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Securities and Exchange Commission
SEC Building

EDSA, Greenhills
Mandaluyong City
Attention:  Atty. Justina F. Callangan
Aiting Director
Corporate Gopernanee and Finance Departmen!
Re: Annual Corporate Governance Report

Gentlemen:

Pursuant to  Securities and  Exchange Commission ("SECT)
Memorandum Circular No. 5, Series of 2013 ("SEC MC No. 57), please find
attached Harbor Star Shipping Services, Inc.’s (the "Company”) Annual
Corporate Governance Reporl (" ACGR" ).

As you are aware, SEC MC No. 5 mandates all listed compames to
submit an ACGR on 30 May 2012 and every five (3) vears thereafter. Said
deadline for submission of the ACGR was extended to 30 June 2013 by SEC
Memorandum Circular No. 9, Series of 2013 ("SEC MC No. 97).

Considering, however, that the Company’s common shares were listed
with the Philippine Stock Exchange only on 30 October 20013, the Company
could not comply with the deadlines set in 5EC MC Nos. 5 and 9

Accordingly, the Company hereby submils its ACGR in compliance with SEC
MC No. 5.

Very truly yours,

IGNATIUS A. RODRIGUEZ
Corporafe Informtion T
Corporale Secrebary

2224 Gen, A Bonifacio Street corner South Superhighway, Bangkal, Makati City, Philippines
Tel. Nos. (832) BB6-3703 to 09 « Fax Nos. (632) 887-2103 / 794-2180
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM - ACGR

ANNUAL CORPORATE GOVERNANCE REPORT

GEMERAL INSTRUCTIOMS

Lise of Form ACGR

This SEC Farm shall be used 1o mest the requirements of the Rewsed Code of Corparate Governance.

Proparation of Report

These general instructions are not to be filed with the repart. The instructions to the vanous captions of the form
shall not be omitted from the report os filed. The report shall contain the rumbers and coptions of all items.
ary (vem 15 inapplicable or the answer thereto is in the negative, an appropriate statement o that effect shall be
made  Provide an explanation on wiy the item does net apply to the company or on how the company’s practios
differs from the Code.

Signature and Filing of the Report

& Three (3} complete sets of the repart shall be filed with the Main Office of the Commission.

. Al least ane complete copy of the report fled with the Commission shall be manually signed.

C. Al reports shall comply with the full disclosure reguirements of the Securitles Regulation Code.

B, This repost is required to be fled annually together with the company's annual report

Filing an Amendment

hmy material change in the facts set forth i the repor: oocurting within the year shall be reported through SEC
Form 17-C. The cover page for the SEC Foem 17-C shall ndicate "Amendment to the ACGR™
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(a) Composition of the Board
Camplets the table with information on the Board of Directors:
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The Boord of Dweitor: ano Mansgement of HARBOR: STAR SHIPTING SERVICES. INC ["Company”;
“Crrpmratier”™, "Hilrbor &ar®) coommmn temaalyes (o The pramigis arl bess primlices contaimed - i
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ic) How often does the Boaid review and approve The wision and mission?
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{d] Directorship in Other Companies
(i} Directarship in the Company's Group”

identify, a5 and if applicable, the members of the company’s Board of Directars who hold the office of
director in other companies within its Groop:
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Pkl Hag SOM BHD

Garoliemd P Beila, b EEEEUTVE
Hicaridn Rodiiga P Gellz Grmat &8 itern Tug Larporation ExptunIve
(EnEthry &, Soarguans okt Thmg Bl EH & iastive

() [hrectarship in Other Listed Campanles

Identify, 25 and if appHcable, The members af the company's Board of Cirectoss who are akso direciors of
publicly-listed companias outside of its Group: '

i‘!i-

(i} Relationship within the Company and its Group

Yo

Provide detals, as and if applicable, of any relisthon among the members of the Board of Directors, which
finks them to significant shareholders in the co npany and/for in its group;
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Ceromimo =, Bedla, b Riparpio Redrips & Bally Lifabirgs
| Rlcpido Rodrigo P Bedla Geroaima P Bells, I Sibfibgy

! The Girown i compossd of the parent. subkidianos. associatts and foink sl of 18 compai



“3)

{iv) Has the company set a limit or the number of board seats in other companies (publicly listed, ordirary
and companies with secondary licerse] that an individual director ar CEQ may hold simultaneously? In
particular, ks the limit of five board seats in ather publicly listed companies imposed and observed? If yes,

briefly describe other guidelines:
Executive Director ik M
Mon-Executive Director MNiA hil &
CEo NiA N/A |

The Coampary ket oot set i il Sn liea peiciber o1 Beaid sezfd in gibel compaties (pobiicly Jhetes,
orneary  3nd 0 coompanen owith EConitlny II-EH'FD_J tHat e Imdlidlend Senctor o I80 ey Hobd

T r

[#)  Shareholding in the Company

cmwphuﬂu following table on the members of th2 company’s Board of Directors who directly and indirectly

awn shares in the company:

s
Name of Director

chrcks and balances laid down to ensure that the Baard gets the benefit of iIndependent wWews.

ves ]

\dentity the Chair and CEC:

vo [

T=

Gafrmme Halka, I

IJ.I"H rrmu:l' [P [ jl

St B Radla e 419,008 SRS &5 16N
Biearao Rodrign P Belli | i DA% SER < 70,000 ITET™
heinative AL Rodrigians _E.A'.I?,ﬁ: 0 LA
Myila Nagary 4 5% 763 e o7 e
Daviian L Catlos =63 a A e
Jimaw & Nosimiris WO o L (P
Muaiel W Pusy 100 O i A

TOTAL 4 77,638,580 1,620,000 T s

Chairmman and CED

(al Do different persons assume the role of Chairman of the Board of Directors and CEOY Il no, describe the.

Fhe Corporation™s &Laws ane OO0 Manibl drirmg uerres the ol gf) the Charman {54 the presdibg affons
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oard Commiitténs fovermanme, Ao, Esecutive, § 1E, ona Compemahon) & well b6 the: presence of the two

[ 1} ingependent dif potors
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wiih  the KEgning  and ewEution
thmeo® shall hewe temn sepresly
delagatad 14 some gthme officee or
sgEnl al the Corpomfiem; anr
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Al daithed Mcident (o the - office of
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‘Delivernbles betichmark  for succes  of  projects
ungerraken and unpksmemed by the
Prmibayit-fir sach prnial ssdied,
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Explain how the board of directors plan for the succession of the CEQ/Managing Director/President and the 1op
Hmmmmﬁ?

Atcomding 1o the ©F Manon), the Mommatmn Comrmr = shall pmmadally. revems the Corporetmn § Sesoesson
pigmn Ao (he Presifienl dnd. a5 needed, make iscommeniditionm o the Board tegarding the selsction 'of
yncirvielats o Tl thas position. There shatl e on aomssl repoer 2o e Boare By the Nommamkon Committes on the
Gt et & plans Aetartiing (b PRt snil afher e e IansgeTTNT st Lesian plammiig
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The directors hall possess weh qualificazons for me whership an 1he Rosrs 5 prescrtea by the Corparaiom
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Does 1t ensure that at least one non-executive director has an experience in the sector o industry the company
belongs to? Please explain
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Define and clarity the roles, accountabilities and deliverabiles of the Executive, Non-Executive and Independent
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Provide the company’s definition of "independence” and describe the company's comphance to the debinmon
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Does the company have a term lmit of five consecutive wears for independent directors? IF after two years, the
company wishes to bring back an independent director who had served for five years, does it imic the term for no
mare than four additional years? Please explain,

Harbar 350 By Laws does med Gt e e of i gent ditentors 10 B (5] Comesutves s onethilee
she Company comnplies with the SECY foles ane regulebom gualificatlon én indepknodant diee ngt.um':.r-{_
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5} Changes n the Board af Directors (Executive, Non-Executive and Independent Directors)
(&) hﬂwmﬂmwnmm
Indicate any changes in the composition of the Board of Directors that happenad during the period:

Thers widre o changis v the compirman ol e e g ol Dl mciiir s, duing the pevtiied coleresd
(b) Selectian/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 detasils of the processes adopted
fmmmmmdim]wmmmmmm



sgeed by (te

whal|

prepse &

(i) Independent Directors

Conmpany's By | )

This Followang o ied bl appy
WP raingesis B0 P T mETE
lind ection ol sl mermbei o of

the Corporagiens Boarg of

Olrectors,

Marrdratioo of Divectors skl
be comtucten by the
Memiiam | (ommiitee  jifar
o @ wockhalos s mestg: All
ieconvmendatiom  slall  le
mominaling
R KNGIEErS TaeTher with 1he
pccantanee and Lanformity by
i WLt Dmees
- The MNemvimadan Cemmmibitee
[T ERR ST t
nualificatons jrd poegare
Mol fist of all andidates ang

pat i plage soreening policied

el parammitens o anddile o ta
Eifacisely Fal Y itha
pualihégtions o i nominees
fiar D et '
Affsl thaé fombption, the
MNomanaan Committee  shall
Final lm  af
tandaares whirh shall conmin
il e i ahe S et
paninesy  meoured o be
fCETTAMET e Mane o
et the i, kil
Regulmiron Gods and refevant
paliee any iepd beone o e
Sbhrurinies - - afd Exchange
Commmvizmon,  Sand &inad Lict af
Candirmtes ehi | b disrlosad
I Tt FREOFTS Fiduires] By law,
rids anid e belanny A Le
submitied o the Sectrfies
&l RecTamgeE Camaninac ppi
to ol dockholders  The name
of the pemon of grous of
prrEnt wits  recamnmiest
the momiratian  of  the
maepercent gy ecor skall be
adentifisn  im.  wwh fgane
ncTudivg Ay rEEtmip with
- Pk
aprpAar - on the S it oof
Candidntes shall be eligible for
Elecnmn 48 Difms Toes Mo otfer
mirtndeation shall b
oilertalned sfter the Fikal Ll

Anitn 1 Secton 16 of the | The

following qualificanons
le  Duectosdhip  deall b
Lemnsitieded|

He ardll b ot leart & callaps
grodudte or he shall higve
Hier Bhgagea OF Sxpased 1o
e  hidHeess ol e
Gocpadation far st keac T
(5} yezry

Fractcal unpeviipniing of
The  buiness  of e
L T i

Membesbyg  n gocd

stacding w peevunt yndasary,
Lraineis  or  peolescses
oHganianarns, and

- Vst and hucr=rshl bibines
Baparinee

Thr Fillowing sualife st
L Dpestorship ol be
Coprinkcored

Hie shidld b 4t Bwiit 3 coliege
graduite o he shall have
hesn 2ngagen of Exposed (0
e  burmes o the
Coraoration hor sl teaet e
) ywars;

Eractical uisterdanging &l
the BuTinees of the
oy

Wembership 0 goad
ARG i pelevanT smdustry,
Dudnest  or  penfesuonl
offanisstions and '

Vet and soceeetul buanes

AR A
A tidinfrondent Director shad|
s tha Abberaiirg
ekl stms
ke shall havn &t leas one (2)
ihaew @l ek o e
Corparation;

e shibhl b ot beswt @ cilings
prudiste o he Wl haws
been engageo or exposed 1o
Lhiis L DL TS [ ik
Colporation. fow st keast Nuo
{5} ymars

e dhall potcss misgriy
prabary; .

o el wful] e 2nlolugiug

o by Bt B dector ar officel of
tre Corporation o of a9
retatald compamed of @ny of
it salriamial | sharenoige
gl whae .I:I'l-lll'lnlh'jﬂﬂhlﬂr

.|;_r'



i Hm-&numnrm

(i} Independent Directors

of Canemdares :holl have Desp
prepares W hirther
POk sl b
areriamed oc diowerd on the
fioor during the sciual srnusl

dockRolders’ mantirg
= Iy il be nepomiiiity of
the Chairmed of  the

uockholgers”  meenng W
It #ll stoskholtheed  n
ptfendastce of |[he wesholstonry
gualificatmnd e procedures
tor nominating ard slecong
drecion. .

tn wEse @l il e of lecnes,
edignation, dejuafification or
ftessation  af  nEepeEmmant
dimctotuhly, the wszancy hall
T Niked By st wote of 3t peatt
& majenity Bl the  rEruiing

‘directors. 11 3t constituting #

Nuarrammy @ AW, vl
vacsnry shall bs el oy by
candifiate: approved by the
Nomilanie Ot &g
indepsrcien diecthi’. oo
aluetad ta fll o yeeancy whall
wirye only for the uhespies
term of e @edeiessHT 1N
offarm

1rl::uI.:t'ul..!llnﬂl.l the e Ao =5y 75

I wEEChon | appointmerst
it I 1t By~ laws anit
Rievistet! Waruill on Corporate
Tiovernanme bul subjecs fo 520
reuﬁ.n::lnm-rwrr:lh. nee of
Airectorships handiea and
rdirehisy of e ae g 4
DOirector Far the compasny.

i e

!H’lﬂ'ﬂm!l:ln'

irestar. of any of he

Dabd . mnl OWe miore than'
twr  perognl (B ol the
thures of the Corperstian
aodfor 165 telated conmpanie
o amy of ity sbbmantml
shntmbodders

® not relatag o any
Elletin, nftiges o slibtartial
tharehaltnr ol thi
Catparatian, sny of s nblated
comparies ol any al
sptranminl sharsholdsrs. for
this purpnss, relatieey jeeliite
ISR parent Lhikd
Emother, -weter, ang e
sonuse of wndi child. Beothes
ar gister; _

by Tt RN 2% A o g e
‘tepresaitabive of divy. diretto
of nufistaniisl shorwhowder of
i) Emwrm i iy
al s eeluted | companiss
arabler oy ol 3 sutrtantiol,
iharehalders, ‘pursidrl ko &
Pwed af Trunt o yncer any
CONLTET . OF A STION

My mat Denr empioyeEd o
amy eveoutve capncity by the
Lorpavation, damy .l 14 relxten
companies andfor by any.of
HE dubvzpitial - sharrhicidens
within the Jush twi (2] veord|

Womat  retamed.  Sither
penanally of thrmugh his/Rer
e or wny umiEar oy, =
protessionul atviser, Ine he
Codpoirgtion, oy of = refated
Compames and/o any-af
sulystantisd . sharmhaleany
Awehiin the bt twe (1) yesars

Haa et ArgaEst ard ansey
HCL NN N any Transactian

with thr Creporabion ang/or
wlﬂi sy ol o related
campoeies snd/or with say of

Fallowwrg thn Same arocss
¢ [n-welectaon [ eppalfimerdt
frazad i the ly ~lawy ang
Fisuiimi Hm,ul'ml Lnrpurllu
Governance bul subject 1o
SEL emctritinna pegardiingg e
of directorshion handiled and
itk ﬂwmmumg e
Dirmctod fior ﬂlt-r:m:m;

R



1) Exeeutive Ditors

FeEntaining

emsraliod ol

According 1o At
7 of thr fly Linges

Yabancled obcditing it the
Hoord - o - [hctors - ihrough
death, weMgnition, o any
Cause Pucefr Y removal of
exphatiy  -af g e
Hrdttor
aniitatg b quarom o hy
effirnatere wate ol the
majnnity thersc | may etect &
Bt eaar 1 he o Gl o 1ha
uiexpired partion of the term
of the Chiecto: whose plaoe
shall L vacart ang Uitl the
slechor af it 3 scceison

Arcording 1o A title 2. Section

AT of the Ay Lzwn

i cass of Tmb e of electon,
restrmation, SHgmibfication or
Indepandent
cirectorship, the wacanoy shill
be filllet! By the yote of af leay
o maoiity of e ismamng
atrectom, If vt commtanng o
guarum;  otEahwie, sk
waparmy SR B tilled anily by
sanifidanes apjanvied by Tha
Nomination: Cammittee  An
mespenEem  drecor w0
eloetad 1o bl o wacancy shall
serym only for Thin urnespined
b f B wedEear
offiee

"¢ mEmiEian.

The  liws  (ho)

dhall e

The  Inilavang

grounes fur the. permanent
Hmmnllf_halﬂ-ﬂhrdh-rlﬂm

finy pEram convicted by
fimal jutigreent or order by a
COmpeten [{Fls it ar
smiiiisirathve  batly o ey
£ rirroe tiat
fal wepyibyes the pachas o
wibe of socurilies as osfined iis
the Gecurmes | Regdlumun
Coce
bl arises tut of e pervon’y
R R AN WTOETWITES
Lroker, dehles,  Uvestmant
iwing, princigal, obbi Bute,
mulial funa Gealer, hutures
Gt mere amt
COmMMary TG i

g fpb brokel, o

lel arlses out ol s/l
Haucary relatonip with &

‘baik, ' Quasi-honk,  pnar

TSy, npestiem  Mioss
sab, &y rm TRl Lk i
hrw QF Ehasn,;

Ary pirson who by (eacan
al mtcafdue!, after herdring
b perTEnEtly enpned by
Hivial jLedgrrent of acder'of the
ML o any ccourt: o
idmbistzstiye  bBosy b
competent jieHsdissoe liom
bil  meling &% - anGemeTTe:
broker,  déaldl,  inbestmenl
ATNTSEL, DONCIpM, - distributar,
=iituial find desley, Nulluey
Do s reoiF g,
carrmad |ty tradling advwer
ar oo broke
(b} ocung A ouecer  oF
affieet af 4 banh, guias)biark,
trust company.  hviesiment
Houme o PVt
L i
(7] 'SffEEmE i o comifying
ity LR L EEESTEE b Sl
of the capacitien menkioned
it Gadb-patagmauhe (o] and (b
dbove ar wifully alating
- Btz
wecuriies g Bankiee
pethvities,

4



AccoramE to M hde 3, Secoon
7 of the fy-Law

Vacarwury oocarmmg in the
Boird “of Dincczors . vough
death, reggnoion, of  ary
cdise ewmespt oy remuredd or
whpltation  of  term,  the
TRTHEI PTG Clerpators
=TT LWL T I by
iffrnatve woate . of | thae
miajarity thirec f, moy abeee 3
sudcenol o ba 4 office for the

UPENGHTED BT o the erm

ol the et whose plae
whiall e vocant snd untl the
lmuunnl'hntm

ALCorOing .o Mu:ll ¥ hecTmin
160 o tha By-Liws

i s of failre of slacmion,
retigpation diy alification ar
cessatfen  of  moependent
dliestordia, ¢ vicancy sl
b filled by the dote 4l & liasst
A frayarty of e resmey
deactor, ¥ ul constifuting
quarym;  offerwize. i
vaamey vhall 1 Alhes amity try
candidaled aprroved by the
Momnnanon [:.unlmnu An
muw-m&lm dle=tow i
Elected 1o ) - vecgniy shall
weree arly for the unesprd
frin.. of by | jrodecessor 'in
i

e dagualificalion mlf
#lue apply 1 wth person
ourrertly the . wibject of an

orger-ob the SEC or any court

or  adminigative  boity
oarwing,  FevoRing  ob
Wnperdiog ey ceglatration,
license aor perriy tued 10
R unasr, The  Conporation
Cods, Segunithes  Raplation
Ecde @ any othes - liw
strmimisterad by the SEC of
Hanghn Sentral ng Afigemay
B3 or wunder any wile u:
segulation (vaad by e S50

of ESH, or oy ctMerwiss
re=ramed ha EERR 1 any
scrivity  wahing  scisitiey
and BanmmeE; or fwch perion
I purrenily the wilbijct -ﬂ" oy
whective ofder of a it
vegulatory o gANTANION
pnpending of avpellmg ham
fiom mambershiy,
ntmation  of  sttocmtion
willli i membe o pactbolpneg
af the nrgonzanen;:

comwicted By el -paogmer
af an allsnse H:Mﬂﬂ'ﬂ'ilﬂ:li
Lurptuoe, firgug,
smberilwmnr. Tl estata,
sounterfeiting,
millappropmation,  torgiery,
brihery  falie  affiemation,
ATy v gther [roudolEnt
LS

Any puren hinally found by
the $EC or & ourt ar pther
pammrstive hody o have
willtully viclamest, ar wilitally
didad.  abatted . courreied
el or - procured tha
it al any prosisice of
'*h Securitizs-  Regolafior

Comm, The Cotporitan Code,
o ERY  gthes 1w
sdmpistensa by the SEC o
A5 ar gty rube, regulitipe o
orcter of the SEC or BS

Ay persan.  |sdisily
ooclareo o be inwivent,

Any person earfel sacted

o anrspergent trmctor who |




B DTS . affer,

Fmplayee  a somsiban bt
The Lk Coroorston;

Ary persan Finally Found
guilty by o frremn court o
el firumciiad
réguil oty aotharity of goix
WO OF TSI
dmilar lp amy ol the ety
viniahoms ¢ of  MisCongu
lised  In the  Paresgoeng

- Comvictine by fimal irgiren:
of @n affere punishablo hi
mpriarmen] for 4 peood
mepeechng ol (5] yesrs, ar §
viatation .af The Corparation
Cosle . coppmibtsagt within Hvw
[5) vesrs gtiar 1o the i of
nieher ERTION o
Appainkmant

(iii} Independent Directors

Accorging to Arcle I, Section
Tovd B Wy L dwe

Vacincies oclorming  in  Hhe

Badrd . of - Miettord  Fhroush
deatty  egsignaion, e gy
ChusE wacep] 1Y femawil arf
epitatine  of b, the
rempinifg Erectors
tongtiuting < 8 - guorum by
affamstive  Win o the
mijonity, thateo! may =lect 3
Ao ta Pk nﬁr} F‘ur he
unegiced portnn of the term
of e Ditectir whose  placs
shall b yucur® gnd il the
sivction al his (.coessns,

Accordieg fo Aricle 2 Sechis
16ty of the By Ly

b e ot ol gl e
resigrution, discusdification o
T & ingepengent
dirsctorshig, the vacsney dhsil
Bie filled by the vote of 21 feast
& maiety ol he romaining
directocs. (7 <till Comstititiong &
SHInrEm i T, L[]
vneanty shail be Allisd anly by
candidatis  approves By fhe
Naminatinn  Committ=s  An
indepengent  dirscior s
dle=tzg 5 W & voacany shall
wErve arily fe be onaepired
tevm ol Vo poedeessor in
affice.

In sdstean 1o the wraoseds i
tenpoeaTy  oF  pETmER=
aistniahfication of & dirsctor
an indepanoant irectar snill
Mieapylaas Lt hayyialifimd obu) irg
hig, 'lesre wedad the
fallcwarg muanres or couemn.

W tecomes an officer o
ety Af the Crvprratian,

Hiv  hensficipl  weourmy
twnnribp  eaceedl W
et (W] of Yk
wnetaniing camral stk ol
thei Corparatiom

o Pl without sy justinbile
caune, boootbend St lezar Sty
peteEnt (0% of the fotal
ramber of Board  meetings
Furing e incumbency

i



{1) Ewncutiva Directors

L OO
b ast & o e

A bty

[ -
o mi i ota s

dliguaiifed
airector shail; wiha sixty (D)
bsitiess vy biom guch), taes
SEbOrDprinle 3ct on Lo ey
oF carmey The ¢ isgaaldication
U Dy fads Ealls e splubms om de
w3 lol uniustified regenny, the
Hieradlifeation dhalll Becomme
BT nRr

(4 Nor-Executive Directors

A N Ty
dirattor shall, wihm sivty (801
bunnese gayy T guch, take
EbpeTpriate astian bo ey
Or COFMRCt the o ol ication
F rfane Eaili o oyl o de
o Yor umjueified . ielece e
ditgumiflfeaton  shal] oecarm
TR eE

erm.:lillﬂ-

Any 2l the Eallwing hall = o

ground for the tesvooismny
asggualfical fon of » gyedor
Refumal to fully daciocs the
extant af b/l putinos
mreTwit & reauiked andar the
Saduiilies Hegulslion Code
#ogl iy Implamenting | Byjes
et Oagulations. T

sioquailicstion  shall pe in
afhic e ong = e
sl parsiany

Abnce gr  Cmans
prtE=ijiman  Tof  widleee
reazony for mere than fify
pares (5w af wii e,
both coguler and ppecial of
the Board of Direstors during
Wiafhee reameency, of any
iwlve |13 month  pannd
ourimg i mcumbency,
nless the pbmwiis & il 10
Hlveus,  death in thi
it ate Sty 30 SEroses
nesidens Thily disguslifgrion
applike for purposey ol the
=22 [

+ Clghmlgzal) terminatien from
dimciorinip v gnathar liseg
corporstion foe eduis  Thi
duanaiificetion hkll Be jn
afface  wntil  Pejihe  mas
tegeed  Wekall, of . gy

INVONEMER] ] The alleges

remgularty)

Being  under praveniive
R R AT -1 it
Crrpaimiion,

© Gt Rat Fas act yat
buccirra Froal rwheres Lo in
fiee  grounds kb the
engualifcaton ot directoes;
il

il the paneficial sauity
provtimr g ol @s mddgendenf

directar b the Chrgormtion or

e sibmpmapes or afficatne
pecaudy twe perest (240 af
lfn subsciibed caplsl itoch
he Hegublticaton oai be
Il i tha Fawmil G laies

oomplEn With

7



{hsp Endln-fﬁmt Directors

& - tembciurily  disgualifled
armctal ghal, w it sady (el
buzingid diys Vo st riks
apmmprate st o amedy
ot cormezd T ¢ g it
H hn/she faih e refuser 16 do
e o umpumihied ressane. The
dufualifiction Hall BEssms
patmanam

I addition 1o the grocnds fne
WMQCEY  of permarm
diarjualification of & disscige
s Independent Difector shinll
Vg wrwe 22 dinqualitas g mg
hid ' tmruie . under  the
Fallewwing iStances of Daussy:

bl betommes an offires o
prreloves of the Carparstion;

M benefoEl ssournin
ErueeBly o ERrmeaE e
pErCainl i8] ol ihe
autstanidmg capal sodh of
th Corpoonilon:

Faiin, withaut sy nstlane
eduss Ly sttene al s Fifty
percan] [90%) of the touws
murdier of Bowrd  meenngs
during his ewen baney

(1) Evecutive Directors

(i) Mon-Executive Directars

(il Indepndent Directors

Ay offionr of Tie Corparation
Ay 4l BNy tHnd b rermoves]
with ' 8 withau: feiss. by &
maiaey vole of the Goerd of
Ditectors o aiy mgulas oo
special meeting colled for the
pibtpo - byl ba o moy
SarElIng onerEct Haetwssn duch
offoer and the | areonsnen. If
thess hall b & pasarsy
trawtnd v the office of (he
Pieumant, Nke  Pradém
Treapmer. ‘or Secretary by
danif, MmsgnaTion. aEoencs o
piligrwias e il ol
tuzessiind for Fresldent. Vies
Fresident, Treasurer, wp
Secretmry ahill be  lalesged
The Boarag miry, Naveavar, il It
dacidirs dbest fil wmth warant
boMticn amv pe-san whom l§
tewrns CEE Lbikd el
appreprisle The paror whio
succeeds. ehall cetve anly foi
tH® a1 m

The cormmigsion of 2 thind
vistatmn of the €6 Stamual by
ank mmmba ) the Boaed of
the Corporatwn  shad  pe
Affedierg <piie Uor rmmaacil
froem: deectorbing end In
arcowganes with the
snplicably  bwy, ok ang
reguiationd,

(1] Exetutive Directors

(u) Non-Escutive Diracears

{1} Inde pandent EHn-:hm

Ly e
o O EEE i,

Bk tminpacsily Fﬂul—‘lﬂ:lld‘

ditwetor IJE", “rﬂ'lln'n;v_ﬂf .‘,’_{ﬂ]
hukirmEd ifdys fooeen juch  fmia
spRrofiEte st 10 leedy
or canerd ks ol fralmn
I¥ hefahe fasdy of mefules toda
1a e uryoordeny peesooe, the
Alsgualficaton bl biesome
peEfENAT

il ehm Fﬁﬂ-u_n o ;rlw‘lll.
Hutgualifcaton  Nas  Dome
acterien] fadd teesed,




L beengecddily donealified | fasw pideels g fErhpamTy
li} Executive Directors directot ghald, witkin sixty (601 | disqualification,
o dayd 1Hoom Guer, tase
: . poproprlibe gty o emads
[H} Nan o " op coreet e o sous(ifhoehan
I¥ Fadslie Tallh oo Faliiies be oo
S oo Por umjuiiied wiione, tha
1‘““ |Fﬂhﬂﬂﬁmmmu |:|_|5q4;n.|l,'u;]|;|-|rr| yhall Geroorm
p=rimEnEd
Yoting Result of the last Annual General Megting
TR - - _.-. —_ 1
G D felle. @ w3 BT Sl
it Rodrgs P S=lin 418 A5 580
ignatiia &, |odHyous 415 55T S8
Ryota Nagate = R3T SRR
T muan & Tanos LT 3E0
bosa 5 Wavarre 413637 380
Mamus! H, Pusy EFER CF

&) Orinntation and Eduestion Program

|a} Disclose detads of the company's orientation program for new dijectars, fany,
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Externsl Courses

State any In-house training and external courses attended by Directors and Senior Maragement far the past
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¢} Costinuing education programs for directors: programs and seminars and roundiables attended during the

yaar
Nama of Director/Officer  Date of Training Peogram Name of Tralning
MRt baba
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B, CODE OF BUSINESS CONDUCT & ETHICS -

1) Discuss brisfly the company's policies on the following business conduct or ethics affecting directors, sanior
management and empioyees] '

—

Directiyry Sty Manage sent, and Sirplayass lesllctvely cllag “Faphoype=")
I @ By of kyaity fothe Corporalion mng o thetefoos skpectad 10 slwaye sct |n

al Conflictof Interest . a .

ta} ot : e Corparetian i B=H imewill Embeysst mey A 6t i Sllector, afficem,

ernolayann oonsuitants of igamis of mittd ey that s mamsaitor of the (henaratin

The Corgorafion. balieve) 0 dealisg Feihy with 01 cofmpelitors - snd  of had
(b} Conduct of Businesa | stakeholdare. The ermploy i mrost nat take urdadr advamtage of snyons through

and Fale Dealings innhinulstion, cancealivmnt stuse il priiged Wdarmation misesiesentation. ol
T TArRL TAGER, OF &y LAl Ea|Ing grachics,

Emalriseare maf prymTEeR To gve o morept, daveai on mikiecthy m foe feliowng
situatione: lgl Gifcr amd U _pingss rourtesms thal might crewie (he sppesmnce of
{c) Receprof gifis from | impreprety, Thie ruiing 1 tends o immediate landily memben includmg spouses

third partind ard () Witk exceptben & gifts s=apntabile Ly castommaTy Trectien, Tall sy e
difcounts ot youthei regardless of value, iiue mol by sccepbéil fFrom current o
potenial custamers, supph e, yendurs o othar contraefion
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(w} Respact for Trade
Secrets/Use of Non-
public Infarmation

Emplovesi gy have sooe s b nompublic inforonataon regeiding the Cargoimlion s
custorrers, AUgpHars, operstions, sratege plans, finencel affei. employess
redte sl afng othe  Ehimpd.  Such iploriation @i Ly Comporals aaserr @nd
runly Emnploves has an oblgation 1o plotect Thom snd keep them (B 1he arricted)
conhdencs: wrill dodhomgre @ strorreld o stiually wffacted

i Usa of Company

il ey wh S Corpeeptin shuuld pndssver 1o probecl 8 Sssets o
FesirurtEr ahtl #riure légiimets uee theieal. These sgsofy Bng reroiices inniute

Funds, ﬁ.ﬂlu.ﬂd informanen, =gupment cfice lugolies, I'rII'ﬂ'_JrlTl saftware, rlebleiial propRity
Imdorratien s Errmud SLirh Essety mus Aoy B ussd fod peroonal benelli for rall slsh be sdid
) Brarrowiad of vien ey WIInDuT Brooer RanarrEtiom
(g} Employment & " i e Corporabon’y po iy o somply with ail apnlzabin ' lews amd TRgul o
Labor Laws & is=lf g Bhpas eaniwmmling heiie) of wiar rampennation; apportahity Haran fghts
Poficias grrd wrking conditions

(k) Disciplinary sckion

| the Gowernance Comun mee dwtarrmne thar thes Lode e Hegn ymiaied, e
affenining armloges rmag ba-disssiined for Abn-campllence &ilh penaiies uE o &nsg
icludhing iomoual fao cffice or diemijsel Such pefafie may moamle  wWiaten
netray To the nalvidunl [nvokied, cemiums, Sdmotion o4 redssignmenl, Bapeninm
siith o it bty o beenaflie, orall arcombination of the Fun!E'E._

(il Whistle Blower

The Boknd arnd My dirsttor ) the CED, serioe fipantixt officers and chiol ingal offical
shall promplly TRpET ANy known of suspected woldtons of Iha Code ta The
Charmes gf ihs Sovernanug Commntea

il Corflict Resolition

Bessrr w wlisrrattvs moade: of dideuie resclitics (& grisvanceg machinary
FIsnuTe

Has the code of athics or conduct besn ﬂhﬂmﬂl‘[ﬂ!!ﬂﬂiﬂﬂmfh senor management and employees?

Tra Corrmadiv oblicles and peasadined pin decussad and dizsensinated duning the Dripmtation Frogtam

Discwss how the company implements and menitors compliance with the code of sthics or conduet.

The Corrmarys Humrmmm Basiiree= Demitment Whikes iplemmeily anu mres by sotrmllanes with Uy pmleesd snd
procedures. Furthsr, the intermal Audil Dapanrrmni ved i and checia compllance a3 wall Compeny sepanvisos
gre gl oeing rened bo mendie sdmameoraiaw cesen: spaphicslly the sbmErvence of dua procsss,; Yoo modu s
provids hy the Human Resiurre Oepartmen

Related Party Transactions

{a)  Policies and Procedures

Describe the company’s policies and procedures for the review, approval or mtificetion, moenttormg. and
recording of related party transactions between snd among the company and its parent, |oint ventunes,
subsidiaries, nssociates, sffillates, substantial stockholders, officers and directors, including their spouses,
‘ehildren and dependent sibilings and parents snd of interlocking director relationships of members of the

Board.
{1} Parent Company Monmaned by the Framee Teeem m eollebaradmn w#th the
{2} Jeint Ventures il doidie Degart = nd Lega! Departrmeal in comuliation
Im Subiciaries WP Rlanagemant  anE,  Weneear asrTanisg 1rm
(4] Entities Linger C Contral Tl e’y Badimal doelil=
(5] 5t ! Stockhold :n: 1ha u-::T ::Eg:u:url::;.-';nrr:t:.u :enwrﬂ n:;n:mw g
Foy B g FHTREL LRI [LL WEWETIRrnrNg
muﬂﬁ:;:u:::ﬁm _ ., wihalhinl 18 woprowd . & AElted Party  Tensactees,
e - ings/pace CONIEDEr W ICL ARG DY RIated on wharhmr the termp of fhe
17) Directors inciuding Al tmil-prpy Traraastinn avk lpl 1o the Corparmlinn o &n
mﬂ“"ﬂﬂlwmi termmn 3t least squaily fevoezhie az wowld daply W vhe -athi
{8} Interlocking _ﬂ_mﬁfmhﬂ party wik not ar did not fave an affiletion wTh & Sreotos,
of Board of Directors mumputtvn oty or ermoivyes of the Corporation.




(b] Canflict of Interast
1] Directors/OMficers and 5% of more Shareholdar

identify any actual or prooable conflict of interest w which directors/officers/5% or more shareholders
may b involved.

Details of Conflict
of Intecest [Artual or Probable)

Name of Dirsctors |
Gt B Ry s
Ritmrde Fodidigd ¥, Bella
UL AT e [T
Ryioka Napais
BarrmEn 1. Caras
lae= L MliwwTis
Mtsridisl B! Puey
Mame of Officer/s
ki U 3 i Miroe
Dy Cliss B iy
Mame of Sgnificant Shareholders
Egepelres 0 Baily 1
Micards Rodrigo P Belle

| PLL Sharremes COTpoTeL G

“iutituing Peinmoee

¥ ST ]

1il] Mechansm

Describe tha mechanism inid down 1o deteet, detarmine and resolve any possibie conflict of imersst
‘betwean the company and/er [t group and the r directors, officers and significant shareholders

Company Tos Cmrmany ommptles with the Corparatian Cade

| Group | Py

51 Family, Commerciat and Contracthual Relations

l&) Indicats. if apphicable, any ralation of a f-m[ln.r," pammeicial, contractual or business nature that exsts
between the holders of significent equity (5% or mo 9}, to the sxtent that they are known to the company:

NOINE i NZA

[b) Indicate, If spplicable, any relation of & commercial, eoftractual ar business nature that exlsiz between the
holders of significant squity (5% or more} and the company:

S Shovetenery | Ty ot Relationship Sref Description.
MOIRE ./ NIA

le] indicate any shareholder sgreemants that may rmpact on the control, swnershep and strategic direction of

tha company.
Nome of Shareholders *"wm Brief Description 1 of the
=0T nA o

" Ermily el gTipnanip ug 10 e Tourth endl BegneR ETREF by consanguindy of 1Rty



&) Alternative Dispute Resolution

Detcribe the sltesnatiie dispute resolution systemn adoptad by the comgany for the last three 3] years i amicably
settiing conflicts or differances between the corporatian and i stockholders, and the corporation and thind
parties, including regulatony suthorities.

= S .

Map & termil e drnmute restlubtion WHRmM aoopted by the
Loipt retinn (= the Fhillphme ArEEaTion | i

[Empg:l_ﬂnnim:
Corporation & Third Partles
Corporation & Regulatory Authorities

C. BOARD MEETINGS & ATTENDANCE
1] - Are Board of Directors” F'I'-!HJI'II'.I_- scheduled before or at the beginning of the year?

Boasd Meetings 3o schetluled 2t (5a beginning of the om

2} Artendance of rectors

' Wl | e
" Dale ] il | l 9

LRI Garaneng P, Belis, i | &3 feprarwer il | & A 1IETS
g 4 Hicarpia Bocrge P Bells 33 Srptesnder J312 : & - | -"E*-__‘

- [gnasiis A Rodrigual Titugeiiber 2013 | 4 i 100%
Potias tis ot Hvota Miagaia 18 Spnterber 2013 4 ] 0%
EAp e Qo 1. Caraes | o2 Gestaryphas 2013 & | g | 1oo%
ingwpanoent | Jose S Sevarto E i Semdrgmr 2013 |: 4 ; 3 i e

| fnekependnn® | Marmiel 4 Puey .' 3 Srplar e o012 |I i | . | Spr

3 Do non-esecutive directors have & separate meating durng the year without the presence of any executiva? |f
wok, how many times?

Thig Corpafiy' s By Livwes hay ng provigang b § pepurals Raafing dor aonssseubive disertors howeved Hhe
Linrpoietion doss i conniruin such diactoss Trom Nioddiag dns

41 Is the minimium guorem reguirement for Board decisions set at twe-thirds of board members® Please exptain.

Yei & inrry of the diieston Sl cositibule b 4ieiun tor U Vabaestioe of carpoagia Blgness

5] Access to Information
(a] Hew many days in advarce are bosrd papers” for beard of directars meetings provided to the bostd?
AT e A L) dey gl 1 tha s hedudled o ting
(B} Do board members have independent access to Massgement and the Corporate SecretaryT.

¥es hMembers of the Board are @lven independeni scrass o' WManagamant and the Dorooais Sacretzr. (00
Mdarrual Serzion 2 S A

¥ Bemrd g ool of coeelh el edepudie infoTTERiion Shout TPe mETIRTY D0 08 TEen o TR Board mERtIE.  SlorTIenen ekide the
beckgrownd or explanation on mettsrs broaghit before the Bowrd, diodosures budgets forecinls and infesrnd financin| documentn
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ie} State the policy of the role of the company secretary, Does such role include assisting the Chatrman in
preparing the board agenda, facilitating traimng of directors, mdm updated regarding any
:ﬂvmtquﬁmuMMum?

Y. the Secitans didis and isspondbiise incliee:

I

Biig “espemilile fre the wlileponmg dnd areipration of the (Mpgrity of 1he minutes of ihe
mpstings of Ihe Basrd phd |3 comnitfest a5 well o3 &l other -dodumentk, fecords snd
wlgrmatice eeseoiE| to the condoes of hiifher dutes and reepanaillifes to the Corparatmn &
st in fhae Byl Liews,

informing the memben, of e Bosnd, o eccotdam® with tha By Laws of Ine sgence of Ther
rieetings, and smiles (hat ik sssmbe 5 ol the Bogel s atourate fosmatsp thal all pedbis
theen tG @7 Ivi at litelhgent dacialbng cn mattars thal raauine ther pporasal|

Attmruzirng all Boardg rRETge e e wan recgeo 2 ihie =, ealepl WTEn |u!.‘|:rﬁlhll EWTEE,
Ligih s fass death (#vhg anemediste By ined seriis secidents prevanl o from domg s
Eruraring that ol Soard procedurar, rukes ang regulations are strctly fellowed by the memthors;
bunmitting & ool fackon Lo ths SEL every 300N OF 2anuery &% the yeaf regal (g 1hae l1ll'|+'|r.1ﬂ-':l
ol the dirsctare dusing Boad mestings caurtersigned by the Chamman of 1he Baard,

(d) Is the company secratary trained m legal, accourtancy of company secretarial practices? Please axplain
should the answer be ir the negative.

Ves, the Uorporste Secratary possespes 3dvmrantrst e and interpersond| shille, w swars of the jwwx, fukes and
ragllatiim nesessary o1 ike pedunmEnce of hik/ee dtins sl raporsibinbes, and by & woshing Enowiedge
of 1k aperations ol the Coraamation

(#) Committes Procadures

Disclose whether there is a procedure that Directors can avall of to enable them to get Information necessary
ta b able to prepare in advance for the mestings of different cormmitteas;

Yo [ x| No[ ]

Enepurtmn Natine snd Agenids of the feesfing & provided withm 3 reswsati=
_ Ve grist 10 the Commiitiee megting.
Agdin Matice eng Agenos S the meeimg s proesed Winm & easonabie
M - te e Coeendiftes et ing
Momination Maties and Agwride of the manling Ik pfovided withli & isksdinible
lime: prior 19 the Commimes Meeting
ﬂn.mnniﬁm' Fintme aned Agwriiis of the rresting & prowides withm & ressonabie
Ve griai 20 the Commiiliee meElng.
Others (specify)— Mot End Agarion of the Meetmg i provojed withn 3 reesarabie
SRR AT lime et e the Lorrriides weellig.
ﬂl‘hﬂ!i‘pﬂlﬂ’- Hitide g=ed dgmisids of 1 e |INg & il wilthem a rearomabile
Bigk Manapamant tirrig peiei-teo the Cratipnited faatieg,
6) Extarnal Advice
Indicate whether or not a procedure wiists wharsby dicectors can recefve edternsl advice and, i so, provide
dotails:
._. .. |. - I: _..rl__‘. - T
Bicars ta indapandant ratessiona sdv e The memibor, althe hdludoally or 33 3 Bpand

- m furthatancs  of ther  dutes  and
ipgpynulliilitien dhal Bave seeas 19 ridepsndaey
attrfeeginngl adinise ke the Covsehaton’ | axoenila




7] Change/s in existing policies

indicate, if applicable; any change/s introduted by the Board of Dwectors [during 118 MOST recent term] an
enisting policies that may hava an effect an the businass of the :qmpin-.rmd:ﬂu reason's for the change:

 Existing Policles Changes Reason

Rl e CINE MR

D. REMUNERATION MATTERS
1) Remupsration Proces:

Disclose the process used tor determining the remuneracsion of the CEC and the four [4) mest highly compensated
management officers

H“ m ] m'l_l.u ﬁ:. ! ||illﬁ i Ill_l..m : ,_Ill.l. .I

A Comperagtion 3nd Remuneratos, Camrmiter Wl offermeed By 1he

{1} Fined remunaration Saacd 10 estalilish 8 tormel il irsrsparand | procedure Foe deviianing &
pabEy an Pemuiend GB0 ol drmertan and oflicen ta enaure that. ihai
omppnsrton w conueipet with the Compary i-eultie, stratigy and 1 hs
Llaimaesy preyiioeness ] o gkach 18 apeiptes

(AR SO || o i il st oS T T rontngs S sl
ateafi Wil B om o2 st slfioemd o aetTet and rwta Hhe seruies af
nuslified and competant dhiestar ssicutives and othal ey sEnior

Iﬂjhfdhm B v PRFRR] NElDEE T U b CoTmigd iy BUCoRETUEY, Mg disector ol

. pbrtiiclpmty bm dag ireg on B DuiE s i et e

Mie Corparation’s abaoal reparts gnd feimatins aad progy statersenis
shafl rcime s dbenr ronolee and ardertandabile . Ssclonere af all ' fhod
anidl warabile porves sation thal may be ped, deectly oo (ndivestey, 10 e

{43 Bt drpcters and top ool (4] maregement afvers gurmg the preced|eg fiseat
AT

(5} Stock Options snd

other financial NiA
Instrurments
(&) Crthmes {specify) Mo

2) Remuneration Policy and Structure for Executive and Noi-Executtve Directars

Qisclose the company’s policy on remuneration and the structure of its compensation package. Explain how the
camaendation of Executive and Mon-Executhee Directors s caleulated.

Uerey = By-Lews of e Compary, &y resodulion of The Board, sech
Dirartor shgdl receie 3 Baionable par dies allowance foe W sitesdincs st
each meeiimng of tha Board. Ay pompormeton [he Board ahell idoeiwe and
ASomalE an et of Fot meee Den W pereen? LEDUE D of e et incoma
befors Intame tak of the corportion during the. precedihg yehi. Such
compenEuon snRll De fEtETMINES S BRI THONED WITORE The Huraetar in
it imnTe b Uil Busnd srag ey prosw), uleset 1 e dgesval wf
MNon=-Executhee Directars - | #tocebolidary repesartng ot jedet & mwjorily of the outstanding <aailal
i & @ regulér &F vpecal resiing & 1he stoch hnlder

The exail #molr of mazenable osd dism dnd compensation peavided
farsundor wil be de-wrmmed Ty tNE CormpensFuon amd  Semuneration
LCommmiities Lopsibes Ldbh the Boig = § eesting ﬂ-p.- cxliwidl e fhe
[iErRaEE




Do stockhalders hava the opportunity to approve the decision on total ramuneration (fees, allowances, benafits-
in-kled and other smoluments) of bosrd of directors? Provide detalis for the last three {3) years:

Ercarding - to the By-Lévay 3 Tarecior ss ssch bhdll ol | 33 ZeptEmber 3013

pECEWE BNy 1RO comperaiion for Feg w8 e
vhzs xpcifiailiy msntiohed iy eheis By Libes ooes iy be | The sty of e Board ol Divectors wie ratified
authedizod by 1ha vote of the sbockhandar and the Amnual Repor) | [indicating The
The Cammerestan Corrrmites alall sitatilih & doema dmd | Siractors” bess ) s aemooivesl duting Tha il
trandonrant prodedubs  fol  develedmg & polley  onl | Bioekholders Msating [ASM} '
remreneration of dirarroo gng $Mcers vo. grsurg thal (nee
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3} Ageregate Remuneration
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d) “Srock Rights, Options snd Warrsnts

ia) Board of Direciors

Complete the following table, on the members of the company’s Board of Directors who own or are entithed
to stock rights, options or warranta over the comparny’s shares

m:"i"l'l'mli' | indirect Nombirof | | vooyoc from
: . i r e L - .- 2 Lr | w . i x .
= Warrants
WA LTRT WA | TE S B

{b) Amendmerts of Incentive Programs

Indicate gny amandments and ducontinuation of sny incentive programs introdiced, including the critena
uwsed in the creation of the program. Discloze whether theseé are subject to approval during the Annual

Stockholders’ Meeting:
hiia | i | /s

5] Remuneration of Management

Identify the five {5) members of management who are 90t at the same time executive directors and indicata the
total remurveration received during the financial year
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BOARD COMMITTEES

Number of Members, Functions and Responsitifiting

Provide details on the number of members of sach committes, ftx functions, key responsibilities and

powerfauthority delegated to it by the Board:
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EXETUITIVE SOMYITTER

RocoTolng 10 10 tpmhftﬂru.l'ﬁ quﬂru Satan 31, a0 Eascativie Committes whall be compesed of
fiEr lhess than thees (1) ot aoy mnpe than Hvé |3) membeds. thres (3] of whinn mud be DIrECTamn and
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and repitea thiy rowmibian of, anil 1)l yaczng g 1, the Execitive Committes

The Exvesutive Commmiriae, whes the Soar af 0 mcton & e ln seidine ey exwscine e powsis of The
Beard of flirestary = the reanagement of the business and dffaln of the Torporation, sxcept wilh reaspect
to () apoeowalof any sction forwhich iocknotiemn sppraval i el requiret]] (6] e HIg of vicandes
i The Busard of Eivvectirs, 16) Hhie aresimeiit o tejneal of thess By-Luwa ar th sdoption of new By-Liws;
1) the armndrment & vepaal of uhy reschution « § the Bosrd of Dnrecton which By ite eagress terma p net
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AURT COMMITTER

The Audhl Commrimes shall sonurt of at et thred |5 Sliestar, whn inall pnigTElly Mevw sscounting
pad . nancy backgroynds. an 1) gl wihiom 43l ba a0 lidipandent directnr std anaiher with whiehl
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han o et am o dregute andarstaniling o compatencs ol mol ol the Corparatian's financial
rRanaganmal AVETETE ARG ErvifOnmEnt.
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‘denide v awch matters ot the Baard may frimn fume 1o bme detegate 1o 4 The dutss and -num:r:ﬂrlﬂ-g-

ot trw Audi Carmmmites o 16 thatk 3| Branas! iepots apajnat As compliance aith pertinenl sccouiting
sindorsi nciiding laws and iegulatony teoliements; perforn oveisight financial menaggroent
funetane specihesily m ihe aress of manugg RO markel, ey, operational feghl snd other rieks
ol Corpoeglinn, gwd vt =ETngensil rmlw*.hlmmlllnmml sutl! pan b0 eniurs it
coafaramity With e obectives of Lhe Corportion, ansure That she migmal ang external pugitors ace
hiwpendartiy Tom each athnn and 1hat Both sudllan ae Ewen aTTRAtHCIE stoess tn sl secnios
wogaries and persanesl 1o, shabls tham & parform their ressective sudlt functions; develon &
vansparent Bnanca| mansgereny syazem ths will =neure tre miegrity of el contiol ot fes
|lumm1umm1m.-umwﬂmimu-n-rh-nw#mmuﬂﬂ tesponalbuliny far the
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spoicatie ivws, fules e rlturmmn momton @nd evilonta e sdequacy end effect veness of ihe
Corpetation's miperitl contral gyntee, ineluding finencial reporting cantrol end nformanen technology
gacui|ly; beview the goartesly, hall-year and o nual financlal Matements and Defore thair submission to
the Bosrd evwilite ent duteriiee the nam il wers, 0 gny, of the o=l suditor, and mview
patiordicnliy e ror-audil fees ol (0 the ax el sudgitor im oeialion 1o ther sgrfeasce: 10 the annis
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sivd idweit ity the spparing line of the letermal @ utibor to waabls him/ ke o propety W RiGher dutie
ang mapongipilices  The Apdl Cormmiliee shai ensure That m the porfarmance of 1™ wark o the
Intarrod Aulifr, ha/she shisll be fres from inted feramrs by Duzsithe manies

NOMINATION COMMITTEE

Tis Corporation skl Rave s Norminetion Co nmittes Whith ahall bé compasas ] &7 Esst tnres 3]
yeress of The Baard of Drectare, ame & wham Ahall Be m ndspendent dirscior, dm suah ot
porace g tha Baerd of Dumctare my Sesgne & 4o review and saluate the auaifcatins of all ceredes
pexmnated 1o the Board and other sppainimenis that regure Bosrd epprovel, #od T ewsess The
Fhpneeneds of the Boand's procssies and srocediies i the dlection or replicernent of directors. Tng
Marmination Commilbes hall fuve This powers | lanbed to 8 under the Sode of Corporate Goverrance



e COMPENLATION AND RENUNERATICN CONMITIFE

The Cocmpormatu of Reminmostior Corrmittne Akl e composed of gt et thesz |3 msmbers 2t the
Baam of Dirsgin=s one Al wiliani shall b pn indépandent giiector, B with STREC parsane 4 The Bowra

of Diractarts mey cezgnam

Tha Dommittass’ linction [§ v establh o farme and Vansparsm proedue taf develanmg & policy an
termurcaravion of dowctors @ officern 18 eriimm that thel sqimmssgtion & condistent with the
E—puratinn s culture. strabegy and the hurines: smulichmant 5 -wich |t operates] Frovdo avarssghl bo
romunesgiion of 1ol MANEEaTTEL And OTREr Rey petEoRTE|, ETROTR bt sompe RSt & fpomiisl
wirh I Corperatian’s clliuie sitalegy g5 & ihrpl mrisbrgmersnt; Cinaticn oF 3 fatmal ind Uahcnaiwin
procedure bor deeelosing policie: an sxetulte |EMUNErADON PACARERS far dimciorn &nd eantuTie
oMicery Al Damgn 4 pericrmEnce -GaveT MO anarelion 19 STTRUTenT oF rrwend gucd perinrmancs
wh”ll W rl'l-!jm Hited ksdplrg i embred e Irte s of sharshoidie.
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Toe Hisk Mansgesmnt Commrten sl be composed of thres (3] mreribers df M Board and such Sthed
AR &8 U Aetaril gy deilgrats. The Comrattens’ duties and Teaporsibiities are to enmurs that the
Bootd dnd Maigement sie 3ware of il 3c1um) and poterviel rigks; boen weormal and axtomai; facing the
Bunir=ss implemremt an ethacihe syisamn o fndily, manitte and s dhdo Rewew, on 3 gusrierl
b, (e Sarporatinn u busies Bl riak identilication, midgation snd nishtorng  Erabinh tonssTancy
sng best praticms fules i the menagng. mannonmg ecd repormng of fiks, (oentity mks wheh may be
sermiicaal 1 the Cormamban it arogey ranagnd and cantrolies, fraes thal ek -tuking In mn (fformmed
proseds within § pre-deisimined (ange; Whan deemed necessary appeint & Rk Managemany OHfiper;
srd Cperstmnalioe » Al Mamegemmnt Stogrem

sl GOVERNANCE COMMITIEE

The Governahee Committes shak be consits of #f jgast thiee (3] membert of the Bosrd, one (1) of wham
sl o @0 ingependeni Owector end = Gth T gersoms as The Hoond map desigrate The Gorermanes
Commitiis Sl asdit the Bogitl wilh epert to povemancs matiers mowt smspecihlly 0o the
|mplamigitation af poactcon ana stondaTis o be ooserad it 4n affective STOWArSIf - #TyIFCTMENT

Thg Gemmrmhnes Committes shoiad be 3 cobesive and indepondoni team ol planners aod progian
STpMmETTeTS The £an play & crnEal i m boterng o eaitiees afd Better oulture ammng e Boond
mrritiis and Nanageieny, Fart ol the Cam nittees function indudes undertaking and appraling dn
anfiu perfrmance ascezrment of the Sostd, b commitiass and the mdividual difeciors; oreperstion
wind aopeval ot o sl progrem of, goswmance inglading. thw clemeing of an anmsl CoTHILINg
eduraton program for the Boand and Marage nent, soprovsl of coler. orograms and orocesses 1o He
‘cotEed (% @ manual 8hd #itectofs handesok manfEr @0 vhe samE wall supplement hiy Manuei
assesmy the compelissy wgulemits anud < Imphance leusly of the ety of the Boand iractl es
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Thay reiale To EDyETRROTE TIWIHRTS, WG rERTETE GOVRTTATGS Candmit pulifted by ather Piillppine
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o shn Corpormtion

2} Comrmittes bembers

{n) Exgcutive Committee
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Na. of
Mertings I
| i e
Charrman (10} | lese L Nesamo £8 Oe b 13 d
Mkl [E0) A Modnguer | 18:0ciobor 3013 5
Marmbar (NED] | Dasaban L Carlos L& Ocponar 01T a

Disclose the prafile or gualifications of the Audit Cammittas members.

jour 5, Navarro, 61, Filigino, independent Divector  Mp, hivars seive: &) an Indepevicdent Oirector of tha
Corehiy Lines 20120 Currémtly, b |6 Exeiutive D4 sitor of the Continwng Management Education PFrogram
of the iatnm-uhiversty, He i atso s girecror oo SUkisgos, INC. Jnd AT §#5 4 eansinant lor Ragul
Puwnrhopy 1e M Navarms b alez e adviser 1o the Matinngl Aduinry Groug loe Palice Trantformation and
Diwnbonrer  Seforn |[shiing (e university, e vy § Seeor Vice-frsidunt st the Phiippime P Seroo
Lorgaraion, gnd reured n IHI ot Ched Opwrate g Officer. He v o divecte tiar Rlbls Corporution. snd
beegrue ¢ lWctures (v Qntepoeneuritip and (rnovation at the Unhestity of Westem Aciralie, Gmduzte
Sehaol of Busingss frooy 20032005 He scquired w& gegree m Acoourting Tiom thi ¥hilagne Schoo of
Bummess Adrmmmtedban M LEL0 Ha then somplets @ port graduste studies 6t the Linlvecitny of Asia snd the
Sy in 1097, wihets he itended 1he Sirategis Bl nesy Ezonomics Program

Tgnatius A, Roddgues &4, Fliping, Disector, Corsoeate Secretory, Chief of Stoff ta. the President and
Corporate information Officer. W Rodtiguet i 3 Divector of the Camnpany since 1888 ard sppomisd &
Carperate Seoretary of the Carmoiry fnre 2000 a0 15 the Cheed irf Walf 4 the Office of the President of the
Company He i dio sppainted b the 00 of the Company. M. Rodriguss sarmeg hiz Jung Doclod iom the -
Ataneo [aw Schbil fn 1296 and subseguently e Mugten i Businesy Adrmmmaraton, with hanem, bom the
Aizrwe Craduste Schoo! of Buimess = 3008 e gerved ai logsl snd Buriness. contitant to ssveral
Blsinesses engaged in telesommunitations, shipoing’ roalty, foods. dviatmn, transpors and health: ans
weluss, smong othere. Winla peservely mwaived vith Farber BIAt o5 1he Compotate Secratary and o Dpecior
Unew 3000 Mv Bndrgues |ningd the Company in 311 a1 the Chiat of Statfof the President. ' '

Dermian L Covied, B2, Filpion, Direceot, W Cailos serves 94 b Dimetor of the Cofmpery shee 2000 Ha b
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Lemdiet of the Phinopnes Mitinss. He obtaied hi: Bachelor of Scisnce degrae from the Philippite Milary.
Arodery I 1974

Crescribe the Audit Cormmittes’s responsillty relatize to (he external suditar.
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(e}  Mamination Commities
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3) Changesin Committee Mamberd

Indicate any changes in committes membership that occurred during the year and the reason for the changes
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4] ilmtmllindllnlildﬁlﬂd
ﬁﬂn‘hﬂu wark dona by each committes and the signiicant issues addressad during the year.
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&)  Committés Pragram

Prowide a list of programs that each committes plans to undertake to sddress relevant ssues in the Improvement
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1} Disciose the following:
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7 Astatement that the directors have reviewed the affectiveness of the rick mariagement systar and
cofmmenting on the adeguacy thereof,

Fyer o the Duties g Raupenwhililles of the Aidl Commities i 1o provide oversgnt over Management s
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3. Period covered by the review;
e Od

4. How often the risk management system is reviewesd and the directors’ criteria for assessing its effectiveness;
e ! .

Upan ihe srestian, the Ak Marsgemend Pragram (el be roveewed srinuslly and il materis) ¢kanges 10The
Cerporzopn’s rk profiie whatl be noted. To atad Ton Hick Mayagerent Conmimties m conductmg The amne
sy, Wanagemant gndd key easebiyes dee iediieed to neport ty the Rl Managemrsndt Commiites an

fony Trowtwral ks sinmited
U Vo ihe withs die bargg managed

i o rrpla et of Ay fTk MANAEEMENT S INTRINELCONTTT] WyEEm; Eno
& Breassed ol (i o0k rrarcii et Fallcy whlieh securied dileing the peroill

5 Where no review was conducted during the year, an explanation why nat.
M
2} Risk Policy
(s} Company

Ghe & general description of the compary’s fisk management policy, setting out and assessing tha riskiy:

covered by the system {ranked according 16 prority, siong with the objective behmd the policy for each kind
of risk;
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ib) Groug

Glve & general description of the Groug's risk management policy, setting out snd assessing the risk/s covered

by the system [ranked according to pricrity); along with the objective behind the policy for sach kind of risk.
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c) Minaeity Sharehoiders

Indicate the principal risk of the exercise of controlling shareholders” voting power.
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2 'Ermu.
Briefly déscribe the control systems set up to assees, manage and control the main isaue/s faced by the
company:

LT . hA MIA

Ideritify the commirtee or any other body of corporate govetnance In charge of lying down and supervising
these control mechanisms, and give details of fts functions:

- il S — W ¥

Control Mechanism Details of its Functions
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Disclose the following infarmation pertaining to the imernal control system of the company:

lal

(i

(@)

Expiain how the nternal control systam is defined for the company,.

ikbarnal cnire) sims to aniure that the Corparation o businees sty ims v afficent and profaiens, Hineisl
raporting i whitie and et spplicabis Rwe FegUin e ardd itmril pedicies gre folicmed.

\ e cottred Eitnman of fhe Camporatis y chealung of the following:
U Phe Bakrd whe enalres tha the Carperatio ) i prapsily and efactvely rmanzgea ang wapervised,
Wl A Managament.who sclively Tandges and (ke b Corprrras e bf b Lound snd prudsml madnier
b Ceganmutisnsland giocedins] control boported (v ffuctive management infarration ang Misk
Mandgarhent rapdrimg systermns: ind
o A i audi eligniie 25 =esase fhe  sdeuudcy  and aifectivanass ol the
Cotpomban | goveTRance, operstiani, snd mioreation systerm,  Mmduding e redabiny - end
imegrity of fimencial anc operstiorml mbreation,  aMfectivesess  and plhzansy al spamtions,
sabepusnting o sass=iy and complerre ih lwws, rulirs, iegldetions and contracty,
ol Ar eFertiE irlarnal coniba) dystarm, winih shal mcoeee conorol obpectives apd CaTTme, I:“MI-‘HH
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‘A staternent that the directon bave reviewed the mﬂmtmnmﬂmmﬂvnﬂ-r
.wymuﬂnmmmm

The Al Cormmitise shall imviawl the arnial retemal sodit alen to enuey by eonfoimsily with the oblsctived
of the Corporstem  Tha i shll inciuds The SUti scops, FREQUITES ang budgni nmltunf b gl g o
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‘control svstem inchading financis) eporting cantool and infodrmation technalogy security

Pariod covered by th review,
Fill waat ¢ 01T
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_internal control system; and

Ths Bomrg s ievies tha efgctipmess of conire i of &n anmidl Bash thiough 8 orocesi of Nanagamwnl

seff-azsessment. Conmderaton mus] b fieén 20 informanon ant repor from the Auda committes snd
Evtwrma! Adidar

() Whare ne review was condusted during the year, an explanation why noL
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4] Intemnal Audit

(a] Role, Scope and tntemai wr_“l'ﬁ'l
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{b} Do the sppointrmant and/or remeval of the Internal Auditor or the sccounting fauditing firm or corporation to
which the internal sudit function is outsourced require the approval of the audit committes?

The Audid Tormmoiies casculs WwWikh IThe Managsmants Jdecmon el mEgands 0 [hi  Sielhice armd
anpamnteant of Thm fodermmd Saedior

(e} Discuss the invernal auditor’s reportng relationsip with the sudit committes. Coes the intermal suditor have
direct and unfettered sccess to the board of directors and the sudit committee and to all recardy, properties
and personnel? '

Teve lr-l.l‘_.rh._l ALl Iﬂ_u.nqm ihakd | reperts Tanctmadlly o the Al Carmmithiee @ defeed in e Intomnmad
Audrt Tharter aod mr pronided n Ve Sgdit Commite-e Charter,

Tha |eferra | Acdibe shall sebnidt w bve Aot Cormidthels and Mansgemast an annusi repore 20 the inmorried
EusiT deparment's acivions. resporsiiimes and petormence oeiatve S0 The audT plans and Srategme ap
giprovid Yy the A Commites. The annul isgeart shall laelude signifioant #iEh expoimss) mortedl (Eums
and sk othes meitert s may be headen of requetied by ke Board and Manegerminl. The intermsl Auditor
ebh smrt®y that bedihe eonaliess ke mehivd e i escordae e Wik the (frematinnal Standards on the
Profmsimngl Practicr of Imornnl Suditing W Galihe doer not, Melshe shall dhtlone to the Eoard and
WaragerAnTiy e Feadon wivy Fnfne ey pot fuily complied wihy the said sfandands

[d} Resgnation, Re-assignment and Reasons

Disclose any resignation/s or re-assignment of the internal audit sta¥f {including thess employed by the third-
party auditing firmj and the reason/s for them.

Name of Audit Staft Reason |
e LI |

(e} Progress against Plans, lssues, Findings and Examinacion Trends

Stave the intermal audit’s progross agamar plans, sgnifcant mswees, signfficant findings and examination
temnds.,

Fop I019, dudn e ilsg/prograsy was witlie s

F' : '" apprmved bumingzd plan. The audil schvitesf
S o ok i) frogmes wad feported ta the Cagirman of the

; Waaie du e 1hep gusrtely, mEetireg
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[Tha relafionship smong progress, plans, issues anc findings should be viewed as an internal control review
cyche which frvolves the following step-try-stiep activties:

i) Praperation of mraudit plan inglusive of & tirmsling and milegtones;
Vel dinms grenyiailly
2] Conduct of examenation based on the plan;
Yoz o) ot wl0IT besad O aoproved plen
3 Evaluatwon of the progress in the implemen-ation of the plan;
) Y&, bemg mmniiarad By the Tkl
4} Documematson of issues and findings a5 a rasult of the examination;
Ve comy of sudil rebofts #me givin t0 contemed Departmietta Warkihg cdpenn and
decymesiations gre maintsimned
‘5] Determination of the pervesive issurs #nd findings [“examination trends”) besed on single vear
fesult and/or year-to-yoar results;
Vs Hicddsaml skt b @odifess diarmg AU wime wnl et
B8], Conduct of the foregaing procedures on @ ragular basis.
Yo pmang doda ef pcthnd il

i Awdit Control Policies and Procedures
Disclose all internal sudit controls, palicies and procedures that have heen established by the company and

the result of an assessmant as to whether the established comtrols, polices and precedures have bewn
implementad under the column “fmplementation.”
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2] Mechanisms and Safeguards

Stave the mechanism astablished by the company 1o safeguard the ndepandence of the auditors, financial
analysts, investment banks and rating agencies (axample, restrictions on trading in the company's shares and
imposition of internal approval procedures for these tranzactions, limitation on the non-audit services that an
extarngl auditor may provide 1o the company):
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{h] State the officers (preferably the Chamman and the CEQ) who will have to sttest to the company's fiull
mmﬁutewﬂhﬁuﬁitﬂndnnfmpmmmiudwnmhnmmmuﬂnrﬂl directaors, officers
and empioyees of the company have been given propar instruction an their respective duties as nun:lnnlh
the Code and that internal rethanmsms are in place to ensure that compliance.

Tho Roliowing officers attes! 1o the compllance wits SEC Cude of Cotporste Govermance Chaiman/CEQ,

biveht paindbrer O pesgaryand Cempbance D o

H. ROLE OF STAKEHOLDERS

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

Policy

Customers’ welfare

A an |20 SO0 TOOF (0w =y And
CISHAS TANOT 2000 | Dy sl
Haalth Sulwty ] Nocogd ihed| € ompary
Hurisee St Yomuaes on gumlity of
emivles and salely of operaldin

Ragularly condurcts sourtasy caf! 4o
By Castormg T Gty fapsrt af
ranulis &1 b customier sabwincticn
suremy; wall mrisbhrhad

iRl Eednes Erl ey dookg
progiom 1o eneure that 54 vessals
ol &t wil A S o Ry
cord i) emveetimant i ijualing
WEISRE T0 it CULROTTe | gemiaes S
TRELIFETRR I

Suppiier/contractor selection
practice

sy ioe Matenal Requis on Policy

boorzing of compotont tepolal s
fruarmftess (hrongh He orooess of
iccrogitation et lan . Thiy 3 ddne
WITH DWE CORIAEE TR Bl 5o
Minhidid £ e Pallswiing et
Qubity, tmefinecs of Hellvete,

Kl lami

Environmentaily frendly
vithye-chain

The Company i HO LE0F 1 2000
|[Enyicoremgnl} accingites, pnd
sithrmt v b prpepdidne s and
B0 vtalsmd om s 1INAS R Tgreugl

Thi Soerpeamy comiples with
mrkircherrentE Flawe By MARING and
FLS, 1 mas g riealn, Safaty,
Ergiranmment-aid Sssuriby gres
whach ingRitars the Comaans
adhpranee to cafaty and
ehlinnmanial Fogmengis pallees
which are signed with thoss of the
ke rmd ER b aecrmditationd Mirbos
Sar hanwitiibved. The greun
e Thah marnm WITIFHOYEE i gaEn
putfinkneit triiniag oo poiforn fasil
pusdant to The Compeny poatoct]
This grolp & dlse rarpomilbia foo
EulilpEing bipboaty with the
neceziany ufety gea

‘Community Interaction

SotnEaTy e T INE WRATEE
iy T8 Eroggrigns Aonpe-A.
flangrovs whare Herood 5180
SmpkyyEes a5 sesiiEnm ‘-l‘fﬂ'hr
Banoyiy [nternets o conke e
At @l &nli@nce [he mermne
ALyl e of e halisrgty .

tnfarmation Ditve b0 communily of
By, Batryo. S&n Ly, Batangsd

irvel i p the LG & sducationi
irEfitites; Reguier chean-up of the -
hciare nloot sy l'-l.,. Raguiinr
Diantig of mangrowen antif 20,000
smmllirgs hieviie

ai



By siaied inlhe Compumi’s Code ol | | Thecampary hae s fully duncein
Businmss Tonviuct i B4, internal Auoit GEparimant phat
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2} Does the company have » separate corporate responsibil ty {CR) report/section or sustsinability repart/ssctian?

fas the Company ha sn arnusl corporme. respansibitny (CR) ieport, Evary vear the Coaktal Cometvation snd
Edezation Fayndation s ([CCEFL grw ol L eartmt s of Mither Star o0 the COTPOTSTE - il e poanpiliby
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n 'ﬁmmﬂmmﬂhn smployeea partic patian,
[a} What are the company's policy far its employess” satety, health, and welfare?
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Crcupationa) Safecy ano teslih (BOS%H)
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d) State the company's reward/compensation pallcy that accaunts for the performante of the company beyand

MPE (Nirverius Ferfobmarcas Botiush = Wilh the acoral of 1he Bonrd, tha Campang wall g U8 srmpioyees
one {1 mathh whlary equnvsieny tor surpesnng & certam percentage of ity revenie targat for the viess '

IFB oo Perfarmance Baowuw) - Upoh earehil delibsration, (e Company provides sadiidme (nesstive 1o
ablsr® perpiiees who dchwees & tariam Tafirg i the annual Bertormancs A ppranald

4) ‘#thl the i-ﬁ_npln.l"l procadures for handling mmphmuhr empioyees conceming Hlegal [including
corruption) and unethical behaviour? Exglain how emplo/wes are protected from retalation. '

The Conmraay's Gemanes Mashimary statme 106t wmps yess mall wote 3 grevance rapar) and addrecs t to
fin/hei- doparirment hesa, Then the degartminl hesd, mon eesiol of the Erevance sapont, shill m o writing,
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ey (he Secipion withun thres {3) working @y IF edfee the gecmsan 6ot iandetsd within the mentinred
pEnO B WL o the dacisian s dnaslisfestory the SgRiesed wmpiliyes ey presem The grevancr to 6
President who whall corwa e the grievance commmitser Vha grievance committes i composed of the daliawing

[1] fdminisorative Sevvicme / SAD Megd .

fd] Two (#) Managars, o chosem gy management o ad the othel by the sggrieved empliyee

(3] T (13 Ermpioges copmmiatalves, Sne aficesn by ramagemamt and the ather thossn By (e agg wved
mmplyEe

fhe Greance cormmities thabl pubmit s sesommendatisn iy witting W (e Precalurm ailbin ben 1101 Wit bl g
days, wha) wiich the Presmient small prowide Wil Sezisan 0 writing within ten 1100 working deve (f the
Fresillivert taili te sulioil 15in/ral drsiiioe. $ithin the geved menmoned ann e mode tpeciind, the grevence shal
be subsrmitied o arbitration Mutalle doceen by mmplped snd manegempm

L DISCLOSURE AND TRANSPARENCY

i) Chinarship Structire
{al Helding 5% shareholdings or more

Gurpaims E Beils, i 248 HoE HEt 1L 14%, GETonma ¥ Balta, i
s PCO Nommes Corponitibn T2 NG 4R i VUl Clienty
Hicwrdo Koongo ¥, Ssile ibh 035858 I AR Ricarda Rodrigo ¥ Beilg
 Name of Sanior | Memberol | Wl
iGRd e & Hallm, it ST OS5 150 D{Hy a1 1%
Ricardo Rodrign P, Balla 1hEIEL B5E 1470000 e
enFius A RonHgues N RED 4 14o%
Ryt Hagats A USS Tol 1]
arnisi L Cartoy L Yai 3
Whanis| H: Puwy 1000 i
igee & Mavaro 1 I i -l
TOTAL 417,434 580 L.620.0dm T.Z3%

2] Dows the Anmul Report daclose the following:

—

Key risks ¥ES
Lorparate abjectives VES
Fimancial performance indicators L=
Non-financial performance indicatars ¥y
Drividend policy YEG
Details of whisthe-tblowing policy ND
Biographical detsils {at least age, qualifications, datw of first appointment, relevant o
sxpermnce, and any other directorships of Heted comparies) of directors/commissionars

Training and/or continuing education programme attended by gach ¥
dirsctorfcommasslonar g
humber of board of directars/commissioners meetivgs heid during the year MO
Amendance details of each director /commissianer in respect of mestings held N
Datails of rermiineration of the CEQ and ench membar of the board of &
directars/camminsioners




4)

5)

B)

Should the Annual Report net disclose any of the above, plesse indicate the resson for the non-
digglesure,

The Commpary bme nE - fireral whiniie -Ciprw |IME | gy Ny, [ Enrrrpan}- ¥ Code ol Busines:
Condutt ind Ethliy chsry sates sid ancoiisgs 4 soployesy Lo feasT hagcous actiom bhaarwi

dtending of the erembiacy of the Soa e dite oued F= (equied by the PSE

External Auditor's fee
WCip Gorras Valeye & Co |75GY™) PHP 2 391,393 tin PHP 350 000.00
Medium of Communicatian

List down the mode/s of communication that the comps w & using for disserminating information

Caofpaminte Didoiemniiey

rungipl fapoiss e with the BEC
Pregy Aelnnsa | adha )/ Hesry Paper
Email

Eampany Witbarte

Meslinge

TElgeanferancs
mraroninience

ol e ol o

Date of release of audited financial report: 15 Apell 2014
Company Webaita hito:/ fwww idbiorsarzam okl

Does the company have » website disclosing up-to-date | varmation about the followng?

Business operations ¥}
Financial statements/reports [current and prior pears) 1ES
Materials provided in brigfingz 1o analysts and med = =
Shareholding structure VES
Growp carporate structure YES
Downioadable annual repart VEL
Motice of AEM snd/or EGM WET,
Campany's canstitution feomparny’s by-laws, memeandurn and articles of
association)

Should any of the faregoing information be not tistlosed, plaase indicate the reason thereto.

The Loy 8 comitmumion w4 pebic dorursm readily avaiunie g1 the Secutitine and Exchanga
Carmmisgion
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7] Disclosurs of RPT

I rlﬂ'_ A L_ : . ﬂ..
Grest v Tig :
Lonpotamon

hzzpeate Chagrisg fiipe Emeres e RS T4

Wrascures, nnnirterail
benrmg advanonr fo
imligiod purss lise
real ne O CEMTATIOTE] BCTRiTiEs PR &7, 583
#lunk ame savibi en
iTnand
Linzecurad, faniflerest
byl e TR T
related partoed for B Al 355 4&0
SEETATIQMA) aLTirmi
whisl die pmvabids on
demand
li'"ﬂl:l.l’.'iﬂl Friamifereet
R s fHig v amews
refging guriles fou PHP'L 19 868k
SpTRTonn | scivTEE
whill grg pay abip oo
SEmEnd
LITmCure, maTyi e
Bl e yr e i L £
Ml by L28s Marir= Carrrrvmm Stoch holl sy USAR G g tien o FHRRATENSO
- St pE iy ias
wWiviel & pilpahile oo
Hermnee,
W Cumg, nomaie s
bwating adwaiicei |5
rmiited partses fol PHP 75 D00
At Al srvites
wilkicr @ le pagabis on
dhy A
Lrwweured, momnteresn
beaiing aduvancw: oo
Mgt ekl Btas rel=ted pamai far FHP 13571 249
oAl ol 8t iile
which aie payable ah
T

=T dintarg (indonamal Common Stockhaldess

Halbes Star PG Comman itockhoider

South Ster Tonkaie e Eormeny Stock hailder

When HPTl._u- involved, what processes are |n place to address them in the manner that willl gafeguard the
interest of the company and In particular of fts minatity shareholders and other stakeholders?

Tha S Manial 5wt ot prosicom boe the Aevew and Apg-ova o RE Ty

#. Az ach ¢f s meetngs, the Audit Commities will b provided with tha detain ol eaeh Exliling o peophasd
Balaiud -Farty Trarmantvam shal @ Bas o6t powvicudly e iproveD or JEagErived Witfrthe fillovwing nformetian:

f Tim Yerrrm of fhe fransacuon;
i Thee Boiagidim 53 gadhineeue af W rgresi i
I Benslits 10 vhe Corporation dnd 10 the-kelevy nt difector. execdtive sMibes or smEliyee

B, 10 the svent the Legal Departroant detwrimaes that i |y mokscticn) o wodiesiiahle e wad Gl the ]

FETTitiE, MARTIng i iEview o Releted:Party Tremacrion, the Chaliman of the Audit Commities may sck o
I3 behalf to revimw and gnptove the Reites-Baany T, eacnon In datarmmng wivt it to sperovs 5 Related

4o



Furly Transacoon, commisTarom. snoois Be gces o whiths: the temm of the Relgted-Farty Trassaction
wiw Lair v the Corparmtnm & i v ol leail #ully fevoralile as wauld apaiy IF thee ather party was nes o
Hid nat have sm #flatoin with o director, ssecutive oficee 8¢ smnioes of the Col paisticn

©  Tha faflawing paramsters ruvt be apglied jn the gaarovel of Relzted 2arty Tramartians

i Trers shouss B4 gooa demonsiTable busin s rezsans Tod the Carporation 0 entar into the Anlsted

Farty Tranassliom

] The Relaied-Pany Transartion dhould nat iapairehe indepestpses ol 2 dirggtet and

il i Remted-Pamy Tromsacnon IR AT jrRianE an imoropen canfhct of imteresis for any direciar
sxneuh v officat o armplevis of the Caipe atil, lakiig e dccognt fhe view of the tramsactaan, the
tuarall firancisl positicn of the ditectol, dresutive officer or emplaves, the dirert ar indnec pistiuse
oF i1 et of Shw dimotorn ssemutive o boee ac Bmpioyen In the trrmacton, the ongoing i
cf @iy oronoded releticirstiog, and eny odhe eleyant factees

i RIGHTS OF STOCKHOLDERS
1) F.ilttunrthlm effactvely and vote in Annual/Special Stockholders Meetings
fa) Quorm

i;'hdﬂunmﬂu'nuﬁrﬁrnmqm»gmmmm hwmlhmﬂﬂﬁm“mhﬂh in its
By-laws

Articte |, Saction 2: Ar ull e ting of stackbalders, yie stockholders rpresanting &
[ magerny of mE swbscribed and ouialanding capnEl sock whathsl prassnl in
sunn 2 Iy gmeey, abill commitiuts @ guamem for &) Burposes mecept 1 those
Cuime (n whick the e 1eguiie the affirmatie voie of 3 greater proportion, huf o
the atierce of & gustum. Yy stockhousers presest m person ot By, proy, 16F 24
| Qooram - Reguirgd | innual masting, or deslriat @ s e ealies = 8 veecal mesting, or at tha time
(= #nd piwce af any adjcurmment tnareal] by majorily vote mdy adioum the mesting
| treer A 10 firm withendt roten other Hhan By pnmouncemeant g1 the mesling.
[ untll haldirs of the amoum £f dack reguired to SonetniiE a g shel| e
|- AV Wiy taich pdpourmed mest ag 0 whith & gharim shall be preient any Butiness
iy bt tranaicion wiich qig o have Baen marsattad ot e oAl el

(b} System Lised to Approve Corporate Acts
Explain the system used 1o approve corporate acts

System Used rl Lrirprtate acts W sporbved jy the Fuward

' I Arice i Sectionh T and Section | 1'of ife By-laws

The twanirwss and property o' #he Lorppranion shall os controtied ang Frinraged
by tha Baurd ol Directors, sl ich nrey sxere ol the goivers of e Larparation
BXDEPT fasch a arw Dy GIatute Or by these By Laws canfarred upon or reenreed to
the stackhpiders. Fumry Ditetor must own in bk owel ight st least one share of
Iha-zapital stk of the Carae‘stion

The Eswcative Commutten, wnen the Board of Directana |3 nol i iesssnn, shall
haww gnd gy mxernioy the swnrd of W Baard of Dlirecitms i the mMEr@gerEm
of 1w buyinass sna affiice of the: Corporation, excaml wihth miwart io: [l
angraval = ary Etion bar ehich itockhohders soprove) s #ise rwauired; |bj the
Miing: o vacimies In e Beard of Dirsctors 1) the ammadoret o rapEal ol
— trieee ByLiwn or the adopion of new By-Laws, (d) the amentdment or repneal of
wivg regsiuilon ol (he Boaed = Dijpecties WS &y ifa swprnss terme  nok M
o amendsble or repesiabie; (k) o disirBution of cash diidends ta the stockholders:
ATl ) sdden ofbmr mddtars ok Toay: be speciicoafly ercludsie. 2t Tmived Wy the
Bo=rd of Directare

At tahen By thm Esecunrne Commaten for the Corpoiation shall be subisintted
to the Boord of Direciory st i1 pae meting lor ralification

a7



{e) Stackholders’' Rights

List amy Stockholders’ Rights concerning Annual/S secial Stockholders’ Meeting that differ from those laid
dewn [ the Corparation Code:

fone

The Tomparm s s Stockhnddn e’ Right that differs from 1o Ll Saver by | b Cormaraton Code

Dividande
E & .|... = ! -. .. I-- 1 I i l |- -l-.: I-“ -i:.':" _ I\-._- .I
0% Twbruary 4013 51 Degerabat 2012 it barck Hias

ld) Stockholders’ Participation

1. Stete, |f ary, the pwasures adopted to promote stockholder participation in the AnnualfSpecial
Stockhoidars’ Meeting, including the procedure on how stockholdars and. ather parties intarestad mey
communicats directly with the Chairman of the Board, individual directors ar board cammittass. Includs
in tha discussion the sieps the Board has taken 15 solicit and understand the views of the stockholders as
well s procedures for puthing forward proposals at stockhalders” meetings.

H -

During the A5M, ihe Stockhalrinrs sme enctaged | Stochhaiden may dieeccly sdores/comprencats
toieadrand of 35k suestiopg 1o (he Chasrmtan and | witd the Bt and Eeeitiien Ditilers e by
fhe red ot the Besrd Memobers apd s | ooncem

b Enagsmmet.

4. State the company policy of asking shereholders 1o sctively participste in corporate deciions regarding:

T Cesmpaiiy alides By Thi Corprration Toae 2 well a ApEpiCEEe W & rEgiiEnos:

Amendments to the company s constitution
COAPORATHIN TOGE TITLE V. SECTION 4& vt st thut

The basrd of diactoes or bustase by s ity wote sl gnd the awners of &t et . magonity
of the oustandirg capital stock; or #f k3t = majority of the sarmber of & nen-stack corpuration st
® ompular & speeeal el ing didy cailerd for fe purpose, may ameng or regeal ey by awse or soapl
A y-laws, The cwners of two-thirdy (2/7] oF the autsianding zapaal ttoce S vwa-tiie (23] ol
the members & ponsstock oromration riay delagate b the board oF dlwctors o Vutiaas the.
Rt 1o amend of recmal sy y-laws o7 ad oot rew By -liwie Proeded, That any power delspoted 1o
e bonrd of direcior- of trustsed tio @iand or |snaal @y by-laauy e gdnpt Hees Sl ahall s
=eapkhirnil 8% reesbid smenever Tiocs holde re Dwreng 0F MprESenTIng « majonty of the aurstandiing
capital Ebock' of & malacity of 1he maaiberg 5 s ek aprporabiord, st & wvate 3t 3 regular ar
pecl rreating

Yhanakai wny acendihent of ndw by lawi sre Bofopmail Uik preeRdms Al B i Py laden amall B
witathmt 13 ihe argneal By laws in the oflles of The comomtion) end 8 copy thamel. duly certifiad
Undar oaltr by Ihe corpurile sedialery gl & majiitty =F She divestirs o trugress. hml Bl Temd winh

Hi=: Jocurimme and Bohargs Commiisan he sime o e sntsched o the crgmal prtieles ol
miEarpohtian wad originad lip- s

The smendsc of rww y-lews shall onty e Effective upan, the BEuance By tha Becimifies dnd
Exchangs Commissih of @ tartifiiatiun Lhal tho s ai msh innarmatEn with His Code

a8



b Authorisation of sdditional shares

G

CORPORETION CODE TITLE Iy, SECTION u.—n-imr.

Mo zorngration shuil incresse o decresse 7% vapmal ttesh of felr, sreate o lnemass any bondad
ket sk sinlbed apEteped By § mmioly vote of the ‘board of directon and. 8t » stockholders
meetil duly calied o) the purpose, tue-thirds (173) of the autstending <o Tal ook il Bewee fhe
IrerwEsR o] drvuimn of The owiite] e e the Weuping owating or ereasing -af ey bonded
unduatitsdness Wilkinh antics of the sropored Increass of diminution of the cepial ptock or of the
incupiing creating. of inceessng of any bonded moebtednesy amm ol the sirrs and plece =) Thee
stackhisides's meeling a1 wheh the aropeied increase of diminubion of the capitsl itack oe the
incurrng of creaung of 2ny bonded indaLtecness & to B8 consdansd, musl on addressed to earh
storkhoider ot Tie pice of edencs 5 shiren on The Hooks of The rorparation and degosited Lo the
pelirmranw I th payl effice with pnatage bl inai or served pesanaiy

& cartifcare # Suilicets st be sained By & areadity of tha directors 'of the carpomtion and
cotrtnrsigned by th charmian wnd the serrstary of the ockboiders’ mesting, sering farn

(1) TES! the petpulemernts of bhiy sBcbon Fan @ Dees compled with;
13} The grhount of 1he ingreese or damnuiios of the cepiral sk
181 H anamcreane of the espitl stoey, the sy of sapal el o aymbee of sheves of no-par stock

ifmiegl gotuaily subseribad, the marmds. nelionslitss snd iesidences of [fe pATeons suRsoribimg, tiem

ammount of capiral sock o numbser of no-per stick subtored by ach, and the smoun gblet by ewch
af AH Lulrriptinm 1nLash o groperty, ar e amount of gapital ktock ar number of shaves of no-oEt
stoch wllgned to each stock-hoider I such mcrease be foi the purposs of rmaking effective stock
el Thevstr surnanoed,

() hm hondest idetedirs: te b Incurmse created o7 dheredsesd:

|5} The setuhi maebtedneas of the corporar on on the dey of the muerfing;

BT ekt of soois repeeieatid st the meeting and

I7) Tha vote suihas g the intresse-or diringtion of the cagital 1Iock, of the imgurring, creatmg o
mcreamng of any sanded ndabiedmes

Arly inEronm SF doctessE |0 The Capdal ShoTE OF ThE NCUITING, cheating Of (ncreasng of any bonded
bbb ta et 1 fd] reui e o A rTeel ol The e it diel Esrhangs Soommiaawn,

(ina ot the dupscats cortihcates shall Be koot oo Nie n iy ffies of ihe corperation and the other
(Mall e Fisg with the Seourities and Eschs nge Comerigsian und attiched to the original gruckes of
[etorporation_ From and ster approval by |be Secoritien @nd Exchafnge Tommision Snd 1he Bsuance
try thw Comrmemimn of a6 cwntficate of Hiice, St capial stoth shiil Marsl meredssd or decreased wnd
the misnng . cmgting or neresiieg of sy banded [ndebredmese airthorized iy the cartifizare of
ing fay deciira’ Provmad, That fne Sscy mes and Exrhange Commiszion shall not accept tor filing

any onitileate ol lgrusas of sapital dtngh Unidsy mcegmpanied by the swom sttt of the
tragaurst of the corporation lawhily holding sfice ¢t the thme of the Wing of the cortilicata, showing
it @t dmast twenty-tve LI5%) percent of vach moosseed caslitel stotk P been sabscritved and thal
ot lmait tesarry-fivn (255 peroent of the ameunt ubanribed hos bewn oaid sither m actusl cash o
the cotporation Or That there s beafi | ansferrad 1o the SOfSOTRNON PRODEMY 1hE valuaTIoN of
whirll % el bo Sty The (299%] pasier of the suliesriptinn Broyuded, further, That e decreass
oF the capital atdch ifall b sporéved by the Carmmisiion |F ity effect sha|l arejudice the rights of
vorponede cradrorn

fonds |ssued Dy & carporation shall oo FERSTETED Wit e Secunties ang Exehange Commisgeon,
whirh shall have the duthority to detnrimm the sulfoincy & e Ve tnaread

Tranwtur of all or substantially all nssets, which in effact results in the sale of the company

CORPORATION CODE TITLE v, SECTION 40 satirs that:

Subect 19 the provisions of siating lrws or. (Megal comBinations and monopclies, 3 corparation ey,
by @ Ty Yol of s Doard of difectoos ar TroTtees, sef. iwase, Sxchangs, MONgage. padgs ar

.



sthiiiiis direan of all ar subitontisllv 3l of A property 3nd disats, MELdNg s gocawyl, upan
suth terms and conmitions and for such conade g, wih may b oy, 8 ewks, Bonds a¢ athar
mitramants boe the payment of emhey or o e suioperty oo consiseralion @9 lts heard of ghwcion
of nuslews may deam expedient, sched suthanzed by the vota of e stocknoldens reprasanting af
lasr viwe-Thirds | 3/3 of the outstanding cepal Mook, 9¢ i ek of eap:itach soipargtion, by the
dite =1 &1 (AR 2 fwmethiedy (213) of T nambers. b & stockholder's o msmber's meetmg duly
culgdl Tob the murnose WOTIEN Aotice of e proppzed sctan eed of Trm T end @lace of | pha
rrurerty Pl be arkdressed 1 seth ipaikno duis oo rrembes gt Al place of retidencn as thown on th
byriey of Lhe sorparation and depobitad o rhe aodrasees 1o tha post oifstd ATl podTage :m'l:md ar
serived persoosily: Mrovided That any disserntng steskhaldar may Eserioe Wis appraizal rght unda

the domdililmy srovidad i this Cade

& sam-or otfmi dxpontion hall be dsermed t0 covee substastlally #ll the copiorte promerry. and
axsity i thesmby the compomends wolld be rendefed incapsbls of confinuing the bosmness of
sccompphing the purpnss o) wiich 0 was ncorporiied.

after sueh authoration ol apomovel by the Wackhoddess ar memberd the BDard of diregiors o
vuneal may, neveithise, 0 T disomtio. abarddo with lale, waue Botangd, Morgagy, pEdgs
b mybbae diipiniinan of property and agoms aGhisct te the Hights of third partisa under 3y contrac)
rakating thoreta, without Turthas seTion or RSproval Dy 1he stocknoicery a1 frETTETL

Mething | bn ik rectich 4 inlehdnd t» featvict the oowel Of 30V COrpoTELION, WAROUE ThE
awtnoraEnon oy the wochholders o) members o eed| Ware  achange, mOTTEage, ladge m
itherles dijpeas af gey ol i grooesy gnd zssats IF ibe sare (s tecencry in the wosl and feguli
course & Dugnes of imid carporanion of IF the aroceets of the weie or qiher gisposton of such
prommety and asents Se apommnrE i T rme comillaet of | ey blsiness

3. Does the company observe @ minimum of 21 business :Iml'urlhhtnutd notices to the AGM whers
hmmhmhldhxﬂuuhddmnﬂ taken us?

Articin 1. Swetion 1o The By Laws sTates That & wirtten notee of 1he anmisl reeeting of (he Carpmratiom
shall e divtributwid to sach sockehdldes of soccrd @t men fiftmen [15) buriness déve orios to the datd of

it ThEeting Walver & wEh matice Ay only | § mass i wrinng
a  Date of serding out notices! (12 Ssptamber 20703

B Date of the Annual/Special Stockholders’ Meeting: 2 Sagtarminr 0113
¢ State, it any, guestions and answers during the Annual/Special Stockholders’ Meeting.

Third Wbl fe Hasttiin rasdid diieimg the ==t iecint AR thal wisdld mateiially affuct the aosrptions

and laancidl perfarmancs af the: Corporetion

= Result of Annual/Special Stockhojders’ Meeting's Resolutions

1:__

i e E_;[_ FE——
Mo

dpprowsl of predciis ;-'IIHL.H'E hield 12 Cutriber 2012 Lingrifemis Nope

Elcrisen. of Directons Unevmaous Mane Mone
Approval of Bovied ividatd Poidy Limairesus Mara Mo
Ratifeation of Corporate Aoty LiHam Mare beinp
Appairtmant of External Auditor LEndnimoun fons feainn
duthorire Baard to Amend we of (PG Proceeds Linamimmiu Nonae Micev

6. Date of publishing of the result of the vites taken during the mast recent AGM far all resolutions:

BoiA



(#) Modifcations

State, If any, the modifications made in the Annual/Soecial Stockholders’ Meetmg regulations during the most
‘racent year and the reason for such modification:

NS A

Hone

Chuse g ne moddcations mads i the Anmual/Specidl Steckhoiden” Mesting regiesnon: dynng the mort

IHCeM yEal

i Stockhelders’ Attendance

{il Dwtais of Attendance in the Annual/Special Stockholders” Mmrng't-ud.-

e, | pevsant i {bypoll, | Amending | SHin .
sl MESENE | shows! | jnperson | Proxy | sttendance
= 1 hands, wic.)
foaelilvmt P F=lig, 4 & mintes
Hilsiidn Raifriges B Sefs ya TR L [
T & ‘ﬂ|’.||1l"‘||lr'. ™ Ir- : &yl G0 Iy o 01% oG gak
Annys! Darian L Cxriss - ufﬂ';l:‘wl ELTRR TN [ - . ,
#yoti Nt ' Wi bl
o % Mauarte | bt
Spacial K M T R iR M

() Does the company appoint an independent pa‘ty [Inspectors) o count and/or validate the wotes at the
ASM/SEM5 7

Eor the mboit jecan! no amce mamnly of Thé shami ware g By 600y & Fanp Il pance FHMRE &N
rdepsryiafl party durmg Shsl b desil S0 i EAikry

(i} Do the company’s common shares carry one vole for one share? It nait, disclose and give reasons for any
mmmmﬁumm Whrnhimnmvhum!ﬂmumﬂandﬂmu.dnxﬂhthlwﬂm
rights attached to-sach class of shares.

Y e l:;1mJ:.nr|u't Efreris e e e CRETY DRSS E e ord yole

(g} Prowy Veting Policles
State the policies followed by the company regerding proxy voting In the Annual/Special Stockholders’

Morting.
Exarution and accoptance of proxias gy wechbalder snfllled 5. vots @t oy moasting ol
pleich o =73 M3y vobe-aitee] 1 pArRED OF By Reoaly which
Notary Aatgd me o ihae are vEeT Sefore thE TmERting 41 ek |
.Suhmmnnﬂnfhm ki bffered shall be dccested. Every prowy shall Ba If writing
. : subagriped oy The sIpUEnQpey oF nin duly suihoged aTiormey
Lavaral Proxies pivd dgfee B meed  did  Be  edlid widnssesd o
arknowledged
Valigity of Proxy
Proxies axscuted sbrosd ALl proxie s riugt be in the hands of the Cofporats Saeneiahy
nat Twiwr Foen fwpn (101 daps beolome the Yime sdt for ife
rwalidated Frwnlr gt ';;urr. prei i Tl Wil thae Carporale . Taorrtary
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[ gy b reokntd By the tockhelders sithes in sy ngtrument
| in writmg -duly presanted and mcordes with the corporsts

jarrrtary o wast Thiee 131 dayy phod 10 8 arienylesd meating

ot by the li sersonal presesce 3t th moebing The Secisian of
WViolation of Proxy vhe Corporain Yeczarary an the yllidivy of groses shall be
. final wod Bunding until ses ailde by 4 coort ol romineterd
{uerledictia ) i

Validation of Proxy

[h} Sending of Natices

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

Wirrtan nalice af the armusl imewting o the | Writen fdljce (0] sBch Hpeciel meshing. 1Tating
Corporatron shall De  amtributed wn  esch | the dey, hour, and plice 1herel, and in jamersl
kel wf secarr a1 el ffams [1%) business | terma. the Blikiness o bE tARsscted tHetwat,
vk prict 1o the date of suph meael g shail be distributed 1o each piockhomny of yecood
At el fifeen (150 Ludipzz dawy giior S0 the
date &f bl mersling via courier &) delivery

(i Dafinitive Infarrmation Statemerits and Managerment Report

MMMIH' 4 fax ot LI Muy T2 14

mm #mlﬂm 21 Ay 2044
ﬂﬁmmhﬂhm

Date of Actual Distribution umu
Information Statement and Managsment Repart 21 My 2014
and Other Materials held by stockholders
".‘I' II' | I ' mﬁﬂﬂfﬁﬂmm O Earriay masd Hared Copfuss
Al al wertieg B sk hoMer v Tenueited oy
ﬂill, inticate whether mm # kprd copy The Cormmeany nesethalesa wil
*mmw peavids wilhout lea & Hard cooy bo ibockhalders

WDyl -O | S=gUEgIEng

[j} Doesthe Notce of Annual/Special Stockhoiders” Meweting include the following:

Each resolution to be taken up deals with only one fem, YEE

Profiles of directors (at least age, qualification, datw of first
appointment, experience, and directorships in other [sted companies) S
rominated for election/ re-election S i

YWES | Part of the irformaton

YES [Fartof ihe information
AT TR N

YES (Part o the lifosmation
Sptemwert}

The lmil'l::ﬁ to b= appointed ot re-appointad

An explanation of the dividend policy, it any divide 1d is o e declared

P LT ey il e s s gd
durmE tha A5
YES [#uh iniructioens for
proay & statdd o Shm. ntiie )

The armount payable for final dividends

Docurnents requined for proxy vote,
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5

1

2)

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

The F'rl'l'ﬂl prro et d“ Ih“ H'ﬁl‘f’l"‘lfh‘ ™ I.hl'l'ﬂ'""il'll‘i’ i mnmlﬂtd bH o Eﬂll‘\d af DeFactari dl.lllﬂ'l l-hE1r 1'-!1"
mggting inmndidtely oreceting the A5k

Treatment of Minarity Stockhaiders

(8] State the company’s policies with respect to the treatment of minanty stockholders

The m.wn:,- srerkhadders ruw nol e déprreed Thiv Cotrpmiy recoyrrees camuisive vaiing and
o thele Bjghl o PmprEemebaian Fedlcrarn Tbe Il Section 24 of the Corposation

Coda which smate: thel & stockhoidar may wotg
ik pyrabier @ Higees raglitesed mi iz ngme &
of the iecord 2=te 1ol @i MmiERy BErcanE 33 tham
are dmectare i e asetal oF R ey Skt
sall shargy mnd gvd one condidets @ maEny
votes 3 the nomice| of diregtars 1o e siected
mtbelisd By tre cimlind al hiy dues shal
egusl, ar e may distribute therm ar the zams
princeapie emong wy many candidotes o fie snak
sng T4 The tote) sumber o). votes cast by such
stocholfen should not excesd The numbei !
chares oared By Bim ib ihows o W booms of
thy cowpeirationn mnlialind by ihe whols mumber
of 2ireton Vo B Eechid

ib) Do minarity stockholders have a right to nominate candidates for board of directors?

Yier, foF ms bong ea ke agme el thel Agreenems Al spbrmiEted s the Nomiimation Commiites fol o
nuehifieatian.

INVESTORS RELATIONS PROGRAM

Discuss the company's external and internal communications pelicies and how frequently they are reviewed,
Distlose whe reviews snd spproves majer company announcements, ldentify the committee with this
responsibility, if it has been sssigned to a committes.

F'hm Comnpary disemirates =il materil mdormaton w0 ivveestols amd BRochbdiders through thimi v discinegres to
the Securites and Exchangs Sormmupon (“3EC7) and the Plippoe Stock Exchangs | '#5E7)

Cornpaey dischotures) reporti Bnnouscarmsnte mm iaviewoed by T Coiporats rforrmation Do, Complance
Gtficwr, @l Iwestos Reladions Bt Tr fmal epmrEy e depenas mifm nature ol B dnnsureEmaT|

Describe the company’s imvestor felations Drogram incuding TS COMMURICATIONS STTRTEEY 0 promote effective
communication with its tackholders, other stakeholers and the publie in general, Disclose the contact datails
[e.g. telephane, Fax and emall) of the officer responcible for investor relations

{1} Dhjectres Frommate tharmpmraney by tirmidy dissionure of matrrial
infarmE dea
[2) Principles: Erzpere |t @l dfEssfoioers are grovicdes Vm Vght infarmatos
Lk ALLet s etAketuildpir te rrale .I.F:p"ﬂpllltr TR "R
Suxiskont
(3] Modes of Communications Corporme Auciopures wih the P3E & SEC, and othey regulsiory
. ﬂl"".lﬂl'
CorhpE iy ERRorce mma i v Compeny Webeits
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« BAgilia | riay eelianmi
- WMestinpa/Telecunfarencs with sey imestors and andlyst
+ brpmatrredl cmlerenes b 0 fings
< Slts wizss by winkeholdary
« Egrranr @iions v wema s @ tdp i 16 FEib To il s
Ademsing Lo the Lavestoi mlataons affics '

Gl Wil CounelfEmai| of regUestas puaEncly dimcioed
focurmerti || & praspmitis, Somnany profie)

{8} nvestors Relations Officer

A, D Ol B Uit
Tl Mo § 533 88657 .00
Ermall di ubonETETDOCTA =A%

3] What are the company’s rules and tirocadures goverming the scquisition of corporate control in the capinal
marksats, and extraordinary transactions such as mergers. and sales of substantial portions of corporate assets?

Luen gutrpordinary SVENTL ACUpnE - aoqumnon of Tocparate cantrod o the capial metieta, el extranTiiinary
frafsactisry suth o meigis, And saled 0f cubstantinl purtiong of corposste et i subiect to the approvil of

i Board 2nd (he Sockihoiders V| reteizaly

Mame of the independent party the board of directors of the company appointed to evaluate the fairness of the

transaction price.

Fe mndebetdemt party that evaiumted thie Tairness of the transaction picE may vary pat tharsection

L CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuss any mitlative undertaken or nmmlﬂ o be unds rtaken by the mptnr

T

| '. _"-.rl :

hooi-a MangTove Propc

ragigenta of Brgy, Banoye

Atmng bo plant e Yotel of F 000 mengrove ssedinge
b ST BT 1D r_:nur';tm reabirg dhd snlange
[he marine scodatern of Bandye; o6 Luk; Batangas
Fhvn mamtarmnoe & fhe ceomanmaaiism ameas feewd e
wiey Foe dn additiensl lvelikabd . Brogrem o the

S=holarship Program

I wotamng AT S35

Tim wm of the grageamn . @ 1o orovice @ wandaw of
EnpntrTaiiity b ehilsln & ivicg & Eneres B0 adkulls
With: potwntial to gt Guality educstion o fElrlEn To

M. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL

Disclose the process followed and criterls used in acsessing the annual performanca of the board and its
committees, indfvidusl director, and the CEO/President. )

Board of Directors

The Loverrmede Lomiiied Uods o)
e pprovel a4 asnesl o padprrmance

aussigrient ol the Bobrd, ifs corminitiess
arad The oo i Guwntnrs

Individual Directors

s el [hragar-Salr Agissrrrmine
grfarmunee Sealuab== Bpgiiw

Eggessrmpt  Guoidslngs  gn| Sogrecard
prapaved - i etcemases  with o the
rmndatEs of thit Manus!,

31



An  oewilumiiarn ef sk Presdent’s
porfarmants shall B mads armGadly oy
ie Norespeulie Direchan bawd o
chijctiie and subiectwe =riteria wuch 20
parfErTEanos af e fnrmam,
atcornnlabrien ol (oag-uamn  dtrstagic
oupertives - ranagermest  duveloomen
murpnuﬂmldrrnlmnl

SOIGETADEDION A

Stratuglc afd witlomary  [eadership
uplllln:l" e vhoud = able
manzgd pednls and. nathate them ik
porfarming tha -respective outies -with
gty ana proficency Ha kUl @l
e Haxibrle and integrakive with the abllity
‘“l' 1% BPLLEL J:."D'MHF!-! ELEDDnE I'I'Id IERLEY
comewimng e bucinesz  of  the
Corpotation

Ah!-r to vepmesent Managemeni 16 16
Corporatioh's waheRide i Il
thETeha|deT v efmcrovaly
CarTfEATE T are the Cormmatitine
praaton | and  wiklon and e - the
warking  Torweri
B kg thaae gakly;

Cinditabiw piofessonal ditve  He shoukd
Faw® &n sceEssas agpaiiie far succEss
with the peofessional drve  ahd
COTTMIITENT 10, 18 ErawTh and. succes
wl ipe Buivesgy, (el gnd ssople
wiring with Riem and fod him
- The Freaaent st b @ |hader arad fiile
model of Managarms gnd empioyans
HE #aould, be abf b proomote § Clifune

ol sl ralenl. akaeepar apinuds

itromg  |eadeishin, - porformance. @1 al
wviinf e Busmess; _
Bopeslar persanal and professioral
stitat-relionilies arhtisd Thie
Prodisuerl  dbisxdld S amie  be bl
puttainalle  relatiorshios - with  people

BoTR ruTEA] and exieirsl oo the
Coprorgtitn, e ihaUll gl b alils Y0
ieprpeaml  thm  CCorporathon 60 the

Budmass formrmunity ba edancs 1 godh
aml (ustairahility word Rulld a Aetwark ot
Arnppnlive sarner | QThN IO Ak LhE
Corparat=yf ek ghebs(ly venipr e

N. INTERNAL BREACHES AND SANCTIONS.

I.'H:mnﬂll internal palickes on sanctions mpl:u-d intﬂr.whilﬂmwhtn:hn# Huunrmnmlnmnmﬂl

mvolving directars, officers, management and smgployee:

— — — B . —
furst Vialaton Resnmandes

Sarard Viblation Sunpmncaon

ThiTE Wsvatian Rernovaly Damridsa bom Oifee

-1



Pursizant to the regulnement of the Securities snd Exchangs: Commission, this Annisl Covpocaie Governante Aspar b
sgned on behall of the registrant by the undersigned. thereunto duly ssdhoraed, m the Gty of Makati o

SHGNATURES

> s
.-'l '::-Ir )
: CBELLA, IR,
i:'h.-rmjthe i o amid Chisf Fxecutiie Difiesr

JOSE 5. MA MAANUEL M. PUEY -
independent (Krector Indispondent Directod
MaY 3 0 200

LUBSCRIBED AND SWORN to before me thls day ol affizntls) iz exkibiting to me thedl Tax

schentification Nyrmbier [TIN] snd Sechal Secuiby System [S5¢) No. s follaws

ML TN L4
Gieronimag P, Beila br JIE G40 36T 03-5E96336-7
Jjose 5, Navaro 121 501 232 343401240
Planaed M, Py 105 549 033 03- 159407432
Addelia D, Vs 0 O3 18 03-9235438-3

NOTARY PUBLIC

Do o Ll RAOQUL L, B
s LTSN
i Unt? 31 Dicember 2015

PTR No. 4230600 Matati £ 3 January 2014
L53" o, 950624 / Z2 mbuaulia / 3 Janpary 2014
Appeial ment No. M-33
ROLL OF ATTORNEY NO. 45181
SF SGV 11 BLDG,, 6735 AYALA AVE.,
MAEATICITY



