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B.1.1
Does the company's ordinary or common shares have one vote for one share?

RESPONSE

YES. Each stockholder of record shall be entitled at every meeting of stockholders to one vote,
either in person or by proxy.

Sources:

Amended By-Laws
Article I. Stockholders, Section 7, page 2

click to open

Definitive Information Statement

SEC Form 20-1S: March 15, 2022

Part 1.B. Control and Compensation Information, Item 4. Voting Securities and Principal Holders
Thereof, page 8

click to open

B.1.2

Where the company has more than one class of shares, does the company publicise the voting
rights attached to each class of shares (e.g. through the company website / reports/ the stock
exchange/ the regulator's website)?

RESPONSE

YES. The Company publicized the voting rights attached to each class of shares through its
Annual Report pursuant to Section 17 of the Securities Regulation Code and Section 141 of the
Corporation Code of the Philippines (SEC Form 17-A).

SEC 17-A is reported to the Securities and Exchange Commission (SEC) and Philippines Stock
Exchange (PSE). These are available on the Company website and the PSE website.

Source:

Latest SEC Form 17-A

Part 1l - Securities of the Registrant, Item 5.5. Description of Registrant's Securities, page 46
Company Website: click to open

SEC Form 17-A also downloadable at PSE Website: click to open



https://www.ictsi.com/sites/default/files/2019-02/ictsi_amended_by-laws_23_june_2010.pdf#page=4
https://www.ictsi.com/sites/default/files/2019-02/ictsi_amended_by-laws_23_june_2010.pdf#page=4
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=9
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=9
https://cdnweb.ictsi.com/s3fs-public/2022-03/ICTSI%20SEC%20Form%2017A%20and%20Consolidated%20FS%202021%26ICTSI_PFS1221.pdf#page=50
https://edge.pse.com.ph/openDiscViewer.do?edge_no=629e9c76b29dda813470cea4b051ca8f
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Does each resolution in the most recent AGM deal with only one item, i.e., there is no bundling
of several items into the same resolution?

RESPONSE

B.2.1

YES. The Latest Notice of Annual Stockholders' Meeting (ASM) contained a detailed agenda and
description of the items to be discussed and resolved during the said meeting. This agenda was
followed during the ASM as shown by the Minutes of the ASM. The Minutes clearly show that
each resolution made during the ASM pertains to only one item and that there was no bundling
of items in one resolution.

Source:

Notice of 2022 Annual Stockholders’ Meeting (2022 ASM Notice)
click to open

Minutes of the Latest of the Annual Stockholders' Meeting (2022 ASM Minutes)
click to open

B.2.2

Are the company's notice of the most recent AGM/circulars fully translated into English and
published on the same date as the local-language version?

RESPONSE

YES. Only the English language was used in the Latest Notice of Annual Stockholders' Meeting,
which was sent to the stockholders and posted on the Company website.

Source:

2022 ASM Notice
click to open

B.2.3

Does the notice of AGM/circulars have the following: are the profiles of directors/commissioners
(at least age, academic qualification, date of appointment, experience, and directorships in other
listed companies) in seeking election/re-election included?

RESPONSE

YES. The profiles of the Directors seeking re-election, including their age, academic qualification,
date of appointment, experience, and directorships in other listed companies, were clearly stated


https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=3
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=3
https://cdnweb.ictsi.com/s3fs-public/2022-04/ICTSI_Minutes_ASM_21April2022_signed.pdf
https://cdnweb.ictsi.com/s3fs-public/2022-04/ICTSI_Minutes_ASM_21April2022_signed.pdf
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=3
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=3
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in the Latest Notice of Annual Stockholders' Meeting, which was sent to the stockholders and
posted on the Company website.

Sources:
ICTSI Website

Board of Directors
click to open

Definitive Information Statement
SEC Form 20-1S: March 15, 2022
Item 5. Directors and Executive Officers, pages 10 to 15

click to open

CG Report
Composition of the Board, pages 11 to 13

click to open

Does the notice of AGM/circulars have the following details: Are the auditors seeking
appointment/re-appointment clearly identified?

RESPONSE

YES. The name of the Company's principal independent external auditor was clearly identified
in the Latest Notice of Annual Stockholders' Meeting, which was sent to the stockholders and
posted on the Company website.

Source:

2022 ASM Notice
The Notice clearly refers to Item 7 of the Information Statement (also known as the Latest SEC
Form 20-IS)

click to open

Definitive Information Statement
SEC Form 20-IS: March 15, 2022
Item 7. Independent Public Accountants, pages 30-31

click to open

Does the notice of AGM/circulars have the following: were the proxy documents made easily
available?



https://www.ictsi.com/leadership-team#18
https://www.ictsi.com/leadership-team#18
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=11
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=11
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=6
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=6
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=3
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=3
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=31
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=31
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YES. The Company provided for a Proxy Form as well as an instruction as to how to fill it up in
Schedule 1 of the SEC Form 20-1S, which was posted on the Company website.

RESPONSE

Source:

Definitive Information Statement
SEC Form 20-IS: March 15, 2022
Schedule 1. Proxy Form, pages 40 to 42.

click to open

B.3.1

Does the company have policies and/or rules prohibiting directors/commissioners and
employees to benefit from knowledge which is not generally available to the market?

RESPONSE

YES. The Company has policies on insider trading, fair business practice, disclosure, and
transparency.

Sources:

ICTSI Code of Business Conduct
8. Insider Information and Securities Trading; 9. Fair Business Practices and Antitrust, pages 6 to
7

click to open

Corporate Governance Report
Insider Trading, page 21

click to open

Corporate Governance Report
Code of Business Conduct, page 29

click to open

Revised Manual on Corporate Governance (CG Manual)
VIII. Disclosure and Transparency, pages 19 to 20

click to open

B.3.2

Are the directors and commissioners required to report their dealings in company shares within
3 business days?


https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=40
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=40
https://cdnweb.ictsi.com/s3fs-public/inline-files/ictsi_-_code_of_business_conduct.pdf#page=7
https://cdnweb.ictsi.com/s3fs-public/inline-files/ictsi_-_code_of_business_conduct.pdf#page=7
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=11
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=11
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=15
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=15
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=20
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=20
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RESPONSE

YES. The Company's Latest Revised Manual on Corporate Governance requires Directors and
Management to inform and report to the Company, through its Investor Relations Office, within
three (3) business days when transacting in Company shares.

Source:

CG Manual
VIII. Disclosure and Transparency, 8.3, page 19

click to open

Governance section of the Company website
Board Matters, Disclosure and Transparency

click to open

B.4.1

Does the company have a policy requiring directors /commissioners to disclose their interest in
transactions and any other conflicts of interest?

RESPONSE
YES. All directors of the Company are required to disclose any possible conflict of interest.
Sources:

ICTSI Code of Business Conduct
7. Conflict of Interest, page 6

click to open

CG Report
Conflict of Interest, page 32

click to open

CG Manual
VIII. Disclosure and Transparency, pages 19 to 20

click to open

B.4.2

Does the company have a policy requiring a committee of independent directors/commissioners
to review material/significant RPTs to determine whether they are in the best interests of the
company and shareholders?


https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=20
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=20
https://www.ictsi.com/board-matters
https://www.ictsi.com/board-matters
https://www.ictsi.com/sites/default/files/inline-files/ictsi_-_code_of_business_conduct.pdf#page=7
https://www.ictsi.com/sites/default/files/inline-files/ictsi_-_code_of_business_conduct.pdf#page=7
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=20
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=20
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RESPONSE

YES. The Board, through its Related Party Transaction Committee, formulates and implements
policies and procedures that would ensure the integrity and transparency of related party
transactions between and among the Company and its joint ventures, subsidiaries, associates,
affiliates, major stockholders, officers and directors including their spouses, children and
dependent siblings and parents, and interlocking director relationships by members of the Board.
The Related Party Transaction Committee reviews the Company’s related party transactions (or
RPT) and ensures that these are conducted in a fair and at arm’s length manner.

Sources:

Related Party Transaction Charter
click to open

Related Part Transaction Policy
click to open

Related Party Transaction Committee
click to open

CG Manual
Section 2.12.c Related Party Transaction Committee, page 13

click to open

CG Report
Related Party Transactions Policy, Page 20

click to open

Related Party Transaction Committee, Pages 24 to 25
click to open

Does the company have a policy requiring board members (directors/commissioners) to abstain
from participating in the board discussion on a particular agenda when they are conflicted?

RESPONSE

YES. Itis the Board’s responsibility to foster the Company’s long-term success, and to sustain its
competitiveness and profitability in a manner consistent with corporate objectives and the best
interests of its stockholders and other stakeholders.

As such, their duty to be loyal requires them to act in the Company’s best interest, and prevents
them from acquiring for themselves a business opportunity which belongs to the Company.


https://cdnweb.ictsi.com/s3fs-public/inline-files/ictsi_rpt_committee_charter.pdf
https://d1gbtgue32gs0y.cloudfront.net/s3fs-public/2019-10/ictsi_related_party_transaction_policy_10242019_1.pdf
https://www.ictsi.com/governance/reports-and-compliance/board-committees
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=14
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=11
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=11
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=13
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=13
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Sources:

CG Manual
2.5. Responsibility of the Board and the Directors, Sections 2.5.1 and 2.5.3, page 7

click to open

CG Report
Conflict of Interest Policy, page 32

click to open

ICTSI Code of Business Conduct
7. Conflict of Interest, page 6

click to open

B.4.4

Does the company have policies on loans to directors and commissioners either forbidding this
practice or ensuring that they are being conducted at arm’s length basis and at market rates?

RESPONSE

YES. Policies are in place which ensures disclosure by the Board of Directors of interest in
transactions with the company, including loans, and that any such transaction are conducted
fairly, and that personal interest does not bias the Board decisions or does not conflict with
Company’s interest.

Sources:

CG Report
Conflict of Interest, page 32

click to open

CG Report
Code of Business Conduct, page 29

click to open

CG Report
Related Party Transactions, pages 32 to 33

click to open

CG Manual
2.5. Responsibility of the Board and the Directors, Sections 2.5.1 to 2.5.3, page 7

click to open

ICTSI Code of Business Conduct
7. Conflict of Interest, page 6

click to open



https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=8
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=8
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://www.ictsi.com/sites/default/files/inline-files/ictsi_-_code_of_business_conduct.pdf#page=7
https://www.ictsi.com/sites/default/files/inline-files/ictsi_-_code_of_business_conduct.pdf#page=7
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=15
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=15
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=8
https://www.ictsi.com/sites/default/files/2019-02/ictsi-revised_manual_on_corporate_governance_v3.0_may_31_2017_for_website_0.pdf#page=8
https://www.ictsi.com/sites/default/files/inline-files/ictsi_-_code_of_business_conduct.pdf#page=7

International
Container Terminal
Services, Inc.

Does the company disclose that RPTs are conducted in such a way to ensure that they are fair
and at arms’ length?

RESPONSE

B.5.1

YES. The Company disclose that RPTs are conducted on a fair and arms’ length basis.
Sources:

Related Party Transaction Charter
click to open

CG Report
Related Party Transactions page 32

click to open

Related Part Transaction Policy
click to open

SEC Form 17-A
Iltem 12. Certain Relationships and Related Party, pages 108 to 109

click to open

Definitive Information Statement
SEC Form 20-IS: March 15, 2022
Certain Relationships and Related Party Transactions, pages 28 to 30

click to open

B.5.2

In case of related party transactions requiring shareholders' approval, is the decision made by
disinterested shareholders?

RESPONSE

YES. The Company disclosed that RPTs are conducted on a fair and at arms' length basis.

Sources:

Related Party Transaction Charter
click to open



https://www.ictsi.com/sites/default/files/inline-files/ictsi_rpt_committee_charter.pdf
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://cdnweb.ictsi.com/s3fs-public/2022-04/2021%20ICTSI%20Corporate%20Governance%20Report_vfinal.pdf.pdf#page=17
https://d1gbtgue32gs0y.cloudfront.net/s3fs-public/2019-10/ictsi_related_party_transaction_policy_10242019_1.pdf
https://d1gbtgue32gs0y.cloudfront.net/s3fs-public/2019-10/ictsi_related_party_transaction_policy_10242019_1.pdf
https://cdnweb.ictsi.com/s3fs-public/2022-03/ICTSI%20SEC%20Form%2017A%20and%20Consolidated%20FS%202021%26ICTSI_PFS1221.pdf#page=112
https://cdnweb.ictsi.com/s3fs-public/2022-03/ICTSI%20SEC%20Form%2017A%20and%20Consolidated%20FS%202021%26ICTSI_PFS1221.pdf#page=112
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=29
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=29
https://www.ictsi.com/sites/default/files/inline-files/ictsi_rpt_committee_charter.pdf
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Related Part Transaction Policy
click to open

SEC Form 17-A
Note 23, Related Party Transactions to the 2021 Annual Audited Consolidated Financial

Statements, pages 94 to 96
click to open

Definitive Information Statement
SEC Form 20-IS: March 15, 2022
Certain Relationships and Related Party Transactions, pages 28 to 29

click to open



https://d1gbtgue32gs0y.cloudfront.net/s3fs-public/2019-10/ictsi_related_party_transaction_policy_10242019_1.pdf
https://d1gbtgue32gs0y.cloudfront.net/s3fs-public/2019-10/ictsi_related_party_transaction_policy_10242019_1.pdf
https://cdnweb.ictsi.com/s3fs-public/2022-03/ICTSI%20SEC%20Form%2017A%20and%20Consolidated%20FS%202021%26ICTSI_PFS1221.pdf#page=226
https://cdnweb.ictsi.com/s3fs-public/2022-03/ICTSI%20SEC%20Form%2017A%20and%20Consolidated%20FS%202021%26ICTSI_PFS1221.pdf#page=226
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=29
https://cdnweb.ictsi.com/s3fs-public/2022-03/International%20Container%20Terminal%20Services%20Inc_Definitive%20Information%20Statement%20_15Mar2022.pdf#page=29

