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NOMINATION AND ELECTION
COMMITTEE CHARTER

I.

II.

III.

PURPOSE

The Nominations and Election Committee is in charge of assisting the board
of directors in determining the nomination and election process for the
company’s directors and defines the general profile of board members that
the company may need.

MEMBERSHIP

1. The Nominations and Election 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.

2. The Board of Directors shall have the power to remove and replace the
members, of and fill vacancies in the Nominations and Election
Committee.

3. The Board of Directors may appoint one or more persons to serve as
advisor(s) to the Committee. Advisors shall have the right to attend and
speak at any meeting of the Committee, but shall have no right to vote
in respect of any action by the Committee.

DUTIES AND RESPONSIBILITIES

The Nominations and Election Committee shall ensure that appropriate
knowledge, competencies and expertise that complement the existing skills
of the Board are adopted as standards and criteria for nomination and
election.

It shall also:

a. 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, and provide assessment on the Board's
effectiveness in directing the process of renewing and replacing the
Board's members; and

b. Pre-screen and shortlist all candidates nominated to become a member
of the Board of Directors, taking into account the qualifications and
disqualifications prescribed by law and APMCBI's Articles of Incorporation,
By-Laws and Manual on Corporate Governance.
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IV. Meeting and Access Procedures

1.

The Committee shall hold meetings at such times and places as it
considers appropriate provided that it shall be done quarterly.

Meetings of the Committee shall be convened by the Chairman of the
Committee as and when he considers appropriate and the Chairman shall
convene a meeting upon the request of a majority in number of the
voting Members of the Committee.

A Committee meeting shall be convened by not less than one (1) weeks'
notice in writing, specifying the place, dare and time for the meeting and
the general nature of the businesses to be transacted at the meeting.
The Secretariat of the Committee shall ensure that pertinent materials
for the meeting are properly and timely distributed to all Members.

Notwithstanding that a meeting is called by shorter notice, it shall be
deemed to have been duly convened if it is so agreed by the Members
of the Committee present in the meeting at which there is a quorum.

Notice of a meeting of the Committee shall be deemed to be duly given
to a Member if it is given to him personally, in writing or orally, or sent
to him by mail, e-mail or facsimile transmission to his address, e-mail
address or facsimile number. as appropriate, given by him to the
Secretariat of the Committee.

A majority of all the Members of the Committee shall constitute a
quorum.

Members of the Committee may participate in a meeting of the
Committee through teleconference or video conference conducted in
accordance with the relevant issuances of the Securities and Exchange
Commission (SEC).

V. Quorum and Voting

1.

A majority of the members of the Committee shall constitute a quorum
and every decision of at least a majority of the Committee members
present at a meeting at which there is a quorum shall be valid, unless a
specific number of votes is required by existing laws and regulations.

The Committee shall report directly to the Board on its decision or
recommendation, unless there are legal or regulatory restrictions on its
ability to do so (such as a restriction on disclosure due to regulatory
requirements).
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3.

The Committee shall have the right to require Management of the
Company to furnish all information requested by the Committee as may
be required for the purposes of performing its duties.

VI. Remuneration of Members

No fees or other remuneration shall be payable to the Members of the
Committee in respect of their services provided in connection with the
Committee or in respect of their attendance at meetings of the Committee,
except the per diem or remuneration authorized and approved by the Board
or any fees or remuneration to such Member/Advisor that would otherwise
be entitled to in his capacity as consultant, advisor or employee of the
Corporation.

VII. Resources and Authorities

1.

The Committee shall have the resources and authorities appropriate to
discharge its functions, duties and responsibilities including the authority
to obtain advice from external consultants and functional specialists
within the Corporation.

The Committee shall report directly to the Board on its decision or
recommendation, unless there are legal or regulatory restrictions on its
ability to do so (such as a restriction on disclosure due to regulatory
requirements).

The Committee shall have the right to require Management of the
Company to furnish all information requested by the Committee as may
be required for the purposes of performing its duties.

VIII.Committee Reports and Performance Evaluation

1.

The Committee shall report its activities to the Board on a regular basis
and make such recommendations with respect thereto and other matters
as the Committee may deem necessary or appropriate.

The Committee shall prepare and review with the Board of Directors an
annual performance evaluation of the Committee, which evaluation must
compare the performance of the Committee with the requirements of its
Charter, set forth the goals and objectives of the Committee for the
ensuing year and include any recommendation to the Board of Directors
on any improvement to the Charter deemed necessary or desirable by
the Committee.

IX. Charter Review
The Board shall review and assess the adequacy of this charter annually or as the
need arises.




