it

COMVERSHELT

o gty [ e paioly i P g e e e sy o "
PLETR Ol UM A NIDT M NII;.§R A[L|S| |C

rlon Tanp] Istulsistoin]i]alr]ile]s

- IR ae e L. Y,

5 i

@ : L - A 3 4 i

TP o B s = g i
L L ] BEARR

CAY O [N N S, S W | | 20 T A i

itaihle

”~
-

fiie]

Jeanetee U Y

TR A RN Lo e

cphong Namien

o e L e
AC GR. o ; | | J
g ‘ AMuneh, Llay
fannua) Mectng)

Amended ACGR -
e

p{i:llc AlrnaiLEre pagy

—

t

[hert Requizese thae o

Wik o b Aebicles Number/Seenon

Totad Amount of Borrowdngs

, " |

; . H
[T EEN Y Frareen

! vl
L d R O N I N i e e
s Moo
( T i )
TR NP, SO NU H

B e BT R ml P ceansng purposes.



SECURITIES AND EXCHANGE COMMISSION
SEC FORM - ACGR

ANNUAL CORPORATE GOVERNANCE REPORT

Report 1s filed for the year 20

Commission identification number 40058

BIR Tax Identification No. 000-483-747-000

ORIENTAL PETROLEUM AND MINERALS CORPORATION

Exact name of issuer as specified in its charter

Manila, Philippines

Province, country or other jutisdiction of incorporation or organization

Industry Classification Code: | ] SEC Use Only)

34" Floot, ¢/0 JG Summit, Robinsons Equitable Tower, ADB Avenue, Ortigas Center
Pasig City 1600

Address of issuet’s principal office Postal Code

(632) 637-1670 locals 279 and 281

Issuer’s telephone number, including area code

Former name, former address and formal fiscal year, if changed since last report

=F



TABLE OF CONTENTS

Page Number

A. BOARD MATTERS 1
1) BOARD OF DIRECTORS
{a) Composition of the Board 1
(b) Directorship in Other Companies p
{c) Shareholding in the Company 4
2) CHAIRMAN AND CEO 5
3) BOARD OF DIRECTORS SUCCESSION PLAN 5
4) OTHER EXECUTIVE, NON-EXECUTIVE AND INDEPENDENT DIRECTORS 5
5) CHANGES IN THE BOARD OF DIRECTORS 9
6) ORIENTATION AND EDUCATION PROGRAM 13
B. CODE OF BUSINESS CONDUCT & ETHICS 14
1) POLICIES 14
2} DISSEMINATION OF CODE 15
3) COMPLIANCE WITH CODE 15
4) RELATED PARTY TRANSACTIONS 15
{a) Policies and Procedures 15
(b} Conflict of Interest L 16
5) FAMILY, COMMERCIAL AND CONTRACTUAL RELATIONS 16
6) ALTERNATIVE DISPUTE RESOLUTION 17
C. BOARD MEETINGS & ATTENDANCE 17
1) SCHEDULE OF MEETINGS 17
2) DETAILS OF ATTENDANCE OF DIRECTORS i7
3) SEPARATE MEETING OF NON-EXECUTIVE DIRECTORS 17
4) QUORUM REQUIREMENT 17
5} ACCESS TO INFORMATION 18
6) EXTERNAL ADVICE 19
7) CHANGES IN EXISTING POLICIES 19
D. REMUNERATION MATTERS 19
1) REMUNERATION PROCESS 19
2} REMUNERATION POLICY AND STRUCTURE FOR DIRECTORS 20
3} AGGREGATE REMUNERATION ) 20
4) STOCK RIGHTS, OPTIONS AND WARRANTS 21
5) REMUNERATION OF MANAGEMENT 21
E. BOARD COMMITTEES 21
1} NUMBER OF MEMBERS, FUNCTIONS AND RESPONSIBILITIES 21
2) COMMITTEE MEMBERS 24
3) CHANGES IN COMMITTEE MEMBERS 25
4} WORK DONE AND ISSUES ADDRESSED 26
5) COMMITTEE PROGRAM 26



TABLE OF CONTENTS

Page Number

F. RISK MANAGEMENT SYSTEM 26
1) STATEMENT ON EFFECTIVENESS OF RISK MANAGEMENT SYSTEM 26
2) RISK POLICY 27
3) CONTROL SYSTEM 29
G. INTERNAL AUDIT AND CONTROL 32
H. ROLE OF STAKEHCLDERS 34
1) POUCIES AND ACTIVITIES 34
2) CORPORATE RESPONSIBILITY 35
3) EMPLOYEE PARTICIPATION MECHANISM 35
4) HANDLING EMPLOYEE COMPLAINTS 35
|. DISCLOSURE AND TRANSPARENCY 35
1) OWNERSHIP STRUCTURE 35
2) ANNUAL REPORT DISCLOSURE 36
3) EXTERNAL AUDITORS’ FEE 36
4) MED|UM OF COMMUNICATION 36
5) AUDITED FINANCIAL REPORT SUBMISSION 36
6) COMPANY WEBSITE 37
7) DISCLOSURE OF RPT 37
J. RIGHTS OF STOCKHOLDERS 37
1) RIGHT TO PARTICIPATE EFFECTIVELY IN STOCKHOLDERS’ MEETINGS 37
2) TREATMENT OF MINOQRITY STOCKHOLDERS 41
K. INVESTORS RELATIONS PROGRAM 42
L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES 43
M. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL 43
N. INTERNAL BREACHES AND SANCTIONS 43

O. SIGNATURE PAGE

44




A. BOARD MATTERS

1) Board of Directors

11 |

11 ]

(a) Composition of the Board

Complete the table with information on the Board of Directors:

Johnt. ED N/A Felipe 1994 lune 28, 2012 Annual
Gokongwei Remollo Meeting
James L. Go ED N/A Felipe 1994 June 28, 2012 Annual 18 years
Remolio Meeting
LanceY. ED N/A Felipe 1994 June 25, 2012 Annual 18 years
Gokongwei Remollo Meeting
Robert G. ED N/A Felipe 1982 Jupe 28,2012 Annual 30 years
Covyiuto, Ir. Remollo o B Meeting
lames G. Coyiuto NED N/A Felipa 2005 June 28,2012 | Annual 7 years
Remollo o Meeting
Miguel G. NED N/A Felipe 1995 June 28,2012 Annual 17 years
Coyiuto Remollo Meeting
Amparo V. NED N/A Felipe 1986 June 28, 2012 Annual 26 years
Barcelon Remollo Meeting
Gabriel C. NED N/A Felipe July 14, | lune 28, 2012 Annual 7 years
Singson Remgllo 2005 Meeting
Perry L. Pe ED’ N/A .| Felipe 1995 June 28, 2012 Annual 17 years
Remolle Meeting
Antonio L. Go 1D N/A Jaime L. luly 3, June 28,2012, | Annual 5 years
Ledesma{no | 2007 © | xyears | Meeting
relationship
with
nominator) . .
Ricarda A, 1D N/A Jaime L. July 14, June 28, 2012 Annual 7 years
Baibido, Jr. Ledesma {no 2005 % Meeting
relationship :
with
nominator}

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

The Beard has adopted the Revised Corporate Governance Manual in 2010 far tha Company. The Manual elaborates on the
governance rales and responsibilities of the Board and its Directors. The Bozri ensures that all material information about the
Company is disclosed to the public on a timely manner. The Board likewise i strongly committed to respect and promote the
rights of stockholders In accordance with the Revised Corporate Governance ianual, the Company's Articles of Incorporation,

and By-Laws,
lof44 rr/
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{c} How often does the Board review and approve the vision and mission?

The Board reviews and approves the vision and mission of the company when the need arises.

{d} Directorship in Other Companies

¥ Directorship in the Company’s Group’

Identify, as and if applicable, the members of the company's Board of

companies within its Group:

John L. Gokongwei, Ir.

JG Summit Holdings, Inc.

Executive

Universal Robina Corporation

Executive

Gokongwei Brothers Foundation,
Ine.

Executive, Chairman

JG Summit Petrochemital
Corporation

Non-Executive

Cebu Air, Inc.

Non-Executive

G Summit Capital Markets
Corporation

Non-Executive

Robinsons Land Corporation

Executive

CFC Corporation

Non-Executive

Robinsons, Inc.

Non-Executive

Bio-Resource Power Generation
Corporation,

Non-Executive

United Industrial Corporation
Limited

Executive

Singapore Land Limited

Executive, Chairman

James L. Go

JG Summit Holdings, Inc.

Executive, Chairman

Robinsons Land Corporation

Executive, Chairman

Gokongwei Brothers Foundation,
inc.

Executive

1G Summit Petrochemical
Corporation

Executive, Chairman

Universal Robina Corporation

Executive, Chairman

JG Summit Capital Markets
Corporation

Non-Executive

Cebu Air, Inc

Non-Executive

CFC Corporation

Non-Executive

Rohinsons Inc.

Executive, Chairman

Bio-Resource Power Generation
Corporation

Non-Executive

Robinsons Holdings, Inc,

United Industrial Corporation
Limited .

Non-Executive

Singapore Land Limited

Non-Executive

Marina Center Holdings, Inc.

Non-Executive

Hotel Marina City Private Limited

Non-Executive

Philippine Long Distance Telephone
Company

Non-Executive

Lance Y. Gokongwej

Universal Robina Corporation

Executive

Robinsons Land Corporation

Executive

? The Group is composed of the parent, subsidiaries, assoclates and joint ventures of the company.

Directors who hold the office of director in other

20f44



Gokongwei Brothers Foundation,
Inc.

Non-Executive

1G summit Petrochemical Executive
Corporation
Cebu Air, Inc. Exacutive
JG Summit Capital Markets Executive
Corporation
JGSummit Holdings, Inc. ~ " Executive

CFC Corporation

Executive, Chairman

Rohinsons Inc.

Executive

United industrial Corp. Ltd.

Non-Executive

Robinsons Bank Corporation
Carporation '

Executive, Chairman

Express Holdings, Inc.

Executive, Chairman

Robinsens Supermarket
Corporation

Exacutive

Robert G. Coviuto

JG Summit Holdings Inc.

MNon-Executive

lames G. Coyiuto None N/A
Perry L. Pe None N/A
Miguel G. Coyiuto None N/A

Gabriel C. Singson

Gokongwei Brothers Foundation,
Inc,, Inc.

Non-Executive

Amparo V. Barcelon None N/A

Antonio L. Go Cebu Air, Inc. D
United Industrial Corp. Ltd.

Ricardo A. Balbido None N/A

v Directorship in Other Listed Companies

Identify, as and if applicable, the members of the company’s
companies outside of its Group:

John L. Gokdngwei

i & 3
A. Soriano Corporation

Board of Directors who are also directors of publicly-listed

Non-Executive

Gabriel C. Singson

Rizal Commercial Banking
Corporation

Non-Executive

Robert G. Coyiuto, Ir.

Araneta Properties Inc.

Non-Execuiive

Perry L. Pe
James G. Coyiuto
Antonio L. Go Equitable Computer Services, Inc. Chairman

Equicom Savings Bank

Algo Leasing and Finace Inc.
Digital Communications Phils. Inc.
Equicom Manila Holdings tnc.
Equicom Information Technology,
Inc.

Equitable Foundation, Inc.

Go Kim Pah Foundation Inc.
Maxicare Healthcare Corporatian
Medilink Network inc.

Pin-An holdings, inc.

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

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

¥ Relationship within the Company and its Group



Provide details, as and if applicabte, of any relation among the members of the Board of Directors, which links them to

significant shareholders in the company and/or in its group:

James L. Go

Jchn Gokongwel, Jr.

James L. Go Is the brother of John L.
Gokongwei, Ir.

Lance Y. Gokongwei

John Gokongwei, Jr.

Lance Y. Gokongwei is the son of
John L. Gokongwei, Jr.

lames G. Coyiuto

Robert G. Coyiuto, Jr.

James G. Cayiuto is the brother of
Robert G. Coyiuto

Miguel G. Coyiuto

Robert G. Coyiuta

Miguel G. Coyiuto is the brother of
Robert G. Cayiuto

v Has the company set a limit on the number of board seats in other companies {publicly listed, ordinary and companies
with secondary license) that an individual director or CEQ may hold simultaneously? In particular, is the limit of five board

seats in other publicly listed companies imposed and observed? If yes, briefly describe other guidelines:

The Company has not set a limit on the number of board seats in other companies that an individual director or CEO may
hald simultaneously. Guidelines observed are stated in Article |l Section 13 of the Revised Corporate Governance Manual.

Executive Director

Non-Executive Director

CEO

A Director shall exercise due
discretion in accepting and holding
directorships and officerships in other
corporations. A Director may hold any
number of directorships or
officerships outside the corparation
provided that, in the Director’s
opinion, these other positions do not
detract or compromise the Director’s
capacity to diligently perform his
duties as a Director of the
Corporation.

12:)
The Company has not set a limit on
the number of board seats in other
companies that an individual
director or CEO may hold
simultaneously.

{¢} Shareholding in the Company

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

the company:

John L. Gokongwel 107,001

James L. Go 1 0.00%

Lance Y. Gokongwei 1 0.00%

Robert Coyiuto, Jr. 565,664,986 0.28%

Amparo V. Barcelon 964,213

Perry L. Pe 513,621

James G. Coyiuto 1 0.00%

Gabriel C. Singson 1 o 0.00%

Miguel G. Coyiuto 1 0.00%

Ricardo A. Balbido, Jr. 100,000 . 0.00%

Antonio L. Go 1 0.00%
TOTAL 567,349,827

40M4rl‘j



2) Chairman and CEO

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

Yes |:! No

The roles and responsibilities of the Chalrman of the Board of Directors and CEQ are defined in the By-Laws and Revised
Corporate Governance Manual to ensure that the Board gets independent views and perspectives.

Identify the Chairman and CEO:

James L. Go
James L. Go

{b) Roles, Accountabifities and Deliverables

Define and clarify the rales, accountabilities and deliverables of the Chairman and CEOQ.

Role Article V, Section 1 (a)of By-Laws

a. Chairman of the Board and the Chief
Executive Officer. The Chairman of the
Board shall preside at all regular and Same .
special meetings of the Board and the
annual and special meetings of the -
stockholders. He shall perform such
other functions as may be decided by
the Board of Directors.

{from Corporate Governance Manual, Article
Il, paragraph 11

1. Ensure that the meetings of the Board are
held in accordance with the By-Laws or as the
Chairman may deem necessary.

2. Supervise the preparation of the agenda of
the meeting in coordination with the
Corporate Secretary, taking into
consideration the suggestions of the
Directors and Management.

3. Maintain qualitative and timely lines of
communication and information between the
Board and Management.

same

Accountabilities See above

1. Agenda for the meetings 1. Statement of Management’s
2. Statement of Management’s Responsibility for audited financial
Responsibility for audited financial statements
statements 2. SECForm 17-A
3. SEC Form 17-A 3. Other reports required by law
4, Other reports required by law

Deliverables

3) Explain how the board of directors plan for the succession of the CEO/Managing Director/President and the top key management
positions?
4)  Other Executive, Non-Executive and Independent Directors

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

5of 44



The Company does not have said written policy. However, the current Directors have diverse background and work experience.

Does it ensura that at least one non-executive director has an experience in the sector or industry the company belongs to? Please
explaln.

The Company does not have a policy that states that at least one non-executive director has experience in the sector or industry the
Company belongs to. The Company has non-executive directors that are well experienced that allow them to give objective views,

perspectives, and decisions on matters raised to the Board.

Define and clarify the roles, accountabilities and deliverables of the Executive, Non-Executive and Independent Directors:

A

281

Role

A Director's Office is one of
trust and confidence. A
Director should act in the
. best interest of the
Corporation in a manner
characterized by
transparency,
accountability, and
fairness. He should also
exercise leadership,
prudence, and integrity in
directing the Corporation
towards sustained
pragress.

A Director should observe
the following norms of
conduct:

1. Conduct fair business
transactions with the )
Corporation, and
ensure that his
persenal interest does
not conflict with the
interests of the
Corporation. The
basic principle to be
observed is that a
director should not
use his position to
profit or gain some
benefit or advantage
for himself and/or his
related interests. He
should avoid
situations that may
compromise his
impartiality. if an
actual or potential
conflict of interest
may arise on the part
of a director, he
should fuily and
immediately disclose it
and should not
participate in the
decision-making

Same Same

6 of 44



process. A director
who has a continuing
material conflict of
interest should
seriously consider
resigning from his
position. A copflict of
interest shall be
considered material if
the director’s personal
or business interest is
antagonistic to that of
the Corporation, or
stands to acqulre or
gain financial
advantage at the
expense of the
Corporation.

Devote the time and
attention necessary to
properly and
effectively perform
his duties and
responsibilities. A
director should devote
sufficient time to
familiarize himself
with the Corporation’s
business. He should be
constantly aware of
and knowledgeable
with the Corporation’s
operations to enable
him to meaningfully
contribute to the
Board's work. He
should attend and
actively participate in
Board and committee
meetings, review
meeting materials
and, if called for, ask
questions or seek
explanation.

Act judiciously.
Before deciding on
any matter brought
before the Board, a
director should
carefully evaluate the
issues and, if
necessary, make
inquliries and reguest
clarification.

Exercise independent
Judgment. A director
shouid view each
problem or situation

70f44/‘\r)



objectively. If a
disagreement with
other Directors arises,
he should carefully
evaluate and explain
his position. He should
not be afraid to take
an unpopular position.
Corollary, he should
support plans and
ideas that he thinks
are beneficial to the
Corporation.

Have a working
knowledge of the
statutory and
regulatory
requirements that
affect the
Corporation, including
its articles of
incorporation and By-
Laws, the rules and
regulations of the
Commission and,
where applicable, the
requirements of
relevant regulatory
agencies. A diractor
should also keep
abreast with industry
developments and
business trends in
order to promote the
Corporation’s
competitiveness.

Observe
confidentiality. A
director should keep
secure and
confidential all non-
public information he
may acquire or learn
by reason of his
position as director.
He should not reveal
confidential
information to
unauthorized persons
without the authority
of the Board.

Have a working
knowledge of the
corporation’s control
systems. A director
shall ensure the
continuing soundness,
effactiveness, and

8 of 44



adequacy of the
Corporation’s control
environment.

Accountabilities See above See above See above
1. Exercises the powers Exercises the powers of the | 1. Exarcisas the powers of
of the Board of Directors as | Board of Directors as stated the Board of Directors
stated in the By-Laws in the By-Laws as stated in the By-
Laws .
2. Executes all resolutions 2. Submits at the time of
and the minutes of the his election a
Deliverables meetings of the Board of certification confirming
Directors that he possesses the

qualifications and none
of the disqualifications
to serve as an
independent director
of the Company.

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

An independent director is a person who, apart from his fees and sharehaoldings, is independent of management and free from any
business or other relationship which could, or could reasonably be perceived to, materially interfere with his exercise of independent
judgment in carrying out his responsibilities as a director in the corporation and includes, among others, any person who:

1

Is not a director or officer or substantial stockholder of the corporation or of its related companies or any of its substantial
shareholders except when the same shall be an independent director of any of the foregoing;

Does not own more than two percent (2%) of the shares of the corporation and/or its related companies or any of its substantial
shareholders;

Is not a relative of any director, officer or substantial sharehoider of the corporation, any of its related companies or any of its
substantial shareholders. For this purpose, relatives include spouse, parent, child, brother, sister, and the spouse of such child,
brother or sister;

Is not acting as a nominee or representative of any director or substantial shareholder of the corporation, and/or any of its related
companies and/or any of its substantial shareholders, pursuant to a Deed of Trust or under any contract or arrangement;

Has not been employed in any executive capacity by the carporation, any of its related companies and/or by any of its substantial
shareholders within the last two (2) years.

Is not retained, either personally or through his firm or any similar entity, as professional adviser, by the corporation, any of its
related companies and/or any of its substantial shareholders, within the last two (2) years; or

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

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

The Corporation will comply with the term limits for independent directors prescribed under SEC Memaorandum Circular No. 9, Series of
2011.

5)

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

{a) Resignation/Death/Removal

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

Not Applicable

{b} Selection/Appointment, Re-electian, Disqualification, Removal, Reinstatement and Suspension

9 of 44



Describe the procedures for the selectionfappointment, re-election, disqualification, removal, reinstatement and suspension of
the members of the Board of Directors. Provide details of the processes adopted {including the frequency of election) and the
critaria employed in each procedure:

{i) Executive Directors

Article lll, Section 1 of the By-Laws

The directors shall be elected annually by the
stockholders from among stackhalders of record,
as of the record date set by the Board of
Directors for purposes of such election, which
record date shall be at least sixty (60} days prior
to the annual stockholders meeting for the term
of one (1) year and/or until the election and
acceptance of their duly qualified successors.

Must own at least one share of the
capital stock of the Company in his
own name.

e A majority of the directors must be
residents of the Philippines.

. He must not have been convicted
by final judgment of an offense
punishable by imprisonment for a
period exceeding six (6) years or a
violation of the Corporation Code,
committed within five years before
the date of his election.

=  He must be of legal age.

(i) Non-Executive
Directors

Same as above

Same as above

{iii) Independent
Directars

1. The Nomination Committee {the
“Committee”) shall have at least three (3)
members, one of whom is an independent
director. It shall promulgate the guidelings
or criteria to govern the canduct of the
nomination. The same shall be properly

disclosed in the corporation’s information or

proxy statement or such other reports
required to be submitted to the

Commission.

2. Nomination of independent director/s
shall be conducted by the Committee prior
to a stockholders’ meeting. All
recommendations shall be signed by the,
nominating stockhoiders together with the
acceptance and conformity by the would-be
nominees.

3 The Committee shall pre-screen the
qualifications and prepare a final list of all
candidates and put in place screening
policies and parameters to enable it to
effectively review the qualifications of the
nominees for independent director/s.

4. After the nomination, the Committee

shall prepare a Final List of Candidates which
shall contain all the information about all the
nominees for independent directors, as
required under Part IV (A} and (C} of Annex
"C" of SRC Rule 12, which list, shall be made
available to the Commission and to all
stockholders through the filing and
distribution of the Information Statement, in
accordance with SRC Rule 20, or in such
other reports the Corporatien is required to
submit to the Commission. - The name of the

An independent director shall have the
following:

1.1 He shall have at least one {1} share of
stock of the corporation;

1.2 He shall be at least a college
graduate or he has sufficient
management experience to substitute
for such formal education;

1.3 He shall be twenty one (21) years ald
up to seventy (70) years old, however,
due consideration shall be given to
qualified Independent Directors up to
the age of eighty (80};

1.4 He shall have proven to possess
integrity and probity; and

1.5 He shall be assiduous.

10 of 44
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{i) Executive Directors

person or group of persons who
recommended the nomination of the
independent director shall be identified in
such report including any relationship with
the nominee.

5. Only nominees whase names appear on
the Final List of Candidates shall be eligible
for election as independent director/s. No
other nomination shall be entertained after
the Final List of Candidates shall have been
prepared. No further nominations shall be
entertained nor allowed on the floor during
the actual annual stockholders’ meeting.

6. Election of Independent Director/s

6.1 Except as those required under this Rule and
subject to pertinent existing laws, rules and
regulations of the Commission, the conduct
of the election of independent director/s -
shall be made in accordance with the
standard election procedures of the
company or its by-laws.

6.2 it shall be the responsibility of the Chairman
of the Meeting to inform all stockholders in
attendance of the mandatory requirement
of electing independent director/s. He shall
ensure that an independent director/s are
elected during the stockholders’ meeting.

6.3 Specific slot/s for independent directors
shall not be filied-up by unqualified
nominees.

7. 6.4 in case of failure of election

for independent director/s, the Chairman of
the Meeting shall call a separate election
during the same meeting to fill up the
vacancy.

Same  process as stated above for
selection/appointment of Executive Directors

Same criteria as stated above for
selection/appointment of Executive
Directors

i) Non-E tive Same process as stated above for | Same criteria as stated above for
i onD‘xectu selection/appointment of Non-Executive | selection/appeintment of Non-Executive
irectors :
Directors Directors
Same criteria as stated above for
(iii} Independent Same process as stated above  for

Directors

(i) Executive Directors

selection/appointment of independent Directors

selection/appointment of Independent
Directors

Criteria for the permanent

disqualification of a Director are
specified in the Revised Corporate
Governance Manual.

{ii) Non-Executive
Directors

Same as above

{iii) Independent

Same as above with additional criteria,

11 OfMl’/J
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Directors

(i) Executive Directors

as follows:

No person enumerated under Section (I
{5} of the Code of Corporate Governance
shall qualify as an independent director.,
He shall likewise be disqualified during
his tenure under the following instances
Or causes:

2.1 He becomes an officer or
employee of the corparation
where he is such member of the
board of directors/trustees, or
becomes any of the persons
enumerated under letter (A)
hereof;

2.2 His beneficial security ownership
exceeds two percent (2%) of the
outstanding capital stock of the
corporation where he is such
director;

2.3 Fails, without any justifiable
‘ cause, to attend at least 50% of
the total number of Board
meetings during his incumbency
unless such absences are due to
grave illness or death of an
immediate family;

2.4 Such other disqualifications that
the Corporate Governance
Manual provides.

Criteria for the temporary
disqualification of a Director are
specified in the Revised Corporate
Governance Manual.

{ii) Non-Executive
Directors

Same as above

(iii} Independent
‘rectors

{i) Executive Directors

1. It must take place either at a regular meeting
or special meeting of the stockholders or
members called for the purpose;

2. There must be previous notice to the
stockholders or members of the intention to
remove;

3. The removal must be by a vote of the
stockholders representing 2/3 of Outstanding
Capital Stock or 2/3 of members.

4, The director may be removed with or without
cause unless he was elected by the minority, in
which case, it is required that there is cause for
removal. o

Same as above

Criteria for the removal of a Director are
specified in the Revised Corporate
Governance Manual.

{ii} Non-Executive
Directors

1. It must take place either at a regular meeting
or special meeting of the stockhoiders or
members called for the purpose;

Same as above

12 of 44
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2. There must be previous notice to the
stockholders or members of the intention to
remove;

3. The removal must be by a vote of the
stockholders representing 2/3 of Outstanding
Capital Stock or 2/3 of members.

4, The director may be removed with or without
cause unless he was elected by the minority, in’
which case, it is required that there is cause for
removal.

{ii1} Independent

: Same as above
Diregtors

Criteria far the re-instatement of a
Director are specified in the Revised
Corporate Governance Manual,

Same process as stated above for

i} Executive Directors . - - : .
(i selection/appointment of Executive Directors

(1) Non-Executive Same  process as  stated above for

] selection/appointment of Non-Executive | Same as above
Directors :
Directors
(iii) Independent Same process as stated above for
) Same as above
Directars

selection/appointment of Independent Directors

Criteria for the suspension of a Director
(i) Executive Directors are specified in the Revised Corporate
Governance Manual.

{ii) Non-Executive
Directors
(it} Independent
Directors

Same as above

Same as above

Voting Result of the last Annual General Meeting

John L. Gekongwei

James L. Go

Robert Coyiuto, Ir.

Lance Y. Gokongwei

Perry L. Pe

Amparo V. Barcelon More than a majority vote
James G. Coyiuto

Gabriel C. Singson

Miguel G. Coyiuto

Antonio L. Go
Ricardo A. Balbido, Jr.

6) Orientation and Education Program
{a) Disclose details of the company’s orientation program for new directors, If any.
New directors receive appropriate orientation from the Corporate Secretary when first appointed to the Board. The directors
are likewise given an orientatlon kit that includes the latest Annual Report, Definitive Information Statement, relevant

disclosures to the SEC and PSE, Revised Corporate Governance Manual, related governance policies, etc, This is to ensure that
new Directors become familiar with the Company’s business and governance processes.
13 of 44 ,JJ
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{b) State any in-house training and external courses attended by Directors and Senior Management’ for the past three (3) years:

{(c) Continuing education programs for directors: programs and seminars and roundtables attended during the year.

3

Office 3 x
John L. Gokongwei November 13, 2012 | Accounting Standards . . Sycip, Gorres, Velayo & Co.
Updates

Tax Updates
lames L. Go November 13, 2012 | Accounting Standards Sycip, Gorres, Velayo & Co.
Updates

Tax Updates
Lance Y. Gekongwei November 13,2012 | Accounting Standards Sycip, Gorres, Velayo & Co.
Updates

Tax Updates

Robert G. Coyiuto, ir.

Perry L. Pe

Amparo V. Barcelon

James G. Coyiuto

Gabriet C. Singson

Miguel G. Coyiuto

Antonio L. Go

Ricardo A. Balbido, Jr.

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company’s policies an the following business conduct or ethics affecting directors, senior management and

employees:
LT :
The Company’s Code of Business Conduct require
employees to make a conscious effort to avoid
conflict of interest situations; that his judgment and
T — discretion is. not influer_med by cqnsiderations of P— .
personal gain or benefit. A conflict of interest may
also occur because of the actions, employment, or
investments of an immediate family member of an
employee.
The Company’s employees that recommend,
2 Conduct of Business endorse, or approve the procurement o:j /sale of :
and EaiTua s goolds and services sl-muld mal.(e a u':ongcmus effort o | Same Same
avoid any conflict of interest situation in transactions
that they are involved in.
3. Receipt of gifts from
third parties
MR D The Company ensures that all Fransactions c.o.mplx'/
R wntr? releva'nt laws an.d. regulations. Any deficiencies | Same Same 7
are immediately rectified.
5. Respect for Trade The Company has policies that ensure proper and Same Same
Secrets/Use of Non- authorized disclosure of confidential information.

* senior Management refers to the CEQ and other persons having authority and responsibility for planning, directing and contralling the activities of the
company,
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public Information

Disclosures to the public can only be done after
disclosure to the SEC and PSE by the Company's
authorized officers. ) '

6. Use of Company
Funds, Assets and
information

7. Employment & Labor
Laws & Policies

The Company’s Administration Office ensures
compliance with employment and labor laws and
policies.

Same

Same

8. Disciplinary action

Violation of any provision of the Code of Business
Conduct may result to disciplinary action, including
dismissal and reimbursement for any loss to the
Company that results from the employee’s action, If
appropriate, a violation may result in legal action
against the employee or referral to the appropriate
government authorities.

Same

Same

9.  Whistle Blower

10. Conflict Resolution

2)  Has the code of ethics or conduct been disseminated to ali directors, senior management, and employees?

Yes. The Company’s Code of Business Conduct has been disseminated to all directors, senior management, and employees.

3) Discuss how the company implements and manitors compliance with the code of ethics or conduct.

All new employees undergo an orientation program to familiarize themselves with the Code. Relevant disclosure and compliance
statements are likewise secured prior employment or engagement with the Company. Employees are likewise required to give
relevant disclosures on an annual basis.

4) Related Party Transactions

(a)

Policies and Procedures

Describe the company’s policies and procedures for the review, approval or ratification, manitoring and recording of related
party transactions between and among the company and its parent, joint ventures, subsidiaries, associates, affiliates,
substantial stockholders, officers and directors, including their spouses, children and dependent siblings and parents and of
interlocking director relationships of members of the Board.

The Executive Committee is actively involved in planning, approving, reviewing, and assessing the performance of each of the
Company’s transactions with related parties. The Executive Committee oversees the decision making process for the Company
and the Group. The Executive Committee’s functions are supported by the heads of each of the operating segments, which
provide essential input and advice in the decision-making process.

{1) Parent Company

el

nt

P

Not applicable. OPMC is the Par

Company.

{2) Joint Ventures

President / COO

. Transfer of funds/advances is approved by the Chairman/CEO and the

(3} Subsidiaries

President / COO

Transfer of funds/advances is approved by the Chairman/CEC and the

{4) Entitles Under Common Control

Transactions are approved by the Executive Committee.

{5) Substantial Stockholders

Transactions are approved by the Executive Committee.

(6) Officers including

spouse/children/siblings/parents

Transactions are approved by the Executive Committee.

(7) Directors including

spouse/children/siblings/parents

Transactions are approved by the Executive Committee.

(8) Interlocking director relationship

of Board of Directors

as follows:

The Corporation, adopts by law, the rules pertaining to interlocking directors,

a) If the interests of the interlocking director in the corporations are
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both substantial {stockholdings excead 20% of cutstanding capital
stock)
General Rule: A contract between two or more corporations having
interlocking directars shall not be invalidated on that ground alone.
Exception: If the contract Is fraudulent or not fair and reascnable,
b} If the interest of the interlocking director in one of the corporations
Is nominal while substantial in the other {stockholdings 20% or
more)}, the contract shall be valid provided the following conditions
are present:
1) The presence of such director in the board meeting in
' which the contract was approved was not necessary
to constitute a quorum for such meeting;
2)  That the vote of such director was not necessary for the
approval of the contract; 3
3) That the cantract is fair and reasenable under the
circumstances.
Where {1) and (2) are absent , the contract can be ratified by the vote of the
stockholders representing at least 2/3 of the outstanding capital stock or by
the vote of the stockholders representing at least 2/3 of the membersin a
meeting called for the purpose. Provided that:
1} Full disclosure of the adverse interest of the directors/trustees
involved is made on such meeting;
2] The contract is fair and reasonable under the circumstances.

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

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

Name of Director/s
Name of Officer/s
Name of Significant Shareholders

(i) , Mechanism

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

Entities and persons that Wlsh to transact bus:ness with the
company are required to submit accreditation papers and undergo

n . . ;
Company evaluation by designated committees that recommended
accreditation. Disclosure of relationships are required.
Group Same as above.

5) Family, Commercial and Contractual Relations

(a) Indicate, if applicable, any relation of a famil\,r,'t commercial, contractual or business nature that exists between the holders of
significant equity (5% or more}, to the extent that they are known to the company: 7

® Family relationship up to the fourth civil degree either by consanguinity or affinity. %

16 of 44



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

None

6}  Alternative Dispute Resolution

Describe the alternative dispute resotution system adopted by the company for the last three {3) years in amicably settling conflicts
or differences between the corporation and its stockhoiders, and the corporation and third parties, including regulatary authorities.

Corporation & Stockholders
Corporation & Third Parties
Corporation & Regulatory Authorities

C. BOARD MEETINGS & ATTENDANCE
1}  Are Board of Directors’ meetings scheduled before or at the beginning of the year?

These are scheduled before the beginning of the year.

2} Attendance of Directors

Chairman lohn L. Gokongwei, Ir. lune 28, 2012 4 3 75%
Emeritus

Chairman / CEQ James L. Go June 28, 2012 4 4 100%
President / COO Robert Coyiuto, Jr. June 28, 2012 4 4 100%
Member Lance Y. Gokongwei June 28, 2012 4 3 75%
Member Perry L. Pe June 28, 2012 4 4 100%
Member Miguel G. Coyiuto June 28, 2012 4 3 75%
Member James G. Coyiuto lune 28, 2012 4 3 75%
Member Gabriel C. Singson June 28, 2012 4 4 100%
Member Amparo V. Barcelon June 28, 2012 4 3 75%
Independent Ricardo A. Balbido, Jr. June 28, 2012 4 4 100% o
Independent Antonio L. Go June 28, 2012 4 3 75%

3) Do non-executive directors have a separate meeting duﬂng the year without the presence of any executive? if yes, how many
times?

No.
4} 1s the minimum quorum requirement for Board decisions set at twao-thirds of board members? Please explain.
A majority of the subscribed capital, present in person or represented by proxy, shall be sufficient at a stockholders’ meeting to

constitute a quorum for the election of directors and for the transaction of any business whatsoever, except in those cases in which
the Corporation Code requires the affirmative vote of a greater proportion.
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5}  Access to Information

(a) How many days in advance are board papers5 for board of directors meetings provided to the board?

At teast three {3} working days before the meeting together with notice of meeting.

{b) Do board members have independent access to Management and the Corporate Secretary?

Yes. Board members have independent access to Management and the Corporate Secretary.

{¢) State the policy of the role of the company Secretary. Does such role Include assisting the Chairman In preparing the board
agenda, facilitating training of directors, keeping directors updated regarding any relevant statutary and regulatory changes,

etc?

(Article iX of Corporate Governance Manual)
The Corporate Secretary shall:

1. Be loyalto the mission, vision, and objectives of the Corporation.

Work fairly and objectively with the Board, Management, and stockholders.

Possess appropriate administrative and interpersonal skills.

Have a working knowledge of the operations of the corporation.

Be aware of the laws, rules, and regulations necessary in the performance of his duties and responsibilities.
Be responsible for the safekeeping and preservation of the integrity of the minutes of the meeting of the
Board and its Committees, as well as other official records of the Corporation.

7. Gather and analyze all documents, records and other information essential to the conduct of his duties and
responsibilities to the Corporation.

8. As to agenda, get a complete schedule thereof at Ieast for the current year and put the Board on notice
before every meeting.

5. Inform the members of the Board, in accordance with the by-laws, of the agenda of their meetings and
ensure that the members have before them accurate information that will enable them to arrive at'intelligent
decisions on matters that require their approval.

10. Attend all Board meetings, except when justifiable causes, such as illness, death In the immediate family
and serious accidents, prevent him from doing so.

11. Ensure that all Board procedures, rules, and regulations are strictly followed by the members.

12. Submit every 30" day of January of each year (as may be required by the Commission), an annual
certification as to the attendance of the Directors during Board meetings.

oW

{d} Isthe company secretary trained in legal, accountancy ar company secretarial practices? Please explain should the answer be in

the negative.

Yes.

(e) Committee Procedures

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

Yes |I| No [:I

Executive

{Paragraph 9 of Article il of Corporate Governance Manual)

Audit

To enable the Directors to properly fulfill their duties and

Nomination

responsibilities, Management should provide the Directors with

Remuneration

complete, adequate and timely information about the matters to be
taken in their meetings. /—.}

Reliance on information volunteered by Management would not be
sufficient in all circumstances and further inquiries may have to he

* Board papers consist of complete and adequate information about the matters ta be taken in the board meeting. Information includes the background
or explanation on matters brought before the Board, disclosures, budgets, forecasts and internal financial documents.
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made by a Director to enable him to properly perform his duties and
responsibilities. Hence, the Directors is given independent access to
Management and to the Corporate Secretary.

The information may include the background or expfanation on matters
brought before the Board, disclosures, budgets, forecasts, and internal

financial documents.

6) External Advice
indicate whether or not a procedure exists whereby directors can receive external advice and, if 5o, provide details:

i

(Paragraph 9 of Article Il of Corporate Govrnace
Manual)

The Directors, either individually or as a Board, and In
furtherance of their duties and responsibilities, should
have access to independent professional advice at the
corparation’s expense,

7) Change/s in existing policies

Indicate, if applicabie, any change/s introduced by the Board of Directors {during its most recent term} on existing policies that
may have an effect on the business of the company and the reason/s for the change:

| None

D. REMUNERATION MATTERS
1) Remuneration Process

Disclose the process used for determining the remuneration of the CEQ and the four (4} most highly compensated management
officers: '

Based on the compensation structure and policies of the Company on
salary adjustments promotions and performance assessments.

(1) Fixed remuneration

{2} Variable remuneration None

Each officer shall receive a reasonable per diem for his attendance at

Per diem allowance ) o i :
{9 Peridienya meetings and / or official businass trips

{4) Bonus Determined upon achievement of performance based matrix
{5) Stock Options and

other financial None

instruments
(6) Others {specify) Rice, leave credits

7

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

Disclose the company’s policy on remuneration and the structure of its compensation package. Explain how the compensation of
Executive and Non-Executive Directors is calculated.
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. ; Performance based matrices
Executive Directors

Each director shall receive a reasonable allowance for his attendance at

Non-Executive Directors '
meeting

Do stockholders have the opportunity to approve the decision on total remuneration {fees, allowances, benefits-in-kind and other
emoluments) of board of directors? Provide details for the last three (3} years.

7 1% L
oard of Directors, its
Committees, officers and Management
Ratification of acts of the Board of Directors, its
Committees, officers and Management
Ratification of acts of the Board of Directors, its
Committees, officers and Management

June 28, 2012

July 7, 2011

June 28, 2010

3) Aggregate Remuneration
Complete the following table on the aggregate remuneration accrued during the most recent year:

FY12

(a) Fixed Remuneration P7,653,011

{b) Variable Remuneration

{t) Perdiem Allowance

{d) Bonuses P600,000 P750,000 P300,000

{e} Stock Options and/or other
financial instruments

(f} Others {Specify)

P 8,254,011. - P750,000 : P300,000

1} Advances

2} Credit granted

3} Pension Plan/s
Contributions Please refer to Note 16 of the Notes to the Audited Financial Statements as
{d} Pension Plans, Obiigations of December 31, 2012

incurred /7/

(e} Life Insurance Premium

Healthcare coverage and benefits are provided by the Company through a

(f iiespialization Pllan health maintenance program.

(g} CarPlan

{h} Others (Specify)
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4) Stock Rights, Options and Warrants '
(a} Board of Directors

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

{b) Amendments cf Incentive Programs

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

5) Remuneration of Management

Identify the five {5} members of management who are not at the same time executive directors and indicate the total remuneration
received during the financial year:

: 2‘%{*53 i
Ethelwoldo E. Fernandez/Corporate Secretary

Apollo P. Madrid/SVP-Operations and
Administration

Jeanette U, Yu/CFQ-Treasurer

P%,508,927

"

E. BOARD COMMITTEES
1)  Number of Members, Functions and Responsihilities

Provide details en the number of members of each committee, its functions, key responsibilities and the power/authority delegated
to it by the Board:

The Board of Directors may form an Executive Committee
composed of five (5) members to be elected by the Board of
Directors from among its members. Said Committee may act by
majority vote of its members, in the course of the normal business
or businesses of the Company, on such matters within the i
competence of the Board, except with respect to:

Executive 3 2

1. Approval of any action for which shareholders approval is also
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required;

2. Filling of vacancies in the Board of Directors;

3. Amendment or repeal of the By-laws, or the adoption of new By-
laws of the Company;

4. Amendment or repeal of any resolution of the Board which by its
express terms is not so amendable or repealable;

5. Declaration and distribution of cash dividends to shareholders;
and L 3 s

6. Any matter that may be limited by law or by the Board of
Directors by the majority vote of its members.

Audit

The Audit Committee shall have the following functions:

1. 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, rules and regulations.

2. Provide oversight over Management’s activities in managing
credit, market, liquidity, operational, legal and other risks of the
Company. This function may inciude regular receipt from
Management of information on risk exposures and risk
management activities.

3. Perform oversight functions over the Company’s Internal and

External Auditors. It should ensure that the Internal and External
Auditors are given reasonable access to all material records,
properties and personnel to enable them to perform their
respective audit functions.

4. Review the Annual Internal Audit Plan to ensure its confermity
with the objectives of the Company. The Plan shall include the
audit scope, resources and budget necessary to implement it.

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

6. Ensure the establishment of an Internal Audit Department and
the appointment of a Corporate Auditor and the terms and
conditions of its engagement and removal,

7. Monitor and evaluate the adeguacy and effectiveness of the
Company’s internal control system, including financial reporting
control and information technology security.

8. Review the reports submitted by the Internal and External
Auditors.

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

» any change/s in accounting policies and practices;

«  major judgmental areas; )

« significant adjustments resulting from the audit;

+  going concern assumptions;

» compiiance with accounting standards; and

« compliance with tax, legal and regulatory requirements.

10. Coordinate, monitor and facilitate compliance with laws, rules

i
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and regulations.

11. Evaluate and determine the non-audit work, if any, of the
External Auditor, and review periodically the non-audit fees paid to
the External Auditor in relation to their significance to the total
annual income of the External Auditor and to the Company's
overall consultancy expenses. The Committee shall disailow any
non-audit work that will conflict with his duties as an External
Auditor or may pose a threat to his independence. If the non-audit
work is allowed, this should be disclosed in the Company’s Annual
Report.

12, Establish and identify the reporting line of the Corporate
Auditor to enable him to properly fulfill his duties and
responsibilities. He shall functionally repart directly to the Audit

‘Committee.

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

Nomination

The Nomination Committee shali be responsible for ensuring that
the seiection of new members of the Board Is transparent with the
end objective of having the Board increase shareholder value. For
this purpose, the Nomination Committee shall:

1. Pre-screen, evaluate the qualifications and shortlist all
candidates nominated to become a Director in accordance with
pertinent provisions of the Articles of Incorporation and By Laws of
the Company, as well as established guidelines on qualifications
and disqualifications.

2. Recommend guidelines in the selection of nominee/s for
Director/s which may include the following based on the perceived
needs of the Board at a certain point in time: '

« Nature of the business of the Corporations which he is a
Director of

= Age of the Director nominee

*  Number of directorships/active memberships and officerships
in other corporations or organizations

*  Possible conflict of interest

3. Recommend guidelines in the determination of the optimum
number of directorships/ active memberships and officerships in
other corporations allowable for Directors. The capacity of
Directors to serve with diligence shall not be compromised.

4. Recommend to the Board regarding the size and composition
of the Board in view of long term business plans, and the needed
appropriate skills and characteristics of Directors.

Assess the effectiveness of the Board's processes and procedures
in the election or replacement of Directors.

Remuneratio
n

The Remuneration and Compensation Committee recommends for
Board approvat a formal and transparent policy and system of
remuneration and evaluation of the Directors and Management
Officers. For this purpose, the Committee shall:

1. Recommend a formal and transparent procedure for
developing a policy on exscutive remuneration and evaluation and
for fixing the remuneration packages of Directors and Management
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Officers that is consistent with the Company’s culture, strategy,
and business environment.

2. Recommend the amount of remuneration, which shall be in a
sufficient level to attract and retain Directors and Management
Officers who are neaded to run the company succassfuily.

-3, Disallow any Director to decide his remuneration.

4. Ensure that Full Business Interest Disclosure is part of the pre-
employment requirements for all incoming Management Officers,
which among others compel al! Management Officers to declare
under the penalty of perjury all of their existing business interests
or shareholdings that may directly or Indirectly conflict in their
performance of duties once hired,

5. Review recommendations concerning the existing Human
Resources Development Handbook, with the objective of
strengthening provisicns on conflict of interest, salaries and
benefits policies, promation and career advancement directives
and compliance of personnel concerned with all statutory
requirements that must be periodically met in their respective
posts. .

6. Provide in the Company’s Annual Reports, information and proxy
statements a clear, concise and understandable disclosure of
aggregate compensation of its Executive Officers for the previous
fiscal year and the ensuing year as prescribed by the Commission or

Others
{specify)

None

other regulatory agency.

2) Committee Members

{a) Executive Committee

A
Chairman

a BRG]

James L. Go June 28, 2012 4 4 100% 10 years
Member [ED) John L. Gokongwei, Jr. June 28, 2012 4 4 100% 10 years
Member (ED) Robert G, Coyiuto, Jr. June 28, 2012 4 4 100% | ‘10vyears
Member (NED) Lance Y. Gokongwei June 28, 2012 4 4 100% 10 years
Member (NED) Miguel G. Coyiuto June 28, 2012 4 4 100% 10 years

(b} Audit Committee

Committee Antonio L. Go June 28, 2012 1 1 100% S years
Chairman (1D)

Member (ED) tance Y. Gokangwei June 28, 2012 1 1 100% 10 years
Member (ED) Perry L. Pe June 28, 2012 1 1 100% 10 years
Member (NED) James G. Coyluto June 28, 2012 i 1 100% 7 years
Member (NED) Miguel G. Coyiuto June 28, 2012 1 1 100% 10 years

"/
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Disctose the profile or qualifications of the Audit Committee members.
(Paragraph 2 of Article Il of Corporate Governance Manual)

1. The Board establishes the Audit Committee and appoints the members of the Committee.

This Audit Committee reports functionally to the Board.

3. The Audit Committee shall be composed of at least three {3) members from the Board, at least one {1} of whom shall
always be Independent Director. The Board shall ensure that each member should have adequate competence and/or
expertence on accounting, finance and audit to enable them to discharge their responsibilities.

4. The Board shall appoint an Independent Director as Committee Chairman.

5. The Audit Committee, as a body, shall have neither executive nor managerial powers and duties in the Corporation except
those relating to the management of the Corporate Auditor.,

s

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

See above functions of the Audit Committee.

*

{c} Nomination Committee

{d) Remuneration Committee

Chairman James L. Go June 28, 2012 1 1 100% 10 years
Member {ED) Robert G. Coyiuto, Jr. June 28, 2012 1 1 100% 10 years
Member {(ED) Perry L. Pe June 28, 2012 1 1 100% 10 years
Member {NED) James G. Coyiuto June 28, 2012 1 1 100% 7 years
Member {ID) Ricardo A. Balbido, Ir, June 28, 2012 1 1 100% 7 years

Chairman James L. Go June 28, 2012 1 1 100%

Member (ED) Robert G. Coyluto, Jr. June 28, 2012 1 1 100% 10 years
Member (ED) Lance Y. Gokongwei June 28, 2012 1 1 100% 10 years
Member (NED) Jlames G. Coyiuto June 28, 2012 1 1 100% 7 years
Member {ID) Antonio L. Go June 28, 2012 1 1 100% 5 years

{e) Others (Specify)

Provide the same information on all other committees constituted hy the Board of Directors:

There no other committee constituted by the Board of Directors.

.Not applicable

3] Changes in Committee Members

Indicate any changes in committee membership that occurred during the year and the reason for the changes:
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Executive

Audit

Nomination

Remuneration

Others {specify)

None

4)  Work Done and Issues Addressed

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

included in the final list of independent
directors

Audit Review of financial statements for No significant issues that would put the
approval of the Board Company and its subsidiaries at major
risk
Nomination Recommendation of nominees to be No significant issues that would put the

Company at major risk

Remuneration

Recommendation of budgets for merit
increase and salary adjustments

No significant issues that would put the
Company at major risk

Others (specify)

None

5) Committee Program

Provide a list of programs that each committee plans to undertake to address relevant issues in the improvement or enforcement of

effective governance for the coming year.

Executive

Audit

Nomination Pre-screen qualifications of nominees for | No significant issues that would put the
independent directors Company at major risk

Remuneration Review and evalutate existing | No significant issues that would put the
remuneration policies and procedures Company at major risk

Others (specify) Not applicable

F. RISK MANAGEMENT SYSTEM
1) Disciose the following:
{a) Overall risk management philosophy of the company;
The Company aims to identify, measure, analyze, monitor, and control all forms of risks that would affect the company.

(b) A statement that the directors have reviewed the effectiveness of the risk management system and commenting on the
adequacy thereof;

There is no statement issued. The Audit Committee reviews the effectiveness of risk management systems employed by the
company.

(¢} Period covered by the review;

The Audit Committee periodically reviews the risk management system of the company through its meetings and review of
required reports.
*

{d) How often the risk management system Is reviewed and the directors’ criteria for assessing its effectivenass; and
The adequacy of the risk management system is reviewed annually. by the Audit Committee. On a quarterly basis, specific risk
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management processes and findings are reviewed and evaluated.

*

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

Not applicable.

2) Risk Policy

{a) Company

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

Liquidity risk Is the risk that an entity will
encounter difficulty in meeting obligations
assoctated with financial liabilities. The
Company seeks to manage its liquidity profiie
to be able to finance its operations, capital
expenditures and service maturing debts.

The Company monitors its cash flow position
and overall liquidity position in assessing its
exposure to liquidity risk. The Company
maintains a level of cash and cash
equivalents deemed sufficient to finance
operations and to mitigate the effects of
fluctuation in cash flows.

To minimize risk of not being able to meet
funding ehbligations.

Credit risk

Credit risk is the risk that a counterparty will
not meet its gbligations under a financial
instrument or customer contract, leading to 2
financial loss. The Company trades only with
its dealers. Receivable balances are
monitored on an ongoing basis with the

result that the Group’'s exposure to bad debts.

is not significant.

The Company has a counterparty credit risk
management policy which allocates
investment limits based on counterparty
credit ratings and ¢redit risk profile.

it is the Company’s abjective that losses are
minimized due to credit risks.

Equity price risk

Equity price risk is such rick where the fair
values of the investments in quoted equity
securities could decrease as a result of
changes in the levels of equity indices and
the value of the individual stock.

Foreign currency risk

Foreign currency risk is the risk that the fair
value or future cash flows of a financial
instrument wili fluctuate because of changes
in foreign exchange rates. The Company
helieves that its profile of foreign currency
exposure on its assets and liabilities is within

conservative fimits in the type of business in" -

which the Company is engaged with,

The Company’s foreign exchange risk results
primarily from movements of U.S. Dollar
against other currencies.

The Company seeks to maintain a square or
minimal position on its foreign currency
exposure.

Interest rate risk

Interest rate risk is the risk that the value or
future cash flows of a financial instrument

The Company’s policy is to manage its
interest incame using a mix of fixed and
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will fluctuate because of changes in market
interest rates.

The Company’s interest rate exposure
management policy centers on reducing its
exposure to changes in interest rates. The
Company's exposure to the risk of changes in
the interest rates relates primarily to the
cash in bank with fixed interest rates.

variable rates, whichever has a higher yield.

{b} Group

Give a general description of the Group's risk managemeant policy, setting out and assessing the risk/s covered by the system
(ranked according to priority), along with the abjective behind the policy for each kind of risk:

Liquidity risk is the risk that an entity wiil

i S s i e P L T

encounter difficulty in meeting obligations
associated with financial liabilities. The Group
seeks to manage its liquidity profile to be
able to finance its aperations, capital
expenditures and service maturing debts.

The Group monitors its cash flow position
and overall liguidity position in assessing its
exposure to liguidity risk. The Company
maintains a level of cash and cash
equivalents deemed sufficient to finance
operations and to mitigate the effects of
fiuctuation in cash flows,

To minimize risk of not being able to meet
funding obligations.

Credit risk

Credit risk is the risk that a counterparty will
not meet its obligations under a financial
instrument or customer contract, leading to a
financial loss. The Group trades only with its
dealers. Receivable balances are monitored
oh an ongoing basis with the result that the
Group's exposure to bad debts is not
significant.

The Group has a counterparty credit risk
management policy which allocates
investment limits based on counterparty
credit ratings and credit risk profile.

It is the Group’s objective that losses are
minimized due to credit risks.

Equity price risk

Equity price risk is such rick where the fair
values of the investment sin quoted equity
securities could decrease as a result of
changes in the levels of equity indices and
the value of the individual stock.

Foreign currency risk

Foreign currency risk is the risk that the fair
value or future cash flows of a financial
instrument will fluctuate because of changes
in foreign exchange rates. The Company
believes that its profile of foreign currency
exposure on its assets and liabilities is within
conservative limits in the type of business in
which the Company is engaged with.

The Company’s foreign exchange risk results
primarily from movements of U.S. Dollar
against other currencies.

The Group seeks to maintain a square or
minimal position on its foreign currency
exposure.

Interest rate risk

Interest rate risk Is the risk that the value or

The Group’s policy is to manage its interest
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future cash flows of a financial instrument
wiil fluctuate because of changes in market
interest rates.

The Company's interest rate exposure
management policy centers on reducing its
exposure to changes in interest rates. The
Company’s exposure to the risk of changes in
the interest rates relates primarily to the
cash in bank with fixed interest rates.

income using a mix of fixed and variable
rates, whichever has a higher yield.

(¢} Minority Shareholders

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

minority shareholders are subject to the risk of the exercise by the majority shareholders of their voting
power. However, the Corporation Code provides for minority shareholders’ protection in certain instances
wherein a vote by the shareholders representing at least two-thirds of the Company’s outstanding capital
stock is required. The Corporation Code also grants shareholders an appraisal, right alfowing a dissenting
sharehoclder to require a corporation to purchase his shares in certain instances.

3} Control System Set Up

(a) Company

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

Liquidity risk is the risk that an entity

The Company maintains a level of cash

Liquidity risk

will encounter difficulty in meeting and cash equivalents deemed sufficient
! obligations associated with financial to finance its operations. As part of its

tiabilities. The Company seeks to liguidity risk management, the Group

manage Its Hquidity profile to be able regularly evaluates its projected and

to finance its operations, capital actual.cash flows.

expenditures and service maturing

debts.

Credit risk Credit risk is the risk that a The Company transacts only with
counterparty will not meet its recognized, creditworthy third parties.
obligations under a financial Receivable balances are monitored on an
instrument or customer contract, ongoing basis with the result that the
leading to a financial loss. The Company’s exposure to bad debts is not
Company trades only with its dealers. significant.

Receivable balances are menitored on

an ongoing basis with the result that The Company has a counterparty credit

the Group’s exposure to bad debts is risk management policy which allocates

not significant, investment limits based on counterparty
credit ratings and credit risk profile.

Equity price risk Equity price risk is such rick where the
fair values of the investment sin
guoted equity securities could
decrease as a result of changes in the
levels of equity indices and the value
of the individual stock.

Foreign currency risk Foreign currency risk is the risk that The Company makes use of derivative
the fair value or future cash flows of a | financial instruments, such as interest
financial instrument will fluctuate rate swaps, to hedge the variability in
because of changes in foreign cash flows arising from fluctuation in

-
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exchange rates. The Company believes
that its profile of foreign currency
exposure on its assets and liabilities is
within conservative limits in the type
of business in which the Company is
engaged with.

benchmark interest rates

Interest rate risk

Interest rate risk is the risk that the
value or future cash flows of a
financial instrument will fluctuate
because of changes in market interest
rates.

The Company’s interest rate exposure
management policy centers on reducing
its exposure to changes In interest rates.
The Company’s exposure to the risk of
changes in the interest rates relates
primarily to the cash in bank with fixed
interest rates.

(b) Group

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

Liguidity risk

Liquidity risk is the risk that an entity
will encounter difficulty in meeting
obligations associated with financial
liabilities. The Group seeks to manage
its liquidity profile to be able to
finance its operations, capital
expenditures and service maturin
debts. :

i

The Group maintains
cash equivalents deemed sufficient to
finance its operations. As part of its
liguidity risk management, the Group
regularly evaluates its projected and
actual cash flows.

Credit risk Credit risk is the risk that a The Group transacts only with
counterparty will not meet its recognized, creditworthy third parties.
chligations under a financial Receivable balances are monitored on an
instrument or customer contract, ongoing basis with the resuit that the
leading to a financial loss. The Group Group’s exposure to bad debts is not
trades only with its dealers. significant.

Receivable balances are monitored on

an ongoing basis with the result that The Group has a counterparty credit risk

the Group’s expostire to bad debts is management policy which allocates

not significant. investment limits based on counterparty
credit ratings and credit risk profile.

Equity price risk Equity price risk is such rick where the

fair values of the investment sin
guoted equity securities could
decrease as a result of changes in the
levels of equity indices and the vaiue
of the individual stock.

Foreign currency risk

Foreign currency risk is the risk that
the fair value or future cash flows of a
financial instrument will fluctuate
because of changes in foreign
exchange rates. The Group believes
that its profile of foreign currency
exposure on its assets and liabilities is
within conservative limits in the type
of business in which the Group is
engaged with.

The Group makes use of derivative
financial instruments, such as interest
rate swaps, to hedge the variability in
casths flows arising from fluctuation in
benchmark interest rates

interest rate risk

interest rate risk is the risk that the
value or future cash flows of a
financial instrument will fluctuate
because of changes in market interest

The Group's interest rate exposure
management policy centers on reducing
its exposure to changes in interest rates.
The Group’s exposure to the risk of

~
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rates.

changes in the interest rates relates
primarily to the cash in bank with fixed
interest rates,

{c) Coammittee

Identify the committee or any other body of corporate governance in charge of laying down and supervising these control

mechanisms, and give details of its functions:

< Committas/Uhl
Board of Directors (BOD)

g

respective BOD of each subsidiary
are ultimately responsible for the
oversight of the Group’s risk
management processes that
involve identifying, measuring,
analyzing, monitoring and
controlling risks. Each BOD has
created the hoard-level Audit
Committee to spearhead the
managing and monitoring of risks.

The BOD of the Company and the

Audit Committee {AC)

The AC shall assist the Group’s
BOD in its fiduciary responsibility
for the over-all effectiveness of
risk management systems, and
both the internal and external
audit functions of the Gr.odp.
Furthermore, it is also the AC's
purpose to lead in the general
evaluation and to provide
assistance in the continuous
improvements of risk
management, control and
governance processes.

‘The AC aims to ensure that:

a. financial reports comply
with established internal
policies and procedures,
pertinent accounting and
auditing standards and
other regulatory
reguirements;

b.  risks are properly
identified, evaluated and
managed, specifically in
the areas of managing
credit, market, liquidity,
operational, legal and
ather risks, and crisis
management;

€. audit activities of internal
and external auditors are
done based on plan, and
deviations are explained
through the performance
of direct interface
functions with the
internal and external
auditors; and

d. the Group’s BOD is
properly assisted in the
development of policies
that would enhance the
risk management and
controi system.

Compliance Cfficer

The Compliance Officer assists the
BOD in complying with the
principles of good corporate
governance.

He shall be responsible for
maonitoring actual compliance with
the provisions and requirements
of the Corporate Governance
Manual and other requirements
on goad corperate governance,
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identifying and monitoring control
compliance risks, determining
violations, and recommending
penalties an such infringements
for further review and approval of
the BOD, among others.

G.

1)

2)

INTERNAL AUDIT AND CONTROL

Internal Control System

4+

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

(a)

{b)

(d)

{e)

Explain how the internal control system is defined for the company;

A statement that the directors have reviewed the effectiveness of the internal control system and whether they consider them
effective and adequate;

The company understands that the primary responsibility for the design, implementation and maintenance of internal control
rest on Management; while the Board and its Audit Committee oversee actions of Management and monitor the effectiveness
of controls put in place.

Audit Committee’s purpose is to fead in the general evaluation and to provide assistance in the continuous improvements of
risk management, control and governance processes. Manitor and evaluate the adequacy and effectiveness of the Company’s

internal control system, including financial reporting control and information technology security. And this committee meets
guarterly and as often as necessary.

Period covered by the review;
Not applicable.

How often internal controls are reviewed and the directors’ criteria for assessing the effectiveness of the internal control
system; and : L . :

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

Not applicabie,

Internal Audit

{a)

Role, Scope and Internal Audit Function

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

{b)

{c)

(d)

Do the appeintment and/or removal of the Internal Auditor or the accounting /auditing firm or corporation to which the
internal audit function is outsourced require the approval of the audit committee?

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

+
Resignation, Re-assignment and Reasons
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Disclose any resignation/s or re-assignment of the internal audit staff (including those employed by the third-party auditing
firm) and the reasan/s for them.

{e} Progress against Plans, Issues, Findings and Examination Trends

State the internal audit’s progress against plans, significant issues, significant findings and examination trends.

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

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

2)  Conduct of examination based on the plan;

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

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

5) Determination of the pervasive issues and-findings {“examination trends”} based on single year result and/or year-to-
year results;

6) Conduct of the foregoing procedures on a regular basis.]

{f) Audit Controi Policies and Procedures

Disclose all internal audit controls, policies and procedures that have been established by the company and the result of an

assessment as to whether the established controls, policies and procedures have been implemented under the column
“Implementation.”

(g) Mechanism and Safeguards

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

The Audit Committee
performs oversight
functions over the
Company’s internal and
external auditors. It

The Company and its
officers, staff and any
other person who are
privy to the material non-
public informatian are
prohibited to
communicate material

The Company and its
officers, staff and any
other person who are
privy to the material non-
public information are
prohibited to
communicate material

The Company and its
officers, staff and any
other person who are
privy to the material non-
public information are
prohibited to
communicate material

° “Issues” are compliance matters that arise from adopting different interpretations.
7 “Findings” are those with concrete basis under the company's policies and rules.
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should act independently
from each other and that

both auditors are given
unrestricted access to
records, properties and

personnel to enabfe them

to perform their
respective audit
functions.

non-public information
about the Corporation te
any person, unless the
Corporation is ready to
simultaneously disclose
the material non-public
information to the
Commission and to the
Exchanges except if the
disclosure is made to:

¢ Apersonwhois
bound by duty to
maintain trust and
confldence to the
Corporation such as
but not limited to its
auditors, legal
counsels, investment
bankers, financiai
advisers; and

s  Anperson who agrees
in writing to
maintain in strict
confidence the
disclosed materiai
infarmation and will
not take advantage
of it for his personal
gain.

non-lpublic information
about the Corporation to
any-person, unless the
Corporation is ready to
simultaneously disclose
the material non-public
information to the
Commission and to the
Exchanges except if the
disclosure is made to:

® A personwho is
bound by duty to
maintain trust and
confidence to the
Corporation such as
but not timited to its

_auditors, legal

counsels, investment
bankers, financial
advisers; and

»  Aperson who agrees
in writing to
maintain in strict
confidence the
disclosed material
information and will
not take advantage
of it for his personal
gain.

non-public information
about the Corporation to
any persan, unless the
Corparation is ready to
simultaneously disclose
the material non-public
information to the
Commission and to the
Exchanges except if the
disclosure is made to:

* Apersonwhois
bound by duty to
maintain trust and
confidence to the
Corporation such as
but not limited to its
auditors, legal
counsels, investment
hankers, financial
advisers; and

s A person who agrees
in writing to
maintain in strict
confidence the
disclosed material
information and will
not take advantage
of it for his personal

gain.

(h) State the officers (preferably the Chairman and the CEG} who will have to attest to the company’s full campliance with the
SEC Code of Corporate Governance. Such confirmation must state that all directors, officers and employees of the
company have been given proper instruction on their respective duties as mandated by the Code and that internal
mechanisms are in place to ensure that compliance.

Compliance with the principles of good governance is one of the objectives of the Board of Directors. Ta assist the Board in
achieving this purpose, the Board has designated a Compliance Officer, who reports to the Chairman, who shall be responsible for
maonitoring the actual compliance of the Company with the provisions and reguirements of good governance, identifying and
monitoring control compliance risks, determining violations, and recommending penalties for such infringements for further
review and approval of the Board, among others.

H. ROLE OF STAKEHOLDERS

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

- Activities

Customers' welfare

Supplier/contractor selection practice

Required environment management

The Company;eamplies with systems and energy management are
government mandated policies on the vs 3 &y 8
rigidly complied with by the

environment.
company. (7

Environmentally friendly value-chain

The Company, together with its
Consortium partners, supports
organizations that promote education

The Company focus on uplifting the
socio-economic condition of the country
through education.

Community interaction
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of Filipinos through grants,
endownments, scholarships, and
educational facilities.

The Company has policies that cover
Anti-corruption programmes and Business Conduct, Canflict of Interest
procedures? Paolicy, Offenses Subject to Disciplinary
Action Policy, among others.

The Company abides with its financial
and legal commitments to creditors.

safeguarding creditors' rights

2) Does the company have a separate corporate responsibility (CR) report/section or sustainability report/section?
No. The Company’s Corporate Responsibility Report is part of the Annual Report.
3) Performance-enhancing mechanisms for employee participation.
(a} What are the company’s policy for its employees’ safety, health, and welfare?
The Cempany abides by safety, health, and welfare standards and policies set by the Department of Labor and Employment.
Likewlse, the Company has Security and Safety Manuals that are implemented and regularly reviewed to ensure the security,
safety, health, and welfare of the employees in the work place.

(b} Show data relating to health, safety and welfare of its employees.

The Company, thru its affiliate, 1G Summit Holdings, Inc., has partnered with fitness gyms to offer special membership rates to
employees. This is in addition to the free use of gym facilities in the different installations.

Year an year, the Company has facllitated vaccinations such as against fiu and cervical cancer that are offered not only to
employees but to their dependents as well. The Company has worked with healthcare providers in identifying top diseases
based on utilization report and has invited resource speakers to talk about preventive measures.

{c} State the company’s training and development programmes for its employees. Show the data.

{d) State the company’s reward/compensation policy that accourts for the performance of the company beyond short-term
financial measures

The. Company has polices on annual merit increase and salary adjustments that are tied-up to the employees’ performance
assessments.

4}  What are the company’s procedures for handiing complaints by employees concermng iliegal (including corruption) and unethical
behaviour? Explain how employees are-protected from retaliation.

Employees can submit complaints to the Conflict of Interest Committee or any officer of the company who would relay said
complaints to the Committee. These complaints are handled confidentiality by the Committee wherein the identities of the
employees that submitted the complaint are not divulged.

1. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure

{a) ‘Holding 5% shareholding or more (as of December 31, 2012}
e
PCD Nominee Corporation 81,802,000,051 40.90%
Consolidated Robina Capital Corp. 37,051,952,896 18.53%
R. Coyiuto Securities, Inc. 21,651,106,503 10.83% /7
Prudential Guarantee B Assurance, 13,456,898,349 6.73%
Inc.
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As of December 31, 2012

e e
lohn L. Gokongwei, Ir. 107,001 0.0001%
James L. Go 1 0.0000%
Robert Coyiute, Ir. 565,664,986 0.2828%
Ethelwoldo Fernandez 604,787 0.0003%
Apollo P. Madrid 1,812,766 0.0009%
2) Does the Annual Report disclose the following:

Key risks Yes
Corporate objectives Yes
Financial performance indicators Yes
Non-financial performance indicators ) o ) } Yes
Dividend policy Yes
Details of whistle-blowing policy No
Biographical details {at least age, quaiifications, date of first appointment, relevant experience, _—
and any other directorships of lsted companies) of directors/commissioners

Training and/or continuing education programme attended by each director/commissioner No
Number of board of directors/commissioners meetings held during the year No
Attendance details of each director/commissioner in respect of meetings held No

Details of remuneration of the CEO and each member of the board of directors/commissioners No

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

The number of Beard meetings and attendance details are reported annually to the Commission in a separate disclosure.
Details of remuneration are indicated in the Definitive infarmation Sheet that is likewise disclosed annually or as needed.

3) External Auditor's fee

“ SyClp, Gorres, Valayo & Co.

4)  Medium of Communication

5)  list down the mode/s of communication that the company is using for disseminating infarmation.
The following modes of communication is being used by the company to disseminate information:
. Electronic and regular mail
e  Telecommunication facilities
»  Hard copy of documents

6) Date of release of audited financial report: (’7

The Audited Financial Report was submitted to the SEC on April 29, 2013.

36 of 44



7) Company Website
The Company’s website is still in process.

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

Business operations

Financial statements/reports {current and prior years)

Materials provided in briefings to analysts and media

Shareholding structure

Group corporate structure

Downloadable annual report

Notice of AGM and/or EGM

Company's constitution {company's by-laws, memorandum and articles of
association)

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

8} Disclosure of RPT

Please refer to Note 19 of the Notes to the Audited Consolidated Financial Statements as of December 31, 2012.

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

Transactions between related parties are based on terms similar to those offered to nen-related parties.

I, RIGHTS OF STOCKHOLDERS
1}  Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings
(a) Quorum

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

A majority of the subscribed capital,
present in person or represented by
proxy, shall be sufficient at a
stockholders’ meeting to constitute a
quorum for the election of directors
and for the transaction of any
business whatsoever, except in those
cases in which the Corporation Code
requires the affirmative vote of a
greater proportion.

{b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.
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Included in the agenda of the stockholders’ meeting

Every stockholder shall be entitled to vote for each share of stock held by him,
which shall be by viva voce or show of hands

{c} Steckholders’ Rights

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

& = 4 Laik FLAENe R p A R TR T i -4
Stockholders’ Rights concerning Annual/Special There are no stockholders’” rights concerning
Stockholders Meeting are in accordance with provisions | Annual/Special Stockholders’ Meeting that differ from
stated in the Corporation Code. those laid down in the Corporation Code.

Dividends

ot applicae

(d) Stockholders’ Participation

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

Stockholders are given the opportunity to ask | 1. Stockholders are provided with the disclosures,
questions during the stockholders’ meeting _ | annpuncements and reports filed with SEC, PSE
through public records.

2. Stockholders are informed at least 15 business days
before the scheduled date of Annual Meeting. The
notice of the meeting includes the date, time, venue ¢
and agenda of the meeting, the record date of
stockholders entitled to vote, and the date and place of
proxy validatton.

12. State the company policy of asking shareholders to actively participate in corporate decisions regarding:
a. Amendments to the company’s constitution
b. Authorization of additional shares
¢. Transfer of all or substantiatly all assets, which in effect results in the sale of the company

(From Article VIl of Corparate Governance Manual)

The Corporation recognizes that the strongest proof of good corporate governance is what is publicly seen and experienced by
its stockhalders. Therefore, the following provisions are issued for the guidance of all internal and external parties concerned,
as governance covenant between the Corporation and zil its stockholders.

a. Stockholders’ Rights

The Board shall be committed to respect the following rights of the stockholders in accordance with the Corporation Code and
the Corporation’s Articles of Incorporation and By-Laws:
e Right to Vote on All Matters that Require Their Consent or Approval
s Right to Inspect Corparate Books and Records
s« Right to Information ’)
¢ Right to Dividends
s Appralisal Right
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b. Promation of Shareholders’ Rights

13. Does the company cbserve a minimum of 21 business days for giving out of notices to the AGM where items to be resclved by
shareholders are taken up?

a. Date of sending out notices: June 6, 2012
4
b. Date of the Annual/Special Stockholders’ Meeting: June 28, 2012
14, State, if any, ques'tions and answers during the Annual/Special Stockhalders’ Meeting.

Yes.

15. Result of Annual/Special Stockholders’ Meeting’s Resolutions (June 28, 2012)

Election of the Board of More than a

majortty - . ' ]

Directors vote Not applicable Not applicable
Election of External More than a majority X ]
Not | | N |

Auditors vote ot applicable ot applicable

James L. Go

Lance Y. Gokongwei

Robert Coyiuto, Ir.

Miguel Coyiuto

James Coyiuto

Perry L. Pe

Gabriel C. Singson

Amparo Barcelon
Ricardo Balbido, Jr.

Antonio L. Go

16, Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
The results ¢of the resolutions approved by the stockholders at the annual meeting of the stockholders of the cof‘npany hetd on June
28, 2012 were disclosed to the Philippine Stock Exchange on june 29, 2012 and to the Securities and Exchange Commission on June
29, 2012. s

{e} Madifications

State, if any, the modifications made in the Annual/Special Stockholders” Meeting regulations during the most recent year and
the reason for such modification:

{f) Stockholders’ Attendance

(i) Details of Attendance in the Annual/Special Stockholders” Meeting Held:

R
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t.John L. Gokongwei, Ir. | June 28, 2012 | By Vivavoceor ™ | 0.47% 55.38% 55.85%
2. James L. Go show of hands
3.Lance Y. Gokongwei
4.Robert Coviuto, Jr.
5. Perry L. Pe

6. Antonio Go
7.Ricardo Balbido, Ir.
8.Gabriel Singson
9.lames Coyiuto
10.Miguel Coyiuto
11.Amparo Barcelon
12.Ethelwoldo E.
Fernandez

13.Apollo P. Madrid

Annual

. Special

{ii} Does the company appoint an independent party {inspectors} to count and/or validate the votes at the ASM/55Ms?

Yes, the stock transfer agent of the Company.

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

Yas, common shares carry one vote per share.

{g) Proxy Vcting Policies’

State the policies followed by the company regarding proxy voting i

:

the Annual/Speciat Stockholders’

Meeting.
it g :

=

The stockholders may vote at all meetings the number of shares
registered in their respective names, either in person or by proxy,
duly given in writing and duly presented to and received by the
Secretary for inspection and recording not later than five (5)
Execution and acceptance of proxies working days before the time set for the meeting, except such
period shall be reduced to one (1) warking day for meetings that are
adjourned due to lack of the necessary quorum. No proxy bearing a
signature which is not legally acknowledged by the Secretary shall
be honored at the meetings.

Notary Not required
Submission of Proxy See above

L)
Several Proxies Mot applicable

: The proxies shall be valid and effective for five (5) years, untess the
Validity of Proxy proxy provides for a shorter period, and shall be suspended for any
meeting wherein the stockholder appears in person.

Proxies executed abroad Not applicable

Invalidated Proxy

Validation of proxies shall be held at the date, time and place as

rmay be stated in the Notice of stockholders’ meeting which in no "),
Validation of Proxy case shall be five calendar days prior to the date of stockholders
meeting.




Any violation of this rule on proxy shall be subject to the
administrative sanctions provided for under Section 144 of the
Corporation Code and Section 54 of the Securities Regulation Code,
and shall render the proceedings null and void.

Violation of Proxy

(h} Sending of Notices

State the company's policies and procedure on the sending of notices of Annual/Special Stockholders’ Meeting.

The Company complies with the SRC Rule 20
{Disclosures to stockholders prior to meeting) which
provides that the information statement, including the
notice of meeting, shall be distributed to stackholders
at least 15 business days before the date of the
stockholders’ meeting.

By courier and mail

{iy Definitive Information Statements and Management Report

12,189

June 6, 2012

June 6, 2012

CD Format

There was no request received for hard copies

{i} Does the Natice of Annual/Special Stockholders’ Meeting include the following:

Each resolution to be taken up deals with only one Item. Yes
Al

Profiles of directors (at least age, qualification, date of first appointment, experience,

and directorships in other listed companies) nominated for election/re-election. Yes
The auditors to be appointed or re-appointed. Yes
An explanation of the dividend policy, if any dividend is to be declared. N/A
The amount payable for final dividends. N/A

The Company does not

ired for proxy vote. -
Documents required for proxy sollcit proxy votes

Shauld any of the foregoing information be not disclosed, please indicate the reason thereto.

2} Traatment of Minority Stockholders

(7

{a) State the company’s policies with respect to the treatment of minority stockholders. .
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The Company recognizes that the strongest proof of | Implemented
good corporate governance is what is publicly seen and
experienced by its stockholders. Therefore, the
following provisions are issued for the guidance of all
internal and external parties concerned, as governance
covenant between the Company and all its
stockholders.

The Board shall be committed to respect the following

rights of the stockholders in accordance with the

Corporation Code and the Company’s Articles of

Incorporation and By-Laws:

. Right to Vote on All Matters that Require Their
Consent or Approval S

=  Right to Inspect Corporate Books and Records

Right to Information

Right to Dividends

s Appraisal Right

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

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

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

(b) Do minority stockholders have a right to nominate candidates for board of directors?
Yes.
K. INVESTORS RELATIONS PROGRAM
1} Discuss the company’s external and internal communications policies and how frequently they are reviewed. Disclose who reviews
and approves major company announcements. |dentify the committee with this responsibility, if it has been assigned to a
committee.
2) Describe the company’s investor relations program Including its communications strategy to promote effective communication with

its stockholders, other stakeholders and the public in general. Disclose the contact details (e.g. telephone, fax and email) of the
officer responsible for invastor relations.
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(1) Objectives

(2} Principles

{3) Mades of Communications

(4) Investors Relations Officer

3} What are the company’s rules and procedures governing the acquisition of corporate control in the capital markets, and
extraordinary transactions such as mergers, and sales of substantial portions of corparate assets?

Name of the independent party the board of directors of the company appointed to evaluate the fairness of the transaction price.
L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

The Company, together with its Consortium partners,
supports education af Filipino students in the area where
the Consortium operates (Palawan) by building school
facilities and providing school equipments/supplies.

Public School Students

M. BOARD, DIRECTOR, COMMITTEE AND CEC APPRAISAL

Disciose’ the process followed and criteria used in assessing the annual performance of the board and its committees, individual
director, and the CEQ/President.

& i

The Board may create an internal self-
rating system that can measure the
performance of the Board and
Managemant in accordance with the
criteria provided for in the Corporate
Governance Manual, The creation and
implementation of such self-rating
system, including its satient features,
may be disclosed in the Company's
Annual Report.

Board of Directors

Audit Committee conducts annual Guidelines for the assessment of the
performance evaluation in comgliance performance of audit committees of
Board Committees with SEC Memoerandum Circular No.4, companies listed on the exchange under
Series of 2012, SEC Memorandum Circular No. 4, Series
of 2012,

Individual Directors

CEO/President

N. INTERNAL BREACHES AND SANCTIONS
Discuss the internal policies on sanctions imposed for any violation or breach of the corporate governance manual invalving
directors, officers, management and employees

First Violation The subject peison shall be reprimanded.
Second Violation Suspension from office shall e imposed to the subject person. The
duration of the suspension shall depend on the gravity of the
violation.
Third Viclation The maximum penalty of reraval from office shall be imposed. -y

The above answers are based on the company records and information given by relevant officers of the Company, not necessarily on
personal knowledge of the affiants.
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Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance Report is signed on behalf of
the registrant by the undersigned, thereunto duly authorized, in the City of on , 20

SIGNATURES

-
JAMES L. 6O

Chairman and Chief}'}ecﬁtlve Officer}</ .

L.GO RICARm. LBIDQ, JR.

independent Director Indeﬂendent Director

+
L2
/’—T-I

"JEANETTE U. YU

Compliance Officer” ;-J P

]

SUBSCRIBED AND SWORN to before me this day of AUS 0 7 2013 20, affiant(s) exhibiting to me their
, as follows:
NAME/ TIN NO.
JAMES L, GO 124-294-200
ANTONIO L. GO 00-529-712
RICARDO A. BALBIDO, JR. 135-571-209
JEANETTE U. YU 16-313-102
ra
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