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A. BOARD MATTERS

1} Board of Directors

(a) Composition of the Board

Januario Jesus Januarius Jul 2012 29 July Annual 2
Gregorio lll B, Resources Realty 2014
Atencio Corporation
Mariano D. NED N/A Kwantlen Jul 2012 29 July Annual 2
Martinez, Jr. Development 2014
Corporation
Luis N. Yu, JR. NED N/A tholdings, Inc. Jul 2012 29 July Annual 2
2014
Anthony Vincent NED N/A Januarius Aug 29 July Annual 2
5. Sotto Resources Realty 2012 2014
Corporation
Lowell L. Yu NED N/A Jul 2014 Annual 1
lan Norman E. NED N/A Jul 2014 Annual 1
Dato
Richard L. NED Jul 2014 Annual 1
Haosen
Manuel S, Delfin, NED N/A Jut 2014 Annual 1
Jr.
Raul Fortunato R. NED N/A Jul 2014 Annual 1
Rocha
Dominic J. NED N/A Jul 2014 Annual 1
Picone
Ben Chan Waei NED Jul 2014 Annual 1
Beng
Willibaldo J. Uy ID N/A Socorro P. Lim - Aug 29 July Annual 2
none 2012 201412
years
Arlene C. Keh ID N/A Socorro P. Lim - Aug 29 July Annual 2
none 2012 2014/2
years

(b) Provide a brief summary of the corporate governance policy that the board of directors has adopted.
Please emphasize the policylies relative to the treatment of all shareholders, respect for the rights of
minority sharehclders and of other stakeholders, disclosure duties, and board responsibilities.

The Corporation’s Board of Directors and Management recognize that a good corporate governance system is
integral fo the mandate bestowed upon them by the Corporation’s stockholders, and is a necessary component
of what constitutes sound strategic business management. Thus, the Board of Directors and Management
commit themselves to uphold their fiduciary duties, accountabilities and responsibilities to the Corporation, and
subscribe to the belief that the pursuit of corporate goals must be bound by high ethical standards.

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

Responsibilities, Duties and Functions of the Board

1. General Responsibility

It is the Board's responsibility to foster the long-term success of the Corporation, and to sustain its
competitiveness and profitability in a manner consistent with its corporate objectives and the best interests
of its stockholders,

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

2. Duties and Functions

To ensure a high standard of best practice for the Corporation and its stockholders, the Board should

conduct itself with honesty and integrity in the performance of, among others, the following duties and
functions:

a.)

b.)

c.)

d.)

e.}

£)

g.)

h.)

1)

Implement a process for the selection of directors who can add value and contribute independent
judgment to the formulation of sound comorate strategies and policies. Appoint competent,
professional, honest and highly-motivated management officers. Adopt an effective succession
planning program for Management.

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

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

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

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

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

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

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

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

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

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

Keep the activities and decisions of the Board within its authority under the articles of incorporation
and by-laws, and in accordance with existing laws, rules and regulations.

m.} Appoint a Compliance Officer who shall have the rank of at least vice president. In the absence of

such appointment, the Corporate Secretary, preferably a lawyer, shall act as Compliance Officer.

Stockholders’ Rights and Protection of Minority Stockholders’ Interests

Al) The Board shall respect the rights of the stockholders as provided for in the Corporation Code, namely:

(1)

(ii)
(i)
(iv)

Right to vote on all matters that require their consent or approval;
Pre-emptive right to all stock issuances of the Corporation;

Right to inspect corporate books and records;

Right to information;



(v} Right to dividends; and
(vi} Appraisal right.

B.) The Board should be transparent and fair in the conduct of the annual and special stockholders'
meetings of the corporation. The stockholders should be encouraged to personally attend such meetings. If they
cannot attend, they should be apprised ahead of lime of their right to appoint a proxy. Subject to the
requirements of the by-laws, the exercise of that right shall not be unduly restricted and any doubt about the
validity of a proxy should be resolved in the stockholder's favor.

it is the duty of the Board to promote the rights of the stockholders, remove impediments to the exercise of
those rights and provide an adequate avenue for them to seek timely redress for breach of their rights.

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

Although all stockholders should be treated equally or without discrimination, the Board should give minority
stockhoiders the right to propose the holding of meetings and the items for discussion in the agenda that relate
directly to the business of the Corporation.

Disclosure and Transparency

The essence of corporate goverance is transparency. The more transparent the internal workings of the
corporation are, the more difficult it will be for Management and dominant stockholders to mismanage the
Corporation or misappropriate its assets.

It is therefore essential that all material information about the Corporation which could adversely affect its
viability or the interests of the stockholders should be publicly and timely disclosed. Such information should
inciude, among others, eamings results, acquisition or disposition of assets, off balance sheet transactions,
related party transactions, and direct and indirect remuneration of members of the Board of Management. All
such information should be disclosed through the appropriate Exchange mechanisms and submissions to the
Commission.

(c) How often does the Board review and approve the vision and mission?

The Company's vision and mission statement is reviewed and approved as often as necessary.
(d) Directorship in Other Companies

(i) Directorship in the Company’s Group'

Identify, as and if applicable, the members of the company's Board of Directors who hold the office
of director in other companies within its Group:

' The Group is compesed of the parent, subsidiaries, associates and joint ventures of the oorripany.



Mariano D. Martinez, Jr.

(1) Fog Hom, Inc.
{2) Bon Giomo Homes, inc.

(3) Modemland Corporation

(4) 8990 Commercial Management Corporation

{5) 8990 Leisure and Resorts Corporation

{6) 8990 Housing Development Corporation

{7) 8980 Luzon Housing Development Corporation
{8) 8990 Visayas Housing Development Corporation
{9) 8990 Mindanao Housing Development Corporation
{10) 8990 Cebu Housing Development Corporation
{11) 8990 lloilo Housing Development Corporation

{12) 8980 Davao Housing Development Corporation

Executive
Executive
Executive
Executive
Executive
Non-Executive
Non-Executive
Executive
Non-Executive
Executive
Executive
Executive

Januario Jesus Gregorio |l B. Atencio

{1) Bon Giomo Homaes, Inc.

{2) Modemland Corporation

(3) 8890 Commercial Management Corporation

(4) 8990 Leisure and Resorts Corporation

(5) 8990 Housing Development Corporation

(6) 8890 Luzon Housing Development Corporation
(7} 8990 Visayas Housing Development Corporation
(8} 8990 Mindanac Housing Development Corporation
(9) 8990 Cebu Housing Development Corporation
(10} 8990 Davac Housing Development Corpeoration
(11} 8990 Hoilo Housing Development Corporation

Executive
Executive
Executive
Non-Executive
Executive
Executive
Executive
Executive
Executive
Executive
Executive

Luis N. Yu, Jr.

{1) Fog Hom, Inc.

(2) Bon Giorno Homes, Inc.

(3) Modernland Corporation

(4) 8930 Commercial Management Corporation

(5) 8990 Leisure and Resorts Corporation

(6) 8990 Housing Development Corporation

(7) 8990 Luzon Housing Development Corporation
(8) 89980 Visayas Housing Development Corporation
(9) 8990 Mindanao Housing Development Corporation
(10) 8990 Cebu Housing Development Corporation
(11) 8990 Davao Housing Development Corporation
(12) 8990 lloilo Housing Development Comporation

Non-Executive
Non-Executive
Non-Executive
Non-Executive
Non-Executive
Non-Executive
Non-Executive
Non-Executive
Non-Executive
Non-Executive
Non-Executive
Non-Executive

(ii) Directorship in Other Listed Companies

Identify, as and If applicable, the members of the company's Board of Directors who are also

directors of publicly-listed companies outside of its Group:

/A N/A

{iii} Relationship within the Company and its Group




Provide details, as and if applicable, of any relation among the members of the Board of Directors,
which links them to significant shareholders in the company and/or in its group:

Luis N. Yu Loell L. Yu Son
Lowell L. Y Luis N. Yu Father

(iv) Has the company set a limit on the number of board seats in other companies (publicly listed,
ordinary and companies with secondary license) that an individual director or CEO may hold
simultaneously? In particular, Is the limit of five board seats in other publicly listed companies
imposed and observad? If yes, briefly describe other guidelines:

" No Limits Placed

Exeutive Director Not Applicable
Non-Executive Director No Limits Placed Not Applicable
CEO No Limits Placed Not Applicable

The Board may consider the adoption of guidelines on the number of diractorships its members can hold in
stock and non-stock corporations, The optimum number should take into consideration the capacity of a
director to diligently and efficiently perform his duties and responsibilities.

Complete the following table on the members of the company's Board of Directors who directly and
indirectly own shares in the company:

2) Chairman and CEQ

(a) Do different persons assume the role of Chairman of the Board of Directors and CEO? If no, describe
the checks and balances laid down to ensure that the Board gets the benefit of independent views.

ves I No [ ]

Identify tha Chair and CEO:

Mariano D. Martinez, Jr.
Januario Jesus Gregorio lll B, Atencio

The roles of the Chairman and CEOQ should, as much as practicable, be separate to foster an appropriate
balance of power, increased accountability and better capacity for independent decision-making by the Board. A
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clear delineation of functions should be made between the Chairman and CEQ upon their election.

(b} Roles, Accountabilities and Deliverables

Define and clarify the roles, accountabilities and deliverables of the Chairman and CEO.

Role

{i} Preside at the meetings of the
directors and the stockholders.

(i} Exercise such powers and perform
such duties as the Board of Directors may
assign to him.

(i) Ensure that the meetings of the
Board are held in accordance with the by-
laws or as the Chairman may deem
necessary,

(iv) Supervise the preparation of the
agenda of the meeting in coordination
with the Corporate Secretary, taking into
consideration the suggestions of the
CEO, Management and the directors; and
(v) Maintain qualitative and timely lines
of communication and information
between the Board and Management.

(i) Preside at the meetings of the
Board of Directors and of the

stockholders in the absence of the
Chairman of the Board of Directors:
{ii) Initiate and develop corporate
objectives and policies and formulate
long range projects, plans and
programs for the approval of the
Board of Directors, including those for
executive fraining, development and
compensation;

(it Have general supervision and
management of the business affairs
and property of the Corporation;

(iv) Ensure that the administrative
and operational policies of the
Corporation are carried out under his
supservision and control;

{v) Subject to guidelines prescribed
by law, and by the Board of Directors,
the President can appoint, remove,
suspend or discipline employees of
the Corporation, prescribe their
duties, and determine their salaries;
{vi) Oversee the preparation of the
budgets and the slatements of
accounts of the comporation;

{vii) Prepare such statements and
report of the Corporation as may be
required by law;

{viii) Represent the Corporation at all
functions and proceedings;
(ix)Execute on behalf of the
Corporation all contracts, agreements
and other instruments affacting the
interests of the Corporation which
require the approval of the Board of
Directors, except as otherwise
directed by the Board of Directors;

(x) Make reports to the Board of
Directors and stockholders;

(xi) Sign certificates of stock: and

(xii) Perform such other duties as are
incidental to his office or are
entrusted to him by the Board of
Directors.

The President may assign the
exercise or performance of any of the
foregoing powers, duties and
functions to any other officer(s),
subject always to his supervision and
control.

Accountabilities

s  Ensure that proper notice is given to
stockholders before the holding of
meetings;

= Preside at all mestings of the Board

»  Ensure faithful execution of the
duties and responsibilities
vested in the Directors and
upper management;

10



of Directors and the stockholders; -
Appoint a secretary for meetings of
the Board of Directors, in the
absence of the Corporate Secretary;
Countersign the certificate of
increase or decrease in capital
stock, or any bonded indebtednass

to be incurred, created, or
increased;

Maintain qualitative and timely lines
of communication and information
betwsen the Board and
Management;

Hold board meetings in accordance
with the by-laws or as he may deem
necessary.

Call for special meetings of the
Beard of Directors as well as of
the stockholders;

preside at all meetings of the
Board of Directors or
stockholders, in the absence of
the Chairman;

Upon authority granted by the
Beard of Directors, the
President may:

sign deeds, bonds, contracts, or
other instruments;

authorize the purchase or
acquisition of personal
properties, fumiture, fixtures, or
other office equipment;

approve all expenses or
disbursements authorized in the
budget of the Corporation;
represent the Corporation in any
negotiation which may be
necessary to make in the usual
course of business;

represent the Corporation in any
judicial or administrative
procesdings;

appoint and discharge
employees occupying the
positions authorized by the
Board of Director; and

perform all other duties
customarily incident to his office
and as may be prescribed by
the Board from time to time.

Deliverables

preparation of the information
statements for purposes of the
annual shareholders’ meetings;
timely report of the directors’ and
stockholders’ meetings to those
entitled to receive such information:
Meeting agenda prepared by the
Comorate Secretary considers
suggestions of the President,
Management and the directors.

Report the names, nationalities
and residences of the directors
and officers elected;
Statements and reports of the
corporation as may be required
by him by law;

Submits and recommends for
Board approval: (1) short and
long range plans for the
Corporation; (02) Balance
Shest, Profit and Loss
Statement, Budget of
administration expenses; and,
(3) Annual Report on the
operation and condition of the
Corporation; and,

Execution and implementation
of all resolutions of the
stockholders and the Board of
directors.

3) Explain how the board of directors plan for the succession of the CEO/Managing Director/President and the
top key management positions?

To ensure the uninterrupted operation of the corporation in the event of planned or unplanned change in executive
leadership, the board will appoint interim executive who shall ensure that the organization continues to operate
without disruptions until such time a permanent executive is installed.
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4)

Further, the Board of Directors, through its Nomination Committee, reviews and evaluates the qualifications of all
persons nominated to the Board as well as those nominated to other positions which includes the CEO/President
and the top key management positions to ensure that only qualified, competent, honest and highly motivated officials
are appointed. The Corporation may also engage services of professional recruitment or reputable job placement
agencies or organizations to source candidates for management and executive leve! jobs.

Other Executive, Non-Executive and Independent Directors

Does the company have a policy of ensuring diversity of experiance and background of directors in the
board? Please explain.

Yes, the elected directors come from various backgrounds related to their respective roles within the corporation.
There is a process of selection to ensure a mix of competent directors as well as qualified CEO and senior officers.
The Nomination Committee reviews and evaluates the qualifications of all persons nominated to the Board as well as
those nominated to other positions which include the CEQ/President and the top key management positions. The
said commitiee ensures that only qualified, competent, honest and highly motivated officials are appointed. The

qualifications used by the committee are based upon merit as demonstrated by their education attainment, training,
and work experience.

Based on the Corporation's Manual on Corporate Governance, the Board may provide for additional qualifications
which include, among others, the following: (i) Must be at least a graduate of a four-year college degree or
equivalent academic degree; (i) Must possess practical understanding of the business of the corporation; (i) Must
be a member in good standing in relevant industry, business or professional organizations; (iv) Must have previous
business experience; (v) Must be at least thirty (30) years of age; (vi) Must be a Filipino citizen; and (vii) Must be a
holder or owner of at least one (1) share of the outstanding capital stock of the corporation.

Does it ensure that at least one non-executive director has an experiance in the sector or industry the
company belongs to? Please explain.

Yes, the Corporation has non-executive directors who possess the competence and experience in the related
business. )

Define and clarify the roles, accountabilites and deliverables of the Executive, Non-Executive and
Independent Diractors:

Role

(i) attends and participates
in all board meetings;

(ii) has no participation in
the management and
operation of the

(i) he is independent
of the management
and does not have
any interest, whether

L pecuniary or
(i) Have general supervision and &Sﬁol:zttl?:\;olve din dav- material, in the
rnanagement of the business affairs ¥ Corporation;

and property of the Corporation;
(i) Ensure that the administrative
and operational policies of the
Comoration are carried out under
his supervision and control;

{iii) Oversee the preparation of the
budgets and the statements of
accounts of the unit or department
he is handling;

(iv) Head and supervise a unitor a
department;

(iv) Part of the team that implements
the comporate acts approved by the
Board;

(v} Attend and participate in all
board meetings

to-day operations and does
not handle, head, or
supervise a unit or
department but monitors
the executive activity and
contributes to the
development of strategy;
(iv) scrutinizes the
performance of
management in meeting
agreed goals and
objectives and monitoring
and where necessary
remaoving senior
management;

(v) responsible for
determining appropriate
levels of remuneration of
executive directors and
have a prime role in
appointing and where
necessary removing senior
management;

(vi) the custodians of the

(ii) Identify the most
critical issues for the
board to deal with
and assist the board
in achieving
consensus on these
important issues;
(iiii) Assist the board
in achieving
CONSENsuUs on
important issues;
(iv) Play the role of a
facilitator outside
the board room
especially on
contentious issues;
(v) Provide candid
feedback to CEOQ,
CFO post an
executive session
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governance process,

Accountabilities

Ensure faithful execution of the
duties and responsibilities
vested in the Directors and
upper management;

Call for special meetings of the
Board of Directors as well as of
the stockholders;

preside at all meetings of the
Board of Directors or
stockholders, in the absence of
the Chairman;

Upon authority granted by the
Board of Directors, an
executive director can:

sign deeds, bonds, contracts,
or other instruments;
authorize the purchase or
acquisition of propertlies,
fumniture, fixtures, or other
office equipment within his
unit/department

approve all expenses or
disbursements authorized in
the budget of the Corporation
represent the Corporation in
any negotiation which may be
necessary to make in the usual
course of business

represent the Corporation in
any judicial or administrative
proceedings

appoint and discharges
employees occupying the
positions authorized by the
Board of Director

perform all other duties
customarily incident to his
office and as may be
prescribed by the Board from
time to time,

He shall observe the following norms of conduct:
0 Conduct fair business transactions with
the corporation and ensure that personal
interest doss not prejudice Board
decisions;
O Devotes time and attention necessary
to properly discharge his duties and
responsibilities;
0 Acts judiciously;
O Exercises independent judgment;
0 Have working knowledge of the
statutory and regulatory requirements
affecting the Corporation.

Deliverables

timely report of the directors’
and stockholders’ meetings to
those entitled to receive such;
Meeting the agenda prepared
by the Corporate Secretary

The Board establishes the general policies and
guidelines which will enable Management to render
an effective management of the Company and, as
part of which, all diractors, undertake to:
0 Formulate company's vision and
mission;
O Approve and confirn management's
corporate strategies, major plans of
actions, risk policy, annual budget and
business plan;
1 Adopt a succession plan;
0 Review annually the Company’s
compliance with its Code of Corporate

Govemance;
0 Approve corparate policies on major
areas of operations, including

Underwriting, Investments, Reinsurance
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Claims management and risk
management;

O Ensure the adequacy and effectiveness
of the Company's intemal control and
management information systems;

0 Approve annual budget and general
expenses upon recommendation of the
President; and,

O Submit annually at regular General
Meeting of Stockholders the Balance
Sheet, Profit and Loss Statement and
Annual Report on the condition of the
Corporation.

Provide the company’s definition of "independence" and describe the company’s compliance to the definition.

Independent director means a person who, apart from his fees and shargholdings, is indepandent of management and
free from any business or other relationship which could, or could reasonably be perceived to, materially interfere with his
exercise of independent judgment in carrying out his responsibilities as a director in any corporation that meets the
requirements of Section 17.2 of the Securities Regulation Code and includes, among others, any person who:

vi.

Is not a director or officer or substantial stockholder of the corporation or of its related companies or
any of its substantial shareholders (other than as an independent director of any of the foregoing);

Is not a relative of any director, officer or substantial shareholder of the corporation, any of its related
companies or any of its substantial shareholdars. For this purpose, relatives includes spouse, parent,
child, brother, sister, and the spouse of such child, brother or sister:

Is not acting as a nominee or representative of a substantial shareholder of the corparation, any of its
related companies or any of its substantial shareholders:

Has not been employed in any executive capacity by that public company, any of its related companies
or by any of its substantial shareholders within the last five (5) years;

Is not retained as professional adviser by that public company, any of its related companies or any of
its substantial shareholders within the last five (5) years, either personally of through his firm;

Has not engaged and does not engage in any transaction with the corporation or with any of its related
companies or with any of its substantial shareholders, whether by himself or with other persons or
through a firm of which he is a partner or a company of which he is a director or substantial

shareholder, other than fransactions which are conducted at arms length and are immaterial or
insignificant.

Does the company have a term limit of flve consecutive years for independent directors? If after two years, the
company wishes to bring back an independent director who had served for five years, does it limit the term for
no more than four additional years? Please expiain.

Yes. The corporation ensures the independence of the independent directors by limiting their tenure to no more than five
(5) consecutive years. The Corporation follows the SEC’s guidelines on setting the term limit for an Independent Director.
The Corporation will formalize its policy consistent with SEC Memarandum Circular 9, Series of 2011 on the Term Limits
for Independent Directors, which took effect on January 2, 2012.

§) Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)

{a) Resignation/Death/Ramoval

Indicate any changes in the composition of the Board of Directors that happened during the period:

No death, resignation, or removal of any director happaned during the previocus year.

{b) Selection/Appointment, Re-election, Disqualification, Removal, Reinstatament and Suspension

Describe the procedures for the selection/appointment, re-election, disqualification, removal,
reinstatement and suspension of the members of the Board of Directors. Provide details of the
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processes adopted (Including the frequency of elaction) and the criteria employed in each procedure:

{i) Executive Directors

The Board of Directors shall be
elected during each regular meeting
of stockholders and shall hold office
for one (1) year and until their
successors are elected and have

qualified.

All nominations for directors to be
elected by the stockholders of the
Corporation shall be submitted in
writing to the Secretary of the
Corporation at the principal place of
office of the Corporation not earlier
than forty (40) days nor later than
twenty (20) days prior to the date of
the regular or special meeting of
stockholders for the election of
directors. Nominations which are not
submitted within such nomination

period shall not be valid. Only a

33333stockholder of record entitled
to notice of and vote at the regular
meeting of the
stockholders for the election of the
directors shall be qualified to be
nominated and elected a director of

or  special

the Corporation.

Any registered stockholder may
be nominated and elected to the
Board of Directors. The
Nomination Committee, by .
majority vote, shall pass upon the
qualification of the nominee to the
Board. It may also, in the exercise
of its discretion and by majonity
vote of its members, disqualify a
nominated shareholder who, in
the Nomination Committee's
judgment, represents an interest
adverse to or in conflict with those
of the Corporation. No
nominations shall be entertained
or allowed on the floor during the
actual annual stockholders’
meeting.’

Qualifications of Directors:

In addition to the qualifications for
membership in the Board provided
for in the Corporation Code,
Securities Regulation Code and
other relevant laws, the Board
may provide for additional
qualifications  which  include,
among others, the following:

(i) College education or equivalent
academic degree;

{ii} Practical understanding of the
business of the corporation;

{iil} Membership in good standing
in relevant industry, business or
professional organizations: and
(iv) Previous business experience.

(i) Non-Executive Directors

Same as above.

Same as above.

{iii) Independent Directors

Nomination of Independent
Director/s shall be conducted by a
Nomination Committee prior to a
stockholders’ meeting. All
nominations of Independent
Directors shall be made in writing
and signed by the nominating
stockholders, and shall include the
acceptance and conformity by the
would-be nominees.

The Nomination Committee shall
pre-screen the qualifications and
prepare a final list of all candidates
and put in place screening policies
and parameters to enable it to

Qualifications of an Independent
Director

Any person who:

{(a) Is not a director or officer or
substantial stockholder of the
corporation or of its related
companies or any of its
substantial shareholders (other
than as an independent director of
any of the foregoing),

(b} Is not a relative of any director,
officer or substantial shareholder
of the corporation, any of its
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of the nominees for Independent
Director(s).

After the nomination, the Nomination
Committee shall prepare a Final List
of Candidates which shall contain all
the information about all the
nominees for Independent Director
{as required under Part IV [A] and
[C] of Annex “C” of SRC Ruile 12 of
the Implementing Rules and
Regulations of the Securities
Regulation Code), including, but not
limited to the following information:

{(a) Name, age and citizenship;

(b} List of the positions and offices
that each such nominee held, or will
hold, if known, with the Corporation;
(c ) Business experience during the
past five (5) years;

{d) Directorship held in other
companies;

(e) Involvement in legal
proceedings; and

{f) Security ownership.

The list shall be made available to
the Securities and Exchange
Commission and to all stockholders
through the filing and distribution of
the Information Statement or in such
other reports required by the
Securities and Exchange
Commission. The hame of the
person or group of persons who
recommended the nomination of the
Independent Director shall be
identified in such report inciuding
any relationship with the nominee.

Only nominees whose names
appear on the Final List of
Candidates shall be eligible for
alection as Independent Director/s.
No other nominations shall be
entertained after the Final List of
Candidates shall have been
prepared. No further nominations
shall be entertained or allowed on
the floor during the actual annual
stockholders’ meeting.

The Chairman of the stockholders'
meaeting has the responsibility to
inform all stockholders in attendance
of the mandatory requirement of
elacting Independent Directors and
to ensure that the Independent
Directors are elected during the
stockholders’ meeting.

Specific slot/s for Independent
Directors shall not be fillad-up by
unqualified nominees.

related companies or any of its
substantial shareholders. For this
purpose, relatives includes
spouse, parent, child, brother,
sister, and the spouse of such
child, brother or sister;

(c) Is not acting as a nominee or
representative of a substantial
shareholder of the comporation,
any of its related companies or
any of its substantial
shareholders;

(d) Has not been employed in any
executive capacity by that public
company, any of its related
companies or by any of ils
substantial shareholders within
the last five (5) years;

(e) Is not retained as professional
adviser by that public company,
any of its related companies or
any of its substantial shareholders
within the last five (5) years, either
personally of through his firm:

(f) Has not engaged and does not
engage in any transaction with the
corporation or with any of its
related companies or with any of
its  substantial shareholders,
whether by himself or with other
persons or through a firm of which
he is a partner or a company of
which he is a director or
substantial  shareholder, other
than transactions which are
conducted at arms length and are
immaterial or insignificant.

When used in relation to a
company  subject to  the
requirements above, ‘“related
company” shall mean another
company which is (i) its holding
company, (i} its subsidiary, or (iii)
a subsidiary of its holding
company; and “substantial
shareholder” shall mean any
person who is directly or indirectly
the beneficial owner of more than
ten percent {10%) of any class of
its equity security,

The Independent Director shall
have the following qualifications:

(a) He shall have at least one (1)
share of stock of the Corporation;

{b) He shall be at least a college
graduate or he shall have been
engaged or have experience in
the same line of business as the
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(i) Executive Directors

In case of failure of election for
Independent Director/s, the
chairman of the meeting shall call a
separate election during the same
meeting to fill up the vacancy.

Any controversy or issue arising
from the selection, nomination or
election of Independent Directors
shall be resolved by the Securities
and Exchange Commission by
appointing Independent Directors
from the list of nominees submitted
by the stockhalders.

Any vacancy occurring in the board
of directors other than by removal by
the stockholders or members or by
expiration of term, may be filled.

A directorship to be filled by reason
of an increase in the number of

directors shall be filled only by an
election at a regular or at a spacial
meeting of stockholders or members
duly called for the purpose, or in the
same meeting authorizing the
increase of directors if so stated in
the notice of the meeting.

Any vacancy oceurring in the Board
of Directors other than by removal
by the stockholders or by expiration
of term, may be filled by the vole of
at least a majority of the remaining
directors, if still constituting a
quorum; otherwise, the vacancy
must be filled by the stockholders at
a regular or special meeting of
stockholders called for the purpose.
A director so elscted to fill a vacancy
shall be elected only for the
unexpired term of his predecessor in
office.

Any directorship to be filled by
reason of an increase in the number
of directors shall be filled only by an
election at a regular or at a special
meeting of the stockholders duly
called for the purpose, or in the
same meeting authorizing the
increase of directors if so stated in
the notice of the meeting.

The vacancy resulting from the
removal of a director by the
stockholders in the manner provided
by law may be filled by election at
the same meeting of stockholders
without further notice, or at any
regular or at any special meeting or

Corporation for at least five (5)
years;

{c) He shall
integrity/probity; and

possess

{d} He shall be assiduous.

By the vote of at least a majority
of the remaining directors, if still
constitluting a quorum; otherwise,
said vacancies must be filled by
the stockhoiders in a regular or
special meeting called for that
purpose. A director so elected to

fill a vacancy shall be elected only
or the unexpired term of his
predecessor in office.
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stockholders called for the purpose,
after giving notice as prescribed by
these by-laws.

(i) Non-Executive Directors

Same as above.

Same as above.

{iii} Independent Directors

Same as above, with the
observance of the limitation of five
(5) years for independent directors.

Same as above,

(i) Executive Directors

General procedure as prescribed by
law

Proceedings for the permanent
disqualification of a member may be
called by any member of the board
of directors.

The following shall be grounds for
the permanent disqualifications of
a director:

(i) Any person by final judgment or
order by a competent judicial or
administrative body of any crime
that (a) involves the purchase or
sale of securities, as defined in
the Securities Regulation Code:;

(b) arises out of the person’s
conduct as an underwriter, broker,
dealer, investment adviser,
principal, distributor, mutual fund
dealer, futures commission
marchant, commodity trading
advisor, or floor broker; or (c)
arises out of his fiduciary
relationship with a bank, quasi-
bank, trust company, investment
house or as an affiliated person of
any of them;

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

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

(iii) Any person convicted by final
judgment or order by a court or
competent administrative body of
an offense involving moral
turpitude, fraud, embezzlement,

theft, estafa, counterfeiting,
misappropriation, forgery, bribery,
false affirmation, perjury or other
fraudulent acts;

(iv) any person who has been
adjudged by final judgment or
order of the Commission, court or
competent administrative body to
have willfully violated, or willfully
aided, abetted, counseled,
induced or procured the violation
of any provision of the Corporation
Code, Securities Regulation Code
or any other law administered by
the Commission or BSP, or any of
its rule, regulation or order;

(v) Any person earlier elected as
independent director who
becomes an officer, employes or
consultant of the same
corporation;

{vi) Any person judicially declared
as insolvent;

{vii) Any person found guilty by
final judgment or order of a foreign
court or equivalent financial
regulatory  authority of acts,
violations or misconduct similar to
any of the acts, violations or
misconduct enumerated in sub-
paragraphs (i) to (v) above;

(viii} Conviction by final judgment
of an offense punishable by
imprisonment for more than six (6)
years, or a violation of the
Corporation Code committed
within five (5) years prior to the
date of his election or
appointment.




(i) Non-Executive Directors

Same as above.

Same as above.

(iii) Independent Directors

Same as above.

Same as above

{i) Executive Directors

Proceedings for the pemmanent
disqualification of a member may be
called by any member of the board
of directors.

The Board may provide for the
temporary disqualification of a
director for any of the following
reasons:

(i) Refusal to comply with the
disclosure requirements of the
Securities Regulation Code and
its Implementing Rules and
Regulations. The disqualification
shall be in effect as long as the
refusal persists.

(i) Absence in more than fifty
(50%) percent of all regular and
special meetings of the Board
during his incumbency, or any
twelve (12) month period during
the said incumbency, unless the
absence is due to illness, death in

the immediate family or serious
accident. The disqualification shall
apply for purposes of the
succeeading election.

(iii)Dismissal or termination for
cause as director of any
corporation covered by this Code.
This disqualification shall be in
effect until he has cleared himself
from any involvement in the cause
that gave rise to his dismissal or
termination.

(iv} if the beneficial squity
ownership of an independent
director in the corporation or its
subsidiaries and affiliates exceeds
two percent of its subscribed
capital stock. The disqualification
shall be lifted if the limit is later
complied with.

(v) f any of the judgments or
orders cited in the grounds for
permanent disqualification has not
yet become final.

A temporarily disqualified director
shall, within sixty (60) business
days from such disqualification,
take the appropriate action 1o
remedy or correct the
disqualification. If he fails or
refuses to do so for unjustified
reasons, the disqualification shall
become permanent.

(ii) Non-Executive Directors

Same as above.

Same as above.

(i) Independent Directors

Same as above.

Same as above.
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(i) Executive Directors

Any director of a corporation may be
removed from office by a vote.
Provided, That such removal shall
take place either at a regular
meeting of the corporation or at a

special meeting called for the
purpose, and in either case, afier
previous notice to stockholders or
members of the corporation of the
intention to propose such removal at
the meeting. A special meeting of
the stockholders or members of a
corporation for the purpose of
removal of directors must be called
by the secretary on order of the
president or on the written demand
of the stockholders representing or
holding at least a majority of the
outstanding capital stock. Should the
secretary fail or refuse to call the
special meeting upon such demand
or fail or refuse to give the notice, or
if there is no secretary, the call for
the meeting may be addressed
directly to the stockholders or

members by any stockholder or
member of the corporation signing
the demand. Notice of the time and
place of such meeting, as well as of
the intention to propose such
removal, must be given by
publication or by written notice
prescribed in the corporation code.
Removal may be with or without
cause: Provided, That removal
without causs may not be used to
deprive minority stockholders or
members of the right of
representation to which they may be
entiled under Section 24 of the
corporation code.

Same criteria for permanent
disqualifications, as stated above.

Removal of directors -~ Any
director of a corporation may be
removed from office by a vote of
the stockholders holding or
representing at least two-thirds
(2/3) of the outstanding capital
stock, or if the corporation be a
non-stock corporation, by a vote
of at least two-thirds (2/3) of the
members entiled to vote:
Provided, That such removal shall
take place either at a regular
meeting of the comoration or at a
special meeting called for the
purpose, and in either case, after
previous notice to stockholders or
members of the corporation of the
intention to propose such removal
at the meeting. (The Corporation
Code of the Philippines, Title I,
Section 28)

(i) Non-Executive Directors

Same as above.

Same as above.

(i) Independent Directors

(i} Executive Directors

Same as above.

The policy adopted is the same as in
original selection/appointment
described above

Same as above.

The criteria adopted is the same
as in original
selectionfappointment described
above.

(i) Non-Executive Directors

The policy adopted is the same as in .
original selection/appointment
described above

The criteria adopted is the same
as in original
selection/appointment described
above.

(iii) Independent Directors

The policy adopted is the same as in
original selection/appointment
described above

The criteria adopted is the same
as in original
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(i) Executive Directors

Upon call to vote by the president or
a majority of the directors.
Suspension of directors is upon the
affirmative vote of 3/4s of the
directors and limited to the term of
thirty (30) days.

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

selection/appointment described
above.

(ii} Non-Executive Directors

Same as above.

Same as above

{iii) Independent Directors

Same as above.

Same as above

Voting Result of the last Annual General Meeting

Mariano D. Martinez, Jr.

4,614,191,211

Januario Jesus Gregorio |l B. Atencio

4,614,191,211

Luis N. Yy, Jr. 4,614,191,211
Willibaldo J. Uy 4,614,191,211
Anthony Vincent S. Sotto 4,614,191,211
Arlene C. Keh 4,614,191,211

Richard L. Haosen

4,614,191,211

Manuel S. Delfin, Jr.

4,614,191,211

Lowell L. Yu

4,614,191,211

Raul Fortunato R. Rocha

4,614,191,211

lan Norman E. Dato

4,614,191,211

Dominic J. Picone

4,614,191,211

Ben Chan Wei Beng

4,614,191,211

6) Orientation and Education Program

(a) Disclose details of the company’s orientation program for new directors, if any.

At present, the Corporation does not have a formal orientation program. The Chairman simply conducts an
informal training/orientation for new directors to provide them an overview of the business. This orientation is
done after the first board meeting attended by the new director. To better familiarize themselves to the business,
the new directors are also given copies of the comorate records and files.

(b) State any in-house training and external courses attended by Directors and Senior Management” for the

past three (3) years:

ASEAN Caorporate Governance Scorecard (ACGS) Information Briefing organized by the Institute Corporate

? Senior Management refers to the CEO and other persons having authority and responsibility for pianning, directing and controlling the

activities of the company.
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Directors (ICD} — attended by the former Chief Finance Officer, Herman B. Bariring

ASEAN Corporale
Governance Scorecard

Governance Scorecard
(ACGS) Information
Briefing

Institute of Corporate
July 29, 2014 (ACGS) Information Directors
Briefing
Januario Jesus July 29, 2014 ASEAN Corporate Institute of Corporate
Gregorio lll B, Governance Scorecard Directors
Atencio (ACGS) Information
Briefing
Luis N. Yu, Jr. July 29, 2014 ASEAN Corporate Institute of Corporate
Govemnance Scorecard Directors
(ACGS) Information
Briefing
Willibaldo J. Uy July 29, 2014 ASEAN Corporate Institute: of Corporate
Govemnance Scorecard Directors
(ACGS) Information
Briefing
Anthony Vincent S, July 29, 2014 ASEAN Corporate Institute of Corporate
Sotto Goverance Scorecard Directors
(ACGS) Information
Briefing
Arlene C. Keh July 29, 2014 ASEAN Comorate Institute of Corporate
Governance Scorecard Directors
(ACGS) Information
Briefing
Richard L. Haosen July 29, 2014 ASEAN Corporate Institute of Comporate
Governance Scorecard Diractors
(ACGS) Information
Briefing
Manuel S. Delfin, Jr. July 29, 2014 ASEAN Corporate Institute of Comorate
Govemnance Scorecard Directors
{ACGS) Information
Briefing
Lowell L. Yu July 29, 2014 ASEAN Corporate Institute of Corporate
Govemance Scorecard Directors
{ACGS) Information
Briefing
Raul Fortunato R. July 29, 2014 ASEAN Corporate Institute of Corporate
Rocha Governance Scorecard Directors
(ACGS) Information
Briefing
lan Norman E. Dato July 29, 2014 ASEAN Caorporate Institute of Corporate
Governance Scorecard Directors
(ACGS) Information
Briefing
Dominic J. Picone July 29, 2014 ASEAN Corporate Institute of Corporate

Directors
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Ben Chan Wei Beng

July 29, 2014

ASEAN Corporate
Governance Scorecard
(ACGS) Information
Briefing

Institute of Corporate
Directors

Mr. Bariring has rosigned effective March 15, 2014.

{¢) Continulng education programs for directors: programs and seminars and roundtables attended during /
the year. :

The Corporation does not provide continuing programs for its directors, but is contemplating of having a formal

training in the future.

B. CODE OF BUSINESS CONDUCT & ETHICS

senior management and employees:

1) Discuss briefly the company’s policies on the following business conduct or ethics affecting directors,

Conflict of Interest

(a)

Directors are required
to disclose all
reasonably expected
conflicts of interests
and dealings with third
parties on behalf of the
corporation,

Senior Management is
required to disclose all
reasonably expected
conflicts of interests and
dealings with third parties
on behalf of the
corporation.

Employees are not pemmitted
to engage in competing
industries.

Conduct of
Business and Fair
Dealings

(b)

Directors are required
to disclose all
reasonably expected
conflicts of interests
and dealings with third
parties on behalf of the
corporation.

Senior Management is
required to disclose all
reasonably expected
conflicts of interests and
dealings with third parties
on behalf of the
corporation.

Employees are monitored by
the management.

(c) Receipt of gifts from

third parties

Gifts received on behalf of the corporation shall be turned over to the corporation,

(d)

Compliance with
Laws & Regulations

Review at the regular
directors’ meetings.

Senior management is
subject to review by the
directors.

Employees are monitored by
management

{e) Respect for Trade
Secrets/Use of Non-

public Information

Directors are bound by
corporate confidentiality
agreements.

Senior Management is
bound by corporate

confidentiality agreements.

Employees are bound by
corporate confidentiality
agreements.

{f) WUse of Company
Funds, Assets and

Directors are subject to
the supervision of the

Senior Management must
act in a fiduciary capacity
with the corporation in all

Employees are monitored by

. " management
Information other directors. dealings.
Not Applicable Senior Management All employees are under
(@) En;,;:)l?{ment&& accepts complaints and employment contracts and
P?:Iiciesaws has a Labor Relations may bring complaints to

Committee.

management.
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2)

3)

4)

Directors are subject to

the disciplinary Senior management is Employess are subject to the
(h} Disciplinary action actions/proceedings to | subject to disciplinary disciplinary action of the
be conducted by the action the directors. senior rmanagement.

other directors.

(i} Whistle Blower Whistle blowers are encouraged for the proper functioning of the corporation.

Directors are advised to | Senior management may .
settle disputes amongst | subject themselves to Employees may subject

{i} Conflict Resolution themselives various modes of dispute tmhggn:se:;e;;;:tzng;zlmi on
resolution within the

corporation. within the corporation.

Has the code of ethics or conduct been disseminated to all directors, senior management and employses?

Yes, all directors, senior management and employees are aware of the Corporation’s Code of Ethics, which sets out
how the Management and employees can achieve and maintain ethical standards in the Corporation’s day-to-day
operations and summarizes the Corporation’s fundamental policies and directives. Senior management is
responsible for disclosing and disseminating the Code of Ethics and is tasked with the periodic review of its

implementation. The detailed implementation of the Code is also delegated to the various departments of the
Corporation.

Discuss how the company implements and monitors compliance with the code of ethics or conduct.

The Code of Ethics is communicated to, and understood by, the Board, senior management and staff. There are
appropriate policies and procedures necessary to identify any potential conflicts of interests, There are also
adequate policies and procedures that deal with potential conflicts of interests.

Senior management is responsible for disclosing the Code of Ethics and is tasked with the periodic review of its
implementation. The detailed implementation of the Code is also delegated to the various departments of the
Corporation,

All employees have an individual responsibility to ensure that business practices adhere to the rules of the Code.

Generalily, no employee or officer seeks or has sought exemptions from the application of the corporate governance
rules and guidelines of the Company.

Related Party Transactions
{a) Policies and Procedures

Describe the company’s policies and procedures for the review, approval or ratification, maonitoring and
recording of related party transactions between and among the company and its parent, joint ventures,
subsidiaries, associates, affiliates, substantial stockholders, officers and directors, including their

spouses, children and dependent siblings and parents and of interlocking director relationships of
members of the Board.

(1) Parent Company Related party transactions shall be conducted at arm's
length, i.e., in terms that are at least comparable to
normal commercial practices to safeguard the best
interest of the Corporation, its stockholders, creditors,
policyholders and claimants.

Overlapping interests in the company shall be disclosed
to the Board and any material transaction involving such
interests shall be similady disclosed. Related party
transactions shall be disclosed fully to the Board. Prior
board approval shall be obtained for related party
transactions.

Any member of the board who has an interest in the
transaction under discussion shall not participate in the
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deliberations and voting on the approval of the Related

Party Transaction.
(2) Joint Ventures Same as above.
(3) Subsidiaries ' Same as above.
{4) Entities Under Common Control Same as above,

(5) Substantial Stockholders Same as above.

(6) Officers including

spouse/children/siblings/parents Same as above.

(7) Directors including

spouse/children/siblings/parents Same as above.

gaf)dif:t;rtlgging director relationship of Board Same a5 above.

(b} Conflict of Interest
{i} Directors/Officers and 5% or more Shareholders

Identify any actual or probable conflict of interest to which directors/officers/5% or more
shareholders may be involved.

The Corporation is not aware of any actual or probable conflict of interest involving directors/officers or
shareholders owning more than 5% of the outstanding capital stock.

Name of Director/s None
Name of Officer/s None
Name of Significant Shareholders None

{ii)) Mechanism

Describe the mechanism laid down to detect, determine and resolve any possible conflict of interest
between the company and/or its group and their directors, officers and significant shareholders.

General company oversight and disclosure requirements

Company Directors/officers/significant shareholders shall conduct fair
business transactions with the corporation and shall ensure that
his personal interest does not conflict with the interests of the
corporation.
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A director should not use his position {0 profit or gain some
benefit or advantage for himself and/or his related interests. He
should avoid situations that may compromise his impartiality.

If an actual or potential conflict of interest may arise on the part
of a director, he should fully and immediately disclose it and
should not participate in the decision-making process. A
director who has a continuing material conflict of interest should
seriously consider resigning from his position.

A conflict of interest shall be considered material if the director's
personal or business interest is antagonistic to that of the
Corporation, or the director stands to acquire or gain financial
advantage at the expense of the Corporation,

General company oversight and disclosure requirements

Directors/cfficers/significant shareholders shall conduct fair
business transactions with the corporation and shall ensure that
his personal interest does not conflict with the interests of

the corporation.

A director should not use his position to profit or gain some
benefit or advantage for himself and/or his related interests. He
should avoid situations that may compromise his impartiaiity.
Group
If an actual or potential conflict of interest may arise on the part
of a director, he should fully and immediately disclose it and
should not participate in the  decision-making process. A
director who has a continuing material conflict of interest should
seriously consider resigning from his position.

A conflict of interest shall be considered material if the director's
personal or business interest is antagonistic to that of the
Corporation, or the director stands to acquire or gain financial
advantage at the expense of the Corporation.

5) Family, Commercial and Contractual Relations

(a) Indicate, if applicable, any relation of a family,’ commercial, contractual or business nature that exists

between the holders of significant equity (5% or more), to the extent that they are known to the
company:

Luis N. Yu, Jr. & Lowell L. Yu Father-Son Relationship ‘l:::.\srellri :: is the father of

{b) Indicate, if applicable, any relation of a commercial, contractual or business nature that exists between
the holders of significant equity (5% or more) and the company:

The Corporation is not aware of any relation, whether commercial, contractual or business nature, that exists
between the holders of significant equity and the Corporation.

{c) Indicate any shareholder agreements that may impact on the control, ownership and strategic direction
of the company:

? Family relationship up to the fourth civil degree either by consanguinity or affinity.
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6)

1)

2

I"term took effect only on 2 September 2014

3}

4)

The Comoration is not aware of any person holding more than 5% of the shares of the Corporation under a
voting trust or similar shareholders’ agreement that may result in a change in control of the Corporation.

Alternative Dispute Resolution
Describe the alternative dispute resolution system adopted by the company for the last three {3) years In
amicably settling conflicts or differences batween the corporation and its stockholders, and the corporation
and third parties, including regulatory authorities.
Corporation & Stockholders one in place
Corporation & Third Parties None in place
Corporation & Regulatory Authoritias None in place
BOARD MEETINGS & ATTENDANCE
Are Board of Directors’ meetings scheduled before or at the beginning of the year?
Board of Directors’ are held as needed but in practice, at least quarterly. The Company decides on these meetings a
few weeks in advance of the date, always complying with the minimum notice requirement under the By-Laws.
Attendancae of Directors
Chaimman Mariano D. Martinez, Jr. 29 July 2014 10 10 100%
President/CEO | Januario Jesus Gregorio 29 July 2014 10 10 100%
lll B. Atencio
Director Luis N. Yu_Jr, 29 July 2014 10 10 100%
Director Anthony Vincent S. Sotto 29 July 2014 10 10 100%
Treasurer Richard L. Haosen 29 July 2014 3* 3* 100%
Independent Willibaldo J. Uy 29 July 2014 3* 3* 100%
Independent Arlene C. Keh 29 July 2014 3 3 100%
Director Manuel S. Delfin, Jr. 29 July 2014 3* 3 100%
Director Lowell L. Yu 29 July 2014 3 3* 100%
Director Raul Fortunato R. Rocha 29 July 2014 3 3 100%
Director lan Norman E. Dato 29 July 2014 3* 3* 100%
Director Dominic J. Picone 29 July 2014 3* 3* 100%
Direclor Ben Chan Wei Beng 29 July 2014 3* 3 100%

Do non-executive directors have a separate meeting during the year without the presence of any executive?
If yes, how many times?

Generally, although non-executive directors are not required to hold a separate meseting, nothing prevents them from
holding a separate meeting if deemed necessary, provided that there is a quorum. it is not a common corporate
practice 1o have a separaie meeting for non-executive directors. Directors - executive, non-executive and
independent directors - are all required to attend board meetings.

Is the minimum quorum requirement for Board decisions set at two-thirds of board members? Please
explain.

Based on the Corporation’s Amended By-Laws, a majority of the number of directors as fixed by the Articles of
Incorporation shall constitute a quorum for the transaction of corporate business, and every decision of at least a
maijority of the directors present at the meeting at which there is a quorum shall be valid as a corporate act, except
for the election of officers which shall require the vote of a majority of all the members of the Board.
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5) Access to Information

{a) How many days in advance are board papers* for board of directors meetings provided to the board?

To enable the members of the Board to properly fulfill their duties and responsibiliies, the management
should provide them with complete, adequate and timely information about the matters to be taken in their
meetings. The information may include background or explanation on matters brought before the Board,
disclosures, budgets, forecasts, and intemal financial documents.

Notice of regular or special meetings stating tha date, time, and place of the meeting must be sent to every
director at least one (1) day prior to the scheduled meeting, unless otherwise provided for in the By-Laws. A
director may also waive this requirement, either expressly or impliedly. Accordingly, if the board meeting is a
regular board meeting, notice may be dispensed with unless it will be held in a place other than that stated in the
By-Laws. If it is a special board meeting, notice must be sent to every director at least 1 day prior to the
scheduled meeting, unless waived by the directors [Section 53, Corporation Code].

Under the Corporation’s Amended By-Laws, note that notice of a regular or special meeting of the Board,
specifying the date, time, place and purpose or agenda of the mesting, shall be communicated by the Secretary
to each director personally, or by telephone, telex, telegram, e-mail or by written or oral message.

(b} Do board members have independent access to Management and the Corporate Secretary?

Yes. Reliance on information volunteered by Management would not be sufficient in all circumstances and
further inquiries may have to be made by a member of the Board to enabie him to properly perform his duties
and responsibilities. Hence, the members should be given independent access to Management and the
Corporate Secretary.

(c) State the policy of the role of the company sacretary. Does such role include assisting the Chairman in
preparing the board agenda, facilitating training of directors, keeping directors updatad regarding any
relevant statutory and regulatory changes, etc?

The Corporate Secretary is the custodian of corporate baoks and records. In general, the Corporate Secretary's
role also includes assisting the Chairman in preparing board agenda, facilitating training of directors, and
keeping directors updated regarding any relevant statutory and regulatory change.

The Corporate Secretary, who should be a Filipino citizen and a resident of the Philippines, is an officer of the
corporation. He must — (i) be responsible for the safekeeping and preservation of the integrity of the minutes of
the meetings of the Board and its committees, as well as the other official records of the corporation; {ii) be loyal
to the mission, vision and objectives of the comoration; (jii) work fairy and objectively with the Board,
Management and stockholders; (iv) have appropriate administrative and interpersonal skills; {v) be aware of the
laws, rules and regulations necessary in the performance of his duties and responsibilities: (vi) have a working
knowledge of the operations of the corporation; (vii) inform the members of the Board, in accordance with the
by-laws, of the agenda of their meetings and ensure that the members have before them accurate information
that will enable them to arrive at intelligent decision on matters that require their approval; (viii) attend all Board
meetings, except when justifiable causes, such as iliness, death in the immediate family and serious accidents,
prevent him from doing so; (ix} ensure that all Board procedures, rules and regulations are strictly followed by

the members; and (x} perform all the duties and responsibilities of the said officer as provided for in the Manual
of Comporate Governance.

He shall have the following specific powers and duties: (a) to record or see the proper recording of the minutes
and transactions of all meetings of the directors and the stockholiders and to maintain minute books of such
meeting in the form or manner required by law; (b) to keep or cause to ba kept record books showing the details
required by law with respect to the stock certificates of the corporation, including ledgers and transfer books
showing all shares that are subscribed, issued and transferred; (c ) to keep the corporate seal and affix it to all
papers and documents requiring a seal, and to attest by his signature all corporate documents requiring the
same; (d) to attend to the giving and serving of all notices of the corporation required by law or the by-laws; (e)
to cerlify to such corporate acts, countersign corporate documents or certificates, and make reports or
statements as may be required of him by law or by government rules and regulations; {f) to act as the inspector
at the election of directors and, as such, to determine the number of shares of stock outstanding and entitled to
vote, the shares of stock represented at the meeting, the existence of a quorum, the validity and effect of
proxies, and to receive votes, ballots or consents, bear and determine all challenges and questions arising in
connection with the right to vote, count and tabulate all votes, ballots and consents, determine the results and
do such acts as proper to conduct the election or vote. The Corporate Secretary may assign the exercise or
performance of any or all the foregoing duties, powers and functions to any other person or persons, subject

always to his supervision and control; (g) to perform such other duties as are incident to his office or as may be
assigned to him by the Board of Directors of the President.

* Board papers consist of complete and adequate information about the matters to be taken in the board meeting. Information includes
the background or explanation on matters brought before the Board, disclosures, budgets, forecasts and intemal financial documents.
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(d) Is the company secretary trained in legal, accountancy or company secretarial practices? Please
explain should the answer be in the negative.

Yes.

{e) Committee Procedures

Disclose whather there is a procedure that Directors can avail of to enable them to get information
necessary to be able to prepare in advance for the meetings of different committees:

Yes IR No [ ]

Executive The Board of Directors did not constitute an executive committee.

Audit and Risk Management All committee meetings are recorded, and minutes of all meetings
are forwarded o the Corporate Secretary.

Request shall first be made to the Corporate Secretary, who is

primarily responsible for the safekeeping and preservation of the
integrity of the minutes of the meetings of the Audit Committee as
well as the other official records of the Corporation, or, in the
absence of the Corporate Secretary, to the Chairman of the Audit
Committee.

Nomination All committee meetings are recorded, and minutes of all meetings
are forwarded to the Carporate Secretary.

Directors shall be provided with reports, which disclose personal
and professional information about the nominated individuals and
certain other matters such as their holdings of the company's
shares at least three (3) days before the screening process.

The results of the screening and the election shall be recorded,
and the minutes thereof shall be forwarded to the Corporate
Secretary.

Remuneration All committee meetings are recorded, and minutes of all meetings
are forwarded to the Corporate Secretary.

Request shall first be made to the Corporate Secretary, who is
primarily responsible for the safekeeping and preservation of the
integrity of the minutes of the mestings of the Remuneration
Committee as well as the other official records of the Corporation,

or, in the absence of the Corporate Secretary, to the Chairman of
the Remuneration Committee.

Others (specify)

6) External Advice

Indicate whether or not a procedure exists whereby directors can receive external advice and, if so,
provide details:

Since a director is expected to actively participate in Board and committee meetings and, if called for, to ask
questions or seek explanation, he must have complete, adequate and timely information about the matters to be
taken in these meetings. In case he finds the information (which includes the background or explanation on
matters brought before the Board, disclosures, budgets, forecast and intemal financial documents) given by the

management to be insufficient, he shalt have access to independent professional advice at the Corporation’s
expense.

30



7}

1)

Change/s in existing policies

Indicate, if applicable, any change/s introduced by the Board of Directors (during its maost recent term)

on existing policies that may have an effect on the business of the company and the reason/s for the
change:

The Board of Directors did not infroduce any change on existing policies pertaining to Board meetings and
attendance that may have an effect on the business of the Corporation.

REMUNERATION MATTERS

Remuneration Process

Disclose the process used for determining the remuneration of the CEO and the four (4) most highly
compensated management officers:

(1) Fixed remuneration

The Remuneration Committee plans to
establish a formal and transparent
procedure for developing a policy on
executive packages of corporate
officers. The Committee ensures that
any compensation given to CEQ is
consistent with the Corporation's
culture, strategy, and control
environment. The folowing are also
taken into consideration: (1} company
salary structure; (2) market rates; (3)

salary  adjustmerts based on
performance; (4) responsibilities and
functions. Specifically, the

compensation of CEQ is based on the
standard hiring rate of the Corporation
where standard monthly salary and 13"
month pay are given in accordance
with the provisions of the Labor Code.
[Corporation’s SEC — 17-A, iter 10)

The Remuneration Committee plans
to establish a formal and transparent
procedure for developing a policy on
executive packages of corporate
officers. The Committee ensures that
any compensation given to senior
management is consistant with the
Corporation's culture, strategy, and
control environment. The following
are also taken into consideration: (1)
company salary structure; (2) market
rates; (3} salary adjustments based
on performance; (4) responsibilities
and functions. Specifically, the
compensation of a senior manager is
based on the standard hiring rate of
the Corporation where standard
monthly satary and 13" month pay
are given in accordance with the
provisions of the Labor Code,
[Corporation’s SEC — 17-A, Item 10]

{2) Variable remuneration

None. There are no special
arrangements extended to any of the
officers, whether directly or indirectly,
except for allowances required for the
usual course of doing business.

None. There are no special
arrangements extended to any of the
officers, whether directly or indiractly,
except for allowances required for the
usual course of doing business.

{3) Per diem allowance

Per diem allowance is given by the
managemsent, but the same must be
accounted for.

Per diem allowance is given by the
management, but the same must be
accounted for.

(4) Bonus

Shall receive remuneration as the
Board of Directors may determine upon
recommendation of the President/CEQ.

Shall receive remuneration as the
Board of Directors may determine
upon recommendation of the
President/CEOQO/MR Head.

Not Applicable

Not Applicable
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(5) Stock Options and
other financial
instruments

(6) Others (specify)

Not Applicable

Not Applicable

2) Remuneration Policy and Structure for Executive and Non-Executive Directors

Disclose the company’s policy on remuneration and the structure of its compensation package. Explain

how the compensation of Executive and Non-Executive Directors Is calculated.

By resolution of the Board, each director shall receive a reasonable per diem allowance for his attendance at each
meeting of the Board. As compensation, the Board shall receive and allocate an amount of not more than ten {10%)
percent of the net income before income tax of the Comporation during the preceding year. Such compensation shall
be determined and apportioned among the directors in such manner as the Board may deem proper, subject to the
approval of stockholders representing at least a majority of the outstanding capital stock at a regular or special
meeting of the stockholders. Members of commitiees may, upon resolution of the Board, be allowed simitar

compensation for attending cormittee meetings as may be determined by the Board.

Executive Directors

Shall receive
remunerations as
the Board of
Directors may
determine

Basic pay plus incentive
bonuses as approved by
the Board

Basic pay is fixed
by the Board, while
bonuses are
percentages of net
profit

Non-Executive Directors

Same as above

Incentive bonuses as
approved by the Board

Incentive bonuses
as approved by the
Board

Do stockholders have the opportunity to approve the decision on total remuneration (faes, allowances,

benefits-in-kind and other emoluments) of board of directors? Provide detalls for the last three (3) years.

3) Aggregate Remuneration

Complete the following table on the aggregate remuneration accrued during the most recent year:

(a) Fixed Remuneration

(b) Variable Remuneration

{c) Perdiem Allowance

40,000

160,000

80,000

(d) Bonuses
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{e) Stock Options and/or
other financial
instruments

{f) Others (Specify)

1) Advances

160,000

80,000

2) Credit granted

3) Pension Plan/s
Contributions

{(d) Pension Plans,
Obligations incurred

{e) Life Insurance Premium

(f) Hospitalization Plan

{g) Car Plan

{h) Others (Specify)

4) Stock Rights, Options and Warrants

{a) Board of Directors

Complete the following table, on the members of the company’s Board of Directors who own or are
entitled to stock rights, options or warrants over the company’s shares:

There are no outstanding shares that are subject to outstanding options or warrants to purchase or other

securities.

(b) Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs introduced, including the
criteria used in the creation of the program. Disclose whether these are subject to approval during the

Annual Stockholders’ Meeting:

No amendment or discontinuance of any incentive program was introduced.

5) Remuneration of Management

Identify the flve {§) members of management who are not at the same time executive directors and indicate
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the total remuneration received during the financial year:

Richard L. Haosen - Chief Finance Officer

Php300,000.00

E. BOARD COMMITTEES
1} Number of Members, Functions and Rasponsibilities

Provide details on the number of members of each committee, its functions, key rasponsibilities and the
powerfauthority delegated to it by the Board:
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+ To assist the
Board in the
performance of its
duties and
responsibilities

+« To act on such
specific matters

within the
competance of The Executive
the Board axcept | Committee has
with respect to: the same
(1) approval of responsibilities
any action for as that of the
which Board on
sharehoiders’ specific matters | * The
approval is also within the Committee
Executive - — required; (2) the competence of | has the
filling of vacancies | the Board, power {0
in the Board; (3) subject to the function as
the amendment or | limitations the Board
repeal of By-Laws | provided by the | itself.
or the adoption of | Corporation
new By-Laws; (4) | Code of the
the amendment or | Philippines.
repeal of any
resolution of the
Board which by its
express terms is
not so amendable
or repealable; and
(5) distribution of
cash dividends to
shareholders.
a) Assist the Its key It has the
Board in the responsibilities | authority to:
performance of | focus onareas | (1)
its oversight pertaining to: (1) | recommend
responsibility for | financial the
the financial statements appointment
reporting (generally and
process, system | reviews compensatio
of internal significant n of the
control, audit accounting and | independent
process, and financial external
monitoring of reporting issues | auditor; (2)
Audit and compliance with | and ) re;solve any
Risk 5 applicable laws, ynderstands its | disagreemen
Management 1 rules and impacts on the ts between
regulations; financial managemen
b) Provide statements); (2) | t and the
oversight over internal control auditor
Management's (considers regarding
activities in effectiveness of | financial
managing credit, | the reporting; (3)
market, liquidity, | corporation's recommend
intemal control appraval of
system; (3) all auditing
and
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operational, legal
and other risks of
the

corporation;

¢) Perform
oversight
functions over
the corporation’s
internal and
external auditors.
It should ensure
that the internal
and external
auditors act
independently
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;

d) Review the
annual internal
audit plan to
ensure its
conformity with
the objectives of
the corporation.
The plan shall
include the audit
sSCope, resources
and budgst
necessary to
implement it;

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

f} Organize an
internal audit
depariment, and
consider the
appointment of
an independent
internal auditor

Internal Audit
{reviews the
effectiveness of
the internal
audit control);
and (4) External
Audit {reviews
and confirms
independence
of the external
auditors}

audit-related
sarvices; (4)
conduct or
authorize
investigation
s into any
matters
within its
scope of
responsibility
; (5) retain
independent
counsels; (6}
seek any
information it
requires
from the
Corporation’
s officers
and
employees;
(7) meet with
the
Caorporation’
s officers,
external
auditors or
outside
counsel as
necessary.
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and the terms
and conditions of
its engagement
and removal;

g) Monitor and
evaluate the
adequacy and
effactiveness of
the corporation's
internal control
system,
including
financial
reporting control
and information
technology
security;

h) Review the
reports
submitted by
the intermal and
external auditors;
i} Review the
quarterly, half-
year and annual
financial
statements
before their
submission to
the Board, with
particular focus
on the following
matters:

= Any change/s
in accounting
policies and
practices

* Major
judgmental areas
* Significant
adjustments
rasulting from the
audit

» Going concern
assumptions

» Compliance
with accounting
standards

+ Compliance
with tax, legal
and regulatory
Requirements;
i) Coordinate,
monitor and
facilitate
compliance with
laws, rules and
regulations;

k) Evaluate and
determine the
non-audit work,
if any, of the
extarnal auditor,
and review
periodically the
non-audit fees
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paid to the
external auditor
in relation to their
significance to
the total annual
income of the
external auditor
and to the.
corporation’s
overall
consultancy
expenses.

¥ pre-screens
and shortlists all
candidates
nominated to
become a
member of the
Board of
directors in
accordance with
the guidelines

* in charge of
the nomination

under the and It has the

Revised Manual | appointment po:ver to d

on Corporate process Bg;!'rf.e tan

Governance * supervise and ?he inister

*Promulgates the | conduct .

guidelines or slections of the Co:potr.atlon
Nomination criteria to govern | Board S ? ection
and 1 1 1 the conduct of its | * hear and rules.
Compensatic nominations, decide election- | , It has the
n Committee provided that any | related ower to

such controversies, gis ualify an

promulgated including, but in d?vi dual

guidelines or not limited to, from the

criteria governing | validation of Board

the conduct of proxies, )

the nomination of | appreciation of

independent ballots, and

directors shall be | election protests

properly

disclosed in the

Corporation's

information or

proxy statement

or such other

reports required

by the SEC.
Others N
(specify)

2) Committes Members

{a) Executive Committee

. Member (ED) | Luis N Jul 2012 6 mos.
Yu, Jr
Member (ED) | Mariano | Jul 2012 - - 6 mos.
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D.
Martinez,
Jr.

Member (ED) | Januario | Jul 2012 - - - 6 mos.
Jesus
Gregorio
ni B.
Atencio

Richard 6 mos.
Member (ED) | L. Jul 2014 - - -
Haosen

(b) Audit and Risk Management Committes

Chairman (ID) Arlene C. Keh Aug 2012 - - - 6 mos.
Member (ED) Luis N. Yu, Jr. Jul 2012 - - - 6 mos.
Member (ED) Mariano D. Martinez, Jr. Jul 2012 - - - 6 mos.
Member (NED) | Ben Chan Wei Beng Jul 2014 6 mos.
Member (NED) | Dominic J. Picone Jui 2014 6 mos.

Disclose the profile or qualifications of the Audit Committee members.

The Audit Committee shall consist of at least three (3) directors, who shall preferably have accounting and

finance backgrounds, one of whom shall be an independent director and another with audit experience. The
chair of the Audit Committee should be an independent director.

Arlene C. Keh
Independent Director

Ms. Arlene C. Keh, 46 years old, became a director of the Company in August 2012. Ms, Keh holds the position
of President of CG & E Holdings Corporation, Cypress Grove Estates Corporation, and CGE South Hills
Ventures, Incorporated. She is also the Managing Director of Ceres Homes, Incorporated, Director and
Treasurer of C-5 Mansions and Development Corporation and Alabang Homes Condotel, Inc. Ms. Keh is a
member of the Board of Govemnors of the Subdivision and Housing Developers Association (SHDA), consultant
to the Board of Directors of SM Foundation, Incorporated, and a member of the Board of Directors/Trustees of
Foundation for Professional Training, Inc., Asian Appraisal Company, Incorporated and Amalgamated Project
Management Services, Inc. Ms. Keh holds a Masters in Business Administration from the J.L. Kellogg Graduate
School of Management, Northwestem University, Chicago Hlinois, USA and the Hongkong University of Science
and Techonology, Clearway Bay, Hongkong. She has a Bachelor of Science in Biclogy degree (Summa Cum

Laude) from the University of the Philippines, where she also eamed the Dean's Medal for the Highest
Academic Achievement.

Luis N. Yu, Jr.

Mr. Luis N. Yu, 58 years old, became a director of the Company in July 2012. Mr. Yu is currently the Chairman
Emeritus of tholdings, Inc. (2012 to present). He also holds the directorship and acts as the officer of the
following companies: Fog Hom, Inc. (1994 to present), 8990 Housing Development Corporation (2005 to
present), 8990 Cebu Housing Development Corporation, 8990 Davao Housing Development Corporation, 8990
lloilo Housing Development Corporation, 8990 Luzon Housing Development Corporation, 8990 Visayas Housing
Development Corporation and 8990 Mindanao Housing Development Corporation (2009 to present), 8990
Commercial Management Corporation, 8990 Leisure and Resorts Corporation and Bon Giomo Homes, Inc.
(2010 to present), and Modemland Corporation (2011 to present). He is also the Chairman of Ceres Homes,
Inc. (2002 to present) and L&D Realty Holdings, Inc. {1998 to present). Mr. Yu holds a Master in Business
Management degree from the Asian Institute of Management.

Mariano D. Martinez, Jr.

Mr. Martinez assumed chairmanship of the Company in September 2012. He is the President and CEO of 8990
Luzon Housing Development Corp. (2008 to present), and Ceres Homes, Inc. (2002 to present). He is also the
President of Kwantlen Development Corporation (2010 to present), and Fog Horn, Inc. (2004 to present). Mr.
Martinez had previously held the position of President for Happy Well Management & Collection Services Inc.
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(2008) and BP Waterworks Incorporated (1997). He is currently a Board Advisor to the SHDA, the largest
industry organization for real estate developers in the Philippines. He held the positions of Chairman (2001-
2002) and President (1999-2001) for the SHDA. Mr. Martinez holds a Bachelor of Science in Business
Management degree from De La Salle College (1976). Mr. Martinez has more than 30 years of experience
managing and heading companies engaged in Mass Housing subdivision development.

Ben Chan Wei Beng

Mr. Chan, 47 years old, is currently an Executive Director of Investments in Khazanah Nasional Berhad
("Khazanah"). He joined Khazanah in June 2005 and was appointed an Executive Director in April 2008. Mr.
Chan oversees Khazanah's investments in Greater China, Vietnam, Korea and Philippines as well as the
reinsurance sector. He also serve on boards of some the investee companies. Prior to joining Khazanah, Mr.
Chan was the Director of Research at several investment houses covering both the China and Southeast Asian
markets. Mr. Chan is a member of the Institute of Chartered Accountants in England and Wales and holds a
Bachelor of Commerce {with merit) from the University of New South Wales, Australia.

Dominic J. Picone

Mr. Picone, 35 years old, is a Principal and Head of Asia Financial Services (ex. India) at TPG Capital, based in
Singapore. In"addition to 8990 Holdings, he has been involved with current and past TPG portfolio companies
including BFI Finance, Masan Group, Fairmont Raffles Hotels, Bank BTPN, United Test & Assembly Center
(UTAC), and CIMB. He is an altermate board member of UTAC Holdings, and serves on the audit, risk, and
compensation committees of BFI Finance. Prior to joining TPG in 2005, Mr. Picone worked in the Investment
Banking Division of Credit Suisse First Boston in Melbourne, primarily focused on mergers and acquisitions in
Australia and New Zealand. A native of Ausiralia, he received a Bachelor of Commerce {Honours ~ Finance)
and a Bacheior of Laws from the University of Melbourne.

Describe the Audit Committee’s rasponsibility relative to the external auditor.

The Audit Committee shall have the following functions:

1) Assist the Board in the performance of its oversight responsibility for the financial reporting process, systam
of intemal control, audit process, and-monitoring of compliance with applicable laws, rules and regulations:

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

3} Perform oversight functions over the Corporation's intemal and external auditors. it should ensure that the
internal and extemnal auditors act independently 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;

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

5) Prior to the commencement of the 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; .

6} Crganize an internal audit department, and consider the appointment of an independent internal auditor and
the terms and conditions of iis engagement and removal;

7} Monitor and evaluate the adequacy and effectiveness of the Corporation's intemal cantrol system, including
financial reporting control and information technology security:

8) Review the reports submitted by the intemal and external auditors;

9) Review the quarterly, half-year and annual financial statements before their submission to the Board, with
particular focus on the following matters:

Any change/s in accounting policies and practices
Maijor judgmental areas

Significant adjustments resulting from the audit

Going concem assumptions

Compliance with accounting standards

Compliance with tax, legal and regulatory requirements;
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10) Coordinate, monitor and facilitate compliance with laws, rules and regulations;

11) Evaluate and detarmine the non-audit work, if any, of the external auditor, and review periodically the non-
audit fees paid to the external auditor in relation to their significancs to the total annual income of the external
auditor and to the Corporation's overall consultancy expenses. The Committee shall disallow any non-audit work
that will conflict with his duties as an external auditor or may pose a threat to his indepaendence. The non-audit
work, if allowed, should be disclosed in the Corporation’s annual report;

12) Establish and identify the reporting line of the Internal Auditor to enable him to properly fulfill his duties and
responsibilities. He shall functionally report directly to the Audit Committee.

The Audit Committee shall ensure that, in the performance of the work of the Internal Auditor, he shall be free
from interference by outside parties.

4.1 On External Auditors:

a) Review and evaluate the qualifications, performance and independence of the external auditors and
the lead partner.

b) Select and appoint the external auditors and remove or replace the independent auditors as it may
deem necessary.

c) Discuss with the external auditor before the audit commences the nature and scope of the audit.

d) Review and approve the fees charged by the external auditor for audit and non-audit services.

e} Evaluate and determine non-audit work by external auditor and keep under review the non-audit fees
paid to the external auditor in relation to their significance to the auditor.

f) Ensure that the external auditor or the lead, engagement, or handling partner having primary
responsibility for the audit or review of the Corporation is rotated at least once every five (5) years.

{c) Nomination and Compensation Committee

Chairman {ID) Willibaldo J. Uy Aug 2012 & mos.

Member (NED) | Dominic J. Picone Jul 2014 - - - 6 mos.

Member (ED) Januario Jesus Gregorio Jul 2012 - - - € mos.
Ill B. Atencio

The Nomination Committee shall be composed of at least three {3) members, one of whom should be an
independent director, to review and evaluate the qualifications of all persons nominated to the Board and other

appointments that require Board approval, and to assess the effectiveness of the Board's processes and
procedures in the election or replacement of directors.

The Nomination Committee shall promulgate the guidelines or criteria to govern the conduct of its nominations;
provided, that any such promulgated guidelines or criteria goveming the conduct of the nomination of

independent directors shall be properly disclosed in the Corporation’s information or proxy statement or such
other reports required by the Commission.,

(d} Governance Committee

|rman Willibaldo . Uy July 2014 - - - 6 mos.
ID)
Member (ED) | Januaric Jesus Gregorio 1l B. July 2014 - - - 6 mos.
Atencio
Member Ben Chan Wei Beng July 2014 - - - 6 mos.
{NED)

3) Changes in Committee Members

Indicate any changes in committee membership that occurred during the year and the reason for the
changes:
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There is no change in the committee membership during the year.

Executive

Audit

Nomination

Remuneration

Others (specify)

4) Work Done and Issues Addressed

Describe the work done by each committee and the significant issues addressed during the year.

Executive

it assisted the Board in fulfilling its
responsibilities.

Issues raised which are within the
scope of authority of the Board.

Audit

It assisted the Board in fulfilling its
oversight responsibilities for financial
reporting process, system of internal
control, audit process and company's
process and the corporation's
process for monitoring compliance
with laws and regulations and the
Code of Conduct

*Reviewsd and discussed quarterly
unaudited financial  statements,
audited financial statements and
analysis of financial condition and
results or operations, adequacy of the
company’s enterprise risk
management framework and the
effectiveness of the system for
monitoring compliance with the laws
and regulations

*Approved the overall scope and
audit pians of intemal and external
audit function and recommend for
approval the re- appointment of the
current external auditors

* Performed a self-evaluation of the
Committee in terms of expectations
set out in the Audit Commitiee
Charter

Nomination and
Compensation

Reviewed and evaluated the
qualifications of all  persons
nominated to the Board and to the
senior management.

Provided a formal and transparant
procedure for developing a policy on
executive remuneration and for fixing
the remuneration of corporate officers
and directors.

«  Defined the required
qualifications of the Board.

»  Addressed issues on proxy and
voting matters,

s Addressed issues on salary
structures, per diems
allowances and entittements of
directors and senior managers
to such compensations

Others (specify)

5) Committee Program

Provide a list of programs that each committee plans to undertake to address relevant issues in the
improvement or enforcement of effective governanca for the coming year.
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Executive

Draft and formalize Committes
Charter that is consistent with
other committes charters
Conduct evaluation of the
Board's performance and
implementation of the corporate
governance policy

Formulate and develop
ways/procedures to monitor the
performance of the Board and
individual Board members
Develop an overall
organizational plan which is
supported by a business plan,
budgets and marketing plan
Develop a sound system of
procedural and financial
delegation and a process
goveming policy development,
implementation and review

clear delineation of the roles of
the CEQ/President and the
Chairman

additional policies/measures,
which deal with possible conflict
of interests

propriety of having two
individuals acting as
CEO/President and Chairman of
the Board

constitution of a separate
committee on risk and
compliance

lack of adequate checks and
balances

adoption of Code of Ethics and
Conduct

Audit

Formalize a Committee Charter
covering the following:

1. management and financial
reporting;

2. compliance with laws and
regulations;

3. suitable risk management
and internal control
frameworks;

4. membership;

5. frequency of meetings;

6. committea authority; and,
7. Board reporting obligations

Conduct evaluation of the
Corporation’s compliance with
the Revised Manual on
Comorate Govemance

Deliver internal Audit Work Plan
for the year (2013)

Review the status of all intemal
audit and external audit
recommendations and their
implementation

Review and approve the audit
scope and frequency and the
annul internal control system
Perform oversight financial
management functions
specifically in the areas of
managing credit, market
liquidity, operational, legal and
other risks of the Corporation,
and crisis management

Adequacy and effectiveness of
the Corporation’s internal control
system

Adoption of international
standards relative to accounting
and auditing processes
[timetable]

Compliance with rules,
regulations and laws

Nomination and
Compensation
Committee

Formalize a Nomination
Committee Charter

Pre-screen and shortlist all
candidates nominated to
become a member of the Board

Additional Qualifications of the
Directors

Multiple Board Seats
Separation of the Roles of the
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Chairman of the Board and the
CEO/President

s Adoption of a formal succession
plan for the senior management
of Corporation

Others (specify)

F. RISK MANAGEMENT SYSTEM
1) Disclose the following:
(a) Overall risk management philosophy of the company;
Risk management — considered a strategic competitive advantage by the Management -- is an integral part of
the Corporation’s operation. Likewise, risk management is an essential part of the Company’s business strategy
in order to meet effective corporate governance and achieve the set goals. Thus, instead of responding to crisis

and to need for compliance, the Corporation is evaluating possible risks exposures proactively.

(b) A statement that the diractors have reviewed the effactiveness of the risk management system and
commenting on the adequacy thereof:

The Auditor (SGV & Co.) Report (as of 2011,2012, 2013 and 2014) states that the Board of Directors reviews

and approves the policies regarding risk management that include credit risk, market risk and liquidity risk. SGV
& Co. stated that the Company has not identified any risk concentrations as of December 31, 2011 and 2012.

(c) Period covered by the review;

2014

(d) How often the risk management system is reviewed and the directors’ criteria for assessing its
effectiveness; and

Such review is done annually.
(e) Where no review was conducted during the year, an explanation why not.
Again, annual review is conducted
2) Risk Policy

(a} Company

Give a general description of the company’s risk management policy, setting out and assessing the

risk/s covered by the system (ranked according to priority}, along with the objective behind the policy
for each kind of risk:

In general, the Corporation intends to implement the following:

. create a risk-aware culture throughout the Corporation;

. astablish risk management objectives that are measurable and establish accountability;
. establish an infrastructure for risk management;

- empower business areas/departments to be responsible for managing risk;

. train management and staff in risk identification and avoidance techniques; and,

- continually identify and fill gaps in the risk management process.

N WK -

1. Economic Risk —| »

Intensify advertising .
Changes in the domaestic

promotions

Improve cash flow, income,
and liquidity of the

conditions may have a
material adverse effect
on the Company's
financial performance
and operations

and regional economic | e

Develop sales strategies
Implement pricing strategy
tool and offer competitive
prices to customers

Corporation

e Maintain existing market
share and capture greater
market share

44



2. Financial Risk -

Exposure to  credit,
market and liquidity risks
that may arise in the
normal course of the
Company’s business
activities

enhance revenue
management strategies
presarve profit margin

limit expansion financed thru
credit

look for lowest interest rates,
if debt is unavoidable

* hire good finance manager

Attain break-even income
Enhance revenue

Improve cash flow

Identify and monitor such
risks on an ongoing basis
Minimize and mitigate such
risks

Provide a degree of certainty
about the costs

3. Liquidity risk — is the
risks that the Corporation
will encounter difficulty in
raising funds to meet
commitments associated
with financial

instruments. It may result
from either the inability to
sall  financial assets
quickly at their fair values
or the counterparty failing
on repayment of a
contractual obligation; or
inability to generate cash
inflows as anticipated.

The Company manages
liquidity needs by carefully
monitoring scheduled debt
servicing payments as well
as the cash flows due in a
day-to-day business.Liquidity

needs are monitored in
various time bands, on a day-
to-day and a week-to-week
basis, as well as on the basis
of rolling 30-day projection.
Long-term liguidity needs for
six months and one-year
period are identified monthly,

To ensure that the
Company’s operating,
investing and financing
needs are met

4, Credit Risk - is the risk
of financial loss to the
Corporation of the
counterparty to a
financial instrument fails
to meet its contractual
obligation.

The management has
established a credit policy
under which each new
customer is analyzed
individually for its credit
worthiness before the
Corporation’s standard
payment terms and
conditions are offered. The
Company's review includes
external ratings, when
available, and in some cases,
bank and industry
references. Also, trade
receivable balances are
being monitored on a regular
basis.

To avoid or limit financial loss
in case the counterparty to a
financial instrument fails to
meet its contractual
obligation

5. Competitive Risk —
The Company faces
competitive risks in all
markets they operate in
the domestic and in the

regions.

implement pricing strategy
tool and offer competitive
prices for customers
develop effective marketing
plan

understand strength and
weaknesses of the possible
competitors

provide high quality standard
service to the customer

Develop good brand image
Maintain market shares and
capture new market

6. Operation Risk —
arises out of daily
operations of the

improve technology system
provide training to all
employees

Improve operational cost
efficiency
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Corporation

comply with rules, regulations
and laws

7. Hazard risks

implement
policies/procedures to
minimize possible harm to
visitors and employees
draft procedures for
evacuation and safety
assembly post

* insure company properties
against all types of risk

Limit amount of liability

{b) Group

Give a general description of the Group’s risk management policy, setting out and assessing the risk/s
covered by the system (ranked according to priority), along with the objective behind the policy for each

kind of risk:

1. Economic Risk -
Changes in the domestic
and regional economic
conditions may have a
material adverse effect
on the demand for
Group’s products, and
hence, the Company's
financial performance
and operations.

Intensify advertising
promotions

Develop sales strategies
Implement pricing
strategy tool and offer
competitive prices to
customers

Improve cash flow,
income, and liquidity of
the Group

Maintain existing market
share and capture greater
market share

2. Financial Risk -
Exposure to  credit,
market and liquidity risks
that may arise in the
normal course of the
Group's business
activities,

+* enhance revenue

management sirategies

= preserve profit margin
s limit expansion financed

thru credit

* ook for lowest interest

rates, if debt is
unavoidable

=  hire good finance

manager

Attain break-aven income
Enhance revenue
Improve cash flow

Invest in balanced
portfolio

3. Competitive Risk -
The Group may face
competitive risks in all
markets they operate in
the domestic and in the
regions.

+  implement pricing

strategy tool and offer
competitive prices for
customers

+ develop effective

marketing plan

= understand strength and

weaknesses of the
possible compatitors

= provide high quality

standard service to the
customer

Devslop good brand
image

Maintain market shares
and capture new market
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(c} Minority Shareholders

Indicate the principal risk of the exercise of controlling shareholders’ voting power.

Admittedly, the interests of minority sharsholders may be made virtually worthless by the
machinations of those in control of the Corporation in the event that the latter exercise their vating
power. Minority shareholders may also be deprived of any income from the corporation either in the
form of dividends or salary. There is also a possibility that they are not allowed any effective voice in
the business decisions and they are denied any information about corporate affairs. Often, they are
eventually eliminated from the corporation at a fraction of the real vaiue of their interests.

However, the Board, in its commitment to practice good governance, is committed 1o respect the
rights of the shareholders as provided in the Corporation Code. A minority stockholder has the right
to vote on all matters that require their consant or approval. Further, a director shall not be removed
without cause if such removal will deny minority shareholders representation in the Board. The Board
also gives minority stockholders the right to propose the holding of meetings and the items for
discussion in the agenda that directly affect their interest in the Corporation.

3) Control System Set Up

(a} Company

Briefly describe the control systems set up to assess, manage and control the main Issue/s faced by the

company:

1. Economic Risk -
Changes in the
domestic and regional
economic conditions
may have a material
adverse effect on the
Company’s financial
performance and
operations.

regularly review and evaluate
company’s financial capacity,
payment history and other

customer-related information

*review market financial
capacity

* The risk management system
is regularly monitored.

2. Financial Risk -
Exposure to credit,
market and liquidity
risks that may arise in
the nermal course of
the Company's
business activities.

hire good finance people to
oversee financial performance
of the Corporation

prepare an annual budget

all capital expenditures and
loans shalfl be approved by
the Board

render report on the following:

1. actual results vs. budgeted
figures

2. monitoring of cash flow

3. maintain credit limits

3. Competitive Risk —
The Company faces
competlitive risks in all
markets they operate
in the domestic and in
the regions.

*review revenues and sales of
the Comporation

check industry standards

* compare present market
share with that of previous
year

* Regular monitoringfreview is
conducted.

4. Operation Risk —
ansaes out of daily
operations of the
Corporation.

strictly implement existing
company rules and
requlations

* conduct regular trainings
and seminars

* review operational expenses
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G.

1)

5. Hazard risk *  implement

policies/procedures to R . i
minimize possible harm to | * egular moniloring of insurance
visitors and employees coverage I con.dugted.

e draft procedures for | * Regular monitoring of the
evacuation and safoty policies aimed to minimize
assembly post possible harm is conducted.

«  insure the premises (Hotel)

(b} Group

Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the
company:

{c) Committaa

Identify the committee or any other body of corporate governance in charge of laying down and
supervising these control mechanisms, and give details of its functions:

The Committee monitors the

. . - system of internal controls and
Assist the Board in fulfilling its . .
oversight responsibilities for corporate  compliances  with

N . | = .
financial reporting process, aws and regulations

system of intemal control, audit

process and the Corporation’s It also guides the management

in the development,

E(r)o"(‘:glsi:nfg; mg:a:agr;gws and :;ﬁ?::;igc’; 3:1: risk
regulations.

Audit and Compliance management program.

Commitiee Oversees the implementation of
risk management program of
the Company.

It also provides guidance in the
establishment of system
internal controls and
procedures; compliance with
the laws and regulations;
Oversees the internal audit compliance with the corporate_
function good govemance .pmcedures,
management reporting process;
selection of external auditors.

INTERNAL AUDIT AND CONTROL

Internal Control System

Disclose the following information pertaining to the internal control system of the company:

(a) Explain how the internal control system Is defined for the company;

Based on the Corporate Governance Manual, the control environment of the comoration consists of {(a) the Board
which ensures that the corporation is properly and effectively managed and supervised: (b) a Managemaent that
actively manages and operates the corporation in a sound and prudent manner; (c) the organizational and
procedural controls supported by effective management information and risk management reporting systems; and
(d) an independent audit mechanism to monitor the adequacy and effectiveness of the corporation’s govermance,
operations, and information systems, including the reliability and integrity of financial and operational information, the

effectiveness and efficiency of aperations, the safeguarding of assets, and compliance with laws, rules, regulations
and contracts.’
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2)

(b) A statement that the directors have reviewed the effectivaness of the internal control system and
whether they consider them effective and adequate;

The internal auditor issues a report that the Corporation’s key organizational and operational controls are
faithfully complied with. The foregoing report is presented to the Board, who in tumn reviews and analyzes the
same. The board constantly revisits and evaluates the existing organizational and procedural controls and the

risk management system of the Corporation. Adjustments are made when necessary to ensure effectiveness,
relevance and adequacy of the control system.

{c) Period covered by the review;

(d}

For the period covered December 31, 2014

How often internal controls are reviewed and the directors’ criteria for assessing the effectiveness of the

internal control system; and

(e}

The Board is primarily accountable to the stockholders. it should provide them with a balanced and
comprehensible assessment of the corporation’s performance, position and prospects on a quarterty basis,

including interim and other reports that could adversely affect its business, as well as reports to regulators that
are required by law.

Where no review was conducted during the year, an explanation why not.

Not Applicable

Internal Audit

(a)

Role, Scope and Internal Audit Function

Give a general description of the role, scope of internal audit work and other details of the internal audit
function.

1. Evaluate the All departments -
adequacy and compliance with the
compliance with the estaglish ed control In-house Roan Buenaventura | Annual
established control lici d
policies and po IC:jS an
procedure proceclures
All reports to the
Board,
2, Evaluate the management, Audit
reliability of financial | Committee and In_house Roan Buenaventura | Annual
and management other stakeholders -
reports accurate, complete
and timely reports
3. Evaluate the
effective and All compan
efficient use of resourczs ¥ in-house Roan Buenaventura | As necessary
resources
4, Ensure that
company assets are
safeguarded and All company assets | In-house Roan Buenaventura | Monthly
protected from all
types of risks
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5. Conduct special Upon the request
) d_?n uct spec All fraud and other In-house Roan Buenaventura | of the Board,
auds risk exposures Audit Committee
or Management
€. Determine
compliance with -
laws, government Qt':]gf g:m;?ge In-house Roan Buenaventura | Quarterly or as
rules and regulations P needed
r.Evame | Enlreoenizeton
gg{nc;glar;cr:t:ﬂth the procedures as setin | In-house Roan Buenaventura | Annual
mrznce the corporate
gove governance manual
procedures
8. Eyaluate the Audit performance
quality of in accordance with
performance of tabl di In-house Roan Buenaventura | Annual
external auditors the acceptable audit
standards

{b) Do the appointment and/or removal of the Internal Auditor or the accounting lauditing firm or

(c}

{d)

corporation to which the internal audit function is outsourced

committee?

Yes, all matters involving auditors are handled by the Audit Committee. Specifically, the
removal of the internal auditor are within the scope of Audit Committee’s responsibility.

require the approval of the audit

appointment and

Discuss the Internal auditor’s reporting relationship with the audit committes. Does the internal auditor
have direct and unfettered access to the board of directors and the audit committee and to all records,
properties and personnel?

The Internal Auditor reports directly to the Audit Committee of the Board. She has free access to all the records
and resources of the company.

Further, the Internal Auditor should submit to the Audit Committee and Management an annual report on the
internal audit department's activities, responsibiliies and performance relative to the audit plans and
strategies as approved by the Audit Committee. The annual report includes significant risk exposures,
control issues and such other matters as may be needed or requested by the Board and Management. The
internal Auditor should certify that he conducts his activities in accordance with the Intemational Standards on
the Professional Practice of Intemal Auditing. If he does not, he shall disclose to the Board and Management the

reasons why he has not fully complied with the said standards.

Resignation, Re-assignment and Reasons

Disclose any rasignation/s or re-assignment of the internal audit staff {including those employed by the
third-party auditing firm) and the reason/s for them.

(o) Progress against Plans, Issues, Findings and Examination Trends
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State the internal audits progress against plans, significant Issues, significant findings and
examination trends.

[The relationship among progress, plans, issues and findings should be viewed as an internal control
review cycle which involves the following step-by-step activities:

1) Preparation of an audit plan inclusive of a timeline and milestones;

2) Conduct of examination based on the plan;

3) Evaluation of the progress in the implementation of the plan;

4) Documentation of issues and findings as a result of the examination;

5) Determination of the pervasive issues and findings (“examination trends”) based on single year

result and/or year-to-year resuits;
6) Coenduct of the foregoing procedures on a regular basis.]

{f) Audit Control Policies and Procedures

Disclose all internal audit controls, policies and procedures that have been established by the company
and the result of an assessment as to whether the established controls, policies and procedures have
been implemented under the column “implementation.”

Govermnance frameworks must be established to
define the scope of work policies that will regulate Implemented
and control the unit's activities.

\?vglrtk rsnust effectively communicate the results of its Implemented

{9) Mechanisms and Safeguards

State the mechanism established by the company to safeguard the independence of the auditors,
financial analysts, investment banks and rating agencies {(example, restrictions on trading in the
company’s shares and impaosition of internal approval procedures for these transactions, limitation on
the non-audit services that an external auditor may provide to the company):

The External Auditor of
the Corporation does
not at the same time
provide the services of
an internal auditor. The

handling audit partner . . . . .
or auditng fim is There are no independence concems involving financial analysts, investment

banks and rating agencies as there are no material public information being
disclosed ahead to any group other than what is disclosed publicly to the

The External Auditor reguiators.
does not render
management or legal
services, nor prepare
accounting records for
the company.

rotated every 5 years

There are no independence concems involving financial analysts, investment

® “lssues” are compliance matters that arise from adopting diffarent interpretations.
® "Findings” are those with concreta basis under the company's policies and rules.
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The Internal Auditor is
independent of the
company’s
management and has
no approving authority
over the operations of
the Corporation,

The Intemal Auditor
reports only to the Audit
Committee of the
Board.

banks and rating agencies.

{h) State the officers (preferably the Chalrman and the CEO) who will have to attest to the company’s full

compliance with the SEC Code of Corporate Governance. Such confirmation must state that all directors,

officers and employees of the company have been given proper instruction on their respective duties as

mandated by the Code and that internal mechanisms are in place to ensure that compliance.

On 17 January 2013, the Compliance Officer issued a certification on the Corporation’s compliance with the Manual

on Comporate Governanca.

H. ROLE OF STAKEHOLDERS

1) Disclose the company’s policy and activities relative to the following:

Customers' welfare

Customer welfare is of utmost
importance,

Customer feedback is encouraged
1o continually provide the public a
superior product.

Supplier/contractor selection
practice

The corporation seeks the highest
quality products.

Management selects suppliers/
based on their proposalfoffer.

Environmentally friendly value-
chain

Implementing environmentally friendly
practice is good for corporate image.

Environmentally friendly value-
chains are a management
prerogative,

Community interaction

Community interaction is vital to
maintaining a positive corporate
image.

Community interaction is carried
out by management.

Anti-corruption programmes and
procedures?

Corruption is viewed as a hindrance
to effective business practice. The
Corporation does not condone any
dishonest, unethical or unprofessional
behavior and actions displayed by a
director/officar femployee.

Not Applicable

Safeguarding creditors' rights

Creditors’ rights are protected for the
continuation of the business, The
Corporation manages its cash and
financial condition to meet its
obligations.

Payments to creditors are timely
made.

2) Does the company have a
report/section?

Not Applicable

separate corporate responsibility (CR) report/section or sustainabllity
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3) Performance-enhancing mechanisms for employee participation.

(a) What are the company's policy for its employees’ safety, health, and welfare?

Company policy is outlined in employment contracts.

{b) Show data relating to health, safety and welfare of Its employees.

All benefits required by the law are provided to employees in their respective employment contracts.

{c) State the company's training and development programmes for Its employses. Show the data.

New employees are given orientation on the Corporation's policies and procedures. Some employees are sent
to specialized training course as needed by the corporation’s operation.

(d) State the company's reward/compensation policy that accounts for the performance of the company
beyond short-term financial measures

All bonuses, quarterly, mid-year and year end, are based on employee and company performance,

4) What are the company’s procedures for handling complaints by employees concerning illegal (including
corruption} and unethical behaviour? Explain how employees are protected from retaliation.

The Corporation encourages complaints from employees conceming illegal (including corruption) and unethical
behavior. All complaints are reviewed and investigated Personnel Department for appropriate action.

. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure

{a) Holding 5% shareholding or more
Iholdings, Inc. 2,139,535,107 38.77%* Iholdings, inc.
PCD Nominee 1.037.666,507 18.80% PDTC paricipants
Corporation (Non-
Filipino)
Kwantlen 925,325,018 16.67%*" Kwantlen Development Corporation
Development
Corporation
PCD Neminee 402,133,854 7.20% PDTC Participants
Corporation (Filiping)
Januarius Resources 543,794,584 9.85% Januarius Resources Realty Corporation

Realty Corporation

Mariano D. Martinez, Jr. 168,916,767 none 3.06%
Januario Jesus Gregorio 11| B, 41,006,372 1,156,265/PDTC 0.76%
Atencio
Richard L.. Haosen 1 None Nil
TOTAL 209,923,140 1,156,265 3.82%
2) Does the Annual Report disclose the following:
Key risks Yes
Cormporate objectives Yes
Financial performance indicators Yas
Non-financial performance indicators Yes
No

Dividend policy

(The policy is currently being
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3)

4)

5)

6)

developed)

Na
Details of whistle-blowing policy (The Corporation has no formal
whistle-blowing policy.)

Biographical details (at least age, qualifications, date of first
appointment, relevant experience, and any other directorships of Yes
listed companies) of directors/commissioners

No
Training and/or continuing education programs attended by each (The Corporation did not incur
director/commissioner substantial amount on trainings and/or

continuing education programs.)

Number of board of directors/commissioners meetings held during

Yes
the year

Attendance details of each director/commissioner in respect of Yeos
meetings held

Details of remuneration of the CEQ and each member of the board Yes
of directors/commissioners

Should the Annual Report not disclose any of the above, please indicate the reason for the non-disclosure.

External Auditor's fee

Sycip Gorres Velayo & Co.

Meadium of Communication
List down the mode/s of communication that the company is using for disseminating information.

The Corporation disseminates information to sharsholders through Email, Telephone, Facsimile, and reports filed
with the Securities and Exchange Commission and with the Philippine Stock Exchange.

Date of release of audited financial report:
April 15, 2014
Company Website

Does the company have a website disclosing up-to-date Information about the following?

1. Business operations

2. Financial statements/reports (cument and prior years)
3. Materials provided in briefings to analysts and media
4. Shareholding structure

5. Group corporate structure

6. Downloadable annual report

7. Notice of AGM and/or EGM

8. Company's canstitution {company's by-laws, memorandum and articles of
association)

Should any of the foregoing information be not disclosed, please indicate the reason thereto.
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Disclosed through the SEC website

7) Disclosure of RPT

When RPTs are involved, what processes are In place to address them in the manner that will safeguard the
interest of the company and in particular of its minority shareholders and other stakeholders?

J. RIGHTS OF STOCKHOLDERS

1) Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings

(a) Quorum

Give details on the quorum required to convene the Annual/Special Stockholders’ Meeting as set forth
in its By-laws.

A majority of the number of directors
as fixed in the Articles of
Incorporation shall constitute a
quorum for the transaction of
corporate business and every
decision of at least a majority of the
directors present at a meeting at
which there is a quorum shall be
valid as a corporate act, except for
the election of officers which shall
require the vote of a majority of all
the members of the Board.

The Independent Directors should
always be in attendance. However,
the absence of an independent
director may not affect the quorum
requirements if he Is duly notified of
the meeting but deliberately and
without justifiable cause fails to
attend the meeting.

(b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

| Those corporate acts required by law to be approved by stockholders shall be
subject to such approval. .

The laws of the Corporation Code of the Philippines shall govem the approval
of corporate acts by shareholders.

(c} Stockholders’ Rights

List any Stockholders’ Rights concerning Annual/Special Stockholders’ Meeting that differ from those
laid down in the Corporation Code.

Dividends
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(d) Stockholders’ Participation

1. State, if any, the measures adopted to promote stockholder participation In the Annual/Spacial
Stockholders’ Meeting, including the procedure on how stockholders and other parties interasted
may communicate directly with the Chairman of the Board, individual directors or board committees.
Include in the discussion the steps the Board has taken to solicit and understand the views of the
stockholders as well as procedures for putting forward proposals at stockholders’ meetings.

Everyone is given equal representation and voice Concems may he brought up orally before all
during the annual stockholders’ meetings. the stockholders present.

2. State the company policy of asking shareholders to actively participate in corporate decisions
regarding:

a. Amendments to the company's constitution.

This is subject to approval by the shareholders according to the provisions of the Corporation Code of
the Philippines.

This is subject to approval by the shareholders according to the provisions of the Corporation Code of
the Philippines.’

b. Authorization of additional shares

This is subject to approval by the board of directors according to the provisions of the Corporation
Code of the Philippines, subject to pre-emptive rights of the existing sharsholders.

¢. Transfar of all or substantially all assets, which in affect results In tha sale of the company

This is subject to approval by the shareholders according to the provisions of the Corporation Code of
the Philippines.?

7 Section 16. Amendment of Articles of Incorporation. - Unless otherwise prescribed by this Code or by special law, and for legitimate
purposes, any provision or matter stated in the articles of incorporation may be amended by a majority vote of the board of directors or
trustees and the vote or written assent of the stockholders representing at least two-thirds {2/3) of the outstanding capital stock, without
prejudice to the appraisal right of dissenting stockholders in accordance with the provisions of this Code, or the vote or written assent of
at least two-thirds (2/3) of the members if it be a non-stock corporation,

The original and amended articles together shall contain alt provisions required by law to be set out in the articles of incorporation. Such
articles, as amended shall be indicated by underscoring the change or changes made, and a copy thereof duly certified under cath by the
corporate secretary and a majority of the directors or trustees stating the fact that said amendment or amendments have been duly
approved by the required vote of the stockholders or members, shall be submitted to the Securities and Exchange Commission,

The amendments shall take effect upon their approval by the Securities and Exchange Commission or from the date of filing with the
said Commission if not acted upon within six (6) months from the date of filing for a cause not attributable to the corporation.

Section 40. Sale or other disposition of assets. - Subject to the provisions of existing laws on illegal combinations and monopolies, a
corporation may, by a majority vote of its board of directors or trustees, sell, lease, exchange, mortgage, pledge or otherwise dispose of
all or substantially all of its property and assets, including its goodwill, upon such terms and conditions and for such consideration,
which may be money, stocks, bonds or other instrurnents for the payment of money or other property or consideration, as its board of
directors or trustees may deem expedient, when authorized by the vote of the stockholders representing at least two-thirds (2/3) of the
outstanding capital stock, or in case of non-stock corporation, by the vote of at least to two-thirds (2/3) of the members, in a
stockholder's or member's meeting duly called for the purpose. Written notice of the proposed action and of the time and place of the
meeling shall be addressed to each stockholder or member at his place of residence as shown on the books of the corporation and
deposited to the addressee in the post office with postage prepaid, or served personally: Provided, That any dissenting stockholder may
exercise his appraisal right under the conditions provided in this Code.

A sale or other disposition shall be deemed to cover substantially all the corporate property and assets if thereby the corporation would
be rendered incapable of continuing the business or accomplishing the purpose for which it was incorporated.

After such authorization or approval by the stockholders or members, the board of directors or trustees may, nevertheless, in its
discretion, abandon such sale, lease, exchange, mortgage, pledge or other disposition of property and assets, subject to the ri ghts of third
parties under any contract relating thereto, without further action or approval by the stockholders ot mernbers.
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3.Does the company observe a minimum of 21 business days for giving out of notices to the AGM
where items to be resolved by shareholders are taken up?

No, but the Definitive Information Statement is distributed fifteen (15) business days prior to the mesting.
a. Date of sending out notices:
July 3, 2013
b. Date of the Annual/Special Stockholders’ Meeting:
Last Monday of July each year — July 29, 2013
4. State, if any, questions and answers during the Annual/Special Stockholders’ Meeting.

There were questions regarding the future of the Company as a holding company and as part of the 8990
Group which was answered sufficiently by the President and the Chairman of the Board of the Company.

5. Result of Annual/Special Stockholders’ Meeting’s Resolutions

Election of thideen (13) directors 4,614,191, 211 none none
Appointment of external auditor 4,614,191, 211 noneg none
Adoption of Dividend Policy 4,614,191, 211 none none

6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:

The results of the votes taken were published on the same date as the annual meeting.

(e) Modifications

State, if any, the modifications made in the Annual/Special Stockholders’ Meeting regulations during the
maost recant year and the reason for such modification:

() Stockholders’ Attendance

{i) Details of Attendance in the Annual/Special Stockholders’ Meeting Held:

ariano D. Martinez 28 July by show of
Januario Jesus Gregorio {1l B. 2014 hands
Atencio
Luis N. Yu
Willibaldo J. Uy
Anthony Vincent S. Sotto
Arlene C. Keh

10.14% 80.85% 83.82%

Nothing in this section is intended to restrict the power of any corporation, without the authorization by the stockholders or members,
to sell, lease, exchange, morigage, pledge or otherwise dispose of any of its property and assets if the same is necessary in the usual and
regular course of business of said corperation or if the proceeds of the sale or other disposition of such property and assets be
appropriated for the conduct of its remaining business.

In non-stock corporations where there are no members with voting rights, the vote of at least a majority of the trustees in office will be
sufficient authorization for the corporation to enter into any transaction authorized by this section.
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Carla R. Lipardo

Hernan B. Bariring

Teresa C. Secuya

Cristina 8. Palma Gil-
Femandez

Kristina Joyce C. Caro-
Gafgan

Richard L.. Haosen
Mohammad Taha S. Basman
il

(i) Does the company appoint an independent party (inspectors) to count and/or validate the votes at

the ASM/SSMs?

Yes. The Company appoints the external auditors who are expected to attend the ASMs and SSMs (as

necessary) to count the votes.

(i) Do the company’s common shares carry one vote for one share? If not, disclose and give reasons
for any divergence to this standard. Where the company has more than one class of shares,
describe the voting rights attached to each class of shares.

Yes, there is only one class of shares, and each share entitles the holder to one vote.

{g) Proxy Voting Policies

State the policies followed by the company regarding proxy voting in the Annual/Special Stockholders’

Meeting.

Execution and acceptance of proxies

Proxies shall be in writing and must be submitted to the
Corporate Secretary at least five (5) days before the meeting.

Notary

Proxies must be notarized

Submission of Proxy

Proxies shall be in writing and must be submitted to the
Corporate Secretary at least five (5) days bafore the meeting.

Several Proxies

Not Applicable

Validity of Proxy

The Corporation Code shall govern the validity of proxies shall
be governed by

Proxies executed abroad

Proxies executed abroad shall be duly authenticated by the
Philippine Embassy or Consular Office.

Invalidated Proxy

Determined by the Corporate Secretary. Note that there shall
be a presumption of regularity in the execution of proxies, and
the proxies shall be accepted if the same have the appearance
of prima facie authenticity in the absence of a timely and valid
challenge.

Validation of Proxy

Determined by the corporate secretary

Violation of Proxy

Determined by the corporate secretary. Note that any violation
of proxy rules shall be subject to the administrative sanctions

provided for under Section 144 of the Corporation Code.

(h) Sending of Notices

State the company’s policles and procedure on the sending of notlices of Annuall/Special Stockholders’

Maeting.

58



The comporate secretary shall be responsible for the
sending of notices.

Written or printed notice of every annual meeting or
special meeting of stockholders (stating the place, day | The printed copy of the Definitive information
and hour of the meeting and the purposes for which the | Statement, which includes the Notice of Annual
meeting is called for} shall be transmitted through | Meeting of Stockholders, shall be sent to all
persanal delivery, telefax, electronic mail, or by mail to | stockholders of record at least 15 business days
each stockholder at least two (2) weeks. before the date of the stockhoiders’ meeting.
Distribution is done through courier services.

{) Definitive Information Statements and Management Report

Eighteen (18) (as of record date of
annual stockholders’ meeting for the
ear 2014)

7 July 2014 (for the annual
stockholders’ meeting for the year
2014)

7 July 2014 (for the annual
stockholders’ meeting for the year
2014)

CD copies were distributed

Yes

{j) Does the Notice of Annual/Special Stockholders’ Meeting include the following:

Each rasolution to be taken up deals with only one item. Yes

Profiles of directors (at least age, qualification, date of first appointment,
experience, and directorships in other listed companies) nominated for Yes
election/re-election.

The auditors to be appointed or re-appointed. Yes
An explanation of the dividend policy, if any dividend is to be declared. Not Applicable
The amount payable for final dividends. Not Applicable
Documents required for proxy vote. Yes

Should any of the foregoing information be not disclosed, please Indicate the reason thereto.

Dividend Policy is not stated in the Notice but is discussed in the Definitive Information Statement,

2) Treatment of Minority Stockholders

(a) State the company's policies with respect to the treatment of minority stockholders.
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. . Implementation is carried out according to the
Minority stockholders are given the same " -

protections and rights under the Corporation Code provisions of the Corporatloq pode of t_he
of the Philippines E’hllnpplnes, suph as, but not limited to, voting
rights, nomination rights, ete.

(b} Do minority stockholders have a right to nominate candidates for board of directors?

Yes, the procedure is the same as outlined in the Corporation Code of the Philippines.

K. INVESTORS RELATIONS PROGRAM

1) Discuss the company’s external and internal cornmunications policies and how frequently they are

reviewed. Disclose who reviews and approves major company announcements. Identify the committee with
this responsibility, if it has been assigned to a committee.

The Corporation has designated the President to draft, formalize, and implement its external and intemal
communications polices. The Corporation finds no need to constitute a separate committee. The President also
exercises oversight responsibility over investor relations program.

2) Describe the company's investor relations program including its communications strategy to promote
effective communication with its stockholders, other stakeholders and the public in general. Disclose the
contact details (8.g. telephone, fax and email) of the officer responsible for investor relations.

All investors participate directly in the oversight of the company. Lines of communication are always open between
management and stockholders. Public inquiries are made though the customer relations/sales departments of the

company.
(1) Objectives To build better understanding and cultivate a relationship of trust
with stakeholders
(2) Principles Stakeholders’ issues and concerns are top-most priority of the
Corporation.
{3) Modes of Communications telephone, fax and email
{4) investors Relations Officer Not Applicable

3) What are the company’s rules and procedures govarning the acquisition of corporate control in the capital

markets, and extraordinary transactions such as mergers, and sales of substantial portions of corporate
assets?

The Corporation’s existing rules and gprocedures on the foregoing matters are similar to those found in the
Corporation Code of the Philippines.

¢ Sec. 40. Sale or other disposition of assets. - Subject to the provisions of existing laws on iliegal combinations and monopolies, a
corporation may, by a majority vote of its board of directors or trustees, sell, lease, exchange, mortgage, pledge or otherwise dispose of
all or substantially all of its property and assets, including its goodwill, upon such terms and conditions and for such consideration,
which may be money, stocks, bonds or other instruments for the payment of money or other property or consideration, as its board of
directors or trustees may deem expedient, when authorized by the vote of the stockholders representing at least two-thirds (2/3) of the
outstanding capital stock, or in case of non-stock corporation, by the vote of at least to two-thirds (2/3) of the members, in a
stockholder's or member's meeting duly called for the purpose. Written notice of the proposed action and of the time and place of the
meeting shall be addressed to each stockholder or member at his place of Tesidence as shown on the books of the corporation and
deposited to the addressee in the post office with postage prepaid, or served personally: Provided, That any dissenting stockholder may
exercise his appraisal right under the conditions provided in this Code.

A sale or other disposition shall be deemed to cover substantially all the corporate property and assets if thereby the corporation would
be rendered incapable of continuing the business or accomplishing the purpose for which it was incorporated.

After such authorization or approval by the stockholders or members, the board of directors or trustees may, nevertheless, in its
discretion, abandon such sale, lease, exchange, mortgage, pledge or other disposition of property and assets, subject to the rights of third
parties under any contract relating thereto, without further action or approval by the stockholders or members.

Nothing in this section is intended to restrict the power of any corporation, without the authorization by the stockholders or members,
to sell, lease, exchange, mortgage, pledge or otherwise dispose of any of its property and assets if the same is necessary in the usual and
regular course of business of said corparation or if the proceeds of the sale or other disposition of such property and assets be
appropriated for the conduct of its remaining business.

In non-stock corporations where there are no members with voting rights, the vote of at least a majority of the trustees in office will be
sufficient authorization for the corporation to enter into any transaction authorized by this section, (28 1/2a)

Sec. 42. Power to invest corporate funds in another corporation or business or for any other purpose. - Subject to the provisions of this
Code, a private corporation may invest its funds in any other corporation or business or for any purpose other than the primary purpose
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Name of the independent party the board of directors of the company appointed to evaluate the fairness of
the transaction price.

None. The Corporation does not have any transaction of this nature.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuss any initiative undertaken or proposed to be undertaken by the company.

The Corporation is presently studying plans to incorporate social responsibility programs in its operation. The
Corporation intends to sponsor outreach programs and to donate to foundations and institutions involved in socio-
civic activities.

M. BOARD, DIRECTOR, COMMITTEE AND CEQ APPRAISAL

N.

Disclose the process followed and criteria used in assessing the annual performance of the board and its
committess, individual director, and the CEO/President.

No formal performance evaluation is in place. However, the Board,
Board of Directors through its Audit Committee, performs an informal evaluation based
on SEC's best practices guidelines.

Board Committees Audit Committee conducts annual parformance evaluation.

Individual Directors No formal evaluation is in place.

The Nomination Committee and Remuneration Committee conduct a
CEQ/President performance evaluation of the CEQO/President. This evaluation is the
basis for CEQ’s renewal and compensation,

INTERNAL BREACHES AND SANCTIONS

Discuss the internal policies on sanctions imposed for any violation or breach of the corporate governance
manual involving directors, officers, management and employees.

To monitor the compliance by the Corporation with the Code of Corporate Governance, the Commission may require

the Corporation to accomplish annually a scorecard on the scope, nature and extent of the actions they have taken
1o meet the objectives of the Code.

The Commission shall periodically review the Manual to ensure it meets its objectives.

A fine of not more than Two Hundred Thousand Pesos (P200,000.00) shall, after due notice and hearing, be
imposed for every year that the Corporation violates the provisions of the Code of Corporate Governance, without
prejudice to other sanctions that the Commission may be authorized to impose under the law; provided, however,

that any violation of the Securities Regulation Code punishable by a specific penalty shall be assessed separately
and shall not be covered by the aforementioned fine.

for which it was organized when approved by a majority of the board of directors or trustees and ratified by the stockholders
representing at least two-thirds (2/3) of the outstanding capital stock, or by at least two thirds (2/3) of the members in the case of non-
stock corporations, at a stockholder's or member's meeting duly called for the purpose. Written notice of the proposed investment and
the time and place of the meeting shall be addressed to each stockholder or member at his place of residence as shown on the books of
the corporation and deposited to the addressee in the post office with postage prepaid, or served personally: Provided, That any
dissenting stockholder shall have appraisal right as provided in this Code: Provided, however, That where the investment by the
corporation is reasonably necessary to accomplish its primary purpose as stated in the articles of incorporation, the approval of the
stockholders or members shall not be necessary. (17 1/2a)

61



First Violation Violator shall be reprimanded.

Second Viclation Violator _shali be s.usp_ended from office depending on
the gravity of the violation.

. _— Violator shall be removed from office and from
Third Violation directorship {if he is a director)

Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance Report is

signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City of Makati on June ,
2013.

SIGNATURES
Mariano D. Martinez Januario Jesus Gregorio lil. Atenclo
SIGNED SIGNED
Chairman of the Board Chief Executive Officer
Willibaldo J. Uy Arlene C. Keh
SIGNED SIGNED
Independent Diractor Independent Director

Teresa C. Secuya
SIGNED

Compliance Officer
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SUBSCRIBED AND SWORN to before me this

NAME

Mariang D. Martinez

Januario Jesus Gregorio lll B. Atencio
Willibaldo J. Uy

Arlene C. Keh

Teresa C. Secuya

Doc No.

Page No.
Book No.
Series of 2013

, as follows:

Number

Postal ID#3123313
Passport#EB4984285
S55#03-5297511-3
Passport#EBO757611
Postal ID#1661392

day of June 2013, affiant(s) exhibiting to me their

DATE OF ISSUE PLACE OF ISSUE
Jan. 31, 2013 Mandaluyong CPO
21 Mar 2012 DFA Manila

13 Aug 2010 DFA, Manila

03 Feb 2012 Makati City Hall
NOTARY PUBLIC
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REPUBLIC OF THE PHILIPPINES )
MAKATI CITY, METRO MANILA )88,

SECRETARY'S CERTIFICATE

I, MAUREEN CHRISTINE 0. LiZARONDO, Filipino, of legal age, with business address at
the 19" Floor, Liberty Center, 104 H.V. Defa Costa Street, Salcedo Village, Makati City, being duly
sworn in accordance with law, heteby certify that; '

1. | am the Acting Corporate Secretary of 8990 HOLDINGS, INC. (the "Corporation™),
a corporation duly organized and existin'ﬁ under and. by virtue of the laws of the Republic of the

Philippines, with office address at the 11 Floor, Liberty Center, 104 H.V. Dela Costa St., Salcedo
Village, Makati City.

2. In compliarice with the requirements set forth in SEC Mem_orandu_m](;ircuiar No, 12,
series of 2014, the Corporation submits herewith as Annex “A” hereof, the consolidated changes
and updates to the Corporation's Annual Corporate Governance Repoit for ﬂ}eayﬁafzﬁ)l 4.

iN WITNESS WHEREOF, | have hereunto set my hand this 2 day’of _

in
Makati City, Metro Manila._

Acting Corporate Secretary

- 12 JAN 2015
SUBSCRIBED AND SWORN TO before me this _ day of , at Makati City,
Metro Manila affiant exhibited to me her Passport with Passporf No. EB4244048 issued on 5
January 2012 at DFA, Manila.

Doc. No.
Page No. _|
Baok No. _
Series of 2015,

MA, CHRISTINE FEL ¥ DE VERA
Appointment Mo, M.521
Notary Public for Makati City
Until December 31, 2015
104 H.V. dela Costs Sereer, Makati City
Roll of Attoreys.No, 62659
PTR No, 4235527 / Makati City 1 01-05-20 14
IBY No. 387301/ Laguna /.01-07-20104




Annex “A”

1. Compositiah of the Board of Directors

Januarie Jesus

' uly “Annual 2
Gregorio 111 B, Resources Realty 2014
Alencio Corparation
MarianoD; ED N/A Kwiantlen Joramz 1 28 July Anriuat 2
Marlinez, Jr. Development 2014
Coipairation
Luis N. Yy, JR. NED NIA Ihotdings; Ing. Julh2012 28 Juiy Annuial 2
: 2014 .
Anthany Vincent NED N/A. Janisarius Aug 2012 28 July Annual 2
$. Setto - Resourcas Realty 2014
" Cotporation .
Lowell L. Yu NED NIA Luls N. Yiy, Jr. Aut 2014 28 July Annual 1
2014
tan Norman E. NED N/A Luls N. Yu, Jr; Jut 2014 28 July Annual 1
Dato - 204
Richard L, Haosen " ED NIA Luls:N. Yu, Jr. Jui 2014 28 July Annual 1
. 2014
Manuel S. Detfin, NED NIA Luis M. Y, Jr, WJub2014 28 July Anniat 1
Jr. 2014
Raul Fortunato R. ‘NED NIA Luis N, Yu, Jr. Jut 2014 28 Jhnily Annual 1
Rocha 2014
Dorninic J. Picone NED NIA tholdings, Inc. Jul 2014 28 Juty Annual 3
. . . . . 2014 .
Ben Chan Wei NED Ni&; tholdings, Inc. Jul 2014 28.4uly 1 Annual 1
Beng 2014
Wllﬂb_aldo J Uy ID. T NIA Sororro P, Llrn e Aug 2012 28 July Annual 2
hone 2014f2. |
years :
Arene C. Kefy o] - NA | Secoma P Lim ~ Aug 2012 28 July Annuat. 2
none : 201412
years

2. Board Meetings and Attendance-of Directors.

Chaitmian . L y
PresidenVCEQ - § Januans Jesus Gregorio | 28 July 2014 10 10 100%
Hi B, Atencio :
Director Luis N. Ya, Jr. 28 July 2014 10 10 100%
Director Anthony Vincerd S, Sotto | 28 July 2014 10 10 100%
[ Independent Willibaldo J. Uy 28 July 2014 16 10 100%.
Indepandent Arisne C. Keh 28-July 2014 10 10 100%
Director Richard .. Haosen 28 July 2014 _
Treasurer 3* 3 100%
Diréctor Manuet' S. Delfin, Jr. 28 Jily 2014
) 3 3 100%
Director Lowel L. Yu 28 July 2014 - )
3" 3. H0%




Ditactor

Raul Fortunate R: Rocha | 28 July 2014 ]
3 2 69.00%
Directar tan Narman E. Dato 28 July 2014
. 3 3 100%
Director Daminic J. Picone 28 July:2014
_ 3 3 100%
Diractor Ben Chan Wei Béng 28 July 2014
3 3 100%
‘term ook effect only on 2 September 2014 ‘
3 Stockholdérs’ Meeting, Results and Attendance

As previously disclosed to the Securities and Exchange Commission {"SEC") and the
Philippine Stock Exchange (“PSE"), the Corporation held its 2014 Annual Stockholders’ Meeting
on 28 July 2014. Below are the resuits of such meeting:

on of seven (7 directors

4614,191,211

neng

None

Election of additional six (6)
directors subjectip SEC
approval of the increase in board
seats

4,614,191,211

none

None

Appointment of exiernal auditors

4,614 181,211

nonhe

None

Adoption of Dividend Policy

4,614.181,211

none

None

Amendment of the Articles of
_Incorporation to change the
principal office address

4,614,191 211

none

Nana

"Amendment of the Articles of
Incotporation to increase the
board saats from seven (7) to
thitteen (13)

4,614.19%,211

none

None

Amendment of By-Laws to define
the responsibility of the
Executive Commitiee

4614,161,211

none

None

Election of Directors:

1 Mariano D. Martinez, Jr

4.614,191,211

Januario Jesus Gregario 1ll B. Atencio

4,614,191,211

Luis N Yu, Jr,

4,614,191 211

Willibaido J. Uy 4.6_1.4.19.1 211
Anthony Vincent S. Sotio 4,614,181,211
Arlene C. Keh

4.614,191,211

Carla R. Lipardo

4.814.191211

Richard L, Haosen

4.614,191,211

Manuel S. Delfin, Jr.

4,614,191.211

Lowelt L. ¥u

4,814.191,241

Raul Fortunato R. Rocha

4614191211

fan Noiman E. Dato

4614,191,211

Dominic J. Picone:

4,614,191 211

Ben Chan Wei. Beng

4,614,191,211




Below is a summary of the attendance in-the last stockholders' meeting:

. . ‘ 28 July by show of 10.14% 89.85% 83.62%
Januario Jesus Gregorio I} B, 2014 hands

Atencio
Luis N. Yu, Jr.
Wiliibaido 1. Uy
Anthony Vincent S. Sotto
Anene.C. Keh
Caila R. Liparde.
Teresa C. Secuya
Cristina S. Palma: Gil
- Fetnandez
Kristing Joyce C. Caro-~
Gafigan
Richard L. Haosen
‘Mohammad Taba S. Basman
I

4, Ownership Structure

As previously disclosed to the SEC and the PSE, below is a list of stockholders
holding 5% or more of the total issued and outstanding capital stock of the Corporation:

tholdings, Inc, 2,139,535,107 38.77% tholdings, Inc.
PCD Nominee Coiporation 1,037,666,507 18.80% PDTC participants
{Non-Filipino)
Kwantien Development 025,325,018 16,71% Kwantien Developmient
Corporation Corporation.
PCD Nominee Corporation 402,133,854 7.20% POTC parficipants
{Filipino) :
Januarius Resources Really 543,704,584 | 9:85% Januafius Resouwrces Realty |
Corporation Corporatian
Below is a list of senior officers holding shares in the Corporation:
Mariano D. Martinez, Jr. 168,916,767 none 3.068%
Januario Jesus Gregoric {li B, 41,006,372 855,365/PDTC 0.74%
Atencio-
Richard L. Haosen 1 nope Nil
TOTAL 209,823,140 855,385 3.80%




5. Shareholdings-in the Corporation

As previously disclosedto the SEC and the PSE, the following ditectors and officers own
shares in the Corporation;

Mariano D. Martingz, Jr. 168,916,767 ' nonge 3:06%
Januario Jesus Gregorio Il B, Atencio 41,008,372 none 0.74%
Luis N. Yu, Jr. 258,099,322 none 4.68%
Willibatdo J, Uy 1 none Nil_
Anthony Vincent 8. Softo 1 none il
Arleng C. Keh 1 none Nil
Richard L. Haosen 1 none Nil.
Manuel S, Delfin, Jr. 1 none N}
Raul Fortunato R, Rocha 1 hone _Nil

| lan Norman E. Dato . 5,001 none il
Lowell L. Yu 1 none Nil
Domminic J. Picone 1 none ~Nit
Ben Chan Wei Beng 1 nene il
TOTAL 468,027,471 3 8.48%

6. Committee Members
1) Comsmittee Members

{a) Exacutive Commities

Member (ED) | LuisN. Yu,.Jr. Jubt 2014 6 mos.
Member (ED). | Mariano D. Marlinez, Jr, Jui 2014 6 mos.
Januario Jesus Gregorio I 6 mos.
_ Member (ED) il B. Atencio___ Jul 2014
Member (ED)} | Richard L. Haosen Jui 2014 6 mos.
(b) Audit and Risk Management Committee
e
Chairman (I0) | Ardene.C; Keh Jui2014 - £'mos.
Member (EL) Luis N. Yu, .Jr. _ Jul 2014 - 6 mos.
Member (ED) Mariang D, Martinez, Jr. {1 .Jul 2014 . 6 mos.
Member (NED)- | Ben Chan Wei Beng Juil 2014 8 mos,
Member (NED} | Dominic J. Picone Jul 2014 B mos.




{¢) Nominations and Compengation Commilttes

Chairman (D) | Willbaldo J. Uy Jul2otd [ T 6 mos.
Membar (NED) | Dominic J. Picone Jud 2014 - - -1 __6mos.
Member (ED) Januario Jaosus | Jul 2014 . - - & mos.

Gregorio lil B. Atencio

(d} Governante Committee

B

Chairman (D) | Willibaido J. Uy ' 2014 - - |- |8mos.

-} Member (NED) | Ben Chan WeiBeng 1 Jul 2014 - - - { 6 mos.
Mamber (ED) Januario Jesus Gregorig Rl B. | Jul 2014 - - - | 6 mos.
Alencio. -

Ch‘an'g_es in the Board of Directors

Garla R, Lipardo Director and Treasurer 9 September 2014 Resignation

Dividends

4 November 2014 18 November 2014 12 December 2014
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{as of record date of annual
stockholders’ mesting
for the year 2014)

7 July 2014
(for the annual stockholders’ meeting
__for the year 2014)

7 July 2014
{for the annual stockholders” meeting
for the year 2014)

CD copies were distributed




