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SECURITIES AND EXCHANGE COMMISSION
SEC FORM - ACGR

ANNUAL CORPORATE GOVERNANCE REPORT

GENERAL INSTRUCTIONS

(A) Use of Form ACGR

This SEC Form shall be used to meet the requirements of the Revised Code of Corporate Governance.

(B) Preparation of Report

These general instructions are not to be filed with the report. The instructions to the various captions of the form
shall not be omitted from the report as filed. The report shall contain the numbers and captions of all items. 1T any
item is inapplicable or the answer thereto is in the megative, an appropriate statement 1o that effect shall be made.
Pravide an explanation on why the item does not apply to the company or on how the company’s practice differs
from the Code,

(C) Signature and Filing of the Report

A,

B.

C.
D.

Three (3) complete sets of the report shall be filed with the Main Office of the Commission.
At least one complete copy of the report filed with the Commission shall be manually signed.
All reports shall comply with the full disclosure requirements ol the Securities Regulation Code.

This report is required to be filed annually together with the company's annual report.

(D} Filing an Amendment

Any material change in the facts set forth in the report occurring within the year shall be reported through SEC
Form 17-C. The cover page for the SEC Form 17-C shall indicate “Amendment to the ACGR™,
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A, BOARD MATTERS

17 Board of Direclors

NUMBER OF DIRECTORS PER ARTICLES OF [NCORPORATION -| 7

"ACTUAL NUMBER OF DIRECTORSFOR THE YEAR o+ 0 0| 7

{2) Composition of the Board

Complele the 1able with information on the Board of Dircctors:

s .'i*.:: e 'Ill. il ',
ke R “PRINCIPAL - DIATE LAST.
e 5-;:3?'“‘.'."-5 v | 1eBiNED o iop: [ 0 Nosunez) “ELECTED *¥
§ O} SRR e LA -
Pauling . 500 ED N/A 0 A 22
Jack T. Meang, [HH NIA § Sepl 2016 A 2l
Vicenie Co Chien, JIr, NED WA 1995 | & Sepl, 2016 A 2l
Jiminy 5. Soo NED NIA 1995 | 8 Sept, 2016 A 21
A Bayeni K. Tan NED MIA 1995 8 Sep, 2016 & 21
. limmy 8. Soo
Marie Therese G. Santos 0 M {no mlation) 2006 8 Sepl, 2016 A 10
. Paulice 5. Soo
Jimmy Chug Alabanza D MIA {ho relation) 2008 8 Sept, 2016 A g

* i1 103, state the relationship wilh the nominatos
i1, sate (he numbor of yoors sorved os (D

(b} Provide a brief summary of the eorporate povernance policy that the board of dirceters has adopled. Pleasc
emphasize the policy/ics relative 1o the treatment of afl sharchalders, respect for the rights of minovity
sharcholders and of other stakchaolders, disclosure dulies, and board respansibilities.

The Company believes thet good corporate governance is a necessary component of what constitifes sownd
strategic business management. The Company commits to nndertake every effort to creare awareness within
the organization of good corporate governance principles ax embodied in ity Mannal for Corporate
Governanee.

{c} How olten does the Board review and approve the vision and mission?

The Company periodically reviews the vision and mission of the organization. The review, whife nor formally
done, is incorporated during the Company's ammal strategic planning for the coming year's plans and
ORI,

{dy Directorship in Other Companics

(i) Directorship in the Company’s Group'

Identily, as and if applicable, the members of the company’s Board of Directors who hold the office of
director in olher companies within its Group:

! DiicronEiame T CoRPORATE NAME OF e T ey o Fd

o |l Grour CoMpANY v o | INDICATE IF DIRECTOR IS ALSO THE CHAIRMAN
Abueus Securities Corparation ED (Chairman)

Pauling 8. So00 Abucus Copilal & Invesiment Corporation ED {Chairman)
Viste Holdings Corporation 10 (Chairman

Jack T. Fluang Abpeus Securities Corporation ED

i i Abieus Securitics Corporalion [HF]
il o Abueus Capital & Invesiment Corporation LD

! The Group is composed of the parent, subsidiaries, associates and joint ventures of the company.



Wistn Holdings Corporation ED
i Abacus Copilal & [nvestment Corporation NED
J 5. 50 - " - —
ikt i Vista Holdings Corporation NED
i Abacus Capital & Investment Corporation [[5]
J Alaban: — -
i Abueus Sccurities Corporation 1]

(i} Directorship in Other Listed Companics

ldentify, as and if applicable, the members of the Company's Board of Direclors who are alsa direclors of
publicly-listed companies oulside of its Group:

R L e e " Tvee oF DIRECTORSHIP
HnME nFLE;TEn'Lc: i T T e
T T | INDHCATE |F DIRECTOR =wu1:1ne~:hmmmn b
I=Bemil, Ine.
Discovery World Corporation
A, Bayani K, Tan Premium Leisure Corporation NED
TKEC Metals Corporation
COAL Asia, Inc.
Marie Therese G. Santos Crown Asia Chemicals Comporation 1>

(iii) Relationship within the Company and ils Group

Prowvide details, as and if applicable, of any relation among the members of the Board of Directors, which
links them Lo significant sharcholders in the Company andfor in its group:

Panling 8. Soo, Chairman of the Board, is the brother af Simmy 5. Soo, Divector. No member of the Soord
af Directors Is related to significant shareholders af the Canpony.

i oo 22 et Maflhe '1 NAME.QFTIIE :-;-..!: | & DESCRIPTION OF THE
|'.'_ F b R ! LAk L ' RN e n.' &
frone IEZ!IREE'II_:QR sﬂr‘ME L. RELATIONSHIP

o
(]
—H
2 |
‘;?
-
—
?
7
"
k=]
=
g

None

{iv) Has the Company sel a limil on the number of board seals in olther companies (publicly lisled, ordinary
and companies with secondary license) thal an individual director or CEQ may hald simuliancously? In
particular, is the limit of {ive board scais in other publicly listed companics imposcd and observed? [T yes,
briclly deseribe other puidelines:

T

M.MC[M UM NUMBER OF DIRECTORSHIPS |

G”I“E”NES I i 1N OTHER COMPANIES
Cxeculive Direclor Plaa:‘r: see mplanmmn helow
Mon-Execulive Direclor
CEQ

The Company has not sel any limits on the nnmber of board seats thaf an individual director or CEQ may
hold stndltanconsly. As the execniive profile of the Campany vill show, most directors of the Company
have vary fone cancurrent divectorships and officerships,

(e} Sharcholding in the Company

Complete the lollowing table on the members ol the Company’s Board of Dircetors whao direelly and indivectly
own shares in the Company:

T PR "L NUMBER OF tilal SOF
NAME QF Dmﬁcm - N”ME:IT 43:5? 'Rm}‘, _ RECT SHARES /Tt lRDUGH, " CAPITAL ",
: ". : g e ¢ | (NAME OF RECORD OWNER): STOCK
Pauling S, Soo l3a.ﬂﬂﬂ,{m0 0 11.15%
lack T. Huang 300,000 1] 0.04%
limmy §. Soo 10,010,000 i 0.34%
Vicenle Co Chien 6,130,000 0 0.51%
A. Bayani K. Tan 100,000 0 1.01%
Marie Therese G. Santos 10,000 0 0.00%




Jimmy Chua Alabanza

10,000

0.00%

TOTAL

149,760,000

o= (=

12.55%

17 Chairman and CEO

{a) Do dilferent persons assume the role of Chairman of the Board of Dircctors and CEOQT IT no, describe the
checks and balances laid down to ensure that the Board gets the benefil of independent views.,

Yes |:|

No [ ]

Identify the Chair and CEO:

Panline 8. Soo

CHAIRMAN OF THE BOARDICEDY, .

PRESIDENT 5 -~ ™ Wl

Jack T. Huang

(b) Roles, Accountabilities and Deliverables

Define and clarily the roles, accountabilities and deliverables of the Chairman and CEQ,

sueh dities as the Board of Directors
assign o him.

Together with the rest of the Board af

Directors, provide strafegic direction
to the Company.

o S HE R TR CHAIRMAN - EREE ] FCIER EXEGUTIVE OFFICER |
Role *  Preside at the meetings of the s Supervise and control all the
direciars and shaveholders business and affaivs of the
s Exercise such powers and perform Compan).

In the absence of the Chairman
and the Vice Chairman af the
Board, preside at ofl meerings
of the Board of Direciors and
stockholders.

Perform alf duties incideni 1o
the office of CEQ, thase
provided in exixiing laws and
regulations and the By-Laws,
and such other distiey ax may
be prescribed by the Board
[firenn tinre to time.

Accountabilities |-

Attest to the accuracy of the minutes
of siockholders * meetings prepared
by the Corporaie Secretary,
Together with other officers
designated by the Board, sign all
checks, drafis, or other arders with
respect lo any funds of the Company
mainiained in any bank, cerlificales
af stock of the Company, any deed,
morigage, bond, confraci, or offier
instriment which the Board of
Directors has authorized fo be
execuied.

Designate a Compliance Qfficer
primarily responsible for monitoring
and ensuring adherence fo the
provisions of the Manual on
Corporate Governance.

Together with other afficers
designared by the Board, sign
all checks, drafis, or other
arders with respect io any
Sunels of the Company
mraintained fn any bank,
certificates of stock of the
Company, any deed, mortgage,
bond, comtract, or other
instriment which the Boord of
Direciors has enthorized (o be
execiied,

Dieliverables .

Minwtes of stockholders ' meetings.
Various regulatory submissions that
may reguirve the signature of the
Chairman of the Board of Directors.

Bulgels and statements of
account af the Company.
Reports to the Board and
stockholders.

Siened certificates af stock.

2) Explain how the board of directors plans for the succession of the CEO/Managing Director/President and the top

key management positions?

7



3)

The Company s senior officers work closely with the CEQ and the Presideni, and under the guidance of the Board
of Directors to ensure that they are given ammple training and experience in running the Company. This approach
exposes the senior officers 1o the day-fo-day demands of Company operations,

Oiher Executive, Mon-Executive and Independent Direclors

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

The Nominotion Commitiee evalvaies the nominees for election ay direciors to ensure that there is diversity of
experience and backgrounds. This is part of the duly of the Nomination Committee when they pre-screen and
shortlist the nominees for election as directors.

Does it ensure thal at least one non-executive director has an experience in the scctor or industry the company
belongs to? Please explain,

Yes. Jimmy 8. Soo was admitted ta the Philippine Bar in 1985 and is the Managing Paviner of Soo Guiierrez
Leogordo and Lee Low QOffices. He is also an afficer andfor director of varions companies, and is well-versed in
regulaiions governing local capital and equities markel,

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



T
]

_ EXECUTIVE

NON-EXECUTIVE:

:INDEPENDENT DIRECTOR |

Role

Deteriine and
establish the
Company's purpose,
niission and vision,
objectives, policies
and procedures, and
the sirategies and
ineans fa carry ont
fis obfectives and
aflain ils goals.
Establish mininnn
internal control
mechanisms for
monitoring and
gverseging
management
perfarmance.
lmplement a process
of selection io
ensure a mix of
competent directors
and officers and
speciy minimm
qualifications and
disgralifications for
these positions to
adldd verlwe and
contribute
independent
Judgment (o the
SJorurfation of
corporaie sirafegies
and policies.

Ensure that the
Company complics
with all relevani
lanws, regulations
anel codes of best
business praciices.
Periadically
evaluate and
manitor
implementation af
its strafegic policies
and programs.
felentify the
Compey s major
and other
stakeholders and
Sormulate a clear
policy on
cammunfeating or
refating with them
through an effective
imeesior relations
program.

Adapt a system af
infernal checks and

Determine and
establish rhe
Compeny's purpose,
mission and vision,
abjeciives, policies
and procedures, and
the strategies and
means (Q cardy onl
ity phjectives and
attain its goaly,
Extablish mirimm
internal control
mmechanisms for
inonitoring and
overseeing
management
performance,
fmplement a process
af selection to
enyure a mix of
competent directors
and afficers and
specifi minfmmm
gualifications and
disqualifications for
these positions to
add vafwe and
confribute
inelependent
Judgmeni fo the
Sormulation of
corporale sirafegies
aird policies.

Ensure thai the
Company complies
with all relevant
laws, regulations
amd codes of best
businesy practices.
Periodically
evalnate and
mesmifor
implementation of
its stravegic policies
el pragrams.
Telentify the
Company's mafor
and other
stakeholders and
Sormulare a clear
policy on
cowmmuniealing or
relating with them
through an effective
investor relofions
progrant.

Adlopt a systen of
internal checks and

Determine and
extablish the
Compeny s purpose,
inissfon and vision,
ahiectives, policies
and procedures, and
the sirategfes ond
meany (o carry ot
ity ebjectives and
atiain ity goals,
Establish wminiimm
internal control
mechanisms for
monitoring amnd
oversecing
management
performance.
Implement o process
af selection o
ensyre o mix af
competent divectors
and afficers and
specify miniunm
gualificarions and
disqualifications for
these positions fo
adld value and
comiribute
independent
Swelgrneni o the
Sormulation aof
corporale sirategies
and policies.

Ensure that the
Compeany complies
with off relevan
ferwes, regnlations
aind codes of best
bitsiness practices.
Perivdically
evalate and
marilor
implemeniation of
its strotegic policies
and prograins.
Lelentify the
Compeny 's inajor
and other
stakeholders and
SJormulare a elear
policy on
connnunicating or
refating with them
through an effective
investor relations
program.

Aclopi o system of
iniernal checks and




balances, which
shall include checks
el balances in case
af wnified positions.
lelentify key risk
areas and key
performance
indicators and
monilor ihese
Jactors with due
diligence.

Keep the Board
authority within the
powers of the
instifution as
prescribed in the
Articles af
fncorporation, By-
Laws and in existing
faws, rides and
regulaiion.
Constitute the
Execuiive,
Compensation and
Remuneration, Audit
and Nontinaiion
Cenmintittees and
appoini the
members thereafin
keeping with the
principles of good
corporale
governonce and in
accordance with the
provisions af this
Manual,

Provide the
stockholder with a
balanced and
wnderstandable
assessment of the
Corporation's
performance,
position and
prospecis.

Explain ils
responsibility for
preparing the
acconnts, for which
there should be a
statement by the
aucliiors aboul iis
repariing
responsibilities.
Require the chief
airedit execiiive (o
rencler to the Audit
Committee and
senfor imanagement
an annual report on
the internal audit
department 's

balances, which
shall include checks
aindl balances in case
af wnified positions.
Telentify key risk
areas and ey
performance
indicators and
monitor these
Sfactors with due
elifigenee.

Keep the Board
airthority within the
powers of the
institution us
prescribed In the
Articles af
fncorporation, By-

Laws and in exisiing |

fews, rudes and
regulation.
Constitute the
Execnrive,
Compensation and
Remuneration, Audit
etinel Nomination
Comniiftees and
appoint the
members thereof in
keeping with the
principles af good
corporale
governance and in
accordance with the
provisions of this
Marued,

Provide the
stockholder with a
balanced and
undersiondable
assessmenl of ihe
Corporatfon's
perforntance,
pagition and
PrOSPEcts,

Explain its
responstbility for
preparing the
accounis, for which
there should be a
statement by the
auelitors abow fis
reporting
responsibilities.
Reguire the chief
andil executive lo
render to the Audit
Commitiee and
senior management
an anmial repeort on
the internal andii
elepariment s

SR

balances, which
shall include checks
and balances in case
of unified positions.
ldentify key risk
areas and key
perfornance
indicators and
monfior these
Jactars with due
diligence.

Keep the Board
authority within the
powers of the
institution as
prescribed in the
Articles af
fneorporation, By-
Lnws anel in existing
lawes, rules and
regmlation.
Consiitiie the
Execiitive,
Compensation and
Remuneration, Audit
aunel Nonination
Comunitiees and
appoint the
members thereafin
keeping with the
principles of good
corporale
governance and in
aecordance with the
provisions of this
Manal,

Provide the
stockhofder with a
bhalanced and
understandable
assessment of the
Corperation's
performance,
pogition and
Prospects.

Explain iis
responyibilicg for
preparing the
acconnts, for which
there should be a
statement by the
ancitors abont s
reporting
responsibilities.
Reguire the chigf
anelit execntive lo
render 1o the Audic
Committee and
senior management
an annial report on
ihe internal audit
depariment s

10




activity, purpose,
anthority,
responsibility and
performarce
relative to the audit
plans and strategies

activily, purpose,
cuthority,
responsibility and
performance
relative to the audit
plans and strategies

activily, purpose,
anthority,
responsibility and
performeance
relative to the audit
plans and sirategies

approved by the appraved by the approved by the
Auwdit Commiltee. Auddiv Committee, Auwdlit Comarittee.

*  Appoint compelent, Appoint compeient, Appoint competent,
professional, honesi, professional, honest, professional, honest,
and highly and highly and highly
motivated motivaled maolivaled
managemeant management mandagement
officers. officers. officers.

o Adopt an effective Adopt an effective Adopt an gfféctive
succession-planning succession-planning succession-planning
program for program for progran for
manragement, managennent. managemen,

«  Provide sound Pravide sound Provide sound
sirategic policies strategic policies stredegic policies
and guidelines o and guidelines o and guidelines 1o
manageinent on management on management on
major capital major capital muafor capital
expenditures, expenditires, expendifures,

»  Establish and Establish and Extablish and
maliain alternative maimniain alfernative mainiain allernative
dispuie resolution dispute resolution dispute resolution
system that can system that can system that can
amicably seitle amicably setile anticably sertle
conflices or conflicts ar conflicts or
differences beiween differences between differences between
the Company and its the Company and iis the Company and ity
stackholders, and stockholders, and stockholders, and
the Company and the Company and the Company and
thivd parties. third parties. rhird parties.

e dppointa Appoint a Appoint a
Compliance Qfficer, Compliance Qfficer, Compliance Officer,
who shall have the who shall have the wha shall have the
rank of ai least vice rank of af leasi vice rank af al least vice
president of the president of the president af the
Corporation, Corporation. Corporalion,

s Run the day-to-day
operations of the
department or unil
that helshe heads,

Accountabilities |« Conduct fair Conduet foir Condirct fuir
business transactions business fransaciions business transaclions
with the Compeny wilh the Company with the Company

characterized by characterized by characierized by
iransparency, lransparency, {ransparency,
accountability and accountability and aeconniability and
Jairness. Jairness. Jairness,

»  Devore time and Devole time and Devote e and
allention necessary arfention necessor)’ affention necessary
to properly to properly lo properly
divcharge his duties discharge his dities discharge his duties
and responsibilities. etied responsibililies. and responsibilities.

andd ensure that
personal inferests do
not prejudice Board
decisions; oci in a
manner

and ensure thel
personal interests do
not prejudice Board
decisions; acl ina
inanner

and ensure (hal
personal interests do
not prejudice Board
dlecisions; act ina
manner
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Aet fudiciously and | »  Act judicionsly and Act judicionsly and
exercive independent exercise independent exercise independent
Suwdgment, Judgment, Judgment,
Have a working s Have a working Have a werking
knowledge of the knowledge of the knowledge of the
staiwtory and statutory and stafutory and
regulatory regnlatory regulatory
regiiirements requirements reguiremenis
affecting the affecting the affecting the
Company, including Company, including Company, including
the comtenis of its the contents of its the comtents of its
Articles of Articles of Articles of
Ineorporation and Ineorporation and fncorporation and
By-Laws, the By-Laws, the By-Laws, the
reguirements of the reguirements of the requirements of the
SEC, and where SEC, and where SEC, and where
applicable, the applicable, the applicable, the
reguirements of reguirements af reguirements gf
other regulatory other regilalory other regulatory
agencies, agencies, agencies,
Obgarve s Ohserve Obyerve
confidentiality. confidentiality. canfidentiality.
Ensure the «  Enswre the Ensure the
confinning continming continiing
soundness, soundness, somndiess,
elfectiveness and effectivenesy and gffectiveness and
adequacy of the adequacy of the adeeuacy of the
Company's controd Company s confrol Compeny s controf
ERVIFORIMENT, environment. enviranment.
Attend regular and | e Attend regular and Atrend regidar and
special meetings of special meetings of speciol meelings of
the Board in person the Board in person the Board in person
or by or by or by
teleconferencing, teleconferencing, tefeconferencing,
subifect fo existing sulyject fo existing subject fo existing
regilations. regulafions. regulations.
Deliverables Attend Board e driend Board Attend Board
meerings meelings meelingy
Extablish internal o [stablish internal Establish inlernal
confrol mechanisms. conirol mechanisms. eantrol mechanisms,
Palicy on s Policy on Policy an
communicating with conimmnicating with communicating with
stakeholders, stakeholders. stakeholders.
System of internal »  System of internal System of internaf
checks and balances. checks and balances. checks and balances.
Constiture Executive, |»  Consfituie Execmiive, Congtitute Executive,
Compensation and Compensation and Compensation and
Remuneraiion, Audit, Remneration, Awdit, Remrneration, Audii,
and Nomination and Nomination aind Nomination
Coumvniitees, Conmiltees. Committees.
Suecession planning = Swecession planning Stwecession planning
program for program for program for
Management, Management. Management,
Policies and Policies and Poficies and
guidelines on major guidelines on major gridelines on major
capital expendifures., capital expenditures. eapital expendifures.
Establish an o [Exiablish an Establish an
alternative dispmie alternative dispute alfernative dispure
resalntion sysiem. rexolution sysiem, rexoludion sysiem.

Provide the Company's definition of “independence™ and describe the company's compliance lo the delinition,
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The Company defines “independence” as freedom from any business, family, professional, or other relationship that
conld, or could reasonably be pereeived 1o, materially interfere with an officer’s independent judgment in carrying ot
responsibilities.  The Company complies with this view of independence by ensuring that the independent directors
elected not only meet the professional eriteria of competence bul also are able to freely profess their views on the
policies and operations of the Company wnfainted or unhampered By any relotionship or other consideroiions other
than what iy besi for the Company, its stockholders, and the community where the Company operales.

[Does the company have a term limit of five consccutive years for independent directors? 1T afler twao years, the company
wishes to bring back an independent director who had served for five years, does it limit the term for no more than four
additional years? Please explain.

The Company has adopied the guidelines see by the SEC in the term limits of independent direciors, Congivient with
SEC Memorandum Cirenlar No. 9, Series of 2011, the Company has a term limit of five (3) years for independent
directors. Following a twe (2) year ‘rest period,’ a person who previeusly served as independent director may seek re-
election for another period af five (5) years. The Company adheres to the maximum limii of ten (10) years sef by the
SEC. Thus, an independent director who has served for a total of 10 vears shall no longer be nominated for election ax
independent director,

4) Changes in the Board of Directors {Executive, Non-Exccutive and Independent Direclors)

(a) Resignation/Death/Removal

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

For the period covered by this report, there were no changes in the membership of the Board of Direciors.

Namg . [, iPosmion . Ll DITE OF CESSATION REASON; |/

A

by Selection/Appointment, Re-clection, Disqualification, Removal, Reinstalement and Suspension

Deseribe the procedures for the selection/appoiniment, 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 criteria employed in each procedure:

year, Thereafier, the
Nomination Conmitiee meets
fo consider all nominees in
aecordance with the
qualifications and
disqualifications set by the
Manual of Corporate
Governance and by the Board

4. .01 PROCEDURE | " ProcESS ADOPTED. < 4y T - CRITERIA"
a. Selection/Appointment ' _ _
(i) Exccutive Directors MNominations for election as s Holder of at least one (1)
directors shall be submitied 1o share of stock of the
the Momination Commiifee nol Corporetion,
later than 30 January of each At least o holder af a

Bachelor's Degree, ar o
substitute for such formal
eduecation, must have
adeguate compeiency and
undersignding of
business.

Of legal age.

Of proven integrify and
probity.

Possesses other
gualifications as shall be

| tater than 30 January of each
year. Thereafier, the
Newnination Commitiee meefs

preseribed by the Board
{ii) Non-Executive Direclors | Neminations for election as Holder of af least one (1)
| directors shall be submitied 1o share of stock af the
| the Nomination Commitieg nol Corporation.

At least o holder of a
Bachelor s Degree, or fo
substiruee for such formal
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fo considler all nominees in
accordance with the
gualifications and
disqualifications sel by ihe
Manual of Corporate
Governance and by the Board,

ecducation, must have
adeguate competency and
understanding of
business.

«  (Oflegal nge.

s Of proven imegrity and
probify.

*  Possesses other
gualifications as shall be
prescribed by the Board,

(i) Independent Direclors

Nominations for election as
directors shall be sulbwitted to
ifie Nomination Commitiee not
later ithan 30 Janvary of each
year, Thereafier, the
Nomination Commniliee meeis
o consider all nominees in
aceardance with the
gualifications and
disqualifications set by the
Manual of Corporale
Governance and by the Board

I addition o the
reguirements for o regular
director, an independent
director must meel the
Jollowing reguiremenis:

o Nora director or efficer
af the Company or afits
related companies or any
of its substantial
shareholder except when
the same shall be an
independent director of
any af the foregoing.

e [Does nol own more than
2% of the shares of the
Company andlor af ils
related companies or any
af ity snbstantial
shareholders.

» v noi related 1o any
ivecior, officer or
substaniial shareholder
af the Company, any of
ity relared companies or
any af its substantial
shareholders. For this
prirpose, relatives inclide
spouse, parend, child,
brother, sisier, and the
sponse af such chifd,
brather or sister,

= [y nol acting as a
nemines o
represenfative of any
direcior or subsiantiol
shareholder of the
Compeny, andfor anr of
its related companies
andlor any of its
subsianiial shareholders,
pursnant o a Deed of
Trwsi o nider any
coniract or arrangenrent.

e flas not been employed in
any execulive capacily by
the Company, any of is
reloted companies andfor
by amy of ity substantial
shareholders within the
last § years.

s [y not retained as
professional adviser by
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the Companye andior any
af ity related compeanies
andfor any of iis
substantial shareholders
within the last 5 years.

Is nol refained, either
personally or through his
Sirm ar any similar entity,
ay professional adviser by
the Company, any of its
related companies andfor
any of ity subsianiial
sherehalders, either
personally or through his
Jirm,

Has not engaged and
daes nol engage in any
transaction with the
Cenmpenry andlor with any
af its related companies
anefor with any of fis
substantial shareholders,
witether by himself andfor
with other persans andfor
through a firm of which
he is a partner andfor a
company of which he is o
director or substantial
shareholder, other than
transactions which are
cemducted at arns lengrh
evrel are immaleriol,

b. ‘Re-appointment

(i) Exccutive Dircclors

Nominations for election as
directors shall be submited to
the Nomination Committee not
later than 30 Janwary of each
year, Thereafter, the
Nomination Comnitteg meets
fo consider all noninees in
gocardance with the
gualifications and
disqualifications set by the
Manmual of Corporate
Governance and by the Board,

Holder of at feast one (1)
share of stock of the
Carporaion.

At leasi a holder of o
Bachelor's Degree, or to
substitute for sueh formal
education, must have
adegnate competency and
understanding of
business.

Of legal age.

Of praoven integrity and
probity,

Possessey olher
gualifications as shall be
preseribed by the Board,

(i} Mon-Executive Directors

Neominations for election as
directors shall be subnitted to
the Nomination Commitiee nol
farer than 30 Janwary of each
year. Thereafler, the
Nemination Commities meets
to consider all nominees in
accordance with the
gualifications and

Flolder of ar least one (1)
shave of stock of the
Carporalion,

Ar least a holder of a
Bachelor's Degree, or fo
substitute for such formal
edicarion, must have
aedequate competency and |
wndersianding of

disqualifications set by the business.
Meanwal af Corporate Of legal age.
Governance and by the Board. Of proven integrity and




probif

Possesses other
gualifications as shall be
preserifbred by the Board

(iii) Independent Directors

Nominations for election as
directors shall be submitied to
the Nemination Commiltee not
later than 30 Jonwary of each
year. Thereafler, the
Nomination Conmitieg meels
te consider all nominees in
accordance with the
qualifications and
disgualifications set by the
Manual of Corporaie
Governance and by the Board

Holder of at least one (1)
share of stock of the
Corporation.

Ar least o holder of a
Bachelor's Degree, or to
substitute for swch formal
edication, mst have
adeqrate competency and
understanding of
business.

Of legal age.

Of proven integrity and
probify.

Possessey other
gualifications ax shall be

prescribed by ihe Board,

¢. Permancnt Disqualification '

(i) Executive Directors

The Nomination Cominitiee
pre-sereens and shorilists alf
candidates nominated to
become a member of the
Board, In case the grownd for
disqualification arises during
the incimbeney of a director,
he shall mwomatically cease (o
become a member and shall
immediately vacate the affice.

Convicled by final
Juwdgnient or order by a
competent judicial or
achninizsirative body of
any crime (a) that
invalves the purchase or
sale af securiffes, as
elefined in the SRC: (b)
arives oul of the person’s
conduct as an
underwriter, broker,
dealer, investment
aelviser, principal,
distributar, nttual finned
eleafer, fitnres
cenmnission wmerchani,
commaodity trading
advisar, or floor broker;
or (c) arises out of his
Siduveiary relationship
with a bank, guasi-bank
irust compeany,
fnvesiment house or as an
affitiated person of any of
them,

By reason of misconduci,
affer hearing, is
permanently enjoyed by a
Singd judfgment or order of
the SEC or any court of
administrative body of
compelent furisdiction
Srom: {a) acting as
underwriter, broker,
dealer, investirent
aaviser, principal
distributor, muial fud
dealer, fillires
comimission merchant,
commedity irading
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aevisor, or loor broker;
b} acting as director or
afficer of a bank, qiasi-
bank, trust company,
invesiment house, or
invesiment company (o)
engaging in or continuing
any conduct or praciice
i any of the capacities
meniioned in sub-
paragraphs {a) and (b)
above, or willfilly
violating the laws that
govern securilies aned
banking aciivities,
Currently the subject of
an order of the SEC or
any conrt or
adminisirative body
denying, revoking,
swspending any
regisiration, license or
permif issued to him
under the Corporation
Caode, the SRC or any
other law adininistered
by the SEC or the 8SP, or
mngler any rife or
regulation issued by the
SEC or the BSP.

Has been restrained 1o
engage in activity
involdving securitfes and
banking.

s currently the subject of
an effective order of a
self~regulatory
arganizalion suspending
or expelling im from
membership,
participation or
association with a
member af participant of
the organization.
Convicted by final
Judgment or order by a
court or compelent
edminisirative body of an
offense involving wmoral
trpitnde, fraud,
embezzlement, thefi,
eslafa, eonnterfeiting,
misappropriation,
Jorgery, bribery, false
affirmation, perjnry or
other fravdulent aots.
Finally found by the SEC
or a court or other
aefminisirative body o
have willfully violated or
willfilly aided, abetred,
comnseled, indueed or
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procured the violation of
any pravision af the SRC,
the Corporation Code or
atty other low
administered by the SEC
o the B8P, or any rule,
regulation or order of the
SEC or the B5P.

Has been judicially
declared fo be insolvent,
Finally fownd guilty by a
[foreign court or
equivalent financial
regulatory authority of
acls, vielations or
mizconduct similar fo any
ey the acis, vielations or
misconduet listed in the
Sforegoing paragraphs.
Convicted by final
Judgment of an offense
punishable by
inmprisomment for a
period exceeding 6 years,
or a violation of the
Corporation Code
conmmitied within 5 yeors
prior fo the dare of his
election or appoeintiment.

{ii) Mon-Executive Direciors

The Nowination Commitiee
pre-screens and shorilists all
eandidates nominated to
become a member of the
Board. In case the gronnd for
disgualification arises during
the incimbency af a direcior,
he shall awtomatically cease to
become a member and shall
immediately vacate the gffice.

Convicied by final
Judgment or order by a
comperent judicial ar
aciinisirative body af
ary crime (a) thal
involves the purchase or
sale of securities, as
defined in the SRC; (B)
arises oul of the person's
canduct as an
underwriter, broker,
dealer, investinen!
adviser, principal,
elistributor, mutnal find
clealer, finres
commmizsion merchani,
eammadity trading
aevizor, or foor broker,
ar () arises ont of his
Siduvciary velationship
with a bank, guosi-bank
st company,
fnvesiment hﬂ!i’.‘ﬂ:‘ o Gy an
affifieted person of any of
them.

By reason of miscondnc,
affer hearing, is
permanently enjoyed by a
Sinal judgment or order of
the SEC or any eourt of
administrative body of
compelent juriseiciion
firom: {a) acting as




nnderwriter, broker,
dealer, investment
aclviser, principal
distribuwior, muival fund
dealer, fulures
commission merchant,
commodity fraeding
advisor, or floor broker,
b} acting as director or
afficer of a bank, quasi-
bank, trust eemnpany,
investment fronse, or
investment compeany (c)
engaging in or conlimiing
any conduct or practice
in any of the capacities
mentioned in sub-
paragraphs fa) and ()
above, or willfully
vielating the faws that
govern securities and
Banking activities.
Currently the subject of
an order of the SEC or
aRy Coirt or
adninistrarive body
denying, revoking,
suspending any
registration, license or
permil vswed to fBim
under the Corporation
Cade, the SRC or any
other faw administered
by the SEC or the BEP, or
under any rule or
regulation isswed by the
SEC or the BSP.

Fas been resirained lo
engage fn aclivily
involving securities and
banking,

Is currently the subject of
an effective order of a

selfregulatory |
organization suspending

or expelling him from |
membership,

participation or 1

awsoctalion with a
member of pariicipani of
the organizadion.
Convicted by final
Jndgment or order by o
comed or conrpetent
aelminisirarive body of an
affense involving uroral
turpitude, fraud,
embezziement, thefl,
extaf, connterfeiing,

s apEropriarion,

Jorgery, bribery, false
affirmation, perjury or
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ether frawdulent acts.
Finally found by the SEC
or @ conrt or olher
eelminisirative body o
have willfully violated ar
willfully aided, abetied,
counseled, induced or
procured the violation of
any provision of the SRC,
the Corporation Code or
ary other law
administered by the SEC
o the BSP, ar any rufe,
regulation or order af the
SEC or the BSP.

Hlas been judicially
declared 1o be insolvent,
Finally found guifty by a
Joreign cowrt or
equivalent financiol
regulatory authority af
acits, vielations or
miyeonduct similar o any
of the acts, violations or
mizeonduet listed in the
Saregoing paragraphs.
Convicied by final
Judgment of an offense
prnishable by
fnprisonment for o
period exceeding & years,
e o viclation of the
Cevporation Code
committed within 5 years
priov ia the date of his
election or appointment.

(iii) Independent Directors

The Nomination Commitiee
pre-sereens and shortlists all
candidates nominated 1o
become a member of the
Board. In case the ground for
disgualification arises during
the incumbency aof a director,
he sholl automatically ecase 1o
become a member and shall
immediately vacate the office.

Convicied by final
Judgment or order by a
competent jndicial or
administrative body of
any crime (a) thai
imvelves the purchase or
sale of securities, ay
defined in the SRC; (B)
arises oul of the person's
conduct as an
wnelerwriter, broker,
dealer, investment
aclviser, principeal,
distributor, mutual fined
dealer, firires
conunission merchant,
commedin: roding
aelvisor, or floor broker;
or (¢} arises owt ef his
Siduciary relationship
with a bank, guasi-bank
frust compraiy,
invesiment house or as an
affiliated person af any of
them,
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By reason of misconduci,
afler hearing, is
permanenily enjoyed by a
Sinal judginent or arder of
tha SEC or any cour! of
adminizsirative body of
competent jurisdiction
Srenn: (a) acting as
wunderwriter, broker,
dealer, imvesimeni
aelviser, principal
eistributor, mutnal find
dealer, firires
conmmission merchani,
cammodity trading
aevisar, or floor broker;
(b} acting ax direcior or
afficer of a bank, guasi-
bank, trust compeny,
investimeni howse, or
investmeni company (c)
engaging in or continning
any conduel or praciice
in any of the capacities
mentioned i sub-
paragraphs faj and (&)
above, or willfilly
violating the lows that
gavern securities and
banking aclivities.
Cirrently the subject of
an arder of the SEC or
Gy court or
administrative body
denying, revoking,
suspending any
regisiration, license or
permii isswed to him
wnder the Corporalion
Cade, the SRC or any
ather faw administered

by the SEC or the BSP, vr |

under any rule or
regulation issued by the
SEC or the BSP.

Has been restrained to
engage in activity
imvalving sectwities and
banking.

Iy currently the subject of
an gffective order af o
self-regulalory
organizetion suspending
ar expelling him from
membership,
parficipalion or
association with a
member of participant of
the organization,
Convicted by final
Judgment or oreder by a
coud or conmpelent
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adminisirative body of an
affense invalving moral
furpitude, fraud,
embezzlement, thefl,
estafa, counierfeiting,
misappropriation,
Jorgers, bribery, folse
afficmation, perjury or
ather fraudulent acis.
Finally fouwnd by the SEC
or a court or other
adminisirative body lo
Rave witlfilly vielated or
willfilly aided, abeired,
counseled, induced or
procured the violation of
any provision of the SRC,
the Corparation Code or
any other few
administered by the SEC
or the B8P, or any rile,
regulation or order of the
SEC or the BSP,

Has been fudicially
declared io be insolven.
Finally found guilty by a
Soreign court ar
equivalent finaneiol
regulatary autharity of
acls, wiolations or
mizconduct simifar 1o any
af the acis, wolations or
mizconduet listed in the
Soregoing paragraphs.
Convicted by final
Jundgment of an offense
punishable by
imprisenment for a
period exceeding 6 years,
o a vielation of the
Corporation Code
cemiitied within 5 years
prior to the date of his
election or appointinent,
Becomes an officer or
employee of the
Company.

d. Temporary Disqualification

(i) Excculive Dircctors

I the ground for
disgualification is refusal la
comply with the disclosure
requirements, (he
disqualification shall be in
effect as long as the refisal
frersisis,

fn case the ground is habitnal

absence, the disqualification

shall apply for purposes of the

.rucceedmg election.

The Board may, by resolution,
prescribe grownds for
femporary disgualification of
a divector, which may include
any of the following:

Refusal to comply with
the disclosure
reguelremenis of the SRC
andd ity IRR, which
disgqualification shall be
in effect ay long as the
refisal persists,
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If the ground is dismissal or
terinination for canse as
elirector of any corporation
covered by the SRC, the
disqualification shall be in
effect wuntil he has eleared
himself from any involvement
in the cause that gave rise lo
his dismissal or termination.
If the beneficial equily
ownership of an independen
director in the Company or its
subsidiavies and affilictes
exceeds twa percent of ity
subscribed capital stock, the
disqualification shall be lified
if the limit is later complied
with,

A temporarily disqualifed
director shall, within 60
business days from sueh
disqualification, lake the
appropriaie action 1o remedy
or correct the disqualification,
If he fails or refuses to do so
Sor unfustified reasons, the
disqualification shall become
Pi'."l"ﬂh‘]'nﬂ'ﬂf.

s dbsence or non-
participation for
whatever reason for
maore than 50% of all
Board meetings, both
regular and special,
during his incumbency
or any 1 2=month period
during said incumbency,
which disqualification
applies for purposes af
the swcceeding election.

. Dismissafftermination

Srom directorship in
anather listed
corparation for coause,
which disqualification
shall be in effect winlil he
has cleared himself from
any imvolvement in ilhe
alleged irreguloriiy,

. Being under preveniive
suspension by the
Company.

«  Conviction that hay noi
yei become final referred
i dn the grouwnds for the
eisgualificarion of
direciors.

(ii) Non-Executive Direclors

If the ground for
disquelification is refusal to
comply with the disclosmre
reguirements, the
disgualification shall be in
effect as long as the refusal
Persists.

{n case the grownd is habitnal
absence, the disqualification
shall apply for purposes of the
swceeeding election,

I the grownd is dismissal or
fernyination for cause as
director of any corporation
covered by the SRC, the
disgualification shall be in
effect until he hay cleared
himself from any involvenrent
in the cause thet gave rise fo
hiy dismissal or ferininalion.
if the beneficial equity
ownership of an independent
director in the Company or lis
subsidiaviex and affiliates
exceedy (wo percent of ity
subscribed eapital stock, the
disgunalification shafl be lified
il the limit is later complied
with.

A remporarily disgualified
director shall, within 60

| The Board meay, by resolution,

prescribe grounds for
temporary disqualification of
a direciar, which meay fnelide
any af the following:

| = Refusal 1o comply with

ihe diselasnre
requeirements of the SRC
avnel its IRR, which
disqualification shall be
in effect as long as the
refisal persists.

. Absence or non-
participaiion for
whatever reason for
mare than 50% of all
Board meeiings, both
regular and special,
diring his incimbency
or any | 2«monih period
diring sald incumbency,
which disgualification
applies for purposes af
the succeeding election

. Dismissalfteraination
Srom directorship in
another listed
carporation for couse,
which disqualification
shall be in effect until he
hay cleared himself firom
any invalvement in the
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business days _from such
disqualification, take the
appropriale action to remedy
or correct the disqualification.
If he fails or refuses to do so
Jor unjustified reasons, the
disqualification shall become
permanent.

alteged irregulariiy,

. Being under preventive
suspension by the
Company.

o Conviction that has not
vel become final referved
fo in the grownds for the
disgualification of

directors.

{iii) Independent Directors

ff the ground for
disqualification is refusal fo
comply with the disclosure
requirements, the
disqualification shall be in
effect as long as the refusal
persisis,

In case the ground is habitwal
absence, the disqualification
shall apply for prrposes of the
sueceeding election,

If the ground is dismissal or
ferinination for caise as
director of any corporation
covered by the SRC, the
disqualification shall be in
effect uniil he has cleared
himself from any involvement
in the cause that gave rise fo
his dismissal or termination.
If the beneficial equity
ownership of an independent
divector in the Company or iis
swhsidiaries and affiliares
exceeds two percent of ils
subseribed capital stock, the
disqualification shall be lifivd
if the limit is later complied
with.

A temporarily disqualified
irector shall, within 60

| business days firom such

eisgualification, take the
appropriate aclion (o remedy
ar correct the disgualification,
I he fails or refuses to do so
[for unfustified reasons, the
disqualification shall become
peraranegnl.

The Board may, by resolution,
preseribe grownds for
femporary disgualification of
a director, which may include
any af the following:

v Refusal to comply with
the disclosure
requirements of the SRC
and its IRR, which
disgualification shall be
in effect as long ax the
refisal persisis,

e Absence or non-
participation for
whatever reason for
mare than 50% of all
Board meetings, borf
regular and special,
diwring his incumbency
or any | 2-month period
during safd incimbency,
which disqualification
applies for purposes of
ihe sueceeding election,

o Dismissalfterminalion
Srom directorship in
another lisied
corporaiion for canse,
which eisqualification
shall be in effect wntif he
has cleared himself fiom
gy imvalvement in the
alleged irregmlarity.

. Being under preventive
suspension by the
Company.,

s Conviction that has not
et become final referved
fo in the grounds for the
disgualification of
divectors,

»  Bengficial security
ownership in the
Company or in related
companies exceeds 0%,

s Direcior or officer of the
Compeany or af ifs
related companies or
any of fts subsiantial
shareholders except
when the same shall be
an independent direcior




of any of the foregaing.
Related to any director,
afficer or substantial
shareholder of the
Company, any of ifs
refaied companies or
any of its substantial
shareholders. For this
purpose, relatives
include spouse, parent,
child, brother, sister and
spouse of such child
brother or sister.

Acling as nominee or
representative af any
director or substantial
shareholder of the
Company andfor any aff
its refated companies
andfor uny of irs
subsrantial shareholders,
pursivant to a Deed of
Trust or under any
coniract or arrangement,
Employed in any
axecwlive capacity by the
Company, any of its '
related compeanies
andfor by any of its
refated shareholders
within the last 5 years.
Retained as professional
adviser by the Company
anclior amy of ity reloted
companies andior any of
ity substantial
shareholders within the
fasi 5 years.

Retained, either
persanally or thrangh

his firin or any similar
entify, a5 professional
adviser by the Company,
any of its refated
companies andlor any of
ity substantial
shareholders, either
personally or throngh
his firem.

Engaged in any
fransaction with the
Company andlor with
any af s related
companies andior any of
ity swbstantial
shareholders, whether by
himself andior with other
persans and/or through
a firm af which he ix a
partner andfor o
company of which he is a
director or subsiantial




shareholder, other than
iransactions which are
conducted at arins length |
anel are immatericl.

e. Removal

(i) Exccutive Dircclors

The Board, by resofution af g
meeiing called for the purpose,
shall remove a director as soon
as the grounds for permanent
disqualificaifon are discovered.
Moreover, i a director violates
any of the provisions of the
Revived Manual on Corporare
Governance, he shall likewise
be ousted from affice.

{ii) Non-Executive Direclors

The Board, by resolwtion at a
meeling called for the purpose,
shall remove a director as soon
as the grounds for permanent
disqualification are discovered,
Moreover, iff a director violales
any of the provisions of the
Revised Manual on Corporate
Gavernance, he shall likewise
be ousied from affice.

(iii) Independent Directors

The Board, by resolwtion ai a
meeting called for the purpose,
shall remove a director as soon
as the grounds for perimancnt
disqualification are discovered,
Mereover, i a director violales
any of the provisions of the
Revised Manual on Corporale
Gavernance, he shall likewise
be onsted from office.

[, Re-instatement

(i) LExccutive Direclors

{[fthe ground is refusal (o
comply with the disefosure
reguirements, the director shall
be reinstated afier he complies
with the said regquirements,

I the ground is dismissal or
ferminaiion for cause as
elirector of any corparafion
covered by the SRC, the
direcior shall be reinstated
after he has cleared himself
Jrom any involvement in the
cause that gave rise (o his
glismissal or ferminaiion,

(ii) Non-Executive Direclors

If'the ground is refusal to
comply with the disclosure
requirements, the director shall
be reinstated afler he complies
with the said requirements.

I the ground is dismissal or
fermination for cause as
director af any corporation
covered by the SRC, the
divector shall be reinstaled
afier he has cleared himself
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Sionnr amy involfvement in the
canse thal gave rise io his
disnrissal o lermination.

{iii} Independent Direclors

i the grenwnd is vefisal to
comply with the disclosire
reguirements, the direcror shall
be reinstated afier he complies
with the said requiremens,

If the grownd is dismissal or
fermination for cause as
director of any corporation
covered by the SRC, the
director shall be reinsiared
after e has eleared himself
Jram any involvement in the
canse that gave rise fo his
dismiszal or termination,

If the grownd is exceeding ihe
{0% beneficial menership
fimir, e shall be reinstated as
soon ay the il is complied
wirh.

£. Suspension

(1} Executivie Direclors

T sivicily observe ancl

inyplement the provisions of the
Compenny s Revised Moned on
Carparaie Governance,
suspension is imposed on
direciors in case of second
vieation of any of the
pravisians of said manual,

The gridelines mendated in
the Campany 's Meaval of
Corporate Governance and
other standards ax may be sel
by the Board.

{ii) Mon-Execcutive Dircetors

To sivieily observe and
implement the provisions of the
Compary's Revised Mannal on
Corporare Governance,
suxpension is fmposed on
directars in case of second
vielation af any of the
provisions af said manual.

The guidelines mandated in
the Company's Manal of
Corparate Governance and
ather standards as may be sel
by the Board,

(iii) Independent Dircelors

To strictly observe and
implement ihe provisions of the
Campenty's Revised Manual an
Corparaie Governance,
suspension is impoxed on
directors fn cose of second
violation af any of the
pravisions af said manual.

The guidefines mondared in
the Company's Manual af
Carporate Governance and
other standardy as way be sei
by the Board

Voling Resull of the last Annval General Mecting

The following directors were re-elected to the Board during the Company's 2016 annnal stockholders’ meeting:

Pawlino 8. Soo

Jack T, Huang
Vicente Co Chien, Jr.
Siny 8. Soo

A, Beveni K, Tan

Marie Therese &, Sanifas

Siiny Chua Alabanza

The voting for the directors was condieted via viva vove, Consldering that there were as many nombnecs as there

were seals to be filled, and npon the confirmation of the inspectors appointed by the Board that there was no

27



indication of dissent among the stockholders, the Chairman requested the Corporate Secrefary to cast all votes for

the naminges,

5)  Ovrientation and Education Program

()} Disclose details ol the company®s orientation program for new direetors, i any.

The Company has no specific trainlng program for new directors. New directors ave given an orientailon on the
bresiness af the Company, They are alve given access to the Company s divectors aid afficers to addresy any
guesiions or clarifications thai new direcrors may raise,

New directors are asked to undergo workshops or seminars on corporate governance in order fo ensure that they
meel the regulatory reguirements of the SEC and PSE.

(b) Siatc any in-house training and exicrnal courses atiended by Directors and Senior Management® for the past

three (3) years:

The Compeany has noi canducied any special in-house iraining for divectors and senior managemen for the pasi 3

JEGES,

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

T I':,p ey

e NAMEOR ; 'J'"IDATIZ-GF Ll "--'.f- ;‘H S1E "NAMEDFTMHING
UIRECTGWFFICER TRAINING i [y "’J I: |N5'TI'1'E!|TI.G"!
mur_ﬁn_wm meutf;m
A. Bayani K. Tan July 29,2016 M 3 .ol Corporale
i it 0 Corporate Governance: Going Center lor Training an
warie Thevese G Santos + August 23,2014 Forward Development, Ine

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company’s policies on the lollowing business conduct or ethics allecting dircctors, senior

management and employees:

i Busrmss CONDUCT & ETmcs

<. DIRECTORS . . ISE.mbRHAmGhMLN'J, | EMPLOYEES .

ra) Conflict of fnterest

Everyvane is duty bonwnd, wunder the penaliy of perjnry, to disclose fully their exisiing
Buxiness inferests, shareholdings, personal uetivitiex or refationships that ey
direcily ov indirectly conflict with the perforanmee of their intended duries and
respansibiliries. The Board determines whether each person’s business infevests,
shavehaldings. personal aerivities or relaifonsfips result In confTict with the dwiies
and respansibifities in the Company. Al emiplayees sholl coneliet fair business

| tramsactions with the Company and ensure that his personal imteresiz do not conflict

with the interests of the Campany.

(b Condret of Business and
Fair Dealings

The Compaiy shall not enter into arvangements with its comperitors fo arbitrarily
sef prices of products and ather ferms of the marketTndusiry, Customers and
suppliers should be deall with fairly.

fc) Receipt af gifls from thivd
ariies

Aeceptance of gifts and ather favors from cusiomers, suppliers, or any other third
party whicl might compromise ane s ability to make objective decisions or whicl
niight affect the performance af one's duty is sivictly prohibited.

{d) Complionee with Laws &
Regulations

Compliance with applicable faws, rides and regulations must never be compromised.
Moveaver, ithe Company has en anti-bribery policy. Evervane is prohibited from
giving anpihing of value 10 0 government official in exehonge for o fovoroide
freatineni,

fe) Respect for Trade

Secrets/Use af Non-public

Infermation

Informetion acquived by virine of office shall be treared with nimost confidentiality.
The Compeany's non-prblic information should be safeguarded and shall not be
disclased o third parties. Trading in Comparny s stocks baved on material non-
public information will be dealt with eriminafiy.

? Senior Management refers to the CEO and other persons having authority and responsibility for planning, directing
and controlling the activities of the company.
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Company assels and finds cannot be used for personal benefit or for the benefit of
anyone oiher than the Company. Everyone is discouraged from engaging in
personal aciivities during warking hours,

() Use of Company
Funds, Assefs and

Information

Labor Laws are sirictly complied with. Moreover, the safety and welfare of all
people working in the Company should be prioritized at all times.

foi Employment &
Labor Laws &

Policies

The Compliance Officer is responsible for determining violation of the Manual of
Corporate Governance through notice and hearing. MHe recommends to the
Chairman af the Board the imposable penalty for such violation, for firther review
and approval of the Board. The Board shall impase a penalty that is in occordance
with the Company s Human Resource policy and commensurate to the iransgression
of the person invelved on ather vielations.

) Disciplinary acrion

(i) Whistle Blower Whenever a report is made to the Complianee Officer, the Human Resource
Departinent Head, or to any member of the Audit Committes, anonymity and
confidentiality consistent with candicting a thorough and fair invesiigation are
prioritized. Since the Company values people who identify issues that need to be

addressed, any form of retaliation is proseribed

i) Conflict Resolution | Conflicts are resolved Infernally as much as possible. N should be resolved in the
lowest possible level using procedure that addresses and respects the needs,

interests and rights of the parties involved.

2} Has the code of ethics or conduct been disseminated to all direclors, senior management and employees?

Yes, All directors, members of senior managenent, and employees were furnished copies of the Conpany 's code of
ethics upon their assumption of their respective positions in the Company.

3) Discuss how the company implements and monitors compliance with the code of cthics or conduct.

Everpone is mandated to report any violaiion of the Company's Code of Business Conduet and Eihics fo the
Compliance Qfficer, to the Hwnan Resowrce Department Head, or 1o any member of the Audit Commitiee,

4} Related Party Transaclions

{a) Policies and Procedures

Describe the company’s policies and procedures for the review, approval or ratilicalion, monitoring and
recording of relaled parly transactions between and among the company and ils parent, joinl venlures,
subsiciiarics, associates, alTiliales, substantial stockholders, officers and directors, including their spouses,
children and dependent siblings and parents and of interlocking director relationships of members of the Board.

T T e L T 230 et R R SR B AT L o Yl ' e |
:*;{::-:;REL.ATED PARTY TRANSACTIONS VT T3 POLICIES ANDPROCEDURES:! 11
(1) Parent Company
(2) Joint Ventures

(3) Subsidiaries

{4) Entitics Under Common Control

{5) Substantial Stockholders

(6) Officers including
spouse/children/siblings/parents

(7) Directors including
spouse/children/siblings/parents

(%) Interlocking director relationship
of Board of Direclors

The Company adopis a policy of full diselosure with regard 1o
related party transactions. Al terms and conditions of
related party (ramsactions are reported to the Boord of
Directors,

{b) Conflict of Interest

(i) Dircelors/Officers and 5% or more Sharcholders

Identily any actual or probable conflict of interest 1o which directors/officers/3% or mare sharcholders

may be involved.
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*%y DETAILS OE CONFLICT ‘OF INTEREST (ACTUAL OR PROBABLE)Y
Neone |

The Company has not entered into any ransactions either divect or indirect with the Compeany s directors,
officers or significant shareholders,

(ii) Mecchanism

Describe the mechanism laid down 1o detect, determine and resolve any possible conllict of interest
between the company andfor its group and their directors, olTicers and signilicant sharcholders.

- DIRECTORS/OFFICERS/SIGNIFICANT SHAREHOLDERS ™ "
Company Among the duties of the Compensation and Remuneration

Committee is fo enswre fthat all incoming officers and
directors disclose fully their existing business inferesis or

shareholdings thai may directly or indirectly conflict with

the performance of their intended duties and responsibilities,

under the penalty of perjury, and to review the existing

Human Resowrces Development or Personnel Handbook or

Ity equivalent, to strengthen pravisions on conflier of inlerest.

On the other hand, the Nomination Commiitee considers the

possibility of conflicting interest in determining the mnber

of directorships that may be held by a direcior,

Group

53) Family, Commercial and Contractual Relations

(a) Indicaie, il applicable, any relation of a family,” commercial, contractual or business nature thal exists belween
the holders of significant equity (3% or more), to the extent that they are known Lo the company:

o NAMES OF RELATED -~ R X ..}, BREEF DESCRIP TION OF THE -,
.5 GMFICAN'RSI-MREHDLEIERS iy | WPE C'F. ..T.':"::-:-'N.SE_"P '1- P . RELATIONSHIP' ., ' .,
Pauling §. Soo and Jiwmy 5. Seo F mm!y Siblings

(b) Indicate, if applicable, any relation of a commercial, contractual or business nature that cxisls between the
holders of signilicant equity (3% or more) and the company:

T NAMES'OF RECATEDL o [ ! dali il A
7 SIGNIFICANT S[-IAREH-DLDERS oz TYPE or REL‘“‘TWNSHW b
Mone

“ BRIEF DESCRIPTION

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

TR o i Ry -

i i‘".Nﬁ.MEGF SH.&REHDLDERS 2

Emnr Dﬁscmlmcm QF THE
_i.; ' T‘Jtmsac; oM

A , OF CAPITAL Smc:{ AFL‘I-“ \
B e (PARTIES)  *

Hﬂm:

6)  Allernative Dispute Resolution

Describe the alternative dispute resolution system adopted by the company for the last three (3) years in amicably
setling conficts or differences between the corporation and its stockholders, and the corporation and third partics,
including regulatory authorities.

| ALTERNATIVE DISPUTE RESOLUTION SYSTEM -

Corporation & Stockholders Conflicts are usually resolved through

Corporation & Third Partics mediation between the parties. A mediator

Corporation & Regulatory Authoritics | will be selecied by the parties to facilirate

| communication and negotiation and (o assist
them in reqching o voluntary agreement

i regarding the isswe involved, |

i Family relationship up to the fourth civil degree either by consanguinity or alfinity.



C. BOARD MEETINGS & ATTENDANCE

13 Are Board of Directors’ meetings scheduled belore or at the beginning ol the year?

As far as procticable, schedules of Board eelings are deternvined al the beginning of the year. However, actval dutails
av (o dave, time, and vemve thereaf are swbfect to change depending on the availobifity of diveciors and senior

Aranagene .

20 Auendance ol Directors

] owator 1 0. oF NG |
Chairman Paulino 5. Soo 8 Sepl. 2016 2 P

Member Jack T. Huang 8§ Sepl. 2016 2 2

Treasurer Vicente Ca Chieng, Jr. § Sept. 20016 | 2 2 I

Member Jimmy 8. Soo g Sepl, 2016 2 2

Corp. Sce. A. Bayani K. Tan 2 2 100%
Independent iarie Therese G, Sanlos 8 Sept, 20116 2 2 100%
Independent Jimmy Chug Alabanza 8 Scpl, 2016 2 2 1 00%

3) Do non-execulive direclors have a separate meeling during the year without the presence of any exeeutive? [1 yes,
ko many limes?

Mo, The nom-execuiive directors of the Board do not meer separately.
4} s the minimum quorum reguirement for Board decisions set at two-thirds ol board members? Please explain.

The Comipany nses the minioum quorim requivemeni as sel farih tn the Corporation Code. Tines, whei nrgfarily
of the directors are present, the Board proceeds with the transaction of business as stcted in the agende for eqach
mreefing.

5)  Access lo Information
(a) How many days in advance are board pap::n;" [or beard of directors meelings provided to the board?

The Company has adepted a standeare that the board materials showld be provided to the members of the Board « week
in aevance fo enable the directors 1o adequately prepare for the meeting

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

Yes, The Company’s Manval of Corporate Governance provides that divectors sholl enjoy independent access to
Management and the Corporate Secrefary, especially with regard to access to information and documenty.

(¢) State the poliey of the role of the company secrelary. Docs such role include assisting the Chairman in
preparing the board agenda, (acililating training of directors, keeping divectors updated regarding any relevant
statutory and regulatory changes, ete,?

As part of irs Manial of Corporate Governance, the Company has prescribed thar the role of the Corporate Secredary
be, e follows:

»  Gather and analyze all dociments, recoreds and other information essential fo his duties;

o Atiend all board meefings, except in justifiable cases!

o Ensure sirict compliance with Board procedures and rufes and regolarions;

»  Inform the directors of agenda of meetings and the Board materiols thereon;

o Keep in cusiody and preserve the infegrity of minntes of the Board meefings el eiiner afficial

records;

" Board papers consist of complete and adeguate information about the matters Lo 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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(d)

Assist the Board fn making business judgments;
Ensure that the Board have before them aceurate informeation to arrive al fmtelligent decisions on
nratiers that require their approval;

s Work fairly and objectively with the Board of Directors, Management, and stockholders, and

s Have adequate knowledge of the rules and regilations necessary in the performance of bis dutles
and responsibilities, as well as the sirategic objectives, policies, and procedures of the Company.

Is the company secretary trained in legal, accountancy or company secrctarial practices? Pleasce explain should
the answer be in the negative.

Yes. Auty, A Bayani K. Tan is a director and the Corporate Seeretewy of the Company. He is eurvently a direcior
aimlor corporate secretary of several reporting companfes, as well as other corporations not listed in the stock
exchange. He also served as Assistant Corporate Secretary and Legal Counsel of the Philippine Stock Exchange. He is
a niember of the Philippine Bar since 1981

(e}

Commiltee Procedures

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

Yes II] Mo |:|

il COMMITIEE, W bl iy DE PA[LS OF THE PROCEDURES -

Executive The Mamm! of Cav pora.‘e ("avarnam:ﬂ Cnsures Ihm‘ .".ﬁe mmu&ﬂ )

Audil of the Board have unhampered aceess to the reporis produced by

Momination the different committees as well as o the individwal members of

Remuneration the committees and senior officers of the Corporation. Inguiries

Others (Risk) can be made by a member of the Board at any time to enable him
. 1o properiy perform his duiies and responsibilities,

6) Exlernal Advice

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

T ..'._- T — r] R
R f Frmccou RES kel { gt i ‘DETAIES b
The Mnmmf nf Corporaie Gcwrnaﬂce provides Thiz mdepemfe*nr professional advice may .ﬁe
that the members of the Board, whether sourced from the Corporation’s refained externul
individually or as a Board, shall have aceess to legal counsel or auditors. The Board may
independent professional advice af the likewise choose (o engage professionals in
Corporation's expense. specific matiers.

7} Changefs in existing policics

Indicate, if applicable, any change/s introduced by the Board of Dircclors (during ils mosi recent lerm) on
existing policies that may have an effect on the business of the company and the reason/s for the change:

There were no significant changes introduced by the Board during the period covered by this report that may
have a material effect on the business of the Company. In compliance with the requirements of the SRC, any
stich changes are immediately reported to the SEC and the PSE.

C T . oF G _IIJ:IF_I:.\I el :-.-'-.! P !:. ) l?-|||.|; l!|:=:'- -'..E'. 1 (. Tl
/EXISTING POLICIES™  iiP| f::-:_ 7 Q"!A“Gﬁ'-l' R " - REASON
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1

)

REMUNERATION MATTERS

Remuneration Process

Disclose the process used for determining the remuneration of the CEQ and the four (4) most highly compensated

management officers:

|“||I‘

'F||

k |“II.-F --.:- i, '.- | ¥

1 TOP'4 HIGHEST PAID .-

.m’l IM“ i,
MANAGEMENT OFFICERS!

(1) Fixed mmummlnon

The C'm:pmummu and Renm.rrcmﬂan Caommittee is teashed with

(2) Variable remuncralion

caming up with a formal and transparent procedure for developing
a policy for executive remmneration and fixing rhe remuneration

(3) Per diem allowance

peckages for corporate afficers and divectors, and provide aversight

{4} Bonus

over remuneration of senior management and key personnel to
ensure  that  compensafion  levels are  consistent with  rthe

(5} Stock Options and
other linancial
instruments

Corporation’s cilture, sirategy, ond environment. The Comniiltee
also determines the amount of remmneration of directors and
afficers.  The Committee ensures thal iheir remumeraiion s

(6) Others (specily)

sufffcienr to aftract and retain personnel.

Remuneration Policy and Structure for Executive and Non-Executive Dircclors

Disclose the company’s policy on remuneration and the structure of ils compensation package. Explain how the
compensation of Execulive and Non-Exceutive Direclors is caleulated.

i STRUCTURE OF. . | HOW/COMPENSATION

Execulive Directors

Compensation of direciars is deiermined by the Board, keeping in mind

Mon-Executive Divectors

the Company 's cultire, sivategy and eontrol environmeni,

e EompEsEaTon Packaces  F 8 CaLouLaten

Do stockholders have the opportunity to approve the decision on total remuncration (lees, allowances, benelils-in-
kind 2nd ether emoluments) of board of direclors? Provide details for the last three (3) years.

T e B
:_gsn.a:'rmﬂ EGHEME A

U

i Dﬁ'rl_ﬁm! et '!:Fu
I| fé-cf-:lmLDEns‘ APPROVAL

The remmeration scheme, as .-Mc!psed io the
stockholders via SEC Farm 20-18, is ravified by
the stockholders as pare of the acis of the Board sember 2016
of Directors of the Company on the previous year 8.3
chiring each annal stockholders® meering.

3) Apgregale Remuneration

Complete the following table on the aggresate remuneration acerued during the most recent year:

i H Rwum-:léhmhfmml' jlg' Efm';’: 5 I}lr‘ilp‘%-:EE%rEt:ﬂ%_?ﬂl;‘fEDIRECfﬂR.‘l |

(a) Fixed Remuneration 24, 400,000,00 ™A MIA
(b} Yariable Remuneration NI N/A MIA
{e} Per diem Allowance NiA /A WA
(d) Donuses NI /A i
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(e} Stock Options andfor
other financial A A MIA
instruments
() Others (Specily) A A ™A
Total P4,400,000.00 *0.00 0,00
I L IR AT T '|l
.H!-‘El'ﬁxacunvs i ' ﬁIilnu-EET u'er mnamungu'r
" DIRECTORS "1 - “DIRE aﬁ b ,‘.. DIRECTORS|{.
A N.-"f". ™A
2)  Credil granted ™A A ™A
3} Pension Plan/s MWIA Tl A
Contributions
{d} Pension Plans, MIA TIA A
Obligations incurred
{¢} Life Insurance Premium NIA WA HIA
{0 Hospilalization Plan NiA AR A
(g) Car Plan WA A MiA
(h) Others (Specify) NIA M/A MNiA
Total *0.00 P0.00 i 0,00

4)  Steck Rights, Options and Warrants
{a) Board of Dircclors

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

o NUMBEROF 11t | mumaaqw il ) .
?L'DIR‘E@ ' INDIRECT.., 1 gim?ff;i ;;; T-:rrm %lf'nqm
! q‘r'rlnﬁ{:gtﬂﬂﬁr | OFTIONRIGH ,, S CﬁrrrnLS'mﬁp:
CWARRANTS - | WARRA l i o

None af the mem.bem :.y"‘:he Board own or Is entitled to mmk thf.': apﬂ'am or warrants over the

Compeam: ‘s shares,

(b} Amendments ol Incentive Programs

Indicate any amendments and discontinuation of any incentive programs introdueed, including the eriteria used
in the creation of the program. Disclose whether these are subject 1o approval during the Annual Stockholders”
Meeting:

\F5J ".f'.: A S T T ) -l-"!_i_; : ..:
SERITNGRNTIVE FROCRAM ij. -, [
The Company has no existing incentive pf ﬂg-r G,

TR T DATEOR L
k. |-..|. I il ol
ﬁHENDME"“ 1 ] ST0CKHOLDERS” APFROVAL

LT DATEOF il

.' ﬁ DHEHTS*;...l.IWP" STQSJKHDLDERS ﬁFFROVﬁL':: 1

5) Remuneration o Managemenl

Identify the five (5) members of management who are pot at the same time exccutive direclors and indicate the total
remuneration received during the financial year:
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IR

NﬁME OF DFFmrn.ff'ml rioN

" |r'
. A M5

A R RS T W
H TOTAL REMUNERATION
el T o e o L gL

Sclmbﬂt Cagsar C. Ausl.n:mch Fn:s:dcnt

Sheila Marie Aguilar/Vice President

Melanio C. Dela Cruz/Vice President

I'5,803,000,00

BOARD COMMITTEES

Mumber ol Members, Functions and Responsibilities

Provide details on the number of members of each committee, its [unctions, key responsibilitics and the
powerfauthority delegated to it by the Board:

=W NO. OF MEMBERS COMMITTEE | !“Wt i
”__ “5’3.% EDHNelt 10 1| S eharmERi i RS
Exmulwc 2 ! ! N It shall exercise
afl swch powers as
may be delegared
fo it by the Board,
Audit ! / 1 N fts oversight fts rexponsibifities | {1 has the
Sineiton covers inclvele assisting | power fo
Sinancial the Board in the clisallany
repoviing and performance of s | oy iron-
dliselosures, risk aversight enselit wowk
management and | responyibifity for | thar will
fnternal comtrals, | the financial eonlicl
management and | reporiing process, | with the
fnternal aneil, system of infernal | duties of
aned external camirol, audil the
anelif, process, and Extermal
monitoring of Awdirar or
complionce with e pose @
applicable lavs, threal 1o
rrfes anel hix
regrlations, indfependen
provieing ce. I also
oversight over hers the
Management's ponrer fo
activities in call
managing credit, | attendees
mavket, Hguidity, | as
opurational, legal | required,
cnef otfer visks of | imeluding
the Company anel | having
o e apen
| Conpany s oreess o
i frfernel cond Menageme
i Externed Ancitors: | ar and
reviewing the arielitors.
gnniiel internol i has rhe
enirelil ples condd right io
arganize an seek
intevnal audir ctelitionel
cleperimen; infarmatio
monitoring emd nas
evalnaling the necessary
aclegraey and fo fulfifl its
effectiveness of the | responsibil
internal conirol ities.
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system,; and
coordinating,
monitaring and
Jacilitaiing
compliance with
faws, rules and

regulations.

Momination N {t ix responsible iz responsibitities | 1t has the
Jor reviewing the | include pre- poawer la
siruciure, size and | screening ancd seek any
composition af the | shorilisting all informalio
Board and candidates n that it
ensuring thai bath | nominated fo regquires
are comprised of | become a member | from
the right balence | of the Board and employees
af skills, | re-defining the af the
knowledge and role, dufies and Company,
experience, | responsibilities of | all of

: the CEQ by whom are
integrating the direcied fo
dlpnamic co-operafe |
requirentents aff with any |
ihe business as o request it |
going concern and | makes.
Juiure Maoreover,
expansionary it hay the
prospects within power o
the realin of good | employ the
carparale services of
governance. sueh

aelvisers as
il deems
HECEssenry
to fulfill its
responsibil
ilies.

Remuneration N Tis function is to lis responsibilities | I has the
establish a formal | include power 1o
and fransparen deterimining the engage an
procedure for enmoun af aeviser as
developing a remuneration for it deems
policy on the Company s necessary
remuneralion direciors and fo carry
packages of | afficers; ensuring | ol iy
corporate officers, | that all incoming | duties. i

directors, senior
management and
other key
persomnel to
enstre that the
compensaiion
fevels are
consistent with the
Company s
culiure, strategy
and conirof
erviromnent.

afficers and

| directors disclose

Sully their existing
birsiness inleress
ar shargholdings
that may directly
or indirectly
canflict with the
performance of
their intended
eluties end
responsibilities;
reviewing the
existing Human
Resources
Development or
Personnel

also heas
tnrexivicle
o gecesy o
members of
ingneagene
m,
employees
ceried
refevant
informatio
i
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Heanelbook 1o
sirengithen
provisions on
conflict af inferesi,
salaries and
benefits policies,
pronotion amd
Crreer

advance ment
direciives and
compliance of

persanne!
concerned with alf
slerfiadary
reguirements.
2y Committee Members
{a) Executive Commillee
i SN B3 O ' T [iLesgraor
e, I LI e NO. OF L SERVICE IN
fr o QFFICE - |5 AL MEETINGS o B
it : i (R I reacaiinrd] | - THE S,
Ll.:-' ; _:i'j."r it . ] .- s 4 '.--::!"_ | rGJMMI.'J"IEE
Chatrman Penlina 8. Soo - 5
Member (D) Jack T. Huwang - 5
Member (NED) | Ficenre Co Chien, Jr. - 3
Member (1D Marie Therese G, Somiasx - 5
(b) Audit Committee
; L TR TR ¥ . LENGTH OF
: ARl g ot R INOLOR Mo. oF b
Saieg |t Dareon il ises | Meennos sty
i & 'L'l!. o 55 i i I-IE.,n i ATTENDED " ChOMMITIER
Chairman Sinmmy Chia Alabanza 8 Sepl. 2016 Mone - El
Member (ED) Jdack T, Huane 8 Sept, 2016 Mone - 3
Member (NED) | Miceme Co Chien, Jr. & Sept, 2016 Mone - 3
Member (ELD) Pawlino 5. Soa 8 SepL 2016 Mane - 3
Member (NEDY | Jinwny 8. Soo g Sepi, 2016 MNone - 2

Disclose the profile or qualifications of the Audil Commilles members.

Pauling 8 Soo holedy a Master in Business Administration degree firom the University of Pittsburgh Graduare
School of Business and Bachelor of Science degree in Industrial Manggement Engineering from the De La
Salle College. He is also the Chairman of Philippine Gaming Managememt Corporation (2002-presem). He ix
the Chaivman of Abaeus Securities Corporation and Abacus Capital & Investment Corporation (1994-
presenil

Jack T. Huang is the incumbent President of the Company. He holds a Bachelor of Arts degree in Economics
from the Ateneo de Manila University.  He is concurrently a director of Abacus Capiral & Investment
Corporation (1995-present) and Abacns Securities Corporation (1995-present). He is the President of Cebu
Business Continnons Forms (1994-present).

Vicente Co Chien, Jr. is the Treasuwrer of the Corporevion.  He holds o Bochelor's degree in Buwviness
Economics fram Hongkong Shuen Yan College. He is the President of Boston Clinics and Diagnosiic Services
(1994-present) and Providence HealthCare Consultants (1999-present). He is concurrently director of Abacns
Capital and Investment Corporation (1993-present), Abacns Secnrities Corporation {1095=presem) amd Vista
Holdings Corporation (1995-present).  He iy director of Roken Really Co., Ine. {1993-presen), Sonh Sea
Realty Development Corporation (2004-present), Loumont Trading Corparation (1993-present) and lowmont
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Construction & Devefopment Corporation (1 993-present).

Mr. Panline 8. Svo holds o Master in Business Administration degree from the University of Piitsburgh
Graduate School of Business and Bachelor of Science cdegree in Industrial Management Engineering from the
De La Salle College. He is also the President of Philippine Gaming Management Corporation (2002~ present)
end Berjaya Pizza Philippines Inc. (2010- present). He is Chairman of Abacus Securities Corp. & Abacus
Capital & lnvesiment Carparation (1994 — preseni).

Atty, Jinumy 8. Soo is a Director of the Corporation. He obiained his Bachelor of Science and Bachelor of Law
Degrees from the University of the Philippines. He is the Managing Partner of Soo Gutierez Leogarde and Lee
Law Offices (1992-present). He is curvently the Corporate Secretary of Abacus Capital & Investiment
Corporation (1993- present) and a Director of First Abacus Financial Holdings Corporation (1995-present).
He is the Chairman of Music Corparation, a publicly listed company (2002-present). He is also a Director
andfor Carporale Secrefary of varfous companies.

Deseribe the Audit Committee's responsibility relative to the external auditor.

The Company's Manual of Corporate Governance emumeraies the responsibilities of the Audit Commiitee

relative fo the external auditor, o wit:

s Perform oversight functions over the Company's Internal and External Auditors. It should ensure that the
Internal and External Auditors act independenly from each other, and that both auditors are given
wnirestricted access to all records, properiies and personnel fo enable them to perform their respeciive
audit functions.

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

e Review the reports submitted by the External Auditors.

o 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 refation to their significance to the toral annnal income of
the External Auditor and ta the Company's overall consultancy expenses. The Committee shall disallow
any non-audit work that will conflict with his duties as an External Auditor or may pose a threat 1o his
independence. The non-audit work, if allowed, should be disclosed in the Company's annnal report.

() Momination Commiltee

et R B J it W LENGTH OF ¢
el R "," v o ; ) Nﬂ {.'IF TMELOF T | aenn e
L EAME e | |7 o DATERORE ME[.'I‘INGS MEETINGS || * % S':“%'_J;E'”

| Ehgnis™ [0 ' | ATTRNOETS . | oonmirTes
Chairman Faulino 5. Soo 1 100 a
Member (EDY | Jack T. Huang ] 100 ]
Member (107 Ma. Therese G. Santos 8 Sept, 2016 | | 100 5

(d) Remuneration Commitiee
4 ' e i : U DATEOF - | AT RS ) R BERVICE IN
:, DFFICE ' L ' oy LY P MEETINGS MEETINGS | %] 0 .
¥ g : APPOINTMENT HELD - ATTENDED . | -] ' THE .

a by e T e NPRRTET] 1. A COMMITTEE .
Chﬂirmuu Paulino S. Soo 8 Sept, 2016 Mone - - 5
Member (NED) | Vicente Co Chien, Jr. L. 201 Nong - - 5
Member (10) Ma. Therese G, Santos | 8 Sept. 2016 Mone - - 3
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(c) Others (Specily) — None

Provide the same information on all other committees conslituted by the Board of Dircctors:

3 Lo oNa g | oo |l ERERSC

O MEETINGS | MEETINGS.

: ;b RO e ey o ATTENDED S, |- o THE ...
AT o ey DL FITMENT G e T | COMMITTEE,

Chairman
Member (ED)
Member (NED)
Member (10}
Member

3} Changes in Committee Members

Indicate any changes in commilttee membership that ocourred during the year and the reason for the changes:

- MAMEOF ComMMITTEE, | & 5L NAMES o oAt e Reasow
Executive Nane
Audit None
Momination None
Remuncration Mone
Others MNA

4y Work Done and Issues Addressed

Describe the work done by each commitiee and the significant issues addressed during the year,

o BT

“NAME OF COMMITTEE | "3y, " L WORKDONE' - ' = © [ “ir.  ISSUES ADDRESSED, ' -
Executive None None
Audit The Committee passed upon and No significant issues addressed,

approved the Company's andited
Sinancial siatements before endorsing
Jor the approvel of the Board,

The Committee passed upon the list
of nominees for election as members
af the Board and prepared the final
shart list of nominees.

None

NiA

Mominalion No significant isswes addressed,

None
NiA

Remuncration
Others

3) Commiltec Program

Provide a list of programs that each committee plans to underiake to address relevant issues in the improvement or
enlorcement of elfective governance for the coming year.

NAME OF COMMITTEE | /" PLANNED PROGRAMS, /"1 | ISSUES TO BE ADDRESSED
[xeculive None None

Audil Neane No significant issues addressed,
Nomination None Ne sienificant isswes addressed,
Remunecration None No signiffcant isswes addressed,
Others (specily) A NiA
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RISK MANAGEMENT SYSTEM

1} Disclose the following:

(a) Owerall risk management philosophy of the company,;

(b)

(c)

(d)

(e)

The Company's risk management program focuses on safeguarding shareholder value o manage
unpredictability of risks and minimize potential adverse impact on its operating performance and financial

condition, b

The Company does nol actively engage in the irading of financial assets for speculative purposes nor does it
wrile oplions.

A statement that the directors have reviewed the effectivencss of the risk management system and commenting
on the adequacy thereof;

The Company's Board of Directors is directly responsible for risk management and the Management carvies
oul risk management policies approved by the Board. Afier the Management identifies, evaluates reports and
monitors significant risks, and submits appropriate recommendations, the Board approves formal policies for
overall risk management, as well as writien policies covering specific areas, such as foreign exchange risk,
credit risk and liguidity risk.

Period covered by the review;

The period covered by the review is from | January 2016 up to 31 December 2016,

How oflen the risk management system is reviewed and the directors’ criteria for assessing its ellecliveness;
and

The Board annually reviews the Company ‘s approaches to risk management and recommends 1o the Board the
changes or improvements to key elements of its processes and procedures.  No significant issues were
adelressed by the Committee in 20106,

Whete no review was conducled during the year, an explanation why not.

No significant issued were addressed by the Committee in 201 6.

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:

RISK EXPOSURE -] '~ "RISK MANAGEMENT POLICY . S QBIEGTIVE
Interest Rale Risk The Company policy is to | The Compuny's objective is lo
minimize interest rate cash flow | sustain a healthy debi-to-equity
risk exposures on long-term | ratio, considering a manageable
financing. mix of nates payable subject o
variable inferest  rales  versus
[financial assets and liabilities with
Sved raies,

| The Company's objective is to
proteet investment in the even
there  would  be  significant
fluctuations in the exchange role,
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On the other hand, the Company 's
abjectives fo manage its liguidity
are:

a) lo ensure that adequate funding
iz ervailfable ar all fimes;

b) to meel commitiments as they
arise without frcurring
WAR2Cessary cosls; anel

¢) fo be able lo access fonding
when needed at the least possible
(47148

The lomg-ferm stralegy 5 o
sustain a healthy  debi-to-equity
ratio,

maintain  liguidity reguirements
Jor up o 60-day periods, Excess
cash are fnvesied in time deposits,
matnal - funds  or short-term
marketable securities.  Funding
Jor long-term liguidity needs s
additionally  secured by  the
Company's ability to sell long-
term flnancial assels.

Faorefgn Currency Risk The Company's policy is to lindi | The Company aims to mitigate the
ity foreign curvency iransactions | effect of ity foreign  cwrrency
to the extent possible The | exposure,

Company  does not  enter  inio
Jorward  coniracis  or  hedging
iransactions.

Credit Risk The Company's policy is to deal | The Company aims to minimize iis
only wilh creditworthy | exposure to  cowmlerpariies that
conmlerpariies. Jfail to discharge an obligation fo

the  Company wnder  varions
Sinameiol  instrimenis, The
Company continvonsly  monitors
defounlis of customers and other
counterparfies  identified  either
indivielually or by gromp, and 1o
incorporate this information into
ifs credit risk confrols.

Liguidity Risk The Company's policy s to | The Company aims o maintain

liquidity needs in various time
bands, on a day-to-day and week-
to-week basis, ay well av on the
basis  of a rolling  30-day
projection.  Long-ferm  liguidity
needs for a G-month and a [-year
period are fdentifled monthiy,

Orfrer Market Price Risk

The Company's policy s lo
mitigate the rvisk arising from
changes in market price throwgh
monitoring changes in  marke!
price of investments.  No specific
hedging activities are undertaken
in relation to investments in listed
equity securities considered as
lung-term strategic investments,

The Company aims fo meanage the
observed volatility rates  using
standard deviation of fair values
of the Company's investments held
af  fair  valve versus  such
fnvestinents”  jmpect  on the
Company's net praofit amd other
comprehensive income,

(b} Group

Give a general deseription of the Group’s risk management policy, setting out and a_sscssing the rjsk.-’s ccrvcrcd
by the system (ranked according to priority), along with the objective behind the policy for each kind of risk:

- RIsk ExpOSURE

| CRISK . MAMAGEMENT POLICY .

. OBJEGTIVE -

N/A

a1




Since the Company is the parent af Abacus Caplial & fnvestment Corporeation, Abacus Securities Corporation
and Vista Holdings Corporation, the Company's risk management policy has been adopied by its wholly-

owned subsicliaries.

(€)

Minarity Sharcholders

Indicate the principal risk of the excrcise of controlling shareholders’ voling power,

1=} ™ L
i =i . s

7 RISK.TO MINORITY SHAREHOLDERS Pt g ot R I T

N/A

3) Conirol System Set Up

{a) Company

Briefly describe the
company;

control systems sel up lo assess, mManage

and control the main issuefs faced by the

- RISKEXPOSURE

L RISK-ASSESSMENT -

fh*lourmmm AND MEASUREMENT Pnucms}

sk RISKIMANAGEMENT AND CONTROL-

- [STRUCTURES, PROCTRUAES, AACTIONS TAREN)

Financial Risk

!.[ meonitors potential sources of the rmk
through monitoring of investments and
assels, and projected cash flows from
operations.

The Company alse maintaing a finaneial
strategy that the scheduled principal and
inrerest paynments are well within the
Company's ability to generale cash from
ts business operations.

?.ﬁe Company  regularly  monitors
Sinancial trends.

The Company regularly keeps track of its
capital  position and assesyes business
conditions to ensure early defection and
determination of risks, and iis consequent
adverse impact. It adopls measures, of
may be  deemed  necessary  and
approgriaie, (o miiigae risks.

Operational Risks

The Company clasely menitors demand
and irends in the coal mining and power
incustry. The Company likewise closely
monitors any regulatory amendments that
may affect the Company's operations.
Finafly, the Compeny maintaing good
working relationship with  the local
govermment leadery in fts mining sites
anel work with them in monitoring peace
and order concerns.

Any  operarional  risks  monitared  are
brought 1o the attention of the Risk

Committee  and  addressed  therein,
fogether with inpuis  from  corporale
officers. The Sindingy and

recommendations are then brought to the
Board for approval. There has been no
significant vperational risk determined by
the Company in its aperations in the past

Year.

(b) Group
Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the
company:
i/ Rlsr: E:-cmsum—: ' ‘i RISK ASSESSMENT RISK MANAGEMENT AND CONTROL

C(MONITORING aNDMu.mmml*nQ::ﬁssl

- (STRUCTURES, PROCEDURES, ACTIONS TAKEN) .

I mam:mf Risk

M’A

Operational Risks

Since the Company is the parent, conduct of a risk assessmeni

assessment of the parent company is conducted.

{e) Commiltee

on ifs subsidiaries is done whenever o risk

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

1

" 'CC‘MMTHEEFUNFI‘ : 4"Ju1 : ,,NTHOLMCCFQNJ L:LHL. . DETAILS OF ITS FUNCTIONS

L 3
v N N R

p
il

It owversees the Company's
praciices  and  processes
relating (o risk assessment and
risk Nanagement, and
maintaining  an  appropriafe
visk  culture,  reporting  of
Sfinancial and  business risky
amd  associated  imternal
cenirols,

It eafso provides a framework io
felentify, assess, wmonitor and
mranage the risks associated
with the Company s business.

It adopts practices designed to
identify significant areas qf
business ond financial risks
and 1o effectively manage those
risks  in  accordance  with
Company s risk profile,

Policies with respect o risk
assessmnent anel risk
management  including  the
Company's  major  financial
and  business risk  exposures
are laid out,

The cllinre af  risk
meanagement, which includes
etermining  the  approprioie
risk appetite (risk-taker or risk-
averse) or level of exposure ax
a whole or on any releven
indiviehal issue, anied
determining what types of risk
are acceplable and which are
R, are el up.

Board ol Dircclors

INTERNAL AUDIT AND CONTROL

Internal Control System

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

(a)

(b)

()

(d)

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

Infermal control system pertains to the Company's corparate governance processes with regard (o inlegrily af
Sinancial statements and disclosures; ¢ffectiveness of internal control sysfems: independence and performance

of internal and external auditors; compliance with accounting standards, legal and regulatory requirements;

and evaluation of management's process to assess and manage the risk issues.

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

One of the responsibilities of the Board as stated in the Manual of Corporate Governance is (0 adopt a system
of check and balance within the Board, conduet a regular review of the effectiveness of sueh systen to ensure

the integrity of the decision-making and reporting processes at all times and perform a continuing review af
the Company's internal control sysiem in order to maintain its adequacy and effectiveness.

Period covered by the review;
The period covered by the review is from 1 Jamuary 2016 up to 31 December 2016.

How oficn internal controls are reviewed and the directors’ criteria for assessing the elfectiveness of the
internal control system; and

The Audit Committee regularly updates the Board on its activities and makes recommendations wihenever
necessary.  The Audit Commiltee likewise ensures that the Board is aware of matters that may significantly
fimpact the financial condition ar the Company’s operalions.

The Management formulated, under the supervision of the Audit Commitiee, the rules and procedures on
internal control in accordance with the following guidelines:

1. An effective system of iniernal control that will ensure the imegrity of the [financial reporis and profection
of the assets of the Company should be maintained; and
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2. On the basis of the approved andit plans, internal audit examinations should cover, at the minimum, the
evaluation of the adequacy and effectiveness of controls that cover the Company 's governance, operalions
and information systems, including the reliability and integrity of financial and operational information,
effectiveness and efficiency of operaiions, protection of assels, and compliagnee with contracts, laws, riles
and regulations.

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

Wit

2} Internal Audit

{a) Role, Scope and Internal Audit Function

Give a general description of the role, scope of internal audit work and olher details of the internal audit

function.
_ | IN-HOUSE -NEMEGJ-‘C[-{[EF N S
! e v O] I -3 Lipi i PRI
f . OUTSOURC | .. “AUDITORS - il Y bk
¥ RN BT Sl LD e PUADDITING FIRM: oy~ Ty
The internal awditor | Internal audit | In howse The  Imiernal  Auwditor
provides reasonable | examinations cover the submits  fo the  Awdif
assurance  that  the | evaluation of the adequacy Commiliee and
Company's key | and  effectivensss of Management  an  onnvel
organfzalional  and | confrels  that cover the repart on the imternal awdit
procedwral  comtrels | Company's  governance, deperrtient 's aelivities,
are effective, | operarions and information responsibilities and
appropriafe, and | sysiems,  Including  the performance refative 1o the
eopsplied with, relfability and integrity af aneit plons and sirategies as

Jinancial and operational
information,  effectiveness
and efficiency of
operations, profection of
assels, and compliance
with coniracts, laws, rules
and regulations.

approved by the  Awdii
Commiriee.  The annual
report includes  significant
risk exposwres and conrol
iSsues.

(b) Do the appointment and/or removal of the Internal Auditor or the accounting /auditing firm or corporation lo
which the internal audit function is outsourced require the approval of the audil committec?

One of the duties of the Audit Commnittee as stated in the Manual of Corporate Governance is to organize an
internal audit department and consider the appointment of an independent internal auditor and the terms and
conditions of ils engagement and removal. Since the Audit Commitiee has oversight finctions over the fntermal
Auditor, the removal of the laiter is subject to the affirmation of the former.

(c)

Discuss the intemal auditor’s reporting relationship with the audit commitice. Does the inlernal auditor have

direet and unfettered access to the board of directors and the audit committee and to all records, properties and

personnel?

The Audit Commitiee reviews the activities and organizational structure of the internal audit function,
including the need to outsource certain internal audit activities, and ensures that no unjustified restrictions or
limitations are made. It likewise approves the strategic and operational plans of the Internal Audit unit and
ensures that the internal audit reporting process is operating us planned.

The Audit Commiltee and the Internal Audit Unit meets periodically to discuss the results of audit work and the
implications of audit findings on the overall quality of internal control and procedures within the organization.
Moreaver, the internal auditor is given direct aceess to the board and 10 all records, properties and employees
of the Company to enable him to fulfHl his duties and responsibilities.
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(d) Resignation, Re-assignment and Reasons

Disclose any resignation/s or re-assignment of the internal audit staff (including these employed by the third-
party auditing firm) and the reason/s or them,

T

INAME OF-AUDIT STAFE.| U L REASBNY, L ]

NiA

(¢} Progress against Plans, Issues, Findings and Examination Trends

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

“PROGRESS AGAINST PLANS. 1. ' il N
ilssues® il AT AR
FRNOINGSY - -, e T A

EXAMINATION TRENDS * 13~ v &

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

I} Preparation of an audit plan inclusive of a timeline and milestones;

2) Conduet of examination based on the plan;

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

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

5) Determination of the pervasive issues and findings (“examination trends™) based on single ycar result

and/for year-lo-year resulls;
6) Conduet of the foregoing procedures on a regular basis.]

(N Audit Control Policies and Procedures
Disclose all internal audit controls, policies and procedures that have been established by the company and the

resull of an assessment as to whether the established controls, policics and procedures have been implemented
under the column *Implementation.”

P T i

e A s R rA XTI T
,~-4'r!: - POLICIES & PROCEDURES, . 1" el N PN EI o IMPLEMENTATION e gt

L

The internal audit contrals, policies, and procedures are based on the Manual of Corporate
Governance,

(z) Mechanisms and Safeguards

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

T AUDITORS . T g e ANALYSTS | INVESTMENT Banks | RATING AGENCIES .
(INTERNAL ANDEXTERNAL) § . : AR AL i allilt!
The Audit Commitiee The Company The Company ensures | The Company ensures
disallows any non-audit | engages the services | that the investment that the rating agency it
waork that will conflict of an exiernal bank is aceredited by engages does not own
with the duties af the financial analyst so regulatory agencies shares of stocks of the
External Auditor or may | that individual and does not own Company. /A rotaiion
pose a threal to his independence is not shares of stocks of the | scheme is likewise
independence. The non- | put at risk. A general | Company. A rotations implemented to avoid
audit work, ifallowed, | impariiality scheme is likewise pECurrence or
should be disclosed in | requirement is implemented o avoid appearance of biases.

5 “lssues” are compliance matters that arise from adopting different interpretations.
" “Findings” are those with concrete basis under the company's pelicies and rules.
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2)

3)

the Compam:'s annal
report. In compliance
with the SRC, the
engagemeni of the
Company's external
cuditor does not exceed
5 consecutive years.

implemented io
pravide @ distance
between the analyst
and the analyzed
securily.

ocourrence or
appearance of bigs.

{h) Siate the officers (preferably the Chairman and the CEQ) who will have to autest to the company's full
compliance with the SEC Code ol Corporate Governance. Such confirmation must state that all directors, officers
and employees of the company have been given proper instruction on their respective dutics as mandated by the
Code and that internal mechanisms are in place o ensure that compliance.

Pauling 8. Soo and Jimmy Chua Alabanza shall attest to the Company's full compliance with the Revised Code of

Corporaie Governance,

ROLE OF STAKEHOLDERS

Disclose the company’s policy and activitics relative to the following:

G é:;:l‘: o '_..' '- _' iy Lo e
= e :.-. i ‘! hid ;r-"-.-l. \ﬂ?‘l"lﬁ-‘t‘l| . r.! A

MEEEN T T
St ACTIVITIES

Custamers’ welfare

The Company is commitied (o deliver
the best valwe lo ils  customers
through  professional  management,
sound investment advisory, sirong
research feain, real-markel
information  and  commiiment (o
technology and training,

Supplier/contracior selection
practice

The Company ensures  thar  any
suppliericoniractor  engaged  for
services related to stock brokering
and  property development  have
sufficient  professional  experience
and fools to carry ot the required
service,

Environmentally friendly value-

procedures?

chain e
Communily interaction NiA
Anti-corruption programmes and NiA

Safeguarding creditors' rights

The  Company  ensmwres  thal
operaffons  and  Inveshments  are
managed well so as nol to impair the
Company's ability 1o repay its
creditors.

Does the company have a separate corporate responsibility (CR) report/section or sustainability report/section?

The Company has a discussion and analysis of Company eperations that covers the key issues thai may affect the

long-ierm susiainability of the Company.

Performance-enhancing mechanisms for employee participation.

(a) What are the company’s policy for its employces® safety, health, and wellare?

The Company aims to provide quality and timely health and welfare services to its employees in order 1o avoid
interruption on their jobs and to prevent conditions (physical, mental or social) that will preclude them from
giving their fill atteniion (o their wark.
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(b) Show data relating to health, safety and welfare of its employees.
None auailable.
(c) State the company’s training and development programs for its employees. Show the data.

The Company conducts training programs to its employees on a regular basis and on occasions required by
governineni regulator) bodies.

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

None,

4) What are the company's procedures for handling complaints by employees concerning illegal (including

corruption) and unethical behavior? Explain how employees are protected from retaliation.

Emplayees are encowraged fo prompily report concerns about any iflegal and unethical behavior, Reporis can be
ade anonymowsly to the Company 's Complicinee Qfficer, Fuman Resource Department Head, or to any member
of the Audit Committee. To enable the Company to verify and act on the report, employees are encouraged to make
reports that contain as much information as possible, including the person invelved, any witnesses, the location of
any other information that would assist in investigating the concerns, and any supporting documentation. Al
whistle blower reporis are handied in a confidential manner and confidentiality will be maintained to the fillest
extent possible, consistent with the need to condwet an adegquate investigation of the report and fo perform
subyequent remedial measures.

All reports received are forwarded to the Audit Conumittee, which wonld then make the preliminary asvessment af
the issues raised. The Audit Committee will then determine whether there is fustification for an investigalion and
how i showld be handied, should ane be necessary. Depending on the fssunes involved, the Audit Commiitee meay. fn
some cases, decide 1o delegate responsibility for an investigation to the Compliance OQfficer or o a legal counsel
who will report divectly o the Auwdit Commiifee,

Prompi and appropriate corrective aclion will be taken in response to any finding of illegal and wnethical behavior,

If after the investigation, the Audit and Risk Committee coneludes that disciplinary measures are necessary, it will
recanmmend such measures fo the Board,

DISCLOSURE AND TRANSPARENCY

137 Ownership Structure

{a) Holding 5% sharcholding or more
U SHAREHOLDER " || /NUMBER OF SHaReS | 1\ iPERCENT ™" | BENEFICIAL OWNER.
PCD Nominee Corparation £45.279.000 70.84%
Pauling 8. Soo 133,000,000 [1.15%
‘.|;:'x"l i o e 4 . !i.-' '_. . v o (1 Y TR g 9{, oF .
HAMEOR SER . <5 HUMBER OF LIRECT, 'rﬁ;&?ﬁacs ol AprTAL
= ST ] el L+ = e
i MANM‘"HEHT 4] A e SHI‘"‘“ES . . (THROUGH RECORD OWNER) - |7 " STOCK.
Paunling 5. Seo 133,000,000 Mil 11.15%
2) Does the Annual Report disclose the following:
Key risks %
Corporate objectives ¥
Financial performance indicators r
Non-linancial performance indicators y
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1)

5)
6)

Dividend policy e

Details of whistle-blowing policy N
Biographical details (at lcast age, qualifications, date ol first appointment, relevant il
expericnee, and any other directorships of listed companies) of dircctors/commissioners

Training and/or continuing education programme attended by cach N
director/commissioner

Mumber of board of dircctors/commissioners meetings held during the year N
Attendance details of each direclor/fcommissioner in respect of mectings held N
Details of remuneration of the CEO and each member of the board of ¥y
directors/commissioners |

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

o Details of whistle-blowing policy - While the Company adopts an open stance toward corporale
whistle-blowers and is receptive to any information coming from them, the Company presenily
does not have a formal and written whistle-blowing palicy.

e Training andfor comtiniing educaiion program altended by each director/commissioner — The
Company discloses the educational background, continuing education information, and general
iraining of each director. However, Iraining or specific seminars attended by each divector
during a reporting period is not disclosed since the Company does not oblain these information
Jrom the directors,

s Number of direciors/commissioners meetings held during the year — While not included in the
annual report, this information is submitted to the SEC each year and alse made available to the
public as part of the Company's corporate disclosures via the PSE and its own website.

s Atiendence details of each director/commissioner in respect of meetings held — Thix information
is alse submitied to the SEC and disclosed to the publie via the PSE and the Company 's website,

External Auditor's fee

Tilh NAMEOFAUDITOR . | i AUDWEEE” . | . NON-AUDITFEE '’

Punongbayan & Araullo P2,150,000.00 0.00

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

In communicating with its shareholders, the Company makes use of the following:
o Direct mailing of Company materials;
v Disclosures via the PSE websiie; and
+  Posting to the Company website.

Date of release of audited Mnancial report: NAA

Company Website

Does the company have a website disclosing up-to-date information about the lollowing?

Busincss operations

Financial statements/reports (current and prior years)

Materials provided in briefings to analysts and media

Sharcholding structure

=z =2 = O=E| =

G:I‘-I:I'll.p colporale struclure
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Downloadable annual report

Notice of AGM and/or EGM i
Company's constitution (company's by-laws, memorandum and articles of N
association)

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

Up-to-date information on ihe said matiers are avaflable in reports submitied (o the SEC and the PSE and
may alsa be secured from the Company upon request therefor,

Disclosure of RIPT

i RPT s o |65 REUATIONSHIB Ty o) o HHENATURE . 7] 7% VALUE
Management Service Pauling S. Soo is the The Company renders | Management fees
Agrecmeni with Chairiman af both the management services fo | recefved by the
Philippine Gaming Company and Philippine Geaming | Company amounted o
Managenent Philippine Gaming Management PGS, 181,486.00 fn 201 3.
Corporation Meanagement Corporation.

Corporation.

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

Full diselosure of the narure of refared party transaciions are made io, and the ferms and conditions thereaf are
approved by, the Board of Directors. Shareholders are informed of these transactions via the annval reports and
definitive information statements. Information on these iransactions is also passed upon by the external anditor.,
The Company ensures that all contracts with related parties are made on an arms lengih basis.

RIGHTS OF STOCKHOLDERS
Right to participate efTectively in and vote in AnnualfSpecial Stockholders” Mectings

(a) Quorum

Give details on the quorum required (o convene the Annual/Special Stockholders’ Meeting 23 set forth in its
By-laws.

i ... .| Presence, in person or by proxy, of
; Qucrnum REQU]RED st stockholders holding 30% 4+ 1 of the

ENE T, .
| Fl 1 4%
ekl I L
i JULaE

2 outstanding capital stock of the Company, |

.-
'y

(b} System Uscd to Approve Corporate Aclts

Explain the system used Lo approve corporate acls.

i:lﬂﬁﬁrEH'USéé 1| Ratification by stockholders during the annual stockholders meetings.

1 The actions of the Company's Board and senior management are presented fo
the stockhalders during the annual stockholders meeting. These are ratified

‘DEéc:m.'-*r:ou .
' by the stockholders during the meeiing,

Wt i 0

{c) Stockholders” Rights

List any Stockholders® Rights :uncemmg Annual/Special Stockholders’ Meeting that differ from those laid
down in the Corporation Code.
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o -"'STOCKHDLDERS RIGHTS UNDER "3
dien ' THE CORPORATION'CODE ,

'-:,w--*‘sTpcmlmmms‘ RIGHTS hg;m T
oo T HE CORPORATION CODE 1+

The r."gh-*.s of the stockholders ynder the Corporation Code are duly recognized by ihe Company. M:l
deviations or modifications were implemented by the Company.

Diviclends

:'“t:

“ . DECLARATIONDATE 4 | “+1!i//RECORDDATES . . | ¥ “PAYMENT DATE -

Nﬂﬂ'l?

(d) Stockholders® Participation

I. State, if any, the measures adoplted to promote stockholder parlicipation in the Annual/Special
Stockholders’ Meeting, including the procedure on how stockholders and other partics interested may
communicate directly with the Chairman of the Board, individual directors or board commiltees. Include in
the discussion the sieps the Board has taken to solicit and understand the views of the stockholders as well

as procedures for putting forward proposals at stockholders® mectings.

I MEASURES ADOPTED) - .

COHM UN]CA'I ]CIN FRGCEDU [-‘.é “ :

All stackholders who will not, are unable, or do
not expect to aifend the meeting in person are
encouraged (o fill ow, dare, sign and send o

proxy.

ﬂ‘re .-himm-’ Stockholders ' Meeting pmwﬂ"r:.r Hr-r-:
avene for shareholders to exercive their righis,
including the right 1o raisve questions or issuves
concerning the Compeay. During the annnl
stockholders meeting, the Chairman of the Buard
or any of the officers of the Company addresses
the guestions and the suggestions of the
stockholders.

The date of the Annual Stockiholders Meeting i
annonnced through discloswre in the PSE more
than a momth before the scheduled dave.

The information statement accompanying fhe
notice of the Annal Stockholders ' Meeling
indicates the Company's contact information,
which the stockholders may wilize to voice their
congerns.

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

a, Amendments to the company's constitution

b.  Awuthorization of additional shares

c. Transfer of all or substantially all assets, which in effect results in the sale of the company

The Company complies with the requirements af the Corporation Code that a stockholders' meeting be called
o approve the forgoing matters. A vole of stockholders holding at least 2/3 of the Company's ouistanding

capital stock is reguired (o approve the foregoing malfers.

3. Does the company observe a minimum of 21 business days for giving out ol notices to the AGM where

itlems Lo be resolved by sharcholders are laken up?

The Company complies with the requirement under the SRC that nolice of an annmual or special

stockholders  meeting be sent to stockholders not later than 13 business days before the meeting.

a. Date of sending oul notices: i

1]

b. Date of the Annual/Special Stockholders' Meeting: & September 2016

4. State, il any, questions and answers during the Annual/Special Stockholders’ Meeting.

None,

5. Result of Annual/Special Stockholders” Meeting's Resolutions




0 RESOLUTION : 51| " UAPPROVING - - | . - DISSENTING . - | .. ABSTAINING -+ -

Ratiftcation of the acts
and proceedings of the
Board of Directors and {025
Management for the
year

Cleclion of Direetors 100%
Appointment of 0%
External Auditor

G, Date of publishing of the result of the voles taken during the most recent AGM [or all resolutions:

The resulis af the avmual meeting of stockholders were disclosed 1o the public wia the PSE on & Seprember
2046,

(e} Modilecations

State, iMany, the modilicalions made in the Annual/Special Stoeckholders® Meeting regulations during the most
recent year and the reason for such modification:

il o MODIFICATIONS o 1 o0k [ i R U REASON FOR MODIFICATION
Mone

(N Sitockholders® Atlendance

(i) Details of Atlendance in the Annual/Special Stockholders' Mecting Held:

: 4 A et R e ihorSH| gEb Lt t T
NAMES OF BOARD MEMPERS [ | DATEOR: "1/ (o PATTENDIN | g [ TOTAL %07 SH
v OFFICERS PRESENT MEETING gl o | WTTENDANGE,
SR il AR R RPN R " e persow | FROXY iR
Annual Lauling 5_Soo 8§ SepL. 2016 | Viea voce 115 | 6362 7477
Ficen fien, Jr.
A Bayani £ Tan
'HHEHI:EE ,SQQ
Marie Therese G. Sanios
Ly Chia Alabanzg
{ii) Does the company appoint an independent party (inspectors) to count and/or validate the voles at the
ASMISEMs?

An inspector is appoinied by the Board before or at each meeting of the stockholders of which an election
af divectors is fo take place. [f no appointment shall have been made or i the inspector appointed by the
Boemd refuses to act or fails to attend, the appointment shall be made by the presiding officer of the
meeling.

Atey. A, Bayani K. Tan, the Company's Corporaie Secretary, way tasked to validare the ballots and count
the voies.

(i) Do the company's common shares carry one vote for one share? 11 not, disclose and give reasons for any
divergence to this standard. Where the compuny has more lhan one class of shares, deseribe the voling
rights attached to each class of shares.

The Company's commaon shares ave entiiled to one vote for each share,

(g} Proxy Voling Policies

State the policies followed by the company regarding proxy voling in the Annual/Special Stockholders’
Meeting.



T
"

! PR CE
MPANY’S POLICIES

Execution and acceptance of proxies

) : . .
Al stockholders whe will not, are unable, or do not expect 1o
aitend the ineeling in person were enconraged 1o fill out, date,
sign and send & proxy to the Company's Corporate Secretary.
For corporate  stockholders, the proxies shonld  be
accompanied by a Secretary’s Certificate on the appoiniment
of the Company 's awthorized signatory.

Motary

Proxy showld be duly notarized. A Notary Public is available
in the office of the Corporate Seeretary 1o nolarize the proxy
execnied by the shareholders.

Submission of Proxy

The stockholders were informed in the Notice that the proxy
should be submitted ta the Company's Corporate Secrefary of
2704 East Tower, Philippine Stock FExchange Centre,
Exchange Road, Ortigas Center, 1605 Pasig City. To be
considered, all proxies should be received by the Carparale
Secretary on or before 2 September 2016

Several Proxies

Where one stockholder names several proxy holders, it is
their responsibility to determine among themselves which of
them will east the vote, and how,

Validity of Proxy

Unless otherwise provided in the proxy, it is considered valid
only for the meeting at which it has been presented 1o the
Secrelary.

Proxies executed abroad

Proxies execwied abroad musi be duly anthenticated by the
Philippine Enbassy or Consular Office.

Invalidated Proxy

Proxies may be revoked by the stockholders either in an
instrument in writing dwly presented and recorded with the
Secretary prior to scheduled meeting or by their personal
presence al the meeling.

YValidation of Proxy

Proxies submitied were validated by a Commiliee of
Inspeciors on 5 September 2016 at 10 o'clock in the muorning
al the aforementioned address.

Violation of Proxy

Votes east in violation of the prexy are considered as stray
VI Es.

(h) Sending of Motices

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

Meeling.

AR 2 Pouiees FF

e e LH
-:-...’._;;l'. .II 1
Fan

PROCEDURE - .

. W
A

sirch meefings.

The Company shall exercise iransparency and | Pursuant to the By-Laws of the Company, notices
fairness in the conduct of the Company’s annual | for regular or special meetings of stockholders
and  special  stockholders' — meetings.  The | may be sent by the Secretary by personal delivery
stockhalders are encouraged to personally attend | or by mail at least 2 weeks prior to the dale of the

meeting lo each stockholder of record at his lust
kinown post office address or by publication in a
newspaper of general cirewlation.  The notice
shall state the place, date and hawr of the
meeting, and the purpose and purposes for which
the meeting is called. In case of special meelings,
only matters stated in rthe notice can be the
subject of motions or deliberations al such
meeting, However, considering that the Securities
Regulation  Code  requires  nofices  of
stockholders ' meetings lo be sent 15 businesy
days prior to the meeting, the Company adheres
to the requirements of the SRC.
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(i) Definitive Information Statements and Management Reporl

Nuglhcr oﬂ’"’Stﬂ-ckholdarq enm!pd to_receive.

];agfnltwc ' LInformﬂEmn i 'Smtemeuts and | 109
)vannagement Repurt and ﬂt}ler’Mathla!s s b 1
h" | e R - .'H" Capr il g i

Date . of - ﬁc:rual "Dlﬁtl'lbllt nwnt‘ Daﬁmtws
lnfpr;_natlml ..Statement and nagcment “Report

ﬂl_! i :hr:r- Matermls hel‘d Ly 'market.,_; IS August 2016
-participar l;ﬁ"&ertalnhenef‘malpwm A

Datg ,of' Actual Dlmlbuhhm'cf Dej'mtwe-
Informatj o' ‘Statement, jand - Management Report:

and OUer Materals helg by stoskholders’ . 15 August 2016
L ek | |' [l
JSINE whmher CD fm mat: ur hardn DDPIP.‘S were The Definitive Information  Statemems  and

r'hured _!- M 1 | Management Report were distributed in CD
s ! ..I ; | Format.
df‘mjtcs mdu:.are wl'.edier requestlng stocklmlder&

' were provided hard copies <l L Ry i

L)

(i) Docs the Notice of Annual/Special Stockholders’ Meeting include the following;

Each resolution to be taken up deals with only one item. Y

Profiles of directors (al least age, qualification, date of first appoiniment,
experience, and dircctorships in other listed companies) nominated lor Y
eleclion/re-clection.

The auditors to be appoinied or re-appointed, Y
An explanation of the dividend policy, if any dividend is to be declared. N
The amount payable for final dividends. N
Documents required for proxy vole, ¥

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

2y Treatment of Stockholders
(a) State the company’s policies with respect to the treatment of minority stockholders.

The Company s Manal of Corporate Governance provides for the protection of minorily stockholders ' rights in terms
of voting, inspection of corporate records, right to information, right to dividends, and the exercise of appraisal rights.

The Manual of Corpoerate Governance vesis in the Board the duty to promote shareholder rights, remave impediments
fo exercise of sharcholder s rights, and allow possibilities 1o seek redress for vivlation of their rights. The Board is also
tasked to encourage the shareholders to exercise their voting rights and the solution of collective action problems
thraugh appropriale mechanisms. The Board shall alse be instrwmental in removing excessive costs aond olher
administrative or practical impediments o sharehalder participation.

I T LT SR T ¢ EFIEE Bl
e, " POLICIES ¥ P i 1: E IMI’LEMENF.‘LT]@N S

Votin g rights Al .rharaha.’dms inclueling minority
shareholders, have the right o eleci, remove, and
replace direciors.  They also have the right 1o
vole on cerlain corporale acts, as provided under




the Corporation Code. With the wse of
cumulative voting, minority sharcholders may
vore fogether to ensure the efection of a director.
Inspection ol corporate records All shareholders are allowed 1o inspect the
corporate books and records during office howrs.
They may alsa be firnished with annwal reports,
including finoncial staiemenis, withowt cost or
restrictions.

Right 1o information Aside from the right ta be provided with copies of
periodic  reports  upon  requesi,  minerily
shareholders shall have the right te propose the
holding of a meeting.  Minority shareholders
shall alvo have aecess to any and all information
relating to matters for which the management is
accowntable,  The minorily shareholders may
propose the inclusion of maiters pertaining 1o
management accountability in the agenda of the
stockholders ' meeling.

Right to dividends All stockholders are entilled to receive dividends
upon the decloration thereof by the Board, The
Board may alse make arrangemenis with
stockholders  whereby  dividends  and  other
distributions may be reinvested in new shares
instead of being paid in cash to stockholders.
Appraisal right Shareholders have the appraisal right or the right
to divsent and demand payment of the foir valve
of their shares ay provided under Section 82 of
the Corporation Code under any of the following
clrgnmsiances:

a.  Amendment of articles af incorporation has
the effect of changing or resivicting the
rights af any stockholders or class of
shares, or of authorizing preferences in any
respect superior to those of owstanding
shares of any class, or of exiending or
shortening the terin of corporate exislence;

b In case of sale, lease, exchange, transfer,
mortgage, pledge or other disposition of all
or  substantiolly ofl of the corporate
properly and assets as provided in the
Corporaiion Code; and

e In case of merger or consolidation.

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

Yes. All shareholders have the right to nominate candidates for the board of directors. However, they nmnst
conform to the eligibility requirements under the Corporation Code and Manual of Corporate Gavernance, us
well as the guidelines set by the Nomination Committee.

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, Identify the committee with this
responsibility, if it has been assigned to a commitiee.

The Company has an internal vetting process for comntunications lo ensure that all information disseminated are
accurate. Communications are also reviewed by the Compliance Officer to ensure thal the regulaiory
reguirements of the PSE and SEC are met. Finally, in cases where there may be legol inmplicaiions or
repercussions to the Company, the apinion of the Corporale Secretary is alvo sought.
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2) Describe the company's investor relations program including its communications stralegy 1o promote cllective
communication with its stockholders, other stakeholders and the public in general. Disclose the contact dewails (e.g.
telephone, fax and email) of the officer responsible lor investor relations.

The Company's Compliance Officer, Mr. Melanio C. Dela Cruz, is in-charse of investor relations. e may be
contacted through the following:

st 4 DERALGE! TR
(1) Objeclives To estabiish and maintain an jnvestor relations program that wifl
keep stockholders informed of the important developments in the
Company and ensure them that the Company values their
invasimeni.
{2) Principles Aceuracy, transparency, and timeliness are the core principles

that guide the Company's Invesior Relations Program.

{3) Modes of Communicalions

The Company sends notices af meetings vig divect mail to ifs
stockholders. Updates an the Company s activities and other
periodic reporis (o regulatory bodies are posied in the PSE
websile,

(4) Investors Relations Officer

Mefanio C. Dela Cruz
Compliance Officer

(632) 667-8900

milan. delacruzi@mabacus-sec.com

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

In all of its transactions, particularly in extraordinary matters such as mergers and sales of substantial corporate
assels, the Company ensures that it obtains the terms and conditions mosi beneficial to the corporation and
maximizes shareholder value. The Company conducts due diligence in assessing the transaction and engages the
services of consultants, legal counsel or independent auditors. The findings and recommendations of these experts
are taken imo account by the Board in making decisions and the corresponding approvals of the stockholders, in
cases where the law prescribes that approval be obtained, are sought.

Name of the independent party the board of directors of the company appoinied to evaluale the fairness of the

{ransaction price.

The Company engages the services of consultants, external legal counsel, or external auditors to evaluate and

determine the fairness of the iransaction price.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

“[NITIATIVE ',

EN '
T

L e BENERICIARY: o

Nt

. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL

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

PROGESS . 1" [ L CRAERIA

Board of Direclors

Annual self-assessmeni of Board | Criteria  used  fo  evaluate
performance performance are based on the

standards set in the Company s
Manual of Corporate

Ciovernance,




Board Commillees

Each commitiee conducis a self-
QESEESINENT,

Criteria used are based on the
standards set in the Compeny's
Mannal af Corporate
Governance,

Individual Dircclors

The Board evalnates  the
performance  of  individwal
directors.  On the other hand,
the  Nomination  Commiitee
passes upon the perforimarnce of
a director when it examines
fitness  of nominees  for re-
efection as directors.

Criteria wsed are based on the
standards set in the Monnal of
Corparare Governance,

CEOMresident

The Board evalvates  the
performance of the CEQ and the
Pregident,

Criteria used are based on the
standardy set in the Mannal of
Corporate Governance

N. INTERNAL BREACHES AND SANCTIONS

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

Reprinmand,

Second violaifon Suspension from office, the duration of which shall
depend on the gravity of the vielalion,
Third violation Removal from office.
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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 Pasig on ___ May 2017.

MAY 30 2017

SIGNATURES

SUBSCRIBED AND SWORN to before me this _Ila.:.r ufa ﬂ 2 121'?, the following affiants exhibited to me
their Community Tax Certificates and competent evidences of their identity:
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Ma. Therese G, Santos

Timmy Chua Alabanza TR- 1643k~

Melanio C. Dela Cruz iR J9d - i
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Page Mo, ; ARLA MAEE. BADI

Book Mo._ fif : Notary Publiz for Cities of Pasig and San Juan
Series of 2017, and in the Municipality of Pataros
Appointment No, 157 {(2016-2017)

Commission Expires on December 31, 2017

2704 East Tower, PSE Centre, Exchange Road,
Ortigas Center, 1605 Pasig City

PTR No, 2553922 / 01,09.2017 / Mandaluyong

|BF Mo, 1055710 / 01.03.2017 / RSM
Roll of Attorneys No. 63373
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