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A. BOARD MATTERS

1) Board of Directors

nEorporation Seven (7) |

Seven (7} ||

(a) Composition of the Board

Complete the table with information on the Board of Directors:

Tommy Kin Hing Tia ED/Chairman nfa Juana Lourdes | 08.13.07 | 06.10.13 Annuat 5 years
M. Buyson
Anna Mei Nga Tia ED/President n/a Tommy Kin 08.13.07 06.10.13 Annual 5 years
& CEO Hing Tia
Emilio S. Teng ED/Corporate n/a -do- 06.13.11 06.10.13 Annual 2 years
Secretary
Albert Y. Yung ID n/a -do-/None 06.10.13 Newly- Annual Newly-
elected elected
John Edwin N. Co D n/a -do-/None 07.30.12 06.10.13 Annual Less than
ayear
Juana Lourdes M. Buyson | ED/Treasurer n/a Tommy Kin 06.13.11 06.10.13 Annual 2 years
Hing Tia
Ma. Elena F. Algqueza NED n/a Juana Lourdes | 07.30.12 06.10.13 Annual lLess than
M. Buyson a year

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

The Company’s Board of Directors has adopted all the provisions of the Revised Code of Corporate
Governance (SEC Memorandum Circular Np. 6, Series of 2009) which are embodied in the Company’s Revised
Manual on Corporate Governance (RMCG) submitted to the Securities and Exchange Commission {SEC) on
April 08, 2010. The Board of Directors is primarily responsible for the governance of the company.

As provided for in the Company’s RMCG, it is the duty of the Board to promote the rights of stockholders. The
Board shall respect the rights of the stockholders as provided for in the Corporation Code and ensure the
equitable treatment of all stockholders, including minority and foreign stockholders. On disclosure duties, all
essential and material information about the Company shall be publicly and timely disclosed through the
appropriate Philippine Stock Exchange (PSE) mechanisms and submissions to the SEC. The Board’s
responsibilities, duties and functions are defined in the Company’s RMCG. It is the Board’s responsibility to
foster the long-term success of the Company, and to sustain its competitiveness and profitability in a manner
consistent with its corporate ohjectives and the best interests of its stockholders.

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

(d} Directorship in Other Companies

! Reckoned from the election immediately following January 2, 2012.




(i) Directorship in the Company’s Group®

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

o . — N/A  Chairm

(#) Directorship in Other Listed Companies

Identify, as and if applicable, the members of the company’s Board of Directors who are also directors of
publicly-listed companies outside of its Group:

Tommy Kin Hing Tia Omico Corporation Executive/Chairman

Anna Mei Nga Tia -do- Executive/President & CEO
Albert Y. Yung -do- tndependent Director
John Edwin N. Co -do- tndependent Director

{iii} Relationship within the Company and its Group

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

gnitic:
Anna Mei Nga Tia . Tommy Kin Hing Tia Ms. Anna Mei Nga Tia,
President & CEO, is the spouse
[ of Mr. Tommy Kin Hing Tia,
Chairman of the Board of
Directors.

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

Yes, the limit of five (5) board seats in other publicly listed companies is being imposed and observed.
The other guidelines are as follows

He:
Executive Director The CEQ and other Executive |The Nomination Committee has
Non-Executive Director Directors are covered by a lower |considered several guidelines on
CEO indicative limit for membership in [the number of directorships that

other boards. A similar limit |board members can hold in stock
applies to independent or non- |and non-stock corporations. The
executive directors who, at the |optimum number should take
same time, serve as full-time |into consideration the capacity of
executives in other corporations. |a director to diligently and
efficiently perform his duties and
responsibilities.

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




{e} Shareholding in the Company

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

own shares in the company:

Tommy Kin Hing Tia 8,565,000 n/a 20.951613%
Anna Mei Nga Tia 10,000 n/a 0.024450%
Emilio S. Teng 1,000 n/a 0.002445%
Albert Y. Yung 100 n/a 0.000245%
John Edwin N, Co 100 n/a 0.000245%
Juana Lourdes M. Buyson 1,000 n/a 0.002445%
Ma. Elena F. Alqueza 100 n/a 0.000245%
TOTAL 8,581,300 20.981687%

2} Chairman and CEQ

(a) Do different persons assume the role of Chairman of the Board of Directors and CEO? If no, describe the

checks and balances laid down to ensure that the Board gets the benefit of independent views.

Yes

Identify the Chair and CEO:

vo [

Tommy Kin Hing Tia

Anna Mei Nga Tia

(b} Roles, Accountabilities and Deliverables

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

Role
Accountabillities
Deliverables

The Chairman shall preside at the meetings of
the directors and the stockholders. He shall
also exercise such powers and perform such
duties as the Board of Directors may assign to
him;

He shall ensure that the meetings of the
Board are held in accordance with the by-
laws or as he may deem necessary;

He shall supervise the preparation of the
agenda of the meeting in coordination with
the Corporate Secretary, taking into
consideration the suggestions of the CEQ,
Management and the directors; and

He shall maintain gualitative and timely lines
of communication and information between
the Board and Management.

The President shall be the Chief
Executive Officer of the Company and
shall alsc have the administration and
direction of the long-term as well as the
day-to-day business affairs of the
Company. The President/CEQ shall
exercise the following functions:

To preside at the meetings of the Board
of Directors and of the stockholders in
the absence of the Chairman;

To initiate and develop corporate
objectives and policies and formulate
loeng range strategies, projects, plans
and pregrams for the approval of the
Board;

To have general supervision and
management of the business affairs and
property of the Company;

To prepare such statements and reports
of the Company as may be required by
law and make reports to the Board and
stockholders; and

To perform such other duties as
delegated or entrusted to him/her by
the Board of Directors.




3)

Explain how the board of directors plans for the succession of the CEQ/Managing Director/President and the top
key management positions?

Selection and planning for the succession of the CEQO/President and the top key management positions are among
the most important responsibilities of the Company’s Board of Directors. The Company’s succession process will
be managed by the incumbent CEO, with the Nomination Committee cverseeing the process, reviewing the
candidates and providing advice throughout. The Board shall review succession planning with the incumbent CEQ
on a regular basis.

Other Executive, Non-Executive and Independent Directors

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

Yes, the Company has a policy of ensuring the diversity of experience and background of directors in the board. As
provided for in the Company’s RMCG, the Nomination Committee shall review and evaluate the qualifications of
all persons nominated to the Board in accordance with the Company’s RMCG, the Corporation Code, Securities
Regulation Code and other relevant laws. The executive, non-executive and independent directors should possess
such qualifications and stature that would enable them to effectively participate in the deliberations of the Board.

Does it ensure that at least one non-executive director has an experience in the sector or industry the company
belongs 10? Please explain.

Yes, as provided for in the Company's RMCG, one of the gualifications of a director is membership in good
standing in relevant industry, business or professional organizations. Also, as provided for in the Company’s Audit
Committee Charter, each member of the Committee shall have adequate understanding at least or competence at
most, of the Company’s financial management systems and environment, as well as the Company’s business and
the industry in which it operates.

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

implement strategic plans
for the Company in a cost-
effective and time-efficient
manner. The CEO s
responsible for the day-to-
day opezration of the
Company, is accountable to
the Chairman of the Board
and reports to the Board
on a regular basis. The CEQ
and executive directors
lead the Company and
develop the Company’s
organizational culture.

the Company. The key
responsibility of the non-
executive directors is to
provide general guidance
and a different perspective
on matters of concern. The
role  of non-executive
directors in strategy
formation is to provide a
creative  and  informed
contribution to the Board
by giving objective criticism
and advice on the Company
objectives and plans.

Role The role of the CEQ and | The primary function of
Accountabilities | ¢ther executive directors is | non-executive directors is | director includes improving
Deliverables to design, develop and | to promote the success of | governance standards. An

independent director plays
an active role in various
corporate governance
committees created by the
Board such as the Audit

Cornmittee, Nomination
Committee and
Compensation and

Remuneration Commitiee
to ensure good
governance.

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

The Company’s definition of director’s independence follows the definition of an independent director as stated
in the Securities Regulation Code (SRC) Rule 38 (Requirements on Nomination and Election of Independent
Directors). As per SRC Rule 38, an Independent Director is defined as a person who, apart from his fees and
shareholdings, is independent of management and free from any business or other relationship which could, or
could reasonably be perceived to materially interfere with his exercise of independent judgment in carrying out
his responsibilities as a director.




5)

Messrs. Albert Y. Yung and john Edwin N. Co, the incumbent independent directors of the Company, having
possessed the qualifications and none of the disqualifications of an independent director, were nominated in
accordance with the guidelines for the nomination and election of independent directors pursuant to SRC Rule 38.

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

Yes, the Company shall abide by the provisions of the SEC Rule (as per SEC Memorandum Circular No. 9, Series of
2011) on term limits for Independent Directors. As stated in part in said 5EC rule, independent directors can serve
as such for five (5) consecutive years. Upon completion of the five-year service period, an independent director
shall be eligible for election as such in the same company unless the independent director has undergone a
“cooling off” period of two (2) years. An independent director re-elected as such in the same company after the
“cooling off” period can serve for another five (5) consecutive years. After serving as independent director for ten
(10) years, the independent director shall be perpetually barred from being elected as such in the same company.

Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)
(a) Resignation/Death/Removal

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

Aside from the resignation of Messrs. Simoun S, Ung and Daniel Sy Pascual and the election of Mr. John Edwin
N. Co and Ms. Ma. Elena F. Algueza as new members of the Board on July 30, 2012, there are no other
changes in the composition of the Board of Directors that happened during the period.

.N/A. .

N/A

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

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

2. selection/ Appointy
Executive Directors
Non-Executive Directors
Independent Directors

The Board shall be composed of

seven (7} directors who shall be
elected at the Annual
Stockholders’ Meeting to hold
office until the next annual
meeting and until their respective
successors have been elected and

membership in the Board provided for
in the Corporation Code, Securities
Regulation Code and other relevant
faws, the Company’s RMCG provides for
additional qualifications which include,
among others, the following:

gualified. The Company shall have e Practical understanding of the
at least two (2) independent business of the Corporation;

directors or such number of | e« Membership in good standing in
independent  directors  that relevant industry, business or

constitutes twenty percent (20%)
of the members of the Board, o
whichever is lesser, but in no case "
less than two (2}. The Nomination
Committee is responsible for °
reviewing and evaluating the
gualifications of all persons

professional organizations;
Previcus business experience;
Proven to possess integrity and
probity; and

Assiduous.

A director should not be an active
member of more than five {5) publicly

nominated to the Beard and other
appointments that require Board
approval in accordance with the
gualifications and disqualifications
provided under the Corporation

listed companies and members of the
Audit Committee should not serve on
more than three (3) publicly listed
company audit committees.

The nomination and election of




Code, Securities Regulation Code,
other relevant laws and the
Com_panv’s RMCG.

independent  directors shall be
governed by the provisions of SRC Rule
38

Executive Directors
Non-Executive Directors
Independent Directors

The Nomination Committee shalf
review the continued
appropriateness of Board
membership and shall make
recommendations to the Board on
the re-appointment of directors,
in consuitation with the Chairman
of the Board.

The director’s continuing service on the
Board is in the best interests of the
Company.

Non-Executive Directors
Independent Directors

Executive Directors

The Nomination Committee shall
determine and inform the Board if
there is any ground for the
permanent disqualification of a
director and shall make
recommendations for apprepriate
action

The grounds fer the permanent
disqualification of a director are stated
in the Company’s RMCG.

Executive Directors
Non-Executive Directors

Independent Directors

The Nomination Committee shall
determine and inform the Board if
there is any reason for the
temporary disquaiification of a
director  and shatl make
receommendations for appropriate
action.

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

The reasons for the temporary
disqualification of a director are stated
in the Company’s RMCG.

Executive Directors
Non-Executive Directors
Independent Directors

On the removal of & director, the
Company shall follow the
Corporation Code Sec. 28 Removal
of Directors or Trustees.

Permanent

disqualification or
temporary  disqualification if not
remedied or corrected.

Executive Directors
Non-Executive Directors
Independent Directors

The Nomination Committee shall
determine the approprizteness of
the re-instatement of a director.

The director's re-instatement to the
Board is in the best interests of the
Company.

Executive Directors
Non-Executive Directors
Independent Directors

The Nemination Committee shall

determine and make
recommendations to the Board
relating to the continuance in
office of a director including the
suspension and termination
subject to the [aw.

The reasons for the iemporary
disqualification of a director are stated
in the Company’s RMCG.




Voting Result of the last Annual General Meeting (June 10, 2013)

£t

Tommy Kin Hing Tia

There was no need for a vote as the election was uncontested.

Anna Mei Nga Tia -do-
Emilo S. Teng -do-
Albert Y. Yung -do-
John Edwin N. Co -do-
Juana Lourdes M. Buyson -do-
Ma. Elena F. Algueza -do-

6) Orientation and Education Program

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

The Company’s orientation program is generally conducted in one or more sessions within six months of the
annual meeting at which new directors are elected or the date on which new directors are appointed, as
applicable. The orientation program aims to acguaint the new directors with the Company’s business. The
program will include presentations by senior management to familiarize new directors with the Company’s
strategic plans, its compliance programs, and significant financial and risk management issues.

(b} State any in-house training and external courses attended by Directors and Senior E\.’lanagement3 for the past

three (3) years:

_Institution

03.01.13

02.20.13

MCLE Compliance No. IV

Asian Center for Legal
Excellence

{c} Continuing education programs for directors: programs and seminars and roundtables attended during the

year.

Director/ Offic
AlbertY. Yung 05.17.13 Ethics & Good Governarice PICPA
John Edwin N. Co 05.17.13 Ethics & Good Governance PICPA
Ma. Elena F. Algueza 05.17.13 Ethics & Good Governance PICPA

B. CODE OF BUSINESS CONDUCT & ETHICS

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

management and employees:
I

{a) Conflict of
Interest

The basic principle to be
observed is that a director
should not use his position
to profit or gain
benefit or

some
advantage for

Similar to the Company
pelicies for directors.

No employee may engage in
any business or undertaking
that is directly or indirectly in
competition with that of the
Company or engage directly or

* Senior Management refers to the CEC and other persons having authority and responsibility for planning, directing
and controlling the activities of the company.

10




himself and/or his related indirectly in any undertaking or

interests, He should avoid activity prejudicial to the
situations that may interest of the Company, its
compromise his impartiality. customers, and to  the
If, an actual or potential performance of his job or work
conflict of interest may arise assignment

on the part of a director, he
should fully and immediately
disclose it and should not
participate in the decision-
making process. A director
who has a continuing
material conflict of interest
should seriouslty consider
resigning from his position.
A conflict of interest shall be
considered material if the
director's persanal ar
business interest is
antagonistic to that of the
corporation, or stands to
acquire or gain financial
advantage at the expense of
the corporation.

(b} Conduct of A director shall not: | Similar to the Company | Similar to the Company policies
Business and Fair | compete with the Company | policies for directors. for directors.
Dealings by providing service to a

competitor as employes,
officer or director or in a
similar capacity; profit, or
assist others to profit, from
confidential information or
business opportunities that
are available because of
service toc the Company;
improperly  influence or
attempt to influence any
business transaction
between the Company and
another entity in which a
director has a direct or
indirect financial interest or
acts as an employee, officer
or director in a simiiar
capacity; or take unfair
advantage of any customer,
supplier, competitor or
other person  through
manipulation, concealment,
misrepresentation of
material facts or other
unfair-dealing practice.

{c) Receipt of gifts A director shall not solicit | Similar to the Company | Similar to the Company policies
from third parties | nor accept gifts, payments, | policies for directors. for directors.

foans, services or any form
of  compensation  from
suppliers, customers,
competitors or others
seeking to do business with
the Company.

{d) Compliance with It is the Company’s policy to | Al members of senior | All employees shali comply
Laws & comply fully with all faws | management shall comply | with all applicable laws, rules
governing its operations and | with all applicable laws, rules | and  regulations and the

Regulations . . !
te conduct its affairs in | and regulations and the | provisions of the Company’s

11




keeping with moral, legal
and ethical standards. Each
director shall comply with all
appiicable laws, rules and
regulations and the
provisicns of the Company’s
RMCG.

Under the Company’s Audit

Committee  Charter, the
Audit  Committee  shall
ascertain  whether  the

Company has an effective
process for determining risks
and exposure from litigation

and claims  from non-
compliance with laws and
regulations.

The Board shall appeint a
Compliance Officer who
shall monitor compliance by
the Company with the
RMCG and all relevant laws,
rules and regulations, as well
as regulatory requirements.

provisions of the Company’s
RMCG.

RMCG.

() Respect for Trade
Secrets/Use of
Non-public
Information

A director should keep
secure and confidential all
non-public information he
may acquire or learn by
reazson of his position as

director. He shouid not | such. He should not reveal | affairs and no unauthorized

reveal confidential | confidential information to | disclosure or reproduction of

information to unauthorized | unauthorized persons | the same shall be made by the

persons without the | without the authority of the | employee during or after

authority of the Board. Board. employment with the
Company.

A senior executive should
keep secure and confidential
all non-public information he
may acquire or learn by
reason of his position as

All employees are expected to
keep in strict confidence all
information and data, records
and documents pertaining to
the Cempany business and/or

{f} Use of Company
Funds, Assets and
Information

A director shall protect the
Company’s funds, assets and
information and shall not
use the Company funds,

assets or information to
pursue personal
opportunities or pgain. A
director shall ensure the

efficient use of Company
assets and that no Company
funds, assets or information

Similar to the Company
policies for directors,

Similar to the Company policies
for directors.

shall be wused for any
unlawful purpose.

(g} Employment & The Compensation and | Senior management shall | It is the policy of the Company
Labor Laws & Remuneration  Committee || support the implementation | to  select and hire only
Policies shall ensure the | and enforcement of | individuals who possess the

impiementation of | applicable employment and | best gualifications for the job

applicable employment and
labor laws and policies. The
Company shall recognize the
unigue position of
employees as individuals
with a vital stake in their
work and at the same time
with inherent obligations to
themselves and their own
families.

labor laws and policies.

and has potentizl to grow and
move up in the Company.
Management believes that the
continued progress and success
of the Company depend to a
great extent on its human
resources.

{h} Disciplinary
action

Directors and Senior

Executives are subject to

Every employee is expected to
observe and comply with
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2)

4)

disciplinary  action  for Company rules and regulations.

executives are encouraged
to promptly contact the
Chairman of the Board or
the Compliance Officer if any
director or senior executive
believes that he has
observed illegal or unethicat
behavicr by any employee,
officer or director or by
anyone purporting to be
acting on the Company's
behalf. Any such reports
may be made anonymously.
Confidentiality  will be
maintained, to the extent
permitted by law.

violations  of  business When rules and reguiations are
conduct and ethics. Subject violated or when an employee
to and in accordance with disregards or fails to comply
the Company’s RMCG, the with rules and regulations, the
Board of directors shall Company will have no
determine the appropriate alternative but to  take
disciplinary action. corrective  and  disciplinary
measures.
(i) Whistle Blower Directors and Senior

(j} Conflict
Resolution

The Board of Directors shall | Senior Management must | All employee complaints and
establish an alternative | have the appropriate people | grievances should be discussed
dispute resolution system so | management  skills  and | with the Company’s Human

that conflicts and difference | competency in  managing | Resources department.

with counterparties, | conflict such as in: dealing
particularly with | with issues, use of official
shareholders and other key [ processes, participative

stakeholders, would be | approach, monitoring team
settled in a fair and | relationships and acting as a
expeditious manner. role model.

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

The Company will disseminate to all directors, senior management and employees the Company’'s Code of
Business Conduct and Ethics as soon as finalized and approved by the Board of Directors.

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

The Compliance Officer wil

Related Party Transactions

| be designated to monitor compliance with the code of conduct and ethics.

(2} Policies and Procedures

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

Board.

(2) Joint Ventures
(3} Subsidiaries

{1) Parent Company

The Board through the Audit Committee shall review
significant related party transactions (RPTs) and recommend
approval or ratification. The Company will be transparent
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(4) Entities Under common Control and consistent in reporting RPTs and a summary of such

{5) Substantial Stockholders transactions shall be included in the Company’s Annual
{6} Officers including Report. The Company shall promptly disclose to shareholders

spouse/children/siblings/parents | all material transactions with affiliates of the controlling
(7) Directors including shareholders, directors or management.

spouse/children/siblings/parents
(8) Interlocking director relationship
of Board of directors

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

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

There is no actual or probable conflict of interest to which directors/officers/5% or more shareholders
may be involved.

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

(i) Mechanism

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

Company Directors, officers and significant sharehelders shali fully disclose their active
private or other business interests promptly and any other personal matters
which may lead to potential or actual conflicts of interest with the Company,
Their dealings with the Company must always be at arm’s length to avoid
possibility of actual or potential cenflict of interast, The Board shall review and
resolve any conflict of interast situations.

5) Family, Commercial and Contractual Relations

(a} Indicaté, if applicable, any relation of a family,'1 commercial, contractual or business nature that exists
between the holders of significant equity (5% or more), to the extent that they are known to the company:

Mr. Tommy Kin Hing Tia is the
spouse of Ms. Anna Mei Nga
Tia, President/CEC of the
Company.

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

There is no relation of a commercial, contractual or business nature that exists between the holders of

4 Family relationship up to the fourth civil degree either by consanguinity or affinity.
14




1}

2)

3)

significant equity (5% or more) and the Company.

e i : N/A

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

There are no shareholder agreements that may impact on the control, ownership and strategic direction of
the Company,

N/A N/A T “N/A

Alternative Dispute Resolution

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

. Alternative Dispite Resolution System

Corporation & Stockholders Disputes between the Company and the
Corporation & Third Parties stockholders, stakeholders and
Corporation & Regulatory Authorities regulators, if any, are resolved by

negotiation and mediation. Through
negotiation and mediation, the Company
can strive for conflict prevention rather
than conflict resolution.

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

As per the Company’s By-Laws, the Board of Directors’ meetings shall be held ne less than once every quarter of
each year. The Board of Directors’ meetings are scheduled during the guarter.

Attendance of Directors

Chairman Tommy Kin Hing Tia 06.10.13 5 5 100%
President/CEQ | Anna Mei Nga Tia 06.10.13 5 5 100%
Member Emilio s. Teng 06.10.13 5 5 100%
Independent Albert Y. Yung 06.10.13 | Newly-elected | 1(Organization Mtg.)

Independent John Edwin N. Co * 06.10.13 2 2 100%
Member Juana Lourdes M, Buyson 06.10.13 5 ' 5 100%
Member Ma. Elena F. Algueza * 06.10.13 2 2 100%

* Mr. John Edwin N. Co and Ms. Maria Elena F. Alqueza were elected to the Board on July 30, 2012.

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

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

5)

6)

No. As provided for in the Company’s By-laws, a majority of the number of directors as fixed in the Articles of
Corporation shall constitute a quorum for the transaction of corperate business, and every decision of at Jeast a
majority of the directors present at a meeting at which there is a quorum shall be valid as a corporate act, except
for the election of officers which shali require the vote of a majority of all the members of the Board.

Access to Information

(a)

(b)

(c)

(d)

How many days in advance are board papers’ for board of directors meetings provided to the board?

At [east two {2) days in advance.

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

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

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

The Company Secretary’s roles and responsibilities are defined in the Company’s By-Laws and RMCG and
include assisting the Chairman in preparing the Board agenda, facilitating training of directors and keeping

directors updated regarding any relevant statutory and regulatory changes.

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

Yes. Atty. Emilio S. Teng, the Corporate Secretary, is trained in legal, accountancy and company secretarial
services.

Committee Procedures

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

Yes No I:_]

Executive The Board Committees shall have full access to management,

Audit personnel and records for the purpose of performance of their
Nomination duties and responsibiities.

Remuneration

External Advice

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

The Directors may obtain external legal counsel or | The Directors shall be provided with sufficient
independent professional advice if they consider | resources by the Company to discharge their
it necessary in the performance of their duties. duties.

* Board papers consist of complete and adequate information about the matters to be taken in the beard meeting.
Information includes the background or explanation on matters brought before the Board, disciosures, budgets,
forecasts and internal financial documents.
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7) Change/s in existing policies

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

There are no changes introduced by the Board of Directors {

that may have an effect on the business of the Company.

during its most recent term) on existing policies

NA

N/A

D. REMUNERATION MATTERS

1} Remuneration Process

Disclose the process used for determining the remuneration of the CEO and the four (4} most highly compensated

management officers:

(1) Fixed remuneration Fixed remuneration Fixed remuneration
{2} Variable remuneration N/A N/A
Por i
(3) Per diem allowance er diem g!lowance for board N/A
meeting attendance
{4) Bonus N/A N/A
(5) Stock Options and
other financial N/A N/A
instruments
(6) Others (specify) N/A N/A

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

Disclose the company’s policy on remuneration and the structure of its com

compensation of Executive and Non-Executive Directors is calculated.

pensation package. Explain how the

Executive Directors
Non-Executive Directors

As per Company By-
Laws, Directors shall
receive such
compensation for
their services as may,
from time to time, be
fixed by the
stockholders in
accordance with law,

] N/A“ d

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

No. There were no other fees, allowances, benefits-in-kind, an

last three fiscal years.

d other emoluments given to directors during the
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3) Aggregate Remuneration

Due to minimal operations relative to the change in the Company’s primary purpose to that of a holding company
and the winding up of the Company’s manufacturing and trading operations, there are no compensation/salaries
for the years 2011 and 2012 as the directors/officers have voluntarily declined their compensation/salaries.

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

(@) Fixed Remuneration N/A N/A N/A

{b) Variable Remuneration N/A N/A N/A
(¢} Perdiem Allowance N/A N/A N/A
(d) Bonuses N/A N/A N/A
(e} Stock QOptions and/or N/A N/A N/A
other financial
instruments
(f} Others (Specify) N/A N/A N/A

1) Advances N/A N/A N/A

2) Credit granted N/A N/A N/A

3) Pension Plan/s N/A N/A N/A
Contributions

(d) Pension Pfans, N/A N/A N/A
Obligations incurred

{e) Life Insurance Premium N/A N/A N/A

(f) Hospitalization Pian N/A N/A ' N/A

(g) CarPlan N/A N/A N/A

{(h) Others (Specify} N/A N/A N/A

4) Stock Rights, Options and Warrants
(a} Board of Directors
Complete the following table, on the members of the company’s Board of Directors who own or are entitled

to stock rights, options or warrants over the company’s shares:
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5)

1)

There are no stock warrants or options outstanding.

During the Annual Stockholders’ Meeting held on August 13, 2007, the stockholders owning or representing
at least two thirds (2/3) of the outstanding capital stock approved the stock option for the Company’s
deserving employees, officers and board members to be derived from the Company’s unissued authorized
capital stock up to the extent of ten percent (20%) of the outstanding capital stock of the Company, subject
for approval by the Securities and Exchange Commission (SEC) and the Philippine Stock Exchange (PSE).

The terms and conditions governing the stock option plan still have to be determined and approved by the
Board of Directors. The application for said stock option plan has not been filed yet with the SEC and PSE.

Warrants : : i
N/A N/A N/A N/A N/A

{b) Amendments of Incentive Programs

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

There are no amendments and discontinuance of any incentive programs introduced, including the criteria
used in the creation of the program.

N/A N/A N/A

Remuneration of Management

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

N/A N/A

The Board and Management shall appoint additional executive officers if and when necessary for the Company’s
operations.

BOARD COMMITTEES

Number of Members, Functions and Responsibilities

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

Audit 1 2 Yes To assist the Board in the { The  Committee

performance of oversight | shall have full
responsibility for the financial | access to

reporting process, system of | management,
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internal control, audit process personnel, and
and monitoring of compliance | records for the
with applicable [laws, rules | performance of its
and regulations. duties and
responsibilities.

The committee
shall be provided

with sufficient
resources by the
Company to
discharge its
duties,
Nomination 1 2 Yes To review and evaluate the -do-
{for qualifications of all persons
finalization) ncminated to the Board and
assess the effectiveness of
the Board’s processes and
procedures in the
replacement of directors.
Remuneration 2 1 Yes To establish a formal and -do-
(for transparent procedure for

finalization) developing a policy on
remuneration of directors
and officers and ensure that
their compensation is
consistent with the
Company’s culture, strategy
and the business
environment in  which it
operates.

2} Committee Members

{a} Audit Committee

[Chairman (ID) | John Edwin N. Co 06.10.13 2 2 100%
Member (1D} Albert Y. Yung 06.10.13 2 Newly- Newdy-
elected elected

Member (NED) | Ma. Elena F. Alqueza 06.10.13 2 2 100%

Disclose the profile or qualifications of the Audit Committee members,

John Edwin N, Co, has been the overall Project Head of H.E.Q. Corporaticn, an architectural design firm, from
2002 to present. He is an independent director of Omico Corporation. Mr. Co graduated from the University
of Santo Tomas with a degree in Bachelor of Science, major in Architecture.

Aibert Y. Yung, is the Branch Manager of Cocolife, Manila, NCR since August 2005 and Chairman of Yakap
Pinoy Consumer Cooperative, Quezon City, NCR since September 2009. He is an independent director of
Omico Corporation. Mr. Yung graduated from the Mapua Institute of Technology with a degree of Bachelor of
Architecture.

Ma. Elena F. Algueza is the Corporate Secretary of Omico Corporation . She graduated from the Polytechnic
University of the Philippines with a degree of Bacheler of Science in Commerce, major in Accountancy.
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3)

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

Review and evaluate, at least annually, the performance of the external auditors {including lead partner),
their compliance with auditing standards, and make recommendations te the Board each year with
respect to the appointment and observance of required rotation process of the External Auditor.

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

Review the performance of the external auditors, and exercise final approval on the appointment or
discharge of the auditors, Review compliance with auditing standards.

Review and confirm the professional gualifications, competence and independence of the External
Auditor by among others, obtaining statements from the auditors on relationships between such the
auditors and the company, including non-audit services, and discuss the relationship with the auditors.
Evaluate and determine any non-audit work performed by the external auditors, including the fees, and
ensure that such work will not conflict with the external auditors’ duties as such or threaten its
independence.

Provide oversight over the completeness and timeliness of communication with external auditors as to
critical policies, alternative treatments, observations on internal contrels, audit  adjustments,
independence, limitations on the audit work set by the management, and other material issues that
affect the audit and financial reporting.

{b) Nomination Committee

Chairman (ED} | Anna Mei Nga Tia 06.10.13 1 1 100%
Member (ED) Emitio E. Teng 06.10.13 1 Newly- Newly-
elected elected
Member (ID) John Edwin N. Co 06.10.13 1 Newly- Newiy-
elected elacted

(c) Remuneration Committee

Chairman (ED) | Tommy Kin Hing Tia 06.10.13 1 1 100%

Member (iD) Albert Y. Yung 06.10.13 1 Newly- Newly-
elected elected

Member (EID) Juana Lourdes M. Buyson 06.10.13 1 1 100%

Changes in Committee Members

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

Audit

Albert Y. Yung Newly-elected director

Nomination | Juana Lourdes M. Buyson Change in Board membership
Remuneration Albert Y. Yung g Newly-elected director

Work Done and Issues Addressed

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

21




The Audit Committee performed their
functions, duties and responsibilities as
stated in the Audit Committez Charter,
specifically in assisting the Board in the
performance of its oversight
responsibility for the financial reporting
process, system of internal control,
audit process, and monitoring of
compliance with applicable laws, rules
and regulations.

The Audit Committee reviewed the
Company’s Audit Committes Charter (in
compliance  paragraph 6 of SEC
Memorandum Circular No, 4, Series of
2012 ("Guidelines for the Assessment of
the Performance of Audit Committees of
Companies Listed on the Exchange”)
which was approved by the Board of
Directers on September 27, 2012.

Also, in  compliance with SEC
Memorandum Circular No. 4 Series of
2012, the Audit Committee conducted a
Self Assessment on Performance for the
Year 2012 which was submitted to the
SEC on April 16, 2013.

Nomination The Nomination Committee performed N/A
their functions in accordance with their
duties and responsibilities as stated in
the Company’s RMCG specifically on the
review and evaluation of the
gualifications of the board nominees.
Remuneration The Compensation and Remuneration N/A
Committee performed their functions in
accordance with their duties and
responsibilities as  stated in  the
Company’'s RMCG.

5) Committee Program

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

: a
Audit Conduct an Annua! Self Assessment on N/A
Performance for the year 2013.
Review the Company’s RMCG for
necessary updates.
Nomination N/A N/A
Remuneration N/A N/A

F. RISK MANAGEMENT SYSTEM

1) Disclose the following:
(a) Overall risk management philosophy of the company;

Risk management is a fundamental part of the Company’s strategy and effective corporate governance. The
company adopts a philosophy aimed at maximizing business opportunities and minimizing adverse outcomes,
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2)

(b)

(c)

(d)

(e)

thereby enhancing shareholder value by effectively balancing risk and reward.

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

The directors have reviewed the effectiveness of the risk management system and its adequacy.
Period covered by the review;
Year 2012

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

The Board of Directors, the Audit Committee and Management meet regularly to identify key risk areas and
performance indicators and monitor these factors with due diligence and to assess and manage risks involved

in the businesses of the Company.

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

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:

. _ isk Wanagement Policy [ Ohbjedtive
Financial Risks The Board and the Audit Committee | The identification and management
Economic Risks are responsibie for determining the | of risk reduce the uncertainty
Competitive Risks Company’s risk profile, everseeing the | associated with the execution of
Regulatory Risks Company’s risk management | the Company’s business strategies

framework, reviewing the Company’s | and allow the Company to
key risks mitigation strategies and | maximize opportunities that may
ensuring  effectiveness  of  risk arise, thereby enhancing
management policies and procedures. | shareholder value by effectively
balancing risk and reward.

The Management has the primary
responsibility of identifying, managing
and reporting the key risks faced by
the Company. Management is also
responsible for ensuring that the risk
management framework is effectively
implemented within all areas of the
respective business units.

The Company’s Board of Directors,
the Audit Committee and
Management meet regularly to
identify key risk areas and
performance indicators and monitor
these factors with due difigence to
enable the Company to anticipate and
prepare for possible threats to its
operational and financial viability,

Y

L Risk isk' Management Polic jective
Financial Risks Risks _are  properly identified, | To manage and report exposure to
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The main risks arising from the

Group’s  financial  assets and
liabilities are foreign excha nge,
interest rate, market, liquidity,

access to financing resources and
increased credit risks.

evaluated and managed, specifically
in the areas of managing credit,
market, liquidity, access to financing
resources and pther risks.

Financial reports must comply with
established internal policies  and
procedures, pertinent accounting and
auditing  standards, and  other
regulatory requiremenits.

such risks.

Economic Risks

Changes in domestic, regional and
global econemic conditions may
have a material adverse effect on
the demand for the Company’s
business (mining and real estate).

The  Company’s planning  and
management  review  processes
involve tha periodic monitory of
budgets and expenses.

To minimize the risk of over

investment.

Competitive Risks

The real estate market in the
Philippines is highly competitive as
new players enter the market and
may [imit market share.

The Company continues to identify
and assess the evolving customer
needs and preferance.

To be able to compete and
strengthen customer loyalty.

Regulatory Risks

The Group’s operations on mining
and real estate are subject to
extensive government regulations
which may impact or limit the
flexibility to respond to market

Regular participation in discussions
and consultations with the respective
regulatory  authorities and  the
Industry to propose changes and
provide feedback on regulatory
reforms and development.

To avoid any material adverse effect
on the Group’s financial
performance and operations.

conditions, competition, new
technologies or changes in cost
structures.

{b) Minority Shareholders

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

High level of shareholder control

3) Control System Set Up
(a) Company

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

rc ocedures, Actions Taken]
Risk assessment should produce such
information for the management to
understand that the primary risks are
easy to understand and that the risk
management  decisions may  be
pricritized.
The most widely accepted formula for
risk quantification is:
Rate (or probability) of occcurrence
multiplied by the impact of the event
equals risk magnitude.

{Mon#oring and Measurement Process)
Cnce risks have been identified,
assessment must be made on the
potential severity of negative impact
{such as damage or loss) and the
probability of occurrence.

Operational Risks

res; Actions Taken
Since the impact of risk is not easy to
estimate since it is often difficult to

Once risks have been identified,
assessment must be made on the

Financial, Economic,
Competitive &
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Regulatory Risks potential severity of negative impact | estimate the potential loss in the event

(such as damage or loss) and the | of risk Occurrence, it is absolutely

probability of occurrence. necessary to periodically re-assess risks

and intensify/relax mitigation measures,

Or as necessary.

Potential risk treatment techniques

include:

® Avoidance {eliminate, withdraw from
er not become invelved)

= Reduction (optimize — mitigate)

© Sharing (transfer — outsource or
insure)

® Retention (accept and budget)

(b} Committee

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

Audit Committee Provide oversight over | Regular receipt from management
management’s activities in | of information on risk exposures
managing credit, market, liquidity, | and risk management activities.
operational, legal and other risks
of the Company.

G. INTERNAL AUDIT AND CONTROL

1} Internal Control System

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

(a)

(b}

(e)

{d)

(e)

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

Internal control system is defined in the Company’s RMCG as the framework under which internal controls
are developed and implemented (alone or in concert with other policies or procedures) to manage and
control a particular risk or business activity, or combinatien of risks or business activities, to which the
corporation is exposed,

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

The directors have reviewed the effectiveness of the internal control system and considered them effective
and adequate.

Period covered by the review;
Year 2012

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

The Audit Committee is primarily responsible in reviewing internal controls and its internal control duties and
responsibilities are defined in the Audit Committee Charter, The directors’ criteria for assessing the
effectiveness of the internal control system are stated in the company’s RMCG under the title interna/ Controf
Responsibilities of the Board.

Where no review was conducted during the year, an explanation why not. N/A
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2) Internal Audit

(a) Role, Scope and Internal Audit Function

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

Internal  audit  is | The primary objective of Qutsource Ederlinda F. Vanta Reports directly to thel
defined as an | the internal audit function Audit Committee.
independant and | if to provide reasonabie
objective  assurance | assurance to management
activity designad to | that:
add value to and [ * Financial and operating

improve the information is accurate
corporation's and reliable;
operations, and help | = Paolicies, procedures,
it accomplish  its plans, laws and
objectives by regulations are
providing a systematic complied with;
and discipiined | = Assets are safeguarded
approach in  the against loss and theft;
evaluaticn and | ® Resources are used
improvement of the economically and
effectiveness of risk efficiently; and
management, control, | ® Established
and governance program/operating
processes, goals and objectives will
be met.

{b) Do the appointment and/or removal of the Internal Auditor or the accounting fauditing firm or corporation to
which the internal audit function is outsourced require the approval of the audit committee?

Yes, the approval of the Audit committee is required.

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

The internal auditor shall functionaily report directly to the Audit Committee. The internal auditor has direct
and unfettered access to the Board of Directors and the Audit Committee and to all records, properties and
personnel.

(d} Resignation, Re-assignment and Reasons

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

N/A |

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

State the internal audit’s progress against plans, significant issues, significant findings and examination
trends.
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The Internal Auditor has just been engaged recently.

' Currently conducting axamination based on plans.

Documentation of issues, findings and trends as a
result of the  examination will be prepared upon
completion of examination.

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

1} Preparation of an audit pfan inclusive of a timeline and milestones;

2) Conduct of examination based on the plan;

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

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

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

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

(f) Audit Control Policies and Procedures

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

The internal audit controls, policies and procedures are | The Company’s internal Auditor has just been engaged
stated in the Company’s Audit Committee Charter. recently,

(g} Mechanisms and Safeguards

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

L . ind External) =
Evaluate and determine the non-
audit work, if any, of the externa!
auditor, and review periodically the
non-audit fees paid to the external
auditor in relation to  their
significance to the total annual
income of the external auditor and
to the corporation’s overail
consultancy expenses, The
committee shall disallow any non-
audit work that will conflict with his
duties as an external auditor or may
pose a threat to his independence.
The non-audit work, if allowed,
should bz disclosed in  the
corporaticn’s annual report.

{h) State the officers (preferably the Chairman and the CEO} who will have to attest to the company’s full
compliance with the SEC Code of Corporate Governance. Such confirmation must state that all directors, officers
and employees of the company have been given proper instruction on their respective duties as mandaied by

& “lssues” are compliance matters that arise from adopting different interpretations.

7 “Findings” are those with concrete basis under the company’s policies and rules.
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the Code and that internal mechanisms are in place to ensure that compliance.
The President/CEQ together with the Compliance Officer signed/attested to the Company’s full compliance with
the SEC Code of Corporate Governance for the year 2012. The confirmation on compliance will include the

statement that all directors, officers and employees of the Company have been given proper instruction on their
respective duties as mandated by the Code and that internal mechanisms are in place to ensure that compliance.

H. ROLE OF STAKEHOLDERS

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

Customers' welfare Offer products and services that meet |For the Company’s Sta. Rosa Homes
clients’ needs and expectations in a fair | real estate project, the housing units
and professional manner. are delivered to buyers in the quality,
time and price agreed upoen.
Supplier/contractor selection practice | Congduct business affairs with suppliers, |Suppliers and contractors are paid
Safeguarding creditors’ rights creditors and other counterparties | promptly.

according to contracted trading terms |-
and conditions in a fair and ethical
manner. Avoid any dishonest actions that
may infringe upon the rights of
counterparties as established by law or
through mutual agreements.
Environmentally friendly value-chain - | Aim  to  achieve consistently  high | The Company provided employment
Community interaction standards of behavior towards society |for construction workers and sacurity
and the environment. Adhere to the | personnel.
safety and pollution control standards in
business operations,

Anti-corruption programmes and Zero  tolerance. The Company is |No director, officer or employee shall
procedures? committed to the highest level of ethical |solicit or accept gifts, payments, loans,
behavior and compliance with laws and | services or any form of compensation
regulations. The Company expects that all |from suppliers, customers,

employees and business partners will | competitors or others seeking to do
conduct themselves in accordance with | business with the Company.

the Company’s values, policies and
procedures and the laws relating to
bribery and corruption.

2) Does the company have a separate corporate responsibility (CR) report/section or sustainability report/section?
N/A. The company will comply and have a separate corporate social responsibility report.
3) Performance-enhancing mechanisms for employee participation.
(a) What are the company’s policy for its employees’ safety, health, and welfare?

The Company recognizes its duties as an employer to ensure the health, safety and welfare of all its
employees.

(b) Show data relating to health, safety and welfare of its employees.,
The coﬁnpany has no minimal operations at present.

(c) State the company’s training and development programmes for its employees. Show the data.
N/A

(d} State the company’s reward/compensation policy that accounts for the performance of the company beyond
short-term financial measures.
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4)

1)

2)

3)

N/A

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

The employees are encouraged to freely communicate their concerns about illegal or unethical practices to the
Board and their rights should not be compromised for doing so. Any such report may be made anonymousiy.
Confidentiality will be maintained, to the extent permitted by law.

DISCLOSURE AND TRANSPARENCY

Ownership Structure

(a) Holding 5% shareholding or more (as of 03.31.13)

PCD Nominee Corp. Filipino & Non 35,160,697 T 88.97% | PCD Participants

Filipine

L ; . ..N/A name: N/A owner) —

Does the Annual Report disclose the following:

Key risks Yes
Corporate objectives Yes
Financial performance indicators Yes
Non-financial performance indicators Nop
Dividend pelicy Yes
Details of whistle-blowing policy No

Biographical details (at least age, qualifications, date of first appeintment, relevant experience, and any other

directorships of listed companies) of directors/commissioners Yes
Training and/or continuing education programme attended by each director/commissioner No
Number of board of directors/commissioners meetings held during the year No
Attendance details of each director/commissioner in respact of meetings held No
Details of remuneration of the CEO and each member of the board of directors/commissioners Yes

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

The number of board of directors meeting held during the year and the attendance details of each
director were reported in the Certificate of Attendance of Directors submitted to the SEC earlier,

however, the Company will include all the required disclosures in this year’'s annual report.

External Auditor’s fee

R. R. Tan & Associates PhP125,000.00
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4)

6)

7}

1

Medium of Communication

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

Mailing of Annual Report to stockholders.
Submission of disclosures/reports to the PSE and SEC.

Date of release of audited financial report: April 12, 2013

Company Website

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

The Company website is still under construction.

Business operations wili be included
Financial statements/reperts (current and prior years) -do-
Materials provided in briefings to analysts and media -do-
. -do-

Shareholding structure
Group corporate structure -co-
Downloadable annual report -do-

. -do-
Notice of AGM and/or EGM
Company's constitution {company's by-laws, memorandum and articles of association) -do-

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

Dis;losu re of RPT

- Relationship

Fedchem Mfg. . : A.fﬁ Iiaté

Receivables

PhP1,371,127.00

Various Former Officers

Receivables

PhP2,702,435.82

e

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

The Board through the Audit Committee shall review significant related party transactions {RPTs) and recornmend
approval or ratification. The Company will be transparent and consistent in reporting RPTs and a summary of such
transactions shall be included in the Company’s Annual Report. The Company shall promptly disclose to
shareholders all material transactions with affiliates of the controlling shareholders, directors or management.

RIGHTS OF STOCKHOLDERS

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

{a) Quorum

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

By-laws.

Unless otherwise provided by law, in all regular or special meatings
::| of stockholders, a majority of the outstanding capital stock must be
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present or represented in order to constitute a quorum. if no
quorum is constituted, the meeting shall be adjourned until the
|_requisite amount of stock shall be present.

(b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

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

{c} Stockholders’ Rights

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

Pre-emptive right.to all‘stoc.:k issuan?es of th_e corporat_ion N/A
{unless the same is denied in the articles of incorporation)

Right to inspect corporate books and records N/A
Right to information N/A
Right to dividends N/A
Appraisal right N/A

Dividends

There are no restrictions on the payment of dividends, however, there were no stock or cash dividends
declared in recent years.

N/A N/A

(d} Stockholders’ Participation

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

4

Asi stated in the Company’s RMCG, the Beoard should
be transparent and fair in the conduct of the annual
and special stockholders’ meetings of the corporation.
The stockhelders should be encouraged to personally
attend such meetings. If they cannot attend, they
should be apprised ahead of time of their right to
appoint a proxy. Subject to the reguirements of the
by-laws, the exercise of that right shall not be unduly
restricted and any doubt about the validity of a proxy
should be resolved in the stockholder’s favor.

Mailing of Notice together with the Company’s Annual
Report to stockholders.

Submission of disclosures/reports to the PSE and SEC.
Publication of notice of Annual Stockholders’ Meeting.

31




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

Any corporate decisions for approval by the stockholders are included in the Notice/Agenda for the annual
stockholders’ meeting.

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

No, notices together with the Company’s Annual Report are mailed to stockholders at least 15 trading
days before the date of the annual stockholders’ meeting. However, the Company’s disclosure on the
actual date, time and place of the annual stockholders’ meeting is submitted to the PSE and SEC more
than 21 business days before the annual meeting.

a. Date of sending out notices: May 20, 2013

b. Date of the Annual/Special Stockholders’ Meeting: June 10, 2013 . .
4. State, if any, questions and answers during the Annual/Special Stockholders’ Meeting. N/A

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

The Annual Stockholders’ meetings
resolutions inciude the following:
Approval of the Minutes of the Annual
Meeting of Steckholders held on June
11, 2012;

Annual Report of the President;
Ratification of Acts and Proceedings of
the Board of Directors and
Management from June 11, 2012;
Election of Directors; and

Election of External Auditors

Stockholders, present at
the meeting, owning and
contralling 30,331,498
shares of stock which is
equivalent to 74.16% of
the total issued and
outstanding common
shares as of May 13, 2013
of 40,899,000.

N/A N/A

6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
June 10, 2013 - PSE and SEC disclosure on the results of the Annual stockholders’ Meeting

(e) Modifications

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

There are no modifications made in the Annual/Special Stockholders’ Meeting regulations during the most
recent year.

N/A N/A

{f) Stockholders” Attendance

{i) Details of Attendance in the Annual/Special Stockholders’ Meeting Held:
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Annual  |Board Members Present: 06.10.13 By pell 048% 74.113% | 74.161%
Tommy Kin Hing Tia
Anna Mei Nga Tia
Emilo S. Teng
AlbertY. Yung
John Edwin N. Co
Juana Leurdes M. Buyson
Ma. Elena F. Alqueza
Officers Present:
Ma. Marry Janette M. Lescano

{ii) Does the company appoint an independent party (inspectors) to eount and/or validate the votes at the
ASM/SSMs?

The Company does not appoint an independent party (inspectors) to count and/or validate the votes at
the ASM/SSMs.

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

Yes, the Company’s common shares carry one vote for one share.

(g) Proxy Voting Policies

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

Execution and acceptance of proxies Should the stockholder be unable to attend the meeting in person,
the stockholder may designate an authorized representative by
submitting a proxy. A proxy executed by a corporation shalf be in
the form of a board resclution duly certified by the cerporate

secretary.
Notary The Proxy need not be notarized.
Submission of Proxy Proxies shall be submitted to and received at the principal office of

the Corporation within the given deadline (as provided for in the
Company’s By-Laws) which is stated in the Notice, addressed to the
attention of the Corporate Secretary.

Several Proxies Where the Company receives more than one {1} proxy from the
same stockholder and they are all undated, the postmark dates shall
be considered.

Validity of Proxy A proxy shall be valid only for the meeting for which it is intended
unless otherwise indicated, however, no proxy given shall have a
validity of more than five (5) years.

Proxies executed abroad Proxies executed abroad shall be duly authenticated by the
Philippine Embassy of Consular Office.
Invalidated Proxy A Proxy shall not be invalidated on the ground that the stockholder

who executed the same has no signature card con file with the
corporgte secretary or transfer agent, unless it can be shown that
he/she had refused to submit the signature card despite written
demand to the effect duly received by the said stockholder at least
ten (10) days before the annual stockholders’ meeting.

Validation of Proxy In the validation of proxies, the Company’'s Committee of Election
Inspectors Is designated by the Board of Directors which shall be
empowered to pass on the validity of proxies. All issues relative to
' proxies including their validation shall be resolved prior to the
canvassing of votes for purposes of determining 2 quorum.
Viclkation of Proxy A dispute that may arise pertaining to the validation of proxy shall
be reselved by the SEC upon formal complaint filed by the aggrieved

party.
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(h) Sending of Notices

(i)

)

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

Meeting.

Notices of annualfspecial stockholders’ meeting,
together with the Company’s Annual Report, shail be
distributed to stockholders at least 15 trading days
before the date of the annual stockholders’ meeting.

The Notices are mailed to stockhol'ders and published
once a week for two (2} days in a newspaper of
general circulation in the Philippines.

Definitive Information Statements and Management Report

All stockhelders as of record date are entitled to
receive Definitive Information Statements and
Management Report and Other Materials

| may 20,2013

May 20, 2013

Hard copies were distributed

N/A

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

Each resolution to be taken up deals with only one item. Yes
Profiles of directors (at least age, qualification, date of first appointment,

experience, and directorships in other listed companies) nominated for Yes
election/re-election.

The auditors to be appointed or re-appointed. Yes
An explanation of the dividend policy, if any dividend is to be declared. Yes
The amount payable for final dividends. N/A
Documents required for proxy vote. Yes

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

2} Treatment of Minority Stockholders

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

The Company’s Board of Directors shall ensure the
equitable treatment of minority stockholders.

As stated in the Company’s RMCG, the rmincrity
shareholders shall be granted the right to propose the
holding of a meeting, and the right to propose items
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1)

in the agenda of the meeting, provided the items are
for legitimate business purposes,

The minority shareholders shall have access to any
and ali information relating to matters for which the
management is accountable for and to those relating
to matters for which the management shall include
such information and, if not included, then the
minority sharehalders shall be allowed to propose to
include such matters in the agenda of stockholders’
meeting, being within the definition of “legitimate
purposes”,

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

Yes, minority stockholders have a right to nominate candidates for board of directors.
INVESTORS RELATIONS PROGRAM

Discuss the lcompany’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 committee.

As provided for in the Company’s RMCG, the Board of Directors shalt establish and maintain an investor relations
program that will keep the stockholders informed of important developments in the Company. The CEQ shall
exercise oversight responsibility over this program.

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

(1) Objectives To keep stockholders informed of important developments in the
Company; to build investers’ cenfidence in the Company; and to
develop and implement a communication program to effectively
communicate the Company’s long-term strategic vision.

(2) Principles The investor relations program and its implementation is essential to
attract and retain investors.

(3) Modes of Communications Telephone, fax or email

{4) Investors Relations Officer The Corporate Information Officer

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

The Company shall be guided by the provisions of the Corporation Code and other pertinent laws and regulations.
Name of the independent party the board of directors of the company appointed to evaluate the fairness of the

transaction price. N/A

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

To develop more real estate projects in order to offer | Customers, workers, suppliers and contractors
housing units at affoerdable prices and at the same time
provide more jobs/employment and business to suppliers
and contractors.
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M. BOARD, DIRECTOR, COMMITTEE AND CEOQ APPRAISAL

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

For the Company’s compliance.
The Company has no formal process yet in assessing the annual performance of the board and its committees,
individual director, and the CEQ/President.

The Audit Committee performs an annual self-assessment of performance as provided for in SEC Memorandum
Circular No. 4 Series of 2012.

Board of Directors
Board Committees
Individual Directors
CEO/President

N. INTERNAL BREACHES AND SANCTIONS

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

ion

To strictly observe and implement the provisions of the | In case of first violation, the subject person shall be
Company’s Revised Manual on corporate Governance or the | reprimanded.

RMCG, penalties shall be imposed, after notice and hearing, | Suspension from office shall be imposed in case of second
on the Company’s directers, officers, staff, subsidiaries and | violation. The duration of the suspensicn shall depend on
affiliates and their respective directors, officers and staff in | the gravity of the violation.

case of violation of any of the provision of the RMCG. For third violation, the maximum penalty of removal from
office shall be imposed.

The commission of a third violation of the manual by any
member of the beard of the corporation or its subsidiaries
and affiliates shall be a sufficient cause for removal from
directorship.

The Compiiance Officer shall be responsible for determining
violation/s through notice and hearing and shall recommend
to the Chairman of the Board the imposable penalty for
such violation, for further review and approval of the Board.
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Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance Report is
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A. BOARD MATTERS
1} Board of Directors
{a} Composition of the Beard

Complete the table with information on the Board of Directors:

Tommy Kin Hing Tia ED/Chairrnan Juana Lourdes | 0813.07 Annuat
M. Buyson
Anna Mei Nga Tia ED/President N/A Tommy Kin 08.13.07 | 06.10.13 Annual 6 vears
' & CED Hing Tia
Emilic 5. Teng ED/Corporate N/A -to- 06.13.11 06.10.13 Annual 2 years
Secretary
Albert Y. Yung D N/A -do-/No 06.10.13 Newly- Annual 0.5 year
Relationship elected
John Edwin N, Co D N/A -do-/No 07.3012 | 06.10.13 Annual 1year
Relationship
luana Lourdes M. Buyson | ED/Treasurer N/A Tommy Kin 06.13.11 06.10.13 Annual 2 years
Hing Tia
Maria Elena F. Alqueza NED N/A Juana Lourdes 07.30.12 06.10.13 Annual 1vear
M. Buyscn

6) Orientation and Education Program

(b} State any in-house training and external courses attended by Directors and Senior Management for the past
three (3) years:

_ Director/Officer - | 1 7 00 ¢ e o . Institution’|
Emilio S. Teng Mareh 01, 2013 MCLE Compliance No. IV Asian Center for Legal
February 20, 2013 Excellence
Albert Y. Yung May 17, 2013 Ethics & Good Governance PICPA
John Edwin N. Co May 17, 2013 Ethics & Good Governance PICPA
Juana Lourdes M. November 29, 2013 | PSE EDGE Training PSE
Buyson November 29, 2012 | Annual Listing & Disclosure | PSE
Rules Seminar
November 29,2011 | gominar on the IRR of the PSE
Philippine Mineral
Reporting Code
Maria Elena F. November 29, 2013 | PSE EDGE Training PSE
Algueza May 17, 2013 Ethics & Good Governance PICPA
November 29,2012 | Annual Listing & Disclosure | PSE
Rules Seminar




C. BOARD MEETINGS & ATTENDANCE

2) Attendance of Directors (for the year 2013)

Chairman Tommy Kin Hing Tia 06.10.13 4 4 100%
President/CEQ | Anna Mei Nga Tia 06.10.13 4 4 100%
Member Emilio s. Teng 06.10.13 4 4 100%
Independent Albert Y. Yung 06.10.13 2 (Newly- 2 100%
elected)
Independent John Edwin N. Co 06.10.13 4 4 100%
Member Juana Lourdes M., Buyson 06.10.13 4 4 100%
Member Maria Elena F. Alqueza 06.10.13 4 4 100%

I. DISCLOSURE AND

TRANSPARENCY

1) Ownership Structure

Holding 5% shareholding or more [as of 2013.12.31)

PCD Nominée Corp. Filipino 29,618,297 72.418% | PCD ParticipantS
PCD Nominee Corp. Non-Filipino 5,540,400 13.547% | PCD Participants
Tommy Kin Hing Tia [Chairman} 8,569,000 20.952% | Direct

Anna Mei Nga Tia
{President/CEQ)

Emilio §. Teng

{Corporate Secretary}

[Treasurer}

Maria Elena F.

{Asst. Corporate Secretary)

10,000 N/A 0.0245%

1,000 N/A 0.0024%

Juana Lourdes M. Buyson 1,000 N/A 0.0024%
Alauezs 100 N/A 0.0002%




6) Company Website

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

Business operations Yes
Fimancial statements/reports (current and prior years} Yes
Ngne

Materials provided in briefings to analysts and media

Shareholding structure - Wilt be included

Group corporate structure Wilt be included

Downloadable annual report Yos

Notice of AGM and/or EGM Will be included

Company's constitution (company's by-laws, memorandum and articles of association) Willbe included

Pursuant to the requirement of the Securities and Exchange Commission, this Consolidated Changes in the Annual
Corporate Governance Report (ACGR) for the year 2013 is signed on behalf of the reg;strant by the undersigned,
_thereunto duly authorized, in the City of on ,20 .

SIGNATURES

FEDERAL RESOURCES INVESTMENT GROLIP INC.

YNNG V. e

JUANA LOURDES M. BUYSON
[Signature over Printed Name)

Compliance Officer




Republic of the Philippines }
' }

SECRETARY’S CERTIFICATE i -
. QUEZ o .
KNOW ALL MEN H¥¥HESE PRESENTS.

{, MARIA ELENA F. ALQUEZA, of legal age, Filipino and with postal address at Suite
1109 East Tower, PSE Centre, Exchange Road, Ortigas Center, Pasig City, do hereby
- certify:

_ That | am the duly elected and incumbent Assistant Corporate Secretary of
FEDERAL RESOURCES INVESTMENT GROUP INC,, a corporation duly. organized and
existing under and by virtue of the laws of the Republic of the ‘Philippines, with principal
office at No. 35 San Antonio St., San Francisco Del Monte, Quezon City, Philippines.

That as such Secretary, | am the custodian of the Minute Books of the said
corporation and such books show that at the Meeting of the Board of Directors of the
Corporation held on December 15, 2014, the following resolut:ons were adopted and
approved: .

‘RESOLVED, that the Board of Directers of Federal
Resources Investment Group Inc. hereby approves and adopts the
Corporation's Consolidated Changes in the Annual Corporate
Governance: Report (ACGR) for the Years 2013 and 2014 in
compliance with the Securities and Exchange Commission (SEC)
Memorandum Circular No. 1, Series of 2014 - Guidelines for
Changes and Updates in the ACGR and in accordarice with the
SEC Memorandum Circular No. 12, Series of 2014 — Clarification

- for Changes and Updates in the ACGR;

RESOLVED FURTHER, that the authorized signatory for the
‘Consolidated Changes in the ACGR for the Years 2013 and 2014
shall be Ms. Juana Lourdes M. Buyson Compllance Officer of the
Corporation.”

' DEC
IM WITNESS WHEREOF | have hereunto signed this Certification thls 3 ZM of
, 2014 in Phlllppmes

% b L
. MARIA ELENA F. ALQUEZA

Assistant Corporate Secretary

SUBSCRIBED AND .SW 213 mfore me in the City/Municipality of
this day by , who has
SERETattony §prowren to me her identity through her SSS ID No. 33-0354485.9 and who

personally signed and affirmed before me the foregoing Secretary'sy ertifi ?
Y. TOMAYF. DULAY JR. v ?‘

' NOTAR‘{ PUBLIC
TARVEREBLIC

] g . ADM MATTER #.NP-061-2014-2015
Doc No / : ) PTRY 904239301-02 /01-07-14 Q.C
PageNo __ ; FBPH 915073 CY-201% 2.C.
Book No N Roll Nb. 10585.03/13-01
Series of 2479 - , TING 410225515

Add. 92 Legaspi St- Proj.4 Q.0
MCLE EXEMPTED # 000838
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' INVESTMENT GROUP INC.

CONSOLIDATED CHANGES/UPDATES
IN THE
ANNUAL CORPORATE GOVERNANCE REPORT (ACGR)

FOR THE YEAR 2014




A. BOARD MATTERS

1} Board of Directors

(8) Composition of the Board

Complete the table with information on the Board of Directors:

Tornmy Kin Hing Tia ED/Chairman N/A Juana Lourdes | 08.13.07 | 06.09.14 Annual
M. Buyson
Anna Mei Nga Tia ED/President N/A Juana Lourdes | 08.13.07 06.09.14 Annual 7 years
& CEO M. Buyson
Emilio S. Teng ED/Corporate N/A Tommy Kin 06.13.11 06.09.14 Annual 3 years
Secretary Hing Tia
Albert Y. Yung 1D N/A Maria Elena F. | 06.10.13 06.09.14 Annual 3 year
Alqueza/No
Relationship
John Edwin N, Co D N/A Maria Elena F. | 07.30.12 06.09.14 Annual 2years
Algueza/No
Relationship
Juana Lourdes M. Buyson |ED/Treasurer N/A Tommy Kin 06.13.11 06.09.14 Annual 3 years
Hing Tia
Maria Elena F. Alqueza NED N/A' Tommy Kin 07.30.12 06.08.14 Annual 2 years
Hing Tia

Voting Result of the last Annual General Meeting [lune 09, 2014)

.Tom my Kin Hing Ti.a. ) There was no need for a vote és the'etlecﬁon was uncontested.
Anna Mei Nga Tia ~-do-
Emilo S. Teng -do-
AlbertY. Yung -do-
John Edwin N. Co -do-
Juana Lourdes M. Buyson -do-
Maria Elena F. Alqueza -do-




6) Orientation and Education Program

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

three (3) years:

nstitutio

Corporate Governance Seminar

ROAM, Inc.

Tommy Kin Hing Tia March 28, 2014
Anna Mei Nga Tia March 28, 2014 Corporate Governance Seminar | ROAM, Inc.

Rules Seminar

Emilio 8. Teng March 28, 2014 Corporate Governance Seminar | ROAM, Inc.
March 01, 2013 MCLE Compliance No. iV Asian Center for Legal
February 20, 2013 Excellence
Albert Y. Yung October 21, 2014 SEC-PSE Corporate Governance | SEC-CGFD
Forum
Viay 17, 2013 Ethics & Good Governance PICPA
John Edwin N. Co March 28, 2014 Corporate Governance Seminar | ROAM, Inc.
May 17, 2013 Ethics & Good Governance PICPA
Juana Lourdes M. November 26, 2014 | Annual Listing & Disclosure PSE
Buyson Rules Seminar
October 21, 2014 SEC-PSE Corporate Governance | spc.CcGED
Forum 'I;S-E_—_
September 23, 2014 | PSE EDGE Training gy
March 28 2014 Corporate Governance Seminar ROAM, Inc.
November 29, 2013 | PSE EDGE Training PSE
November 28, 2012 | Annual Listing & Disclosure PSE
Rules Seminar
Maria Elena F. November 26, 2014 | Annual Listing & Disclosure
Alqueza Rules Seminar PSE
September 23 2014 | PSE EDGE Training PSE
March 28, 2014 Corporate Governance Seminar | o,
November 29, 2013 | PSE EDGE Training g;___&_“ﬁa_lﬁl
May 27, 2013 Ethics & Good Governance
November 29, 2012 | Annual Listing & Disclosure EISCE'EPA

C. BOARD MEETINGS & ATTENDANCE

Attendance of Directors {for the Year 2014)

the year
Chairman Tommy Kin Hing Tia 06.09.14 4 4 100%
President/CEQ | Anna Mei Nga Tia 06.09.14 4 4 100%
Member Emilic s. Teng 06.09.14 4 3 75%
Independent Albert Y. Yung 06.0%.14 a 4 100%
Independent John Edwin N. Co 06.09.14 4 4 100%
Member Juana Lourdes M. Buyson 06.09.14 4 4 100%
Member Ma. Elena F. Alqueza * 06.09.14 4 4 100%




E. BOARD COMMITTEES
Committee Members

{a) Audit Commitiee

06.09.14

2 years

Chairman (ID) John Edwin N. Co 4 4 00%
Member (1D) Albert Y. Yung 06.09.14 4 4 00% 1 year
Member (NED} | Ma. Elena F. Algueza 06.09.14 4 4 00% 2 years

{b) Nomination Committee

Chairman (ED) | Anna Mei Nga Tia 06.09.14 1 1 100% 7 years
Member (ED) Emilio E. Teng 06.09.14 1 1 100% 3 years
Member (ID) John Edwin N. Co 06.09.14 1 1 100% 2 years

(c) Remuneration Committee

Chairman (ED} | Tommy Kin Hing Tia 06.09.14 1 1 100% 7 years
Member (1D} Albert Y. Yung 06.09.14 1 1 100% 1 year
Member (EID) Juana Lourdes M. Buyson 06.09.14 i 1 100% 3 years

Amendment to Articles of Incorparation

Relative to the change of the Company’s office address, the Board of Directors at the meeting held on April 24,

2014 approved the amendment of the Third Article of the Company’s Articles of incorporation to change the

Company’s principal office address from “Metro Manila” to “No. 35 San Antonio St., $an Francisco Del Monte,

Quezon City” {pursuant to SEC Memo Circular No. 6 Series 2014).

The Third Article as amended will read as follows:

“THIRD, - That the principal office address of the Corporation shall be at No. 35 San
Antonio St., San Francisco Del Monte, Quezon City.”

The amendment was approved by the shareholders at the Annual Stockholders’ Meeting held on June 09, 2014,
The SEC likewise approved the said amendment as per SEC Certificate of Filing of Amended Articles dated

October 08, 2014,

Revised Manual on Corporate Governonce

In compliance with SEC Memorandum Circular No. 8, Series 2014 entitled “Amendment te the Revised Code of
Corporate Governance,” the Board approved on June 09, 2014 the Companv's Revised Manual on Corporate
Governance which was submitted to the SEC on July 31, 2014.




Lonsolidated Changes/Updates in the Company’s ACGR for the Years 2013 and 2014

in compliance with SEC Memorandum Circular No. 1, Series of 2014 - Guidelines for Changes and Updates in the
ACGR and in accordance with the SEC Memorandum Circular No. 12, Series of 2014 — Clarification for Changes
and Updates in the ACGR, the Board approved on December 15, 2014 the Corporation’s Consolidated Changes
in the Annual Corporate Governance Report [ACGR) for the Years 2013 and 2014.

Work Done and Issues Addressed

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

The Audit Committee performed their N/A
functions, duties and responsibilities as
stated in the Audit Committee Charter,
specifically in assisting the Board in the
performance of its oversight
respensibility for the financial reporting
process, system of internal control,
audit process, and monitoring of
compliance with applicable laws, rules
and regulatiens,

The Audit Committee reviewed the
Company’s 2013 Audited Financial
Statements prior to the approval by the
Board, pursuant to the SEC’s Code of
Corporate Governance and in
compliance with the Company’s Manua!

of Corporate Governance.

Also, in_compliance with the SEC
Memorandum Circular No. 4 Series of
2012, the Audit Committee conducted a
Self Assessment on Performance for the
Year 2013 which was submitted to the
‘ SEC on March 19, 2014,

Nomination The Nomination Committee performed N/A
their functions in accordance with their
duties and responsibilities as stated in
the Company’s RMCG specifically on the
review and evaluation of the
gualifications of the board neminees.
Remuneration The Compensation and Remuneration N/A
Committee performed their functions in
accordance with their duties and
responsibilities  as  stated in  the
Company’'s RMCG.

Committee Program

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

Planned Programs

Conduct an Annual Self Assessment on None

Performance for the year 2014,
Review the Cempany’s RMCG for

necessary updates.
Nomination None N/A

Remuneration Nane N/A




I. DISCLOSURE AND TRANSPARENCY

1) Cwnership Structure

Holding 5% shareholding or more (as of 2014.09.30)

' Gr.or=nar G
PCD Nominee Corp. Fi ipino 24,665,797 60.309% | PCD Participants
PCD Nominee Corp. Non-Eilipino 10,492 900 25.656% | PCD Participants
Tommy Kin Hing Tia (Chairman) 8,568,000 20.952% | Direct Ownership

6) Company Website

Dpes the company have a website disclosing up-to-date information about the following?

Business operations Yes
Financial statements/reports (current and prior years) Yes
Materials provided in briefings to analysts and media None
Shareholding structure Yes
Group corperate structure NfA
Downloadable annual report Yes
Notice of AGM and/or EGM Yes
Company's constitution (company's by-laws, memorandum and articles of association}) Yes




J. RIGHTS OF STOCKHOLDERS
Notice of Annual Stockholders’ Meeting
Notices together with the Company’s Annual Report are mailed to stockholders at least 15 trading days
before the date of the annual stockholders’ meeting. However, the Company’s disclosure on the actual date,
time and place of the annual stockholders” meeting is submitted to the PSE and SEC more than 21 business
days hefore the annual meeting.

a. Date of sending out notices: May 19, 2014

b. Date of the Annual Stockholders’ Meeting: June 09,2014

Result of Annual Stockholders’ Meeting’s Resolutions

The 2014 Annﬁal Stockholders’

Meeting’s resolutions include the

following:
Approval of the Minutes of the

Annual Meeting of Stockholders held
onJune 10, 2013;

Annual Report of the President;
Ratification of Acts and Proceedings
of the Board of Directors and
Management from June 10, 2013;
Election of Directors;

Election of External Auditor; and
Amendment of Articles of

Incorporation to Change the Principal
Office Address

Stockholders, present at
the meeting, owning and
controlling 29 419,698
shares of stock which is
eguivalent to 71.93% of

the total issued and N/A N/A
outstanding common
shares as of May 12,
2014 of 40,899,000,

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

June 09, 2014 - PSE and SEC disclosure on the results of the Annual Stockholders’ Meeting

Stockholders’ Attendance

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

Annual |Board Members Present: 06.09.14 By poll .054% 71.878% | 71.932%
Tommy Kin Hing Tia
Anna Mei Nga Tia

_Emilo §. Teng

_Albert Y. Yung
iochn Edwin N. Co

Juana Lourdes M. Buyson

Maria Elena F. Algueza
Officers Present:

Ma. Marry Janette M. Lescang




Definitive Information Statements and Management Report

i All stockholders as of record date are entitled to
receive  Definitive information  Statements and
Management Report and Other Materials

May 19, 2014

May 18, 2014

Hard copies were distributed

N/A

Pursuant to the requirement of the Securities and Exchange Commission, this Consolidated Changes in the Annual
Corporate Governance Report (ACGR) for the year 2014 is signed on behalf of the registrant by the undersigned
thereunto duly authorized, in the City of on , 200 .

" SIGNATURES

FEDERAL RESGURCES INVESTMENT GROUP INC.

%‘e Gl

JUANA LOURDES M. BUYSON
{Signature over Printed Name)

Compliance Officer




Republic of the Philippines }
}

SECRETARY’S CERTIFICATE i1+ -
KNOW ALL MEN E¥¥HESE PRESENTS:

- |, MARIA ELENAF. ALQUEZA, of legal age, Filipino and with postal address at Suite
1109 East Tower, PSE Centre, Exchange Road, Ortigas Center, Pasig City, do hereby
certify:

That | am the duly elected and incumbent Assistant Corporate Secretary of
FEDERAL RESOURCES INVESTMENT GROUP INC., a corporation duly‘orga-nized and
existing under and by virtue of the laws of the Republic of the’ Philippines, with principal
office at No. 35 San Antonio St., San i‘-‘rancisqg Del_ Monte, Quezon City, Philippines. -

That as such Secretary, | am the custodian of the Minute Books of the said
corporation andsuch books show that at the Meeting of the Board of Directors of the
Corporation held on December 15, 2014, the following resolutions were adopted and
approved: : :

“RESOLVED, that the Board of Directers of Federal
Resources Investment Group Inc. hereby approves and adopts the
Corporation’s Consolidated Changes in the Annual Corporate
Governance- Report (ACGR) for the Years 2013 and 2014 in
compliance with the Securities and Exchange Commission (SEC).
Memorandum Circular No. 1, Series of 2014 - Guidelines for
Changes and Updates in the ACGR and in accordarice with the
SEC Memorandum Circular No. 12, Series of 2014 — Clarification
-for Changes and Updates in the ACGR;

RESOLVED FURTHER, that the authorized signatory for the
‘Consolidated Changes in the ACGR for the Years 2013 and 2014
shall be Ms. Juana Lourdes M. Buyson, Compliance Officer of the
Corporation.” ' : o

- . . DEC23
IN WITNESS WHEREOF, | have hereunto signed this Certification this _ZM of
' , 2014 in % Philippines. )

7 ' % L.gé/a..
- MARIA ELENA F. ALQUEZA

Assistant Corporate Secretary

SUBSCRIBED AND . SW ztg mfior,e me in the City/Municipality of

_ this - day by . . , who has
SERBTAETofy ‘proven to me her identity through her SSS ID No. 33-0354485-8 and who
personally signed and affirmed before me the foregoing Secretary’

NOTARY PUBLIC

y - ¥ RPuBLIG

\ ;I : ADM MATTER #, NP-061-2014-2015

Eoc Nrg . : PTR# 90423$301-02 /01-07-14 Q.C
age o ' ' FBPH 915073 Cv-2013 2.

Book No ; _ Ralf Ho. 16382, 93/13-01

Series of ___ 2419 - TiNE 410725016

Adc. §2 Legaani St. Prof.4 QL.
MCLE EXEMPTED # 000838

ertiﬁ?le. y _
. TOMASF. DULAY IR. ﬂ %
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REPUBLIC OF THE PHILIPPINES )
CITY OF MAKAT ) S.8.

SECRETARY’'S CERTIFICATE

I, MAHLEENE G. GO, Filipine, of legal age, and with office address at the 18" Floor,
Penthouse, Liberty Center, 104 H.V. Dela Costa Street, Makati City, after having been duly

sworn in accordance with law, hereby certify that:

1. | am the Assistant Corporate Secretary of LBC EXPRESS HOLDINGS, INC.
formerly FEDERAL RESQURCES INVESTMENT GROUP INC. {the “Corporation”), a
corporation duly organized and existing under and by virtue of the laws of the Republic of the
Philippines, with principal office address at LBC Hangar, General Aviation Centre, Domestic
Airport Road, Pasay City.

2. In compliance with the requirements set forth in SEC Memorandum Circular No.
12, series of 2014, the Corporation submits herewith the accompanying consolidated changes
and updates to the Corporation’s Annual Corporate Governance Report forthe year 2015.

H

Ao s o .
IN WITNESS WHEREOF, this ceriffication has been signed this A & ik in

Makati City. P /
gL Lo
M f\i/bg@
S LY

MAHLEENE G. GO
Assistant Corporate Secretary

VAN 0 on o ]
SUBSCRIBED AND SWORN TO before me this _~ " © 0 <lib o o City,
affiant exhibited to me her Philippine Passport No. £CI14/ (70 issued on 20 fuit 2t
by the Department of Foreign Affairs i%&?&ﬁ!ﬁ B0

/4
Doc. No. L7 >
Page No. _¥7,;;
Book No. _ {1/

Series of 20186,
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM - ACGR

ANNUAL CORPORATE GOVERNANCE REPORT

1. Report is Filed for the Year 2015

2. Exact Name of Registrant as Specified in its Charter LBC EXPRESS HOLDINGS, INC. formerly
FEDERAL RESOURCES INVESTMENT GROUP INC.

3. Address of Principal Office: LBC Hangar, General Aviation Centre, Domestic Airport Road,
Pasay City

Postal Code: 1231

4. SEC Identification Number: AS083-005277 5. (For SEC Use Only)
[ndustry Classification Gode
8. BIR Téxpayer |dentification Number: 002-648-099-000
7. lssuers Telephone number, including area code: (+632) 8568510
8. Former name or former address, if changed from the l2st report FEDERAL RESOURCES

INVESTMENT GROUP INC.

No, 35 San Anfonio Street, San Francisco del Monte, Quezon City

" Updates as of December 31, 2015 are underscorad and highlighted in yeliow,




LBC EXPRESS HOLDINGS, INC.

CONSOLIDATED CHANGES/UPDATES
| IN THE
ANNUAL CORPORATE GOVERNANCE REPORT
(ACGR)

FOR THE YEAR 2015




1)

BOARD MATTERS

Board of Directors

I5:;Ni:lmb‘_e_ifof'_E)ihéﬁﬁﬁﬁiibéf"AﬁicieS','Of-?i!ftqﬁfp’o‘féﬁdn:' [ Nine g}

[FACHETHUTBSr 6f Directors Tor the Year

1 Eight (8)

(a)

{p)

Composition of the Board

Complete the table with information on the Board of Directors:

: o : 1D

Miquel ED NIA LBG 05.18.2015]09.04.2015 | Annual Less
Angel A : Developmient than 4

Camahort Corporation year

Enrique | ED N/A LBC 10.26,2015[10.26.2015 | Special | Less
V. Rey Development than. 1

Corporation year

Rene E | NED Nia LBC 40,26.2015]10.26.2015 | Special L.ess
Fuerntes Develapment than 1

Corporatian year

| Manuel 8. | NED NIA LBC 94.28.2015 | 09.04.2015 | Anntial Less
Delfin. Jr. Bevelgpment than 1

Corporation year

Niark NED NIA LBC 04.28.2015108.04.2015 [ Annual | Less
Werner ., Development than 1

|_Rosal ) Corporation ) year

Algusto | NED NiA LBC 09.04.2015(08.04:2075 | Annual | Less
Gan Pevelapment than 1

Corporation vear

Solita V. | ID NIA Klarence Tan |05.18.2015 08.04.2015 | Annuzi Less
Belantar Dy/Naone than 1

year

Luls M. | iID NIA Klarence Tan |04.28:2015 09.04.20151 Annual Less
Yu. Jr. DyiNone than 1

year

Provide a brief summary of the corporate governance policy that the Board of
Directors has adopted. Please emphasize the policy/ies relative to the treatment of
all shareholders, respect for the rights of minority shareholders and of other
stakeholders, disclosure duties, and Board responsibilities.

The Company’s Board of Directors has adopted all the provisions of the Revised Code of
Corporate Governance {SEC Memorandum Circular No. 6, Senies of 2009) which are
embodied in the Company's Revised Manual on Corporate Governance (RMCG)
submitted to the Securities and Exchange Commission (SEC} on April 08, 2610. The
Board of Directors is primarily responsible for the governance of the Company.

'As provided for in the Company’s RMCG, it is the duty of the Board fo promote the rights

of stockholders. The Board shali respect the rights of the stockholders as provided for in
the Corporation Code and ensure the equitable treatment of all stockholders, including




{c)

(d)

minority and foreign stockhol
information about the Compa

a manner consistent with
interests of its stockholders.

ders. On disciosure duties, all essential and material
ny shall be publicly and timely
appropriate Philippine Stock Exchange (PSE) mechanisms and s
The Board’s responsibilities, duties and funct
is the Board’s responsibility to foster the long-term success of the Company, and to
sustain its competitiveness and profitability in
objectives and the best

disclosed through the
ubmissions to the SEC.
ons are defined in the Company’s RMCG, [t

How often does the Board review and approve the vision and mission?

Annually

Directorship in Other Companies

{

(if)

(iii)

Directorship in the Company’s Group?

ldentify, as and if applicable, the members of the Company’s Board of Directors
who hold the office of director in other companies within its Group:

Miauel- Andel A. Camahiort

L-_'B'C Exg' 'i'e'ss: lnc'.'
LBC Express Corporate

Solutions, Inc.

Enrigue V. Rey None NIA
Rene E. Fuentes LBC Express Lid, NED
LBC Money Transfer Ltd,
LBC Express GmbH

Manuel & Delfin. Jr: None N/A

Mark Werner J. Rosal None NIA

Augusto Gian LBC Express..ing, NED

Solita V. Delantar LBC Express. inc. 1D
| Luis N Yu, Jr, Nong NIA

Directorship in Other Listed Companies

ldentify, as and if applicable, the members of the Company’s Board of Directors
who are also directors of publicly-listed companies outside of its Group:

Chairman:

i’qﬁel Angel A. Camai‘lo:‘t

None

NIA

Enrigue V. Rey Nong NIA

Rerie'E. Fuentes None NIA
Manuel S. Delfin. Jr. None NIA

Mark Werner.J. Rosat None NIA
Augusto Gan None N/A

Solita V. Belantar Arichor Land Holdings: Inc. Independent Pirector
Luis' N Yu; Jr. 8830 Heldings.:Inc. Director

Relationship within the Company and its Group

% The Group Is composed of the parent, subsidiaries, associates and Joint ventures of the Company.

its corporate




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

Miguel Angel A. Carnahort None
Enrigue V. Rey None N/A
Rene E, Fuentes None N/A
Manuel 8. Delfin, Jr, Nong N/A
| Mark WernerJ. Rosal None NZA
Augusto Gan None N/A
Solita V. Delantar None MfA
Lois N.Y{..Jr. None NIA

{iv) Has the Company set a limif on the number of Board seats in other
companies (publicly listed, ordinary and companies with secondary
ficense) that an individual director or CEQ may hold simultaneously? In
particular, is the limit of five {5) board seats in other publicly listed
companies imposed and ohserved? [f yes, briefly describe other
guidelines:

Yes, the [imit of five (5) board seats in other publicly listed companies is being
imposed and ohserved. The other guidelines are as follows:

ompanies,

Executive Director The'CEO and cther Executive

The Nomination Committes
Neorn-Executive Director Directors are covered by a | has considerad several
CEO lower indicative fimit for guidelines on the number of

membership in other boards. A directorships  that  board
similar  limit  applies  to | members can hold n stock
Independent or Non-Exescutive | and non-stock corporations.
Dirsctors who, at the same | The optimum number should
time, serve as full time | take into consideration the
executives in other | capacity of a director o
corporations, diligently and efficiently
perforrn his:  dutfes  and
respensibilities.

(&) Shareholding in the Company

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

Miguel Angel
Camahert
Enriaue V. Rey 1 NiA Nil

| Rene E. Fuentes 1 N/A Nil
Manuel 5. Delfin, Jr. 989 N/A .00004045%,
Mark Werner J. Rosal 1000 NiA 00005%
Augusto Gan 1 NIA Nil

| Solita V. Delantar 1 NIA Nil
Luis N.Yu.Jr. ] NIA Nil

TOTAL | 1,895 NA .000069975%

2) Chairman and CEQ




(a)

Do different persons assume the role of Chairman of the Board of Directors and
CEO? [f no, describe the checks and balances laid down fo ensure that the Board

' gets the benefit of independent views,

Yes [ ] No

Although Miguel Angel A. Camahort holds the position of both the Chairman of the
Board .of Directors and Chief Executive Officer of Ahe Company, the roles and
responsibilities of the Chairman of the Board of Directors and CEO are defined in
the By-Laws. and Revised Corporate Governance Manual to ensure that the Board

gets the benefit of independent views and perspectives.

Identify the Chairman and CEQ:

Miguel Angel A. Camahort
Miguel Angel A Camahort

Roles, Accountabilities and Deliverables

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

: ; iChief. Executivé Officer: -
Roles The Chairman shall preside at the | The President shall be the
Accountabilities meetings of the directors and the | Chief Executive Officer of the
Deliverables stockholders. He shall alse exercise | Company and shall also have

such powers and perform such duties | the administration and
as the Board of Directors may assign | direction of the long-term as
to him; well as the day-to-day
business affafrs  of the
He shali ensure that the meetings of | Company. The. President/CEQ
the Board are held in accordance with | shall exercise the following
the by-laws or as he may deem | functions: '
necsssary;
To preside at the meetings of
He shall supervise the preparation of | the Board of Directors and of
the agenda of the meeting in | the stockholders in  the
coordination  with  the Corporate | absence of the Chairman;
Secretary, taking inte consideration
the suggestions of the CEO, | To initiate and develop
Management and the directors; and ¢corperate  objectives  and
palicles and formulate long
He shzll malntain qualitative and | range  strategies, projests,
tmely lnes of communication and | pfans and programs for the
information betwsen the Board and | approval of the Board:
Management.
To have gensral supervision
and management of the
business affairs and property
ofthe Company,

To prepare such statements
and reports of the Company as
may be required by law and
make reports to the Board and
stockholders: and

To perform such other duties
as. delegated or entrusted to
him/her by the Board of
Dirsctors.




3)

4)

Explain how the Board of Directors plans for the succession of the CEO/Managing
Director/President and the top key management positions?

Selection and planning for the succession of the CEO/President and the top key management
positions are among the most important responsibilities of the Company’s Board of Directors. The
Company's succession process will be managed by the incumbent CEQ, with the Nomination
Committee overseeing the process, reviewing the candidates and providing advice throughout.
The Board shall review succession planning with the incumbent CEO on a regular basis.

Other Executive, Non-Executive and Independent Directors

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

Yes, the Company has a policy of ensuring the diversity of experience and backaground of
directors in the board. As provided for in the Company’'s RMCG, the Nomination Commitiee shall
review and evaluate the qualifications of all persons nominated to the Board in accordance with
the Company's RMCG, the Corporation Code, Securities Regulation Code and other relevant
faws. The executive, non-executive and independent directors should possess such gualifications
and stature that wouid enable them to effectively participate in the deliberations of the Board.

Does it ensure that at least one Non-Executive Director has an experience in the sector or
industry the Company belongs to? Please explain.

Yes, as provided for in the Company's RMCG, one of the gualifications of a directer is
membership in good standing in relevant industry, business or professicnal organizations. Also,
as provided for in the Company’s Audit Committee Charter, each member of the Committee shall
have adequate understanding at least or competence at most, of the Company's financial
management systems and environment, as well as the Company’s business and the industry in
which If operatas,

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

NEHE

Roles
Accountabilities
Deliverables

'The role of the CEO and

other Executive Directors is
to design, develop and
implement strategic plans
for the Company in a cost-
effective and time-efficient
manner. The CEQO s
responsible for the day-to
day operation of the
Company, is accountable
to the Chairman of the
Board and reporis to the

The primary function of Non-
Executive Directors is to promote
the success of the Company, The
kay responsibility of the Non-
Executive Directors is to provide
general guidance and a different
perspective on matters of concarn.
The role of Non-Exgcutive Directors
in strategy formation is to provide a
creative and Informed contribution
to the Board by giving objective
crificism  and  advice on the

governance standards.

governance
the Audit
Nomination Commitee
Compensation

ensure good governance.

The roie of &n Independent
Director includes improving

An

Independent Directer plays an
active role hvarfous comporate
cormmittees
created by the Board such as
Commitee,

and
and

Remuneratios  Committee  to

Board on & regular basis. | Company objectives and plans.
The CEQ and Executive
Directors lead the
Company and develop the
Company’s  organizational
cuiture.

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

The Company's definition of director's independence follows the definifion of an independent
director as stated in the Securities Regulation Code (SRC) Rule 38 (Requirements on Nomination
and Efection of Independent Directors). As per SRC Rule 38, an Independent Director is defined




5)

as a person who, apart from his fees and shareholdings, is independent of management and free
from any business or other relationship which could, or could reasonably be perceived to
materially interfere with his exercise of independent judgment in carrying out his respensibilities
as a director.

Mr. Luis N. Yu and Ms. Solita V. Delantar, the incumbent independent directors of the
Company, having possessed the qualifications and none of the disqualifications of an
independent director, were nominated in accordance with the guidelines for the nomination and
election of independent directors pursuant to SRC Rule 38.

Does the Company have a term limit of five (5) consecutive vears for Independent
Directors? If after two (2) years, the Company wishes to bring back an Independent
Director who had served for five (5) years, does it limit the term for no more than four (4)
additional years? Please explain.

Yes, the Company shall abide by the provisions of the SEC Rule (as per SEC Memorandum
Circular No. 9, Series of 2011} on term limits for Independent Directors. As stated in part in said
SEC rule, independent directors can serve as such for five (5) consecutive years. Upon
completion of the five-year service period, an independent director shall be eligible for election as
such in the same company unless the independent director has undergone a “cocling off’ pariod
of two (2) years. An independent director re-elected as such in the same company after the
“cooling off" period can serve for another five (5) consecutive years. After serving as independent
director for ten (10} years, the independent director shall be perpetually barred from being elected
as such in the same company.

Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)
(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Rirectors that happened during

the period:
Nz JPOSHioN: ate of Cessation Reason
TJommy KinHing Tia | Director and Chairman of 04.28.2015 -Due to busy schedule
the Board
Anta Mel Noa Tig Director and President 05.18.2015 Due to busy schedule |
| Emilo 8. Teng Director ' 04.28.2015 Due to busy schedule
Albert:Y. Yung ndependent Diractor 04.28.2015 | Due to busy schedule
Johin Edwin N. Co ndependent Dirgctor 05.18.2015 Due to busy schedule
duana Lourdes M. | Rirector 05.18.2015 Bue to busy sthedule
Buyson
" Ma. Elenz F. Alqueza | Direcior 05.18.2015 Due o busy schedule
" Sanfiago G, Araneta | Director, Chairman of the 10.26:2015 Dugeto busy schedule
Board . and. . . Chief
Execufive QOfficer.
Member .of the - Audit
Committee
Fernando G. Araneta | Director 10.26.2015 Due to busy schedule
Oscar A. Torres Chief Finance Officer: 12.1.2015 Jobprospect abroad
Treasurer: Birector;
Member of Audit
Committee; and Membear
of Compensation . and
Remuneration
Committee
{b) Selection/Appointment, Re-election, Disqualification, Removal, Reinstatement and

Suspension




Describe the procedures for the selection/appointment, re-election, disqualification,
removal, reinstatement and suspension of the members of the Board of Direciors.
Provide details of the processes adopted (including the frequency cof electicn) and the

criteria employed in each procedure:

Rrocedine

Process Adopted.

a. Selécﬁo'nlAppoint}n&nf

Executive Direstors
Neon-Executive Directors
Independent Directors

The Board shall be composad of nine
{8} directors whe shall be elected at
the Annual Stockholders’ Meeting to
hold office until the next annual
meeting and untll their respective
successars have been elected and
gualified. The Company shall have at
ieast two (Z) independent directors or
such number of independent directors
that twenty percent (20%) of the
members of the Board, whichever is
easier, but in no case lass than two
{2). The Nomination Committes is
responsible  for  reviewing  and
evaluating the qualifications of all
persens nominated fo the Board and
other appointments that require Board
zpproval in  accordance with the
quaiifications and  disqualification
provided under the Corporation Code;
Securities Regulation Code, other
relevant (aws and the Company's
RMCG,

In addition to the qualifications
for membership in the Board
provided for in the Corparation
Code, Securities Regulation
Code and other relevant laws,
the Company's RMCG -provides
for  additional qualffications
which include, among other, the
following:

e  Practical understanding of

the business of the
Corporation;

= Membership in  good
standing in  relevant

industry,  business or
prefessional organizations;
=  Previous. business
experience;
° Froven fo possess

integrity and probity; and
= Assiduous.

A director should not be an
active member of more than
five 5) publicty listed
companies and members of the
Audit Committee should not
serve  on more than three (3)
publicly listed company audit
committees.

The nomination and eisction of
Independent Directors shall be
governed by the provisions of
SRC Rule 38.

b. Re-appointment

Executive Directors Non-
Executive Directors
Independent Directars

The Nomination Committee shall
review the continued appropriatensss
of Board membership and shall make
recommendations to the Board on the
re-gppoiniment of directors, In
consuliation with the Chairman of the
Board.

The director's continuing service
on the Board is in the best
interests of the Company.

¢. Permanent Disqualification

Executive Directors
Non-Executive Directors

The Nomination Committee shall
determine and inform the Board if

The grounds for ‘the
permanent disgqualification of

Executive Directors
Independent Directors

determine and inform the Board if
there is any reason for the temporary
disqualificaticn of a director and shall
make recommendations for
appropriate action,

A temperary disqualified director shall
within sixty (60) business days from
such  disqualification take the

Independent Directors there is any ground for the permanent | a director are sfated in the
disqualification of a director and shall | Company’s RMCG.
make recommendations for
appropriate action.
d. Temperary Disqualification
" Executive Directors Non- The Nomination Committee shall | The reasons for the

temporary disqualification of
a director arg stated in the
Company's RMCG.




appropriate action to remedy or
correct the disqualification. 1f he fails
or refuses to do so for unjustified
reasons, the disqualification shall
become permanent,

e. Removal

Executive Directors Non-
Executive Directors
Independent Directors

On the removal of a director, the
Company shall follow the Corporation
Code Sec. 28 Removal of Directors or
Trustees,

Permanent disqualification gr
temporary disqualification if not
ramedied or corrected,

f. Re-instatement

Executive Directors Non-
Executive Directors
Independent Directors

The Nomination Committee shall
determine the appropristeness of the
re-instatement of g director.

The directer's re-instatement to
the Board is in the best interests
of the Company.

g. Suspension

Executive Directors Non-
Executive Directors
Independent Dirsctars

The Nomination Committee shall
determiing and make
recommendations to the Board

The reasons for the tempaorary
disqualification of a director are
stated in the Company's RMCG

relating to the continuance in office of
a director including the suspension
and termination subject to the law.

Voting Res.ilt of the last Annual General Meeting (September 04, 2015)

‘Name of Direttor, otes Receive!
Santiago G. Araneta 87.831450
Fernando G. Araneta 87,831,325

| Miguel Angel A, Camahort 87,831,325
Mark‘Werner:J. Rosal 87.831,325
| WManuel . Beifin, Jr, 87,831,325
“Solita V. Delantar 87,831,325
Luis N: Yu,.Jr, 87.831.325
Qscar A Torres 87.831.600
Augisto Gan 87.831.600

8) Orientation and Educafion Program
(=) Disclose details of the Company’s orientation program for new directors, if any.

The Company's orientation pregram is generally conducted in one or more sessions
within six months of the annuzal meeting at which new directers are elected or the date on
which new directors are appointed, as applicable. The orientation program aims to
acquaint the new directors with the Company's business. The pragram will include
presentations by senior management to familiarize new directors with the Company’s
strategic plans, its compliance programs, and significant financial and risk management
issues.

{b) State any in- house training and external courses attended by Directors and Senior
Management for the past three (3) years:

On 11 December 2015, the Directors and Senior Management aftended an
Exclusive Corporate Governance Seminar facilitated by Legis Forum, lfic:

® *Senior Management” refers 16 the CEO and other persons having authority and responsibility for planning, directing and
controlling the activities of the company.




{c) Continuing education programs for
roundtables attended during the year.

Directors: programs and seminars and

Migue! Andgel A. Carmahort 12.11.2015 Cotporate Governance | Legis Forum, Inc.
Seminar

Enrigque V. Rey 12.11.2015 Corporate Governance | Legis Forum. Inc.
Seminar

Rene E, Fuentes 12.11.2015 Corporate - Govérnance | Legis Forum, Inc.
Seminar

CODE OF BUSINESS CONDUCT & ETHICS

Discuss briefly the company’s policies on the foliowing business conduct or ethics
affecting directors, senior management and employeses:

fa) Canflict of Interest

The basic principle to be observed s
that a director should not use his
position to profit or gain some benefit
or advantage for himself and/or his
related interests. He should avoid
situaticns that may compromise his
impartiality. If, an actual or potential
conflict or interest may arise on the
part of a director, he should fully and
immediately disclose and should not
participate in the decision-making
process. A director who has &
continuing material conflict or interest
should sedously consider resigning
from his position.

A conflict of interest shall be
considered material of the directars’
personal or business interest is
antagonistic  to that  of  the
corporation, or stands to acqtire or
gain financial advantage at the
expense of the carporation.

nagemen
Slmitar to the
Company policies for
directors.

No  employses  may
engage in any business
or underfaking that is
directly or indirectly in
competition  with that of
the Company or engage
directly or indirectly in any
undertaking  or activity
prejudicial to the interest
of the Company, its
customers, and o the
performance of the of his
job or work assignment.

(b} Conduct of Business
and Fair Deafings

A director shall not compete with the
Company by providing service to z
competitor as employee, officer or
director or In & similar capacity, profit,
or assist others to profit, from
confidential information or business
opportunities  that are available
because of service to the Company;
improperly influgnce or attempt to
influence any business transaction
between the Company and another
entity in which a directer has a direct
or indirect financlal interest or acls
an employee, officer or directer in a
similer capacity; or take unfair
advantage of any customer, supplier,
competitor or other person through
manipulation, concealment,
misreprasentation of material acts or
other ‘unfair-dezling practice.

Similar to the
Company pelicies for
directors

Similar to the Company
nolicies for directors.

(c) Receipt of gifts from
third parties

A director shall not solicit nor accept
gifts, payments, loans, services from
any form of compensation flom

Similar to the
Company policies for
directors.

Similar to the Company
policies for directors




suppliers, customers competitors or
others seeking to do business with
the Company.

(d) Compliance with Laws
& Regulations

It is the Company’s policy to comply
fully with all laws governing its
operations and fo conduct is affair in
keeping the moral keeping  with
morzal, legal and ethical standards.
Each director shali comply with all
applicable laws, rules and regulations
and the provisions of the Company’s
RMCG.

Under the  Company's  Audid
Committee Charter, the Audrt
Committee shall ascettain whether
the Company has an effective
process for determining risks and
exposure from ltigation and claims
from non-compliznce with {aws
and regulations.

The Beoard shall appoint &
Compliance Officer who shall monitor
compliance by the Company with the
RMCG and all relevant laws, rules
and regulations, as well as regulatory
requirements.

All members of
senior management
shall comply with all
applicable laws,
rules and regulations
and the provisions of
the Company’s
RMCG.

All empioyess  shall
comply with all applicable
laws, rules and
regulations  and  the
provisions of the
Company's RMCG,

(&) Respect for Trade
Secrets/Use of Non-
public Information

A director should keep secure and
sonfidential all non-public information
he may zcquire or ieam Dy reason of
his position as director. He should
not reveal canfidential information to

A senior executive
should keep secure
and confidential all
non-public

information he may

Al employees are
expected to keep in strict
confidence all information
and data, records and
documents pertaining to

unauthorized persons without the | acquire or [eam by | the Company business
authority of the Board., reason of his | andfor affairs and ne
position as such, Me | unauthorized disclosure
should not reveal | or reproduction of the
confidential same shail be made by
infermation to | the employee during or
unautheorized after employment with
persons without the | the Company.
authority of  the
Board.
{f) Use of Company A director shall protect the | Similar 1o the | Similar to the Company
Funds, Assets and company's funds, assets and | Company policies for | policies for directars
Infermation information and shall not use the | directors.
Company  funds, assets and
information fo pursue personal

opportunities or gain. A director shalt

gnsure the efficient wuse of the
Company assets and that no
Company funds, assets or

informaticn shall be used for any
uniawful purpose.

{g) Employment & Labor
Laws & Policies

The Compensation and
Remuneration  Committee  shall
ansure the implementation of
applicable employment and  labor

laws and policies. The Company
shall recognize the unigue pesition of
employees as individuals with a vital
stake in their work and at the same
time with inherent obligaticns to
themselves and their own families.

Senior management

shall suppert the
implementation and
enforcement of
applicable

employment and
labor  laws  amd
policies.

It is the policy of the
Company to select and
hire only individuals who
possess  the best
qualifications for the job
and has potential to grow

and move up in  the
Company. Management
beligves that the

continues progress and
success of the Company
depend to a great extent
on its human resources.

th} Disciplinary action

Directors and Senior Executives are
subject to disciplinary actien for
violations of business and ethics.

Every employee is
expected fo observe and
comply with Company




2)

3)

Subject to and in accordance with the
Company's RMCG, the Board of
dirscters  shall  determine  the
appropriate disciplinary action.

rules  and regulaticns.
When rules . and
regulations are viclated or
when  an  employee
disregards or fails to
comply with rules and
regulations, the Cempany
will have no aliermnative
but to take corrective and
disciplinary measures,

{iy Whistle Blower

Directors and Senicr executives are
encouraged to promptly contzct the
Chairman of the Board or the
Compliance Officer if any director or
senior executive believes that he has
observed iliegal or unethical behavior
by any employee, officer or director
or by anyone purporting to be acting
on the Company’s behalf. Any such
reports may be made anonymously.
Confidentiality wili be maintained, to
the extent permitted by law.

(i Conflict Resolution

The Beoard of Directors shail establish
an alternafive  dispute resolution
system so  that conflicts and
difference with counterparties,
particularly with shareholders and
other key stakeholders, would be
seifled in a falr and expeditious
manner.

Senicr Management
must  have the
appropriate  people
management  skills
and compeiency in
managing  conflict
such as in: dealing
with issues, use of

official  processes,
participative
approach,

monitoring team

relationships and
acting as a role
maodel,

All employee complaints
and grievances should be
discussed with the
Company’s Human
Rescurces department,

Has the code of ethics or conduct been disseminated to all Directars, Senior Management

and employees?

The Compzny will disseminate fo all Directors, Senior Managemsnt and employees the
Company's Code of Business Conduct and Ethics as soon as finalized and approved by the

Board of Directors.

Discuss how the Company implements and monitors compliance with the code of ethics

or conduct.

The Compliance Officer will be designated to monitor compliance with the code of conduct and

ethics.

Related Party Transactions

(a) Policies and Procedures

Describe the Company’s policies and procedures for the review, approval or ratification,
monitoring and recerding of related party transactions between and among the Company
and its parent, joint ventures, subsidiaries, associates, affilates, substantial stockholders,
officers and directers, including their spouses, children and dependent siblings and
parents and of interlacking director relationships ¢f members of the Board.

e

(1) Parent Company -

e R

e ] !
The Board through the Audit Commities




[ {2) Joint Ventures shall review significant related party

{3) Subsidiaries transactions {RPTs) and recommend

{4) Enfities Under Common Control approval or ratificetion. The Company

{5) Substantial Stockholders will be transparent and coosistent in

(&) Officers including reporting RPTs and & summary of such
Spouse/Children/Siblings/Parants fransactions shall be included in the

{7) Directors including Company’s ~ Annual  Report.  The
Spouse/Children/Siblings/Parents Coempany shall promptly disclose to

shareholders all material fransactions
with  affiliates of the confrolling
shareholders, Directors or management..

(8) Interlocking director relationship of Board of Directors

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

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

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

(ii) Mechanism

Describe the mechanism laid down to detect, determine and resolve any
possible conflict of interest between the Company andlor its group and
their Directors, officers and significant shareholders.

Company Directors, officers and significant shareholders
shall fully disclose their active private or cther
business interests promptly and any other
personal matters which may lead to potential or
actual conflicts of interest with the Company.
Their dealings with the Company rmust always be
at arm's length 1o avoid possbility of actual or
potential conflict of intersst. The Board shall
review and resoclve any conflict of interest
situgtions.

£) Family, Commercial and Contractual Relations

(a) Indicate, if applicable, any relation of a family®, commercial, contractual or
business nature that exisis between the holders of significant equity (5% of more),
to the extent that they are known to the Company:

T

Sh S ;
N/A N/A NIA

(b) Indicate, if applicable, any relation of 2 commercial, contractual or business nature
that exists between the holders of significant equity (5% or more} and the
Company:

There is no relation of & commercial, contractual or business nature that exists between
‘the holders of significant equity (5% or more) and the Company.

* Family relationship up o the fourth civil degree efther by consanguinity or affinity.




6}

1)

2)

3)

| N/A I N/A

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

There are no shareholder agreements that may impact on the contral, ownership and
strategic direction of the Company.

Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the Company for the last three (3)
years in amicably settling conflicts or differences between the Corporation and its stockholders,
and the Corporation and third parties, including regulatory authorities.

Corporation & Stockholders
Corporation & Third Parties
Corparatior: & Regulatory Autherities

Disputes between the Ccmpany
and regulaters, if any, are resolved by negotiation and mediation.
Through negotiation and mediation, the Company can strive for
conflict prevention rather than conflict resolution:

BOARD MEETINGS & ATTENDANCE

Are Board of Directors’ meetings scheduled before or at the beginning of the year?

As per the Company's By-Laws, the Board of Directors’ msetings shall be held no less than once
every quarter of each year. The Board of Directors’ meetings are scheduled during the quarter.

Attendance of Directors

Chairman _of the | Midquel Angel A 05.18.201 ]

Board.. CEQ znd | Camahort

President

Acting .. Treasurer. | Enrigue’V. Rey 10.28.2015 14 Newly- %

acting Chief elected

Financial Officer

and Investor

Relations Officer

Member Rene E. Fuentes 10.26.2015 14 Newly- 1%
] eletted

Member Manuel S. Delfin. Jr. 04.28.2015 14 10 1%

Member Mark_ __Werner _J. G4.28.2015 14 10 715%

Rosal
Member Augusto Gan 09.04.2018 14 Newly~ 14%
glected
independent Solita V, Delantar 05.18.2015 14 ! 84%
Independent Luis N, Yu. Jr. 04.28.2015 14 10 71%

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

Nohe




4)

5)

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

No. As provided for in the Company's By-laws, a majority of the number of direciors as fixed in
the Articles of Corporation shall constitute a quorum for the transaction of corporate business,
and every decision of at least a majority of the directors present at a meeting at which there is a

quorum shall be valid as a corporate act, except for the election of cificers which shall reguire the

vote of 2 majerity of all the members of the Board.

Access o information

(a)

(b)

(c)

(d)

(e)

How many days in advance are Board papers’ for Board of Directors meetings

provided to the Board?
At least two {2) days in advance.

Do Board members have independent access to Management and the Corporate
Secretary?

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

State the policy of the role of the Company Secretary. Does such role include
assisting the Chairman in preparing the board agenda, facilitating training of
directors, keeping directors updated regarding any relevant statutory and
regulatory changes, efc?

The Company Secretary’s roles and responsibiliies are defined in the Company's By-
Laws and RMCG and include assisting the Chairman in preparing the Board agenda,
facilitating training of directors and keeping directors updated regarding any relevant
statutory and regulatory changes.

Is the Company Secretary trained in legal, accountancy or company secretarial
practices? Please explain should the answer be in the negative.

Yes. Atty. Cristina 8. Palma Gil-Fernandez, the Corporate Secretary, is trained in legal,
and company secretarial services.

Committee Procedures

Disciose whether there is a procedure that Directors can avall of to enable them to get
information necessary io be able to prepare il advance for the meetings of different
committees:

Yes No

S HehCommitteen wDetailsiofthe Procedures o i
Executive e Board Committees shall have full access to
Audit management, personnel and records for the purpose
Nemination of performance of their dutles and responsibilities.
Remuneration.

® Board papers consist of complete and -adesquate information about the matters to be taken in the Board meeting. Informatizn
includes the background or explanation on rnatters brought before the Board, disclosuraes, budgets, forecasts and internal financial
docurmnents,




6)

2)

External Advice

indicate whether or not a procedure exists whereby Dirsctors can receive external advice and ,f
s0, provide details:

Procedures Deétdils

. The Directdfé shall b'e prm}id'éd witﬁ sﬁff:caent res.éﬁrces by
the Company to discharge their duties,

'The”Direct'drs' may obtain external'ulégé'l' .c.c.JunséJ' or
independent professional advice i they consider it

necessary in the performance of their duties.

Change/s in Existing Policies

Indicate, if applicable, any change/s infroduced by the Board of Directors (during its most recent
term} on existing policies that may have an effect on the business of the Company and the
reason/s for the change:

There are no changes introduced by the Board of Directors (during its most recent term) on
existing pelicies that may have an effect on the business of the Company.

s EXiSting Policies
N/A

RENUMERATION MATTERS
Remuneration Process

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

i L Existing Policles Changes 7

(1) Fixed remuneration NIA

(2] Variable remuneration NIA

(3] Per diem zllowance N/A

{4) Bonus NIA

(5) Stock Options and other Financial NiA

Instruments

(&) Others {specify} N/A NIA

Remuneration Policy and Structure for Executive and Non-Executive Directors

Disclose the Company's policy on remuneration and the structure of its compensation package.
Explain how the compensation of Executive and Non-Executive Directors is calculated.

Executive Directors Due fo the minimal operations N/A N/A
Non Executive Directors of the Company; there wete
no compensation/salaries for
the - vear 2015  as  the
diréctorsiofficers  voluntarily
declined - their

compensation/salaries.

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

Ne. There were no other fees, allowances, benefits-in-kind, and other emoluments given to
Directars during the last three fiscal years.




3)

¥

e R e
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financial instruments

(b Variable Remuneration N/A N/A N/A
{¢) Perdiem Allowance N/A N/A N/A
{dy Bonuses /A N/A N/A
{e) Stock Options andfor other N/A MN/A N/A

ces

2)  Credit granted N/A N/A N/A

3) Pension Plan/s N/A N/A N/A
Contributions

(d) Pension Plans, Obligations N/A N/A N/A
incurred

{g} Life Insurance Premium N/A, N/A N/A

{fi Hospitalization Plan NfA N/A N/A

{g) CarPlan N/A N/A, N/A

{h) Others (Speci N/A N/A N/A

4} Stock Rights, Options and Warrants
{a) Board of Directors

Compiete the following table, on the members of the Company’s Board of Diractors who
own or are entitled to stock rights, options or warrants over the Company’s shares:

There are no stock warrants or opticns outstanding.

During the Annual Stockholders’ Meeting held on August 13, 2007, the stockholiders
owning or representing at least two thirds (2/3) of the outstanding capital stock approved
the stock option for the Company’s deserving employees, officers and board members to
be derived from the Comparny’s unissued authorized capital stock up to the exient of ten
percent (10%) of the outstanding capital stock of the Company, subject for approval by
the Securities and Exchange Commission (SEC) and the Philippine Stock Exchange
{(PSE).

The terms and conditions governing the steck option plan still have to be determined and
approved by the Board of Directors. The application for said siock option plan has not
been filed yei with the SEC and PSE.

{b) Amendments of Incentive Programs




5)

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

There are ne amendments and discontinuance of any incentive programs introguced,
including the criteria used in the creation of the program.

Remuneration of Management

Identify the five (5) members of management who are not at the same time Executive Directors
and indicate the fotal remuneration received during the financial year.

BOARD COMMITTEES

Number of Members, Functions and Responsibilities

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

Audit 2 1 Yas To assist the | The Committes
Board in the | shall have full
performance  of | access to
oversight management,
responsibility  for | personnel, and
the financial | records for the

reporting process, | perormance of
system of intemal | its duties and

controd, audit | responsibilities.
process and | The committee
menitoring of | shall be provided

compliance  with | with sufficient
applicable  laws, | resources by the

rules and ;. Company to
regulations. discharge its
duifes.
Nomination 2 1 Yes (for Te review and
finalization) | evaluate the
guaiifications of all
persons

nominated to the
Board and assess
the effectiveness
of the Boards
processesand

precedures in the
replacement  of

Directors.
Remuneration z 1 Yes (for To establish a
finalization) | format and
transparent
procedure for
developing &

policy on




L

remuneration  of
directors and
officers and
ensure that their
compensation s
consistent with

the Company’s
culture  strategy
and the businass

2} Committee Members

(a)

Audit Committee

o

Solita V. 03182015 2 00% | Less than 1
Delantar Year

Member Migue! Angel 09.18.2015 2 2 100% Less than 1
{ED) A: Gamahort Year
Merniber Enrique V. 12.01.2015 2 1 Newly | Lessthan i
{ED} Rey Elected | Year

Disclose the profile or qualifications of the Audit Committee members.

Solita V. Delantar concurrently serves as Independent Director on the Board of

Directors at LBC Express. Inc...Anchor Land Holdings,. Ine., Executive Director at

PMAP Human Resources Management Foundation {since July 2013} :and Vice
President at. PONTICELLI, -Ing. {since 2006). Previolsly, . Ms. Delantar served gs
Vice-President. Human Resources Management -& Development  Administration
{November 1999 - September 2003}, Consultant {July 1987 —=:Julv 1998), Vice-
President. Finance & Administration (May 1988 - Jurie 1996) and various other 11

_positions at Honda Philippines, Inc.-Ms. Delantar is a Certified Public Accountant,

Fellow in_Personal Management and . professional . Business mediator, Erom
September 1998 to March 2007, she served as a Memberof the Protessional Board
of Aceourntancy, which dadministers licenstre examinations for CPAs. Ms. Délantar
received her Bachelor of Science degree in Commerce with a major in Accounting
from Far Eastern University and participated in a Bachelor of Laws program .at
Ateneo de Manila University.

Miguel &ngel A. Camahort is a Diréctor and President of the Company. He'is also
the President of LBC Express Corporate Solutions, Incs, the subsidiary. operating

the “Print-and ‘Mail” business of LBG. Expréss, inc. Mr.. Camahort concurrently
serves on the Board of Directors of the Unitéd Football Leaque. Prior to joining the
LBC: Group. Mr. Camahort was a Seniér Vice President .and the Chief Operating
Officer of Aboitiz One, Ing. from 2007 to- 2009 a@rd Aboitiz FTransport :System
Corporation (ATSC) Solutions Division from :2004.to 2007. He also served as 2
Senior Vice President and the Chief Opersting Officer of Aboitiz Transport System
Corp. (formerly, William, Gothong & Aboitiz. Inc.} in the Freight Division from 1999
to 2003, prior to which he was the President -of Davao Integrated Stevadoring
Seérvices Corporation (DIPSCCOR) from 1899 to 2003, Mr. Camahorf holds z
Bachelor of . Science degree in Business 10 Administration and Economics from

® From the time members of the Audit Committes for fiscal year 2015-2018 were nominated and appointed




Notre Dame de Namur University (formerly, the Collede of Noétre PDame) in

California, L1.S.A.

Entique V. Rey. is a Director, Treasurer and Chief Finance Officer of the Gompany.

He is zlso the Vice-President of the Corporate Audit and Compliance Division of

LBC Express. Inc. Currently, he is a member of the Institute of lnternal Auditors. of

the Philippines. Previously, he served as a Director for LBC Mundial from 2005 to

2008 and a Director for LBC Systems from 2008 to 2010. Prior to joining the LBC

Group, he served as the AVP-Institutional Sales for Coca-Cola: Philippines. from

2000 to 2003. Mr, Rey holds a Bachelorof Science dedree in- Management from the

De La Szlle University.

Describe the Audit Committee’s responsibility relative to the External Auditor.

- Review and evaluate, at least annually, the performance of the External Auditors
(including lead partner), their compliance with auditing standards, and make
recommendations fo the Board each year with respect to the appointment and

observance of required rotation process of the External Auditor.

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

- Review the performance of the External Auditors, and exercise final approval on the
appointment or discharge of the auditors. Review compliance with audiiing standards.

- Review and confirm the professional qualifications, competence and independence of
the External Auditor by among others, obtaining statements from the audiiors on
relationships between such the auditors and the company, including non-audit services,

and discuss the relationship with the auditors.

- BEvaluate and determine any non-audit work performed by the External Auditors,
including the fees, and ensure that such wark will not canflict with the External Auditors’

dutles as such or threaten ifs independence.

- Pravide oversight over the completeness and timeliness of communication with External
Auditors as to critical policies, alternative treatments, observations on internal controls,
audit adjusiments, independence, limitations on the audit work set by the management,
and other material issues that affect the audit and financial reporiing.

(b) Nemination Committee
ffice
0 SclitaV. 2
{ID} Delantar Year
Member Miguel Angel 09.18.2015 2 2 100% Less than 1
[ED] A.Camahort Year
Member EnrgieV, 10.26.2015 2 1 Newly Less than 1
(ED] Rey glected | Year
(c) Remuneration Commitfee
[ Offices SoooDateiofn o LEngthiofi

¥ From the time mempers of the Nomination Cammittes for fiscal year 2015-2016 were nominated and app_éinted




Chairman Solita V. 08.18.20158 1 100% | Lessthan1
{m Delantar Year
Member Miguel Angel 08.18.2015 1 1 100% Less than 1
Ji=in)] A. Camahort Year
iember Enrigge V. 12.01.2015 1 i) 10C8% Lessthan 1
(ED) Rev Year

3) Changes in Commitiee Members

indicate any changes in committee membership that cccurrad during the year and the reason for
the changes:

i Name of Commitiee Name, '
Audit nrigue V. Rey Previous member had a job prospect abroad
Nomination EnriqueV_Rey Dite to the busy schedule'of the previous member
Remuneration Enrique V. Ray Previous member had a job prospest abroag
4) Work Done and Issues Addressed

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

Audit The Audit Commitee performed their N/A
functions, duties and responsibilities as
stated in the Audit Committee Charter,
specifically in assisting the Board M the
performance of its oversight responsibility
for the financial reporting process, system
of Intemal control, audit process, and
monitoring of compliance with applicable
laws, rules and regulations. In addition, the
Audit Committes  recommended the
appointment of a new external auditor.

Nomination The Nomination Committes performed their N/A
functions in accordance with their duties and
responsibilities as stated in-the Company's
RMCG specifically on the review and
evaluation of the gqualifications of the
hoard nominess

Remuneration The Compensation znd Remuneration N/A
Committee performed their functions In
accordance with  their  duties and

responsibilities & stated in  the

Company's RMCG,

5) Commitiee Program

% From the time members of the Remuneration Committee for fiscal vear 2015-2016 were nominated and appointed




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

Audit Conduct an -Annuzl Self Assessment . N/A
* on Performarice forthe vear 2015
ﬁevfew the Company's RMCG for
necsssany updates
Norination N/A NIA
Remuneration N/A N/A
RISK MANAGEMENT SYSTEM

Disclose the following:

(a)

Cverall risk management philosophy of the Company:

Risk management is a fundamental part of the Company's sirategy and effective
corporate governance. The Company adopts & philosophy aimed at maximizing business
opportunities and minimizing adverse outcomes, thereby enhancing shareholder value by
effectively balancing risk and reward,

A statement that the Directors have reviewed the effectiveness of the risk
management system and commenting on the adequacy thereof:

The Directors have reviswed the effectiveness of the risk management system and its
adeguacy.

(c) Period covered by the review:
Year 2012

(d) How often the risk management system is reviewed and the Directors’ criteria for
assessing its effectivensss; and
The Board of Directors, the Audit Committee and Management meet regularly to identify
key risk areas and performance indicators and mcenitor these factors with due diligence
and to assess and manage fisks involved in the businesses of the Company.

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

Risk Policy

(a) Company

Glve 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:




(b}

Financial Risks
Economic Risks
Competitive Risks
Regulatory Risks

The Board and the Audit Committee are
responsible  for determining the
Company's tisk profile, overseeing the
Company's risk managament
framework, reviewing the Company's key
risks mitigation strategies and ensuring
effectiveness of risk management policies
and procedures.

The Management has the primary
responsibility of identifying, managing and
reporting the ksy risks faced by the
Company. Management is also
responsible for ensuring that the risk
management framework is effectively
implemented within all areas of the
respective business units.

The Company’s Board of Directors, the
Audit Commitiee and Management meet
regularly to identify key risk areas and
perfortmance indicaters and monitor these
factors with due diligence to enable the

The identification and management
of risk reduce the uncertainty
associated with the exscution of
the Company's business strategiss
and allow the Company 1o
maximize oppertunities that may)
arise, thereby enhancing
shareholder value by  effectively
balancing risk and reward.

175

) Financial Risks —

The main risks arising
from the Group's financial
assets and liablitfes are

foreign exchange and
interest rate, market
Hquidity, access to

financing resources and
increased credit risks.

l"m\.-stsmit&g S 3

properly identified, evaluated
and managed, specifically in the areas of
managing credit, market, liquidity, access
to financing resources and other risks.

Financial reports must comply with
established internal policies and
procedures, pertinent accounting and

auditing standards, and other regulatory
reguirements.

To manage and report exposure o

R bl

such risks.

Economic Risks
Changes in domestic,
regional and  global

econemic conditions may
have a material adverse
effect on the demand for
the Company’s business
(mining and real estate).

The Company’s planning and
management review processes involve the
periodic  menitory of budgets and
expenses.

Toe minimize the r1isk of over
investment.

Competitive Risks

The real estate market in
the Philippines is highly
competitive as  new
players enter the market

The Company confinues to identify and
assess the evolving customer needs and
preference.

7o be able to compete and
strengihen customer loyalty.

The Group's operations
on mining and real estate
are subject to extensive

governmeht regulations
which may impast or
limit the flexibility to
respond o market
conditions,  cornpetition,
new {echnologies or
changes in cost
structures.

and may Imit market
share. -
Regulatory Risks Regular participation in discussions and |To -avoid any material adverse

consultations  with  the  respective
regulatory autherities and the industry to
propose changes and provide feedback on
reguiatory reforms and developmant.

effect on the Group's financial
performeance and operations.

Minority Shareholders




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

High level of shareholder contral

3) Control System Set Up

{a) Company

Briefly describe the control systems set up to assess, manage and conirol the main
issuess faced by the Company:

Once

assessment must be made on the
potential severity of negative impact
(such as damage or loss) and the
probability of occurrence.

Ritkad AN Bl
procuce such
information for the management to
understand that the primary risks are easy
to understand and thai the risk
management decisions may be prioritized,

The most widely accepted formula for risk
guantification fs:

Rate (or probabilityy of occurrence
multiplied by the impact of the event equals
risk maghitude,

nomic, | Cnce risks have been identified,

Competitive and assessment must be made on the
Regulatory Risks potentiai severity of negative impact

{such as damage or loss) and the
probability of occurrence.

X Sl N ’:%3 &?
Since the impact of risk is not east tg
estimate since it is often difficult to estimatel
the polential loss In the event of rigk
occurrence, it is absolutely necessary to
periadically re-assess risks and
intensify/relax mitigation measures, or as
necessary.

Potential risk freatment techniques include:
- Avoidance (eliminate, withdraw from or nof
become Involved)

- Reduction {optimize — mitigate)

- Sharing (transfer - outsource or insure}

- Retention {accept and budget)

(b) Committee

Identify the committee or any other bedy of corporate govemance in charge of laying
down and supervising these conftrol mechanisms, and give details of its functions;

Audit Committee Provide oversight over managemen
activities in managing credi, market,

liquidity, operational, lega! and other
risks of the Company.

information on risk exposures and risk
managemeant activities.

G. INTERNAL AUDIT AND CONTROL




2)

Internal Control System

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

(a)

()

{d)

(e)

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

internal control system is defined in the Company’s RMCG as the framework under which

 intemal controls are developed and implemented (alone or in concert with cther policies

or procedures) to manage and confrol a particular risk or business activity, or
combination of risks or business activities, to which the cerperation is exposed.

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

The Directors have reviewed the effectivensss of the internal conirol system and
considered them effective and adequate.

Period covered by the review:
Year 2012

How often internal controls are reviewed and the Directors’ criteria for assessing
the effectiveness of the internal control system; and

The Audit Committee is primarily responsible in reviewing interna! controls and its internal
confrol duties and responsibiities are defined in the Audit Commitiee Charter. The
Directers’ criteria for assessing the effectiveness of the internal control systern are stated
in the Company's RMCG under the title Internal Control Responsikilities of the Board.

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

N/A

internal Audit

(@)

Role, Scope and Internal Audit Function

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

Internal
s an independent and
objective assurance activity
designed to add  vaiue

to and improve

azjc.fit' IS .c.i.e.ﬂn.ec.j. he ry obj
the internal audit function i

to

provide

reasonable

assurance to management

tthat:

eric Daguiran:in
an.interim tapgcity

Reperts
directly fo the
Audif
Commitiee.




{b)

(c)

[the Corporation's

operations, and help It |- Financial and operating
accomplish its  objectives [information is accurate and
by providing a systematic [reliable:

and disciplined approach in

the evaluation and - Policies, procedures,
improvement of the |plans, laws and regulations
effectivensss of risk |are complied with;
management, control, and

governarice processes, - Assets are safeguarded
against loss and theft

- Resources are usad
economically and
efficiently; and

- Established
program/operating  goals

H { DN

Do the appointment and/or removal of the Internal Auditor or the accounting
fauditing firm or corporation to which the internal audit function is outsourced
require the approvat of the audit committee?

Yes, the approval of the Audit committee is required.

Discuss the Internal Auditor's reporting relationship with the Audit Committee.
Does the Internal Auditor have direct and unfettered access to the Board of
Directors and the Audit Committee and to all records, properties and personnel?
The Internal Auditor shall functionally report directly to the Audit Commitiee. The internal
Auditor has direct and unfettered access o the Board of Directors and the Audit
Committee and to all records, properties and personnel.

Resignation, Re-assignment and Reasons

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

Progress against Plans, Issues, Findings and Examination Trends

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

The Internal Auditor has just beern engaged racently.

Currently conducting examination based on plans. |
Documentation of issues, findings and trends as a
resuit of the examination will be prepared upon
completion of examination. :

i
]

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

1) Preparafion of an audit plen inclusive of a timeline and milestones;
2) Conduct of examination based on the plan;

® “lssues” are compliance matters that arise from adopting different interpretations

10 4

‘Findings” are those with conerete basis under the Company's policies and rules




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

4) Documentation of issues and findings as a result of the examination;
5) Determination of the pervasive issues and findings (“examination trends™) based
on single year result and/or yearto-year results:
5 Conduct of the foregoing procedures on a regular basis.]
) Audit Control Policies and Procedures

Disciose all internat audit controls, policies and procedures that have been established by
the Company and the resuit of an assessment as to whether the established conirols,
policies and procedures have been implementad under the column “Implementation.”

%\Yiiﬂ\_“{&“ﬁ:l“ g ‘ ‘Ey.w,-;-\;u:,. ; ‘,-q B i w;‘\v- \‘J‘ DT ri‘& ‘ ?” i?[hr,‘, T T ) 5

e

The i‘nternal audit controls, The Compa}ly’é.' Internal ' n

are stated in the Company's Audit Committes engaged recently.
Charter

(g9) Mechanisms and Safeguards

State the mechanism estabiished by the Company to safeguard the independence of the
auditors, financia! analysts, investment banks and rating agencies (example, restrictions
on trading in the Company's shares and imposition of internal approval procedures for
these transactions, limitation on the non-audit services that an External Auditor may
provide to the Company):

sl slsniernaran el
Evaluate and determine the non-
audit work, if any, of the External
Auditor, and review periodically the
non-gudit fees paid io the External
Auditor  In  relation to  thejr
significance to the total annual
income of the External Auditor and
fo  the Corporation’s  overall
consuitancy expenses. The
committee shall disaliew any non-
audit work that will conflict with his
duties as an External Auditor or may
pose a threat to his independencs.

The nen-audit work, if  allowed,
should be disclosed in  the
Corporation's annual raport,

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

The President/CEQ together with the Compliance Officer signed/attested o the
Company’s full compliance with the SEC Gode of Cormporate Governance for the year
2012. The confirmation on compliance will include the statement that all directors, officers
and employees of the Company have been given proper instruction on their respective
duties as mandated by the Code and that internal mechanisms are in place to ensure that
compliance.,

H. ROLE OF STAKEHOLDERS




1)

2)

3)

Disclose the Company’s policy and activities relative to the following:

SRS

B

Customers’ welfare

3 & pariLd MR [kl ey
Offer products and servi

ces that meet
clients' needs and expectations In a
fair and professional manner.

e

VS|

TR

For the Company's Sta. Rosa
HMomes real estate project, the
housing units are delivered to
buyers in the quality, time and
price agreed upon.

manner. Aveid any dishonast actions
that may infringe upon the rights of
counterparties as established by law
or through mutual agreements.

Supplier/contractor selection praciice | Gonduct | Business  affairs  with Suppliers and contractors zre
Safeguarding creditors’ rights suppliers, crediors and other paid promptly,

counterparties according to

contracted  frading tems  and

conditions In & fair and ethical

Environmentally frigndly value~chain
Community interaction

Aim  to  achfeve consistently high
standards of behavior towards society
and the environment Adhere to the
safety and pailution control standards in
business operations.

The Company provided
empioyment for construction
workers and security personnel.

Anti-carruption
procedures

pregrammes  ang

Zerc tolerance. The Company is
committed to the highest level of ethical
behavior and compliance with laws and
regulations. The Company expects that
all employees and busingss partners
wili conduct themselves in accordance
with the Company's values, policies and
procedures and the laws relating to
bribery and corruption.

No director, officer or employes
shall solicit or accept gifts,
payments, loans, services or
any form of compensation from
suppliers, custorners,
competitors or others seeking
to do business with the
Company.

Does the Company have a
sustainability report/section?

separate corporate responsibility (CR) report/section

N/A, Thle Company will comply and have a separate corporate social responsibility report,

Performance-enhancing mechanisms for employee participation.

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

The Company recognizes its duties as an em

welfare of all its employees.

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

The Company has no minimal operations at present.

{c) State the Company’s training and develo

Show the data.

N/A

{d} State the Company's

performance of the Company beyond short-term financial measures.

N/A

or

ployer to ensure the health, safety and

pment programmes for its empioyees.

reward/compensation policy that accounts for the




4}

1)

2)

3)

4)

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

The employees are encouraged to freely communicate their concerns about illegal or unsthical
practices to the Board and thair rights should not be compromised for doing so. Any such report
may be mads ancnymousty. Confidentiality will be maintained, tc the extent permitted by Jaw.
DISCLOSURE AND TRANSPARENCY

Ownership Structure

{(a) Holding 5% shareholding or more {as-of July 31,2015)

Sharsholder. iNumber of Share: i 0 Béneficial.Owngr:
PCD Nominee 39,707.597 39.70% P3E Members Brokers.
Corparation

LBC Development 53,101,000 59.10% Not applicabie
Corporation

i

Does the Annual Report disciose the following:

Key risks Yes
Corporate objectives Yes
|_Financial performance indicators Yes
Nen-finzncial perfarmance indicators No
Dividend policy Yes
Details of whistle-blowing palicy No
Biographical details (atf least age, qualifications, date of first
appointment, relevant experience, and any other directorships of Yes

listed companies) of directors/commissianers
Training and/or continuing education programme attended by sach

direcior/ccmmissioner Ne

Number of board of directors/commissionars meetings held during the No
ear

Attendance datails of each director/commissioner in respect of No

meetings held

Details of remuneration of the CEO and each member of the board of Ves

directors/commissioners

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

The number of Board of Directors mesting held during the year and the attendance details of
each director were reported in the Certificate of Attendance of Directors submitted to the SEC
earlier, however, the Company will include all the required disciostres in this vear's Annual
Report, :

External Auditor's Fee

sNameGfAUdEar coAudifFes
SyCip, Gorres, Velavo & Company Php250,000

Medium of Communication




5)

List down the mode/s of communication that the Company is using for disseminating information.

Malling of Annual Report to stockheiders.
Submission of disclosures/reports to the PSE and SEC.

Date of release of Audited Financial Report:

The Audited Financial Statements for the fiscal year ended 31 December 2014 was
released on 19 March 2015.

Company Website
Does the Company have a website disclosing up-to-date information about the following?

The Company website is still under construstion.

Business operations Yes
Financial statements/reports (current and prior years) Yeag
Materials provided in briefings to z2nalysts and media None
Shareholding structure Yes
Group corporate structure N/A
Downloadable annual report Yas
Netics of AGM and/or EGM Yes
Company's constitutian (company's by-laws, memorandum and anticles of association) | Yes

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

Disclosure of RPT

Relationship:

1. LBC Express. Inc. and LBC Development Corporation have entered.into a trademark licensing acn‘eernent7

dated November 29 2007 under which. LEC Development Corporation has. granted the .Comi any the ful]
rd e g ires to use LBC Marks including the names “LBC Ex ress, Ing..”” “LBC
Express” . “LBC”. . “Hari Ng  Padala” ATagalog - for . “King .-of - Forwarding Services™ and
WL LBCEXPRESS.COM” as well as the “LBC” corporate loge gnd the “Team LBC.Hari Ng Padziz’ logo.

2. LBC Express: Inc. reqularly makes advances to and from _related. parties to finance working capital
requirements and as part of their cost reimbursements arrangement: These unsecured advances are fién-

interest bearing -and pavable on.demand.

3. In the normal course of businsss, LG Express. Ing. fulfills the delivery of Baiikbavan boxes-on behalf of its
internatienal affiliates. LBC Fxpress. Inc.-charges dellvery fees forthe fuffillment of this service.

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

The Board through the Audit Committee shall review significant related party transactions (RPTs)
and recommend approval or ratification. The Company will be transparent and consistent in
reporting RPTs and & summary of such transactions shall be included in the Company’s Annuai
Report. The Company shall promptly disclose to shareholders ail material transactions with
affiliates of the controlling shareholders, directors or management.

RIGHTS OF STOCKHOLDERS

Right to participate effectively in and vote in AnnualiSpecial Stockholders’ Meetings




(b}

(¢}

(d)

Quorum

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

Unless otherwise provided by law, in all reguiar or special meetings of
siockholders, a magjority of the outstanding capital stock must be prasent or
represented in order to constitute 2 quorum. If no quorum is constituted, the
meeting shall be adjourned until the

i requisite amount of stock shall be present.

System Used to Approve Corporate Acts Explain the system used to approve
corporate acts.

A majority of the number of directors as fixed n the Articles of Corporation shall
constitute a gquorum for the transaction of corporate business, and every
decision of at least a majority of the directors present at a meeting at which there
| s & quorum shail be valid as a corperate act, except for the election of officars
W5 which shall requirs the vote of & majority of all the members of the Board.

Stockhoiders’ Rights

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

Right to vote on all matters that
approval
Pre-emptive right to all stock issuances of the N/A
corporation

{unless the same is denied in the arficles of
incorporation)
1_Right to inspect corporate books and recerds MN/A
't Right to information NFA
Right to dividends N/A
Appraisal right NA
Dividends

There are no restrictions on the payment of dividends, however, there wers no stock or
cash dividends declared in recent years.

Stockholders’ Participation

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

EMessTfes AdGpERd T

S

As stated in the Company’s RMCG, the Board shouid be e
transparent and fair in the conduct of the Annual and Company's  Annual Report  fo
Special stockholders’ meetings of the Corpeoration. The | stockholders. Submission of
stockhelders should be encouraged to personally attend | disclosuresi/reports to the PSE. ang




(iii}

v}

such meetings. If they cannot aftend, they should be | SEC. Publicaton of natice of Annual
apprised ahead of time of their right to appsint a proxy. | Stockholders' Meeting.

Subject to the requirements of the by-laws, the exercise.
of that Aght shall not be unduly

restricted and any doubt about the validity of a proxy
should be resolved in the stockholder's favor.

State the Company policy of asking shareholders to actively participate in
corporate decisions regarding:

a, Amendments to the Company's constitution
b. Authorization of additional shares
C. Transfer of ali or substantially all assets, which in effect results in the

sale of the Company

Any corperate decisions for approval by the stockholders are included in the
Notice/Agenda for the Annual Stockholders’ Meeting.

Does the Company ohserve a minimum of 21 business days for giving out
of notices to the AGN where ifems to be resolved by shareholders are
taken up?

No, notices together with the Company's Annual Report are mailed o
stockholders at least 15 trading days before the date of the Annua! Stockholders’
Meeting. However, the Company's disclosure on the actual date, time and place
of the annual stockholders’ mesting is submitted to the PSE and SEC more than
21 business days before the annual meeting.

a. Date of sending out notices: August 12,2015
b. Date of the Annual/Specia! Stockholders’ Meeting: September 4. 2015

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

N/A

Result of Annual/Special Stockholders’ Meeting’s Resolutions

b i Regolution TApproving iDissenting | ‘Abstaining
Approval of the Minutes of | Stockholders.  present at . the 300 NIA
the -Annual Mesting of | meeting, owning and controlling
Stockholders held on June | 87,831,400 shares. of . stock
g, 2014; which is eguivalent to- 87.83% of

the total issued and outstanding

common.shargs
Ratification of .Acts -and | Stockholders. present at the 300 N/A
Proceedings- of the Board | meeting, owning and controlling
of .. Directors  and | 87.831,400 shares. of stock

' Management from June 9. | which is equivalent 10.87.83% of

2014 the total issued and outstariding
common. shares
Report of Management Stockhelders: present at the NiA N/A
meeting, ‘owning and controlling
87.831.700 . shares  of stock
which is equivalent to 87.83% of
the total issued and outstanding
cominon shares
Approvel of the Annual | Stockholders, present at the 300 " N7A
Report: .gnd Audited | meeting,.owning and controlling




{vi)

IREsalitio

Bproving

Abstaining ]

}:—"lnér.ﬂ%.lal Statements  for

of _stock

87,831,400 _shares

the Fiscal Year Ended

which is equivalent to 87.85% of

December. 31,2014

the total issued and cutstanding

common sharss

Elaction of Directors

Delegation -of Authority to

Appoint . the . Company's
Auditors . for Fiscal Year

meeting, owning and controlling

87.831.700 _shares . of stock

2015 . # . the Board . of

which is equivalent to-87.83% of

Directors

the total issued and ottstanding

common shares

Santiaag G. Araneta Stockholders, present at the N/A NiA
meeting, owninig and controlling
87.831480 . shares . of .stock
which is eguivalentto 87.83% of
the total issued and outstanding
comman shares
Fernando G, Araneta, | Stockholders, present af the NiA NfA
Miguel Angel A. Camakiort, meeting. owning and controlling
Mark Werner J. Rosal, | 87,831,325 shires of  stock
Manuel S. Delfin, Jr.. Solita | which is equivalent to 87.83% of
V. Delantar the total issued and outstanding
| Luis NoYy, Jr commeon shares
Acguisition of the Shares | Steckholders.. present .at the N/A NiA
of LBC Express. Inc. meeting. owning and. centrolling
87.831.700 shares ..of -stock
which is equivalent to 87.83% .of
the total issued and sutstanding
common shares
Amendments of the
Articles . of Incorporation
and By-Laws
Ghange of Corporate Name | Stockholders, present &t the N/a Nia
Change of _ Sécondary meeting, owning-and centrolling
Purpose 87.831.600 sharés - of .stock
Yranster of Principal Dffice | which is.equivalert fo 87.83% of
Address the total issued and cutstanding
Increase  in _Numbér of | cormmon.shares
Directors
Increase in  Authorized
Capital Stock
Change in Fiscal Year
Change in Dividend Palicy
Issuance .of Shares to LBE | Stockholders, present ot the NIA NIA
Development Corporation meeting, gwning and.controlling
and Listing.of Shares 87.821.700 shares of stock
which ig equivalént to 87.83% of
the fotal issued and cutstanding
common shares
Issuance of Shares to New | Stockhiolders. present at the NiA NIA
[nvestors And/Or Existing meeting, owning ahd ¢ontrolting
Shareholdets 87,831,700 __shares . of stock
thetotal issued and outstanding
common shares
Stockholders. . present at the N/A NIA

Date of publishing of the result of the votes taken during the most recent

AGM for all resolutions:

September 7, 2015 - PSE and SEC disclosure on the results of the Annual

Stockholders? Maeeting

Wodifications




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

There are no medifications made in the Annual/Special Stockholders’ Meeting regulations
during the most recent year.

{f) Stockholders’ Atfendance

(i) Details of Attendance in the Annual/Special Stockholders’ iMeeting Held:

Annoal Santiago G, Septembar By poil 87.83% 87.83% 87.83%
Araneta 42015
Fernando G.
Araneta
Migue]
Angel A,
Camahort
Mzhleene G,
Go

Maria Eloisa
Imelda'§,
Singzon
Oscar
Torres

(ii) Doss the Company appoint an independent party (inspectors) to count
and/or validate the votes at the Annual/Special Stockholders’ Meeting?

Yes, the Company appoints an independent party {independent tabulaters)
fo count ahd/or validate the votes at the AnnualfSpecial Stockholders’

Mesting,

(iif) Do the Company’s common shares carry one vote for one share? I nof,
disclose and give reasons for any divergence to this standard. Where the
Company has more than one class of shares, describe the voting rights
attached to each class of shares.

Yes, the Company’s common shares carry one vote for one share.
{g) Proxy Voting Policies

State the policies followed by the Company regarding proxy voting in the Annual/Special
Stockholders' Meeting.

i i : LCOmpativis Policies i
Execution and Should the stcckholder be unable to attend the meeting in person, the stockho[der
acceptance of proxies may designate an auvthorized representative by submitting a proxy. A proxy
executed by a corporation shall be in'the form of a board resolution duly certified by
the comorate secretary.
Notary The Proxy need not be notarized.
Submission of Proxy Proxjies shall be submitted to and recelved af the principal office of the Corporation




within the given deadline (as provided for in the Company's By-Laws) which is_]

stafed in the Notice, addressad to the aftention of the Corporate Secretary.

Several Proxies Where the Company receives more than one (1) proxy from the same stockholder
and they are all undated, the postmark dates shall be considered,

Validity of Proxy A Proxy shall be valid only for the meeting for which it is infended unless otharwise
Jindicated, however, no proxy given shall have a validify of more than five (5Y years,

Proxies exscuted Proxies executed abroad shall be duly authenticatad by the Phitippine Embassy of

dbroad. Consular Office.

Invaiidated Proxy A Proxy shall not be invalidated on the ground that the stockholder wheo exscuteg
the same has no signature card on file with the Corporate Secretary or transfer
agent; unless it can be shown that he/she had refused te submit the signature card

despite written demand to the effect duly raceived by the sajd stockholder at least
ten (10) days before the Annual Stockholders' Meeting,

Validation of Proxy In the validation of Proxies, the Company's Committee of Election Inspectors Is
designated by the Board of Directors which shall be empowered to pass on the
validity of proxies. Al issues relative to proxies including their validation shall be
resolved prior 1o the canvassing of votes for purposes of determining 2 quorum.
Violation of Proxy A dispute that may arise pertaining to the validation of proxy shall be resolved by
the SEC upon formal complaint filed by the aggrieved party.

{h) Sending of Nofices -

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

g o olicies) : cedufel s 0 an e
Notices of AnnualiSpecial Stockholders’ Meeting, together | The Notices are mailed ‘o stockholders and
with the Company’s Annual Report, shall be distributed to published once In two (2) newspapers of
stockhelders at least fifteen {15) trading days before the | general circuiation in the Philippines.

date of the Annua! Stackholders' Meeting.

{) Definitive Information Statements and Management Report

{0} Does the Notice of Annual/Special Stockholders’ Meeting include the following:

Each resolution to be taken up deals with onfy ong item. [ Yas
Profiles of directors (at least age, qualification, date of first appointment, Yes

experience, and directorships in other listed companies) nominated for
election/re~election.

The auditors to be appointed or re-appoinied. The power to appoint
the external suditor

was delegated by the

stockholders to the

board.
An explanation of the dividend policy, if any dividend is to be declared. N/A
The amcunt payable for final dividends. NAA
Documenis required for proxy vote | Yes

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

The power to appoint the external auditorwas deletiated by the stackholders to the board.




2)

1}

2)

3}

Treatment of Minority Stockholders

{a) State the Company’s policies with respect to the freatment of minority
stockholders

) e R T 2 e ]
The Company's Board of Directors shall | As stated in the Company's RMCG, the minority shareholders

ensure the equitable treatment of minority | shall be granted the right to propose the holding of 2 meeting,
stockholders. and the right to propose items in the agenda of the meeting,

provided the iterns are for legitimate busingss purposes.

The minority shareholders shall have access to any and all
information relafing to matters for which the management is
accountable for and to those relating to matters for which the
management shall include such information and, # not included,
then the minority shareholders shal] be aliowed to propose to
include such matters in the agenda of stockholders' meeting,
being within the definition of “legitimate purposas”.

{b) Do minority stockholders have a right to nominate candidates for Board of
Directors?

Yes, minority stockholders have a right to nominate candidates for board of directors.
INVESTORS RELATIONS PROGRAM

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 committee.

As provided for in the Company's RMCG, the Board of Directors shall establish and maintain an
investor relations program that will keep the stockholders informed of important developments in
the Company. The CEQ shall exercise oversight responsibility over this program.

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

W R

p stockholders informed of important developments in the Company;
investors’ confidence in the Company; and to develop and implement a
commiunication program to effectively communicate the Cempany's long-temmn
strategic vision.

(1) Objectives

{2} Principies The Investor relations program and its implementation is essential fo attract and
refain investors.
3) Modes of Communications Telephione, fax or email
|_{4) Investors Relations Officer The Comorate Information Officer

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

The Company shall be guided by the provisions of the Corporation Code and other pertinent laws
and regulaticns,




Name of the independent party the Board of Directors

of the Company appointed fo

evaluate the fairness of the transaction price.

N/A

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

To develop mor real estate projects in order to offer housing units at

R

affordable prices and at the same time provide mere jobs/employment

and husiness to suppliers and contractors.

BOARD, DIRECTOR, COMMITTEE AND CEQO APPRAISAL

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

For the Company’s compliance.

The Company has no formal process vet in assessing the annual performance of the Board and
its committees, individual director, and the CEQ/President,

The Audit Committee performs an annuat self-assessment of performance as provided for in SEC

Memarandum Circular No. 4 Series of 2012.

Board of Directors

S R e SR

Board Commiftees

individual Directors

CEQO/President

INTERNAL BREACHES AND SANCTIONS

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

R R

To strictly observe and implement the provisions of
the Company’s Revised Manual on corporate
Governance or the RMCG, penalties shal be
imposed, after notice and hearing, on the
Company's directors, officers, staff, subsidiaries and
affiliates and their respective directors, officers and
staff in case of violation of any of the provision of the
RMCG,

violaffon, the subject person shall be
reprimanded.

Suspension from office shall be imposed in case of second
violation. The duration of the suspension shall depend on the
gravity of the violation.

For third vielation, the maximum penalty of removal from office
shall be imposed.

The commission of a third violation of the manual by any
member of the Board of the Corporation or its subsidiarles
and affiliates shall be a sufficient cause for removal from
directorship.

The Compliance Officer shall be respensible for determining
viclation/s through notice and hearing and shall recommend to
the Chairman of the Board the imposable penalty for such
violation, for further review and approval of the Board,




