

5. Independent Director – a person who, apart from his fees and shareholdings, is 
independent of Management and free from any business or other relationship which 
could, or could reasonably be perceived to, materially interfere with his exercise of 
independent judgment in carrying out his responsibilities as a director. 
 

6. Executive Director – a director who is also the head of a department or unit of the 
Corporation or performs any work related to its operation. 
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7. Non-executive Director – a director who is not the head of a department or unit of the 
Corporation nor performs any work related to its operation. 
 

8. Non-audit work – the other services offered by an external auditor to the Corporation that 
are not directly related and relevant to its statutory audit functions, such as accounting, 
payroll, bookkeeping, reconciliation, computer project management, data processing, or 
information technology outsourcing services, internal audit, and other services that may 
compromise the independence and objectivity of an external auditor. 
 

9. Internal control – the system established by the Board of Directors and Management for 
the accomplishment of the Corporation’s objectives, the efficient operation of the 
business, the reliability of its financial reporting, and faithful compliance with applicable 
laws, regulations and internal rules. 
 

10. Internal control system – the framework under which internal controls are developed and 
implemented (alone or in 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 the Corporation is exposed. 
 

11. Internal audit – an independent and objective assurance activity designed to add value to 
and improve the Corporation’s operations, and help it accomplish its objectives by 
providing a systematic and disciplined approach in the evaluation and improvement of 
the effectiveness of risk management, control, and governance processes. 
 

12. Internal audit department – a department or unit of the Corporation and its consultants, if 
any, that provide independent and objective assurance services in order to add value to 
and improve the Corporation’s operations. 
 

13. Internal auditor – the highest position in the Corporation responsible for internal audit 
activities.  If internal audit activities are performed by outside service providers, he is the 
person responsible for overseeing the service contract, the overall quality of these 
activities, and follow-up of engagement results. 
 

14. Enterprise Risk Management – a process, effected by an entity’s Board of Directors, 
management and other personnel, applied in strategy setting and across the enterprise 
that is designed to identify potential events that may affect the entity, manage risks to be 
within its risk appetite, and provide reasonable assurance regarding the achievement of 
entity objectives. 
 

15. Related Party – shall cover the company’s subsidiaries, as well as affiliates and any 
party (including their subsidiaries, affiliates and special purpose entities), that the 
company exerts direct or indirect control over or that exerts direct or indirect control over 
the company; the company’s dorectors; officers; shareholders and related interests 
(DOSRI), and their close family members, as well as corresponding persons in affiliated 
companies.  This shall also include such other person or juridical entity whose interest 
may pose a potential conflict with the interest of the company. 
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RULES OF INTERPRETATION 

 
1. All references to the masculine gender in the salient provisions of this Manual shall 

likewise cover the feminine gender. 
 

2. All doubts or questions that may arise in the interpretation or application of this Manual 
shall be resolved in favor of promoting transparency, accountability, and fairness to the 
stockholders and investors of the Corporation. 

 
 

THE BOARD’S GOVERNANCE RESPONSIBILITIES 
 
The Board of Directors (“Board”) is primarily responsible for the governance of the 
Corporation.  Corollary to setting the policies for the accomplishment of the corporate 
objectives, it shall provide an independent check on Management. 

 
 

1. Establishing a Competent Board 
 
Principle  
 
The company should be headed by a competent, working board to foster the long-term 
success of the corporation, and to sustain its competitiveness and profitability in a 
manner consistent with its corporate objectives and the long-term best interests of its 
shareholders and other stakeholders. 
 
Qualifications of the Board 
 
In addition to the qualifications for membership in the Board provided for in the 
Corporation Code, Securities Regulation Code, and other relevant laws, the Board 
adopts the following as additional qualifications: 
 
a. College education or equivalent academic degree; 
b. Practical understanding of the business of the Corporation; 
c. Membership in good standing in relevant industry, business or professional 

organizations; and 
d. Previous business experience. 
 
Composition of the Board  

 
i. The Board shall be composed of eleven (11) members who are elected by 

the stockholders. 
 

ii. The Corporation shall have at least two (2) independent directors or such 
number of independent directors that constitutes twenty percent (20%) of 
the members of the Board, whichever is lesser, but in no case less than two 
(2). 
 

iii. The membership of the Board may be a combination of executive and non-
executive directors (which include independent directors) in order that no 
director or small group of directors can dominate the decision-making 
process. 
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iv. The non-executive directors shall possess such qualifications and stature 
that would enable them to effectively participate in the deliberations of the 
Board. 

 
Multiple Board Seats  

 
i. The Board shall adopt guidelines on the number of directorships that its 

members can hold in stock and non-stock corporations, taking into account 
the capacity of a director to diligently and efficiently perform his duties and 
responsibilities. 
 

ii. The Chief Executive Officer (“CEO”) and other executive directors may be 
covered by a lower indicative limit for membership in other boards.  A 
similar limit may apply to independent or non-executive directors who, at the 
same time, serve as full-time executives in other corporations.  In any case, 
the capacity of the directors to diligently and efficiently perform their duties 
and responsibilities to the boards they serve shall not be compromised. 

 
Disqualification of Directors  

 
i. Permanent Disqualification 

 
The following shall be grounds for the permanent disqualification of a 
director: 
 
i.1. Any person convicted by final judgment or order by a competent 

judicial or administrative body of any crime that (a) involves the 
purchase or sale of securities, as defined in the Securities Regulation 
Code; (b) arises out of the person’s conduct as an underwriter, broker, 
dealer, investment adviser, principal, distributor, mutual fund dealer, 
futures commission merchant, commodity trading advisor, or floor 
broker; or   (c) arises out his fiduciary relationship with a bank, quasi-
bank, trust company, investment house or as an affiliated person of 
any of them; 

 
i.2. Any person who, by reason of misconduct, after hearing, is 

permanently enjoined by final judgment or order of the Securities and 
Exchange Commission (“Commission”) or any court or administrative 
body of competent jurisdiction from: (a) acting as underwriter, broker, 
dealer, investment adviser, principal distributor, mutual fund dealer, 
futures commission merchant, commodity trading advisor or floor 
broker; (b) acting as director or officer of a bank, quasi-bank, trust 
company, investment house, or investment company; (c) engaging in 
or continuing any conduct or practice in any of the capacities 
mentioned in sub-paragraphs (a) and (b) above, or willfully violating 
the laws that govern securities and banking activities. 

 
The disqualification shall also apply if such person is currently the 
subject of an order of the Commission or any court or administrative 
body denying, revoking or suspending any registration, license or 
permit issued to him under the Corporation Code, Securities 
Regulation Code or any other law administered by the Commission or 
Bangko Sentral ng Pilipinas (“BSP”), or under any rule or regulation 
issued by the Commission or BSP, or has otherwise been restrained 
to engage in any activity involving securities and banking; or such 
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person is currently the subject of an effective order of a self-regulatory 
organization suspending or expelling him from membership, 
participation or association with a member or participant of the 
organization; 

 
i.3. Any person convicted by final judgment or order by a court or 

competent administrative body of an offense involving moral turpitude, 
fraud, embezzlement, theft, estafa, counterfeiting, misappropriation, 
forgery, bribery, false affirmation, perjury or other fraudulent acts; 

 
i.4. Any person who has been adjudged by final judgment or order of the 

Commission, court, or competent administrative body to have willfully 
violated, or willfully aided, abetted, counseled, induced or procured the 
violation of any provision of the Corporation Code, Securities 
Regulation Code or any other law administered by the Commission of 
BSP, or any of its rule, regulation or order; 

i.5. Any person earlier elected as independent director who becomes an 
officer, employee or consultant of the same Corporation; 

 
i.6. Any person judicially declared as insolvent; 

 
i.7. Any person found guilty by final judgment or order of a foreign court or 

equivalent financial regulatory authority of acts, violations or 
misconduct similar to any of the acts, violations or misconduct 
enumerated in sub-paragraphs (i) to (v) above; 

 
i.8. Conviction by final judgment of an offense punishable by 

imprisonment for more than six (6) years, or a violation of the 
Corporation Code committed within five (5) years prior to the date of 
his election or appointment. 

 
ii. Temporary Disqualification 

 
The Board may provide for the temporary disqualification of a director for 
any of the following reasons: 
 
ii.1. Refusal to comply with the disclosure requirements of the Securities 

Regulation Code and its implementing Rules and Regulations. The 
disqualification shall be in effect as long as the refusal persists. 

 
ii.2. Absence in more than fifty (50) percent of all regular and special 

meetings of the Board during his incumbency, unless the absence is 
due to illness, death in the immediate family or serious accident. The 
disqualification shall apply for purposes of succeeding election. 

 
ii.3. Dismissal or termination for cause as director of any corporation 

covered by the Revised Code of Corporate Governance. The 
disqualification shall be in effect until he has cleared himself from any 
involvement in the cause that gave rise to his dismissal or termination. 

 
ii.4. If the beneficial equity ownership of an independent director in the 

Corporation or its subsidiaries and affiliates exceeds two percent (2%) 
of its subscribed capital stock. The disqualification shall be lifted if the 
limit is later complied with. 
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ii.5. If any of the judgments or orders cited in the grounds for permanent 
disqualification has not yet become final. 

 
A temporarily disqualified director shall, within sixty (60) business days from 
such disqualification, take the appropriate action to remedy or correct the 
disqualification. If he fails or refuses to do so for unjustified reasons, the 
disqualification shall become permanent. 
 

Director Training 
 
All directors are required to undergo training of four (4) hours each year, on the following 
topics: 

a. Introduction to the company’s business, Articles of Incorporation, and Code of 
Conduct (for first time directors); 

b. Insider trading; 
c. Board responsibilities; 
d. Illegal activities of corporations/directors/officers; 
e. Protection of minority shareholders; 
f. Short swing transactions; 
g. Financial reporting and audit; 
h. Related party transactions; 
i. Confidentiality; 
j. Internal controls; 
k. Risk Management; and 
l. Sustainability. 

 
Corporate Secretary 
 
The Corporate Secretary, who shall be a Filipino citizen and a resident of the Philippines, 
is an officer of the Corporation. He/She shall: 
 
a. Be responsible for the safekeeping and preservation of the integrity of the minutes of 

the meetings of the Board and its committees, as well as the other official records of 
the Corporation; 
 

b. Be loyal to the mission, vision and objectives of the Corporation; 
 

c. Work fairly and objectively with the Board, Management, stockholders and other 
stakeholders; 
 

d. Have appropriate administrative and interpersonal skills; 
 

e. If he is not at the same time the Corporation’s legal counsel, be aware of the laws, 
rules and regulations necessary in the performance of his duties and responsibilities; 
 

f. Have a working knowledge of the operations of the Corporation; 
 

g. Inform the members of the Board, in accordance with the By-Laws, of the agenda of 
their meetings and ensure that the members have before them accurate information 
that will enable them to arrive at intelligent decisions on matters that require their 
approval; 
 

h. Attend all Board meetings, except when justifiable causes, such as, illness, death in 
the immediate family and serious accidents, prevent him from doing so; 
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i. Ensure that all Board procedures, rules and regulations are strictly followed by the 

members; and 
 

j. In case of vacancy in the position of Compliance Officer, perform all the duties and 
responsibilities of the said officer as provided for in this Manual. 

 
Compliance Officer  
 
The Board shall appoint a Compliance Officer who shall report directly to the Chair of the 
Board. He shall perform the following duties: 
 
a. Monitor compliance by the Corporation with this Manual and the rules and 

regulations of regulatory agencies and, if any violations are found, report the matter 
to the Board and recommend the imposition of appropriate disciplinary action on the 
responsible parties and the adoption of measures to prevent a repetition of the 
violation; 
 

b. Appear before the Commission when summoned in relation to compliance with this 
Manual and rules and regulations of regulatory agencies; and 
 

c. Issue a certification every January 30th of the year on the extent of the Corporation’s 
compliance with this Manual for the completed year and, if there are any deviations, 
explain the reason for such deviation. 

 

 
2. Establishing Clear Roles and Responsibilities of  the Board 

 
Principle  
 
The fiduciary roles, responsibilities and accountabilities of the Board as provided under 
the law, the company’s articles and by-laws, and other legal pronouncements and 
guidelines should be clearly made known to all directors as well as to shareholders and 
other stakeholders. 
 
The Board’s General Responsibilities: 

 
i. It is the Board’s responsibility to foster the long-term success of the Corporation, 

and to sustain its competitiveness and profitability in a manner consistent with its 
corporate objectives and the best interests of its stockholders and other 
stakeholders. 
 

ii. The Board shall formulate the Corporation’s vision, mission, strategic objectives, 
policies and procedures that shall guide its activities, including the means to 
effectively monitor Management’s performance. 

 
The Board’s Duties and Functions 
 
To ensure a high standard of best practice for the Corporation and its stockholders and 
other stakeholders, the Board shall conduct itself with honesty and integrity in the 
performance of, among others, the following duties and functions: 

 
i. Implement a process for the selection of directors who can add value and 

contribute independent judgment to the formulation of sound corporation 



8 
 

strategies and policies. Appoint competent, professional, honest and highly- 
motivated management officers. Adopt an effective succession planning program 
for Management. 
 

ii. Provide sound strategic policies and guidelines to the Corporation on major 
capital expenditures. Establish programs that can sustain its long-term viability 
and strength. Periodically evaluate and monitor the implementation of such 
policies and strategies, including the business plans operating budgets and 
Management’s overall performance. 
 

iii. Ensure the Corporation’s faithful compliance with all applicable laws, regulations 
and best business practices. 
 

iv. Establish and maintain an investor relations program that will keep the 
stockholders informed of important developments in the Corporation. If feasible, 
the Corporation’s CEO or chief financial officer shall exercise oversight 
responsibility over this program. 
 

v. Identify the stakeholders in the community in which the Corporation operates or 
are directly affected by its operations, and formulate a clear policy of accurate, 
timely and effective communication with them. 
 

vi. Adopt a system of check and balance within the Board. A regular review of the 
effectiveness of such system shall be conducted to ensure the integrity of the 
decision-making and reporting processes at all times. There shall be a continuing 
review of the Corporation’s internal control system in order to maintain its 
adequacy and effectiveness. 
 

vii. Identify key risk areas and performance indicators and monitor these factors with 
due diligence to enable the Corporation to anticipate and prepare for possible 
threats to its operational and financial viability. 
 

viii. Formulate and implement policies and procedures that would ensure the integrity 
and transparency of related party transactions between and among the 
Corporation and its parent company, joint ventures, subsidiaries, associates, 
affiliates, major stockholders, officers and directors, including their spouses, 
children and dependent siblings and parents, and of interlocking director 
relationships by members of the Board. 
 

ix. Constitute an Audit Committee and such other committees it deems necessary to 
assist the Board in the performance of its duties and responsibilities. 
 

x. Establish and maintain an alternative dispute resolution system in the 
Corporation that can amicably settle conflicts or differences between the 
Corporation and its stockholders, and the Corporation and third parties, including 
the regulatory authorities. 
 

xi. Meet at such times or frequency as may be needed. The minutes of such 
meetings shall be duly recorded. Independent views during Board meetings shall 
be encouraged and given due consideration. 
 

xii. Keep the activities and decisions of the Board within its authority under the 
Articles of Incorporation and By-Laws, and in accordance with existing laws, rules 
and regulations. 
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xiii. Appoint a Compliance Officer who shall have the rank of at least vice president. 
In case of vacancy in the position of Compliance Officer, the Corporate 
Secretary, preferably a lawyer, shall act as Compliance Officer. 

 
Chairman of the Board 
 
The Chairman of the Board shall, if present, preside at all meetings of the stockholders 
and of the Board of Directors.  The Chairman shall also perform such other duties as 
shall from time to time be assigned to him by the Board of Directors. (Reference:  
Section 6 of the Amended By-Laws of I-Remit, Inc. signed and sealed by the Director of 
the Company Registration and Monitoring Department of the Securities and Exchange 
Commission (SEC) last 12th of December, 2007.) 

 
The Chair and Chief Executive Officer  

 
i. The roles of Chair and CEO shall, as much as practicable, be separate to foster 

an appropriate balance of power, increased accountability and better capacity for 
independent decision-making by the Board.  A clear delineation of functions shall 
be made between the Chair and CEO upon their election. 
 

ii. If the positions of Chair and CEO are unified, the proper checks and balances 
shall be laid down to ensure that the Board gets the benefit of independent views 
and perspectives. 
 

iii. In addition to the provisions of the By-Laws, the duties and responsibilities of the 
Chair in relation to the Board may include, among others, the following: 

 
iii.1. Ensure that the meetings of the Board are held in accordance with the 

By-Laws or as the Chair may deem necessary; 
 

iii.2. Supervise the preparation of the agenda of the meeting in coordination 
with the Corporate Secretary, taking into consideration the suggestions 
of the CEO, Management and the directors; and 
 

iii.3. Maintain qualitative and timely lines of communication and information 
between the Board and Management. 

 
Remuneration of Directors and Officers  

 
i. The levels of remuneration of the Corporation shall be sufficient to be able to 

attract and retain the services of qualified and competent directors and officers. 
 

ii. The Corporation shall establish formal and transparent procedures for the 
development of a policy on executive remuneration or determination of 
remuneration levels for individual directors and officers depending on the 
particular needs of the Corporation. No director shall participate in deciding on his 
remuneration. 
 

iii. The Corporation’s annual reports and information and proxy statements shall 
include a clear, concise and understandable disclosure of all fixed and variable 
compensation that may be paid, directly or indirectly, to its directors and top four 
(4) management officers during the preceding fiscal year. 
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Internal Control Responsibilities of the Board 
 

i. The control environment of the Corporation consists of (a) the Board which 
ensures that the Corporation is properly and effectively managed and supervised, 
(b) a Management that actively manages and operates the Corporation in a 
sound and prudent manner, (c) the organizational and procedural controls 
supported by effective management information and risk management reporting 
systems, and (d) an independent audit mechanism to monitor the adequacy and 
effectiveness of the Corporation’s governance, operations, and information 
systems, including the reliability and integrity of financial and operational 
information, the effectiveness and efficiency of operations, the safeguarding of 
assets, and compliance with laws, rules, regulations and contracts. 
 

ii. As part of the Board’s oversight responsibility, the Board shall have the following 
duties: 

 
ii.1. Define the duties and responsibilities of the CEO, who shall be ultimately 

accountable for the Corporation’s organizational and operational controls; 
 

ii.2. Appoint the CEO, who shall be a person with the ability, integrity and 
expertise essential for the position; 
 

ii.3. Evaluate proposed senior management appointments; 
 

ii.4. Select and appoint qualified and competent management officers; and 
 

ii.5. Review the Corporation’s human resource policies, conflict of interest 
situations, compensation program for employees, and management 
succession plan. 

 
iii. The Corporation shall establish an internal audit system that can reasonably 

assure the Board, Management and stockholders that key organizational and 
operational controls are faithfully complied with. The Board shall appoint an 
Internal Auditor to perform the audit function, and may require him to report to a 
level in the organization that allows the internal audit activity to fulfill its mandate. 
The Internal Auditor shall report to the Audit Committee of the Board. The Internal 
Auditor shall be guided by the International Standards on Professional Practice of 
Internal Auditing. 

 
Enterprise Risk Management 

The Company’s goal in risk management is to ensure that it understands, measures, and 
monitors the various risks that arise from its business activities, implements the 
appropriate risk mitigation measures, and that it adheres strictly to its established risk 
management policies. 

Periodic strategic planning sessions and meetings by top management, and the various 
management and Board committees are being held to identify, assess, and formulate 
contingency plans to manage or minimize the adverse impact of risks to the Company. 

The Board of Directors performs an oversight role for the Company’s risk management 
activities and approves I-Remit’s risk management policies and any revisions thereto. 
The Chief Executive Officer, as the overall risk executive, oversees the risk management 
activities of the Company and ensures that the responsibilities for managing risk are 
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clear, the levels of risk taken on by the Company are acceptable, and that an effective 
control environment is in place. Risk management is an integral part of the day-to-day 
business management of the Company and each operating unit has a responsibility to 
measure, manage, and control the risks associated with the functions they perform. 

The Company’s Corporate Treasury function provides services to the business, 
coordinates access to domestic and international financial markets, monitors and 
manages the financial risks relating to the operations of the Company through internal 
risk reports which analyze exposures by degree and magnitude of risks. These risks 
include market risk (including foreign currency risk, fair value interest rate risk, and price 
risk), credit risk, liquidity risk, and operational risk. 

The Company seeks to minimize the effects of these risks by using derivative financial 
instruments to hedge risk exposures. The use of financial derivatives is governed by the 
Company’s policies approved by the Board of Directors, which provide written principles 
on foreign exchange risk, interest rate risk, credit risk, the use of financial derivatives and 
non-derivative financial instruments, and the investment of excess liquidity. Compliance 
with policies and exposure limits is reviewed by the auditors on a continuing basis. The 
Company does not enter into or trade financial instruments, including derivative financial 
instruments, for speculative purposes. 

Market Risk Management  

Market risks (consisting of foreign currency risk, fair value interest rate risk, and price 
risk), are the risks that the value of a currency position or financial instrument will 
fluctuate due to changes in foreign exchange rates and interest rates. The Company also 
has various financial assets and liabilities such as accounts receivable from agents 
abroad and accounts payable to beneficiaries in the Philippines, which arise directly from 
its remittance operations. 

I-Remit provides money transfer and remittance services in 23 countries and territories. 
The Company undertakes transactions denominated in foreign currencies; consequently, 
exposures to exchange rate fluctuations arise. Foreign exchange risk is managed 
through the structure of the business and an active risk management process. In the 
substantial majority of its transactions, I-Remit settles with its foreign offices, associates, 
and agents in their respective local currencies, and requires the foreign offices, 
associates, and agents to obtain settlement currency to provide to recipients. The 
Company’s policy prohibits speculating in foreign currencies. It is the Company’s policy 
that all foreign currencies that arise as a result of remittance transactions be traded daily 
with bank partners and only at prevailing foreign exchange rates in the market. The daily 
closing foreign exchange rates are used as the guiding rates in providing wholesale rates 
to subsidiaries, associates, affiliates, tie-ups, and agents. The trading proceeds are used 
to pay out bank loans and other obligations of the Company. The foreign currency 
exposure that exists is limited by the fact that the majority of transactions are settled 
within a day or two (2) days after these are initiated. In addition, in money transfer 
transactions involving different currencies received and paid in Philippine pesos, I-Remit 
generates revenue by receiving a foreign currency spread based on the difference 
between buying currencies at wholesale exchange rates and providing the currencies to 
its customers at retail exchange rates. This spread provides some protection against 
currency fluctuations. 

The Company’s exposure to interest rate risk arises from its cash deposits in banks 
which are subject to variable interest rates. The interest rate risk arising from deposits 
with banks is managed by means of effective investment planning and analysis, and 
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maximizing investment opportunities in various local banks and financial institutions. The 
Company’s exposure to interest rate risk is minimal. 

The Company is also exposed to equity price risks arising from equity investments. The 
Company’s exposure to equity price risk is minimal. 

Credit Risk Management  

Credit risks are risks that arise when a counter-party in a transaction may potentially 
default and cause a possible loss to the Company. The nature of its business exposes 
the Company to potential risk from difficulties in recovering transaction money from its 
foreign partners, including tie-ups and agents. Accounts receivable from foreign offices 
and agents arise as a result of its remittance operations in various countries. 

The Company has adopted a policy of dealing only with creditworthy counterparties and 
obtaining sufficient collateral, where appropriate, as a means of mitigating the risk of 
financial loss from defaults. 

The Company only transacts with entities that are rated the equivalent of investment 
grade and above. This information is supplied by independent rating agencies where 
available and, if not available, the Company uses other publicly-available financial 
information and its own trading records to rate its major counter-parties. The Company’s 
exposure and the credit ratings of its counter-parties are continuously monitored and the 
aggregate value of transactions concluded is spread amongst approved counter-parties. 
Credit exposure is also controlled by counter-party limits. 

In addition, the Company is applying the following credit policies to its tie-ups and 
agents: (i) enforcing a contract that incorporates a bond and requiring that the full 
amount of the transactions be credited to the Company bank account prior to the delivery 
of funds to the beneficiaries and in certain cases, requiring advance funding equivalent 
to the average daily remittance transactions to fulfill or deliver their remittance 
transactions; (ii) requiring settlement on the next banking day, otherwise, the fulfillment 
or delivery of remittance transactions will be placed on hold; (iii) evaluation of individual 
potential partners and agents’ credit worthiness, as well as a close looking into the other 
pertinent aspects of their businesses which assures the Company of the financial 
soundness of its partner firms; (iv) active monitoring of receivable balances. The 
Company’s receivables from agents and tie-ups have a high probability of collection 
which have turnovers ranging from one (1) to five (5) days. The other receivables which 
include advances to related parties have high probabilities of collection and are due in 
less than one (1) year. 

Liquidity Risk Management  

Liquidity risk is the risk that a firm will not be able to meet its current and future cash flow 
and cash needs, both expected and unexpected, without materially affecting its daily 
operations or overall financial condition. Liquidity risk management rests with the Board 
of Directors which has established an appropriate risk management framework for the 
management of the Company’s short-, medium-, and long-term funding and liquidity 
management requirements. The Company manages liquidity risk by maintaining 
adequate reserves, banking facilities and reserve borrowing facilities, by continuously 
monitoring forecasts and actual cash flows, and by matching the maturity profiles of 
financial assets and liabilities. 
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Operational Risk Management  

Operational risks are risks of losses resulting from inadequate or failed internal 
processes, people and systems or from external events, such as those resulting from 
fraud or defalcations from internal or external sources, or actual financial losses arising 
from failed processes, systems and procedures. 

The Company’s main goal in managing operational risk is to create and maintain an 
operating environment that ensures and protects the integrity of its financial resources, 
assets, transactions, records, and information resources. The Company attempts to 
mitigate operational risks by maintaining a comprehensive system of internal controls, 
establishing standard systems and procedures, implementing a system to monitor 
transactions, maintaining key back-up procedures, and undertaking regular contingency 
planning. 

The Company’s internal control system is intended to provide reasonable assurance 
regarding the effectiveness and efficiency of operations, the adequacy of safeguards for 
assets, the reliability of financial controls, and compliance with applicable laws, rules, 
and regulations. The internal control system is composed of policies, processes, 
systems, and activities to achieve these objectives. The internal control system consists 
of two major activities: (i) preventive control activities; and (ii) monitoring activities. 
Preventive control activities seek to prevent or deter undesirable acts from occurring. 
These are proactive controls, designed to prevent losses, errors, or omissions. These 
activities include segregation of duties and tasks, proper authorizations, rotation of 
duties, adequate documentation, or physical security measures over cash and other 
assets. Monitoring activities aim to detect undesirable acts that have already occurred. 
These provide evidence “after the fact” that a loss or error has occurred but do not 
actually prevent these from occurring. These activities consist of regular supervisory 
reviews of account activities, reports, and reconciliations; routine spot-checking of 
transactions, records, and reconciliations; variance analysis, including comparisons with 
budget and historical data; physical inventories; control self-assessment; and internal 
audit review of controls. 

Standard systems and procedures pertain to the prescribed manner of processing 
transactions, handling cash and other assets, maintaining records, and preparing 
reports. The Company has operating manuals detailing the procedures for the 
processing of its remittance transactions, the implementation of its various business 
processes, and the use of its information technology resources. These operating 
manuals undergo periodic reviews and revisions, if needed. Amendments to these 
manuals are implemented through circulars sent to all divisions and offices of the 
Company. Management endeavors to implement a control-conscious environment that 
also supports ethical values and sound business practices. Management is responsible 
for “setting the tone” and encouraging the highest levels of integrity and ethical behavior, 
as well as exhibiting leadership behavior that promotes responsibility and accountability. 

Independent reviews are regularly conducted by the Internal Audit Department to ensure 
that risk controls are in place and functioning effectively. The Internal Audit Department 
undertakes a comprehensive audit of all divisions and departments in accordance with a 
risk-based audit plan. It conceptualizes and recommends the implementation of an 
improved system of internal controls to minimize operational risks. The Audit Plan for 
each fiscal year is approved by the Audit Committee of the Board of Directors. These 
audits also include the area of information security that covers application systems, 
databases, networks, and operating systems. The results of internal audit activities are 
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discussed with the Audit Committee and subsequently, submitted to the Board of 
Directors. 

Recognizing the importance of customer service in its operations, the Company has a 
Customer Support Team composed of a dedicated and highly-trained team of frontline 
support officers who assist the Company’s subsidiaries, associates, affiliates, tie-ups and 
agents, and the Company’s customers and their beneficiaries. The Company provides 
24 x 7 customer service support and minimizes operational risks by ensuring accuracy 
and effectiveness in operations and in the delivery of services. 

The Company also has a Business Continuity Plan (BCP) that outlines the activities and 
the procedures to be undertaken in the event of abnormal or emergency conditions, or a 
disaster, to ensure that disruption to operations will be kept at a manageable level, 
financial losses will be minimized, the safety and security of employees, customers, and 
Company records will be maintained, and normal operations will be restored in the 
shortest time possible. I-Remit maintains a disaster recovery (DRP) site with Globe 
Telecom/Innove Communications in Makati City. 

The other risks identified that the Company is exposed to include regulatory risk, legal 
risk, and technology risk. 

Regulatory risk refers to the potential for the Company to suffer financial losses due to 
changes in the laws or monetary, tax or other governmental regulations of the 
Philippines or of another country where it has business operations. Losses may be in the 
form of regulatory sanctions for non-compliance, and in extreme cases, may involve not 
just mere loss in terms of reputation or financial penalties, but a revocation of the license, 
registration, or authorization to carry on its business activities. 

The Company’s Compliance Program, the implementation of which is overseen and 
coordinated by the Compliance Officer, is the primary control process for regulatory risk 
issues. The Compliance Officer is responsible for communicating and disseminating new 
rules and regulations to all concerned units, analyzing and addressing compliance 
issues, and reporting compliance findings to the Management Committee, Executive 
Committee or the Board of Directors. 

I-Remit’s subsidiaries, associates, affiliates, tie-ups and agents have and maintain all 
registrations or licenses and permits necessary to provide remittance and money transfer 
services in their host countries. Compliance officers are appointed in each of the 
Company’s foreign offices whose primary responsibility is to ensure compliance with all 
local laws, rules, regulations, and ordinances; and licensing, registration, and reporting 
requirements. 

The Company is considered a “covered institution” pursuant to the Anti-Money 
Laundering Act (AMLA) of 2001 (Republic Act 9160 as amended by Republic Acts 9194, 
10167, and 10365). I-Remit, Inc. is registered as a remittance agent with the Bangko 
Sentral ng Pilipinas pursuant to BSP Circular No. 471, Series of 2005 issued on January 
24, 2005, that prescribes the registration and standards for the operation of foreign 
exchange dealers, money changers, and remittance agents. On January 5, 2011, the 
BSP issued BSP Circular 706 Series of 2011 that prescribes updated anti-money 
laundering rules and regulations. The revised anti-money laundering rules and 
regulations were adopted by the Company in its Anti-Money Laundering and Counter-
Terrorism Financing (AML/CTF) Compliance Manual that was approved by the Board of 
Directors on June 17, 2011. The manual includes policies and guidelines that cover 
areas such as the customer due diligence process (“Know Your Customer” rule), large 
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cash transactions, record-keeping, suspicious transaction reporting, and training of 
employees. These policies and guidelines are also based on the revised Financial Action 
Task Force (FATF) 40 Recommendations. 

I-Remit requires its subsidiaries, associates, affiliates, and agents to validate the true 
identity of a customer based on official or other reliable identity documents or records 
before accepting a transaction. The Company exercises due diligence when dealing with 
customers, persons appointed to act on a customer’s behalf, and beneficial owners. A 
“beneficial owner, in relation to a customer of I-Remit, refers to the natural person who 
ultimately owns or controls a customer or the person on whose behalf a transaction is 
being conducted and includes the person who exercises ultimate effective control over a 
legal person. 

The Company and its subsidiaries, associates, and affiliates are also required to 
implement a risk-based approach in customer due diligence in which pre-determined 
criteria are used to assess potential money laundering and terrorism financing risks that 
will determine the proportionate measures and controls that will be applied to mitigate 
such risks. I-Remit applies enhanced due diligence measures when customers are 
assessed to be “high risk.” These measures include: (i) requiring additional documentary 
evidence of identity; (ii) verifying the identity and background of a customer by referring 
to publicly-available information or verifying information provided with the relevant 
government bodies; (iii) establishing, by appropriate and reasonable means, the source 
of income or wealth, and the source of funds of the customer or the beneficial owner; (iv) 
determining the banks where an individual customer has maintained or is maintaining 
accounts and obtaining proof thereof such as bank statements or passbooks; (v) 
obtaining the approval of top management for a transaction where the customer or a 
beneficial owner is a politically-exposed person or subsequently becomes a politically-
exposed person. The Company, on an ongoing basis, also monitors and continually 
assesses the transaction patterns of its customers and adjusts or makes changes to the 
risk classification or the level of due diligence applied on its customers when the situation 
warrants the same to manage money laundering or terrorism financing risks. 

I-Remit checks each remittance transaction with the lists of specially-designated 
nationals or blocked persons, and lists of terrorists, terrorist organizations, or persons 
associated with terrorists or terrorist organizations. These lists are: (i) Office of Foreign 
Assets Control (OFAC) of the US Department of the Treasury (Specially Designated 
Nationals and Blocked Persons List); (ii) Office of the Superintendent of Financial 
Institutions (OSFI) of Canada (Consolidated List of Names Subject to the Regulations 
Establishing a List of Entities Made Under Subsection 83.05[1] of the Criminal Code or 
the Regulations Implementing the United Nations Resolutions on the Suppression of 
Terrorism or the United Nations Al-Qaida and Taliban Regulations); (iii) European Union 
(EU) (Consolidated List of Persons, Groups and Entities Subject to EU Financial 
Sanctions); (iv) United Nations Security Council Consolidated List Established and 
Maintained by the 1267 Committee with respect to Al Qaida, and the Taliban, and other 
individuals, groups, undertakings and entities associated with them; (v) Israel Ministry of 
Defense Declaration of Terrorist Organizations, Unlawful Associations and Confiscation 
Orders; and, (vi) Australia Department of Foreign Affairs and Trade (DFAT) Consolidated 
List. 

The Company is required to submit reports on “covered” transactions and “suspicious” 
transactions to the Anti-Money Laundering Council. Covered transactions involve single 
or multiple transactions in cash or other monetary instruments in excess of PHP 500,000 
within one (1) banking day. Suspicious transactions are transactions that may involve 
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money laundering or terrorism financing or attempts to circumvent or avoid any reporting 
requirement. 

The BSP requires all registered remittance agents to maintain accurate and meaningful 
originator information on funds transferred or remitted by requiring the sender or remitter 
to fill-out and sign an application form, which shall contain minimum data and 
information, such as the complete name and of the remitter, permanent address, 
nationality, amount and currency to be remitted and source of funds for individuals. All 
records of transactions are required to be maintained and stored for five (5) years from 
the date of a transaction unless a longer period is required by the relevant regulator in a 
host country or a transaction or group of transactions becomes the subject of an 
investigation for money laundering or terrorism financing. 

I-Remit’s foreign subsidiaries, associates, and agents are required to comply with the 
anti-money laundering regulations of their host countries to ensure that funds being sent 
are of lawful and verifiable origin. Among others, remitters are required to present 
documents such as proofs of identification, residency, and financial origin as required by 
local regulations of the host countries. Remitted amounts are also subject to the 
prescribed transmission limits of the monetary authorities or the financial intelligence 
units of each host country. Cash or non-cash transactions that amount to or exceed 
certain threshold amounts are also reported. 

I-Remit and its subsidiaries, associates, affiliates, and agents are licensed or registered 
with the various financial and central monetary authorities and/or the financial 
intelligence units of their host countries. These include the Australian Transaction 
Reports and Analysis Centre (AUSTRAC); Financial Transactions and Reports Analysis 
Centre (FINTRAC) of Canada; the Commissioner of Customs and Excise (Hong Kong); 
the Financial Conduct Authority, Prudential Regulatory Authority and Her Majesty’s 
Customs and Excise (United Kingdom); the Financial Services Agency (Japan); the 
Companies Office (New Zealand); the Monetary Authority of Singapore; and the Central 
Bank of China (Taiwan). 

Regulatory risk also includes the strict monitoring or the limitation on the entry of foreign 
workers entering specific countries by their respective governments. Governments of 
some concerned nations have implemented strict monitoring measures on the number 
and types of foreign workers entering their respective countries because some of their 
citizens have incessantly blamed their inability to obtain jobs on the increasing 
competition from foreign migrant workers. By nature, the Philippine remittance industry 
relies heavily on the number of OFWs residing or working abroad, and sending money to 
the Philippines. Any decline in the growth of OFW deployment as a result of regulations 
or restrictions imposed by host countries may hamper the overall growth of the 
remittance industry. 

Legal risk pertains to the potential for loss arising from the uncertainty of the outcome of 
legal proceedings or potential legal proceedings. It also refers to the uncertainty of the 
enforceability of the obligations of the Company’s business partners, agents, tie-ups, and 
suppliers. Changes in law and regulations could adversely affect the Company. Legal 
risk is higher in new areas of business where the law is often untested by the courts. The 
Company seeks to minimize its legal risks by using stringent legal documentation, 
employing procedures designed to ensure that transactions are properly authorized and 
documented, and by constantly consulting its external legal counsels locally and in the 
countries it operates in. 
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Technology risk refers to the risk that customers may suffer service disruptions, or that 
customers or the Company may incur losses arising from system defects such as 
failures, faults, or incompleteness in computer operations, or illegal or unauthorized use 
of computer systems. The delivery of financial services is characterized by rapid 
technological change, changing customer preferences, the introduction of new products 
and services, and the emergence of new standards. The Company realizes the potential 
losses arising from the breakdown or malfunction of computer systems as well as from 
the misuse of its infrastructure and networks. The Company gives importance to 
computer security and has a comprehensive information technology security policy. The 
Company identifies and evaluates technology risks by setting specific standards that 
need to be complied with and implementing measures based on the evaluation to 
manage these risks. The Company ensures the implementation of an ongoing project 
management and control system in development and quality control. 

The Company defines and maintains information security policies that follow industry 
standards, such as the use of firewalls, secure socket layer (SSL) encryption, anti-virus 
measures, and user-defined access controls. The Company’s major application systems 
have multiple security features to protect the integrity of applications and data. Access to 
I-Remit’s Foreign Remittance System via the Internet has several security restrictions 
including firewalls, secure socket layers using 128-bit encryption, digital certificates and 
password identification. All remittance transactions are encrypted with hash totals / test 
keys to ensure authenticity of transaction details. 

Most of the information technology assets including critical servers are located in a 
centralized data center at the Company’s headquarters, which are subject to appropriate 
physical and logical access controls. Likewise, the systems are designed to be 
redundant to ensure continuity of business operations in the event of unforeseen events 
or disasters. The system also has parallel servers concurrently operating and connected 
to different ISP providers to ensure non-disruption of its operations. 

Supporting the Company’s business processes is a dynamically-scaled network of 
virtualized servers and storage farms. The network is secured from malicious attacks, 
virus intrusions, and security threats internally and externally through the use of a multi-
layered network set-up consisting of VLANs, virtual private networks, security 
appliances, firewalls, anti-spam software, WAN router, Internet link load balancer, and 
anti-virus systems. The company has a state-of-the-art backup and replication protocol 
that runs every night while a more concentrated database replication process transpires 
between the company’s headquarters and the disaster recovery site in real time. A part 
of the Company’s strategy is to continuously upgrade its technology infrastructure to 
ensure that it is able to manage the risks associated with technology or any unforeseen 
natural or man-made risks that may hamper the continuity of its operations. 

 
 

3. Establishing Board Committees 
 
Principle 
 
Board committees should be set up to the extent possible to support the effective 
performance of the Board’s functions, particularly with respect to audit, risk 
management, related party transactions, and other key corporate governance concerns, 
such as nomination and remuneration. The composition, functions and responsibilities of 
all committees established should be contained in a publicly available Committee 
Charter. 
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Committees of the Board of Directors 
 

The Board committees play an important role in the corporate governance process. I-
Remit’s Board of Directors created each of the following committees and appointed 
members thereto from among themselves during the organizational meeting of the Board 
on July 28, 2014. Each member of their respective committees named below began 
holding office on July 28, 2014 and will serve until their successors shall have been duly 
qualified and elected. 

 
Executive Committee (Annex A) 
 
Except as provided in Section 35 of the Corporation Code, the Executive 
Committee has and exercises all such powers as may be delegated to it by 
the Board. It acts on matters in accordance with the authorities granted to it in 
case a full Board meeting cannot be convened. The Executive Committee 
meets at least twice a month or as often as needed. The actions and 
decisions of the Executive Committee are reported to and are ratified by the 
Board during its regular meeting. 
 
Audit Committee (Annex B) 

The Audit and Risk Committee is responsible for assisting the Board in its 
fiduciary responsibilities by providing an independent and objective assurance 
to the Company’s management and shareholders of the continuous 
improvement of the Company’s risk management systems and business 
operations, and the proper safeguarding and use of the Company’s resources 
and assets. It also ensures that the Board will take appropriate corrective 
action in addressing control and compliance issues of the Company. 

The Company’s Audit and Risk Committee is composed of no less than four 
(4) members, at least one (1) of whom is an Independent Director, who 
serves as the Committee’s Chairman. The Audit and Risk Committee meets 
at least once a month or as often as needed. The actions and decisions of the 
Audit and Risk Committee are reported to and are ratified by the Board during 
its regular meeting. 
 
Compensation and Remuneration Committee (Annex C) 
 
The Compensation and Remuneration Committee is responsible for 
objectively recommending a formal and transparent framework of 
remuneration and evaluation for the members of the Board and the 
Company’s Executive Officers. The committee is also responsible for 
providing oversight on the remuneration of the Executive Officers and other 
key personnel and for ensuring that compensation is always consistent with 
the Company’s culture, corporate strategy and control environment. 
 
Nomination Committee (Annex D) 
 
The Nomination Committee is responsible for implementing a process that 
ensures that all Directors to be nominated for election at the Annual 
Stockholders’ Meeting are all qualified and have none of the disqualifications 
for Directors as provided in the Company’s By-Laws and Manual on 
Corporate Governance. The Committee provides the shareholders with an 
independent and objective evaluation and assurance that the members of the 
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Board will foster the Company’s long-term success and competitiveness. The 
Nomination Committee is also responsible for reviewing and evaluating the 
qualifications of all persons nominated to positions requiring appointment by 
the Board and for assessing the Board’s effectiveness in directing the process 
of reviewing and replacing Board members. The Committee is also 
responsible for reviewing the qualifications of executives prior to movement, 
promotion, or hiring. 
 
The By-Laws of the Company require that all nominations for Directors shall 
be submitted to the Nomination Committee by any stockholder of record on or 
before January 30 of each year to allow for sufficient time to assess and 
evaluate the qualifications of the nominees. All nominations for Independent 
Directors shall be signed by the nominating stockholder and shall bear the 
acceptance and conformity of the persons nominated. 
 
The Nomination Committee is composed of three (3) members of the Board, 
including one (1) independent director and one (1) non-voting member in the 
person of the Human Resources Manager. The Nomination Committee 
reports directly to the Board and meets whenever necessary to review and 
evaluate the qualifications of all persons nominated to the Board, as well as 
those nominated to other positions requiring appointment by the Board. 
 
Finance Committee (Annex E) 
 
The Finance Committee is responsible for assisting the Board in exercising its 
oversight function over the Company’s financial policy and strategy including 
its capital structure, dividend policy, incurrence and repayment of borrowings, 
acquisitions and divestments, treasury activities, and other financial proposals 
that may be brought before the Board for approval. 
 
The Company’s Finance Committee is composed of no less than three (3) 
members at least one (1) of whom is an Independent Director, one of whom 
shall serve as the Committee’s Chairman. The Finance Committee meets at 
least once a month or as often as needed. The actions and decisions of the 
Finance Committee are reported to and are ratified by the Board during its 
regular meeting. 
 
Bids and Awards Committee (Annex F) 
 
The Bids and Awards Committee is responsible for assisting the Board in 
exercising its oversight function and in upholding transparency and 
accountability by implementing rules and regulations that promote fair, 
objective, efficient and transparent procurement of goods and services. 
 
The Company’s Bids and Awards Committee shall have no less than three (3) 
members, one of whom shall serve as the Committee’s Chairman. The 
Committee reports to the Board and meets as needed. 
 
Information Technology (IT) Steering Committee (Annex G) 
 
The IT Steering Committee was created pursuant to Bangko Sentral ng 
Pilipinas (BSP) Circular 808 Series of 2013. The committee is responsible for 
assisting the Board in exercising its oversight function in relation to the 
development, management, and implementation of the information strategic 
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plan of I-Remit and in ensuring that technology-related risks are understood 
and properly managed. 
 
The Company’s IT Steering Committee (ITSC) is composed of no less than 
three (3) members, one of whom serves as the Committee’s Chairman. At the 
minimum the ITSC shall consist of a non-executive Director who shall 
oversee the Company’s IT function, the head of the IT group, and the highest 
rank officer who oversees the business user groups. The ITSC reports to the 
Board and meets at least once a month or as often as needed. The heads of 
control groups shall participate in the ITSC meetings in an advisory capacity 
only. 
 
Risk Oversight Committee (Annex H) 
 
The Risk Oversight Committee is constituted to assist the Board in fulfilling its 
oversight responsibility of the Company’s risk management framework, 
including the significant policies and procedures in managing operational, 
information technology, liquidity, market and other risks; and evaluation of 
management’s process to assess and manage the Company’s risk 
management issues. 
 
The Risk Oversight Committee’s role is one of oversight, recognizing that 
Management is responsible for executing the Company’s risk management 
policies while the Committee has the responsibilities and powers set forth in 
its Charter. Management is responsible for implementing and maintaining an 
effective risk program. Line managers are responsible for managing risks in 
the areas for which they supervise. 
 
The Company’s Risk Oversight Committee shall have no less than three (3) 
members, one of whom is an independent Director which is the Committee 
chairman and (2) two non-executive Directors. The Risk Oversight Committee 
reports to the Board and meets at least once a month or as often as needed 
from which the Chief Risk Officer is one of the attendees and directly reports 
to the Committee. 

 
 

4. Fostering Commitment 
 
Principle 
 
To show full commitment to the company, the directors should devote the time and 
attention necessary to properly and effectively perform their duties and responsibilities, 
including sufficient time to be familiar with the corporation’s business. 
 
Director Participation 
 
Directors attend and actively participate in meetings except when a justifiable reason 
prevents a director from doing so. 
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5. Reinforcing Board Independence 
 
Principle 
 
The board should endeavor to exercise an objective and independent judgment on all 
corporate affairs. 
 
Independent Directors 
 
As defined in this Manual, an Independent Director is “a person who, apart from his fees 
and shareholdings, is independent of Management and free from any business or other 
relationship which could, or could reasonably be perceived to materially interfere with his 
exercise of independent judgment in carrying out his responsibilities as a director.” The 
Board’s independent directors will serve for a maximum cumulative term of nine years.  
 
The following are the qualifications of an independent director, which the Board 

considers: 
 

1. If the director is independent (both past and present) of the Management Committee 
of the Board of Directors or the related parties of the Company; 
 

2. If the director holds no more than 2% of the outstanding shares of the Company and 
its related parties; 
 

3. If the director is not related within the fourth degree of consanguinity to a director, 
officer, or substantial shareholder of the Company and its related parties; 
 

4. If the director is not acting as a nominee or representative of any director of the 
Company and its related parties; 
 

5. If the director was not retained as a professional adviser, consultant, agent, or 
counsel of the Company, its related companies, or substantial shareholder; 
 

6. If the director has previous business or relationship with the Company within 3 years 
prior to his/her election; 
 

7. If the director has not engaged in any transaction with the company, its related 
companies, or substantial shareholders that were not conducted at arm’s length and 
could materially impact his/her independence. 

 
Lead Director 
 
While the Company has decided to maintain the practice of having one person to hold 
the positions of the Chairman of the Board and the Chief Executive Officer concurrently, 
the Company shall immediately designate a lead director among the independent 
directors until such time as the role of the Chairman of the Board and the Chief 
Executive Officer are not held by one person. 
 
Material Interest 
 
Directors abstain from deliberations involving transactions on which he has a material 
interest. 
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Non-Executive Directors and External Auditor 
 
The Company shall comply with the recommendation that its non-executive directors 
(NEDs) should have separate periodic meetings with the external auditor and heads of 
the internal audit, compliance and risk functions, without any executive directors present 
to ensure that proper checks and balances are in place within the corporation. The 
meetings will be chaired by the lead independent director to be designated as mentioned 
earlier. 
 
 

6. Assessing Board Performance 
 
Principle 
 
The best measure of the Board’s effectiveness is through an assessment process. The 
Board should regularly carry out evaluations to appraise its performance as a body, and 
assess whether it possesses the right mix of backgrounds and competencies. 
 
Self-Assessment 
 
The Audit Committee conducts self-assessment of its performance. Please refer to the 
“Performance Evaluation” section of the Audit Committee’s Charter (Annex C).  
 
 

7. Strengthening Board Ethics 
 
Principle 
 
Members of the Board are duty-bound to apply high ethical standards, taking into 
account the interests of all stakeholders. 
 
Code of Business Conduct and Ethics 
 
The Board’s Code of Business Conduct and Ethics is disclosed to the public via the 
Company’s website. To instill corporate ethics in the Company, the Code of Business 
Conduct and Ethics is adopted through communication and awareness campaign, 
training and reinforcement of the Code, supporting context and culture (e.g., 
performance measures, policies, procedures, etc.), and ongoing monitoring and 
accountability. 
 
 

DISCLOSURE AND TRANSPARENCY 
 
8. Enhancing Company Disclosure Policies and Proced ures 

 
Principle 
 
The company should establish corporate disclosure policies and procedures that are 
practical and in accordance with best practices and regulatory expectations. 
 
Disclosure 
 
The Company discloses within three (3) days transactions that materially affect the 
existing ownership structure of the Company. 
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The Company provides ownership information to the public through the Company’s 
website. 
 
The Company discloses information on its ultimate beneficial owners, as well as other 
information relevant to decision making. 
 
The Board discloses the following information on its board members and key executives: 
 
1. Their qualifications; 
2. Training/seminars attended as part of continuing development; 
3. The shares that they own in the company; 
4. Their membership in other boards; 
5. Other executive positions they currently hold; 
6. Claims filed in court against them; and 
7. Whether or not they are considered an independent director. 

 
The Company discloses the rationale, impact to operations, and board approval to the 
acquisition or disposal of corporate assets. The transaction price involved in the 
acquisition and disposal of corporate assets are subject to third-party evaluation. 
 
The Manual on Corporate Governance includes the Company’s corporate governance 
policies, programs and procedures and is available to the public through the Company’s 
website. 
 
 

9. Strengthening the External Auditor’s Independenc e and Improving Audit Quality 
 
Principle 
 
The company should establish standards for the appropriate selection of an external 
auditor, and exercise effective oversight of the same to strengthen the external auditor’s 
independence and enhance audit quality. 
 
External Auditor 
 
The appointment, reappointment, and removal of the external auditor are subject to the 
processes in the Audit Charter with the approval of the Board. 
 
Any services conducted by our external auditor which is not part of the regular audit 
function shall be reported Immediately upon commissioning. 
 
Please refer to the “Duties and Responsibilities” section with regard to “External Audit” of 
the Audit Committee’s Charter (Annex B). 
 
 

10. Increasing Focus on Non-Financial and Sustainab ility Reporting 
 
Principle 
 
The company should ensure that the material and reportable non-financial and 
sustainability issues are disclosed. 
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Sustainability Report 
 
The Corporation shall consider preparing periodically a sustainability report to such a 
degree that is transparent and uses a globally-shared framework of indicators as that of 
the guidelines set forth by the Global Reporting Initiative (GRI). 

 
 
11. Promoting a Comprehensive and Cost-Efficient Ac cess to Relevant Information 

 
Principle 11 
 
The company should maintain a comprehensive and cost-efficient communication 
channel for disseminating relevant information. This channel is crucial for informed 
decision-making by investors, stakeholders and other interested users. 
 
Disseminating Information 
 
The Company has a dedicated website for disseminating information to interested 
parties and individuals. (https://iremitglobal.com/) 
 
The Annual Corporate Governance Report posted on the Company’s website contains 
comprehensive information on the Company’s corporate governance policies and 
practices. 

 

INTERNAL CONTROL SYSTEM AND RISK MANAGEMENT FRAMEWO RK 
 
 
12. Strengthening the Internal Control System and E nterprise Risk Management 

Framework 
 
Principle 
 
To ensure the integrity, transparency and proper governance in the conduct of its affairs, 
the company should have a strong and effective internal control system and enterprise 
risk management framework. 
 
Internal Control System 
 
The Company has an internal control system and the Head of the Internal Audit 
Department reports to the Audit Committee, Board of Directors and Chief Executive 
Officer once a month. (Annex B). 
 
Internal Audit Head  
 
The Head of Internal Audit who, with his/her authority emanating from the Board, directs 
a broad and comprehensive plan and program of internal auditing policies and 
procedures, actions, decisions, records, reports, personnel, properties and operations as 
an effective tool and supply of information for management control and review system 
and decision making policy. 
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The Head of Internal Audit has the following duties and responsibilities: 
 
1. Directs the Internal Auditing plans and programs in order to provide continuous 

improvement in Management Control system.  This is by ensuring that the five phase 
approach to internal auditing is implemented: 

 
1.1 Establishment of an audit work plan; 

 
1.2 Preparation of audit programs and procedures; 

 
1.3 Conduct of Audit Examination; 

 
1.4 Reporting of results of audit examination; and 

 
1.5 Follow up audit. 

 
2. Directs the department’s evaluation of the company’s risk exposures relating to the 

organization's governance, operations, and information systems in order to identify, 
measure and prioritize risks. 
 

3. Leads & directs the internal audit staff in the conduct of fraud and investigations 
activities as a by-product only of internal auditing activities. 
 

4. Manages the financial, operations and compliance audit activities for foreign offices 
of the internal audit staff by ensuring the five-phase approach to internal audit is 
being implemented in order to achieve the following: 

 
a. Reliability and integrity of information; 

 
b. Compliance with policies, plans, programs, procedures, laws, regulations and 

contracts; 
 

c. Safeguarding of assets; 
 

d. Economical and efficient use of resources; and 
 

e. Accomplishment of established objectives and goals for operations or program. 
 

5. Controls and administers the dissemination of results to intended recipients in order 
to limit the exposure of confidential information to other personnel which are not 
subject of audit examination. 
 

6. Manages the overall efficiency and effectiveness of general management & 
administration of audit plans and programs in order limit access to engagement 
records, assign custodians of confidential engagement records & to provide internal 
auditing budgets. 
 

7. Manages the performance of each audit staff by ensuring that the company 
standards and the Standards of Professional Practice in Internal Auditing (SPPIA) 
are being followed. 
 

8. Collaborates with Training and Development Department in the training and 
development of audit staff to ensure continuous improvement of audit staff by 
exhibiting due professional care in their work at all times. 
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Risk Management 
 
The Chief Risk Officer (CRO) reports to the Risk Oversight Committee and Board of 
Directors once every quarter (See Annex H). He is not required to report to the Chief 
Executive Officer. 
 
The Company has implemented risk management systems to capture the Company’s 
risk exposure in an accurate and timely manner. 
 
The Company regularly discloses information on material risk exposures to external 
parties through the following: 
 
a. A formal report, as part of a mandatory requirement by regulators 

 
b. A formal report, as part of the disclosure requirements of an Exchange 

 
c. The Company’s corporate website, as one of its voluntary initiative 
 
The Risk Management Function includes the following activities: 
 
A. Market and Liquidity Risk Functions: 

 
1. Identifies the market and liquidity risks inherent in the Corporation’s business, 

recommends trading risks and liquidity management policies; 
 

2. Sets uniform standards of risk assessment and measurement, capital allocation 
and consumption; 
 

3. Provides senior management with periodic risk simulation and evaluation; 
 

4. Coordinates technical review for assessment of products and activities; and 
 

5. Analyzes limit on compliance exceptions. 
 
B. Operations and Credit Risk Functions: 

 
1. Identifies, measures, controls, monitors, and reports the Operational and Credit 

risk exposures of the Company; and 
2. Identifies risks inherent to the Company’s business, recommending Operations 

and Credit risk policies and programs. 
 
The Chief Risk Officer (CRO) 
 
The Chief Risk Officer (CRO) has the following functions: 

 
1. Collaborate with risk owners and stakeholders (Board, MANCOM, Business Unit 

Managers, individual employees, specialist risk managers, internal audit) in 
structuring and implementing an integrated (company-wide) risk management 
framework and strategy; 
 

2. Identification of various risk exposures: 1) Internal – Liquidity and Contingency 
Funding, Investments, CAPEX allocations, Liabilities, Fraud, IT Systems, People 
Skills, Recruitment, Contracts, intellectual property, Brand and Brand Extensions, 
Internal Controls and Board Composition; 2) External – Market Risks, Reputational 
Risks, Competitive Risks; 
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3. Risk Exposure Quantification, capture, monitoring/mapping, management and timely 

escalation; 
 

4. Lead in establishing the necessary and critical risk management policies, systems, 
controls, processes; 
 

5. Perpetual review of internal and external environments and their measurable impact 
on the company with relevance to both growth strategies and risk; 
 

6. Conduct regular reviews of current Risk Management Policy and re-calibrate in 
tandem with changes in Company strategy and directives and with that of best 
market practices; 
 

7. Craft risk modeling techniques and analysis tools: Financial Modeling (FX, Interest 
rates, Liquidity, Contingency Funding, and CAPEX); and 
 

8. Regular and Structured Reporting of Core Risk Indexes – compliance and deviations. 
 
 
CULTIVATING A SYNERGIC RELATIONSHIP WITH SHAREHOLDE RS 

 
 

13. Promoting Shareholder Rights 
 
Principle 
 
The company should treat all shareholders fairly and equitably, and also recognize, 
protect and facilitate the exercise of their rights. 
 
Stockholders’ Rights and Protections of Minority St ockholders’ Interests 
 
Article 6 of the Corporation’s Manual on Corporate Governance (2014 ed.) provides for 
the Stockholders’ Rights and Protections of Minority Stockholders’ Interests. Said article 
is also posted in the Corporation’s website, which provides as follows: 
1. The Board shall respect the rights of the stockholders as provided for in the 

Corporation Code, namely: 
 

1.1 Right to vote on all matters that require their consent or approval; 
 

1.2 Pre-emptive right to all stock issuances of the Corporation; 
 

1.3 Right to inspect corporate books and records; 
 

1.4 Right to information; 
 

1.5 Right to dividends; 
 

1.6 Appraisal right; 
 
1.7 Right to transfer and dispose shares; and 
 
1.8 Right to participate in the distribution of assets upon dissolution of the 

Company. 
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2. The Board shall be transparent and fair in the conduct of the annual and special 
stockholders’ meetings of the Corporation. The stockholders shall be encouraged to 
personally attend such meetings. If they cannot attend, they shall have the right to 
appoint a proxy in accordance with the By Laws of the Corporation. Any doubt about 
the validity of the proxy shall be resolved in the stockholder’s favor. 
 

3. The Board shall promote the rights of the stockholders, remove impediments to the 
exercise of those rights, and provide an adequate avenue for timely redress in case 
of breach of their rights. 
 

4. The Board shall take the appropriate steps to remove excessive or unnecessary 
costs and other administrative impediments to the stockholders’ meaningful 
participation in meetings, whether in person or by proxy. Accurate and timely 
information shall be made available to the stockholders to enable them to make a 
sound judgment on all matters brought to their attention for consideration or approval. 
 

5. Although all stockholders shall be treated equally or without discrimination, Minority 
stockholders shall have the right to propose the holding of meetings and the items for 
discussion in the agenda, subject to the provisions of the By-Laws of the Corporation. 

 
Notice of Annual Shareholders’ Meeting 
 
The Notice of Annual Shareholders’ Meeting is disseminated via: 

 
a. Communication to shareholders, 

 
b. Company website, and 

 
c. Information Statements reported to SEC and PSE. 
 
The Notice is disseminated one to two months prior to the Annual Shareholders’ 
Meeting. 
 
The Board ensures that shareholders are provided with sufficient information that allows 
them to make informed decisions on corporate matters. 
 
The Minutes of Annual Shareholders’ Meeting 
 
The Minutes of the Annual Shareholders’ Meeting is posted in the Company website and 
is accessible to all shareholders and concerned stockholders five (5) working days after 
the meeting. 
 
The Minutes of the Meeting contains the following information: 

 
1. Voting and voting tabulation procedures used; 

 
2. Opportunities given to shareholders for asking questions; 

 
3. Matters discussed and resolutions reached; 

 
4. Record of voting results for each agenda item; 

 
5. List of persons in attendance; 

 
6. Dissenting opinions considered significant in the discussion process. 
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Alternative Dispute Mechanism 
 
The Company has instituted the following mechanisms to assist shareholders who are 
seeking to redress the violation of their rights: 

 
1. Complaints hotline; 

 
2. Email address for complaints; and 

 
3. Dedicated investor relations personnel. 
 
Investor Relations Office 
 
The Board actively engages its shareholders through the establishment of an Investor 
Relations Office which: 

 
1. Receives feedback, complaints, and queries from shareholders; 

 
2. Is responsible managing the Company’s Investor Relations Program; 

 
3. Includes the appointment of an investor relations officer; and 

 
4. Has a dedicated email address and telephone number. 
 
 

DUTIES TO STAKEHOLDERS 
 
 
14. Respecting Rights of Stakeholders and Effective  Redress for Violation of 

Stakeholder’s Rights 
 
Principle 
 
The rights of stakeholders established by law, by contractual relations and through 
voluntary commitments must be respected. Where stakeholders’ rights and/or interests 
are at stake, stakeholders should have the opportunity to obtain prompt effective redress 
for the violation of their rights. 
 
Decision and Policy-making Process 
 
The decision making process of the Board includes assessing the potential impact of its 
operations to relevant stakeholders, which may include, among others: 
 

a. Customers 
b. Employees 
c. Suppliers 
d. Shareholders 
e. Investors 
f. Creditors 

g. Community 
h. Society 
i. Government 
j. Regulators 
k. Competitors 
l. External auditors 

 
The Company’s policy and programs for customers have a primary focus on (1) how the 
Company serves its customers and (2) how the Company conducts its business. 
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Dealings with suppliers and contractors are conducted in a professional and objective 
manner. 
 
The selection of suppliers and contractors considers both economic and non-economic 
factors such as society, human rights, and the environment. 
 
The Company will consider adoption of the following policies: 
 
1. Establishment of a solvency framework in order to properly safeguard the rights of 

creditors; 
 

2. Establishment of an insolvency procedure including mechanisms that encourage the 
disclosure of financial difficulties of creditors in order to allow for the debtor and 
creditor to arrive at a consensual solution; and 
 

3. Establishment of procedures to properly address concerns and issues that affect the 
community where it operates. 

 
Communication 
 
The Company communicates with its stakeholders through the following channels: 
a. Company website 

 
b. Annual Corporate Governance Report 

 
c. Stakeholders’ Relations Office 

 
d. Email address for complaints 

 
e. Dedicated stakeholders’ relations personnel 

 
f. Direct phone line for stakeholder concerns, complaints, questions, and suggestions. 
 
 

15. Encouraging Employees’ Participation 
 
Principle 
 
A mechanism for employee participation should be developed to create a symbiotic 
environment, realize the company’s goals and participate in its corporate governance 
processes. 
 
Employee Participation 
 
The Board has established the following mechanisms to encourage the active 
participation of employees in corporate governance: 
 
a. Health, safety, and welfare policy; 

 
b. Training and development program; and 

 
c. Reward/compensation policy. 
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The Company has set up health and safety programs: 
 
a. Some training materials have been uploaded in the Company’s Learning 

Management System; and 
 

b. TB awareness policy has been created and cascaded. 
 
Internal training programs both classroom style and online, have been developed. 
 
External programs are pursued whenever necessary. 
 
The Company conducts employee surveys such as happiness surveys, HMO satisfaction 
surveys (related to Employee Benefits) and post-employee event evaluation surveys 
(after each employee event) as a way for the employees to voice out their sentiments, 
feedbacks, and concerns.  This is another way of encouraging employee participation. 
 
Anti-Corruption, Bribery and Whistle-Blowing 
 
The Company’s Anti-Corruption and Bribery Policy (Annex I) endeavor to mitigate 
corrupt practices like bribery. 
 
The Company’s whistle-blowing framework covers the following matters: 
 
a. Confidentiality safeguards; and 

 
b. Anti-retaliatory safeguards. 
 
The Company’s Whistleblowing Policy, which is posted in the Company’s website is 
found in Annex J. 
 
The Company’s Non-Retaliation Policy, as contained in its Conduct, Discipline, and 
Ethics (CODE) Manual is as follows: 
All employees shall be allowed to freely discuss and raise questions to their 
supervisors and managers or to the duly-authorized personnel about situations 
they feel are in violation of laws, regulations, rules, policies, or the standards of 
conduct.  
 
All I-Remit employees have a personal obligation to report any activity that 
appears to violate applicable laws, regulations, policies, procedures or the 
standards through the normal administrative processes and procedures. 
 
Employees shall be protected from any form of reprisal as a result of raising 
concerns or reporting violations. However, employees who file reports or provide 
evidence which they know to be false or without a reasonable belief in the truth 
and accuracy of such information will not be protected by this policy and may be 
subject to disciplinary action which may be as severe as termination of 
employment. 
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16. Encouraging Sustainability and Social Responsib ility 
 
Principle 
 
The company should be socially responsible in all its dealings with the communities 
where it operates. It should ensure that its interactions serve its environment and 
stakeholders in a positive and progressive manner that is fully supportive of its 
comprehensive and balanced development. 
 
Interdependence 
 
The Company’s value chain process takes into consideration economic, environmental, 
social, and governance issues and concerns. 
 
The Company’s value chain places high importance on complying with environmental 
regulation, as well as reducing environmental footprint. 
 
The Company shall adopt a shared value framework that highlights its responsibility for 
contributing solutions to complex global challenges through its business activities and 
strategies.  
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I‐REMIT, INC. 
EXECUTIVE COMMITTEE CHARTER 

 
 

I.    Purpose and Objectives 
     
    Except as provided in Section 35 of the Corporation Code and the Amended By‐Laws of I‐

Remit, Inc. (the “Company”), the Executive Committee (“Committee”) shall have and shall 
exercise all such powers as may be delegated to it by the Board of Directors (“Board”) of the 
Company. 

     
     

II.    Organization and Composition 
     
    The Board may, by resolution or resolutions passed by a majority of all its members, create 

the Executive Committee whose members shall be appointed by the Board.  The Committee 
shall consist of at least three (3) members, all of whom shall be members of the Board.  The 
Board shall have the power to change the members of the Committee at any time, to fill 
vacancies therein and to discharge or dissolve the Committee with or without cause.  The 
Board shall appoint the Chairman of the Executive Committee (“Chairman”). 

 
 

III.    Authority and Responsibilities 
     
    1.  The Committee shall have and may exercise all the powers and authority of the Board in 

the management and direction of the business and affairs of the Company except for 
those matters which are expressly delegated to another committee of the Board and 
matters which, under Section 35 of the Corporation Code, or the Company’s Articles of 
Incorporation or By‐Laws, cannot be delegated by the Board. 

       
    2.  The Committee, in the performance of its functions, may obtain advice and assistance 

from internal or external legal, accounting, or other advisors and recommend approval 
of the fees and other retention terms related to any such external counsel, consultants, 
and advisors to the Board.   

       
    3.  The Committee may form and delegate authority to subcommittees where appropriate. 
       
    4.  The Committee shall annually review and assess its performance. 
       
    5.  All actions of the Committee shall be reported to the Board at the meeting next 

succeeding such action.  Such a report shall be made in the form of the written minutes 
of the meeting of the Committee which shall be mailed or delivered to all members of 
the Board before its regular monthly meeting. 

       
    6.  The Committee shall periodically review and assess the adequacy of this Charter and 

recommend any proposed changes to the Board for approval. 
 



IV. Meetings and Quorum

1. A majority of the members shall constitute a quorum for the transaction of business and
every decision of a majority of the quorum duly assembled shall be valid as an act of the
Committee. Each member shall have one (1) vote.

2. Regular meetings may be held at such time and place and upon such notice, if any, as
the Committee may prescribe. However, at the minimum, the Committee shall meet at
least once a month. Special meetings may be called by the Chairman of the Committee
or by request of a majority of the Committee members with at least one day notice of
the time and place of the meeting, given personally or by letter, telegram, telephone,
electronic mail, short messaging system, or facsimile. Meetings may be held at any time
and place without notice if all the members are present or of those not present waive
notice in writing before or after the meeting.

Approved by the Board of Directors

By:

ansan C. Choa
Chairman and Chief Executive Officer

Date: January 18, 2013
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I‐REMIT, INC. 
AUDIT COMMITTEE CHARTER 

 
I.    Purpose and Objectives 

     
    The Audit Committee is constituted to assist the Board in fulfilling its oversight responsibility 

of the Company’s corporate governance processes in regard to integrity of the Company’s 
financial statements and disclosures; effectiveness of the Company’s internal control 
systems; independence and performance of its internal and external auditors; compliance by 
the Company with accounting standards, legal and regulatory requirements; and evaluation 
of management’s process to assess and manage the Company’s risk issues. 
 
The Audit Committee is accountable to the Board for its performance. 

     
     

II.    Structure and Operations 
 
    A.  Membership and Qualifications 
 
  1.    The Audit Committee shall be composed of at least three (3) directors, at least 

one of whom shall be an independent director, and at least another with audit 
experience. 

       
  2.    The Chairman and members of the Audit Committee shall be appointed by the 

Board. 
       
  3.    The Chairman and members of the Committee may be removed from the 

Committee by a majority vote of the Board. 
       
  4.    The Chairman of the Audit Committee shall be an independent director. 
       
  5.    The Board shall come up with a succession plan for the Audit Committee. 
 
    B.  Meetings 
 
  1.    The meetings of the Audit Committee shall be held monthly.  The Chairman 

may call for a special meeting at his/her own instance, upon the 
recommendation of Management, or upon the request of the Head of the 
Internal Audit unit or External Auditor. 

       
  2.    A quorum for any meeting shall be the presence of at least two (2) members. 
       
  3.    The proceedings of all meetings shall be minuted and shall form parts of the 

records of the Corporation. 
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III.    Duties and Responsibilities 

 
    A.  Financial Reporting and Disclosures 
       
    B.  Risk Management and Internal Controls 
       
    C.  Management and Internal Audit 
       
    D.  External Audit 
 
 
    A.  Oversight on Financial Reporting and Disclosures 
 
  1.    Review the annual financial statements and determine whether the report 

reflects appropriate accounting principles and is in accordance with the 
applicable accounting/reporting standards, as approved by the SEC and other 
applicable regulatory agencies. 

       
  2.    Ensure reasonableness of estimates, assumptions, and judgments used in the 

preparation of financial statements, e.g., those involving valuation of assets 
and liabilities; warranty, product or environmental liability; litigation reserves, 
and other commitments and contingencies. 

       
  3.    Identify material errors and fraud, and sufficiency of risk controls. 
       
  4.    Determine appropriate management action or measures in case of finding of 

error or fraud in financial reporting. 
       
  5.    Review unusual or complex transactions including all related party 

transactions. 
       
  6.    Determine impact of new accounting standards and interpretations. 
       
  7.    Review the other sections of the annual report, particularly Management’s 

commentary, before its release and consider whether the information is 
understandable, complete, clear and consistent with members’ knowledge 
about the Company and its operations, including accuracy of disclosures of 
material information and subsequent events. 

       
  8.    Ensure review and approval of Management Representation Letter before 

submission to External Auditor. 
       
  9.    Review communication with legal counsel covering litigation, claims, 

contingencies or other significant legal issues that impact the financial 
statements. 

 



3 

 

 
  10.    Perform assessment of correspondence between the Company and regulators 

regarding financial statement filings and disclosure. 
       
  11.    Ascertain how Management develops and summarizes preliminary 

announcements, interim financial information and analysts’ briefings, the 
extent of internal audit involvement, and the extent to which the external 
auditors review such information. 

       
  12.    Assess the fairness of the preliminary and interim statements and disclosures, 

and obtain explanations from Management, Internal Audit Unit, and External 
Auditors on whether:  

 
  12.1    Actual financial results for the interim period varied significantly from 

budgeted or projected results; 
       
  12.2    Changes in financial ratios and relationships in the interim financial 

statements are consistent with changes in the Company’s operations 
and financing practices; 

       
  12.3    Generally accepted accounting principles have been consistently 

applied; there are any actual or proposed changes in accounting or 
financial reporting practices; 

       
  12.4    There are any significant or unusual events or transactions; 
       
  12.5    The Company’s financial and operating controls are functioning 

effectively; and 
       
  12.6    The preliminary announcements and interim financial statements 

contain adequate and appropriate disclosures. 
 
 
    B.  Oversight on Risk Management and Internal Controls 
 
  1.    Evaluate whether Management is setting the appropriate internal control and 

risk awareness by communicating the importance of internal control and the 
management of risk. 

       
  2.    Ensure that compliance with internal control recommendations made by 

internal and external auditors and regulatory bodies have been implemented 
by Management. 

       
  3.    Monitor the framework for fraud prevention and detection program 

established by Management. 
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  4.    Evaluate sufficiency and effectiveness of risk management processes and 

policies. 
       
  5.    Assess how Management develops contingency plans (i.e., business continuity 

plan) in the event of a systems breakdown. 
       
  6.    Perform oversight financial management functions in areas such as credit, 

market, liquidity, operational, legal and other risks of the corporation, and 
crisis management. 

 
 
    C.  Oversight on Management and Internal Audit 
 
  1.    Ensure compliance with International Standards on Professional Practice of 

Internal Auditing. 
       
  2.    Review the activities and organizational structure of the internal audit function 

including the need to outsource certain internal audit activities, and ensure 
that no unjustified restrictions or limitations are made. 

       
  3.    Approve the strategic and operational plans of the Internal Audit unit. 
       
  4.    Review the qualifications of the Head of Internal Audit and other internal audit 

personnel and concur on their appointment, replacement, reassignment or 
dismissal and assess their performance. 

       
  5.    Review the effectiveness of the internal audit function; assess the adequacy of 

the internal audit function in terms of its resources, the scope of its work, its 
liaison with external audit and other bodies and its reporting arrangements and 
any independence related issue. 

       
  6.    Ensure that the internal audit reporting process is operating as planned. 
       
  7.    Meet periodically with the Internal Audit unit to discuss the results of audit 

work and the implications of audit findings on the overall quality of internal 
control and procedures within the organization. 

       
  8.    Meet periodically with the Head of Internal Audit to discuss any matters that 

the Committee or auditors believe should be discussed in confidence. 
       
  9.    Ensure that significant findings and recommendations made by the Internal 

Audit unit are received and discussed on a timely basis. 
       
  10.    Ensure that Management responds to recommendations by the Internal Audit 

unit. 
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    D.  External Audit 
 
  1.    Assess independence and professional qualifications and competence of the 

External Auditor, including reviewing the range of services provided in the 
context of all consulting services bought by the Company. 

       
  2.    Ensure observance of engagement and rotation process of External Auditor or 

firm. 
       
  3.    Review proposed audit scope and approach and fees and ensure that no 

unjustified restrictions or limitations have been placed on the scope. 
       
  4.    Perform assessment of non‐audit services. 
       
  5.    Evaluate performance of the External Auditors to discuss any matter that the 

Audit Committee or External Auditor believe should be discussed in confidence. 
       
  6.    Ensure compliance of External Auditor with auditing standards. 
       
  7.    Meet separately with the External Auditor to discuss any matter that the Audit 

Committee or External Auditor believe should be discussed in confidence. 
       
  8.    Ensure that significant findings and recommendations made by the External 

Auditor are received and discussed on a timely basis.  These include critical 
policies, alternative treatments, observations on internal controls, audit 
adjustments, independence, limitations on the audit work set by management, 
and other material issues that affect the audit and financial reporting. 

 
 

IV.    Reporting Process 
     
    The Audit Committee shall regularly update the Board on its activities and make 

recommendations whenever necessary.  The Audit Committee shall likewise ensure that the 
Board is aware of matters which may significantly impact the financial condition or the 
Company’s operations. 

 
 

V.    Compliance Functions 
     
    Apart from its oversight roles, the Audit Committee shall likewise assist the Board in ensuring 

that the Company is compliant with laws and regulations and compliance with the 
Company’s code of conduct.  The Audit Committee shall have the following duties and 
responsibilities: 
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    A.  Compliance with Laws and Regulations 
 
  1.    Review the effectiveness of the management system for monitoring 

compliance with laws and regulations and the results of Management’s 
investigation and follow‐up (including disciplinary action) of any fraudulent 
acts, accounting irregularities or non‐compliance. 

       
  2.    Obtain regular updates from Management and the Company’s legal counsel 

regarding compliance matters. 
       
  3.    Assess whether all regulatory compliance matters have been considered in the 

preparation of the financial statements. 
       
  4.    Review the findings of any examinations by regulatory agencies. 
 
 
    B.  Compliance with Company’s Code of Conduct 
 
  1.    Ascertain that the Code of Conduct is in writing and that arrangements are 

made for all employees to be aware of it.  If the Company has no existing Code 
of Conduct, determine that steps are taken by Management and as 
appropriate, approved by the Board to establish a formal written Code of 
Conduct. 

       
  2.    Evaluate whether Management is setting the appropriate feedback system 

“tone at the top” (the attitudes and behavior of the Board usually set the tone 
for corporate behavior) by communicating the importance of the Code of 
Conduct and the guidelines for acceptable behavior. 

       
  3.    Ascertain that the process / program for monitoring compliance with the Code 

of Conduct is taken by Management. 
       
  4.    Obtain regular updates from Management regarding internal compliance 

issues. 
 
 

VI.    Performance Evaluation 
 
    1.  The Audit Committee shall assess its effectiveness periodically, with a view to ensuring 

that its performance accords with best practice.  Such assessment must compare its 
performance with the requirement of this Charter. 

       
    2.  The Committee shall assess its performance (the “Assessment”) through a self 

assessment worksheet based on the Securities and Exchange Commission’s Guidelines 
for the Assessment of the Performance of Audit Committees of Companies Listed on the 
Exchange. 
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    3.  The Assessment shall be accomplished by the Committee on an annual basis or in such 

shorter intervals as may be set by the Board. 
       
    4.  The results of the Assessment shall be validated by the Company’s Compliance Officer. 
       
    5.  There shall be a feedback mechanism for inputs from Management, the Internal Audit 

unit, External Auditor, and the Legal Counsel to facilitate dialogue within the 
organization on how the Audit Committee may improve its performance. 

       
    6.  The entire assessment process shall be documented and shall form part of the records 

of the Company. 
       
    7.  The results of the Assessment shall be the basis for the formulation of objectives and 

plans to improve its performance and recommendations for amendments to this 
Charter for approval by the Board. 

       
    8.  This Charter shall be reviewed annually, updated as required, and shall be made 

available to any requesting party upon written request to the Corporate Secretary. 
 
 
VII.    Amendment 

     
    Any additions, deletions, or revisions in this Charter shall only be effective upon approval of 

the Board of Directors. 
 



Approved by the Audit Committee

By:

Date: October 19, 2012

Approved by the Board of Directors

By:

ansan C. Choa
Chairman and Chief-Executive Officer

e: October 19, 2012
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I‐REMIT, INC. 
COMPENSATION COMMITTEE CHARTER 

 
 

I.    Purpose and Objectives 
     
    The Compensation Committee (“Committee”) is constituted to assist the Board of Directors 

(“Board”) of I‐Remit, Inc. (“Company”) to establish a formal and transparent procedure for 
developing a policy on remuneration of directors and officers to ensure that their 
compensation is consistent with the Company’s culture, strategy, and the business 
environment in which the Company operates. 

     
     

II.    Organization and Composition 
     
    The Board may, by resolution or resolutions passed by a majority of all its members, create 

the Compensation Committee which shall be composed of at least three (3) members and 
one (1) of whom shall be an independent director.  The members of the Committee shall be 
appointed by the Board.  The Board shall have the power to change the members of the 
Committee at any time, to fill vacancies therein and to discharge or dissolve the Committee 
with or without cause.  The Board shall appoint the Chairman of the Compensation 
Committee (“Chairman”). 

 
 

III.    Authority and Responsibilities 
     
    1.  The Committee shall establish a policy on the compensation and remuneration of 

directors and officer and oversee the development and implementation of the 
Company’s compensation plan. 

       
    2.  The Committee, in the performance of its functions, may obtain advice and assistance 

from internal or external legal, accounting, or other advisors and recommend approval 
of the fees and other retention terms related to any such external counsel, consultants, 
and advisors to the Board.   

       
    3.  The Committee shall approve any employment agreements, severance agreements 

and/or change‐in‐control agreements with the members of the senior executive 
management of the Company. 

       
    4.  Review and make recommendations to the Board with respect to any incentive 

compensation plans and equity‐based plans for the Company to be adopted or 
submitted to the stockholders for approval including any amendments thereto. 

       
    5.  In consultation with senior management, oversee regulatory compliance with respect to 

compensation matters. 
       
    6.  The Committee shall annually review and assess its performance. 



7. All actions of the Committee shall be reduced into minutes and reported to the Board at
the next meeting following such action.

8. The Committee shall periodically review and assess the adequacy of this Charter and
recommend any proposed changes to the Board for approval.

IV. Meetings and Quorum

1. A majority of the members shall constitute a quorum for the transaction of business and
every decision of a majority of the quorum duly assembled shall be valid as an act of the
Committee. Each member shall have one (1) vote.

2. Regular meetings may be held at such time and place and upon such notice, if any, as
the Committee may prescribe. However, at the minimum, the Committee shall meet at
least once a year. Special meetings may be called for by the Chairman of the
Committee or by request of a majority ofthe Committee members with at least one day
notice of the time and place of the meeting, given personally or by letter, telegram,
telephone, electronic mail, short messaging system, or facsimile. Meetings may be held
at any time and place without notice if all the members are present or of those not
present waive notice in writing before or after the meeting.

Approved by the Board of Directors

By:

ansan C.Choa
Chairman and Chief Executive Officer

Date: January 18, 2013
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I‐REMIT, INC. 
NOMINATION COMMITTEE CHARTER 

 
 

I.    Purpose and Objectives 
     
    The Nomination Committee (“Committee”) is constituted to assist the Board of Directors 

(“Board”) of I‐Remit, Inc. (“Company”) to review and evaluate the qualifications of all 
persons nominated to the Board and other appointments that require Board approval, and 
to assess the effectiveness of the Board’s processes and procedures in the election or 
replacement of directors. 

     
     

II.    Organization and Composition 
     
    The Board may, by resolution or resolutions passed by a majority of all its members, create 

the Nomination Committee which shall have three (3) members, one (1) of whom shall be an 
independent director.  The members of the Committee shall be appointed by the Board.  The 
Board shall have the power to change the members of the Committee at any time, to fill 
vacancies therein.  The Board shall appoint the Chairman of the Compensation Committee 
(“Chairman”). 

 
 

III.    Authority and Responsibilities 
     
    1.  The Committee shall receive, pre‐screen and shortlist candidates nominated to become 

members of the Board in accordance with the qualifications and disqualifications 
prescribed by the Corporation Code, the Company’s Articles of Incorporation or By‐
Laws, the Revised Code of Corporate Governance, the Company’s Manual for Corporate 
Governance, and other relevant regulations. 

       
    2.  Oversee the implementation of a transparent and efficient process for nominations for 

the election of directors by the stockholders.   
       
    3.  The Committee shall identify and recommend the candidates among the incumbent 

directors to fill vacancies in any of the Board committees taking into consideration the 
factors set out in the respective charters of such committees. 

       
    4.  The Committee, in the performance of its functions, may obtain advice and assistance 

from internal or external human resource, legal, or other advisors and recommend 
approval of the fees and other retention terms related to any such external counsel, 
consultants, and advisors to the Board. 

       
    5.  The Committee shall prescribe qualifications for senior executives of the Company, 

setting forth competencies and experience requirements. 
       
       



6. Oversee regulatory compliance with respect to the nomination, selection, and election
of directors and officers of the Company.

7. The Committee shall annually review and assess its performance.

8. All actions of the Committee shall be reduced into minutes and reported to the Board at
the next meeting following such action.

9. The Committee shall periodically review and assess the adequacy of this Charter and
recommend any proposed changes to the Board for approval.

IV. Meetings and Quorum

1. A majority of the members shall constitute a quorum for the transaction of business and
every decision of a majority of the quorum duly assembled shall be valid as an act of the
Committee. Each member shall have one (1) vote.

2. Regular meetings may be held at such time and place and upon such notice, if any, as
the Committee may prescribe. However, at the minimum, the Committee shall meet at
least once a year. Special meetings may be called for by the Chairman ofthe
Committee or by request of a majority of the Committee members with at least one day
notice of the time and place of the meeting, given personally or by letter, telegram,
telephone, electronic mail, short messaging system, or facsimile. Meetings may be held
at any time and place without notice if all the members are present or of those not
present waive notice in writing before or after the meeting.

Approved by the Board of Directors

By:

nsan C. Choa
Chairman and Chief Executive Officer

ate: January 18, 2013
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ANNEX E 



I-REMIT, INC. 

FINANCE COMMITTEE CHARTER 

 

 

I.  Purpose and Objectives 

 

  The Finance Committee (“Committee”) is constituted to assist the Board of Directors 

(“Board”) of I-Remit, Inc. (“Company”) in exercising its oversight function over the 

Company’s financial policy and strategy including its capital structure, dividend policy, 

incurrence and repayment of borrowings, acquisitions and divestments, treasury 

activities, and other financial proposals that may be brought before the Board for 

approval. 

 

 

II.  Organization and Composition 

 

  The Board may, by resolution or resolutions passed by a majority of its members, 

create the Finance Committee which shall be comprised of at least three (3) 

members, one of whom shall be an independent director.  The members of the 

Committee shall be appointed by the Board.  The Board shall have the power to 

change the members of the Committee at any time, to fill vacancies therein and to 

discharge or dissolve the Committee with or without cause.  The Board shall appoint 

the Chairman of the Committee. 

 

 

III.  Authority and Responsibilities 

 

  1.  The Committee shall exercise oversight functions over capital structure and 

dividend policy by: (i) reviewing the Company’s capital structure and 

dividend policy and recommend actions to the Board; (ii) overseeing the 

allocation of capital among the subsidiaries and associates and making 

recommendations to the Board. 

 

  2.  The Committee shall exercise oversight functions over the incurrence and 

repayment of borrowings by: (i) reviewing and recommending policies to 

improve the financial position of the Company; (ii) reviewing and 

recommending a long-range financial plan; (iii) reviewing and approving the 

capital budget; (iv) reviewing and making recommendations with respect to 

capital expenditures and operating expenses; (v) reviewing the availment of 

loans and borrowings. 

 

  3.  The Committee shall exercise oversight functions over acquisitions and 

divestments (whether financed by capital or borrowings) by reviewing the 

financial terms of acquisitions and divestments and making 

recommendations to the Board. 

 



 

  4.  The Committee shall exercise oversight functions over treasury activities by 

reviewing and approving treasury policies including those related to: (i) cash 

flow management; (ii) investments; (iii) foreign exchange trading; (iv) 

financial risk management, including the use of financial derivatives. 

 

  5.  The Committee, in the performance of its functions, may obtain advice and 

assistance from internal or external legal, accounting, or other advisors and 

recommend approval of the fees and other retention terms related to any 

such external counsel, consultants, and advisors to the Board. 

 

  6.  The Committee shall annually review and assess its performance. 

 

  7.  All actions of the Committee shall be reduced into minutes and reported to 

the Board at the next meeting following such action. 

 

  8.  The Committee shall periodically review and assess the adequacy of this 

Charter and recommend any proposed changes to the Board for approval. 

 

 

IV.  Meetings and Quorum 

 

  1.  A majority of the members shall constitute a quorum for the transaction of 

business and every decision of a majority of the quorum duly assembled 

shall be valid as an act of the Committee.  Each member shall have one (1) 

vote. 

 

  2.  Regular meetings may be held at such time and place and upon such notice, 

if any, as the Committee may prescribe.  Special meetings may be called for 

by the Chairman of the Committee or by request of a majority of the 

Committee members with at least one day notice of the time and place of 

the meeting, given personally or by letter, telegram, telephone, electronic 

mail, short messaging system, or facsimile.  Meetings may be held at any 

time and place without notice if all the members are present or of those not 

present waive notice in writing before or after the meeting. 

 





 
 
 

 
 
 

ANNEX F 



I-REMIT, INC. 

BIDS AND AWARDS COMMITTEE CHARTER 

 

 

I.  Purpose and Objectives 

 

  The Bids and Awards Committee (“BAC”) is constituted to assist the Board of 

Directors (“Board”) of I-Remit, Inc. (“Company”) in exercising its oversight function 

and in upholding transparency and accountability by implementing rules and 

regulations that promote fair, objective, efficient and transparent procurement of 

goods and services. 

 

 

II.  Organization and Composition 

 

  The Board may, by resolution or resolutions passed by a majority of its members, 

create the Bids and Awards Committee which shall be comprised of at least three (3) 

members.  The members of the BAC shall be appointed by the Board.  The Board shall 

have the power to change the members of the Committee at any time, to fill 

vacancies therein and to discharge or dissolve the Committee with or without cause.  

The Board shall appoint the Chairman of the BAC. 

 

 

III.  Authority and Responsibilities 

 

  1.  The BAC shall ensure that all procurement activities that will be carried out 

by the Company will: (i) provide the best possible value for money; (ii) be 

conducted in a fair, objective, efficient, and transparent manner; (iii) be 

compliant with all internal policies and meet all legal and internal control 

requirements; and (iv) use best practices in the application of ethical 

standards. 

 

  2.  The BAC shall ensure that procurement options are chosen on the basis of 

the degree to which these fulfill the Company’s corporate aims and 

objectives. 

 

  3.  The BAC shall enforce internal compliance with a consistent and standard 

approach in the procurement of goods and services by all units and 

employees of the Company. 

 

  4.  The BAC shall cause the establishment of a pool of vendors, suppliers, and 

contractors that will offer the best mix of quality, reliability, customer 

service, after-sales support, price competitiveness, and available warranty 

packages. 

 



 

  5.  The BAC shall ensure that the selection of suppliers, vendors, and 

contractors shall be based on demonstrated ability to meet the Company’s 

business and operational objectives, and the required technical and non-

technical specifications in a cost-effective manner. 

 

  6.  The BAC shall annually review and assess its performance. 

 

  7.  All actions of the BAC shall be reduced into minutes and reported to the 

Board at the next meeting following such action. 

 

  8.  The BAC shall periodically review and assess the adequacy of this Charter 

and recommend any proposed changes to the Board for approval. 

 

 

IV.  Meetings and Quorum 

 

  1.  A majority of the members shall constitute a quorum for the transaction of 

business and every decision of a majority of the quorum duly assembled 

shall be valid as an act of the BAC.  Each member shall have one (1) vote. 

 

  2.  Regular meetings may be held at such time and place and upon such notice, 

if any, as the BAC may prescribe.  Special meetings may be called for by the 

Chairman of the BAC or by request of a majority of the BAC members with 

at least one day notice of the time and place of the meeting, given 

personally or by letter, telegram, telephone, electronic mail, short 

messaging system, or facsimile.  Meetings may be held at any time and 

place without notice if all the members are present or of those not present 

waive notice in writing before or after the meeting. 

 





 
 
 

 
 
 

ANNEX G 



I-REMIT, INC. 

INFORMATION TECHNOLOGY STEERING COMMITTEE CHARTER 

 

 

I.  Purpose and Objectives 

 

  The Information Technology Steering Committee (“ITSC”) is constituted to assist the 

Board of Directors (“Board”) of I-Remit, Inc. (“Company”) in exercising its oversight 

function in relation to information technology (“IT”) and ensuring that IT risks are 

understood and properly managed. 

 

 

II.  Organization and Composition 

 

  The Board may, by resolution or resolutions passed by a majority of its members, 

create the Information Technology Steering Committee which shall be comprised of 

at least three (3) members which at the minimum shall consist of a non-executive 

Board director who shall oversee the Company’s IT function, the head of the IT group, 

and the highest rank officer who oversees the business user groups.  The heads of 

control groups shall participate in the ITSC meetings in an advisory capacity only.  The 

members of the ITSC shall be appointed by the Board.  The Board shall have the 

power to change the members of the ITSC at any time, to fill vacancies therein and to 

discharge or dissolve the ITSC with or without cause.  The Board shall appoint the 

Chairman of the ITSC. 

 

 

III.  Authority and Responsibilities 

 

  1.  The ITSC shall ensure the development of an IT strategic plan that is aligned 

with the Company’s business strategy and that will promote optimization of 

resources, enhance IT value delivery, and enable effective measurement of 

performance. 

 

  2.  The ITSC shall ensure the formulation of an IT risk management framework 

and the implementation of an IT risk management system. 

 

  3.  The ITSC shall ensure the alignment of all IT initiatives across the Company, 

review the status of major IT projects, prioritize IT activities, and review and 

formulate recommendations on major IT investments. 

 

  4.  The ITSC shall review all incidents of breaches of or attempts to breach the 

Company’s information security systems. 

 

  5.  The ITSC, in the performance of its functions, may obtain advice and 

assistance from internal or external legal, accounting, technology, or other 

advisors and recommend approval of the fees and other retention terms 

related to any such external counsel, consultants, and advisors to the 

Board. 



 

  6.  In consultation with senior management, oversee regulatory compliance 

with respect to information technology. 

 

  7.  The ITSC shall annually review and assess its performance. 

 

  8.  All actions of the ITSC shall be reduced into minutes and reported to the 

Board at the next meeting following such action. 

 

  9.  The ITSC shall periodically review and assess the adequacy of this Charter 

and recommend any proposed changes to the Board for approval. 

 

 

IV.  Meetings and Quorum 

 

  1.  A majority of the members shall constitute a quorum for the transaction of 

business and every decision of a majority of the quorum duly assembled 

shall be valid as an act of the ITSC.  Each member shall have one (1) vote. 

 

  2.  Regular meetings may be held at such time and place and upon such notice, 

if any, as the ITSC may prescribe.  Special meetings may be called for by the 

Chairman of the ITSC or by request of a majority of the ITSC members with 

at least one day notice of the time and place of the meeting, given 

personally or by letter, telegram, telephone, electronic mail, short 

messaging system, or facsimile.  Meetings may be held at any time and 

place without notice if all the members are present or of those not present 

waive notice in writing before or after the meeting. 

 





 
 
 

 
 
 

ANNEX H 
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Risk Oversight Committee Charter 
 

I.  Purpose and Objectives 
   
  The Risk Oversight Committee (the “Committee”) is constituted to assist the 

Board in fulfilling its oversight responsibility  of the Company’s risk 
management framework, including the significant policies and procedures in 
managing operational, information technology, liquidity, market and other 
risks; and evaluation  of management’s process to assess and manage the 
Company’s risk management issues.  
 
The Committee’s role is one of oversight, recognizing that Management is 
responsible for executing the Company’s risk management policies while the 
Committee has the responsibilities and powers set forth in this Charter. 
Management is responsible for implementing and maintaining an effective risk 
program. Line managers are responsible for managing risks in the areas for 
which they supervise. 
 
The Risk Oversight Committee is accountable to the Board for its performance. 

 
 

II.  Structure and Operations 
 
 A.  Authority 
    
   In furtherance of its duties, the Committee shall have direct access to, 

and receive regular reports from, Management, including the Chief 
Risk Officer (CRO), and shall be provided by the Company with any 
information it requests relating to its responsibilities. 
 
The Committee shall have the power to conduct or authorize 
investigations into any matter within its scope of responsibilities, and 
to engage independent professional advisors as it considers 
appropriate. The Committee may form and delegate authority to a 
subcommittee working group, comprised of members appointed by 
the Committee and should include the CRO. The subcommittee shall 
have the full power and authority of the Committee. The Committee is 
empowered to approve and amend policies and programs falling 
under its responsibilities.  

    
 B.  Membership and Qualifications 
    
   The members of the Committee shall possess a range of expertise as 

well as adequate knowledge of the company’s risk exposures to be 
able to develop appropriate strategies for preventing losses and 
minimizing the impact of losses when they occur.  
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   The Risk Oversight Committee shall be composed of at least three (3) 
members of the board of directors, at least one of whom shall be an 
independent director.       

 
1. The Chairman and members of the Committee shall be appointed by 

the Board. 
  
2. The Chairman and members of the Committee may be removed from

 the Committee by a majority vote of the Board.         
  
3. The Chairman of the Committee shall be a non-executive Member. 

  
4. The Board shall come up with a succession plan for the Risk 

Oversight Committee. 
 

 C.  Meetings 
    
   The meetings of the Risk Oversight Committee shall be held at least, 

once every quarter.  The Chairman may call for a special meeting at 
his/her own instance, upon the recommendation of Management, or 
upon the request of the Chief Risk Officer. 

 
1. A quorum for any meeting shall be the presence of at least two (2) 

Members. 
  
2. Resolutions during a meeting of the Committee at which there is a 

quorum shall be passed by simple majority of Members present 
during the meeting. 

  
3. Each Member, including the Chairman of the Committee, shall have 

one (1) vote. 
  

4. The Board shall come up with a succession plan for the Risk 
Oversight Committee. 

  
5. A resolution in writing shall be signed by all voting Members. 

  
6. The proceedings of all meetings shall be minuted and shall form part 

of the records of the Corporation. 
  

7. The meeting agenda shall be prepared and provided  
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III.  Duties and Responsibilities 
 

 A.  Oversee the Identification and Evaluation of Risk Exposures 
 

1. The Committee shall assess the probability of each risk becoming 
reality and shall estimate its possible effect and cost. Priority areas of 
concern are those risks that are most likely to occur and are costly 
when they happen. 

  
2. Identify material errors and fraud, and sufficiency of risk controls.      

  
3. Conduct regular discussion on the Company’s current risk exposure 

and how these risks can be reduced.    
  

4. Determine appropriate management action or measures in case of  
findings of error or fraud. 

  
5. Review unusual or complex transactions including all related party  

transactions.  
  

6. Review communication with legal counsel covering litigation, claims, 
contingencies, or other significant legal risk issues that may impact 
the Company. 

 
 

 B.  Oversee the Development of Risk Management Strategies 
 

1. The Committee shall cause the development of a written plan 
defining the strategies for managing and controlling risks. 

  
2. The Committee shall identify practical strategies to reduce the chance 

of harm and failure, or minimize losses if a risk becomes real. 
  

3. Evaluate whether management is setting the appropriate internal 
controls and promoting risk awareness. 

 
4. In consultation with the Audit Committee, review and discuss with 

Management at least annually: 
 
   

 Key guidelines and policies governing the Company’s 
significant processes for risk assessment and risk 
management; 
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 The Company’s major financial risk exposures and the steps 

Management has taken to monitor and control such 
exposures. 
 

5. The Committee shall approve the Risk Management Plan. 
 

6. Monitor the framework and program for fraud prevention and 
detection established by Management. 

 
7. Review the Company’s Business Continuity Plan that shall contain 

contingency plans in the event of disaster or systems breakdown. 
 

8. Perform risk oversight in areas such as credit, market, liquidity, 
operational, legal, and other risks of the Corporation. 

 
9. Promote the continuous development and upgrading of risk practices, 

policies, procedures, and structures. 
 
 
 C.  Oversee the Implementation of a Risk Management Plan 

 
1. Conduct regular discussions on the Corporation’s current risk 

exposures based on regular Management reports and assess how 
the concerned units reduce these risks. 

  
2. Review the activities and organizational structure of the risk 

management function. 
  

3. Review the qualifications of the Chief Risk Officer (CRO) and other 
Management personnel and concur on their appointment, 
replacement, reassignment, or dismissal, and assess their 
performance. 

  
4. Approve the strategic and operational plans of the Risk Management 

Unit. 
  

5. Access records or data in relation to risk areas that require action to 
be taken. 

  
6. Ensure that significant findings and recommendations of the Risk 

Management Unit are received, discussed, and acted on in a timely 
manner. 

  
7. Ensure that Management responds to recommendations by the Risk 

Management Unit. 
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 D.  Review and Revise the Plan as Needed 

 
1. Evaluate the Risk Management Plan to ensure its continued 

relevance, comprehensiveness, and effectiveness. 
  
2. Revisit strategies, identify emerging or changing exposures, and stay 

abreast of developments that may affect the likelihood of harm or 
loss. 

  
3. Keep the Board informed of the company’s overall risk exposure, 

actions taken to reduce the risks, and recommend further action or 
plans as needed. 

  
4. Review the Risk Management Plan at least annually. 

  
5. Review the effectiveness and adequacy of the risk management 

function in terms of its capabilities, resources and scope of its work. 
  

6. Periodically obtain assurance from Management that: 
 

 That the company’s risk management framework, processes, 
and policies are comprehensive, updated and effective; 
 

 That he risk management capabilities within the company 
organization are adequate; and 
 

 That risk management is part of the decision-making process 
in the organization and that risks taken are within the 
acceptable limits of the company. 
 

 
IV.  Reporting Process 

   
  The Risk Oversight Committee shall regularly update the Board on its activities 

and make recommendations whenever necessary.  The Committee shall 
likewise ensure that the Board is aware of matters which may significantly 
impact the Company’s operations. The Committee shall provide an open 
channel of communication between the Risk Management Unit, Compliance 
Officer, Information Security Officer, Internal Auditor, and the Board of 
Directors. 
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V.  Performance Evaluation 

 
 1.  The Committee shall review its performance annually with respect to 

the fulfillment of its functions and responsibilities as mandated in this 
Charter. 

  
 2.  The Committee shall conduct an evaluation of its performance, which 

evaluation must compare the performance of the committee with the 
requirements of this Charter and the goals and objectives of the 
committee for the relevant year 

 
 3.  The Committee shall report to the board the results of such evaluation 

and such report may take the form of an oral report by the Chairman 
or any other member designated by the committee to make such a 
report. 

 
 4.  There shall be a feedback mechanism for inputs from Management, the 

Risk Management Unit, and the Legal Counsel to facilitate dialogue within 
the organization on how the Committee may improve its performance. 

 
 5.  The Committee shall review this Charter annually and cause its update, as 

may be required. 
 
 

VII.  Amendments 
   
  Any amendment or revision to this Charter shall be approved by resolution of 

the majority of the members of the Board of Directors. 
 

 





 
 
 

 
 
 

ANNEX I 



ANTI-CORRUPTION AND BRIBERY POLICY 
 

 
In conducting its business, I-Remit commits to observe the highest possible ethical 
standards and to comply with the laws of all the countries it operates in.  All forms of 
bribery and corruption are prohibited and the Company will not tolerate any act of 
bribery or corruption.  The Company shall seek to avoid even the appearance of 
impropriety in all its business dealings. 
 
The Company and its directors, officers, and employees shall not offer, promise, or 
pay bribes to obtain, retain, or promote business or its transactions or corporate 
dealings.  It will not induce or reward other persons to perform their duties and 
responsibilities improperly.  This policy includes a prohibition on corrupt payments 
when dealing with government entities and private sector individuals. 
 
I-Remit and its directors, officers, and employees shall not ask for, agree to accept 
or actually accept bribes from any person, entity, or other corporations. 
 
 



 
 
 

 
 
 

ANNEX J 



Whistle-blowing Policy 
  
Members of the Board are empowered and encouraged to report their concerns regarding suspicions of 
illegal, unethical, or improper activities.  Employees are encouraged to report fraud, violations of law, rules 
and regulations, or misconduct without fear of retaliation.  Reports may be filed with the Compliance Officer.  
  
Members of Senior Management are empowered and encouraged to report their concerns regarding 
suspicions of illegal, unethical, or improper activities.  Employees are encouraged to report fraud, violations 
of law, rules and regulations, or misconduct without fear of retaliation.  Reports may be filed with the Head 
of Internal Audit, the Head of Human Capital Management, or the Compliance Officer. 
  
All employees are empowered and encouraged to report their concerns regarding suspicions of illegal, 
unethical, or improper activities.  Employees are encouraged to report fraud, violations of law, rules and 
regulations, or misconduct without fear of retaliation.  Reports may be filed with the Head of Internal Audit or 
the Head of Human Capital Management. 
 




