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ORIENTAL PETROLEUM AND MINERALS CORPORATION

34th Floor, ¢/o JG Summit, Robinsons PCI Tower, ADB Avenue, Ortigas Center, Pasig City, Philippines
Tel. No.: 637-1670/633-7631 Ext. 277/278/279/280/281 * Fax No.: 395-2586

15 July 2020

SECURITIES AND EXCHANGE COMMISSION
G/F Secretariat Building ’
PICC Complex, Roxas Boulevard, Pasay City

Attention: Atty. Rachel Esther J. Gumtang-Remalante
OIC, Corporate Governance and Finance Department

THE PHILIPPINE STOCK EXCHANGE, INC.
6/F PSE Tower

5t Avenue corner 28" Street

Bonifacio Global City, Taguig City

Attention: Ms. Janet A. Encarnacion
Head, Disclosure Department

In compliance with the SEC Memorandum Circular No. 15, Series of 2017 on the submission of the Integrated
Annual Corporate Governance Report (I-ACGR), we submit to the Commission the fully accomplished I-ACGR
of Oriental Petroleum and Minerals Corporation (OPMC) covering the year 2019.




ORIENTAL PETROLEUM AND MINERALS CORPORATION

34th Floor, ¢/o JG Summit, Robinsons PCI Tower, ADB Avenue, Ortigas Center, Pasig City, Philippines
Tel. No.: 637-1670/633-7631 Ext. 277/278/279/280/281 » Fax No.: 395-2586

CERTIFICATION

I, Ma. Riana C. Infante, Compliance Officer is a duly authorized representative of Oriental Petroleum
and Mineral Corporation with SEC registration number 40058 with principal office at 34" Floor,
Robinsons Equitable Tower, One-ADB Ave., Ortigas Center, Pasig City, do hereby certify and state that:

1) The information contained in Integrated Annual Corporate Governance Report (I-ACGR) for

the Year 2019 submitted online on July 29, 2020 is true and correct to the best of my knowledge.

2) The hard/physical copy of the said report was sent through SEC Express Nationwide
Submission (SENS) on July 30, 2020 -

3) The Integrated Annual Corporate Governance Report (I-ACGR) for the Year 2019 submitted
online on July 29, 2020 online is one and the same document as the hard/physical copy sent
through SENS.

4) lam fully aware that any inconsistencies in the information contained in the hard/physical copy
as compared to the one sent via email, shall invalidate the reports, applications, compliance,
requests and other documents submitted via email. Hence, the corresponding penalties under
existing rules and regulations of the Commission shall apply without prejudice to the imposition
of penalties under Section 54 of the Securities Regulation Code and other applicable existing
rules and regulations for failure to comply with the orders of the Commission.

5) | am executing this certification on July 27, 2020 to attest to the truthfulness of the foregoing
facts and for whatever legal purpose it may serve.

MA. RIANA C. INFANTE
Compliance Office
TIN # 208-893-241
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1. Forthecalendaryearended 2019

2. SECIdentification Number SEC Registration No. 40058

3. BIRTax Identification No. TIN No. 000-483-747-000

4. Exact name of issuerasspecifiedinits charter ORIENTALPETROLEUM AND MINERALS
CORPORATION

5. Metro Manila, Philippines 6. (SECUse Only)

Province, Country orotherjurisdiction of incorporation or Industry Classification Code:

organization

34" Floor, Robinsons Equitable Tower, One ADB Ave., 1600
Ortigas Center, Pasig City
7. Addressof principal office Postal Code

(632) 633-7631 to 40

8. Issuer'stelephone number, includingareacode

None

9. Formername, formeraddress, and formerfiscal year, if
changedsince lastreport.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT

The Board’s Governance Responsibilities

Principle 1: The company should be headed by acompetent, working board to fosterthe long- term success of the corporation, and to sustainits
competitiveness and profitability in amanner consistent with its corporate objectives and the long- term best interests of its shareholders and other
stakeholders.

Recommendation 1.1

1. Board iscomposed of Compliant 1. Academicqualifications, industry knowledge, professional
directors with collective experience, expertise and relevant trainings of directors of the
working knowledge, Directors are disclosed inthe following:
experience orexpertise Definitive Information Statement

thatisrelevanttothe

Part Il Control and Compensation Information, Iltem 5. Directors
company’sindustry/sector.

and Executive Officers; pages 8-10
https://opmc.com.ph/Definitive Information Statement

Annual Report SEC Form 17A; pages 19-21
https://opmc.com.ph/SEC17A 20MAY2020

2. Qualification standards for directors tofacilitate the selection of
potential nominees andto serve as benchmark for the
evaluation of its performance are provided in the Company’s
Revised Corporate Governance Manual.

Revised Corporate Governance Manual
Article Ill Governance Structure
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2. Qualifications for or Disqualification from Directorship; page
13

2.1. Qualifications of a Director

for their positions
individually and collectively
to enable them to fulfill
their roles and
responsibilities and respond
to the needs of the
organization.

Board is composed of a
majority of nonexecutive
directors.

2. Board has an appropriate Compliant
mix of competence and
expertise.
. Directors remain qualified| Compliant

Compliant

In addition to the applicable provisions of the Corporation
Code, Securities Regulation Code, and other relevant laws
the Articles of Incorporation and By-Laws of the
Corporation, the following general guidelines shall be
observed in the initial evaluation of Director-nomineesto
the Board:
2.1.1. He should own atleast one (1) share of stock of
the Corporation;
2.1.2. He must have a practical understanding of the
business of the Corporation;
2.1.3. He shall have been provento possessintegrity
and probity.

The Corporate Governance Committee, as defined under
Article IlI-B (3), may considerand recommend to the Board
other qualifications which are now or may hereafter be
provided in the relevant existing laws or any amendments
theretoornew law applicable tothe Corporation.

http://opmc.com/Revised-Corporate-Governance-Manual

Recommendation 1.2

1.

The directors and the type of theirdirectorships are disclosed in the
following:

Definitive Information Statement

EXPLANATION

Oriental Petroleum and Minerals Corp.

Integrated Annual Corporate Governance Report

Page 4 0f 198
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Part 2 Control and Compensation Information, ltem 5 Directors and
Executive Officers; pages 8-10, 40-41
https://opmc.com.ph/Definitive Information Statement

There were 10 elected Board of Directors during the 2019 Annual
Stockholders’ Meeting. As of year ended 2019, there were 9
incumbent Board of Directors, 4 of these directors are Non-
Executive, of whichtwo (2) areindependentdirectorsand a woman
inthe Board. Mr. John L. Gokongwei, Jr. passed away during the year.

No. | 0PMC Type of Directorship
Name Position ED NED ID
1|James L. Go Director, Chairman and CEO v
2|Robert G. Coyiuto, Jr. Director, President and COO v
3|Lance Y. Gokongwei Director v
4|Perry L. Pe Director v
5|Benedicto T. Coyiuto Director 4
6|James G. Coyiuto Director v
7|Josephine V. Barcelon Director 4
8|Antonio L. Go Independent Director v
9|Ricardo A. Balbido, Jr. Independent Director v
Total 3 4 2

Note: Mr. John L. Gokongwei, Jr. passed away on November 9, 2019.

Company Website

Board of Directors
https://opmc.com.ph/home/our-company/company-board-of-
directors-and-officers/

Annual Report SEC Form 17A; pages 17-20
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https://opmc.com.ph/SEC17A 20MAY2020

Recommendation 1.3

1. Company providesinits Compliant | The company’s Board Charterand Manual on Corporate
Board Charterand Manual Governance relatingtoits policy ontraining of directorare foundin:
on Corporate Governance a Revised Corporate Governance Manual
policy on training of Article IX Communication, Education and Training; pages 43-44
directors. B. EDUCATION AND TRAINING

Every Director shall receive appropriate orientation when he is
firstappointedto the Board of Directors, in orderto ensure that
incoming Directors are appropriatelyapprised of their duties and
responsibilities before beginning their Directorships. The
orientation program shall include SEC-mandated topics on
Corporation Governance and an introduction to the Company’s
business, Articles of Incorporation, and Code of Business Conduct
and Ethics.

Likewise, Management Officers shall receive appropriate
orientation on his dutiesas amanagement executiveand how to
discharge these duties when he is first appointed to the
Corporation. This will ensure thatincoming Senior Management
Officers are familiar with the Corporation’s business and
governance processes.

Each Director and key Officer shall be required to attend a
training program on Corporate Governance and relevant topics
everyyear. The training program shall ensure that Directors and
key Officers are continuously informed of the developments in
the business and regulatory environments, including emerging
risks relevant to the Company as well as Corporate Governance
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matters including audit, internal controls, risk management,
sustainability and strategy.
http://opmc.com/Revised-Corporate-Governance-Manual

2. Companyhasan Compliant | The orientation program of directorsisfoundin:
orientation program for Revised Corporate Governance Manual
firsttime directors. Article IXCommunication, Education and Training; pages 43-44

B. EDUCATION AND TRAINING

Every Director shall receive appropriate orientation when he is
firstappointedto the Board of Directors, in orderto ensure that
incoming Directors are appropriately apprised of their duties and
responsibilities before beginning their Directorships. The
orientation program shall include SEC-mandated topics on
Corporation Governance and an introduction to the Company’s
business, Articles of Incorporation,and Code of Business Conduct
and Ethics.

Likewise, Management Officers shall receive appropriate
orientation on his duties as a management executive and how to
discharge these duties when he is first appointed to the
Corporation. This will ensure thatincoming Senior Management
Officers are familiar with the Corporation’s business and
governance processes.

3. Company hasrelevant Compliant
annual continuingtraining
for all directors.

Each Director and key Officer shall be required to attend a
training program on Corporate Governance and relevant topics
everyyear. The training program shall ensure that Directors and
key Officers are continuously informed of the developments in
the business and regulatory environments, including emerging
risks relevant to the Company as well as Corporate Governance
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matters including audit, internal controls, risk management,
sustainability and strategy.

http://opmc.com/Revised-Corporate-Governance-Manual

The Directors have attended the following trainings:

1. In-house Corporate Governance Seminar conducted for the
Gokongwei Group of Companies foritsdirectors and executives.
The Leadership Training which was held on January 29, 2019
was provided by John Clements with topics on:

e Empowering Frontline Workers to Make it Right

e The Future of Work

e ErnestShackleton’sJourneytothe Endurance and

e Unbossingthe Organization and Leading with Purpose

This was applied to SEC as Corporate Governance Training
Program for the Company and the Commission approved and

granted the request for Corporate Governance Training
accreditation onJanuary 24, 2019.

ANNEX 1 - SEC Corporate Governance Training Accreditation
Memo

2. Diversity 101: Enhancing Board Effectiveness and Company

Performance conducted by Institute of Corporate Directors on
December4, 2019.
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3. Corporate Governance: AMLA for Insurance Companies and
Financial Institutions conducted by Center For Global Best
Practicesheld on April 5, 2019

Recommendation 1.4

1. Board has a policy on board Compliant | Information onthe company’sboard diversity policyis disclosedin:

diversity. Revised Corporate Governance Manual
Article lll Governance Structure; A.1. Composition of the Board of
Directors; page 12
A.3. Responsibilities, Duties and Functions of the Board, 3.2.4;

page 16

3.2.4. Adopt policies on board nomination and election that will
ensure diversity in board composition in terms of knowledge,
expertiseand experience;
http://opmc.com/Revised-Corporate-Governance-Manual

Company Website
Board Diversity Policy
http://opmc.com.ph/wp-content/uploads/Board-Diversity-

Policy.pdf

The Board is diverse in terms of expertise, gender and professional
experience. There were 10 elected Board of Directors during the
2019 Annual Stockholders’ Meeting. As of year ended 2019, there
were 9incumbent Board of Directors, 4 of these directors are Non-
Executive, of whichtwo (2) are independent directors and a woman
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inthe Board. Mr. John L. Gokongwei, Jr. passed away duringthe

year.
No. | OPMC Type of Directorship
Name Position ED NED 1D
1[James L. Go Director, Chairman and CEO v
2|Robert G. Coyiuto, Jr. Director, President and COO v
3|Lance Y. Gokongwei Director v
4|Perry L. Pe Director v
5|Benedicto T. Coyiuto Director v
6|James G. Coyiuto Director v
7[Josephine V. Barcelon Director v
8|Antonio L. Go Independent Director v
9|Ricardo A. Balbido, Jr. Independent Director v
Total 3 4 2

Note: Mr. John L. Gokongwei, Jr. passed away on November 9, 2019.

Optional: Recommendation 1.4

1.Company has a policy onand Provide information on orlink/reference toadocument containing
discloses measurable the company’s policy and measurable objectives forimplementing
objectives forimplementing board diversity.
its board diversity and
reportson progressin Provide link orreference to a progress reportinachievingits

achievingits objectives. objectives.

Recommendation 1.5

1. Boardisassistedbya Compliant | Information on the Corporate Secretary, including his/her name,
Corporate Secretary. qualifications, dutiesand functions directorshipsare disclosed in the
. . following:
2. Corporate Secretaryisa Compliant g
separate individual from Revised Corporate Governance Manual
the Compliance Officer. Article Ill Governance Structure

E. The Corporate Secretary; pages 29-30
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3. Corporate Secretaryisnot Compliant 1. Qualifications of the Corporate Secretary
a memberofthe Board of The Corporate Secretary, a Filipino citizenand a resident of the
Directors. Philippines, is an officer of the Corporation and must be

exemplaryin performance. The Corporate Secretary should:

1.1. Possess appropriate administrative and interpersonal
skills;

1.2. Have a working knowledge of the operations of the
Corporation;

1.3. Be aware of the laws, rules, and regulations necessary in
the performance of his duties and responsibilities; and

1.4. Be a separate individual from the Compliance Officerand

should notbe a member of the Board of Directors.

http://opmc.com/Revised-Corporate-Governance-Manual

Definitive Information Statement

Part Il Control and Compensation Information, Directors and
Executive Officers; page 11

Vicente O. Caoile, 46, was appointed as the Corporate Secretary of
the Company effective October 1, 2018. He is the Managing Partner
of Adarlo Caoile& Associates Law Offices (ACALaw). He is also the
Assistant Corporate Secretary of PGA Cars, Inc., PGA Automobile,
Inc., Auto Extreme Performance, Inc., and Automaxx Resources, Inc.
He holds a Juris Doctor, second honors, from Ateneo de Manila
University and Bachelor of Science in Commerce, Majorin Legal
Managementfrom De La Salle University Manila.
https://opmc.com.ph/Definitive Information Statement

Company Website
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http://opmc.com.ph/about/company-officers/

Annual Report SEC Form 17A
Part Il Control and Compensation Information, Item 10. Directors

and Executive Officers of the Registrant; page 17
https://opmc.com.ph/SEC17A 20MAY2020

4. Corporate Secretary Compliant | The Corporate Secretary attended:
attendstraining/son

corporate governance. Mandatory Continuing Legal Education (MCLE) compliance with 36

unitsforthe period April 15, 2016-April 14, 2019) under Bar Matter
No. 850, dated August 22, 2000, as amended perrecords and his
MCLE compliance reportdated November 13,2019 and received on

November 20, 2019.
Optional: Recommendation 1.5
1. Corporate Secretary The Corporate Secretary distributed the board meeting
distributes materials for materials at least five business days before scheduled meeting:

board meetings at least five
business days before
scheduled meeting.

Recommendation 1.6

1. Boardisassistedbya Compliant Information on the Company’s Compliance Officer, including his/her
Compliance Officer. name, position, qualifications, duties and functions are disclosed in
2. Compliance Officerhasa Compliant the following:
rank of SeniorVice Revised Corporate Governance Manual
Presidentoranequivalent Article lll Governance Structure
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position with adequate G. Compliance Officer; pages 35-36
stature and authority inthe 1. Appointmentof the Compliance Officer
corporation. The Board shall ensure that it is assisted in its duties by a
Compliance Officer. The Board may consider appointing a
3. Compliance Officerisnota Compliant Compliance Officer with a rank of Senior Vice President or an

equivalent position with adequate stature and authority in the
Corporation. The Compliance Officer should not be a member
of the Board of Directors and shall have direct reporting
responsibilities to the Chairman of the Board. The Compliance
Officer shall annually attend a training on Corporate
Governance.
http://opmc.com/Revised-Corporate-Governance-Manual

member of the board.

Definitive Information Statement

Part Ill Control and Compensation Information, Directors and
Executive Officers; pages 10, 42

Ma. RianaC. Infante, 39, was appointed Chief Financial Officerand
Compliance Officer of the Company effective February 16, 2016.
She joined OPMCin 2004 as an Accounting Manager. She is a
Certified Public Accountant.

https://opmc.com.ph/Definitive Information Statement

4. Compliance Officerattends Compliant | The Compliance Officer attended the following corporate
training/s on corporate governance trainings/seminars:
governance.

Diversity 101: Enhancing Board Effectiveness and Company
Performance conducted by Institute of Corporate Directors on
December4, 2019.
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Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided underthe law, the company’s articles and by-laws, and other
legal pronouncements and guidelines should be clearly made known to all directors as well as to stockholders and other stakeh olders.

Recommendation 2.1

1. Directorsact on a fully Compliant | The following containsthe information on how the directors
informed basis, in good performedtheirduties:
faith, with due diligence and
care, andin the bestinterest Revised Corporate Governance Manual
of the company. Article Ill Governance Structure

A.4. Specific Duties and Responsibilities of a Director, 4.3; page 17
4. Specific Duties and Responsibilities of a Director
A Director shall endeavor to act in the best interest of the
Corporation its shareholders and stakeholders in a manner
characterized by fairness, accountability, and transparency.
A Director shall observe the following norms of conduct:

4.1. Conduct fair and impartial business transactions with
the Corporation, and ensure that his personal interest
does not conflict with the interests of the Corporation;

4.2. Devote the time and attention necessary to properlyand
effectively perform his duties and responsibilities;

4.3. Act judiciously. Before deciding on any matter brought
before the Board, a Director should carefully evaluate
theissuesand, if necessary, make inquiries and request
clarification;

4.4. Exercise independent judgment. A Director should view
each problem orsituation objectively;
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4.5. Have a working knowledge of the statutory and
regulatory requirements that affect the Corporation,
including its Articles of Incorporation and By-Laws, the
rulesand regulations of the SEC and, where applicable,
the requirements of relevant regulatory agencies;

4.6. Observe confidentiality. A Director should keep secure
and confidential all nonpublic information he may
acquire or learn by reason of his position as Director,;
and

4.7. Have a working knowledge of the Corporation’s control
systems. A Director shall ensure the continuing
soundness, effectiveness and adequacy of the
Corporation’s control environment.

4.8. Disclose tothe Philippine Stock Exchange (PSE) and the
SEC the trading of the Corporation’s shares by Directors,
Officers (or persons performing similarfunctions) and
controlling Shareholders. This shall alsoinclude the
disclosure of the Corporation’s purchase of its shares from
the market (e.g. share buy-back program).
http://opmc.com/Revised-Corporate-Governance-Manual

Definitive Information Statement
https://opmc.com.ph/Definitive Information Statement

Minutes of Annual Stockholders’ Meeting
https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-the-
Regular-Stockholders-Meeting 27June2019.pdf

Recommendation 2.2
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1. Board overseesthe Compliant | Thefollowingcontainsthe information on how the directors
development, review and performed this function:

approval of the company’s
business objectives and
strategy.

Revised Corporate Governance Manual
Article lll Governance Structure
A.3. Responsibilities, Duties and Functions of the Board, 3.2.2; page
16
3.2.2 Oversee the development of and approve the
Company’s business objectives and strategy, and
monitor their implementation, in order to sustain the
Company’s long-term viabilityand strength. The Board
shall review and guide corporate strategy, major plans
of action, risk management policies and procedures,
annual budgets and business plans; set performance
objectives; monitor implementation and corporate
performance; and oversee major capital expenditures,
acquisitions and divestitures
2.Board overseesand monitors Compliant http://opmc.com/Revised-Corporate-Governance-Manual
the implementation of the

company’s business
objectives and strategy. Business objectives and strategy are reviewed and approved

annually.

Minutes of Annual Stockholders’ Meeting
https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-the-
Regular-Stockholders-Meeting 27June2019.pdf

Supplementto Recommendation 2.2
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1. Board has aclearly defined Compliant | The company’svision, missionand core values can be foundin:
and updated vision, mission Company Website
and core values. Vision

To make best use of our knowledge and experience in realizing
Company’s goal and objectives for growth and development. We
alsoaim to be the preferred publicly-listed upstream petroleum
company amongour valued shareholders and joint-venture
partners.

Mission

To continue tofind, develop and produce petroleum that will bring
economicbenefits to our country and to our shareholders through
prudentbusiness and resource management.
http://opmc.com.ph/home/our-company/

Annual Report
https://opmc.com.ph/SEC17A 20MAY2020

The Company’s vision and mission are reviewed annually.

Revised Corporate Governance Manual
Article lll Governance Structure
A.3. Responsibilities, Duties and Functions of the Board, 3.2.8; page
16
3.2.8. Annuallyreview, together with Management, the
Company’s vision and mission;
http://opmc.com/Revised-Corporate-Governance-Manual
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2. Board has a strategy Compliant | Thefollowingcontainsinformation onthe strategy execution
execution process that process:

facilitates effective .
Revised Corporate Governance Manual
management performance

and is attuned to the Article lll Governance Structure

company’s business A.3. 3. Responsibilities, Duties and Functions of the Board, 3.2.2.;

environment, and culture. page 16

3.2.2 Overseethe development of and approve the

Company’s business objectives and strategy, and
monitortheirimplementation, in orderto sustainthe
Company’s long-term viability and strength. The
Board shall review and guide corporate strategy,
major plans of action, risk management policies and
procedures, annual budgets and business plans; set
performance objectives; monitorimplementation and
corporate performance; and oversee major capital
expenditures, acquisitions and divestitures

http://opmc.com/Revised-Corporate-Governance-Manual

Annual Report SEC Form 17A
Business and General Information; pages 5-7
https://opmc.com.ph/SEC17A 20MAY2020

_Recommendation23

1. Boardisheadedbya Compliant | Thefollowingcontainsthe informationon
competentand qualified the Chairperson, including his/her
Chairperson. name and qualifications:

Revised Corporate Governance Manual
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Article Il Governance Structure
C. Chairman; pages 27-28
http://opmc.com/Revised-Corporate-Governance-Manual

Definitive Information Statement

Part Il Control and Compensation Information, Directors and
Executive Officers; pages 9, 40

James L. Go, 80, is the Chairman and Chief Executive Officer of OPMC.
He is likewise the Chairman of JG SummitHoldings, Inc. and CebuAir,
Inc. He is the Chairman Emeritus of Universal Robina Corporation,
Robinsons Land Corporation, JG Summit Petrochemical Corporation
and JG Summit Olefins Corporation. He is the Vice Chairman of
Robinsons Retail Holdings, Inc. and a director of Marina Center
Holdings Private Limited, United Industrial Corporation Limited and
Hotel Marina City Private Limited. He is also the President and
Trustee of the Gokongwei Brothers Foundation, Inc. He has been a
director of the PLDT Inc. (PLDT) since November 3, 2011. He is a
member of the Technology Strategy and Risk Committees and
Advisorof the Audit Committee of the Board of Directors of PLDT. He
was elected adirector of Manila ElectricCompany on December 16,
2013. Mr. James L. Go received his Bachelor of Science Degree and
Master of Science Degree in Chemical Engineering from
Massachusetts Institute of Technology, USA. Mr. James L. Go is a
brotherof Mr. John L. Gokongwei, Jr.
https://opmc.com.ph/Definitive Information Statement

Recommendation 2.4

Oriental Petroleum and Minerals Corp. Integrated Annual Corporate Governance Report Page 190f 198


http://traffic.libsyn.com/jgsummit/OPMC-Revised-Corporate-Governance-Manual-2017.pdf
https://opmc.com.ph/wp-content/uploads/OPMC-20-IS-Preliminary-Information-Statement-June-27-2019-ASM.pdf

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
1. Board ensuresand adopts Compliant | The company’ssuccession planning policies and programs and its
an effective succession implementation are disclosed in:

planning program for
directors, key officersand
management.

Revised Corporate Governance Manual
Article Ill Governance Structure

i i A.3. Responsibilities, Duties and Functions of the Board, 3.2.3; page
2. Board adoptsa policyon Compliant 16

the retirementfordirectors

) 3.2.3. Oversee the adoption of an effective succession planning
and key officers. program and remuneration policies;

5. Internal Controls and Responsibilities of the Board, 5.1.5; page 18
5.1.5. Review of the Corporation’s human resource policies,
conflict of interest situations, compensation program for
employees and management succession plan.

3. Corporate Governance Committee, 3.3. Functions, 3.3.4; page 24
3.3.4. Recommend continuing education/training programs for
Directors, assignment of tasks/projects to Board Committees,
succession planning forthe Board members and senior Officers,
and levels of remuneration for corporate and individual
performance;

http://opmc.com/Revised-Corporate-Governance-Manual

Company Website

Succession Planning and Remuneration Policy

The Company shall ensurethe Company’s effective performanceand
sustained growth through leadership continuity forthe benefit of all
its stakeholders. Subject to the Board’s approval, suitable candidates
are identified, assessed and nominatedto fillthe vacancies that arise
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COMPLIANT

from time to time. Competency requirements are assessed and
developed through planned developments and learning initiatives.
This ensures systematicand long-term development of individualsin
the senior management level as ready replacement when the need
arises due to deaths, disabilities, retirements and other unexpected
occurrence.
http://opmc.com.ph/wp-content/uploads/Succession-Planning-
and-Remuneration-Policy.pdf

_ Recommendation25

1. Board alignsthe Compliant | Thefollowingcontainsinformation onthe company’s remuneration
remuneration of key policy anditsimplementation, including the relationship between
officersand board remuneration and performance.

members with long-term

. Revised Corporate Governance Manual
interests of the company.

Article lll Governance Structure
B.3. Corporation Governance Committee; page 24
The Corporate Governance Committee shall have the following

2. Board adoptsa policy Compliant
specifying the relationship
between remuneration

functions:

and performance. 3.3.6. Establish a formal procedure to develop a policy for
3. Directorsdo not Compliant determining the remuneration of Directors and Officers that is

participate in discussions consistent with the Corporation’scultureand strategy as wellas

or deliberationsinvolving the business environment in which it operates, including

his/herown disallowing any Directorto decide his remuneration;

remuneration. http://opmc.com/Revised-Corporate-Governance-Manual

Company Website

Succession Planning and Remuneration Policy
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12. The Corporate Governance Committee shall recommend and the
Board of Directors shall approve the remuneration of Executive
and Non-Executive Directors.

12.1. Fixed remuneration for Non-Executive directors (including
Independent Directors) shall reflect the time commitment
and responsibilities of the role.

12.2. The remuneration of Executive Directors may be a
combination of fixed monthly salary in terms of their
appointment as approved by the Board and variable pay
based on the Company’s and individual performance. The
Corporate Governance Committee shall determine and
decide the performance parameters and/or measurable
standards applicable to the Executive Directors that will
serve asthe basis forthe variable pay.

12.3. The Corporate Governance Committee may consider
aligning Key Executives and Board remuneration with the
longer-terminterests of the company andits shareholders.

13. The compensation structurefor Key Management Personnel and
Senior Management Team members may consist of fixed salary
componentand variable performance-based compensation. The
compensation structure shall be devised to help the Company
attract and retain top talents to efficiently run the Company with
a long-term perspective.

http://opmc.com.ph/wp-content/uploads/Succession-Planning-
and-Remuneration-Policy.pdf

Optional: Recommendation 2.5
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ADDITIONAL INFORMATION

EXPLANATION

COMPLIANT

standards to align the
performance-based
remuneration of the
executivedirectorsand
seniorexecutives with
long-terminterest, such as
claw back provision and
deferred bonuses.

Board has a formal and
transparentboard
nomination and election

policy.

Compliant

Board nomination and
election policyis disclosed
inthe company’s Manual
on Corporate Governance.

Compliant

Board nomination and
election policy includes
how the company accepted

Compliant

1. Board approvesthe Provide proof of board approval
remuneration of senior
executives.
2. Companyhasmeasurable Provide information on orlink/reference to adocument containing

measurable standards to align performance-based remuneration
withthe long-terminterest of the company.

The following contains information on the company’s nomination
and election policy and process and its implementation, including
the criteriausedinselecting new directors, how the shortlisted
candidatesand how it encourages nominations from shareholders;
proof that minority shareholders have arightto nominate
candidatestothe board; information that there was an assessment
of the effectiveness of the Board’s processes in the nomination,
election orreplacement of adirector.

Revised Corporate Governance Manual
Article Il Governance Structure,
3.2. Dutiesand Functions of the Board, 3.2.4; page 16

Recommendation 2.6

1.

Oriental Petroleum and Minerals Corp.

Integrated Annual Corporate Governance Report

Page 23 0f 198




INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
nominations from minority 3.2.4. Adopt policies on board nomination and electionthat will
shareholders. ensure diversity in board composition in terms of knowledge,

4. Board nominationand Compliant expertiseand experience;

election policyincludes

how the board shortlists B.3. Corporate Governance Committee, 3.3.5; page 24

3.3.5. Determine the nomination and election process for the

candidates. i ) ) )
5 Board inati q c i Corporation’s Directors and define the general profile of the
' oar. nomnj\a !onan ompliant Board members that the Company may need and ensure
election policyincludes an . . .
appropriate knowledge, competencies and expertise that
assessment of the

complementthe existing skills of the Board;

effectiveness of the http://opmc.com/Revised-Corporate-Governance-Manual

Board’s processesinthe
nomination, election or

replacement of adirector. Notice of Annual Stockholders’ Meeting
6. Board has a processfor Compliant https://opmc.com.ph/wp-content/uploads/Signed-Notice.pdf
identifying the quality of
directorsthatis aligned Company Website
with the strategicdirection Nomination and Election Policy
of the company. The Board recognizes the importance of havinga qualified and

competent Board to achieve Company objectives as well asto
protect the interest of all its stakeholders and shall ensure that
propernomination and election processisin place to attain this.
http://opmc.com.ph/wp-content/uploads/Board-Nomination-and-
Election-Policy.pdf

Optional: Recommendation to 2.6
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1. Company uses professional Identify the professional search firm used or other external sources
search firms or other of candidates

external sources of
candidates (such asdirector
databases set up by director
or shareholder bodies) when
searching for candidates to
the board of directors.

Recommendation 2.7
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1. Board has overall
responsibility in ensuring
that there isa group-wide
policy and system governing
related party transactions
(RPTs) and other unusual or
infrequently occurring
transactions.

Compliant | Thefollowingcontainsthe company’s policy onrelated party
transaction, including policy on reviewand approval of significant
RPTs:

Revised Corporate Governance Manual

Article Ill Governance Structure

A.3 Responsibilities, Duties and Functions of the Board, 3.2.5; page
16

3.2.5. Oversee the implementation of a policy and system on RPTs
which shall include the review and approval of material or significant
RPTs and ensure fairness and transparency of the transactions;

2.3. Functions of the Audit Committee, 2.3.8; page 22
2.3.8. Review and approve the interim and Annual

Financial Statements before their submission to the

Board, with particularfocus onthe following:

e Any change/s in accounting policies and
practices;

e Areas where significant amount of judgment
has been exercised;

e Significant Related Party Transactions;

e Significant adjustments resulting from the
audit;

e Goingconcern assumptions;

e Compliance with accounting standards; and

2. RPT policyincludes
appropriate review and
approval of material RPTs,
which guarantee fairness

: e Compliance with tax, legal, and regulatory
Compliant requirements.
http://opmc.com/Revised-Corporate-Governance-Manual

Oriental Petroleum and Minerals Corp.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
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and transparency of the Annual Report SEC Form 17A
transactions. Related Party Transactions; page 78

https://opmc.com.ph/SEC17A 20MAY2020

3.RPT policy encompassesall Compliant
entitieswithinthe group,
takinginto account their
size, structure, risk profile
and complexity of
operations.

Company Website

Material Related Party Transaction Policy

The Company shall conduct all Material Related Party Transactions
(MRPT) on an arm’s length basis, on fair and reasonable terms and
conditions no less favorable than any such terms available to
unrelated third parties underthe same orsimilar circumstances.
The purpose of this policyis to protect the Company from conflict of
interest by instituting the proper review, approval and reporting of
transactions which may be entered in to between or among the
Company or any of its subsidiaries, associates, affiliates, joint
venture, directors and officers.

This policy shall cover the review, approval and reporting of
transactions which may be entered into between or among the
Company or any of its subsidiaries, associates, affiliates, joint
venture, directors and officers and the general guidelines to be
observedinrelationto MRPTs.
https://opmc.com.ph/corporate-governance/company-
policies/Material Related Party Transaction Policy

Identify transactions that were approved pursuant to the policy.

Related Party transactions are disclosed in the Annual Audited
Financial Statements (page 84 of the Annual Report).

During the year, no transaction passed the threshold defined in this
policy
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EXPLANATION

Supplement to Recommendations 2.7

Board clearly definesthe Compliant Provide information on a materiality threshold for RPT disclosure
threshold fordisclosure and approval, if any.
and approval of RPTs and
categorizessuch Provide information on RPT categories
transactionsaccordingto Company Website
those that are considered Material Related Party Transaction Policy
de minimis or transactions
that neednot be reported Materiality Threshold referstoten percent (10%) of the Company’s
or announced, those that . . . ) .
. total consolidated assets based on its latest audited finandial
needto be disclosed,and statements
those that need prior '
shareholderapproval. The L .
All individual MRPTs shall be approved by at least two-thirds (2/3)
aggregate amount of RPTs . . .
L vote of the Board of Directors, with at least a majority of the
withinany twelve (12) . .
. Independent Directors voting to approve the MRPT. In case that a
month period should be T . , .
considered for burposes of majority of the Independent Directors’ vote is notsecured, the
. purp MRPT may be ratified by the vote of the stockholders representing
applyingthe thresholds for . . .
) at leasttwo thirds (2/3) of the outstanding capital stock.
disclosure and approval.
Aggregate RPTtransactions withinatwelve (12) — month period
that meets or breachesthe materiality threshold shallrequire the
same Board approval above.
https://opmc.com.ph/corporate-governance /company-
policies/Material Related Party Transaction Policy
Board establishes avoting Compliant Provide information on voting system, if any.
system whereby a majority Definitive Inf .
of non-related party efinitive Information Statement
shareholders approve

Oriental Petroleum and Minerals Corp.
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EXPLANATION

specifictypes of related
party transactions during
shareholders’ meetings.

Board is primarily
responsible forapproving
the selection of
Managementled by the
Chief Executive Officer
(CEO) and the heads of the
other control functions
(Chief Risk Officer, Chief
Compliance Officerand
Chief Audit Executive).

COMPLIANT

Compliant

Item 4. Submission of Matters to a Vote of Security Holders, page
28

There were no matters submitted to a vote of security holders
duringthe fourth quarter of the year covered by this report.
https://opmc.com.ph/Definitive Information Statement

Amended By-Laws

Article Il Board of Directors, Meetings of Stockholders, Section 3,
page 4

Article Il Board of Directors, Section 1.b, page 4
http://opmc.com.ph/wp-content/uploads/opmc-by-laws-
201508.pdf

There are no transactions during the financial year that would
require the approval of the majority of non-related party
shareholders.

The following contains the Board’s policy and responsibility for
approvingthe selection of management:

Revised Corporate Governance Manual

Article Il Governance Structure

A.3 Responsibilities, Duties and Functions of the Board, 3.2.6; page
16

3.2.6. Oversee the adoption of policies on the selection of
Managementand Key Officers and the assessment of their
performance;
http://opmc.com/Revised-Corporate-Governance-Manual

Recommendation 2.8

1
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Company Website

Succession Planning and Remuneration Policy

3. All appointments, re-appointments, removal and tenure of the
Directors shall be governed by the provisions of the Company’s
Nomination and Election Policy.

4. Allhiringand appointments of Senior Managerial Personnel with
the rank of AVP and up (equivalent of Job Grades 16and up) shall
be presented, deliberated and approved by the Executive
Committee. The ranks (officer title) and position or functional
titles of Senior Managerial Personnel shall be conferred by the
Corporate Governance Committee. Corporate  Human
Resources (CHR) shall facilitate the presentation and
deliberation process.

http://opmc.com.ph/wp-content/uploads/Succession-Planning-
and-Remuneration-Policy.pdf

In accordance withits By-Laws, the Company formed an Executive
Committee that acts based on the majority vote of its members
on the normal business decision requirements of the Company.

2. Boardisprimarily Compliant | Thefollowingcontainsthe Board’s policy and responsibility for
responsible for assessing assessing the performance of management:
the performance of Revised Corporate Governance Manual
Managementled by the Article Ill Governance Structure, A.3Responsibilities, Duties and
Chief Executive Officer Functions of the Board, 3.2.6; page 16
(CEO) and the heads of the 3.2.6. Oversee the adoption of policies on the selection of
other control functions Managementand Key Officers and the assessment of their
(Chief Risk Officer, Chief performance;
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Compliance Officerand Article VIl Corporate Governance Monitoring and Self-Assessment;
Chief Audit Executive). pages 41-42

A. The Board shall conduct an annual self-assessment of its
performance, including the performance of the Chairman,
individual members and Committees. Every three (3) years, the
assessment may be supported by an external facilitator.

B. The Board shall have in place a system that provides the criteria
and process to determine the performance of the Board, the
individual Directors, and Committees including feedback from
Shareholders.

C. The Corporate Governance Committee shall oversee the
evaluation process, shall ensure that its business processes and
practices are consistent with the provisions of this Manual.

This Manual shall be subject toreview as the need arisesin order
to take into account the Corporation’s changing needs, business,
technological and environmental conditions, and regulatory
requirements. Anyrecommended changesto the Manual shall be
subjecttoapproval by the Board.
http://opmc.com/Revised-Corporate-Governance-Manual

Company Website

Succession Planning and Remuneration Policy

6. The Corporate Governance Committee shall periodically review
the list of senior managerial personnel due for
retirement/attrition within the year with due consideration of
possible new vacancies that may arise from business needs
and/or up-gradation and shall assess the availability of suitable
candidates. Based on the recommendation of the Chief
Executive Officer, Presidentand CHR Head, the Committee:
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6.1. Shall recommend to the Board the retention or
replacement of incumbents after due evaluation using the
followingcriteria:

O 50% Performance: Consistent Demonstration of
Competencies and Impact to the Business Results that
can be validated onthe Advancement Planning ratings.

U 50% Demonstration of Leadership Attributes that can
be validated through critical incidents and vouching of
critical stakeholders on consistent demonstration of
the 6 Leadership attributes:

=  Competent;

= Strategic

= |nnovative;

= Passionate;

= Entrepreneurial;and

= Team Player
http://opmc.com.ph/wp-content/uploads/Succession-Planning-
and-Remuneration-Policy.pdf

Provide information on the assessment process and indicate
frequency of assessment of performance.

Senior Executive’s performance is assessed annually after the end
of the Financial Year.

Recommendation 2.9
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Board establishes an
effective performance
managementframework
that ensures that
Management’s
performance is at par with
the standards set by the
Board and Senior
Management.

Compliant

Board establishes an
effective performance
management framework
that ensuresthat
personnel’s performance is
at par with the standards
set by the Board and Senior
Management.

Compliant

The following contains the Board’s performance management
framework for management and personnel:

Revised Corporate Governance Manual
Article Il Governance Structure
A.3 Responsibilities, Duties and Functions of the Board, 3.2.6 and
3.2.7; page 16
3.2.6. Oversee the adoption of policies on the selection of
Management and Key Officers and the assessment of
their performance;
3.2.7. Oversee the establishment of an internal control system
to monitor and manage potential conflicts of interest and an
ERM framework to identify, monitor, assess and manage key
businessrisks;

Article VIl Corporate Governance Monitoring and Self-Assessment;

pages41-42

A. The Board shall conduct an annual self-assessment of its
performance, including the performance of the Chairman,
individual members and Committees. Every three (3) years, the
assessment may be supported by an external facilitator.

B. The Board shall have in place a system that provides the criteria
and process to determine the performance of the Board, the
individual Directors, and Committees including feedback from
Shareholders.

C. The Corporate Governance Committee shall oversee the
evaluation process, shall ensure that its business processes and
practices are consistent with the provisions of this Manual.

This Manual shall be subjecttoreview asthe need arisesin order
to take into account the Corporation’s changing needs, business,
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technological and environmental conditions, and regulatory

requirements. Anyrecommended changesto the Manual shall be

subjecttoapproval by the Board.
http://opmc.com/Revised-Corporate-Governance-Manual

Company Website

Succession Planning and Remuneration Policy

7. The Corporate Governance Committee shall periodically review
the list of senior managerial personnel due for
retirement/attrition within the year with due consideration of
possible new vacancies that may arise from business needs
and/or up-gradation and shall assess the availability of suitable
candidates. Based on the recommendation of the Chief
Executive Officer, Presidentand CHR Head, the Committee:

7.1. Shall recommend to the Board the retention or
replacement of incumbents after due evaluation using the
following criteria:

U 50% Performance: Consistent Demonstration of
Competencies and Impact to the Business Results that
can be validated onthe Advancement Planning ratings.

0 50% Demonstration of Leadership Attributes that can
be validated through critical incidents and vouching of
critical stakeholders on consistent demonstration of
the 6 Leadership attributes:

=  Competent;
= Strategic
= |nnovative;
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=  Passionate;

= Entrepreneurial;and

=  Team Player
http://opmc.com.ph/wp-content/uploads/Succession-Planning-
and-Remuneration-Policy.pdf

Company Website
http://opmc.com.ph/

Senior Executive’sperformance is assessed annually after the end of
the Financial Year.

In accordance withits By-Laws, Company formed an Executive
Committee that acts based on the majority vote of its members
on the normal business decision requirements of the Company.

_ Recommendation220

1. Board overseesthatan Compliant | Thefollowingprovide information onthe Board’s responsibility for
appropriate internal control overseeingthatanappropriate internal control systemisin place
systemisin place. and whatis includedin the internal control system:

Revised Corporate Governance Manual

Article lll Governance Structure

A.3 Responsibilities, Duties and Functions of the Board, 3.2.7; page
16 and 3.2.14; page 17

2. Theinternal control Compliant | 3.2.7. Oversee the establishment of an internal control system to
systemincludesa monitor and manage potential conflicts of interest and an ERM
mechanism for monitoring framework to identify, monitor, assess and manage key business
and managing potential risks;

conflict of interest of the
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Management, members 3.2.14. Ensure that the Corporation establishes appropriate
and shareholders. Corporate Governance policies and procedures pursuant to this

Manual and the Governance Code, including but not limited to,

policies on conflict of interest, and oversee the effective
implementation thereof;

5. Internal Control Responsibilities of the Board; page 18
5.1. The internal control mechanisms for the performance of the
Board’s oversight responsibility may include:
5.1.5. Review of the Corporation’s human resource policies,
conflict of interestsituations, compensation program for
employees and management succession plan.

B. Board Committees, 2. Audit Committee; page 20

2.1. Role of the Audit Committee
The role of the Audit Committee is to provide oversight over the
Company’s financial reporting, Internal Control System, Internal
and External Audit processes, and monitor compliance with
applicable laws and regulations. It shall ensurethat systems and
processesare putin place to provide assurance in areas
including reporting, monitoring compliance with laws,
regulations andinternal policies, efficiency and effectiveness of
business operations, and proper safeguarding and use of the
Corporation’sresources and assets.

F. Internal Audit, 1. Role of Internal Audit; page 32
4. Responsibilities of Internal Audit
Internal Audit shall be solely responsible for the planning,
implementation, and reporting of its results. For this purpose,
Internal Auditshall:
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4.1. Periodically reviewthe Internal Audit charterand presentit
to the Senior Management and the Audit Committee for
approval;

4.2. Establish and implement risk-based Internal Audit Plan,
including policies and procedures, to determine the
priorities of the Internal Audit activity, consistent with the
Corporation’s goals;

4.3. Present the Internal Audit Plan and its performance,
resource requirement and impact of resource limitations,as
well as significant interim changes, to Senior Manage ment
and the Audit Committee forreview and approval;

4.4. Spearheadthe performance of the Internal Audit activity to
ensureitaddsvalue to the Corporation;

4.5. Prepare a forward Strategic Audit Plan to set the direction
and approach of auditsinthe long-term;

4.6. Performregularand special audit as contained in the Annual
AuditPlan and/orbased onthe Company’s risk assessment;

4.7. Perform consulting and advisory services related to
governance and control as appropriate forthe Corporation;

4.8. Perform compliance audit of relevant laws, rules and
regulations, contractual obligations and other
commitments, that could have a significant impact on the
Corporation;

4.9. Review, auditand assess the efficiency and effectiveness of
the internal control system of all areas of the Company;

4.10. Evaluate operations or programs to ascertain whether
results are consistent withestablished objectives and goals,
and whether the operations or programs are being carried
out as planned,;
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4.11. Evaluate specificoperations atthe request of the Board or
Management, as appropriate;

4.12. Monitor and evaluate governance processes;

4.13. Reportin a timely manner significant issues noted during
the audit relating to the adequacy, efficiency, and
effectiveness of policies, controls, processes, and activities
of the Corporation. As directed by or under the policies of
the Audit Committee, furnishes auditees and/or any other
member of Management copies of the reports;

4.14. Recommend any improvementin policies and procedures,
systems of controls, processes, and other financial and
operational matters to assist Management in the effective
discharge of their responsibilities, in order to minimize or
prevent waste, extravagance, negative image, and fraud.
Management is responsible to implement specific
recommendations;

4.15. Coordinate with External Auditors and ensure that the
audit works are complementary to optimize coverage at a
reasonable cost; and

4.16. Comply with standards that are promulgated by the

relevant professional and regulatory bodies.

http://opmc.com/Revised-Corporate-Governance-Manual

3. Board approvesthe Internal Compliant | Thefollowingare the linkstothe company’s Internal Audit Charter:

Audit Charter. Revised Corporate Governance Manual

Article Ill Governance Structure
B. Board Committees, 2. Audit Committee; page 20
2.1. Role of the Audit Committee
The role of the Audit Committee is to provide oversight over
the Company’sfinancial reporting, Internal Control System,
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Internal and External Audit processes, and monitor
compliance with applicable laws and regulations. It shall
ensure that systems and processes are putin place to
provide assurance in areas including reporting, monitoring
compliance with laws, regulations and internal policies,
efficiency and effectiveness of business operations, and
propersafeguarding and use of the Corporation’s resources
and assets.

F. Internal Audit, 4. Responsibilities of Internal Audit, 4.1; page 32
4. Responsibilities of Internal Audit
Internal Audit shall be solely responsible for the planning,
implementation, and reporting of its results. For this purpose,
Internal Auditshall:
4.1. Periodically review the Internal Audit charterand present
it to the Senior Managementand the Audit Committeefor
approval;
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website
Audit Committee Charter
http://opmc.com/Audit Committee Charter

Recommendation 2.11
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Board overseesthatthe
company has inplacea
sound enterprise risk
management (ERM)
framework to effectively
identify, monitor, assess
and manage key business
risks.

Compliant

The risk management
framework guides the
board inidentifying
units/business lines and
enterprise-levelrisk
exposures, as well as the
effectiveness of risk
management strategies.

Compliant

The following shows the Board’s oversight responsibility on the
establishment of asound enterprise risk management framework
and how the board was guided by the framework.

Revised Corporate Governance Manual

Article Ill Governance Structure

A.3 Responsibilities, Duties and Functions of the Board, 3.2.7; page
16

3.2.7. Oversee the establishment of aninternal control systemto
monitorand manage potential conflicts of interestand an ERM
framework to identify, monitor, assess and manage key business
risks;

4. Board Risk Oversight Committee, Role of the BROC, 4.1; page 25
4.1. Role of the BROC

The role of the BROC is to oversee the establishment of ERM
framework that will effectively identify, monitor, assess and
manage key business risks. The risk management framework
shall guide the Board in identifying units/business lines and
enterprise-level risk exposures, as well as the effectiveness of
risk management strategies. The BROCshall be responsible for
defining the Company’s level of risk tolerance and providing
oversight overits risk management policies and procedures to
anticipate, minimize, control or manage risks or possible
threatsto its operational and financial viability.

G. Enterprise Risk Management, pages 33-35
1. Role of ERM
The role of ERM isto oversee thatasound ERM frameworkisin
place to effectively identify, monitor, assess and manage key
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business risks. The risk management framework shall guide the
Board inidentifying units/businesslines and enterprise level risk
exposures, as well as the effectiveness of risk management
strategies.

2. Appointment of an ERM Head

The Board shall appointan ERM Head, a Chief Risk Officeror

its equivalent position, who shall overseethe entire ERM

process and spearhead the development, implementation,
maintenance and continuous improvement of ERM processes
and documentation.

2.1. The ERM Head reports functionally to the BROC and
administratively to the CEO;

2.2. The ERM Head shall have no executive or managerial
powers and dutiesin the Corporationexceptthoserelating
to ERM; and

2.3. ERM shall have an independent status and will not be
involvedinthe day-today operations of the business units
and corporate centersinthe Corporation.

3. Functions and Responsibilities of ERM

ERM shall have the following functions and responsibilities:

3.1. Define arisk managementstrategy;

3.2. ldentify and analyzing key risk exposures relating to
Economic, Environmental, Social and Governance
(“EESG”) factors and the achievement of the
Corporation’s strategic objectives;

3.3. Evaluate and categorize each identified risk using the
Company’s predefined risk categories and parameters;

3.4. Establish arisk register with clearly defined, prioritized
and residual risks;
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3.5. Developrisk mitigationplan forthe mostimportant risks
to the Company, as defined by the risk management
strategy;

3.6. Communicate and report significant risk exposures
including business risks (e.g. strategic, compliance,
operational, financial and reputational risks), control
issues and risk mitigation plan to the BROC;

3.7. Collaborate with the CEO in updating and making
recommendations to the BROC;

3.8. Coordinate, monitor, and facilitate compliance with
laws, rules, and regulations; and

3.9. Suggest ERM policies and related guidance, as may be
needed.

3. Authority of ERM

Subject to the approval of the BROC, the ERMis authorized

to:

3.1. Allocate resources and apply different techniques
requiredtoaccomplish ERM objectives;

3.2. Assessand recruit personnelwith sufficient knowledge,
skills, experience, and professional certifications to
meet the requirements of this charter provided within
policy and approved budget;

3.3. Have discussions with Management and employees of
the Corporation at any reasonable time;

3.4. Attend or participate in meetings relatingto the Board'’s
oversight responsibilities for ERM;

3.5. Have full and free access to the BROC; and
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accountabilitiesin carrying
outitsfiduciaryrole.
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3.6. Obtainthe necessary assistance of Business Unitor
Corporate Center Unit, as well as otherspecialized
services from within or outside the Corporation.

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

Recommendation 2.12

1

Provide link to the company’s website where the Board Charteris
disclosed.

Revised Corporate Governance Manual
Article lll Governance Structure
B. Board Committees; pages 20-27

Board Charterservesasa
guide tothe directorsin
the performance of their
functions.

Compliant

To aid in the optimal performance of itsroles and responsibilities
and ensure compliance with the principles of Corporate
Governance, the Board shall form the following Board
Committees: (a) Audit Committee (b) Board Risk Oversight
Committee (BROC) and (c) Corporation Governance Committee.

Board Charteris publicly
available and posted onthe
company’s website.

Compliant

The Board may establish other Committees such
as a RPT Committee as it may deem appropriate or necessary to
supportthe Board inthe effective performance of its functions.
1. Appointmentof Members and Adoption of
Committee Charter
1.1. Appointmentof Members of the Board
Committees
The Board shall appoint the members and chairman
(fromamongthe members) of each Board Committee
annually.
1.2 Charter of the Board Committees
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1.2.1. Each Board Committee shallhave a Charterwhich
shall define and govern, among other matters, its
purposes, composition, membership and duties
and responsibilities, conduct of meetings, and
reporting processes.

1.2.2. The respective Charters of the Board Committee

shall be approved by the Board and shall notbe

amended, altered, orvaried unless the Board shall have

approved suchamendment, alteration or variation.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

Company Website
Board Committee Charter

http://opmc.com.ph/corporate-governance/Board-Committee
Charter

Additional Recommendation to Principle 2
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1. Board has aclearinsider Compliant | Informationonorlink/referencetoa documentshowing company’s
trading policy. insidertrading policyisfoundin:
Company Website

Insider Trading Policy

The Company shall abide with the provisions of law setforthin the
Securities Regulation Code and shall implement policies and
proceduresto preventthe unauthorized disclosure or misuse of
material, non-publicinformation in securities trading to preserve
the reputation andintegrity of the Company.
http://opmc.com.ph/Insider Trading Policy

Optional: Principle 2

1. Companyhasa policyon Provide information on or link/reference to a document showing
grantingloans to directors, company’s policy on granting loans to directors, if any.
eitherforbidding the
practice or ensuring that The dealings of the Company with any of its Directors, Officers,
the transactionis Stockholders and Related Interests (DOSRI) and Related Parties
conducted at arm’slength shall be inthe regular course of business and upon terms not less
basis and at market rates. favorable to the Company than those offered to others. Related

Party Transactions (RPTs) are generally allowed, provided they are
done on an arm’slength basis.

Company Website
Directors, Officers, Stockholders and Related Interests (DOSRI)
Policy

https://opmc.com.ph/corporate-governance /company-policies/
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2. Companydisclosesthe Compliant Indicate the types of decision requiring board of directors’
types of decision requiring approval and where there are disclosed.
board of directors’
approval. Company Website
By-Laws

Article lll-Board of Directors

Section 1: Powers of the Board

Unless otherwise provided by law, the corporate powers of the
Corporation controlled and held by the Board of Directors to be
elected by and from among the stockholders. Without prejudice to
such general powers and such other powers as may be granted by
law, the Board of Directors shall have the allowing express powers:

a) From time totime, to make and change rulesand
regulations notinconsistent with these by-laws forthe
management of the Corporation’s business and affairs;

b) To purchase, receive, take, orotherwise acquire inany
lawful manner, forand in the name of the Corporation, any
and all properties, rights, interest or privileges, including
securities and bonds of other corporations, as the
transaction of the business of the Corporation may
reasonably or necessarily require, for such consideration
and upon such terms and conditions as the Board may
deem properor convenient.

c) Toinvestthe funds ofthe Corporationinanother
corporation or business or forany other purposes other
than those for which the Corporation was organized,
wheneverinthe judgement of the Board of Directorsthe
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d)
e)
f)
g)
h)

interests of the Corporation would thereby be promoted,
subject tosuch stockholders’ approval as may be required
by law.

To incur suchindebtedness as the Board may deem
necessary and, for such purpose, to make and issue
evidence of suchindebtedness including, without
limitation, notes, deeds of trust, instruments, bonds,
debentures, orsecurities, subject to such stockholder
approval as may be required by law, and/or pledge,
mortgage, or otherwise encumberall or part of the
properties and rights of the Corporation.

To guarantee, for and in behalf of the Corporation
obligations of other corporations orentitiesin which it has
lawful interest.

To make provisions of the discharge of the obligations of
the Corporation as they mature, including payment forany
property, orin stock, bonds, debentures, or other securities
of the Corporation lawfully issued forthe purpose.

To sell, lease, exchange, assign, transfer or otherwise
dispose of any property, real or personal, belonging tothe
Corporation wheneverinthe Board’s judgement, the
Corporation’sinterest would thereby be promoted;

To establish pension, retirement, bonus, profit-sharing or
othertypes of incentives or compensation plans for the
employeesincluding officers and directors of the
Corporation and to determine the persons to participatein
any such plans and the amount of theirrespective
participation;

Oriental Petroleum and MineralsCorp.
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i) To prosecute, maintain, defend, compromise orabandon
any lawsuitin which the Corporation orits officers are
either plaintiffs or defendantsin connection with the
business of the Corporation, and likewise, to grant
installments for the payments or settlement of whatsoever
debts are payment to the Corporation;

j) Todelegate, fromtime totime, any of the powers of the
Board which may lawfully be delegated in the course of the
current business orbusinesses of the Corporation to any
standing or special committee orto any officeroragent
and to appointany personto be agents of the Corporation
with such powers (including the powerto sub-delegate),
and upon such terms as may be deemed fit.

k) Toimplementthese by-laws andtoact on any matter not
covered by these by-laws, provided such matter does not
require the approval or consent of the stockholders under
any existing law, rules orregulations.

http://opmc.com.ph/wp-content/uploads/opmc-by-laws-
201508.pdf

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board’s functions, particularly with
respect to audit, risk management, related party transactions, and otherkey corporate governance concerns, such asnomination and remuneration. The
composition, functions and responsibilities of all committees established should be contained in a publicly available Committee Charter.

Recommendation 3.1
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1. Board establishes board
committeesthatfocuson
specificboard functionsto
aidin the optimal
performance of itsroles
and responsibilities.

Compliant Information on all the board committees established by the
company are disclosedin:

Revised Corporate Governance Manual

Article Ill Governance Structure

B. Board Committees; pages 20-27
To aid inthe optimal performance of its roles and responsibilities
and ensure compliance with the principles of Corporate
Governance, the Board shall form the following Board
Committees: (a) Audit Committee (b) Board Risk Oversight
Committee (BROC) and (c) Corporate Governance Committee.
The Board may establish other Committees such as a RPT
Committee as it may deem appropriate or necessary to support
the Board in the effective performance of itsfunctions.

1. Appointment of Members and Adoption of
Committee Charter
1.1. Appointmentof Members of the Board Committees
The Board shall appoint the members and chairman
(from among the members) of each Board Committee
annually.
1.2 Charter of the Board Committees
1.2.1 Each Board Committee shall have a Charter which
shall define and govern, among other matters, its
purposes, composition, membership and duties
and responsibilities, conduct of meetings, and
reporting processes.
1.2.2 The respective Charters of the Board Committee
shall be approved by the Board and shall not be
amended, altered, or varied unlessthe Board shall

Oriental Petroleum and Minerals Corp.
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have approved such amendment, alteration or
variation.
2. Audit Committee
2.1. Role of the Audit Committee

The role of the Audit Committee is to provide oversight

over the Company’s financial reporting, Internal Control

System, Internal and External Audit processes, and

monitor compliance with applicable laws and regulations.

Itshall ensure that systemsand processes are putin place

to provide assurance in areas including reporting,

monitoring compliance with laws, regulations and
internal policies, efficiency and effectiveness of business
operations, and proper safeguarding and use of the

Corporation’sresources and assets.

2.2. Organization of the Audit Committee

2.2.1. The Audit Committee reports functionally to the
Board.

2.2.2. The Audit Committee shall be composed of at |least
three (3) directors, at least one (1) of whom shall
always be an Independent Director. The Board may
consider appointing Non-Executive Directors to
comprise majority membership of the Audit
Committee. All members must have relevant
background, knowledge, skills, and/or experience
inthe areas of accounting, auditingand finance.

2.2.3. The Board shall appoint an Independent Director as

Chairman, of the Audit Committee.
2.3. Functions of the Audit Committee
The Audit Committee shall have the following functions:
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2.3.1. Oversee the Internal Audit Department, and
recommend the appointment and/or grounds for
approval of the Internal Audit Head. The Audit
Committee shall also approve the terms and
conditions for the outsourcing of Internal Audit
servicesif applicable;

2.3.2. Through the Internal Audit Department, monitor
and evaluate the adequacy and effectiveness of the
Corporation’s internal control system, integrity of
financial reporting, and security of physical and
information assets;

2.3.3. Reviewthe Annual Internal AuditPlanto ensure its
conformity with the objectives of the Corporation.
The Plan shall include the audit scope, resources,
and budget necessary toimplementit;

2.3.4. Review the reports submitted by the Internal and
External Auditors;

2.3.5. Review and monitor Management’s responsiveness
to Internal Audit’s findings and recommendations;

2.3.6. Prior to the commencement of the audit, discuss

with the External Auditor the nature, scope and
expenses of the audit, and ensure the proper
coordination, if more than one audit firmisinvolved
in the activity, to secure proper coverage and
minimize duplication of efforts;

2.3.7. Evaluate and determine the non-audit work, if any,
of the External Auditor, and periodically review the
proportion of non-audit fees paid to the Extemal
Auditor to the Corporation’s overall consultancy
expenses.
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The Committee shall evaluateif the non-audit work
will create a potential conflict of interest and shall
disallow any non-audit work that will conflict with
his duties as an External Auditor or may pose a
threatto hisindependence. If the non-audit work is
allowed, this shallbe disclosed in the Corporation’s
Annual Corporate Governance Report;

2.3.8. Review and approve the interim and Annual
Financial Statements before their submissionto the
Board, with particularfocus on the following:

e Anychange/sinaccountingpoliciesand
practices;

e Areaswhere significantamount of judgment
has been exercised;

e Significant Related Party Transactions;

o Significantadjustments resulting fromthe
audit;

e @Goingconcern assumptions;

e Compliance with accounting standards; and

e Compliance with tax, legal, and regulatory
requirements.

2.3.9. Review the disposition of the recommendationsin
the External Auditor’'s management letter;

2.3.10. Perform oversight functions over the
Corporation’s Internal and External Auditors. It
shall ensure the independence of Internal and

External Auditors,and that both auditors are given
reasonable access to all material records,
properties and personnel to enable them to
performtheirrespectiveauditfunctions;
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2.3.11. Recommend the appointment, re-appointment,
removal and fees of the External Auditor; and

2.3.12. Assist the Board in the performance of its
oversight responsibility for the financial reporting
process, system of internal controls, audit process
and monitoring of compliance with applicable
laws, rulesand regulations.

2.4. Meetings of the Audit Committee

2.4.1. The Audit Committee shall meet quarterly and as
often as may be necessary. The Audit Committee
may opt to meet without the presence of the CEO
or other management team members, and
periodically meet with the Internal Audit Head.

2.4.2. The notice and agenda for each meeting shall be
circulatedto all Audit Committee members at least
five (5) business days before each meeting.

2.4.3. The Audit Committee may invite other Directors
and Management Officers to attend any meeting.

2.4.4. The Audit Committee Chairman shall preside in all
meetings of the Committee. In his absence, the
members present shall elect from among
themselves one member to preside over the
particular meeting.

2.45. A quorum shall be present as long as an
Independent Director is present or if at least a
majority of the members of the Audit Committeeis
present. No business shall be transacted at any
meeting unlessaquorumis present.
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2.4.6. The Audit Committee shall cause properrecords of
its proceedings to be kept. Members may
nominate a member or some other person to be
the Committee Secretary to record and keep
minutes of meetings and other proceedings.

3. Corporate Governance Committee
3.1. Role of the Corporate Governance Committee

The role of the Corporate Governance Committee is to
oversee the development and implementation of
Corporate Governance principles and policies. The
Corporate Governance Committee shall recommend a
formal framework on the nomination, remuneration and
evaluation of the performance of the Directors and key
Management Officers to ensure that this framework is
consistent with the Corporation’s culture, strategiesand
the business environment.

3.2. Organization of the Corporate Governance Committee

3.2.1. The Corporate Governance Committeeshall report
directly tothe Board.

3.2.2. The Corporate Governance Committee shall be
composed of at least three (3) directors, one (1) of
whom shall be an Independent Director.

The Board may consider Independent Directors to
comprise the membership of the Corporate
Governance Committee, including the Chairman.
The Board shall ensure that the members of the
Corporate Governance Committee are
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appropriately qualified to discharge their
responsibilities.

3.2.3. The Boardshall appoint one of the members of the
Corporate Governance Committee to be the
Committee Chairman.

3.3. Functions of the Corporate Governance Committee
The Corporate Governance Committee shall have the
following functions:
3.3.1.0versee the implementation of a Corporate

Governance framework and periodically review the
said framework to ensure that it remains
appropriate in light of material changes to the
Corporation’s size, complexity and business
strategy, as well as the business and regulatory
environment;

3.3.2. Oversee the formulation and implementation of a
Code of Business Conduct and Ethics and intemal
policies and monitor compliance with such code
and policies by the Corporation through
communication and awareness campaign,
continuous training and setting a proper forum
where issues may be addressed;

3.3.3. Oversee the performance evaluation of the Board
and its Committeesand Management, and conduct
an annual self-evaluation of its performance;

3.3.4. Recommend continuing education/training
programs for Directors, assignment of
tasks/projects to Board Committees, succession
planning for the Board members and senior
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Officers, and levels of remuneration for corporate
and individual performance;

3.3.5. Determine thenomination and election process for
the Corporation’s Directors and define the general
profile of the Board members that the Company
may need and ensure appropriate knowledge,
competencies and expertise that complement the
existing skills of the Board;

3.3.6. Establishaformal procedureto develop a policy for
determining the remuneration of Directors and
Officers that is consistent with the Corporation’s
culture and strategy as well as the business
environment in which it operates, including
disallowing any Director to decide his
remuneration;

3.3.7. Establish efficient communication channels which
aid and encourage employees, customers,
suppliers, creditors and other Stakeholders to raise
concerns on potential unethical or unlawful
behaviorwithoutfear of retribution; and

3.3.8.Review recommendations concerning policies on
conflict of interest, salaries and benefits policies,
promotion and careeradvancementdirectives, and
compliance with all statutory requirements.

3.4. Meetings of the Corporate Governance Committee
3.4.1. The Corporate Governance Committee shall meet
twice a yearor as may be necessary.
3.4.2. The notice and agenda for each meeting shall be
circulated to all Corporate Governance Committee
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members atleast five (5) business days before each
meeting.

3.4.3. The Corporate Governance Committee may invite
other Directors and Management Officers to attend
any meeting.

3.4.4. The Corporate Governance Committee Chairman
shall preside in all meetings of the Committee. In
his absence, the members presentshall elect from
amongthemselvesone memberto preside over the
particular meeting.

3.4.5. A quorum shall be present if at least a majority of
the members of the Corporate Governance
Committee is present. No business shall be
transacted at any meeting unless a quorum is
present.

3.4.6. The Corporate Governance Committee shall cause
proper records of its proceedings to be kept.
Members may nominate a member or some other
person to be the Committee Secretary to record
and keep minutes of meetings and other
proceedings.

4. Board Risk Oversight Committee
4.1. Role of the BROC
The role of the BROC is to oversee the establishment of
ERM framework that will effectively identify, monitor,
assess and manage key business risks. The risk
management framework shall guide the Board in
identifying units/business lines and enterprise-level risk
exposures, as well as the effectiveness of risk
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management strategies. The BROC shall be responsible
for defining the Company’s level of risk tolerance and
providing oversight over its risk management policies
and procedures to anticipate, minimize, control or
manage risks or possible threats to its operational and
financial viability.

4.2. Organization of the BROC

4.2.1. The Board Risk Oversight Committee shall be
composed of at least three (3) directors, at least
one (1) of whom shall always be an Independent
Director. The Board may consider Independent
Directors to comprise majority membership of the
BROC. At least one member of the committee must
have relevant knowledge and experience on risk
and risk management.

4.2.2. The Board shall appoint one of the members of the
BROC to be the Committee Chairman.

4.3. Functions of the BROC
The BROC shall have the following functions:
4.3.1. Oversee the development and implementation of
a formal ERM Plan that contains the following
elements:
e Commonlanguage orregister of risks;
o Well-defined risk management goals,
objectives and oversight;
e Uniform processes of identifying, assessing,
evaluating and measuring risks as well
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4.3.2.
4.3.3.
4.3.4.
4.3.5.

developing strategies to manage and mitigate
prioritized risks;
e Designing and implementing risk management
strategies; and
e Continuing assessments and monitoring to
improve risk strategies, processes and
measures;
Evaluate the ERM Plan to ensure its continued
relevance, comprehensiveness and effectiveness.
The BROC shall revisit defined risk management
strategies, look foremerging or changing material
exposures, and stays abreast of significant
developments that may seriously impact the
likelihood of harm orloss;
Review the Corporation’s risk appetite levels and
risk tolerance limits based on changes and
developments in the business, the regulatory
framework, the external economicand business
environment, and occurrence of major events that
may have a majorimpact on the Company;
Assess the probability of each identified risk
becoming a reality and estimate its possible
significant financial impact and likelihood of
occurrence. Priority areas of concern are those
risks that are the most likelyto occurand to impact
the performance and stability of the Corporation
and its Stakeholders;
Provide oversight over Management’s activities in
managing credit, market, liquidity, operational,
legal and otherrisk exposures of the Corporation.
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This function includes regularly receiving
information on risk exposures and risk
management activities from Management; and

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

4.4. Meetings of the BROC

4.4.1. The BROC shall meet twice a year or as may be
necessary. The BROC may opt to meet without the
presence of the CEO or other management team
members, and periodically meets with the ERM
Head.

4.4.2. The notice and agenda for each meeting shall be
circulated to all BROC members at least five (5)
business days before each meeting.

4.43. The BROC may invite other Directors and
Management Officers to attend any meeting.

4.4.4. The BROC Chairmanshall preside in all meetings of
the Committee. In his absence, the members
present shall elect from among themselves one
memberto preside overthe particular meeting.

44,5, A quorum shall be present as long as an
Independent Director is present or if at least a
majority of the members of the BROC is present.
No business shall be transacted at any meeting
unlessaquorumis present.
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4.4.6. The BROC shall cause properrecords of its
proceedingsto be kept. Members may nominate a
memberorsome otherpersonto be the Committee
Secretaryto record and keep minutes of meetings and
otherproceedings.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf
Recommendation 3.2
1. Board establishesan Audit Compliant Information regardingthe Company’s Audit Committee, including
Committee to enhanceits its functions are disclosedin:

oversight capability over
the company’s financial
reporting, internal control
system, internal and
external audit processes,
and compliance with
applicable laws and
regulations.

Revised Corporate Governance Manual

Article lll Governance Structure

2. Audit Committee; pages 20-23

2.1. Role of the Audit Committee

The role of the Audit Committee is to provide oversight
over the Company’s financial reporting, Internal Control
System, Internal and External Auditprocesses,and monitor
compliance with applicable laws and regulations. It shall
ensure that systems and processes are put in place to
provide assurance in areas including reporting, monitoring
compliance with laws, regulations and internal policies,
efficiency and effectiveness of business operations, and
proper safeguarding and use of the Corporation’s
resources and assets.

2.2. Organization of the Audit Committee
2.2.1. The Audit Committee reports functionally to the
Board.
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2.2.2. The Audit Committee shall be composed of at least
three (3) directors, at least one (1) of whom shall
always be an Independent Director. The Board may
consider appointing Non-Executive Directors to
comprise majority membership of the Audit
Committee. All members must have relevant
background, knowledge, skills, and/or experience in
the areas of accounting, auditing and finance.

2.2.3. The Board shall appoint an Independent Director
as Chairman, of the Audit Committee.

2.3. Functions of the Audit Committee

The Audit Committee shall have the following functions:

2.3.1. Oversee the Internal Audit Department, and
recommend the appointment and/or grounds for
approval of the Internal Audit Head. The Audit
Committee shall also approve the terms and
conditions for the outsourcing of Internal Audit
servicesif applicable;

2.3.2. Through the Internal Audit Department, monitor and
evaluate the adequacy and effectiveness of the
Corporation’s internal control system, integrity of
financial reporting, and security of physical and
information assets;

2.3.3. 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 toimplementit;

2.3.4. Review the reports submitted by the Internal and
External Auditors;

Oriental Petroleum and Minerals Corp. Integrated Annual Corporate Governance Report Page 62 0f 198



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

2.3.5. Review and monitor Management’s responsiveness
to Internal Audit’s findings and recommendations;

2.3.6. Prior to the commencement of the audit, discuss
with the External Auditor the nature, scope and
expenses of the audit, and ensure the proper
coordination, if more than one auditfirmis involved
in the activity, to secure proper coverage and
minimize duplication of efforts;

2.3.7. Evaluate and determine the non-audit work, if any,

of the External Auditor, and periodically review the
proportion of non-audit fees paid to the External
Auditor to the Corporation’s overall consultancy
expenses.
The Committee shall evaluate if the non-audit work
will create a potential conflict of interest and shall
disallow any non-audit work that will conflict with his
duties as an External Auditor or may pose a threatto
his independence. If the non-audit work is allowed,
this shall be disclosed in the Corporation’s Annual
Corporate Governance Report;

2.3.8. Review and approve the interim and Annual
Financial Statements before their submission to the
Board, with particularfocus onthe following:

e Any change/s in accounting policies and
practices;

e Areaswhere significantamount of judgment has
been exercised;

e Significant Related Party Transactions;

e Significantadjustments resulting from the audit;
Going concern assumptions;
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e Compliance with accounting standards; and
e Compliance with tax, legal, and regulatory
requirements.
2.3.9. Reviewthe disposition of the recommendationsin
the External Auditor’'s management letter;
2.3.10.Perform oversight functions over the Corporation’s
Internal and External Auditors. It shall ensure the
independence of Internal and External Auditors, and
that both auditors are given reasonable accesstoall
material records, properties and personnel to enable
them to perform theirrespective audit functions;
2.3.11.Recommend the appointment, re-appointment,
removal and fees of the External Auditor; and
2.3.12.Assistthe Board in the performance of its oversight
responsibility for the financial reporting process,
system of internal controls, audit process and
monitoring of compliance with applicable laws,
rules and regulations.
2.4. Meetings of the Audit Committee
2.4.1. The Audit Committee shall meet quarterly and as
often as may be necessary. The Audit Committee
may opt to meet withoutthe presence of the CEO
or other management team members, and
periodically meet with the Internal Audit Head.
2.4.2. The notice and agenda for each meeting shall be
circulated to all Audit Committee members at
leastfive (5) business days before each meeting.
2.4.3. The Audit Committee may invite other Directors
and Management Officers to attend any meeting.
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2.4.4. The Audit Committee Chairman shall preside inall
meetings of the Committee. In his absence, the
members present shall elect from among
themselves one member to preside over the
particular meeting.

2.4.5, A quorum shall be present as long as an
Independent Director is present or if at least a
majority of the members of the Audit Committee
is present. No business shall be transacted at any
meeting unlessaquorumis present.

2.4.6. The Audit Committeeshall cause properrecords
of its proceedings to be kept. Members may
nominate amember or some other persontobe
the Committee Secretary torecord and keep
minutes of meetings and other proceedings.

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website

Board Committees’ Charter
http://opmc.com.ph/corporate-governance/Board-Committees
Charter

The Audit Committee’s responsibility to recommend the
appointment and removal of the company’s external auditoris
documentedand can be foundin:

Revised Corporate Governance Manual
Article Il Governance Structure, B.1. Audit Committee, Functions
of the Audit Committee, 2.3.11; page 22
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2.3.11. Recommend the appointment, re-appointment, removal
and fees of the External Auditor;

Article V. Accountability and Audit, B; page 38

B. The Board, after consultations with the Audit Committee, shall
recommend to the Shareholders an External Auditor duly
accredited by the SEC who shall undertake anindependent audit of
the Corporation, and shall provide an objective assurance on the
matter by which the financial statements shall be prepared and
presentedtothe Shareholders. The External Auditor shall not, at
the same time, provide Internal Audit services to the Corporation.
Non-audit work may be given to the External Auditor, provided it
doesnot conflict with hisduties asan independent External
Auditor, ordoes not pose a threat to hisindependence.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf
Company Website
http://opmc.com.ph/
2. AuditCommitteeis Non- Information onthe members of the Audit Committee, including Revised Corporate Governance
composed of at leastthree Compliant | theirqualificationsand type of directorship are disclosed and can Manual
appropriately qualified be foundin: Article Ill Governance Structure
nonexecutive directors, B.1. Audit Committee

2.2. Organization of the
Audit Committee, 2.2.2; page
21

the majority of whom,
includingthe Chairmanis

independent. 2.2.2. The Audit

Committee shall be
composed of at least
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three (3) directors, at
leastone (1) of whom
shall always be an
Independent Director.
The Board may
considerappointing
Non-Executive
Directorsto comprise
majority membership
of the Audit
Committee. All
members must have
relevant background,
knowledge, skills,
and/orexperiencein
the areas of
accounting, auditing
and finance.

The members of the Audit
Committee of the Corporation
are the following:

Name of
POSITION Director
AntonioL. Go

Chairman | (ID)
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BenedictoT.
Coyiuto (NED)
Lance Y.
Gokongwei

Members (NED)

Perry L. Pe (ED)
James G. Coyiuto
(NED)

http://opmc.com/Revised-
Corporate-Governance-Manual

Definitive Information
Statement

Part Il Control and
Compensation Information,
Directors and Executive
Officers; pages 8-10
https://opmc.com.ph/Definitive
Information Statement

3. Allthe membersof the Compliant Information onthe members of the Audit Committee, including
committee have relevant theirqualifications and type of directorship are disclosed and can
background, knowledge, be foundin:
skills, and/orexperience in
the areas of accounting, Definitive Information Statement
auditingand finance. Part Il Control and Compensation Information, Directors and

Executive Officers; pages 9-10, 40-41
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The members of the Audit Committee of the Corporation are the

following:
POSITION Name of Director
Chairman AntonioL.Go (ID)
BenedictoT. Coyiuto (NED)
Lance Y. Gokongwei (NED)
Members
Perry L. Pe (ED)
James G. Coyiuto (NED)

https://opmc.com.ph/Definitive Information Statement

4. The Chairman of the Audit Compliant Information on the Chairman of the Audit Committee is disclosed
Committeeis notthe inand can be foundin:
Chairman of the Board or
of any other committee.

Definitive Information Statement
Part Il Control and Compensation Information, ltem 5 Directors and
Executive Officers; pages 9-10

POSITION Name of Director
Chairman of the Audit Committee | AntoniolL.Go (ID)

Chairman of the Board, Corporate
Governance Committee, Board
Risk Oversight Committee James L. Go (ED)

https://opmc.com.ph/Definitive Information Statement

Results of Organizational Meeting of the Board of Directors for
2019
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https://opmc.com.ph/wp-content/uploads/Results-of-
Organizational-Meeting-of-Board-of-Directors-11.14.2019.pdf

__ SupplementtoRecommendation3.2

1. AuditCommittee approves Compliant Proof that the Audit Committee approved all non-audit services
all non-auditservices conducted by the external auditoris disclosed and can be foundin:
conducted by the external
auditor.

Revised Corporate Governance Manual

Article Ill Governance Structure

B.2. Audit Committee, Functions of Audit Committee, 2.3.7; page

21

2.3.7. Evaluate and determinethe non-audit work, if any, of the

External Auditor, and periodically review the proportion
of non-audit fees paid to the External Auditor to the
Corporation’s overall consultancy expenses.
The Committee shall evaluate if the non-audit work will
create a potential conflict of interest and shall disallow
any non-audit work that will conflict with his duties as
an External Auditor or may pose a threatto his
independence. If the non-audit work is allowed, this
shall be disclosedin the Corporation’s Annual Corporate
Governance Report;

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Definitive Information Statement
External Audit Fees and Services, page 14

The audit committee’s approval policies and procedures forthe
above services
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EXPLANATION

The stockholders of the Company elect external auditor during the
Annual stockholders Meeting. The Audit Committee evaluates and
approves audit plans, programs, scope and frequency submitted by
the external auditor.

2. AuditCommittee conducts
regularmeetingsand
dialogues with the external
auditteamwithoutanyone
from management present.

1. AuditCommittee meetat
leastfourtimes duringthe
year.

Non-
Compliant

Provide proof that the Audit Committee conducted regular
meetings and dialogues with the external audit team without
anyone from management present.

The Audit Committee had ___ meetings during the year as
documentedin:

The Assistant Corporate
Secretaryisan Executive Director
and member of the Audit
Committee. The Audit
Committeeischaired byan
Independent Directorand
consists mostly of Non-Executive
Directors (NED) who provide
independentand balanced
insights.

2. AuditCommittee approves
the appointmentand
removal of the internal
auditor.

Recommendation 3.3

Provide proof that the Audit Committee approved the
appointmentand removal of the internal auditor.
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1. Board establishesa Compliant | Informationonthe Corporate Governance
Corporate Committee, includingits functionsis disclosed and can be found in:
Governance Committee Revised Corporate Governance Manual

tasked to assistthe Board
inthe performance of its
corporate governance
responsibilities, including
the functions that were
formerly assignedtoa

Article lll Governance Structure, B. Board Committees; page 20
3. Corporate Governance Committee; page 23
3.1. Role of the Corporate Governance Committee
The role of the Corporate Governance Committee is to
oversee the development and implementation of
o Corporate Governance principles and policies. The
Nominationand Corporate Governance Committee shall recommend a
Remuneration Committee. formal framework on the nomination, remuneration and
evaluation of the performance of the Directors and key
Management Officers to ensure that this framework is
consistent with the Corporation’s culture, strategies and
the business environment.

3.2. Organization of the Corporate Governance Committee

3.2.1. The Corporate Governance Committee shall report
directly tothe Board.

3.2.2. The Corporate Governance Committee shall be
composed of at least three (3) directors, one (1) of
whom shall be an Independent Director.

The Board may consider Independent Directors to
comprise the membership of the Corporate
Governance Committee, including the Chairman.
The Board shall ensure that the members of the
Corporate Governance Committee are
appropriately qualified to discharge their
responsibilities.
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3.2.3. The Board shall appoint one of the members of the
Corporate Governance Committee to be the
Committee Chairman.

3.3. Functions of the Corporate Governance Committee
The Corporate Governance Committee shall have the
followingfunctions:

3.3.1. Oversee the implementation of a Corporate
Governance framework and periodically review the
said framework to ensure that it remains
appropriate in light of material changes to the
Corporation’s size, complexity and business
strategy, as well as the business and regulatory
environment;

3.3.2. Oversee the formulation and implementation of a
Code of Business Conduct and Ethics and internal
policies and monitor compliance with such code and
policies by the Corporation through communication
and awareness campaign, continuous training and
setting a proper forum where issues may be
addressed;

3.3.3. Oversee the performance evaluation of the Board
and its Committees and Management, and conduct
an annual self-evaluation of its performance; 3.3.4.
Recommend continuing education/training
programs  for  Directors, assignment of
tasks/projects to Board Committees, succession
planning forthe Board membersand senior Officers,
and levels of remuneration for corporate and
individual performance;
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3.3.5. Determine the nomination and election process for
the Corporation’s Directors and define the general
profile of the Board members that the Company
may need and ensure appropriate knowledge,
competencies and expertise that complement the
existing skills of the Board;

3.3.6. Establish a formal procedure to develop a policy for
determining the remuneration of Directors and
Officers that is consistent with the Corporation’s
culture and strategy as well as the business
environment in which it operates, including
disallowing any Director to decide hisremuneration;

3.3.7. Establish efficient communication channels which aid
and encourage employees, customers, suppliers,
creditors and other Stakeholders to raise concerns
on potential unethical or unlawful behavior without
fearof retribution; and

3.3.8. Review recommendations concerning policies on

conflict of interest, salaries and benefits policies,

promotion and careeradvancementdirectives, and
compliance with all statutory requirements.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website
Corporate Governance Committee Charter
http://opmc.com/Corporate Governance Committee Charter
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The Committee’s process of identifying the quality of directors
aligned with the company’s strategicdirectionis disclosed and can
be foundin:

Revised Corporate Governance Manual

Article Ill Governance Structure,

Duties and Function of the Board, 3.2.4; page 16

3.2.4. Adopt policies on board nomination and election that will
ensure diversity in board compositioninterms of knowledge,
expertiseand experience;

3. Corporate Governance Committee, Organization, 3.2.2; page 23
3.2.2. The Corporate Governance Committee shall be composed of
at leastthree (3) directors, one (1) of whom shall be an
Independent Director. The Board may consider Independent
Directors to comprise the membership of the Corporate
Governance Committee, including the Chairman. The Board shall
ensure thatthe members of the Corporate Governance Committee
are appropriately qualified to discharge theirresponsibilities.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website
Board Nomination and Election Policy
http://opmc.com.ph/Board-Nomination-and-Election-Policy
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2. Corporate Governance Non- Information on the members of the Corporate Governance Based on the Company’s Revised
Committee is composed Compliant Committee, including their qualifications and type of directorship Corporate Governance Manual,
of at least three members, are disclosed and can be foundin: the Corporate  Governance

Committee shall be composed of
at least three (3) Directors, one
(1) of whom shall be an
Independent Director. The Board
may consider Independent
Directors to comprise the
membership of the Corporate
Governance Committee,
including the Chairman. The
Board assessed that the
Committeeisabletocarry out its
functions with the current
membership.

all of whom should be
independentdirectors.

Company Website
Corporate Governance
Committee

Name of
POSITION Director

JamesL. Go
Chairman (ED)

RobertG.

Members Coyiuto (ED)
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LanceY.
Gokongwei
(NED)
JamesG.
Coyiuto (NED)
Antonio L. Go
(1D)

RicardoA.
Balbido, Jr.(ID)

http://opmc.com.ph/home/our-
company/company-board-of-
directors-and-officers/

Revised Corporate Governance
Manual

Article Il Governance Structure;
page 12

B.3. Corporate Governance
Committee, 3.2.2; page 23

3.2.2. The Corporate Governance
Committee shall be composed of
at leastthree (3) directors, one
(1) of whom sshall be an
Independent Director. The Board
may considerIndependent
Directorsto comprise the
membership of the Corporate
Governance Committee,
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including the Chairman. The
Board shall ensure thatthe
members of the Corporate
Governance Committeeare
appropriately qualified to
discharge theirresponsibilities.
http://opmc.com/OPMC-
Revised-Corporate-Governance-
Manual-2017.pdf

The Company is continuously
reviewing Board composition and
shall implement appropriate
changes with due consideration
of the best practice.

3. Chairmanofthe Non- Information on the Chairman of the Corporate Governance The Companyis compliant with
Corporate Governance Compliant | Committee isdisclosed and canbe foundin: the SEC Memorandum Circular
Committeeisan No. 6 Series of 2004 requiring

onlythe Audit Committee

independentdirector. 4
Chairmanto be an Independent

Director.
Optional: Recommendation 3.3.
1. Corporate Governance The Corporate Governance Committee had __ meetingsduring
Committee meetat theyear.
leasttwice during the
year.

Recommendation 3.4
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1. Board establishesa Compliant Information on the Board Risk Oversight Committee (BROC),

separate Board Risk includingitsfunctionsis disclosed and can be foundin:
Oversight Committee Revised Corporate Governance Manual
(BROC) that should be Article 11l Governance Structure, B. Board Committees; page 26
responsible forthe 4. Board Risk Oversight Committee
oversightof a company’s 4.1. Role of the BROC
Enterprise Risk The role of the BROC is to oversee the establishment of
Managementsystemto ERM framework that will effectively identify, monitor,
ensure its functionality and assess and manage key business risks.  The risk
effectiveness. management framework shall guide the Board in

identifying units/business lines and enterprise-level risk
exposures,as well as the effectiveness of risk management
strategies. The BROC shall be responsible for defining the
Company’s level of risk tolerance and providing oversight
over its risk management policies and procedures to
anticipate, minimize, control or manage risks or possible
threatsto its operational and financial viability.

4.2. Organization of the BROC

4.2.1. The Board Risk Oversight Committee shall be
composed of at least three (3) directors, at least
one (1) of whom shall always be an Independent
Director. The Board may consider Independent
Directors to comprise majority membership of the
BROC. Atleast one member of the committee must
have relevant knowledge and experience on risk
and risk management.

4.2.2. The Board shall appoint one of the members of the
BROC to be the Committee Chairman.
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4.3. Functions of the BROC

The BROC shall have the following functions:

4.3.1. Oversee the development and implementation of a
formal ERM Plan that contains the following
elements:

= Common language orregister of risks;

= Well-defined risk management goals,
objectives and oversight;

= Uniform processes of identifying, assessing,
evaluating and measuring risks as well
developing strategies to manage and mitigate
prioritized risks;

= Designing and implementing  risk
management strategies; and

= Continuing assessments and monitoring to
improve risk strategies, processes and
measures;

4.4, Evaluate the ERM Plan to ensure its continued relevance,
comprehensiveness and effectiveness. The BROC shall
revisit defined risk management strategies, look for
emerging or changing material exposures, and stays
abreast of significant developments that may seriously
impact the likelihood of harm or loss;

4.4.1. Review the Corporation’s risk appetite levels and
risk tolerance limits based on changes and
developments in the business, the regulatory
framework, the external economic and business
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environment, and occurrence of major events that
may have a majorimpact on the Company;

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

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

4.4.4. Reporttothe Board ona regularbasis, oras deemed
necessary, the Company’s risk, material risk
exposures,the actions taken to reduce therisks, and
recommends appetite levels, risk tolerance limits,
furtheraction or plans, as necessary.

4.4. Meetings of the BROC

4.4.1. The BROC shall meet twice a year or as may be
necessary. The BROC may opt to meet without the
presence of the CEO or other management team
members, and periodically meets with the ERM
Head.
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4.4.2. The notice and agenda for each meeting shall be
circulated to all BROC members at least five (5)
business days before each meeting.

4.4.3.The BROC may invite other Directors and
Management Officers to attend any meeting.

4.4.4. The BROC Chairman shall preside in all meetings of
the Committee. In his absence, the members
present shall elect from among themselves one
memberto preside overthe particular meeting.

4.4.5. Aquorumshall be present aslongas an Independent
Director is present or if at least a majority of the
members of the BROC is present. No business shall
be transacted at any meeting unless a quorum is
present.

4.4.6. The BROC shall cause proper records of its
proceedings to be kept. Members may nominate a
member or some other personto be the Committee
Secretary to record and keep minutes of meetings
and other proceedings.

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf
2. BROCiscomposed of at Non- Information onthe members of the BROC, including their Company Website
leastthree members, the Compliant | qualifications and type of directorship are disclosed and found in: Corporate Governance
majority of whom should Committee

beindependentdirectors,
including the Chairman.
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Name of
POSITION Director
James L. Go

Chairman (ED)

RobertG.
Coyiuto, Jr.
(ED)

Lance.
Members Gokongwei
(NED)
BenedictoT.
Coyiuto (NED)
Antonio L. Go
(D)
http://opmc.com.ph/home/our-
company/company-board-of-
directors-and-officers/

Based on the Company’s Revised
Corporate Governance Manual,
the Board Risk Oversight
Committee shall be composed of
at least three (3) Directors, one
(1) of whom shall be an
Independent Director. The Board
may consider Independent
Directors to comprise the
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membership of the Corporate
Governance Committee,
including the Chairman. The
Board assessed that the
Committeeisabletocarryoutits
functions with the current
membership.

Revised Corporate Governance

Manual

Article Ill Governance Structure

B.4. Board Risk Oversight
Committee, Organization of the
BROC, 4.2.1; page 26

4.2.1. The Board Risk Oversight
Committee shall be composed of
at least three (3) directors, at
least one (1) of whom shall
always be an Independent
Director. The Board may consider
Independent  Directors to
comprise majority membership
of the BROC. At least one
member of the committee must
have relevant knowledge and
experience on risk and risk
management.
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http://opmc.com/OPMC-
Revised-Corporate-Governance-
Manual-2017.pdf

The Company is continuously
reviewing Board composition
and shall implement appropriate
changes with due consideration
of the best practice.

BROC has relevant
thorough knowledgeand
experience onrisk and risk
management.

members of the BROC.

Definitive Information Statement

PART Ill — Control and Compensation Information, Item 9. Directors
and Executive Officers of the Registrant; pages 8-10, 40-41
https://opmc.com.ph/Definitive Information Statement

3. The Chairman of the BROC Non- Information on the Chairman of the BROC is disclosed and can be The roles of the Chairman of the
is not the Chairman of the Compliant | foundin: Board and Board Risk Oversight
Board or of any other Committee are explicitly defined
committee. in the Corporate Governance

Manual. Two of the members of
BROC are Non-Executive
Directors (NED) and an
Independent  Director who
provide independent and
balancedinsights.

4. Atleastone memberofthe Compliant Information on the background, skills, and/or experience of the
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Company Website
Board Risk Oversight Committee
POSITION Name of Director
Chairman James L. Go (ED)

Robert G. Coyiuto, Jr. (NED)
Members Lance Y. Gokongwei (NED)
BenedictoT. Coyiuto (NED)
AntonioL.Go (ID)

http://opmc.com.ph/home/our-company/company-board-of-
directors-and-officers/

Company Website
Board Risk Oversight Committee Charter
http://opmc.com/Board Risk Oversight Committee Charter

_Recommendation3s

1. Board establishes aRelated Non- Provide information or link/reference to adocument containing The roles and responsibilities of
Party Transactions (RPT) Compliant | informationonthe Related Party Transactions (RPT) Committee, the Company’s Audit Committee
Committee, which is tasked includingits functions. included the review of RPTs.

with reviewingall material
related party transactions
of the company.

Revised Corporate Governance

Manual

Article Ill Governance Structure;

Audit Committee; page 21

2.3. Functions of the Audit
Committee
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2.3.8. Review and approve
the interim and
Annual Financial
Statements  before
their submission to
the Board, with
particularfocus onthe
following:

e Any change/s in
accounting polides
and practices;

e Areas where
significant amount
of judgment has
been exercised;

e Significant Related
Party Transactions;

e Significant
adjustments
resulting from the
audit;

e Going concem
assumptions;

e Compliance  with
accounting
standards; and

e Compliance  with
tax, legal, and
regulatory
requirements.
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http://opmc.com/OPMC-
Revised-Corporate-Governance-
Manual-2017.pdf

2. RPT Committeeis
composed of at least three
non-executive directors,
two of whom should be
independent, including the
Chairman.

Non-
Compliant

Provide information or link/reference to adocument containing
information on the members of the RPT Committee, including their
gualifications and type of directorship.

The roles and responsibilities of
the Company’s Audit Committee
includedthe review of RPTs.

Information onthe members of
the Audit Committee, including
their qualifications and type of
directorship are disclosed and
can be foundin:

Revised Corporate Governance
Manual
Article Il Governance Structure
Audit Committee; page 21
2.2. Organization of the Audit
Committee
2.2.1. The Audit Committee
reports functionallyto
the Board.
The Audit Committee
shall be composed of
at least three (3)
directors, at least one
(1) of whom shall
always be an
Independent Director.

2.2.2.
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The  Board may
consider appointing
Non-Executive
Directors to comprise
majority membership
of the Audit
Committee. All
members must have
relevant background,
knowledge, skills,
and/or experience in
the areas of
accounting, auditing
and finance.
2.2.3. The Board shall
appointan Independent
Directoras Chairman, of the
Audit Committee.
http://opmc.com/OPMC-
Revised-Corporate-Governance-
Manual-2017.pdf

The members of the Audit
Committee of the Corporation
are the following:
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Name of
POSITION Director

Antonio L. Go
Chairman | (ID)

BenedictoT.
Coyiuto (NED)
Lance'Y.
Gokongwei
(NED)

Perry L. Pe (ED)
James G. Coyiuto
(NED)

Members

http://opmc.com/Revised-
Corporate-Governance-Manual

Definitive Information
Statement

Part Ill Control and
Compensation Information,
Directors and Executive
Officers; pages 8-10, 40-41
https://opmc.com.ph/Definitive
Information Statement

Recommendation 3.6
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1. Allestablished committees Compliant | The company’s committee charters, containingall the required
have a Committee Charter information, particularly the functions of the Committee that s
stating i.“ plainterms their necessary for performance evaluation purposes, are disclosed and
respective purposes, can be foundin:
memberships, structures,
operations, reporting Company Website
process, resources and Board Committees’ Charters
otherrelevantinformation. http://opmc.com.ph/corporate-governance/board-committees/

2. Committee Charters Compliant
provide standards for
evaluatingthe
performance of the
Committees.

3. Committee Charterswere Compliant

fully disclosed on the
company’swebsite.

Principle 4: To show full commitmentto the company, the directors should devotethe time and attention necessary to properlyand effectiv ely perform
theirduties and responsibilities, including sufficient time to be familiar with the corporation’s business.

Recommendation 4.1
1.

The Directors attend and
actively participateinall
meetings of the Board,
Committeesand
shareholdersin person or
through tele-
/videoconferencing

Compliant | Actual Meetings are conducted instead of tele/ videoconferencing.

As a policy, members of the Board shall attend regularand special
meetingsin person orthrough video/teleconferencing conductedin
accordance with the rulesand regulations of the SEC except for
justifiable reasons that prevent them from doing so.

Revised Corporate Governance Manual
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ADDITIONAL INFORMATION

EXPLANATION

conductedinaccordance
with the rulesand
regulations of the
Commission.

Article Ill Governance Structure
A.6. Board Meetings and Quorum Requirement; page 19
6.1. The Board shall schedule meetings at the beginning of the

6.2.

6.3.

6.4.

year, and hold regular meetingsin accordance with its By-
Laws and convene special meetings when required by
business exigencies.

The notice and agenda of the meeting and other relevant
meeting materials shall be furnished to the Directors at
least five (5) business days prior to each meeting, which
meeting must be duly minuted.

The members of the Board shall attend regularand spedial
meetings in person or through video/teleconferencng
conductedin accordance with the rules and regulations of
the SEC except for justifiable reasons that prevent them
from

doingso.

Independent Directors shall always attend Board meetings.
Unless otherwise provided in the By-Laws, their absence
shall not affectthe quorum requirement.

However, the Board may, to promote transparency,
require the presence of at least one (1) Independent
Directorinall its meetings.

http://opmc.com/Revised-Corporate-Governance-Manual

Information on the attendance and participation of directors to
Board, Committee and shareholders’ meetings are disclosed and

foundin:
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Minutes of Annual Stockholders’ Meeting
https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-the-
Regular-Stockholders-Meeting 27June2019.pdf

2. Thedirectorsreview Compliant | Revised Corporate Governance Manual
meeting materials forall Article lll Governance Structure
Board and Committee A.6. Board Meetings and Quorum Requirement; page 19
meetings. 6.1. The Board shall schedule meetings at the beginning of the

year, and hold regular meetingsinaccordance withits By-
Laws and convene special meetings when required by
business exigencies.

6.2. The notice and agenda of the meeting and other relevant
meeting materials shall be furnished to the Directors at
least five (5) business days prior to each meeting, which
meeting must be duly minuted.

6.3. The members of the Board shall attend regularand spedial
meetings in person or through video/teleconferencing
conducted in accordance with the rules and regulations of
the SEC except for justifiable reasons that prevent them
from
doingso.

6.4. Independent Directors shall always attend Board meetings.
Unless otherwise provided in the By-Laws, their absence
shall not affectthe quorumrequirement.

However, the Board may, to promote transparency,
require the presence of at least one (1) Independent
Directorinall its meetings.

6.5. To monitorthe Directors’ compliance with the attendance

requirements, the Corporation shall submit to the Commission,

within five (5) business days from the end of the Corporation’s
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fiscal year, an advisement letter on Directors’ record of
attendance in Board meetings.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

3. Thedirectorsask the
necessary questions or seek
clarificationsand
explanations duringthe
Board and Committee
meetings.

1. Non-executive directors
concurrently serveina
maximum of five publicly-
listed companies to ensure
that they have sufficient
time to fully prepare for
minutes, challenge
Management’s
proposals/views, and
oversee the long-term
strategy of the company.

Compliant

Non-
Compliant

Information on any questions raised or clarification/explanation
sought by the directors are disclosed and can be foundin:

Minutes of Annual Stockholders’ Meeting

https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-the-
Regular-Stockholders-Meeting 27June2019.pdf

Disclose if the company has a policy setting the limit of board seats
that a non-executive director can hold simultaneously.

Provide information orreference toa document containing
information on the directorships of the company’s directorsin both
listed and non-listed companies

The Company sees to it that the
members of the board are
committed to perform theirroles
and responsibilities regardless of
the number of board seats they
have in other companies and in
the absence of policy settingthe
limit of board seats that a non-
executive director can hold. The
Company take note of the
guidelines on the number of
board seats recommended by
the Commission to listed
companies.
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Definitive Information
Statement
Directors and Executive Directors;
page 8-10
https://opmc.com.ph/Definitive
Information Statement
Summary of NEDs (including the
IDs) and Directorshipsin PLCs
Name of PLC with
Director Directorship/
Designation
1. Oriental
Petroleum
and
Minerals
Corporation
-Non
Lance Y. E>'(ecut|ve
Gokongwei Director .
JG Summit
Holdings,
Inc.-
Executive
Director
3. Universal
Robina
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Corporation
- Non-
Executive
Director
4. Robinsons
Land
Corporation
- Non-
Executive
Director
5. Robinsons
Retail
Holdings,
Inc.-Non
Executive
Director
6. CebuAir,
Inc.-
Executive
Director
7. Manila
Electric
Company-
Non-
Executive
Director
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1. Oriental
Petroleum
and

BenedictoT. Minerals

Coyiuto Corporation

-Non

Executive

Director

1. Oriental
Petroleum
and

Josephine V. Minerals

Barcelon Corporation
-Non
Executive
Director;

1. Oriental
Petroleum
and

JamesG. Minerals

Coyiuto Corporation

-Non

Executive

Director;
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EXPLANATION

COMPLIANT

Ricardo A.
Balbido, Jr.

Oriental
Petroleum
and
Minerals
Corporation
Independen
t Director;

Antonio L.
Go

. Oriental

Petroleum
and
Minerals
Corporation
Independen
t Director

. JG  Summit

Holdings,
Inc. -
Independen
t Director
Cebu Air,
Inc. -
Independen
t Director

4, Robinsons

Retail
Holdings,
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Inc. —
Independen
t Director

Recommendation 4.3

1. Thedirectors notify the Compliant | Provide copy of written notification to the board or minutes of
company’s board before board meeting wherein the matter was discussed.

acceptinga directorshipin

anothercompany. As a policy, aDirectorshall notify the Board before accepting
Directorshipinany company.

Revised Corporate Governance Manual

Article Ill Governance Structure

A.8. Directorships and Officerships in Other Corporations, page 20;
8.2. A Director shall notify the Board before accepting Directorship
inanother Company.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

The changes, if any, inthe Directors’ Directorship are reflected in
the Definitive Information Statement.

Definitive Information Statement, 2019

PART Il - Control and Compensation Information,

Directors and Executive Officers of the Registrant, pages 8-10
https://opmc.com.ph/Definitive Information Statement
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Definitive Information Statement, 2020
https://opmc.com.ph/wp-content/uploads/Oriental-Petroleum-
and-Minerals-Corp SEC-Form-Definitive-20-1S 2June2020.pdf

Optional: Principle 4

1. Company does not have
any executive directors
who serve in more than
two boards of listed
companiesoutside of the
group.

2. Company schedulesboard
of directors’ meetings
before the start of the
financial year.

3. Board of directors meetat
leastsix timesduringthe
year.

4. Companyrequiresas Indicate the required minimum quorum for board decisions
minimum quorum of at
least 2/3 forboard
decisions.

Principle 5: The board should endeavorto exercisean objectiveand independent judgment on all corporate affairs

Recommendation 5.1
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1. TheBoard has at least 3 Non- Information on the numberofindependentdirectorsinthe boardis | At present, the Company has two
independent directors or Compliant | disclosedand canbe foundin: (2) Independent  Directors
such numberasto representing twenty percent
constitute one-third of the (20%) of the total membership of
board, whicheveris higher. the Board. Three (3) directors,

the Chairman and CEO, President
and COO and Assistant Corporate
Secretary are executive directors,
while the remainingfive(5) are all
non-executive directors. The
Board is able to exercise objective
and independent judgment on all
corporate affairs. The Company
also ensured to strengthen the
governance through the
establishment of corporate
governance related policies. The
Company is likewise evaluating
the prospect of  adding
independentdirectors.

Definitive Information
Statement

Qualifications of Independent
Director; page 12-13

The Companyis compliant with
the Securities Regulation Code
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38.7.1 requiringaminimum of 2
Independent Directorsin the
Board of Publicly Listed
Companies.
https://opmc.com.ph/Definitive
Information Statement

| GwwmeEtoe? o ]

1. Theindependentdirectors Compliant Information on the qualifications of the independent directorsiis
possessall the disclosed and can be found:
gualifications and none of
the disqualifications to hold
the positions.

Revised Corporate Governance Manual
Article Il Governance Structure, 2. Qualifications foror
Disqualification from Directorship; page 13
2.1. Qualifications of a Director
Inaddition tothe applicable provisionsof the Corporation Code,
Securities Regulation Code, and otherrelevantlaws the Articles
of Incorporation and By-Laws of the Corporation, the following
general guidelines shall be observed in the initial evaluation of
Director-nominees to the Board:
2.1.1. He should own atleast one (1) share of stock of the
Corporation;
2.1.2. He must have a practical understanding of the business
of the Corporation;
2.1.3. He shall have been provento possessintegrity and
probity.

The Corporate Governance Committee, as defined under Articlelll-B
(3), may considerand recommend to the Board other qualifications
which are now or may hereafter be provided inthe relevant existing
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1. Companyhasno
shareholderagreements,
by-laws provisions, or other
arrangementsthat
constrainthe directors’
abilitytovote
independently.

Supplement to Recommendation 5.2

laws or any amendments thereto or new law applicable tothe
Corporation.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

Definitive Information Statement

Qualifications of Independent Director; page 12-13

Part Il Control and Compensation Information, ltem 5 Directors and
Executive Officers; pages 8-10

https://opmc.com.ph/Definitive Information Statement

Compliant | Informationthatdirectorsare notconstrainedtovote
independentlyisdisclosed and can be foundin:

Revised Corporate Governance Manual
Article lll Governance Structure
A.4. SpecificDuties and Responsibilities of a Director; page 17
4, Specific Duties and Responsibilities of a Director
A Director shall endeavor to act in the best interest of the
Corporation its shareholders and stakeholders in a manner
characterized by fairness, accountability, and transparency.

A Director shall observe the following norms of conduct:

4.1. Conductfairand impartial business transactions withthe
Corporation, and ensure that his personal interest does
not conflict with the interests of the Corporation;

4.2. Devote the time and attention necessary to properly and
effectively perform his duties and responsibilities;
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4.3. Act judiciously. Before deciding on any matter brought
before the Board, a Director should carefully evaluate
theissuesand, if necessary, make inquiries and request
clarification;

4.4. Exercise independent judgment. A Director should view
each problem orsituation objectively;

4.5. Have a working knowledge of the statutory and
regulatory requirements that affect the Corporation,
including its Articles of Incorporation and By-Laws, the
rulesand regulations of the SEC and, where applicable,
the requirements of relevant regulatory agencies;

4.6. Observe confidentiality. A Director should keep secure
and confidential all nonpublic information he may
acquire or learn by reason of his position as Director;
and

4.7. Have a working knowledge of the Corporation’s control
systems. A Director shall ensure the continuing
soundness, effectiveness and adequacy of the
Corporation’s control environment.

4.8. Disclose to the Philippine Stock Exchange (PSE) and the

SEC the trading of the Corporation’s shares by Directors,

Officers (or persons performing similar functions) and

controlling Shareholders. This shall also include the

disclosure of the Corporation’s purchase of its shares from
the market (e.g. share buy-back program).
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Recommendation 5.3
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/

ADDITIONAL INFORMATION

EXPLANATION

The independent directors Compliant | Informationonthe yearsIDshave servedas suchis disclosed and
serve fora cumulative term can be foundin:
of nine years (reckoned Definitive Information Statement
from 2012). Qualifications of Independent Directors; page 13
https://opmc.com.ph/Definitive Information Statement
No. of years served as director (as of
Directors’ Name/ 2019)
Date of Nomination From first Reckoning from
election 2012
1. Antoniol.Go
2007 12 7
2. RicardoA. Balbido
2005 14 7
The company bars an Compliant Information onthe company’s policy on term limits forits
independent director from independent directoris disclosed and can be foundin:
servingin such capacity Provide reference to the meritorious justification and proof of
afterthe term limitof nine shareholders’ approval during the annual shareholders’ meeting.
years.
hel hatth _ Revised Corporate Governance Manual

In the instance that the Compliant Article | Introduction and Definition of Terms

company retainsan
independentdirectorin the
same capacity afternine
years, the board provides
meritorious justification
and seeksshareholders’
approval during the annual
shareholders’ meeting.

9. Independent Director, 9.12; page 10
9.12. As arule,independent directors may serve foramaximum
of nine (9) consecutive years starting from 2012, making sure
howeverthatthe shareholders’ legal right tovote and be as
directorsremainsinviolable. If the Corporation wantstoretain an
independentdirector who has served for nine consecutive years,
the Board shall provide meritorious justifications and advise the
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NON-
COMPLIANT

shareholders of such justification during the annual shareholders

meeting.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf
Recommendation 5.4
1. The positions of Chairman Non- Following are company’s Chairman of the Board and Chief Executive | Chairman:JamesL. Go
of the Board and Chief Compliant | Officer(CEO): Chief Executive Officer: James L.
Executive Officerare held Go
by separate individuals. Definitive Information

Statement

Part 3 Control and Compensation
Information, Directors and
Executive Officers; page 8

https://opmc.com.ph/Definitive
Information Statement

If the roles of the Chairman and
CEO are unified, the Company
shall lay down proper checks and
balancestoensure thatthe
Board getthe benefit of
independentviewsand
perspectives.

Revised Corporate Governance
Manual
Article Il Governance Structure
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C. Chairman; page 27

The Chairman of the Board of
Directors shall preside at all
meetings of the Board of
Directors and Shareholders.
The Chairman shall also assist
in ensuring compliance with
and performance of the
Corporate Governance
policies and practices.

As needed or in accordance
with applicable regulations
such as the Revised Code of
Corporate Governance, the
roles of Chairman and the CEO
may be separated in order to
foster an appropriate balance
of power, increased
accountability, and better
capacity for independent
decision-making by the Board.
A clear delineation of
functions shall be made
between the roles of the
Chairmanand CEO.

If the roles of Chairman and
CEO are unified, the proper
checks and balances shall be
laid down to ensure that the
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Board gets the benefit of
independent views and
perspectives.

The Board may consider
designating a Lead Director
among the Independent
Directors if the Chairman of
the Board is not an
Independent Director and if
the positions of the Chairman
of the Board and CEO are held
by one person. The Lead
Director shall be the
intermediary between the
Chairman and the other
Directors when necessary;
convene and chair meetings
of the Non-Executive
Directors; and contribute to
the performance evaluation
of the Chairman, as

1. The Chairman shall
supervise the preparation
of the agenda of the
meeting in coordination
with the Corporate
Secretary and
Management and make
certain that such agenda
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focuses on  strategic
matters, including the
overall risk appetite of the
Corporation, considering
the developments in the
business and regulatory
environments, key
governance concerns, and
contentiousissues that will
significantly affect
operations;

2. Guarantee that the Board
receives accurate, timely,
relevant, insightful,
concise, and clear
information to enable it to
make sound decisions;

3. Facilitate discussions on
key issues by fostering an
environment conducive for
constructive debate and
leveraging onthe skills and
expertise of individual
Directors;

4. Ensure that the Board
sufficiently challenges and
inquires on reports

submitted and
representations made by
Management;
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5. Assure the availability of
properorientationforfirst-

time Directors and
continuing training
opportunities and

requirements for  all
Directors; and

6. Make sure that
performance of the Board
isevaluated atleastoncea
yearand discussed/
followed up on;

D. The CEO; page 28
Duties and Responsibilities of

the CEO:

1. Communicate and
implement the
Corporation’s vision,

mission, values and overall
strategy and promote any
Corporation or Stakeholder
change in relation to the
same;

2. Build the corporate culture
and motivate the
employees of the
Corporation. Direct,
evaluate and guide the
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work of key Officers of the
Corporation;

3. Oversee the operations of
the  Corporation and
manages human and
financial resources in
accordance  with  the
strategicplan;

4. Serve as the link between
internal operations as well
as internal and external
Stakeholders;

5. Exercise general care,
management and
administration of the
business operations of the
Company. He shall ensure
that: (a) the business and
affairs of the Company are
managed in a sound and
prudent manner; and (b)
operational, financial and
internal  controls  are
adequate and effective to
ensure reliability and
integrity of financial and
operational information,
effectiveness and
efficiency of operations,
safeguarding of assets and
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compliance with laws,
rules, regulations and

contracts;
6. Provide leadership for
Management in

determining, developing
and implementing business
strategies, plans and
budgets to the extent
approved by the Board. He
shall provide the Board
with a balanced and
understandable account of
the Company’s
performance, financial
condition, results of
operations and prospects
on a regularbasis;

7. Provide the Directors/Board
with adequate and timely
information about the
matters to be taken up in
their Board meetings and,
upon the request of any
Director or the Board,
make presentations on
specifictopics and respond
to further inquiries in
relation thereto during
Board meetings. The
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Directors  shall have
independent access to
Management;and
8. Formulate, underthe
oversight of the Audit
Committee, financialreporting
and internal control systems,
rulesand procedures.
http://opmc.com/OPMC-Revised-
Corporate-Governance-Manual-

2017.pdf

2. The Chairman of the Board Compliant Information onthe roles and responsibilities of the Chairman of the
and Chief Executive Officer Board and Chief Executive Officer.
have clearly defined

Revised Corporate Governance Manual
responsibilities.

Article lll Governance Structure

C. Chairman; page 27
The Chairman of the Board of Directors shall preside at all
meetings of the Board of Directors and Shareholders. The
Chairman shall also assist in ensuring compliance with and
performance of the Corporate Governance policies and practices.

As needed or in accordance with applicable regulations such as
the Revised Code of Corporate Governance, the roles of Chairman
and the CEO may be separated in order to foster an appropriate
balance of power, increased accountability, and better capacity
forindependent decision-making by the Board. A clear delineation
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of functions shall be made between the roles of the Chairmanand
CEO.

If the roles of Chairman and CEO are unified, the proper checks
and balances shall be laid down to ensure that the Board gets
the benefit ofindependentviews and perspectives.

The Board may consider designating a Lead Director among the
Independent Directors if the Chairman of the Board is not an
Independent Director and if the positions of the Chairman of the
Board and CEO are held by one person. The Lead Director shall be
the intermediary between the Chairman and the other Directors
when necessary; convene and chair meetings of the Non-
Executive Directors; and contribute to the performance
evaluation of the Chairman, asrequired.

The duties and responsibilities of the Chairman in relation to the
Board may include, amongothers, the following:

1. The Chairmanshall supervise the preparation of the agenda of
the meetingin coordination with the Corporate Secretary and
Management and make certain that such agenda focuses on
strategic matters, including the overall risk appetite of the
Corporation, considering the developments in the business and
regulatory environments, key governance concerns, and
contentiousissues that will significantly affect operations;

2. Guarantee that the Board receives accurate, timely, relevant,
insightful, concise, and clear information to enable it to make
sound decisions;

3. Facilitate discussions on key issues by fostering an environment
conducive for constructive debate and leveraging on the skills
and expertise of individual Directors;
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4. Ensure that the Board sufficiently challenges and inquires on
reports submitted and representations made by Management;

5. Assure the availability of proper orientation for first-time
Directors and continuing training opportunities and
requirements forall Directors; and

6. Make sure that performance of the Board is evaluated at

least once a year and discussed/ followed up on;

D. The CEO; page 28

Duties and Responsibilities of the CEO:

1. Communicate and implement the Corporation’s vision, mission,
values and overall strategy and promote any Corporation or
Stakeholder changeinrelationtothe same;

2. Buildthe corporate culture and motivate the employees of the
Corporation. Direct, evaluate and guide the work of key
Officers of the Corporation;

3. Oversee the operationsof the Corporation and manages human
and financial resourcesin accordance with the strategicplan;

4, Serve asthe link between internal operations as well asintemal

and external Stakeholders;
Exercise general care, management and administration of the
business operations of the Company. He shall ensure that: (a)
the business and affairs of the Company are managed in a
sound and prudent manner;and (b) operational, financial and
internal controls are adequate and effective to ensure
reliability and integrity of financial and operational
information, effectiveness and efficiency of operations,
safeguarding of assets and compliance with laws, rules,
regulations and contracts;
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6. Provide leadership for Managementin determining, developing
and implementing business strategies, plans and budgets to
the extentapproved by the Board. He shall provide the Board
with abalanced and understandable account of the Company’s
performance, financial condition, results of operations and
prospectson a regularbasis;

7. Provide the Directors/Board with adequate and timely
information about the matters to be taken up in their Board
meetings and, upon the request of any Director or the Board,
make presentations on specific topics and respond to further
inquiries in relation thereto during Board meetings. The
Directors shall have independent access to Management; and

8. Formulate, underthe oversight of the Audit Committee,

financial reporting and internal control systems, rules and

procedures.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Identify the relationship of Chairman and CEO
Chairman:James L. Go
Chief Executive Officer: James L. Go

The Chairman and CEO is one and the same person.

Recommendation 5.5

1. Ifthe Chairman of the Non- Provide information or link/reference to a document containing The Revised Corporate
Board is not an Compliant informationonaleadindependentdirectorand hisrolesand Governance Manual states that,
independentdirector, the responsibilities, if any. “The Board may consider
board designatesalead designating a Lead Director

amongthe Independent Directors
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directoramongthe if the Chairman of the Board is not
independentdirectors. an Independent Director and if

the position of the Chairman of
the Board and CEO are held by
one person. The Lead Director
shall be the intermediary
between the Chairman and the
other Directors when necessary;
convene and chair meetings of
the Non-Executive Directors; and
contribute to the performance
evaluation of the Chairman, as
required.

Revised Corporate Governance
Manual

Article Il Governance Structure
C. Chairman; page 27

D. The CEO; page 28
http://opmc.com/OPMC-
Revised-Corporate-Governance-
Manual-2017.pdf

Recommendation 5.6

1. Directorswith material Compliant | Provide proof of abstention, if this was the case.
interestinatransaction
affecting the corporation
abstainfromtakingpartin
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NON-
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ADDITIONAL INFORMATION

COMPLIANT

EXPLANATION

the deliberations on the No Directorhad a material interestin any transaction executed by
transaction. the Company during the Financial Year.

Recommendation 5.7

1. Thenon-executive directors
(NEDs) have separate
periodicmeetings with the
external auditorand heads
of the internal audit,
compliance and risk
functions, without any
executive present.

Non-
Compliant

Provide proof and details of said meeting, if any.

Provide information on the frequency and attendees of meetings.

2. The meetingsare chaired
by the leadindependent
director.

Non-
Compliant

The Revised Corporate
Governance Manual states that,
“The Audit Committee may opt
to meetwithoutthe presence of
the CEO or other management
team members, and periodically
meetwiththe Internal Audit
Head. Forthe pastfinancial year,
the Committee has notseenthe
needforthis separate meeting.

Revised Corporate Governance
Manual

Article 11l Governance Structure
B. Board Committees

2. Audit Committee; page 20
http://opmc.com/OPMC-
Revised-Corporate-Governance-
Manual-2017.pdf

Optional: Principle 5
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ADDITIONAL INFORMATION

EXPLANATION

1. Noneofthedirectorsisa
former CEO of the
companyinthe past2
years.

Recommendation 6.1

Provide name/s of company CEO for the past 2 years (varies per
Company).

Principle 6: The best measure of the Board’s effectivenessis through an assessment process. The Board should regularly carry out evaluati ons to appraise
its performance as a body, and assess whetherit possesses the right mix of backgrounds and competencies.

Provide proof of self-assessments conducted for the whole board,

assessments are supported
by an external facilitator.

1. Board conductsan annual Compliant
self-assessment of its the individual members, the Chairman and the Committees
performance asa whole.

> The Chairman conducts a Compliant Members of the Board conduct collective and individual annual
self-assessment of his assessment of the Board performance through aBoard Assessment
performance. Review initiated by the Corporate Governance Committee. Results

3. The individual members Compliant of the Board and Committee Assessments are presented to the
conduct a self-assessment Board Corporate Governance Committee and circulated to the
of their performance. Board for theirfeedback and confirmation.

4. Each committee co_nductsa Compliant Company Website
self-assessment of its ..
performance. Corporate Governance Company Policies

https://opmc.com.ph/corporate-governance/company-policies/
5. Everythreeyears, the Compliant Identify the external facilitator and provide proof of use of an

external facilitator.
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The Companyis initsinitial year ofimplementing Self-Assessment.
The Company shall consider engaging an external facilitator every
three (3) yearsfor the year-end assessments.

Recommendation 6.2

1. Board hasinplace a system Compliant Provide information orlink/reference to adocument containing

that provides, atthe information on the system of the company to evaluate the
minimum, criteriaand performance of the board, individual directors and committees,
processto determine the including afeedback mechanismfrom Shareholders

performance of the Board,

individualdirectorsand Members of the Board conduct collective and individual annual
committees. assessment of the Board performance through a Board Assessment

Review initiated by the Corporate Governance Committee. Results
of the Board and Committee Assessments are presented to the
Board Corporate Governance Committee and circulated to the
Board for theirfeedback and confirmation.

Company Website
Corporate Governance Company Policies
https://opmc.com.ph/corporate-governance/company-policies/

2. Thesystemallowsfora Compliant | Informationonthe feedback mechanism from shareholdersis
feedback mechanism from disclosed and can be foundin:
the shareholders. Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 38
A. Shareholders
A.1. Shareholders’ Rights
The Board is committed to treat all Shareholders fairly and
equitably, and shall recognize, protect and facilitate the
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exercise of their rights. These rights relate to the following

among others:
1. Right to vote on all matters that require their consent
or approval

Article VIl Disclosureand Transparency; page 42

B. The Board shall have in place a systemthat provides the criteria
and process to determinethe performance of the Board, the
individual Directors, and Committees including feedback from
Shareholders.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Minutes of Annual Stockholders Meeting
https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-the-
Regular-Stockholders-Meeting 27June2019.pdf

Principle 7: Members of the Board are duty-bound to apply high ethical standards, takinginto account the interests of all stakeholders.

Recommendation 7.1

1. Board adoptsa Code of Compliant | Information onthe company’s Code of Business Conduct and Ethics
Business Conductand isdisclosed and can be foundin:
Ethics, which provide
standards for professional Company Website
and ethical behavior, as Code of Business Conduct and Ethics
well as articulate http://opmc.com/Code of Business Conduct
acceptable and
unacceptable conductand
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practicesininternal and
external dealings of the

company.
2. TheCodeis properly Compliant Information on how the company disseminated the Code toiits
disseminated tothe Board, senior management and employeesis disclosed and can be
Board, senior foundin:
managementand Revised Corporate Governance Manual
employees.

Article IXCommunication, Education and Training; pages 43-44
A. COMMUNICATION
This Corporate Governance Manual shall be postedinthe
Company’s Website that can be readily accessed by any
interested party.

The Board shall oversee the dissemination of this Corporate
Governance Manual to all employees and related third parties,
and to likewise enjoin compliance.

B. EDUCATION AND TRAINING

Every Director shall receive appropriate orientation when he is
firstappointed to the Board of Directors, in order to ensure that
incoming Directors are appropriately apprised of their duties and
responsibilities before beginning their Directorships. The
orientation program shall include SEC-mandated topics on
Corporation Governance and an introduction to the Company’s
business, Articles of Incorporation,and Code of Business Conduct
and Ethics.
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Likewise, Management Officers shall receive appropriate
orientation on his duties as a management executive and how
to discharge these duties when he isfirst appointed to the
Corporation. This will ensurethatincoming Senior Management
Officers are familiar with the Corporation’s business and
governance processes. Each Directorand key Officershall be
requiredtoattend a training program on Corporate Governance
and relevanttopics every year. The training program shall
ensure that Directors and key Officers are continuously
informed of the developmentsinthe business and regulatory
environments, including emerging risks relevant to the
Company as well as Corporate Governance mattersincluding
audit, internal controls, risk management, sustainability and

strategy.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf
3. The Codeis disclosed and Compliant | The Code of Business Conductand Ethicsis posted/ disclosed at:
made available to the Company Website
publicthroughthe Code of Business Conduct and Ethics
company website. http://opmc.com/CODE OF BUSINESS CONDUCT
Supplementto Recommendation 7.1
1. Company hasclear and Compliant Information onthe company’s policy and procedure on curbing and
stringentpolicies and penalizing briberyis disclosed and can be foundin:
procedureson curbingand Company Website
Penalizing company Code of Business Conduct and Ethics
involvementin offering, http://opmc.com/Code of Business Conduct

payingand receivingbribes.
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COMPLIANT

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/

ADDITIONAL INFORMATION

EXPLANATION

1. Board ensuresthe proper
and efficient
implementation and
monitoring of compliance
with the Code of Business
Conduct and Ethics.

Compliant

2. Board ensuresthe proper
and efficient
implementation and
monitoring of compliance
with companyinternal
policies.

Compliant

Conflicts of Interest
http://opmc.com.ph/corporate-governance/company-
policies/Code-of-Business-Conduct-and-Conflict Of Interest Policy

Proof of implementation and monitoring of compliance with the
Code of Business Conduct and Ethics and internal policies is found
in.

Company Website

Code of Business Conduct and Ethics

Conflicts of Interest

http://opmc.com.ph/corporate-governance/company-
policies/Code-of-Business-Conduct-and-Conflict Of Interest Policy

The Company has Annual Disclosure Activities where selected
employees are required to providedisclosure on Conflicts of
Interest and Gifts and Sponsorships Received to theirrespective HR
Departments who summarize the same and provide exception
reportto the Conflicts of Interest Committee.

The following are required to comply with the Code of Business
Conduct and Ethics. There are no material findings on
noncompliance.

e Allemployeesinthe managerial and executive levels
o Allemployees with procurement, retail merchandising, CAPEX
project management, and leasing functions

e Technical specialistsinvolved in CAPEX projects

IRREEC HITIC IS AU R 2 R S ———
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NON-
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o Allemployeesinvolvedin engineering fabrications (whether
Operating or Capital Expenditure)
o Allemployeesthatwillbe required by theirImmediate Heads.

Disclosure and Transparency

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practicesand
regulatory expectations.

Recommendation 8.1

1. Board establishes Compliant Information onthe company’s disclosure policies and procedures
corporate disclosure including reports distributed/made available to shareholders and
policiesand proceduresto otherstockholders are disclosed and can be foundin:
ensurea comprehensive, Revised Corporate Governance Manual
accurate, reliable and Article VI Stakeholders’ Rights and Protection of Minority
timely reportto Shareholders’ Interest; page 38
shareholders and other A. Shareholders
stakeholders thatgivesa A.1. Shareholders’ Rights
fairand complete picture The Board is committed to treat all Shareholders fairly and equitably,
of a company’s financial and shall recognize, protect and facilitate the exercise of theirrights.
condition, resultsand Theserightsrelate tothe followingamongothers:

business operations.
2. Right to inspect corporate books and records

Any stockholder who desires to exercise his right to inspect
corporate books and records of the Company must make a written
request addressed to the Corporate Secretary, and stating the
specificreason(s) or purpose(s) forthe inspection. The exercise of
such right may be deniedif:
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(i) The requesting stockholder improperly used information
obtained from prior examination;
(ii) Is notactingingood faith;or
(iii) Thereisareasonable groundto safeguard theinterestsof the
Company, such as when the subject of inspection contains
confidential or proprietary information or covered by a
confidentiality or nondisclosure obligation which will be
violated by the Company if inspection were allowed. In no
case shall the stockholder be allowed to take corporate books
and otherrecords out of the principal office of the Company
for the purpose of inspectingthem. The Corporate Secretary
may elevate the request for inspection for the information,
approval, or other appropriate action by the Board. This
Revised Manual shall be available for inspection by any
stockholder of the Company at reasonable hours on business
days.
3. Right to information
Stockholders shall be provided, upon request, with periodicreports
filed by the Company withthe SEC(e.g., proxy
statement/information statement and annual report) which
disclose personal or professional information about the Directors
and Officers such as their educational and business background,
holdings of the Company’s shares, material transactions with the
Company, relationship with other Directors and Officers and the
aggregate compensation of Directors and Officers.

Article VIl Disclosureand Transparency; page 42

The Board shall establish policies to ensure the comprehensive,
accurate, reliable and timely reportto the shareholders and other
stakeholdersthatgive afair and complete picture of Company’s
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ADDITIONAL INFORMATION

EXPLANATION

1. Companydistributesor
makes available annual and
quarterly consolidated
reports, cash flow
statements, and special
auditrevisions.
Consolidated financial
statements are published
within ninety (90) days from
the end of the fiscal year,
while interim reports are
published within forty-five
(45) days fromthe end of
the reporting period.

COMPLIANT

Non-
Compliant

financial condition, results and business operationsin accordance
with the disclosure and reporting requirements of SEC, PSE and
otherregulators. This shall include material and reportable non-
financial and sustainability issues related to EESG concerns of its
business. The Company may consideradopting globally recognized
standards/framework in reporting sustainability and non-financial
issues. Itshall cause the filing of all required information through
the appropriate PSE mechanismsforlisted companies and
submissions tothe SECfor the interest of its Shareholders and other
Stakeholders.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Indicate the number of days within which the consolidated and
interimreports were published, distributed or made available from
the end of the fiscal yearand end of the reporting period,
respectively.

Supplement to Recommendations 8.1

Annual and Quarterly
Consolidated Financial
Statements are submitted and
published within 105 days and 45
days, respectively, compliant
with Philippineregulatory
requirements.

But for 2019 Annual Reportand
2020 1% Quarter Consolidated
Financial Statements, the
Company wasonly able to submit
and poston itswebsite on May
19, 2020. Thiswasdue tothe
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implementation of Enhanced
Community Quarantine due to
Covid-19.
2. Companydisclosesinits Compliant | Providelink orreference tothe company’s Annual Report where

Annual Report the principal the following are disclosed:

risks associated with the 1. principal risks to minority shareholders associated with the

identity of the company’s identity of the company’s controlling shareholders;

controlling shareholders; 2. cross-holdings among company affiliates; and

the degree of ownership 3. anyimbalances between the controlling shareholders’voting

concentration; cross- powerand overall equity position in the company.

holdings among company

affiliates; and any Annual Report SEC Form 17A

imbalances between the Financial Risk Management Objectives and Policies; page 84

controllingshareholders’ https://opmc.com.ph/SEC17A 20MAY2020

voting powerand overall

equity positioninthe

company.

1. Companyhasa policy Compliant Information onthe company’s policy requiring directors and

requiringall directors to officerstodisclose theirdealingsinthe company’sshare is

disclose/reporttothe disclosed and foundin:

company any dealingsin Revised Corporate Governance Manual

the company’s shares Article lll Governance Structure

withinthree business days. 4. SpecificDuties and Responsibilities of a Director; page 17
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2. Companyhasa policy Compliant 4.8. Disclose tothe Philippine Stock Exchange (PSE) and the SEC
requiring all officers to the trading of the Corporation’s shares by Directors, Officers (or
disclose/reportto the persons performing similar functions) and controlling
company any dealingsin Shareholders. This shallalsoincludethe disclosure of the

Corporation’s purchase of its shares from the market (e.g. share

the company’s shares
buy-back program).

withinthree business days.

Article VIl Disclosureand Transparency; page 44

The Company shall have a policy requiring all directors and
officerstodisclose/report tothe Company through the
Compliance Officerany dealingsin the Company’s shares within
three business days.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website

Insider Trading Policy

The Company shall abide with the provisions of law set forth in the
Securities Regulation Code and shall implement policies and
procedures to prevent the unauthorized disclosure or misuse of
material, non-publicinformationin securities trading to preservethe
reputation and integrity of the Company.
http://opmc.com.ph/wp-content/uploads/Policy-on-Insider-
Trading.pdf

Indicate actual dealings of directorsinvolving the corporation’s
sharesincluding their nature, number/percentage and date of
transaction.
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Supplement to Recommendation 8.2
1. Companydisclosesthe Compliant | Information onthe shareholdings of directors, managementand
trading of the corporation’s top 100 shareholders are disclosed in:

shares by directors, officers
(or persons performing
similarfunctions)and
controlling shareholders.
Thisincludesthe disclosure
of the company's purchase
of its shares from the
market (e.g. share buy-back
program).

Revised Corporate Governance Manual

Article lll Governance Structure

4. SpecificDuties and Responsibilities of a Director; page 17
4.8. Disclose to the Philippine Stock Exchange (PSE) and the SEC the
trading of the Corporation’s shares by Directors, Officers (or
persons performing similar functions) and controlling
Shareholders. This shall also include the disclosure of the
Corporation’s purchase of its shares from the market (e.g. share
buy-back program).

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Link or reference to the company’s Conglomerate Map.

Company Website
Organizational Structure
http://opmc.com.ph/home/our-company/conglomerate-map/

Annual Report SEC Form 17A

Map of the Relationships of the Companies within the group; page
97
https://opmc.com.ph/SEC17A 20MAY2020

Recommendation 8.3
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1. Board fullydisclosesall Compliant | Informationonthe directors’ academicqualifications, share
relevantand material ownershipinthe company, membershipin otherboards, other
information onindividual executive positions, professional experiences, expertise and
board membersto relevanttrainings attended are disclosedin:

evaluate theirexperience

o Definitive Information Statement
and qualifications, and

assess any potential Part Il Control and Compensation Information, Item 5Directorsand
conflicts of interest that Executive Officers; pages 8-10
might affect their https://opmc.com.ph/Definitive Information Statement

judgment.
Annual Report SEC Form 17A

Part Il Control and Compensation Information, Item 10. Directors

and Executive Officers of the Registrant; page 17
https://opmc.com.ph/SEC17A 20MAY2020

2. Board fullydiscloses all Compliant
relevantand material
information on key
executivesto evaluate their
experience and
qualifications, and assess
any potential conflicts of
interest that might affect
theirjudgment.

Recommendation 8.4

Oriental Petroleum and Minerals Corp. Integrated Annual Corporate Governance Report Page 131 0f 198


https://opmc.com.ph/wp-content/uploads/OPMC-20-IS-Preliminary-Information-Statement-June-27-2019-ASM.pdf
https://opmc.com.ph/wp-content/uploads/ORIENTAL-PETROLEUM-AND-MINERALS-CORPORATION_SEC17A_20MAY2020.pdf

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
1. Company providesaclear Compliant | Company policy and practice for settingboard remunerationis
disclosure of its policies and disclosed and can be foundin:
procedure forsetting Board
remuneration, including the Information onthe company policy and practice for determining
level and mix of the same. executiveremunerationis disclosed and can be foundin:

Revised Corporate Governance Manual

Article Ill Governance Structure

7. Remuneration of Directors and Officers; page 19
Remuneration of Directors and Officers Formal procedures for the
development of a policy on thelevelsof remuneration for Directors
and Officers shall be established by the Corporation. The levels of
remuneration shall be sufficient to be able to attract and retain the
services of qualified and competent Directors and Officers. No
Director shall participate in deciding on his remuneration

http://opmc.com/Revised-Corporate-Governance-Manual

Company Website

Succession Planning and Remuneration Policy

14. The Corporate Governance Committee shallrecommend and the
Board of Directors shall approve the remuneration of Executive
and Non-Executive Directors.

14.1. Fixed remuneration for Non-Executive directors (including
Independent Directors) shall reflect the time commitment
and responsibilities of the role.

2. Company providesaclear Compliant
disclosure of its policies and 14.2. The remuneration of Executive Directors may be a
procedure forsetting combination of fixed monthly salary in terms of their
executiveremuneration, appointment as approved by the Board and variable pay

Oriental Petroleum and Minerals Corp. Integrated Annual Corporate Governance Report Page 132 0f 198


http://traffic.libsyn.com/jgsummit/OPMC-Revised-Corporate-Governance-Manual-2017.pdf

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
includingthe level and mix based on the Company’s and individual performance. The
of the same. Corporate Governance Committee shall determine and

decide the performance parameters and/or measurable
standards applicable to the Executive Directors that will
serve as the basisforthe variable pay.

14.3. The Corporate Governance Committee may consider
aligning Key Executives and Board remuneration with the
longer-terminterests of the company and its shareholders.

15. The compensation structure for Key Management Personnel and
Senior Management Team members may consist of fixed salary
componentand variable performance-based compensation. The
compensation structure shall be devised to help the Company
attract and retain top talents to efficiently run the Companywith
a long-term perspective.

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf
3. Companydisclosesthe Non- Breakdown of director remuneration and executive compensation, | The Company disclosesthe
remuneration onan Compliant | particularly the remuneration of the CEOis disclosed in: remuneration of directorsand
individual basis, including executivesinaggregate amount
terminationandretirement and can be foundin:
provisions. Annual Report SEC Form 17A

Part Il Control and Compensation
Information, Item 11. Executive
Compensation; page 18
https://opmc.com.ph/SEC17A
20MAY2020
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1. Companydisclosesits
policies governing Related
Party Transactions (RPTs)
and otherunusual or
infrequently occurring
transactionsintheir Manual
on Corporate Governance.

Compliant | Information of the company’s RPT policiesis disclosed and can be
foundin:

Revised Corporate Governance Manual

Article VIl Disclosureand Transparency; page 42

The Company shall disclose its policies governing RPTs and other
unusual orinfrequently occurring transactions. The material or
significant RPTs reviewed and approved during the year shall be
disclosedinits Annual Corporate Governance Report.
http://opmc.com/Revised-Corporate-Governance-Manual

Company Website

Material Related Party Transaction Policy

The Company shall conduct all Material Related Party Transactions
(MRPT) on an arm’s length basis, on fair and reasonable terms and
conditions no less favorable than any such terms available to
unrelated third parties underthe same orsimilar circumstances.
The purpose of this policyisto protect the Company from conflict of
interest by instituting the proper review, approval and reporting of
transactions which may be entered in to between or among the
Company or any of its subsidiaries, associates, affiliates, joint
venture, directors and officers.

This policy shall coverthe review, approval and reporting of
transactions which may be enteredinto between oramongthe
Company or any of its subsidiaries, associates, affiliates, joint
venture, directors and officers and the general guidelines to be
observedinrelationto MRPTs.
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https://opmc.com.ph/corporate-governance/company-
policies/Material Related Party Transaction Policy

Indicate if the director with conflict of interest abstained from the
board discussion on that particulartransaction.

For the past Financial Year, there was no transaction decided by the
Board involving conflict of interest with any Director.

2. Companydiscloses material Compliant | Provide informationonall RPTs forthe previousyearor reference
or significantRPTs to a document containingthe followinginformation on all RPTs:

name of the related counterparty;

relationship with the party;

reviewed and approved 1
duringthe year. 2
3. transactiondate;

4. type/nature of transaction;

5. amountor contract price;

6. termsof the transaction;

7. rationale forenteringintothe transaction;

8. therequiredapproval (i.e., names of the board of directors

approving, namesand percentage of shareholders who
approved) based onthe company’s policy; and

9. othertermsand conditions

All material RPTs are disclosed inthe:

Annual Report SEC Form 17A,

Audited Financial Statements, Notes to Financial Statement,
Note 19 Related Party Disclosures; pages84

https://opmc.com.ph/SEC17A 20MAY2020

_SupplementtoRecommendation8.s
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1. Companyrequires Compliant | Indicate where and when directors disclose theirinterestsin
directors to disclose their transactions or any other conflict of interests.
interestsintransactions or Revised Corporate Governance Manual
any other conflict of Article Ill Governance Structure
interests. 4. Specific Duties and Responsibilities of a Director; page 17

A Director shall endeavor to act in the best interest of the
Corporation its shareholders and stakeholders in a manner
characterized by fairness, accountability, and transparency.
A Directorshall observe the following norms of conduct:
4.1. Conductfairand impartial business transactions with the
Corporation, and ensure that his personal interest does
not conflict with the interests of the Corporation;

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 38
A. Shareholders
A.1. Shareholders’ Rights
The Board is committed to treat all Shareholders fairly and
equitably, and shall recognize, protect and facilitate the
exercise of their rights. These rights relate to the following
among others:
1. Rightto vote on all matters that require their consentor
approval
Article VIl Disclosureand Transparency; page 42
The Company shall fully disclose all relevant and material
information on individualboard members and key executives to
evaluate theirexperience and qualifications, and assess any
potential conflicts of interest that might affect theirjudgment. This
includesdirectors and key officer’s qualifications, share ownership
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inthe Company, membershipin otherboards, other executive
positions, and corporate governance trainings attended.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Definitive Information Statement

Involvementin Certain Legal Proceedings of Directors and
Executive Officers, page 14

None of the members of the Board of Directors and Executive
Officers of the Company are involved currently and/or for the past
five years in any bankruptcy proceeding. Neither have they been
convicted by final judgment in any criminal proceeding, or been
subjectto any order, judgment or decree of competent jurisdiction,
permanently or temporarily enjoining, barring, suspending or
otherwise limited their involvement in any type of business,
securities, commodities or banking activities, norfoundin action by
any court of administrative bodies to have violated a securitiesor
commoditieslaw or have been found by adomesticorforeign court
of competent jurisdiction, the Commission of comparable foreign
body, or a domesticor foreign Exchange or other organized trading
market or self-regulatory organization, to have violated a securities
or commoditieslaw orregulation.

Certain Relationships and Related Transactions, page 14

The Corporation in the regular conduct of its business has entered
intotransactions with affiliates and otherrelated parties principally
consisting of loans, leases, insurances and regular banking
transactions. Under the policy of the Corporation and its
subsidiaries, these transactions are made substantially on the same
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terms as with other individuals and businesses of comparabl e risks.
The Corporation has not entered into any businesstransactions with
any of its former senior management that will result to a more or
less favorable terms that will have a material effect on the
Corporation’s financial position or financial performance.
https://opmc.com.ph/Definitive Information Statement

Optional : Recommendation 8.5

1. Companydisclosesthat Compliant Link or reference where thisis disclosed:
RPTs are conductedin Revised Corporate Governance Manual
such a way toensure that Article Ill Governance Structure
they are fairand at arms’ 3.2. Duties and Functions of the Board; page 17
length. 3.2.5. Oversee the implementation of a policy and system on RPTs

which shallinclude the review and approval of material or
significant RPTs and ensure fairness and transparency of the
transactions;
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

All material RPTs are disclosed in the:

Annual Report SEC Form 17A,

Audited Financial Statements, Notes to Financial Statement,
Note 19 Related Party Disclosures; pages 84
https://opmc.com.ph/SEC17A 20MAY2020

Definitive Information Statement
Certain Relationships and Related Transactions, page 14
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The Corporation in the regular conduct of its business has entered
intotransactions with affiliates and otherrelated parties principally
consisting of loans, leases, insurances and regular banking
transactions. Under the policy of the Corporation and its
subsidiaries, these transactions are made substantially on the same
terms as with other individuals and businesses of comparable risks.
The Corporation has not entered into any businesstransactions with
any of its former senior management that will result to a more or
less favorable terms that will have a material effect on the
Corporation’s financial position or financial performance.
https://opmc.com.ph/Definitive Information Statement

Recommendation 8.6

1. Company makesa full, fair, Compliant Link or reference where thisis disclosed:
accurate and timely

disclosure to the publicof Company Website
every material fact or event SEC Form 17-C
that occur, particularly on http://opmc.com.ph/company-disclosures/sec-filings/

the acquisition ordisposal
of significant assets, which
could adversely affect the
viability orthe interest of
itsshareholders and other
stakeholders.
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2. Board appointsan Compliant | ldentifyindependent party appointed to evaluate the fairness of the
independent party to transaction price
evaluate the fairness of the
transaction price on the Disclose the rulesand procedures for evaluating the fairness of the
acquisition or disposal of transaction price, if any.
assets.

For the financial year, the company did not have any transaction
requiring the appointment of anindependent party.

Supplement to Recommendation 8.6

1. Companydisclosesthe Compliant Provide link orreference where these are disclosed.
existence, justification and
details onshareholder Company Website
agreements, voting trust SEC Form 17-C
agreements, confidentiality http://opmc.com.ph/company-disclosures/sec-filings/

agreements, and such
otheragreementsthat may
impact on the control,
ownership, and strategic
direction of the company.

Recommendation 8.7

1. Company’scorporate Compliant | The Manual on Corporate Governance is postedinthe:
governance policies,
programs and procedures
are contained inits Manual
on Corporate Governance
(MCG).

The Revised Corporate Governance Manual (RCGM) with SEC stamp
of proof of acceptance is posted inthe company website. Further,
the RCGM is reported in PSEEDGE on May 31, 2017.
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2. Company’sMCGis Compliant | Revised Corporate Governance Manual
submitted tothe SEC and http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
PSE. 2017.pdf

3. Company’s MCG s posted Compliant

on itscompany website. PSE EDGE

http://edge.pse.com.ph/companylnformation/form.do?cmpy id=4

3
_SupplementtoRecommendation8.7

1. Companysubmitstothe Compliant | Provide proof of submission.

SEC and PSE an updated . )
MCG to disclose any The Revised Corporate Governance Manual (RCGM) with SEC stamp

changesin its corporate of proof of acceptance is postedin the company website. Further,
governance practices. the RCGM is reportedin PSE EDGE on May 31, 2017.

Revised Corporate Governance Manual
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

PSE EDGE
http://edge.pse.com.ph/companyDisclosures/form.do?cmpy id=43

Optional: Principle 8

1. Doesthe company’s Annual Compliant | The company’s Annual Report containing the said information
Reportdisclose the are:

followinginformation:

Annual Report SEC Form 17A

3. Corporate Objectives | Compliant | o /00me.com.ph/SECI7A 20MAY2020
b. Financial performance Compliant
indicators
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c. Non-financial Compliant
performance indicators

d. Dividend Policy

e. Biographical details (at Compliant
leastage, academic
gualifications, date of
firstappointment,
relevant experience,
and otherdirectorships
in listed companies) of
all directors

f. Attendance details of
each directorinall
directors meetings held
duringthe year

g. Total remuneration of
each member of the
board of directors

2. The Annual Report contains Provide link orreference to where thisis contained inthe Annual
a statement confirmingthe Report
company’s full compliance
with the Code of Corporate
Governance and where
there is non-compliance,
identifies and explains
reason for each such issue.
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COMPLIANT/

ADDITIONAL INFORMATION

EXPLANATION

The Annual Report/Annual
CG Reportdisclosesthat
the board of directors
conducted a review of the
company's material
controls (including
operational, financial and
compliance controls) and
risk managementsystems.

COMPLIANT

Compliant

Link or reference to where thisis containedinthe Annual Report.

Annual Report SEC Form 17A
Statement of Management’s Responsibility for Financial

Statements; page 30
https://opmc.com.ph/SEC17A 20MAY2020

The Annual Report/Annual
CG Reportcontainsa
statement from the board
of directors or Audit
Committee commenting on
the adequacy of the
company'sinternal
controls/risk management
systems.

Link or reference to where thisis containedinthe Annual Report

The company disclosesin
the Annual Report the key
risks to which the company
ismaterially exposedto (i.e.
financial, operational
including IT, environmental,
social, economic).

Oriental Petroleum and MineralsCorp.

Compliant

Link or reference to where these are contained in the Annual
Report.

Annual Report SEC Form 17A

Notesto Consolidated Financial Statements, 20 Financial Risk
Management Objectives and Policies; pages84
https://opmc.com.ph/SEC17A 20MAY2020
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Principle 9: The company should establish standards forthe appropriate selection of an external auditor, and exercise effective oversight of the same to
strengthen the externalauditor’s independence and enhance audit quality.

Recommendation 9.1

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/

ADDITIONAL INFORMATION

EXPLANATION

auditor, the reasonsfor
removal orchange are
disclosed tothe regulators
and the publicthroughthe

1. AuditCommittee hasa Compliant Information onthe process forapprovingand recommendingthe
robust process for appointment, reappointment, removaland fees of the company’s
approvingand external auditoris disclosed and can be foundin:
recommendmgthe Revised Corporate Governance Manual
appom'Fment, Article Ill Governance Structure
reappointment, removal, B. Audit Committee; page 20
and fees of the external 2.3.11. Recommend the appointment, re-appointment, removal
auditors. and fees of the External Auditor;

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

3. Theappointment, Compliant | 57.76% percentage of shareholders ratified the appointment and
reappointment, removal, fees of the external auditor.
and fees of the external
al"]‘dito(';i‘s recommended by Minutes of Annual Stockholder’'s Meeting
;pifouv;;i(s:h?;ea% and https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-the-

Regular- khol -Meeting 27 2019.pdf
ratified by the egular-Stockholders-Meeting 27June2019.pd
shareholders.
4., Forremoval of the external Compliant | Informationonorlink/referencetoa documentcontainingthe

company’s reason for removal or change of external auditor:

For the past financial year, there was no removal of external auditor.
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company website and
required disclosures.

Supplement to Recommendation 9.1

1. Company hasa policy of Compliant | Informationonorlink/referencetoa documentcontainingthe
rotating the lead audit policy of rotating the lead audit partnereveryfive years:
partnerevery five years.

Revised Corporate Governance Manual

Article V Accountability and Audit; page 37

5. The External Auditorshall be rotated or changed every five (5)
yearsor earlier, orthe signing partner of the External Auditing firm
assigned tothe Corporation, should be changed with the same
frequency.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Recommendation 9.2

1.Audit Committee Charter Compliant | Link/reference tothe company’s Audit Committee Charter:
includesthe Audit
Committee’s responsibility

on: Company Website

Audit Committee Charter
http://opmc.com/Audit Committee Charter

i. assessingtheintegrity
and independence of
external auditors;

ii. exercising effective
oversighttoreviewand
monitorthe external
auditor’sindependence
and objectivity; and
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iii.exercising effective
oversighttoreviewand
monitorthe
effectiveness of the
audit process, taking
into consideration
relevant Philippine
professionaland
regulatory
requirements.

2. AuditCommittee Charter Compliant
contains the Committee’s
responsibility on reviewing
and monitoring the external
auditor’s suitability and
effectivenessonanannual

basis.
Supplement to Recommendations 9.2
1. AuditCommittee ensures Compliant | Link/reference tothe company’s Audit Committee Charter
that the external auditoris c Websit
credible, competentand om.pany t_e stte
has the ability to Audit Committee Charter
understand complex http://opmc.com/Audit Committee Charter

related party transactions,
its counterparties, and
valuations of such
transactions.
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2. AuditCommittee ensures Compliant
that the external auditor
has adequate quality
control procedures.
Recommendation 9.3
1. Companydisclosesthe Compliant Nature of non-auditservices performed by the external auditor.
nature of non-audit
services performed by its
external auditorinthe External Audit Feesand Services
Annual Report to deal with
the potential conflict of a. Auditand Audit-Related Fees
interest.
Our external auditor, SGV & Co. has billedthe Company a
total auditfee of US$18,920 for the lasttwo (2) fiscal years.
Aside from the above-mentioned service by the extemal
auditor, there had been no other services that requested
fromand performed by the external auditor.
Annual Report SEC Form 17A
External Audit Fees and Services; page 18
https://opmc.com.ph/SEC17A 20MAY2020
2. AuditCommitteestaysalert| Compliant | Linkor reference toguidelinesorpoliciesonnon-auditservices
for any potential conflict of Revised Corporate Governance Manual
interestsituations, given Article Ill Governance Structure
the guidelines or policies on B.2. Audit Committee; page 20
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non-auditservices, which 2.3.7. Evaluate and determine the non-audit work, if any, of the
could be viewed as External Auditor, and periodically review the proportion
impairing the external of non-audit fees paid to the External Auditor to the
auditor’s objectivity. Corporation’s overall consultancy expenses.

The Committee shall evaluate if the non-audit work will
create a potential conflict of interestand shall disallow
any non-audit work that will conflict with his dutiesas an
External Auditor or may pose a threatto his
independence. If the non-audit workis allowed, this shall
be disclosed inthe Corporation’s Annual Corporate
Governance Report;

Article V Accountability and Audit; page 37

B. The Board, after consultations with the Audit Committee, shall
recommend to the Shareholders an External Auditor duly
accredited by the SEC who shall undertake anindependent audit of
the Corporation, and shall provide an objectiveassurance onthe
matter by which the financial statements shall be prepared and
presentedto the Shareholders. The External Auditor shall not, at
the same time, provide Internal Audit services to the Corporation.
Non-audit work may be given to the External Auditor, provided it
does not conflict with hisduties asan independent External
Auditor, ordoes not pose a threat to hisindependence.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Supplementto
Recommendation 9.3 e
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1. Feespaidfornon-audit Compliant | Provide information onauditand non-auditfees paid.
services do notoutweigh
the fees paid for audit
services.

For the past financial year, the external auditor did not performany
non-auditservices.

Annual Report SEC Form 17A

External Audit Fees and Services; page 18
https://opmc.com.ph/SEC17A 20MAY2020

Additional Recommendation to
Principle 9 e

1. Company’sexternal auditor Compliant Information on company’s external auditor, such as:
isduly accredited by the
SEC underGroup A 1. Name of the audit engagement partner: Ysmael S. Acosta
category. 2. Accreditation number: 1744-A (Group A)
3. Date Accredited: March 14, 2019
4. Expirydate of accreditation: March 13, 2022
5. Name, address, contact number of the auditfirm:

SyCip, GorresVelayo& Co. 6760 Ayala Avenue, Makati City
1226

Tel: (632) 8910307

Fax: (632) 819 0872
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Company’s external auditor
agreedto be subjected to
the SEC Oversight
Assurance Review (SOAR)
Inspection Program
conducted by the SEC’s
Office of the General
Accountant (OGA).

Recommendation 10.1
1.

Board has a clearand
focused policy onthe
disclosure of non-financial
information, with emphasis
on the management of
economic, environmental,
social and governance
(EESG) issues of its
business, which underpin
sustainability.

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/

NON-
COMPLIANT

Compliant

Compliant

ADDITIONAL INFORMATION

Provide information on the following:

1. Date itwas subjectedto SOARinspection, if subjected;
November 12-23, 2018

2. Name of the Auditfirm; Sycip, Gorres, Velayo& Co.

3. Members of the engagementteaminspected by the SEC.

The names of the members of the engagementteam were provided

to the SEC duringthe SOAR inspection.

Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.

Link on the company’s policies and practices on the disclosure of
non-financialinformation, including EESGissues.

Revised Corporate Governance Manual

Article VIl Disclosureand Transparency; page 42

The Board shall establish policies to ensure the comprehensive,
accurate, reliable and timely report to the shareholders and other
stakeholdersthatgive afair and complete picture of

Company’s financial condition, results and business operationsin
accordance with the disclosure and reporting requirements of SEC,
PSE and otherregulators. This shall include materialand reportable
non-financialand sustainability issues related to EESG concerns of
its business. The Company may consideradopting globally
recognized standards/framework in reporting sustainability and
non-financialissues. It shall cause the filing of all required
information through the appropriate PSE mechanismsforlisted

EXPLANATION

Oriental Petroleum and Minerals Corp.

Integrated Annual Corporate Governance Report

Page 150 0f 198



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

companiesand submissions to the SECfor the interest of its
Shareholders and other Stakeholders.
http://opmc.com/Revised-Corporate-Governance-Manual

2. Company adoptsa globally Compliant Provide link to Sustainability Report, if any. Disclose the standards

recognized used.

standard/frameworkin

reporting sustainability and The Company have submitted the SEC Sustainability Report together
non-financialissues. with the 2019 Annual Report (SECForm 17-A) to the Commission on

May 19, 2020. The Guidelines providesa Sustainability Reporting
Framework for Philippine PLCs that builds upon four of the globally
accepted frameworks, which companies use to report on
sustainability and non-financial information - the Global Reporting
Initiative’s (GRI) Sustainability Reporting Standards, the
International Integrated Reporting Council’s (lIRC) Integrated
Reporting (IR) Framework, the Sustainability Accounting Standards
Board’s (SASB) Sustainability Accounting Standards, and the
recommendations of the Task Force on Climate-related Financial
Disclosure (TCFD).

Annual Report SEC Form 17A
Sustainability Report, pages 131-154
https://opmc.com.ph/SEC17A 20MAY2020

Principle 11: The company should maintain acomprehensive and cost-efficient communication channel for disseminating relevantinformation. This
channelis crucial for informed decision-making by investors, stakeholders and otherinterested users.
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COMPLIANT

EXPLANATION

1. Companyhas mediaand
analysts’ briefings as
channels of
communicationto ensure
the timely and accurate
dissemination of public,
material and relevant
informationtoits
shareholdersand other
investors.

1. Companyhasa website
disclosing up-to-date
informationonthe
following:

Compliant

Compliant

The Company uses various communication channels like website,

Analyst’s briefing, Media briefings /press conferences, Quarterly
reporting, Annual Reporting, etc.)

Annual Report SEC Form 17A

Part IV Exhibits and Schedules, Item 14 Exhibit and Reports on SEC
Form 17-C; page 59

https://opmc.com.ph/SEC17A 20MAY2020

Company Website
http://opmc.com.ph/

Supplemental to Principle 11

Provide link to company website
Company Website
http://opmc.com.ph/

a. Financial
statements/reports
(latest quarterly)

Compliant

b. Materials providedin
briefingstoanalystsand
media

Compliant

c. Downloadable Annual
Report

Compliant
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
d. Notice of ASMand/or Compliant
SSM
e. Minutesof ASMand/or Compliant
SSM
f. Company’sArticles of Compliant
Incorporation and By-
Laws

Additional Recommendation to Principle 11

1. Companycomplieswith Compliant | Company Website
SEC-prescribed website http://opmc.com.ph/
template.

Internal Control System and Risk Management Framework

Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have astrongand effective
internal control system and enterprise risk management framework.

Recommendation 12.1

1. Companyhasan adequate Compliant List quality service programs for the internal audit functions.
and effective internal
control systeminthe The Company’s Chief Executive Officer and Chief Audit Executive
conduct of its business. issue an annual attestation thatthe Company has an internal audit,

controlsand compliance systemin place and working effectively in
all material respects, compliant with the standards setoutin the
Corporate Audit Manual. These processes providean assurance
that enables the senior management of the company to
understand, manage and satisfactorily control risk exposures.
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ANNEX 2-Chief Auditor’s Attestation

Annual Report SEC Form 17A

Statement of Management’s Responsibility for Financial
Statements; page 28

https://opmc.com.ph/SEC17A 20MAY2020

Frequency of review of the internal control system

2. Companyhasan adequate Compliant International framework used for Enterprise Risk Management

and effective enterprise Information or reference to adocument containinginformation on:
risk management 1. Company’s risk management procedures and processes
frameworkinthe conduct 2. Keyrisksthe companyis currently facing

of itsbusiness. 3. How the company managesthe

key risks

Frequency of review of the enterprise risk management framework.
The above information are foundin:

Annual Report SEC Form 17A

Notesto Consolidated Financial Statements, 20 Financial Risk
Management Objectives and Policies; pages 79-83
https://opmc.com.ph/SEC17A 20MAY2020

Supplement to Recommendations 12.1

1. Companyhasa formal Compliant Provide information on orlink/ reference to adocument containing
comprehensive enterprise- the company’s compliance program covering compliance with laws
wide compliance program and relevantregulations.
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covering compliance with

laws and relevant The Company ensures compliance with the regulatory mandates of
reg_ulat|ons thatisannually SEC, PSE and otherregulatory agencies. The Company has
rewewed. The program consistently keeps itself abreast of the regulatory developmentsin
includes appropriate the industry
trainingand awareness '
initiatives to facilitate

PSE EDGE

understanding, acceptance
and compliance with the
saidissuances. 3

http://edge.pse.com.ph/companylnformation/form.do?cmpy id=4

Company Website
Disclosures

http://opmc.com.ph/company-disclosures/sec-filings/

Indicate frequency of review.

In addition, the Company’s Legal Counsel Group, Corporate
Secretary’s Office and Corporate Governance and Management
Systems Group periodically review compliance with applicablelaws,
rules and regulations.

Optional: Recommendation 12.1

1. Company hasa governance Compliant | Provide information on ITgovernance process
processon IT issues
including disruption, cyber
security, and disaster
recovery, toensure thatall
key risks are identified,

As of to date, the Data Privacy Policy and Information Security
(InfoSec) Policies are in place.

The Company established the Information Security Management
Systems (ISMS) Policies which institutionalized information security
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
managed and reported to as part of the Conglomerate’s enterprise risk management, protect
the board. the Company’s information assets and reputation, and comply with

relevantlaws and regulations.

The ISMS consists of the following:

1. Core Information Security Policies —drive primary objectives of
the ISMS: establish, maintain, and improve information security

1.1. Information Security Policy - is to establish, maintain, and
continuously improve the ISMS to protect information
assets, maintaining competitive advantage and increasing
stakeholders’ confidence.

1.2. Information Asset Management Policy - is to define and
classify information assets in both physical and electronic
formats and provide guidance on how to appropriately
handle information assets according to classification.

1.3. Information Security Incident Management Policy - is to
mandate a structured approach in managing incidents that
compromise corporate information and personal data of the
business units’ customers.

1.4. Compliance Policy - is to ensure that Business Units comply
with applicable legal, regulatory requirements and
contractual obligations, whenconducting business activities.
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2. Organizational Policies — establish Information Security
organization, roles and responsibilities as well as accountability
of those who have access to corporate information

2.1. Information Security Internal Organization Policy - is to
establish the appropriate internal organization to ensure
security of information assets

2.2.Human Resource Security Policy - is to protect the
company’s business interests by ensuring that employees
and contractors understandand fulfill their roles and
responsibilities to preserve information security before,
during, and afteremployment

2.3.SupplierRelations Policy — this is to mandate controls which
protect information assets that will be exposed to suppliers
and preserve the integrity of supplier selection activities

3. Access and Use Policies — enforce controls for access and
authorization, as well as acceptable use of information assets

3.1. Access Control Policies — this is to Implement adequate
measures to regulate access to different information assets
and facilities, ensuring that facilities and equipment may
only be accessed by authorized personnel

3.2. Acceptable Use of Assets - Ensure that employees
understand how corporate assets should and should not be
used, ensuring that the BU gets the most value out of its
corporate assets and networks, and avoids unintended
security breaches.
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3.3.Physical and Environmental Security Policy - Protect
corporate assets and information by mandating controls that
prevent unauthorized physical access to company premises,
as well as equipment that support business operations

3.4. Mobile Device and Teleworking Policy - Establish rules for
the use, management and security of all mobile devices that
process company information and establish rules for
conducting official business outside the work premises

4. Operational Security Policies — implementation of technical
controls to maintain target level of security

4.1. Cryptographic Controls Policy - Apply cryptographic controls
(i.e. encryption) on confidential electronic information (e.g.
files, databases), to add another layer of protection and
prevent unauthorized use ordisclosure.

4.2. Operations Security Policy - Apply appropriate controls to
ensure that day to day operations are carried out in a
controlled and a secure manner.

4.3. Communications Security Policy - Implement measures that
will protect information as it moves both within the

corporate network and outward.

4.4.Data Security Policy - Implement measures to protect
corporate information from possible loss and leakage,
avoiding breaches in legal, statutory or contractual
obligations.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT

4.5. Secure Development Policy - Protect corporate information
and minimize breaches by ensuring thatinformation security
concerns are taken into consideration when developing or
acquiring systems and services.

Recommendation 12.2

1. Companyhasin placean Compliant | The Company’s in-house Internal Audit focuses on delivering its
independentinternal audit mandate of determining whetherthe governance, risk management
function that providesan and control processes, as designed and represented by management,
independentand objective are adequate and functioningina manner that provides reasonable
assurance, and consulting level of confidence that:

services designedtoadd
value andimprove the
company’s operations.

= Employees’ actions are compliant with policies, standards,
procedures, and applicable laws and regulations;
® Quality and continuousimprovement are fostered in the control
processes;
® Programs, plans, and objectives are achieved;
= Resources are acquired economically, used efficiently, and
protected adequately;
= Significantfinancial, managerial, and operatinginformationis
accurate, reliable, and timely;
= Significant key risks are appropriately identified and managed;
= Significant legislative or regulatory issues impacting the Company
are recognized and properly addressed.

Opportunities forimproving management control, profitability
and the Company’s reputation may be identified during audits.

Revised Corporate Governance Manual
Article lll Governance Structure
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F. Internal Audit; page 32
Role of Internal Audit

The role of Internal Auditis to provide independent objective and risk
based assurance within the Corporation, designed to add value and
improve the Corporation’s operations. This will help the Corporation
accomplish its objectives by providing a systematic, disciplined
approach forthe evaluationand improvement of the effectivenessof
risk management, control and governance processes.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf
Recommendation 12.3
1. Company hasa qualified Compliant | The company’s Chief Audit Executive (CAE) is Mr. Emmanuel B. De
Chief Audit Executive (CAE) Pano and information containing his/herresponsibilitiesis foundin:
appointed by the Board. Revised Corporate Governance Manual

Article lll Governance Structure

F. Internal Audit; page 32
2.1. The Board shall appointan Internal Audit Head, a Chief Audit
Executive orits equivalent position, who shall oversee and be
responsible forthe Internal Auditactivity of the Corporation.

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

2. CAEoverseesandis Compliant | Thereisno outsourcedinternal auditactivity.
responsible forthe internal
auditactivity of the
organization, including that
portionthatis outsourced
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NON-
COMPLIANT

to a third party service

provider.
3. Incaseofafully Compliant | Identify qualified independent executive or senior management
outsourcedinternal audit personnel, if applicable.
activity, aqualified
independent executive or The internal auditisin-house.

seniormanagement
personnelisassigned the
responsibility for managing
the fully outsourced
internal auditactivity.

Recommendation 12.4

1. Company hasa separate Compliant Information on company’s risk management functionis foundin:
risk management function
to identify, assessand
monitorkey risk exposures.

Revised Corporate Governance Manual
Article Ill Governance Structure
G. Enterprise Risk Management; page 33

1. Role of ERM

The role of ERM isto oversee thata sound ERM frameworkisin
place to effectively identify, monitor, assess and manage key
business risks. The risk management framework shall guide the
Board inidentifying units/business lines and enterprise-levelrisk
exposures, aswell as the effectiveness of risk management
strategies.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT

Supplementto
Recommendation 12.4

1. Company seeks Compliant Identify source of external technical support, if any.
external technical
support in risk

The Company did not see a need forexternal technical support for
management when its ERM.

such competence is not
available internally.

Recommendation 12.5

1. Inmanagingthe company’s Non- The company’s Chief Financial Officer acts as the Chief Risk Officer | The company’s Chief Financial
Risk Management System, Compliant | (CRO)andinformation on his/herresponsibilities and Officeracts as the Chief Risk
the company has a Chief qualifications/background are disclosed in: Officer (CRO) and has the
Risk Officer (CRO), whois adequate authority, stature,
the ultimate champion of resources and support to fulfill

Enterprise Risk his/herresponsibilities.

Management (ERM).
Annual Report SEC Form 17A
Part Ill Control and
Compensation Information, Item
10. Directors and Executive
Officers of the Registrant; page
13
https://opmc.com.ph/SEC17A 2
OMAY2020
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
2. CRO has adequate Non- The company’s Chief Financial

authority, stature, Compliant Officeracts as the Chief Risk
resources and supportto Officer (CRO) and has the
fulfillhis/her adequate authority, stature,
responsibilities. resources and support to fulfill

his/herresponsibilities.

Annual Report SEC Form 17A
Part Ill Control and
Compensation Information, Item
10. Directorsand Executive
Officers of the Registrant; page
13
https://opmc.com.ph/SEC17A 2
OMAY2020

Additional Recommendation
to Principle 12

1. Company’sChief Executive Compliant Provide linkto CEO and CAE’s attestation
Officerand Chief Audit

Executive attestin writing, The Company’s Chief Executive Officerand Chief Audit Executive
at leastannually, thata issue an annual attestation that the Company has an internal audit,
soundinternal audit, controlsand compliance systemin place and working effectively in
control and compliance all material respects, compliant with the standards setoutinthe
systemisinplace and Corporate Audit Manual. These processes providean assurance
working effectively. that enables the senior management of the company to

understand, manage and satisfactorily control risk exposures.
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ANNEX 2 - Chief Auditor’s Attestation

Annual Report SEC Form 17A

Statement of Management’s Responsibility for Financial
Statements; page 62

https://opmc.com.ph/SEC17A 20MAY2020

Cultivating a Synergic Relationship with Shareholders

Principle 13: The company should treatall shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of theirrights.

Recommendation 13.1

1. Board ensuresthatbasic Compliant Link or reference to the company’s Manual on Corporate
shareholderrightsare Governance where shareholders’ rights are disclosed.
disclosedinthe Manual on Provide link to company’s website

Corporate Governance. Revised Corporate Governance Manual

2. Board ensuresthatbasic Compliant | Article VIStakeholders’ Rights and Protection of Minority
shareholderrightsare Shareholders’ Interest; page 38
disclosed onthe company’s A. Shareholders
website. A.1. Shareholders’ Rights

The Board is committed to treat all Shareholders fairly and
equitably, and shall recognize, protect and facilitate the
exercise of their rights. These rights relate to the following
amongothers:
1. Right to vote on all matters that require theirconsentor
approval
2. Right to inspect corporate books and records
Any stockholder who desires to exercise his right to
inspect corporate books and records of the Company
must make a writtenrequestaddressed tothe Corporate
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NON-

COMPLIANT

Secretary, and stating the specificreason(s) or purpose(s)
for the inspection. The exercise of such right may be
deniedif:
(i) Therequestingstockholderimproperly used
information obtained from prior examination;
(ii) Isnot actingin goodfaith; or
(iii) There is a reasonable ground to safeguard the
interests of the Company, such as when the subject
of inspection contains confidential or proprietary
information or covered by a confidentiality or
nondisclosure obligation which will be violated by the
Company if inspection were allowed. In no case shall
the stockholder be allowed to take corporate books
and other records out of the principal office of the
Company for the purpose of inspecting them. The
Corporate Secretary may elevate the request for
inspection for the information, approval, or other
appropriate action by the Board. This Revised Manual
shall be availableforinspection by any stockholder of
the Company at reasonable hours on business days.
3. Right to information
Stockholders shall be provided, upon request, with periodic
reports filed by the Company with the SEC (e.g., proxy
statement/information statement and annual report) which
disclose personal or professional information about the
Directors and Officers such as their educational and business
background, holdings of the Company’s shares, material
transactions with the Company, relationship with other
Directors and Officers and the aggregate compensation of
Directors and Officers.
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4. Right to dividends
Stockholders shall have the right to receive declared dividends
subjecttothe procedures prescribed by the Board.

5. Appraisal right
The stockholders shall have appraisal right underany of the
following circumstances:

5.1. In case anyamendment to the Articles of Incorporation
has the effect of changing or restricting the rights of any
stockholders or class of shares, or of authorizing
preferences in any aspect superior to those of
outstanding shares of any class, or of extending or
reducingthe term of corporate existence;

5.2. In case of sale, lease, exchange, transfer, mortgage,
pledge or other disposition of all or substantially all of
the property and assets of the Company;

5.3. In case of mergeror consolidation; and

5.4. Investment of funds in any other corporation or
business or for any purpose other than the primary
purpose forwhich the Company was organized.

A.2. Promotion of Shareholders’ Rights
1. The Board shall be transparentand fair in the conduct of
the annual and special Shareholders’ meetings of the
Corporation. The Board shall encourage active
Shareholders participation by sending the Notice of
Annual and Special Shareholders’ Meeting with suffident
and relevant information at least fifteen (15) business
days before the meetingin accordance with the Securities
Regulation Code. The Shareholders shall be encouraged
to personally attendsuch meetings. If they cannot attend,
they shall be apprised ahead of time of their right to
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appointaproxy. Subject to the requirements of law, rules
andregulations and the By-Laws, the exercise of that right
shall not be unduly restricted and any doubt about the
validity of a proxy shall be resolved in the stockholder’s
favor.

2. The Board shall encourage active Shareholders participation
by making the result of the votes taken during the most
recent Annual or Special Shareholders’ Meeting publidy
available the next working day. In addition, the Minutes of
the Annual and Special Shareholders’ Meeting shall be
made available on the Company Website within [five]
business days from the end of the meeting.

3. The Company may consideradoptingan Alternative
Dispute Resolution procedure.

4. The Boardshall appointan Investor Relations Officer (IRO)
who shall ensure constant engagement withits
Shareholders. The IRO shall create an Investor Relations
Program to which shall aim to communicate to the
shareholders all material information on the activities of

the Company.

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

Supplement to Recommendation 13.1

1. Company’scommon share Compliant | Amended By-Laws

has one vote forone share. http://opmc.com.ph/wp-content/uploads/opmc-by-laws-
201508.pdf
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NON-
COMPLIANT
2. Board ensuresthatall Compliant Information on classes of shares, including theirvoting rights are
shareholders of the same foundin:

classare treated equally
withrespecttovoting
rights, subscription rights
and transferrights.

Articles of Incorporation
http://opmc.com.ph/wp-content/uploads/opmc-by-laws-
201508.pdf

Amended By-Laws

http://opmc.com.ph/wp-content/uploads/opmc-by-laws-

201508.pdf
3. Board has an effective, Compliant Voting procedure is by vivavoce or show of hands.
secure, and efficient voting Shareholdervoting mechanismsare foundin:
system.

- ) Amended By-Laws
4. Board has an effective Compliant | http://opme.com.ph/wp-content/uploads/opmc-by-laws-

shareho'ldervoting 201508.pdf
mechanismssuch as

supermajority or “majority
of minority” requirements
to protect minority
shareholders against
actions of controlling
shareholders.

5. Board allows shareholders Compliant | Provide information on how this was allowed by board (i.e.,

to call a special minutes of meeting, board resolution)
shareholders’ meetingand
submita proposal for

Revised Corporate Governance Manual
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consideration oragenda Article VI Stakeholders’ Rights and Protection of Minority
item at the AGM or special Shareholders’ Interest; page 38
meeting. http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf
6. Board clearlyarticulates Compliant | Information orlink/reference tothe policies on treatment of
and enforces policies with minority shareholders:

respectto treatment of

o Revised Corporate Governance Manual
minority shareholders.

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 38
A. Shareholders
A.1. Shareholders’ Rights
The Board is committed to treat all Shareholders fairly and
equitably, and shall recognize, protect and facilitate the
exercise of their rights. These rights relate to the following
among others:
1. Right to vote on all matters that require their consent or
approval
2. Right to inspect corporate books and records
Any stockholder who desires to exercise his right to
inspect corporate books and records of the Company
must make a writtenrequest addressed tothe Corporate
Secretary, and stating the specificreason(s) or purpose(s)
for the inspection. The exercise of such right may be
deniedif:
(i) Therequestingstockholderimproperly used
information obtained from prior examination;
(ii) Isnot actingin good faith; or
(iii) There is a reasonable ground to safeguard the
interests of the Company, such as when the subject of

Oriental Petroleum and Minerals Corp. Integrated Annual Corporate Governance Report Page 169 of 198


http://traffic.libsyn.com/jgsummit/OPMC-Revised-Corporate-Governance-Manual-2017.pdf
http://traffic.libsyn.com/jgsummit/OPMC-Revised-Corporate-Governance-Manual-2017.pdf

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

inspection contains confidential or proprietary
information or covered by a confidentiality or
nondisclosure obligation which willbe violated by the
Company if inspection were allowed. In no case shall
the stockholder be allowed to take corporate books
and other records out of the principal office of the
Company for the purpose of inspecting them. The
Corporate Secretary may elevate the request for
inspection for the information, approval, or other
appropriate action by the Board. This Revised Manual
shall be available forinspectionby any stockholder of
the Company at reasonable hours on business days.
3. Right to information
Stockholders shall be provided, upon request, with periodic
reports filed by the Company with the SEC (e.g., proxy
statement/information statement and annual report) which
disclose personal or professional information about the
Directors and Officers such as their educational and business
background, holdings of the Company’s shares, material
transactions with the Company, relationship with other
Directors and Officers and the aggregate compensation of
Directors and Officers.
4. Right to dividends
Stockholders shall have the righttoreceive declared dividends
subjecttothe procedures prescribed by the Board.
5. Appraisal right
The stockholders shall have appraisal right underany of the
following circumstances:
5.1. In case any amendmentto the Articles of Incorporation
has the effect of changing orrestricting the rights of any
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stockholders or class of shares, or of authorizing
preferences in any aspect superior to those of
outstanding shares of any class, or of extending or
reducingthe term of corporate existence;

5.2. In case of sale, lease, exchange, transfer, mortgage,
pledge or other disposition of all or substantially all of
the property and assets of the Company;

5.3. Incase of mergeror consolidation; and

5.4. Investmentof fundsin any other corporation or business
or for any purpose other than the primary purpose for
which the Company was organized.

A.2. Promotion of Shareholders’ Rights

1. The Board shall be transparentand fairin the conduct of
the annual and special Shareholders’ meetings of the
Corporation. The Board shall encourage active
Shareholders participation by sending the Notice of
Annual and Special Shareholders’ Meeting with sufficient
and relevant information at least fifteen (15) business
days before the meetinginaccordance with the Securities
Regulation Code. The Shareholders shall be encouraged
to personally attend such meetings. If they cannot attend,
they shall be apprised ahead of time of their right to
appointaproxy. Subject to the requirements of law, rules
andregulations and the By-Laws, the exercise of that right
shall not be unduly restricted and any doubt about the
validity of a proxy shall be resolved in the stockholder’s
favor.

2. The Board shall encourage active Shareholders

participation by making the result of the votes taken
during the most recent Annual or Special Shareholders’
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Meeting publicly available the next working day. In
addition, the Minutes of the Annual and Special
Shareholders’ Meeting shall be made available on the
Company Website within [five] business days from the
end of the meeting.
3. The Company may consideradopting an Alternative
Dispute Resolution procedure.
4. The Board shall appointan Investor Relations Officer
(IRO) who shall ensure constant engagement with its
Shareholders. The IRO shall create an Investor Relations
Program to which shall aim to communicate to the
shareholders all material information on the activities of
the Company.
http://opmc.com/Revised-Corporate-Governance-Manual

7. Company hasa transparent
and specificdividend policy.

Non-
Compliant

Provide information on orlink/reference to the company’s dividend
Policy.

Indicate if company declared dividends. If Compliant, indicate the
number of days within which the dividends were paid after
declaration. Incase the company has offered dividends, indicate if
the company paid the dividends within 60days from declaration

Dividends payable out of the
unrestricted retained earnings of
the Company shall be declared at
such time, mannerandinsuch
amounts as the Board of
Directors shall determine. Stock
dividends shall be subjecttothe
approval of the stockholdersina
meeting called forthe purpose.

Amended By-Laws Article VI -
Fiscal Year, Dividends & Finances
Section 2. Dividends, page 12
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EXPLANATION

Company appointsan
independent party to
count and/orvalidate
the votes at the Annual
Shareholders’ Meeting.

Board encourages active
shareholder participation
by sending the Notice of
Annual and Special
Shareholders’ Meeting
with sufficientand
relevantinformation at
least 28 days before the
meeting.

COMPLIANT

Compliant

Non-
Compliant

The Company have engage the services of Sycip, Gorres, Velayo &
Co. incounting/validating the votes at the ASM.

In accordance with the Engagement Letter with SGV, the Validation
Report maybe provided upon request after obtaining awritten
consentfrom SGV.

Indicate the number of days before the annual stockholders’
meeting or special stockholders’ meeting when the notice and
agendawere sentout

Indicate whethershareholders’ approval of remuneration orany
changesthereinwere includedinthe agendaof the meeting.

http://opmc.com.ph/wp-
content/uploads/opmc-by-laws-

201508.pdf

Optional: Recommendation 13.1
1.

Recommendation 13.2
1.

The company is compliant with
Securities Regulation Code 20.3.3
FilingRequirements, 20.3.3.4The
Information Statement, proxy
formand managementreferred
to inSRC Rule 20.4, if applicable,
shall be distributed to security
holders atleast fifteen (15)
business days priorto the date of
the stockholder’s meeting.

Posted to PSE EDGE: May 10,
2019

Actual Date of Annual and
Special Shareholder’s Meeting:
June 27, 2019
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NON-

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION

COMPLIANT

EXPLANATION

Link or reference to the company’s notice of Annual Shareholders’
Meeting

Notice of Annual Stockholders’ Meeting
https://opmc.com.ph/wp-content/uploads/Signed-Notice.pdf

Definitive Information Statement
https://opmc.com.ph/Definitive Information Statement

1. Company’s Notice Compliant
of Annual
Stockholders’
Meeting contains
the following
information:
a. The profiles of Compliant
directors (i.e.,
age, academic
qualifications,
date of  first
appointment,
experience, and
directorships in
other listed
companies)
b. Auditorsseeking Compliant
appointment/reappoi
ntment
c. Proxydocuments Compliant

’

Notice of Annual Stockholders
Meeting
https://opmc.com.ph/wp-
content/uploads/Signed-
Notice.pdf

Supplemental to Recommendation 13.2
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NON-

COMPLIANT

Optional: Recommendation 13.2

1.Company provides rationale Compliant Rationale forthe agendaitemsis containedinthe:

for the agendaitemsfor Noti fA | kholders’ Meeti
the annual stockholders otice of Annual Stockholders’ Meeting

meeting https://edge.pse.com.ph/Notice of Annual Stockholders’ Meeting

Recommendation 13.3

1. Board encourages active Compliant Information on all relevant questions raised and answers during the
shareholder participation ASM and special meetingand the results of the vote taken during
by makingthe resultof the the most recent ASM/SSMwere documented on:

votestakenduringthe
mostrecent Annual or
Special Shareholders’
Meeting publicly available
the nextworking day.

Minutes of Annual Stockholders’ Meeting
link: https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-
the-Regular-Stockholders-Meeting 27June2019.pdf

2. Minutesof the Annual and Compliant Link to minutes of meetinginthe company website.
Special Shareholders’

‘ ) Minutes of Annual Stockholders’ Meeting
Meetings were available on

link: https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-

the company website the-Regular-Stockholders-Meeting 27June2019.pdf
withinfive business days

fromthe end of the

Indicate votingresults forall agendaitems, including the approving,
meeting. dissenting and abstaining votes

Indicate alsoif the voting on resolutions was by poll.

Include whetherthere was opportunity to ask question and the
answers given, if any
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1.

Recommendation 13.4
1.

Board ensuresthe
attendance of the external
auditorand otherrelevant
individualstoanswer
shareholders questions
duringthe ASM and SSM.

Board makes available, at
the optionofa
shareholder, an alternative
dispute mechanismto
resolve intra-corporate
disputesinanamicable and
effectivemanner.

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/

NON-
COMPLIANT

ion 13.3

Compliant

Compliant

ADDITIONAL INFORMATION

SGV Report on Validation of Stockholders

Minutes of Annual Stockholders’ Meeting
https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-the-
Regular-Stockholders-Meeting 27June2019.pdf

Supplement to Recommendat

External auditorand otherrelevantindividuals were presentduring
the ASM and/or special meeting:

Minutes of Annual Stockholders’ Meeting
https://opmc.com.ph/wp-content/uploads/OPMC-Minutes-of-the-
Regular-Stockholders-Meeting 27June2019.pdf

Provide details of the alternative dispute resolution made available
to resolve intra-corporatedisputes

Revised Corporate Governance Manual
Article Il Governance Structure, 3. Responsibilities, Duties and
Functions of the Board; page 18
3.2.15. Considerthe implementation of an alternative dispute
resolution system for the amicable settlement of conflicts
or differences between the Corporation and its
Shareholders, if applicable.
Article VI Stakeholders’ Rights And Protection Of Minority
Shareholders’ Interest; page 39
3. The Company may consideradopting an Alternative Dispute
Resolution procedure.
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EXPLANATION

COMPLIANT

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

2. The alternative dispute
mechanismisincludedinthe
company’s Manual on
Corporate Governance.

1. Board establishesan
Investor Relations Office
(IRO) to ensure constant
engagementwithits
shareholders.

Compliant

Compliant

Link/reference to whereitisfoundinthe Manual on Corporate
Governance:

Revised Corporate Governance Manual

Article lll Governance Structure, 3.Responsibility, Duties and
Functions of the Board; page 18

3.2.15. Considerthe implementation of an alternative dispute
resolution system forthe amicable settlement of conflicts or
differences between the Corporation andits Shareholders, if
applicable.

Article VI Stakeholders’ Rights and Protection of Minority

Shareholders’ Interest; page 38

3. The Company may consideradopting an Alternative Dispute
Resolution procedure.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Disclose the contact details of the officer/office responsible for

investorrelations, such as:

1. Name of the person: Apollo P. Madrid

2. Telephone number:(632) 8395-2531; (632) 8633-7631 (locals
278, 279, 280, 281 and 133)

3. Fax number: (632) 8395- 2586

4. E-mail address: orientalpetroleum@opmc.com.ph

Recommendation 13.5
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NON-
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Company Website
http://opmc.com.ph/investor-relations/investor-relations-
program/
2. IROispresentatevery Compliant | Indicateif the IROwas presentduringthe ASM.

shareholder’s meeting.
Yes, the IRO was presentinthe ASM.

Supplemental

Recommendations to Principle

13
1. Board avoids anti-takeover Compliant | Revised Corporate Governance Manual
measuresorsimilardevices Article VI Stakeholders’ Rights and Protection of Minority
that may entrench Shareholders’ Interest; page 38
ineffective management or
the existing controlling A.2. Promotion of Shareholders’ Rights
shareholdergroup 1. The Board shall be transparent and fair in the conduct of the

annual and special Shareholders’ meetings of the Corporation.
The Board shall encourage active Shareholders participation by
sending the Notice of Annual and Special Shareholders’ Meeting
with sufficient and relevant information at least fifteen (15)
business days before the meeting in accordance with the
Securities RegulationCode.The Shareholdersshallbe encouraged
to personally attend such meetings. If they cannot attend, they
shall be apprised ahead of time of their right to appoint a proxy.
Subjecttothe requirements of law, rules and regulations and the
By-Laws, the exercise of that right shall not be unduly restricted
and any doubt about the validity of a proxy shall be resolved in
the stockholder’s favor.
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2. The Board shall encourage active Shareholders participation by
making the result of the votes taken during the most recent
Annual or Special Shareholders’ Meeting publicly available the
next working day. In addition, the Minutes of the Annual and
Special Shareholders’ Meeting shall be made available on the
Company Website within [five] business days from the end of the
meeting.

3. The Company may consideradopting an Alternative Dispute

Resolution procedure.

4. The Board shall appoint an Investor Relations Officer (IRO) who
shall ensure constant engagement with its Shareholders. The IRO
shall create an Investor Relations Program to which shall aim to
communicate to the shareholders all material information on the
activities of the Company.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

2. Company hasat leastthirty Compliant | Indicatethe company’s publicfloat.
percent (30%) publicfloatto

increase liquidity inthe PublicOwnership Percentage: 59.38%
market.

Annual Report SEC Form 17A
Item 12Security Ownership of Certain Record and Beneficial Owners
page24

https://opmc.com.ph/SEC17A 20MAY2020

Optional: Principle 13
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1. Company has policiesand Compliant | Revised Corporate Governance Manual
practicesto encourage Article VI Stakeholders’ Rights and Protection of Minority
shareholders to engage with Shareholders’ Interest; page 41
the company beyond the A.2. Promotion of Shareholders’ Rights
Annual Stockholders’ 1. The Board shall be transparent and fair in the conduct of
Meeting the annual and special Shareholders’ meetings of the

Corporation. The Board shall encourage active
Shareholders participation by sending the Notice of
Annual and Special Shareholders’ Meeting with sufficent
and relevant information at least fifteen (15) business
days before the meetingin accordance with the Securities
Regulation Code. The Shareholders shall be encouraged
to personally attend such meetings. If they cannot attend,
they shall be apprised ahead of time of their right to
appointa proxy. Subjectto the requirements of law, rules
andregulations and the By-Laws, the exercise of that right
shall not be unduly restricted and any doubt about the
validity of a proxy shall be resolved in the stockholder’s
favor.

2. The Board shall encourage active Shareholders
participation by making the result of the votes taken
during the most recent Annual or Special Shareholders’
Meeting publicly available the next working day. In
addition, the Minutes of the Annual and Special
Shareholders’ Meeting shall be made available on the
Company Website within [five] business days from the
end of the meeting.

3. The Company may consider adopting an Alternative
Dispute Resolution procedure.
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4. The Board shall appointan Investor Relations Officer (IRO)
who shall ensure constant engagement with its Shareholders.
The IRO shall create an Investor Relations Program to which
shall aimto communicate to the shareholders all material
information on the activities of the Company.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf
3. Company practices secure Disclose the process and procedure forsecure electronicvotingin
electronicvotingin absentia, if any.

absentiaatthe Annual
Shareholders’ Meeting.

Duties to Stakeholders

Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where
stakeholders’ rights and/orinterests are at stake, stakeholders should have the opportunity to obtain prompt effective redre ss forthe violation of their
rights.

Recommendation 14.1

1. Board identifies the Compliant Identify the company’s shareholderand provide information or
company’s various reference toadocument containinginformation onthe company’s
stakeholders and policies and programs forits stakeholders.
promotes cooperation Revised Corporate Governance Manual
betweenthemandthe Article VI Stakeholders’ Rights and Protection of Minority
company increating Shareholders’ Interest; page 41
wealth, growth and B. Other Stakeholders
sustainability. The Company shallidentify the various Stakeholders and

promote cooperation between them and the Companyin
creating wealth, growth and sustainability.
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1. The Company shall establish clear policies and programs to
provide a mechanism on the fair treatment and protection of
Stakeholders.

2. The Board shall adopt a transparent framework and process
that allows Stakeholdersto communicate with the Company
and to obtain redress for the violation of their rights.
Stakeholders may communicate with the Company through
the various Stakeholders touchpoints such as the Investor
Relations Office, Office of the Corporate Secretary, Customer
Relations Office, the Corporate Communications Group and
the Company’s Website.

3. The Board shall establish policies, programs and procedures
that encourage employees to actively participate in the
realization of the Company’s goals and its governance
including but notlimitedto:

3.1. Health, safety and welfare;
3.2. Trainingand development; and
3.3. Reward and compensation.

4. The Board shall set the tone and make a stand against corrupt
practices by adopting an anti-corruption policy and programin
its Code of Conduct. The same shall be disseminated to all
employees across the Corporation through trainings to embed
theminthe Company’sculture.

5. The Board shall establish a suitable framework for
whistleblowing and ensure its enforcement to allow
employees to freely communicate their concerns aboutillegal
or unethical practices, without fear of retaliation and to have
directaccesstoan independent member of the Board or a unit
created to handle whistleblowing concerns.
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6. The Company shall recognize and place importance on the

interdependence between business and society, and promote
a mutually beneficial relationship that allows the Company
sustainable growth, while contributing to the advancement of
the society where it operates.

7. The Company shall employ value chain processes that takes

into consideration EESGissues and concerns.

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf
Recommendation 14.2
1. Board establishesclear Compliant Policies and programs for the protection and fair treatment of
policiesand programsto company’s stakeholders:

prov@e amechanismon Revised Corporate Governance Manual
the fair treatment and

protection of stakeholders. Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 41-42
B. Other Stakeholders
The Company shall identify the various Stakeholders and
promote cooperation between them andthe Companyin
creating wealth, growth and sustainability.

1. The Company shall establish clear policies and programs to
provide a mechanism on the fair treatment and protection of
Stakeholders.

2. The Board shall adopt a transparent framework and process
that allows Stakeholdersto communicate with the Company
and to obtain redress for the violation of their rights.
Stakeholders may communicate with the Company through
the various Stakeholders touchpoints such as the Investor
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Relations Office, Office of the Corporate Secretary, Customer
Relations Office, the Corporate Communications Group and
the Company’s Website.

3. The Board shall establish policies, programs and procedures
that encourage employees to actively participate in the
realization of the Company’s goals and its governance
including but not limited to:

3.1. Health, safety and welfare;
3.2. Trainingand development; and
3.3. Reward and compensation.

4. The Board shall set the tone and make a stand against corrupt
practices by adoptingan anti-corruption policy and program in
its Code of Conduct. The same shall be disseminated to all
employees across the Corporation through trainings to embed
theminthe Company’s culture.

5. The Board shall establish a suitable framework for
whistleblowing and ensure its enforcement to allow
employeestofreely communicate theirconcerns aboutillegal
or unethical practices, without fear of retaliation and to have
directaccesstoan independent member of the Board ora unit
created to handle whistleblowing concerns.

6. The Company shall recognize and place importance on the
interdependence between business and society, and promote
a mutually beneficial relationship that allows the Company
sustainable growth, while contributing to the advancement of
the society where it operates.

7. The Company shall employ value chain processes that takes

into consideration EESGissuesand concerns.

http://opmc.com/Revised-Corporate-Governance-Manual
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Recommendation 14.3

1. Board adoptsa transparent
framework and process
that allow stakeholders to
communicate with the
company and to obtain
redress forthe violation of
theirrights.

Compliant Provide the contact details (i.e., name of contact person, dedicated
phone numberore-mail address, etc.) which stakeholders can use
to voice theirconcerns and/orcomplaints for possible violation of
theirrights.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 41

B. Other Stakeholders

2. The Board shall adopt a transparent framework and process that
allows Stakeholders to communicate with the Company and to
obtainredressforthe violation of their rights. Stakeholders may
communicate with the Company through the various Stakeholders
touchpoints such as the Investor Relations Office, Office of the
Corporate Secretary, Customer Relations Office, the Corporate
Communications Group and the Company’s Website.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website
http://opmc.com.ph/wp-content/uploads/Whistleblowing-
Policy.pdf

Email Address: CICOM@jgsummit.com.ph

Fax Number: 8395-3888

Mailing Address: Must be sentin a sealed envelope clearly marked
“Strictly Private and Confidential-To Be Opened by Addressee
Only”.
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CICOM

JG Summit Holdings, Inc.

40th Flr. Robinsons Equitable Tower

ADB Avenue, Cor., PovedaRoad, Pasig City

Provide information on
whistleblowing policy, practices and procedures for stakeholders

Company Website
Whistleblowing policy
http://opmc.com.ph/wp-content/uploads/Whistleblowing-

Policy.pdf
B o
Recommendation 14.3
1. Companyestablishesan Compliant Information on the alternative disputeresolution system
alternative dispute established by the company:

resolution system so that
conflicts and differences
with key stakeholdersis
settledinafairand
expeditious manner.

Revised Corporate Governance Manual

Article lll Governance Structure

3.Responsibility, Duties and Functions of the Board; page 15
3.2.15. Considerthe implementation of an alternative dispute
resolution system for the amicable settlement of conflicts or
differences between the Corporation and its Shareholders, if
applicable.

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 38

3. The Company may consideradoptingan Alternative Dispute
Resolution procedure.
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Company does notseek
any exemptionfromthe
applicationofalaw, rule or
regulation especially when
it referstoa corporate
governance issue. If an
exemption was sought, the
company disclosesthe
reason for such action, as
well as presentsthe
specificsteps being taken
to finally comply with the
applicable law, rule or
regulation.
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NON-
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Compliant

ADDITIONAL INFORMATION

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

Disclose any requests forexemption by the company and the
reason for the request.

For the past financial year, the company did notrequest any
exemption.

EXPLANATION

Additional Recommendations
to Principle 14

1

Companyrespects
intellectual property rights.

Compliant

Provide specificinstances, if any.

The Company has developed confidential business and technical
information over many years at considerable expense. Because of
this effort, the Company now owns or otherwise possesses valuable
confidential business and technical information; hence, everyone is
expected to protect it as carefully similar to the protection of
tangible property.

Company Website
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Code of Business Conduct, 9. Confidential Information; page 3
http://opmc.com/Code of Business Conduct

Optional: Principle 14

1. Companydisclosesits Compliant | Policies, programsand practices that address customers’ welfare or
policies and practices that provide link/reference to adocument containing the same:
address customers’

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority

Shareholders’ Interest; page 38

3. The Board shall establish policies, programs and procedures

that encourage employees to actively participate in the
realization ofthe Company’s goalsand its governanceincluding
but notlimited to:
3.1. Health, safety and welfare;

http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

welfare

Company Website

Health, Safety and Welfare Policy

The Company is committed to undertake all reasonable steps to
ensure the health, safety and welfare for the bestinterest of our
stakeholders and the communities where we live and work by
complying with the provisions of law, industry rules and regulations,
standards of independent accreditation bodies wherethe Company
obtained accreditation, and contractual obligations.
http://opmc.com.ph/corporate-governance/company-
policies/Health Safety Welfare Policy
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
2. Companydisclosesits Compliant | Policies, programs and practices thataddress supplier/contractor
policies and practices that selection procedures or provide link/reference to adocument
address containingthe same.

supplier/contractor

) Annual Report (Colored)
selection procedures

Corporate Governance Section; Corporate Governance and
Management Systems; page 61

Principle 15: Amechanism foremployee participation should be developed to create a symbioticenvironment, realize the company’s goals and participate
inits corporate governance processes.

Recommendation 15.1

1. Board establishes policies, Compliant | Provideinformationonorlink/reference to company policies,
programsand procedures programs and procedures that encourage employee participation.
that encourage employees Revised Corporate Governance Manual
to actively participate in the Article VI Stakeholders’ Rights and Protection of Minority
realization of the Shareholders’ Interest; page 38
company’sgoalsandin its 3. The Board shall establish policies, programs and procedures that
governance. encourage employees to actively participatein the realization of

the Company’s goals andits governance including but not limited
to:

3.1. Health, safety and welfare;

3.2. Trainingand development; and

3.3. Reward and compensation.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-
2017.pdf

Company Website
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1. Companyhasa
reward/compensation
policy thataccounts forthe
performance of the
company beyond short-
termfinancial measures.

Supplement to Recommendation 15.1

Health, Safety and Welfare Policy

Corporate Governance, Company Policies, Stakeholders Health,
Safety and Welfare, Employees
http://opmc.com.ph/corporate-governance/company-
policies/Health Safety Welfare Policy

Compliant | The company hasin place a merit-based performanceincentive
mechanism such as an employee stock option plan (ESOP) orany
such scheme that awards and incentivizes employees, at the same
time aligns theirinterests with those of the shareholders.

Company Website

Succession Planning and Remuneration Policy

12. The Corporate Governance Committee shall recommend and the
Board of Directors shall approve the remuneration of Executive
and Non-Executive Directors.

12.1. Fixed remuneration for Non-Executive directors (including
Independent Directors) shall reflect the time commitment
and responsibilities of the role.

12.2. The remuneration of Executive Directors may be a
combination of fixed monthly salary in terms of their
appointment as approved by the Board and variable pay
based on the Company’s and individual performance. The
Corporate Governance Committee shall determine and
decide the performance parameters and/or measurable
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT

standards applicable to the Executive Directors that will
serve as the basisforthe variable pay.

12.3. The Corporate Governance Committee may consider
aligning Key Executives and Board remuneration with the
longer-terminterests of the company andits shareholders.

13. The compensation structurefor Key Management Personnel and
Senior Management Team members may consist of fixed salary
componentand variable performance-based compensation. The
compensation structure shall be devised to help the Company
attract and retain top talents to efficiently run the Company with
a long-term perspective.

http://opmc.com.ph/wp-content/uploads/Succession-Planning-
and-Remuneration-Policy.pdf

2. Company has policiesand Compliant Information on policies and practices on health, safety and welfare
practices on health, safety of employees.
and welfare of its Include statistics and data, if any.
employees.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority

Shareholders’ Interest; page 38

3. The Board shall establish policies, programs and procedures that
encourage employees to actively participatein the realization of
the Company’s goals and its governance including but not limited
to:
3.1. Health, safety and welfare;
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COMPLIANT/

ADDITIONAL INFORMATION

EXPLANATION

3.2. Trainingand development; and
3.3. Reward and compensation.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website

Health, Safety and Welfare Policy

Corporate Governance, Company Policies, Stakeholders Health,
Safety and Welfare, Employees
http://opmc.com.ph/corporate-governance/company-
policies/Health Safety Welfare Policy

3. Company has policiesand
practices on trainingand
development of its
employees.

1. Board setsthetoneand
makes a stand against
corrupt practices by
adoptingananti-corruption

Compliant

Compliant

Information on policies and practices on training and development
of employees. Include information on any training conducted or
attended.

Company Website

Health, Safety and Welfare Policy

Corporate Governance, Company Policies, Stakeholders Health,
Safety and Welfare, Employees
http://opmc.com.ph/corporate-governance/company-
policies/Health Safety Welfare Policy

Link/reference to the company’s policies, programs and practices
on anti-corruption

Revised Corporate Governance Manual

Recommendation 15.2
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policy and program inits Article VI Stakeholders’ Rights and Protection of Minority
Code of Conduct. Shareholders’ Interest; page 38

4. The Board shall setthe tone and make a stand against corrupt
practices by adoptingan anti-corruption policy and programinits
Code of Conduct. The same shall be disseminated to all employees
across the Corporation through trainings toembed theminthe
Company’s culture.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website
Code of Conduct and Ethics
http://opmc.com/Code of Business Conduct

Company Website

Whistleblowing Policy

The Company is committed to conduct business according to the
highest ethicaland legal standards. In line with thiscommitment, we
encourage employees and business partners to raise concerns about
any aspect of business operation.
http://opmc.com.ph/wp-content/uploads/Whistleblowing-

Policy.pdf
2. Board disseminatesthe Compliant | Identify how the board disseminated the policy and programto
policy and program to employees across the organization

employees across the
organization through
trainingstoembed themin
the company’s culture.

All employees undergo an onboarding program where they are
informed and oriented about company policiesincluding the Code
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NON-
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of Business Conductand Ethics thatis also available in the Company
Website
Company Website
Code of Conduct and Ethics
http://opmc.com/Code of Business Conduct
Supplement to Recommendation 15.2
1. Companyhasclear and Compliant | Link/reference tothe company policy and procedures on penalizing
stringentpolicies and employeesinvolvedin corrupt practices. Include any finding of
procedures on curbing and violations of the company policy.
penalizingemployee Company Website
involvementin offering, Code of Conduct and Ethics
payingand receiving bribes. http://opmc.com/Code of Business Conduct
Recommendation 15.3
1. Board establishesasuitable Compliant | Disclose orprovide link/reference to the company whistle-blowing
framework for policy and procedure foremployees.
whistleblowing that allows Company Website
employeestofreely Whistleblowing Policy
comm.umcate thei reoncerns The Company is committed to conduct business according to the
aboutillegal orunethical highest ethical and legal standards. Inline with this commitment,
practices, without fear of
retaliation
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ADDITIONAL INFORMATION

EXPLANATION

Board establishesasuitable| Compliant | we encourage employeesand business partnersto raise concerns
framework for aboutany aspect of business operation.

whistleblowing that allows http://opmc.com.ph/wp-content/uploads/Whistleblowing-
employees to have direct Policy.pdf

access to an independent

member of the Board or a

unitcreatedto handle

whistleblowing concerns.

Board supervisesand Compliant | Information onhow the board supervised and ensured enforcement

ensures the enforcement of
the whistleblowing
framework.

of the whistleblowing framework, including any incident of
whistleblowing.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 38

5. The Board shall establish a suitable framework for whistleblowing
and ensure its enforcementto allow employees to freely
communicate their concerns aboutillegal orunethical practices,
without fear of retaliation and to have directaccessto an
independent member of the Board or a unit created to handle
whistleblowing concerns.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website

Whistleblowing Policy

The Company is committed to conduct business according to the
highest ethicaland legal standards. Inlinewiththis commitment, we
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encourage employees and business partners to raise concerns about
any aspect of business operation.
http://opmc.com.ph/wp-content/uploads/Whistleblowing-
Policy.pdf

Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that itsinteractions
serve its environment and stakeholdersin a positive and progressive mannerthatis fully supportive of its comprehensive and balanced dev elopment.

Recommendation 16.1

1. Companyrecognizesand Compliant | Information or reference to a document containing information on
placesimportance onthe the company’s community involvement and environment related
interdependence between programs.

businessandsociety, and
promotesa mutually
beneficial relationship that
allows the company to grow
its business, while
contributingto the
advancementof the society
where it operates.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 38

6. The Company shall recognize and place importance on the
interdependence between business and society, and promote a
mutually beneficial relationship that allows the Company
sustainable growth, while contributing to the advancement of the
society where it operates.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Company Website
Corporate Social Responsibility
http://opmc.com.ph/corporate-governance/corporate-social-

responsibility/
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Optional: Principle 16

1. Company ensuresthatits
value chainis
environmentally friendly or
is consistent with promoting
sustainable development

Compliant | Link/reference to policies, programs and practices to ensure that its
value chainis environmentally friendly oris consistent with
promoting sustainable development.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 38
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

2. Company exerts effortto
interact positively with the
communitiesinwhichit
operates

Compliant | Link/reference to policies, programs and practices to interact
positively with the communities in which it operates.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority
Shareholders’ Interest; page 38

6. The Company shall recognize and place importance on the
interdependence between business and society, and promote a
mutually beneficial relationship that allows the Company
sustainable growth, while contributing to the advancement of the
society where it operates.
http://opmc.com/OPMC-Revised-Corporate-Governance-Manual-

2017.pdf

Corporate Social Responsibility
http://opmc.com.ph/corporate-governance/corporate-social-

responsibility/
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Pursuant to the requirement of the Securities and Exchange Commission, this Integrated Annual
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ANNEX 1

Securities ang
Exchange
Commission

PHRILIPPIMNES

ICORPORATE GOVERNANCE AND FINANCE DEPARTMENT

25. January 2019

Fax/Mail

Ms. Rosalinda F. Rivera

Corporate Secretary

Mr, Patrick P. Tetangco

Associate Legal Counsel

JG Summit Holdings, Inc.

43 Floor, Robinsons Equitable Tower

ADB Avenue cor. Poveda Road, Ortigas Center
1605 Pasig City, Metro Mania, Philippines

Re: In-house Corporate Governance Seminar

Dear Ms. Rivera and Mr, Tetangco:

This refers to your letter dated 11 January 2019 requesting the Commission’s approval of JG
Summit Holdings, Inc.'s in-house Corporate Governance Seminar on 29 January 2019 from 8:30AM to
5:00PM at Crowne Plaza Manila Galleria, Ortigas Avenue, Corner Asian Development Bank Ave, Ortigas
Center, Pasig City.

Please be advised that the Commission, in its en banc meeting on 24 January 2019, resolved to
GRANT the request.

The said training is duly noted and may he observed by a representative/s of the Corporate
Governaoce and Finance Department.

Please be reminded that a Completion Report of Training with the signed attendance sheets,
Certificate of Attendance of participants, accomplished evaluation forms and summary of evaluation
results are required to be submitted to the Commission not later than ten (10) days after the training. In
addition, the company is advised to prepare two attendance sheets for signature at the start and at the
end of the seminar.

Very truly yours,

RACHEL ESTHER)J. GUMTANG-REMALANTE

fficer-in~Charge

//ssp |

Z Ground Fleor, North Wing Hall, Secretariat Bullding, PICC Complex, Vicente Solto St., 1307 Pasay City
Hotline No. 818-9227 |www.tec.gov.ph | inquiry@sec.gov.ph



» Institute of
Corporate Directors

presents this

Certificate of Participation

10

-Ma. Riana C. Infante

Oriental Petroleum and Minerals Corporation

for having completed

Diversity 101: Enhancing Board Effectiveness
and Company Performance

held on
Wednesday, 4 December 2019
at Discovery Primea, Makati City, Philippines.

ﬂ

redo E. Pascua
President



Supreme Court of the Philippines
Manvdatory Continuing Legal Eyucation Office

Certificate of Compliance

This is to certify that

ATTV. VICENTE ONG CAOILE, JR.

with Roll of Attorneys No. 44136, has ‘complied with the required 36 credit units of Mandatory
6th compliance period (April 15, 2016 10 April 14, 2019) under Bar

Continuing Legal Education for the
is MCLE compliance report

Maiter No. 850, dated August 22, 2000, as amended, per our records and h
dated November 13, 2019 and received on November 20, 2019.

Given this 2oth day of November 2019, at the MCLE Office, 4th Floor, IBP Building, 15 Dona Julia
Vargas Avenue, Ortigas Center, Pasig C ity, Philippines.

MINERVA P. GONZAGA-REVES
Chairperson, MCLE Governing Board /4 \

LB

MCLE Compliance No. VI - 6029416

Yalid until April 14, 2022.



ANNEX 2

{7

@ 25 ORIENTAL PETROLEUM AND MINERALS CORPORATION

MEMORANDUM
DATE . January 14, 2020
TO :  AUDIT COMMITTEE
FROM . CORPORATE AUDIT
SUBJECT :  Internal Audit, Controls and Compliance System Attestation for the Year

|, Emmanuel B. De Pano, Vice President and Chief Audit Executive (CAE), am of the opinion that
Oriental Petroleum and Minerals Corporation (the Company) has internal audit, controls, and
compliance system in place and working effectively; in all material respects, compliant with the
standards set out in the Corporate Audit Policy Manual (the Manual). These processes provide an
assurance that enables the senior management of the company to understand, manage and
satisfactorily control risk exposures.

[, as CAE of OPMC, further state that in my opinion the Audit Committee for the company is
constituted and operates in accordance with the independence and governance requirements of
the Manual. The Chairman and Members of the Audit Committee are:

Elected Date ;

} Chairman e Mr. Antonio L. Go

‘ * Mr. Benedicto T. Coyiuto November 14, 2019;
; . Gok [

| Non-Independent Members * M, Lance ¥, Gekangue ;

| e Mr. Perry L. Pe ;

' ® Mr. JamesG. Coyiuto ] |

EM%ﬁNUEL B. DE PANO

VP, Chief Audit Executive - OPMC

T
JAMESL/GO™
Chairmén and CEO=0PMC
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