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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C
CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2(c) THEREUNDER

1. 5 October 2012
Data of Report (Date of earliest event reported)

2. SEC Identification Number 102415 3. BIR Tax identification No. 000-056-514

4. ZEUS HOLDINGS, INC.
Exact name of issuer as specified in its charter

5. Metro Manila, Philippines 6. |- %] (SEC Use Only)
Province, country or other jurisdiction of Industry Classification Code:
incorporation

7. 20/F, LKG Tower, 6801 Ayala Ave., Makati City 1226
Address of principal office Postal Code

8. (632)884-1106
Issuer's telephone number, including area code

8. N/A
Former name or former address, if changed since last report

10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the RSA

Title of Each Class Number of Shares of Common Stock Qutstanding
and Amaount of Debt Outstanding

{(As of 30 September 2012)
Common 2,733,463,907
Quistanding loans Nil

11. Indicate the itern numbers reported herein: Item 9

In compliance with the Securities and Exchange Commission Circular No. 4, Series of 2012, entitled
GUIDELINES FOR THE ASSESSMENT OF THE PERFORMANCE OF AUDIT COMMITTEES OF
COMPANIES LISTED ON THE EXCHANGE, we hereby submit Zeus Holdings, Inc.'s Audit Commitiee Charter
adopted on 4 October 2012 and the results of the assessment cn compliance with the Charter as follows:

Responsibilities under the Is this part of the Has this been Follow-up actions
Code of Corporate Audit Committee's implemented? needed
Governance Charter (if yes, cite reference
documents)
A. Setting of Commiittee Yes Yes. None
Structure and Operaftion 1. Revised Manual on

Corporate Governance
2. Minutes of the
Organizational Meetings
3. Minutes of Audit
Committee Meetings

B. Oversight on Financial Yes Yes. None
Reporting and Disclosures 1. Revised Manual on
Corporate Govemnance

2. Minutes of Audit




Committee Meetings

€. Oversight on Risk Yes Ne. Due to Ilmited None.
Management and Internai operations, the Audit
Controls Committee has seen no

need to perform this
function at this time.

D. Qversight on Management Yes No. Due to limited None.
and Internal Audit operations, the Audit
Committee has sesn no
need to perform this
function at this time.

E. Oversight on External Audit Yes Yes. None
1. Revised Manual on
Corporate Governance

2. Audited Financial
Statements

3. Minutes of Audit
Committee Meelings

SIGNATURE

Pursuant to the requirements of the Securitias Regulation Code, the issuer has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.

ZEUS HOLDINGS, INC.

0. ARANAS
Chairman, Audit Committee

yaese

DAISY L. PARKER
Corporate Sefretary/Compliance Officer

Date: 5 Cctober 2012

SEC Form 17-C Instructions 2



AUDIT COMMITTEE CHARTER
of

ZEUS HOLDINGS, INC.
(the “Company”)

L PURPOSE

The Audit Committee (the “Committee”) is a standing committee of the Board of Directors. It shall
assist the Board of Directors in fulfilling its oversight responsibility relating to (i) the integrity of the
Company’s financial statements and financial reporting process and the Company’s systems of
internal accounting and financial controls; (ii) the performance of the internal auditors; (iii) the annual
independent audit of the Company’s financial statements, the engagement of the independent auditors
and the evaluation of the independent auditors’ qualifications, independence and performance; (iv) the
compliance by the Company with legal and regulatory requirements, including the Company’s
disclosure controls and procedures; (v) the evaluation of management's process to assess and manage
the Company's enterprise risk issues; and (vi) the fulfillment of the other responsibilities set out
herein. The Committee shall also prepare the report of the Committee required to be included in the
Company’s annual proxy statement.

In discharging its responsibilities, the Committee is not itself responsible for the planning or conduct
of audits or for any determination that the Company’s financial statements are complete and aceurate
or in accordance with generally accepted accounting principles. This is the responsibility of
management and the independent auditors.

. COMPOSITION

1.  The Committee shall be composed of three (3) members to be appointed annuafly by the Boeard
of Directors based on the following criteria:

a)  All of the members shall preferably have accounting and finance backgrounds;

b) One (1) of the members shall be an independent director and another with audit
experience.

¢}  The Chair of the Audit Committee should be an independent director.

d) Each member must have a working knowledge and understanding of the Corporation’s
financial management systems and environment.

2. The members of the Committee shall be appointed by the Board at the annual organizational
meeting of the Board and shall serve until the next such organizational meeting of the Board or
until their successors shall be duly elected and qualified. A member of the Committee may be
removed, with or without cause, by a majority vote of the Board.

3. Unless a Chairperson is elected by the full Board, the members of the Committee shafl
designate a qualified Chairperson by majority vote of the full Committee membership. The
Chairperson will chair all regular sessions of the Committee and set the agenda for the
Committee meetings.

4.  The Committee may form and delegate authority to subcommittees consisting of one or more
members when appropriate. Such delegated authority shall include, without limitation, the



V.

authority to grant pre-approvals of audit and permifted non-audit services; provided, that
decisions of such subcommittee to grant pre-approvals shall be presented to the full Committee
at its next scheduled meeting.

MEETINGS

The Committee shall meet at least four (4) times annually, or more frequently as circumstances
require. The Commitiee should meet within forty-five (45) days following the end of the first
three financial quarters to review and discuss the unaudited financial results for the preceding
quarter and the related Management Discussion & Analysis, and shall meet within ninety (90)
days following the end of the financial year end to review and discuss the audited financial
resuits for the preceding vear and the related Management Discussion & Analysis as well as any
accompanying press release, or in both cases, by such earlier times as may be required in order
to comply with applicable law or any stock exchange regulation.

The Committee may ask members of management or others to attend meetings and provide
periinent information as necessary. For purposes of performing their duties, members of the
Committee shall have full access to all corporate information and any other information deemed
appropriate by them, and shall be permitted to discuss such information and any other matters
relating to the financial position of the Company with senior employees, officers and the
external auditor of the Company, and others as they consider appropriate.

The Commitice shall ensure that sufficient opportunities exist for its members to meet
separately with the independent auditors, the head of internal audit and Management, and io
meet in private with only the Committee members present.

The quorum for the transaction of business at any meeting of the Committee shall be a majority
of the number of members of the Committee or such greater number as the Committee shall by
resolution determine.

The meetings of the Committee shall be held from time to time and at such place as any
member of the Committee shall determine upon reasonable notice to each of its members which
shall be not less than twenty-four (24) hours. The notice period may be waived by all members
of the Commitiee. Each of the Chairman of the Board of Directors, the exiernal auditor, the
President/Chief Executive Officer or the Chief Financial Officer shall be entitled to request that
any member of the Committee call a meeting,

An agenda, together with materials relating to the subject matter of each meeting, shall be sent
to members of the Committee prior to each meeting. Minutes for all meetings of the Committee
shail be prepared to document the Committee’s discharge of its responsibilities. The minutes
shall be circulated in drafi form to all Committee members to ensure an accurate final record,
approved ai a subsequent meeting of the Committee, and distributed periodically to the full
Board of Directors. The Commitiee shall make regular reports to the Board of Directors.

DUTIES AND RESPONSIBILITIES

The Committee shall have the following duties and responsibilities:

1.

External Audit

a) Be directly responsible for the appointment, compensation, retention, termination and
oversight of the work of the Company’s external auditors (including resolution of



b)

d)

g)

disagreements between management and the external auditors regarding financial
reporting). The external auditors shall report directly to the Committee.

Approve in advance all auditing and non-audit services performed by the external
auditors. The Committee may delegate to one or more members the authority to grant
pre-approvals required by this section, in which case the decision of such member or
memtbers shall be presented to the Committee at the next scheduled meeting of the
Committee.

Annually review and discuss with the external auditors all relationships that the external
auditors have with the Company in order to evaluate their continued independence. In
this regard, the Committee shall (i) discuss with the independent auditors any disclosed
relationships or services that may impact their obiectivity and independence; and (ii)
satisfy itself as to the independence of the external auditors.

Confirm compliance by the external auditors with laws and regulations relating to audit
partner rotation.

Discuss with Management and the external auditors any accounting adjustments that
were noted or proposed by the external auditors but not adopted or reflected.

Regularly review with the external auditors any audit problems or difficulties
encountered in the course of the audit work, including any restrictions on the scope of the
independent auditors’® activities or access fo requested information and any significant
disagreements with management and management’s response thereto.

Annually review the qualifications, performance and independence of the extemal
auditors and the senior members of the external auditors® aundit engagement team.

2. Financial Statements

a)

b)

¢)

Review and discuss with Management and the external auditors the Company’s annual
audited financial statements and the Company’s quarterly financial statements (including
disclosures made in the *Management’s Discussion and Analysis of Financial Condition
and Resnlts of Operations™ portion thereof} prior to issuance or filing,

Review and discuss with Management and the external auditors (a) analyses prepared by
management and/or the external auditors setting forth significant financial reporting
issues and judgments made in connection with the preparation of the Company’s
financial statements, and (b) major issues regarding accounting principles and financial
statement presentations, including any significant changes in the Company’s selection or
application of accounting principles.

Review and discuss with the external auditors:
i) Changes in critical accounting policies and practices to be used;
ii)  All alternative treatments of financial information within generally accepted
accounting principles that have been discussed with Management,

ramifications of the use of such aliernative disclosures and treatments, and the
treatment preferred by the external auditors; and




5.

iii) Difficulties encountered in the course of the audit work, including any
restrictions on the scope of activities or access to requested information, any
significant disagreements with Management, and communications between the
audit team and the audit firm’s office with respect to difficult auditing or
accounting issues presented by the engagement.

3. Internal Audit

a)

b)

©)

d)

Review with the Chief Financial Officer and/or such others as the Committee deems
appropriate, the Company’s infernal system of audit and financial controls, the results of
internal audits and the procedures for maintaining the adequacy and effectiveness of
internal controls.

Review and discuss any significant internal audit findings that have been reported to
Management, Management’s responses, and the progress of the related corrective action
plans.

Review and evaluate the adequacy of the work performed by the internal auditor and
internal audit, and ensure that internal audit is independent and has adequate resources
and access to relevant Company records and properties, and personnel to fulfill its duties,
inchuding implementation of the annual audit plan.

Discuss with the external auditor and Management the internal auditor’s responsibilities,
budget and staffing and any recommended changes in the planned scope of the internal
audit.

4, Internal Controls

a)

b)

d)

e)

a)

Review the adequacy of the Company's internal controls and the procedures designed to
ensure compliance with applicable laws and regulations,

Discuss with the independent auditor and management the internal control
responsibilities, budget and staffing, and any recommended changes in the planned scope
of the internal controls review, analysis, and improvement plan.

Review with the external auditor, Management, and the internal controls employce(s) the
coordination of audit efforts fo assure completeness of coverage (including any
difficulties encountered in the course of the audits, such as restrictions on the scope of
work or access to required information), reduction of redundant efforts, and the effective
use of audit resources, including the internal audit department budget and staffing.

Review litigation issues and any other risks or exposures as deemed appropriate by the
Committee.

Periodically review the Company's enterprise risk management framework, including the
Company's enterprise risk management processes.

Compliance with Legal and Regulatory Requirements

Monitor the Company’s compliance with and adherence to all applicable laws and
regulations;



b)

Review reports from the Company’s Corporate Secretary and other Management
members on:

i) Legal or compliance matters that may have a material impact on the Company;
ii) The effectiveness of the Company’s compliance policies; and
iii) Any material communications received from regulators.

Review Management’s evaluation of and representations relating to compliance with
specific applicable law and guidance, and Management’s plans to remedy any
deficiencies identified.

V.  RISK MANAGEMENT

a)

b)

Review and discuss with Management and the internal auditor and/or the external
auditors the policies and processes adopted by Management with respect to risk
identification, assessment and management.

Require Management to provide a report to and discuss with the Commitiee about the
Company’s significant or major risk exposures, if any, and the steps taken by
Management to monitor or manage such risks.

V1. ANNUAL PERFORMANCE EVALUATION

The Committee shall perform a review and evaluation, at least annually, of its performance and its
members, including reviewing the compliance of the Commitiee with this Charter. In addition, the
Committee shall review and reassess, at least annually, the adequacy of this Charter and recommend
to the Board of Directors any improvements or amendments to this Charter that the Committee
considers necessary or valuable. Any proposed change shall be submitted to the Board of Directors for

approval.

Approyed this 4t day of October 2012.

JESU AC%AS

Chairfnan, Audit Commiitee

STEPHEN Y. YAP
Member, Audit Committee

RON,

Member, Audit
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