


Amidst all the unfortunate
and difficult events that
happened, Chelsea
Logistics still believes
that every raging storm
s followed by a calmer
sea. With the Chelsea
Team’s resilience,
solidarity, and strategic
direction, Chelsea

L ogistics can and will
adapt and navigate the
seas of change.




About the Cover

Vision, Mission, and
Values

Salute to Seafarers

Message from the
Chairman and Founder

President and CEO’s
Message

Our Businesses

Our Group Map

Our Milestones

Financial Highlights

Shipping

Logistics and Distribution

Corporate Social
Responsibility

Corporate Governance

Board of Directors

Management Team

Statement of
Management Responsibility

Consolidated Financial
Statements

Our Business Partners

Our Contact Information



ABOUT THE COVER

The biggest disruptive event in several years
shook the country and the entire world at
the start of 2020. All industries, not just the
shipping and logistics sector, were thrust by
the COVID pandemic into a turbulent sea of
drastic change and uncertainty.

Though the effects of the global pandemic
were beyond Chelsea Logistics’ control,
the Company decisively transformed the
pandemic-driven changes into opportunities
for value creation. The Cover's look and feel
reflect the Company’s response to what it
considers its toughest year vyet.

While the crisis ravaged business plans, revenues, and workforce, momentarily blurring the road
ahead, it also led the Company to single-mindedly focus on its purpose - connecting people,
essential goods, livelihood, and businesses to each other.

Instead of the pandemic blocking the way forward, it served as an instrument that helped Chelsea
Logistics maneuver its own path through the surging waves. The Company strengthened its business
resilience and remained alert in looking for ways to mitigate the impact of COVID-19. Some plans
were temporarily shelved while others were fast tracked to address the significant and unusual
interruptions to the Company’s supply chain, manpower, and cash flow.

Amidst all the unfortunate and difficult events that happened, Chelsea Logistics still believes that
every raging storm is followed by a calmer sea. With the Team’s resilience, solidarity, and strategic
direction, Chelsea Logistics can and will adapt and navigate the seas of change.
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An unprecedented change

The pandemic caused a swift and massive
shock to the country’s shipping industry as
industry players witnessed infrastructure
gaps, unfinished vessel constructions and
delivery, delayed sea vessel trials, and
unpaid customer and supplier accounts.

The Philippine Liner Shipping Association
(PLSA) reported in April 2020 that the
Luzon lockdown has caused its members’
revenues to decline up to 80 percent
necessitating vessels to operate with less
than half their usual loads.

The Company was not spared by the
pandemic. The series of lockdowns
threatened our business operations,
severely affecting the industry’s peak
season -- the summer vacation period,
when the highest revenues are expected.

Change in People Management
“People First” was our battle cry as

we activated the Company’s Business
Continuity Plan to address the negative

effects of the pandemic on our people
— employees, customers, vendors, and
partners.

We made sure that our employees’ needs
and safety are provided that is why we
immediately transitioned to a work-from-
home and flexible work arrangement so
our team members were not exposed to
danger or risk.

The Management launched
Project RRR “Recalibrate,
Reset, Recover” to review

and decentralize its business

structure, equipping the
Chelsea subsidiaries to
operate independently
and make good decisions
quickly but responsibly.

As the Chelsea Crew continued to

move food and essential goods across
the archipelago, we launched safety
campaigns and provided the necessary
PPEs and financial support. To equip our
leaders and employees in managing the
crisis, leadership training workshops and



mental health awareness seminars were
conducted.

The Management launched Project RRR
“Recalibrate, Reset, Recover” to review
and decentralize its business structure,
equipping the Chelsea subsidiaries to
operate independently and make good
decisions quickly but responsibly. Project
RRR also streamlined business operations
and functions across all subsidiaries

and, when needed, re-aligned work
responsibilities and assignments to allow
personnel to effectively perform as a team.

To inspire and motivate the industry’s
manpower, vendors, and partners, Chelsea
Logistics launched the ‘I Support Shipping’
Campaign’, a digital public information
campaign, seeking public and Government
support to keep the shipping and logistics
industry moving during this unfortunate
tragedy.

For our customers, we heightened our
digital marketing efforts to constantly
remind and assist them of preventive
measures while onboard.

Change in Business Strategies

We witnessed the decline in our regular
revenues as movements of people

and goods slowed down due to the
community quarantine. To efficiently
manage our cash and liquidity positions,
Chelsea Logistics implemented
cost-cutting strategies, suspended
uncommitted capital expenditure for
2020, sold non-performing assets,
developed worst-case-scenarios financial
model, and sought relief from tax and
loan obligations. We even penetrated new
markets, diversifying our service offerings
to create new sources of income.
Chelsea Logistics continued to adhere

to the principle of prudent financial
management and investment aimed

at enhancing shareholder returns. The
Board of Directors approved the sale of
the Company'’s stakeholdings in DITO
Telecommunity Corporation to DITO
Holdings Corporation on October 30. This
is aimed at streamlining the shareholdings
of your Company and of Udenna
Corporation in DITO Telecommunity
through a holding company, DITO
Holdings Corp. We see our stake in DITO
Telecommunity, indirectly through Dito
Holdings, bringing value to our investors
as DITO Telecommunity is set for its
commercial launch this 2021.



On October 6, Chelsea Logistics conducted
a Special Stockholders’ Virtual Meeting. In
this meeting, the stockholders’ approval of
the increase in the authorized capital stock
from PhP2 Billion to PhP3.5 Billion was
obtained. This move will give the Company
greater flexibility and option for any equity
raising to finance current and future projects
as well as for additional working capital
needs.

During the pandemic, our
“malasakit” and passion to
serve the community became
more evident as we launched
several outreach activities to
help those in need.

Creating Change in our Communities

Responsible business is vital to Chelsea
Logistics. Committed to the Sustainable
Development Goal of Gender Equality,
Chelsea Logistics launched the first

Philippine ship manned by an all-female crew

led by Master Licensed Mariner, Capt. Ma.
Teresa M. Calderon. The vessel, Supercat
Sprint 1, started its voyage on 14 February
2020, plying Bacolod-lloilo-Bacolod three
times daily.

During the pandemic, our “malasakit” and
passion to serve the community became
more evident as we launched several
outreach activities to help those in need.
Trans-Asia and Starlite Ferries partnered
with the Cebu City Government for the
“Libreng Sakay Pabalik ng Cebu”Program.
During the community quarantine period,
locally stranded Cebuanos were given a

free ride to any of our routes going to Cebu:

Cagayan de Oro, Ozamiz, lligan, lloilo, and
Surigao. We also mobilized our delivery
assets, through Worklink Services, Inc., to
support farmers who bring their produce to
consumers via our “Sagip Saka Program”
in partnership with Udenna Foundation and
Phoenix Petroleum.

The bravest step taken was our continued
effort on fleet modernization program amid
such an unfavorable environment. We

pushed through with the inauguration and



maiden voyage of M/V Starlite Venus on
November 12, to ply the strategic Batangas-
lloilo-Bacolod-Batangas route.

To fortify our best practice management
system, we made sure we adhere to ISO
standards. In February 2020, Chelsea Ship
Management & Marine Services Corp.
(CSMMSC) received its ISO 9001:2015
Certification, manifesting the readiness and
effectiveness of its Quality Management
System (QMS).

Unchanging Commitment

Despite the headwinds, we will focus on
activities that will move the organization
towards achieving its vision of Chelsea
Connection. We will take the pulse of our
customers and stakeholders to adapt to their
lifestyle changes and provide customized
solutions for their long-term logistics needs.

We have the capabilities, the
assets, and the potential to
lead the industry into the next
normal.

Our efforts to heighten customer experience
through digital innovation will soon be
realized with the launch of Chelsea Connect
mobile application in 2021. This will further
strengthen the synergies across our brands
to operate as one integrated Company,
delivering profitable growth for our investors
and more complete solutions for customers
with booking and tracking of shipment all in
one tool.

The shipping and logistics industry has been
altered by the COVID virus into a business
sector beset with unprecedented economic
hardships and social anxieties on safety and
health. Nevertheless, we are certain that we
can recover from this devastating turn of
events because we are proactive, resilient,
and headed to the right direction. We have

the capabilities, the assets, and the potential
to lead the industry into the next normal.

A year of radical change can be
overwhelming, but when we work together,
we not just survive but thrive with passion
and compassion. My utmost gratitude to all
our employees for the continuing positive
attitude, and willingness to work and learn
together from the ill effects of the pandemic.
Rest assured, we will continue to support
employees’ physical and emotional well-
being, whether at work or at home. Efforts
at digital transformations will be introduced
to address gaps on workforce planning
and digital upskilling. Yet being mindful that
people, not technology, is the most critical
factor to transform the business.

With the right people and strategic direction
in place, we will sail forward. As we welcome
2021, we are heartened by what has

been accomplished, and optimistic of the
future that awaits. We join hands with you,
our employees, partners in the industry,
regulators, and investors in adapting to and
succeeding in the new normal. We assure
you of our unwavering commitment to move
onwards and upwards, no matter how vast
and deep the sea of change will be.

Sincerely,
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PRESIDENT & CEO’S
REVIEW



Dear fellow Shareholders,

2020 was the year that temporarily knocked the wind out of our
sails. Chelsea Logistics’ business segments showed positive
performance in the first two months of 2020 and we forecasted
a good start to a possible banner year. However, the COVID virus
intervened and the succeeding months slowed the Company’s
growth to an almost standstill.

The COVID-19 outbreak in March severely affected the shipping
industry. The lockdown during the first and second quarter halted
most of our operations and coincided with what could have been
the most profitable season for the Company and the industry.
Despite loosening of limitations in the second half of the year, the
continued community quarantine throughout the year adversely
affected our operations. Passenger travels are at their lowest and
cargo movement has significantly declined. There is no denying
how tough and challenging the past year was.

Our shipping business recorded 35% decline year-on-year, from
PhP6.43 Billion in 2019 to PhP4.11 Billion this year. Revenues of
tanker business fell by 41% at PhP1.17 Billion while the tugboat
business slightly increased by 4% at PhP351 Million. Our freight,
passage, and rolling cargoes 2020 revenues were all down. The
freight business posted a revenue of PhP1.38 Billion, down by

10%; Passage Business at PhP501 Million, a 65% decline; and



Rolling cargoes at PhP713 Million, a 38%
drop from the previous year.

Our logistics business, which has
performed above target for the past years
was relatively flat at PhP368 Million. Our
earnings fell throughout the year
and we ended 2020 with a
net operating loss of
PhP2.42 Million
from PhP635
Million in
2019.

Despite
these
disappointing
results, our
clear direction and
strategic plan enabled us
to navigate what we believed is
the worst storm that we have faced since
we started the business. Looking ahead,
we are certain that we are strategically
positioned for recovery in 2021 and positive
cash flow in early-mid 2022.
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Our COVID-19 response

This year, the strength of our foundation
was tested and we took the necessary
steps to support the foundation for
long-term growth. At the onset of the
impending crisis, we analyzed what
activities, projects, and processes we had
to stop, start, and sustain. Our ability to
re-imagine work during the COVID-19
pandemic enabled us to weather the
storm despite the severe circumstances.

True to our safety culture, we immediately
prioritized the safety of our employees
upon the announcement of community
quarantine. We immediately implemented
a flexible work-from-home arrangement
and sanitation campaigns to promote
good hygiene and minimize physical
contact among our employees. When the
lockdown was implemented, we stopped
inter-office travels and reassessed how
we would continue to work. Unfortunately,
we had to adopt retrenchment strategies
to right size the organization and make

it more efficient. We understand the
emotional impacts that came with this
decision, thus, we tried to be as humane
as possible and have offered a supportive
exit from a financial perspective. We
assured our colleagues that the process
was carefully and responsibly handled by
the Management.

At the peak of the crisis, when cargo
volumes significantly decreased and
passengers were not allowed, we
adopted more discipline and implemented
measures to improve our financial health.
These measures include improved

vessel utilization, enhanced revenue
management, cost cutting strategies,

and suspension of uncommitted capital
expenditure programs.



We have accelerated
digitalization and
automation of our

processes and services.

Our better normal is

embracing technology

to reduce paperwork,
increase electronic
documentation, facilitate
real-time tracking and
tracing of shipments, and
provide consumer-facing
services online.

To diversify our financial resources, we
created new sources of income. The three
shipping lines, Trans-Asia, Starlite, and
Supercat ventured into a new business
line — parcel shipment to diversify its
services, increasing its customer base
while improving the Group’s bottom line.

As easy as “Drop, Pay, and Claim”, our
customers, including SMEs and retail
clients, can send their parcels to their
business partners and family members.
To date, we are working on door-to-door
delivery with the assistance from our
logistics arm, Worklink Services, Inc.,

to enhance our service offerings to our
customers.

Since the way of doing business and
consumer lifestyles have changed
drastically, the Company has done its
best to respond. We have accelerated
digitalization and automation of our
processes and services. Our better
normal is embracing technology to
reduce paperwork, increase electronic
documentation, facilitate real-time
tracking and tracing of shipments, and
provide consumer-facing services online.
To cope with the disruption brought by
the pandemic, we have reduced trips on
low-performance routes in Visayas and
Mindanao regions. We introduced the
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strategic Batangas-lloilo-Bacolod route
to provide alternative transportation for
passengers and businesses coming and
going to Western Visayas. This newest
route is expected to improve the trade
and commerce relationship between

the Western Visayas and South Luzon
markets. Logistics companies and
passengers coming from CALABARZON
no longer have to bear the traffic
congestion in Metro Manila just to pass
via Manila North Harbor. This will cut

not only the logistics cost but also the
travel time via sea by 6 hours for Starlite’s
customers.In the logistics front, our
Company has benefited from the surge
in e-commerce and demand from mobile
applications and banking solutions.

In the pipeline, the brand-new vessel we
have acquired pre-COVID will be delivered
in 2021. Further, our 2.5-hectare logistics
warehouse is projected for completion by
the end of 2021. We are convinced that
these investments will make meaningful
revenue and profit contributions to the
Group.

It is also worth noting that throughout
the year, the Company has kept the
supply chain moving. This is why my
most sincere appreciation goes to our
seafarers and logistics frontliners —
whose dedication and service ensured
the efficient delivery of essential cargos
to support the economic, health, and
industrial needs of the country. Their
sacrifices at this most difficult time will
serve as an inspiration to all of us; that by
working together, we can emerge from
this crisis stronger and better connected.

We look to the future with optimism and
fervor. We are certain that the shipping
and logistics industry will recover faster
because it is essential and a necessity
in moving people, goods, and services

across the globe. And with the Philippines
being an archipelagic country, composed
of 7,641 islands, shipping and logistics
are crucial components in fueling

the Philippine economy. Armed with
competent people, indispensable assets,
and strategic direction, Chelsea Logistics
is positioned to play a bigger role in the
economic growth and recovery of the
country.

Although last year was
full of adversities, it also
brought forth opportunities
for us to transform what
does not serve us.

Ultimately, this disruption has been truly
difficult yet enlightening. Although last
year was full of adversities, it also brought
forth opportunities for us to transform
what does not serve us. Our goal to be
the market leader across all business
lines still stands and we assure you that
we will get there. We are truly grateful

for the untiring support and unwavering
dedication you have given us. Trust that
Chelsea Logistics will come out of this
storm and deliver the long-term value that
shareholders deserve.

Sincerely,

Chryss Alfonsus V. Damuy
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Our key ratios show that the Group has remained
stable in 2020 despite the challenges.

Gross Profit Margin and EBITDA Margin decreased
in 2020 due to increase in fixed direct costs primarily
depreciation, bunkering, crew payroll and insurance

attributed by new vessels in the fleet.

Our D/E Ratio remains healthy at 2.94, with the
increase mainly due to the additional assets we
acquired in 2019 and 2020.
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CORPORATE GOVERNANCE

CORPORATE GOVERNANCE AT CHELSEA
LOGISTICS AND INFRASTRUCTURE
HOLDINGSC CORP.

Chelsea Logistics and Infrastructure Holdings
Corp. (“CLC” or the “Company”) adopted a
Manual of Corporate Governance (the “Manual”)
to ensure its compliance with the leading
practices on good corporate governance and
related Philippine Securities and Exchange
Commission (SEC) rules and regulations. The
Manual was approved and adopted by its Board
of Directors and deemed effective as of 27 March
2017.

The Manual features the following provisions:

¢ Protection of investors. The Manual provides
for shareholders’ rights and protection, investor
relations, and a disclosure system to ensure
transparency and accountability.

e Board of Directors and Management. The
detailed qualifications and disqualifications,
duties, functions and responsibilities of the Board
and executive officers are also enumerated in the
Manual.

¢ Checks and balances. The Manual contains
the vision, strategic objectives, key policies,
procedures for the management of the
Company, and mechanisms for monitoring and
evaluating management’s performance.

e Compliance with the Manual. The appointment
of a Compliance Officer to monitor compliance

with and violations of the Manual is also provided.

e Creation of committees. The Manual mandates
the creation of the Nomination Committee, the
Audit Committee, the Corporate Governance
Committee, the Board Risk Oversight Committee

Members of the Board of Directors

Non-Executive,

Non-Independent Directors

Non-Executive,
Indepdendent Directors

and the Related Party Transaction Committee,
to ensure the performance of certain important
functions of the Board and of Management.
The Company shall continue to improve its
corporate governance and shall amend the
Manual as may be necessary.

A copy of the Manual containing the foregoing
provisions was submitted to the Philippine
Securities and Exchange Commission.

THE BOARD OF DIRECTORS

CLC’s Board of Directors (the “Board”) is
primarily responsible for the governance of the
Company. Corollary to setting the policies for the
accomplishment of the corporate objectives, the
Board shall provide an independent check on
Management.

The Board of Directors has nine (9) members
who shall be elected by the stockholders at a
regular or special meeting in accordance with the
Amended By-Laws of the Corporation. The Board
shall be composed of Directors with a collective
working knowledge, experience or expertise that
is relevant to the Company’s industry/sector. The
Amended By-laws requires the election of three
(3) Independent Directors which shall constitute
twenty percent (20%) of the members of the
Board, or whichever is lesser, but in no case less
than three (3).

In accordance with the Company’s Amended
By-Laws and Manual of Corporate Governance,
the Board in 2020 was comprised of 9 members
elected by the shareholders during the Annual
Shareholders’ Meeting held on June 3, 2020. The
Company has six (6) Non-Executive Directors,
three (3) of which are Independent Directors.

Executive Directors

Dennis A. Uy Miguel Rene A. Dominguez Chryss Alfonsus V. Damuy
Eduardo A. Bangayan Jesus S. Guevara |l Cherylyn C. Uy
Efren E. Uy Gener T. Mendoza Arthur Kenneth L. Sy

®



Directorship in Other Listed Companies

The following members of the Board are also Directors of the
publicly-listed companies identified below:

Director’s Name

Name of Listed Company

Position Held

Dennis A. Uy Phoenix Petroleum Philippines,  Director, President and CEO
Inc.
2Go Group, Inc. Chairman of the Board
PH Resorts Group Holdings, Chairman of the Board
Inc.
DITO CME Holdings Corp. Chairman of the Board
Atok-Big Wedge Co., Inc. Vice Chairman
Apex Mining Co. Independent Director
Cherylyn C. Uy Phoenix Petroleum Philippines,  Director
Inc.
PH Resorts Group Holdings, Director
Inc.
DITO CME Holdings Corp. Director/Treasurer

Eduardo A. Bangayan

Manila Mining Corporation

Independent Director

Gener T. Mendoza

IPM Holdings, Inc.

Director

Pryce Corporation

Independent Directors

An “Independent Director” is a person who,
apart from his fees and shareholdings, which
shareholdings does not exceed two percent (2%)
of the shares of the Company and/or its related
companies or any of its substantial shareholders,
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 any independent
judgement in carrying out his responsibilities as a
Director in the Company.

In compliance with the SEC requirement — that at
least 20% of the Board should be independent
directors with no material relationship with the
Company, three (3) Independent Directors —
Gener T. Mendoza, Miguel Rene A. Dominguez
and Jesus S. Guevara Il — were elected on June
3, 2020.

Independent Director

Criteria for Independence for Independent
Directors

The Board of Directors through the Nomination
Committee reviews and evaluates the
qualifications of all persons nominated to the
Board, including the Independent Director(s). The
Committee assesses his or her qualifications for
independence based on the following criteria:

A person who:

a) Is not or has not been a senior officer

of employee of the Company unless there has
been a change in the controlling ownership of the
Company;

b) Is not and has not been in the three (3) years
immediately preceding the election, a Director
of the Company; a Director, officer, employee
of the Company’s subsidiaries, associates,
affiliates or related companies; or a Director,
officer, employee of the Company’s substantial
shareholders and its related companies;
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c) Has not been appointed in the Company,

its subsidiaries, associates, affiliates or related
companies as Chairman “Emeritus”, “Ex-Officio”
Directors/Officers or Members of any Advisory
Board, or otherwise appointed in a capacity

to assist the Board in the performance of its
duties and responsibilities within three (3) years
immediately preceding his or her election;

d) Is not an owner of more than two percent
(2%) of the outstanding shares of the Company,
its subsidiaries, associates, affiliates or related
companies;

e) Is not a relative of a Director, officer, or
substantial shareholder of the Company or any of
its related companies or of any of its substantial
shareholders. For this purpose, relatives include
spouse, parent, child, brother, sister and the
spouse of such child, brother or sister;

f) Is not acting as nominee or representative of
any Director of the Company or any of its related
companies;

g) Is not a securities broker-dealer of listed
companies and registered issuers of securities.
“Securities broker-dealer” refers to any person
holding any office of trust and responsibility in a
broker-dealer firm, which includes, among others,
a director, officer, principal stockholder, nominee
of the firm to the Exchange, an associated
person or salesman, and an authorized clerk of
the broker or dealer;

h) Is not retained, either in his personal
capacity or through a firm, as a professional
adviser, auditor, consultant, agent or counsel
of the Company, any of its related companies
or substantial shareholder, or is otherwise
independent of Management and free from any
business or other relationship within the three
(3) years immediately preceding the date of his
election;

i) Does not engage or has not engaged, whether
by himself or with other persons or through a firm
of which he is a partner, director or substantial
shareholder, in any transaction with the Company
or any of its related companies or substantial
shareholders, other than such transactions that
are conducted at arm’s length and could not
materially interfere with or influence the exercise
of his independent judgment;

J) Is not affiliated with any non-profit that receives
significant funding from the Company or any of
its related companies or substantial shareholders;
and

k) Is not employed as an executive officer of
another company where any of the Company’s
executives serve as Directors.

Attendance of the Board

For the period 1 January 2020 to 31 December
2020, there were five (5) Board Meetings and two
(2) Stockholders’ Meeting held. The attendance
at these meetings is as follows:

Director’s Name Total No. of No. of Board Percentage Attendance
Board Meetings Meetings of Annual/Special
Attended Attendance  Stockholder’s
(%) Meeting? (Y/N)
Dennis A. Uy 5 5 100% Y
Chryss Alfonsus V. Damuy 5 5 100% Y
Cherylyn C. Uy 5 5 100% Y
Arthur Kenneth L. Sy 5 4 80% Y
Efren E. Uy 5 5 100% Y
Eduardo A. Bangayan 5 5 100% Y
Miguel Rene A. Dominguez 5 5 100% Y
Jesus S. Guevara ll 5 5 100% Y
Gener T. Mendoza 5 5 100% Y
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COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors created and appointed
Directors to the five (5) Board committees set
forth below. Each member of the respective
committees named below holds office as of

the date of this report and will serve until his
successor is elected and qualified. The five
Committees are: (i) the Nomination Committee; (i)
the Audit Committee; (iii) Corporate Governance
Committee; (iv) Board Risk Oversight Committee,
and the (v) Related Party Transaction Committee.

Nomination Committee

CLC’s Nomination Committee is responsible for
reviewing and evaluating 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. The Nomination Committee must
comprise at least three (3) Directors, one of
whom should be an Independent Director. The
Nomination Committee reports directly to CLC’s
Board of Directors.

Audit Committee

The Audit Committee shall be composed of at
least three (3) qualified non-executive Directors,
the majority of whom, including the Chairman,
should be Independent. All of the members of
the Committee must have relevant background,
knowledge, skills and/or experience in the
areas of accounting, auditing and finance. The
Chairman of the Audit Committee should not
be the chairman of the Board or of any other
committees.

The Audit Committee has the following functions:

¢ Provide oversight of Management's activities
in managing credit, market, liquidity, operational,
legal and other risks of the Company. This
function shall include regular receipt from
Management of information on risk exposures
and risk management activities;

¢ Perform oversight functions over our internal
and external auditors. It should ensure that the
internal and external auditors act independent
from each other and that both auditors are given
unrestricted access to all records, properties
and personnel to enable them to perform their
respective audit functions;

¢ Review the annual internal audit plan to ensure
its conformity with our objectives. The plan shall
include the audit scope, resources and budget
necessary to implement it;

¢ Prior to the commencement of an audit,
discuss with the external auditor the nature,
scope and expenses of the audit, and ensure
proper coordination if more than one audit firm is
involved in the activity to secure proper coverage
and minimize duplication of efforts;

¢ Organize an internal audit department, and
consider, when necessary and desirable the
appointment of an independent internal auditor
and the terms and conditions of its engagement
and removal;

e Monitor and evaluate the adequacy and
effectiveness of our internal control system
including financial reporting control and
information technology security;

® Review the reports submitted by the internal
and external auditors;

¢ Review the quarterly, half-year and annual
financial statements before their submission

to the Board of Directors, with particular

focus on the following matters: any change(s)

in accounting policies and practices; major
judgment areas; significant adjustments resulting
from the audit; going concern assumptions;
compliance with accounting standards; and
compliance with tax, legal and regulatory
requirements;

e Coordinate, monitor and facilitate compliance
with laws, rules and regulations;

e Evaluate and determine the non-audit work,

if any, of the external auditor, and review
periodically the non-audit fee paid to the external
auditor in relation to its significance to the total
annual income of the external auditor and to

our overall consultancy expenses. The Audit
Committee shall disallow any non-audit work that
will conflict with its duties as an external auditor
or may pose a threat to its independence. The
non-audit work, if allowed, should be disclosed in
our annual report; and,

e Establish and identify the reporting line of our
internal auditor to enable him to properly fulfil his
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duties and responsibilities. It shall functionally
report directly to the Audit Committee.

Corporate Governance Committee

The Corporate Governance Committee shall be
composed of at least three (3) members, all of
whom should be Independent Directors, including
the Chairman. The Corporate Governance
Committee shall have the following duties and
functions, among others:

¢ Oversee the implementation of the corporate
governance framework and periodically review
the said framework to ensure that it remains
appropriate in light of material changes to the
Company’s size, complexity and business
strategy, as well as its business and regulatory
environments;

¢ Oversee the periodic performance evaluation
of the Board and its Committees as well as
executive management, and conduct an annual
self-evaluation of its performance;

¢ Ensure that the results of the Board evaluation
are shared, discussed, and that concrete action
plans are developed and implemented to address
the identified areas for improvement;

e Recommend continuing education/training
programs for Directors, assignment of tasks/
projects to Board Committees, succession plan
for the Board members and senior officers,

and remuneration packages for corporate and
individual performance;

e Adopt corporate governance policies and
ensure that these are reviewed and updated
regularly, and consistently implemented in form
and substance;

® Propose and plan relevant trainings for the
members of the Board;

¢ Determine the nomination and election process
for the Company’s Directors and has the special
duty of defining the general profile of Board
members that the Company may need and
ensuring appropriate knowledge, competencies
and expertise that complement the existing skills
of the Board; and

e Establish a formal and transparent procedure to
develop a policy for determining the remuneration
of Directors and officers that is consistent with
the Company’s culture and strategy as well as the
business environment in which it operates.

Board Risk Oversight Committee

The Board Risk Oversight Committee shall

be composed of at least three (3) members,
majority of whom should be Independent
Directors, including the Chairman. The Chairman
should not be the Chairman of the Board or of
any other committee. At least one member of
the Committee must have relevant thorough
knowledge and experience on risk and risk
management. The Committee has the following
duties and responsibilities:

¢ Develop a formal enterprise risk management
plan which contains the following elements: (a)
common language or register of risks, (b) well-
defined risk management goals, objectives and
oversight, (c) uniform processes of assessing
risks and developing strategies to manage
prioritized risks, (d) designing and implementing
risk management strategies, and (e) continuing
assessments to improve risk strategies,
processes and measures;

¢ Oversee the implementation of the enterprise
risk management plan through a Management
Risk Oversight Committee. The Committee
conducts regular discussions on the Company’s
prioritized and residual risk exposures based

on regular risk management reports and
assesses how the concerned units or offices are
addressing and managing these risks;

e Evaluate the risk management plan to ensure

its continued relevance, comprehensiveness and
effectiveness. The Committee revisits defined risk
management strategies, looks for emerging or
changing material exposures, and stays abreast
of significant developments that seriously impact
the likelihood of harm or loss;

e Advise the Board on its risk appetite levels and
risk tolerance limits;

* Review at least annually the Company’s risk
appetite levels and risk tolerance limits based on
changes and developments in the business, the



regulatory framework, the external economic
and business environment, and when major
events occur that are considered to have major
impacts on the Company;

® Assess the probability of each identified risk
becoming a reality and estimates its possible
significant financial impact and likelihood of
occurrence. Priority areas of concern are those
risks that are the most likely to occur and to
impact the performance and stability of the
Company and its stakeholders;

¢ Provide oversight over Management’s
activities in managing credit, market, liquidity,
operational, legal and other risk exposures of
the corporation. This function includes regularly
receiving information on risk exposures and risk
management activities from Management; and

¢ Report to the Board on a regular basis, or as
deemed necessary, the Company’s material risk
exposures, the actions taken to reduce the risks,
and recommends further action or plans, as
necessary.

Related Party Transaction Committee

The Related Party Transaction Committee
shall be composed of at least three (3) non-
executive Directors, two (2) of whom should
be Independent, including the Chairman. The
Committee shall have the following functions:

e Evaluate on an ongoing basis existing
relations between and among businesses

and counterparties to ensure that all related
parties (RPTs) are continuously identified,

RPTs are monitored, and subsequent changes
in relationships with counterparties (from
non-related to related and vice versa) are
captured. Related parties, RPTs and changes in
relationships should be reflected in the relevant
reports to the Board and regulators/supervisors;

e Evaluate all material RPTs to ensure that these
are not undertaken on more favorable economic
terms (e.g., price, commissions, interest rates,
fees, tenor, collateral requirement) to such
related parties than similar transactions with
nonrelated parties under similar circumstances
and that no corporate or business resources

of the Company are misappropriated or

misapplied, and to determine any potential
reputational risk issues that may arise as a
result of or in connection with the transactions.
In evaluating RPTs, the Committee takes into
account, among others, the following:

a. The related party’s relationship to the
Company and interest in the transaction;

b. The material facts of the proposed RPT,
including the proposed aggregate value of
such transaction;

c. The benefits to the Company of the
proposed RPT,;

d. The availability of other sources of
comparable products or services; and

e. An assessment of whether the proposed
RPT is on terms and conditions that
are comparable to the terms generally
available to an unrelated party under
similar circumstances. The Company
should have an effective price discovery
system in place and exercise due
diligence in determining a fair price for
RPTs.

e Ensure that appropriate disclosure is made,
and/or information is provided to regulating and
supervising authorities relating to the Company’s
RPT exposures, and policies on conflicts of
interest or potential conflicts of interest. The
disclosure should include information on the
approach to managing material conflicts of
interest that are inconsistent with such policies,
and conflicts that could arise as a result of the
Company’s affiliation or transactions with other
related parties;

¢ Report to the Board of Directors on a regular
basis, the status and aggregate exposures to
each related party, as well as the total amount of
exposures to all related parties;

e Ensure that transactions with related parties,
including write-off of exposures are subject to a
periodic independent review or audit process;
and

¢ Oversee the implementation of the system for
identifying, monitoring, measuring, controlling,
and reporting RPTs, including a periodic review of
RPT policies and procedures.
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@
Members of the Board of Committees

Nomination Committee

Dennis A. Uy (Chairman)

Miguel Rene A. Dominguez
Efren E. Uy

Audit Committee

Gener T. Mendoza (Chairman)

Dennis A. Uy
Jesus S. Guevara I

Corporate Governance Committee

Miguel Rene A. Dominguez (Chairman)

Jesus S. Guevara |l
Gener T. Mendoza

Board Risk Oversight Committee

Jesus S. Guevara Il (Chairman)

Arthur Kenneth L. Sy
Miguel Rene A. Dominguez

Related Party Transactions Committee

Eduardo A. Bangayan (Chairman)

Jesus S. Guevara |l
Efren E. Uy

ACCOUNTABILITY AND AUDIT

The Board is primarily accountable to the
shareholders and Management is primarily
accountable to the Board. The Board provides
the shareholders with a fair, balanced and
comprehensive assessment of the Company’s
performance position and prospects on a
quarterly basis including interim and other reports
that could adversely affect its business as well
as reports to SEC and PSE that are required

by the law. It is essential that Management
provides all members of the Board with accurate
and timely information that would enable the
Board to comply with its responsibilities to the
stockholders.

Management formulates, under the supervision
of the Audit Committee, the rules and procedure
on financial reporting and internal control in
accordance with the following guidelines:

a. The extent of its responsibility in the
preparation of the financial statements of the
Company, with corresponding delineation of the
responsibilities that pertain to the external auditor,
should be clearly explained;

b. An effective system of internal control that
will ensure the integrity of the financial reports
and protection of the assets of the Company

for the benefit of all stockholders and other
stakeholders;

c. On the basis of the approved audit plans,
internal audit examinations should cover, at

the minimum, the evaluation of the adequacy

and effectiveness of the controls that cover the
Company’s financial reporting, governance,
operations and information systems, including the
reliability and integrity of financial and operational
information, effectiveness and efficiency of
operations, protection of assets and compliance
with contracts, laws, rules and regulations;

d. The Company should consistently comply with
the financial reporting requirements of the SEC.

e. Present a fair assessment of the Company’s
financial position and prospects;

f. Explain the responsibility for preparing the
accounts, for which there should be statement by
the auditors about their reporting responsibilities;

g. Report that the business is a going concern,
with supporting assumptions or qualifications, if
necessary;

h. Maintain a sound system of internal control
to safeguard stakeholders’ investment and the
Company’s assets.



SHAREHOLDERS’ RIGHTS
Voting Rights

The shareholders have the right to elect,

remove and replace Directors and vote on
certain corporate acts in accordance with the
Corporation Code, and the Company’s By-Laws.
Cumulative voting shall be allowed in the election
of Directors. Although Directors may be removed
with our without cause, the Corporation Code
prohibits removal without cause if it will deny
minority shareholders representation in the
Board.

Pre-emptive Rights

All stockholders have pre-emptive rights

to subscribe to new shares issued by the
Company, except when the Company issues
shares (i) to satisfy the conversion rights of
convertible promissory notes, bonds, or the
other securities which may be issued by the
Company with express right of conversion into
shares of stock, or (i) to raise funds to redeem
or pay such convertible promissory notes, bonds
or other securities of the Company.

Power of Inspection

Shareholders are allowed to inspect corporate
books and records including minutes of Board
meetings and stock registries in accordance with
the Corporation Code. They shall be provided
with a copy of the annual report, including
financial statements, without cost or restrictions
in accordance with law.

Right to Information

The Shareholders shall be provided, upon
request, with reports which disclose personal
and professional information about the Directors
and Officers and certain other matters such

as their holdings of the Company’s shares,
dealings with the Company, relationships among
Directors and key Officers, and the aggregate
compensation of Directors and Officers, as may
be required by law and applicable disclosure
rules.

The minority shareholders have the same right
of information as other shareholders of the
Company. They should be granted the right to

propose the holding of a meeting, and the right to
propose the items in the agenda of the meeting,
provided the items are for legitimate business
purposes, in accordance with law.

Rights to Dividends

Shareholders have the right to receive dividends
subject to the discretion of the Board to declare
such dividends. However, the SEC may direct
the Company to declare dividends when its
retained earnings is in excess of 100% of its
paid-up capital stock, except: (i) when justified
by definite corporate expansion projects or
programs approved by the Board or (i) when
the Corporation is prohibited under any loan
agreement with any financial institution or
creditor, whether local or foreign, from declaring
dividends without its consent, and such consent
has not been secured; or (jii) when it can be
clearly shown that such retention is necessary
under special circumstances obtaining in the
Company, such as when there is a need for
special reserve for probable contingencies.

Appraisal Right

Section 82 of the Corporation Code allows the
exercise of the Shareholder’s appraisal rights
under the following circumstances:

a) In case any amendment to the Articles of
Incorporation has the effect of changing or
restricting the right of any stockholders or class
of shares, or of authorizing preferences in any
respect superior to those of outstanding shares
of any class, or of extending or shortening the
term of corporate existence;

b) In case of sale, lease, exchange, transfer,
mortgage, pledge or other disposition of all or
substantially all of the corporate property and
assets as provided in the Corporation Code; and

c) In case of merger or consolidation.
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Promotion of Shareholders’ Rights

The Board shall promote shareholders’ rights in
accordance with law, remove impediments to
the exercise of shareholders’ rights and allow
possibilities to seek redress for violation of

their rights. They shall encourage the exercise

of shareholders’ voting rights and solution of
collective act on problems through appropriate
mechanisms in accordance with law. They shall
remove excessive costs and other administrative
or practical impediments to shareholders’
participation in meetings and/or voting in person.
The Board shall allow the electronic filing and
distribution of shareholder information necessary
to make informed decisions as may be allowed
by law.

Right to Transparent and Fair Conduct of
Stockholders’ Meeting

The Board is transparent and fair in the conduct
of the annual and special stockholders’

meeting of the Company. The stockholders

are encouraged to personally attend such
meetings. If a shareholder cannot attend, he or
she has a right to appoint a proxy. Subject to the
requirements of the By-Laws, the exercise of this
right shall not be unduly restricted and any doubt
about the validity of a proxy should be resolved in
stockholder’s favor.

SEPARATE ROLES OF THE CHAIRMAN AND
PRESIDENT & CHIEF EXECUTIVE OFFICER
(CEO)

The Company promotes good governance
through the separation of the posts of the
Chairman and President & CEO. This is to
achieve an appropriate balance of power,

increase accountability and improve the Board’s
capacity for decision-making independent of the
Management.

The Chairman of the Board is primarily
responsible for ensuring that the Board Meeting
agenda focuses on strategic matters, including
the overall risk appetite of the Company,
considering the developments in the business
and regulatory environments, key governance
concerns, and contentious issues that will
significantly affect the operations of the Company.
The Chairman is also responsible in ensuring that
the Board sufficiently challenges and inquires on
reports submitted and representations made by
the Management.

On the other hand, the President & CEQO is in
charge of the management and administration

of the business operations, affairs and properties
of the Company. He ensures that all resolutions
of the Board are carried into effect and see that
the business and affairs of the Company are
managed in sound and prudent manner. He also
ensures the reliability and integrity of the financial
and operational information and effectiveness, as
well as, the efficiency of operations.

The respective roles of CLC’s Chairman and
President & CEO were held by Dennis A. Uy and
Chryss Alfonsus V. Damuy in 2020.

THE CORPORATE SECRETARY

The Corporate Secretary is an officer of the
Company and is expected to observe the highest
degree of professionalism, integrity and shall
have the qualifications, duties and responsibilities
specified in the By-Laws of the Company, or as
may further be specified or designated by the



Board of Directors. Atty. Ma. Henedina V. San
Juan is the Company’s Corporate Secretary. She
is not a member of the Board and attended the
Annual Stockholders’ Meeting held on 3 June
2020 and the Special Stockholders’ Meeting held
on October 6, 2020.

INVESTOR RELATIONS OFFICER

The Investor Relations Office is tasked with

the: (i) creation and implementation of an
investor relations program that reaches out to
all shareholders and informs them of corporate
activities; and, (i) formulation of a clear policy
for accurately, effectively and sufficiently
communicating and relating relevant information
to CLC’s stakeholders as well as to the broader
investor community.

The Investor Relations Officer (IRO) is responsible
for ensuring that the CLC’s shareholders

have timely and uniform access to official
announcements, disclosures and market-
sensitive information relating to the Company.

As CLC's officially designated spokesperson,

the IRO will be responsible for receiving and
responding to investor and shareholder queries.
In addition, the IRO will oversee most aspects of
CLC’s shareholders meetings, press conferences,
investor briefings, management of the investor
relations portion of the CLC’s website and the
preparation of its annual reports. The IRO will
also be responsible for conveying information
such as the policy on corporate governance and
corporate social responsibility, as well as other
qualitative aspects of the Company’s operations
and performance.

For any shareholder’s concerns, please contact
the Investor Relations Office at:

Email: info@chelsealogistics.ph
Tel.: +632 403-4015 local 859

COMPLIANCE OFFICER

The Company has appointed Atty. Leandro E.
Abarquez as its Compliance Officer, who is tasked
to ensure the Company’s observance of corporate
governance best practices, disclosures and
continuing requirements of the Philippines SEC
and the Philippine Stock Exchange.
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DIRECTOR'’S PROFILE

Dennis A. Uy
Chairman

Dennis A. Uy, Filipino, 47 years old, is the founder
and the Chairman of Chelsea Logistics and
Infrastructure Holdings Corp. (CLIHC) since its
incorporation. He served as President & CEO of
CLIHC from incorporation until March 27, 2017.

Mr. Uy is Founder, Chairman, and President of
Udenna Corporation. He is Chairman and Chief
Strategy Officer of Phoenix Petroleum Phils., Inc.

He is Chairman of Udenna Land, Inc., PH Resorts
Group Holdings, Inc., Udenna Infrastructure, Corp.,
Le Penseur Inc., and DITO CME Holdings, Corp.

He is Chairman and CEO of DITO Telecommunity
Corporation. Mr. Uy is also Chairman of F2 Logistics,
Phoenix Philippines Foundation, Udenna Foundation,
Siklab Atleta Pilipinas Sports Foundation, and LIFE
Fund. He is a member of the Young Presidents
Organization — Philippine chapter and the Philippine
Business for Social Progress. Mr. Uy has been the
Honorary Consul of Kazakhstan to the Philippines
since November 2011. He has a degree in Business
Management from De La Salle University.

Chryss Alfonsus V. Damuy
Director, President & CEO

Chryss Alfonsus V. Damuy, Filipino, 47 years

old, has been a Director of CLIHC since its
incorporation and was appointed President &

CEO of the Company on March 27, 2017. He is

the Chief Operating Officer of Chelsea Shipping
Corp. and its subsidiaries namely PNX-Chelsea
Shipping Corp., Fortis Tugs Corporation, Michael,
Inc., Bunkers Manila, Incorporated, Chelsea Ship
Management & Marine Services Corp., and Chelsea
Marine Manpower Resources, Inc. Mr. Damuy is
currently the Vice Chairman of Trans-Asia Shipping
Lines, Incorporated and its subsidiaries Oceanstar
Shipping Corporation, Starsy Shoppe, Inc., Dynamic
Cuisine, Inc. and Quality Metals &Shipworks, Inc.
Prior to joining CLIHC, he was the Vice President
for Finance of Phoenix Petroleum Philippines,

Inc. and General Manager of Calaca Industrial
Seaport Corp. Before that, he was the Controller

of Lapanday Foods Corporation and held various
positions in its subsidiaries including the Fresh Asia
Produce as Accounting Manager and the Mindanao
Fresh Produce Services Corporation as Assistant

Accounting Manager. He also worked as Chief
Accountant of the Regional Educators Multi-
Purpose Cooperative and as its Branch Officer. Mr.
Damuy started his professional career as College
Instructor of the Holy Cross of Davao College. He is
a Certified Public Accountant and has a degree in
Bachelor of Science in Accountancy.

Cherylyn C. Uy
Director, Treasurer

Cherylyn C. Uy, Filipino, 41 years old, is a Director
and Treasurer of CLIHC since February 10, 2017.
She also serves as the Treasurer of Chelsea
Shipping Corp. and its subsidiaries. She is likewise
a Director of Phoenix Petroleum Philippines,

Inc. and the Corporate Treasurer of the Udenna
Group of Companies and F2 Logistics, Inc. She
is the President of Udenna Foundation and one
of the Executive Directors of Phoenix Philippines
Foundation, Inc. Ms. Uy is a graduate of Ateneo
de Davao University with a degree in Business
Finance.

Arthur Kenneth L. Sy
Director

Arthur Kenneth L. Sy, Filipino, 53 years old, has
been a Director of CLIHC since March 27, 2017.
He serves as Co-Chairman of Trans-Asia Shipping
Lines, Incorporated, and currently the President and
CEO of Sybu Real Estate Corporation, and Director
of Big Hub Transport & Logistics Corp., Dynamic
Cuisine, Inc.,Oceanstar Shipping Corporation,
Starsy Shoppe, Inc., Star Maritima Port and Allied
Services, Inc. and Quality Metal and Shipworks

Inc. He holds degrees in the fields of business

and engineering namely, Bachelor of Science in
Business Administration from the University of San
Carlos; Bachelor of Science in Marine Engineering,
and Bachelor of Science in Mechanical Engineering
from the University of Cebu.

Efren E. Uy
Director

Efren E. Uy, Filipino, 59 years old, has been a
Director of CLIHC since March 27, 2017. Mr.

Uy currently serves as the President and Chief
Executive Officer of F2 Logistics Philippines, Inc.,



F2 Global Logistics, Inc., Agri Farmers, Inc., F8
Prime Transport Services, Inc., Ultimate Yellow
Transport Services, Inc., Fmoves Transport Corp.
and Miren Holdings, Inc. He has a degree in
Bachelor of Science in Mechanical Engineering
from University of San Carlos.

Eduardo A. Bangayan
Director

Eduardo A. Bangayan, Filipino, 69 years old,

has been a Director of CLIHC since March 27,
2017. He is currently the President of Summit
World Group of Companies, a Director for Fuiji Oil
Philippines and an Independent Director for Manila
Mining Corporation. He is also the Vice President
of the New Leyte Edible Oil Manufacturing
Corporation. From 2004 until 2008, he served as
Trustee of the Local Water Ultilities Association. Mr.
Bangayan served as a Director of the Davao City
Water District since 2002 prior to his appointment
as Chairman in January 2017 with a term until
2023. Further, he serves as an Independent
Director of Rural Bank of Tagum from 2015 until
present. He has a degree in Bachelor of Science in
Business Administration from Silliman University.

Miguel Rene A. Dominguez
Independent Director

Miguel Rene A. Dominguez, Filipino, 44 years old,
has been an Independent Director of CLIHC since
March 27, 2017. He is currently the Vice President
of Alsons Agribusiness Unit and Director of
Philippine Business for Social Progress. He served
as Chairman of the Regional Peace and Order
Council for Region 12 (2011-2013), Chairman of
SOCSARGEN Area Development Board (2008-
2011) and Chairman of Regional Development
Council of Region 12 (2007-2010). Mr. Dominguez
was named an awardee for Governance and Public
Service in the Ten Outstanding Young Men 2013 by
the Junior Chamber International Philippines and
the TOYM Foundation. He was the first awardee

of the Jesse Robredo Leadership Award given the
same year. He was governor of Sarangani province
for three (3) consecutive 3-year terms that began

in 2004.Prior to his election as governor, he was
the National Sales and Marketing Manager of the
Alsons Aquaculture Corporation in 2003, earning

for the brand “Sarangani Bay” a stronghold

in the international markets, particularly in the
US, Japan and Europe. He has a degree in AB
Economics from Boston College in the US.

Jesus S. Guevara Il
Independent Director

Jesus S. Guevara ll, Filipino, 66 years old, has
been an Independent Director of CLIHC since
March 27, 2017. From 2009 to the present, he
sits as Director of Lipa Bank, Inc. He served as
Executive Vice President of the Development
Bank of the Philippines, where he worked for
eighteen (18) years. He was appointed Chairman
of the Board of Phividec Industrial Authority. In
the last (5) five years, he has served as Director
for DBP Service Corporation, DBP Management
Corporation, LGU Guarantee Corporation and
DBP Insurance Brokerage, Inc. He has a degree
in Bachelor of Arts in Economics from University
of the Philippines and Master’s Degree in
Industrial Relations.

Gener T. Mendoza
Independent Director

Gener T. Mendoza, Filipino, 63 years old, has
been an Independent Director of CLIHC, since
March 27, 2017. Mr. Mendoza is currently the
President of GNCA Holdings, Inc. Apart from

his assignment in GNCA, he serves as court-
appointed rehabilitation receiver or liquidator

for the following companies: Ensogo, Inc.,
Universal Rightfield Property Holdings, Inc.,
Pacific Activated Carbon Company, Inc., and
Premium Agro-Vet Products, Inc. He also assists
the liquidator of National Steel Corporation

and Advent Capital Corporation. Previously, he
was a Principal Partner of SyCipGorresVelayo&
Co., Vice President for Corporate Finance at
Kuok Philippine Properties, Inc., and Executive
Vice President of Crown Equities Inc. He

serves as a Director of IPM Holdings Inc., ACM
Landholdings, Inc., and Dualtech Training Center
Foundation, Inc. He has a degree in Bachelor of
Science in Management Engineering from Ateneo
de Manila University and Master’s Degree in
Business Administration from Harvard Business
School.
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