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emphasiz¢ the policy/ies relative to the treatment of ai shareholders, respect for the rights of minority
sharenoldiers and of other stakeholders, disclosure duties, and board responsibilities.

and guidli g'principle for good governance. These are found primarily in its Articles of
fation and By-Laws. The Company, however, continues to adopt policies and
mechanisms in accordance with established rules and best practices,

The Company’s Code on Corporate Governance (“Code”) exemplifies principles and
best |practices on good corporate governance. It lays down, among others, the
qualifications and disqualifications of members of the Board of Directors as well as their
duties and responsibilities. It further provides the framework of rules, systems and

gsses the Board and Management's duties and responsibilities to stockholders
which include, among others, customers, employees, government and community in
which it operates. Furthermore, the Code underscores the Company’s compliance
and disclosure and transparency geared towards the promotion and recognition
of thd rights of the stakeholders, 'l'heCodeismbiecttoperiodicreviewby the Board as
initiated by the Corporate Governance Committee.

c ‘eenhisorherpefsonalinterestandlheintemtoftheCompany. It also
prpvides for the duties of Directors, officers and employees to immediately disclose

/ involvement in material conflict of interest and not to participate in the
etision-making process relating to the transaction.

lnfmﬁonurmmm\auonwhichhasnotbemgemnydisclosedhoﬁiepubﬁcmd
would likely affect the market priceofthesemrityafﬁerbeingdisaemkmed to the
public and after the lapse of a reasonable time for the market to absorb the
inférmation.

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

The Board |reviews and approves the Company’s vision and mission periodically to make
sure their dfficiency in relation to the prevailing situation of the Company:.

(d) Directorship i Other Companies
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rship in the Company’s Group’
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i o oot company’s Board of Directors who hold the office of

Tony Tar| Caktiong
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William| Tan Untiong 1. DD-Meridian Park | NED
| 2. CityMall Development | NED
3. DoubleDragon Sales Corp. | NED

(i) Dir ip in Other Listed Companies
Ide ,asandifaopucaue,tmmemuuﬂmowmmrssoarddbimnwhomabodmof
publicly-listed companies outside of its Group:
vy -] v Ao -

%

Tony Tan Caktiong 1. Jollibee Foods Corporation | ED

o i St. Luke’s Medical Hospital | ED

Edgdr]. Sia Il ‘ i E ::’hihppxm Bank of | NED

ommunication

L | 2. Maxicare Healthcare | NED
’ Corporation

W Tan U | 1. Jollibee Foods tion | ED

L | 1. Jollibee Foods Corporation | ED

(lii) Relationship within the Company and its Group

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

Edgar .SialLFﬂdimmj.SiaandRizuManeJoyJ.Shmsiblinp. Likewise, Tony
Tan Caktiong, William tan Untiong, Joseph Tanbuntiong and Ernesto Tanmantiong are
siblin

(iv) Has the mvsualmtonthenumberofboardmlnmMrmumes(pubﬁavlmed,wM
and ieswlthmylium)mamlndwiawdkmacmmvmmmmﬂn

particul r,lsmelimnofﬁvobowseasmwnrpuwayustodeommhsiwmobsmaﬁﬂm
briefly other guidelines:

)The iding principle shall | The CEO and other

| ; ;

(be that the maximum | executive directors  shall
ORI 'numherofdlrecwrshipm submit themselves to lower

officership for a particular | indicative limits for
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' director shall be limited by membership  in  other
his ability to perform his | boards. The same limit
duties dili ) shall ly as well to non-
ey exema@'iggyd.irecm who
serve  as  full  time
executives mn other
| companies,

NoniExecutive Director

CEO

4, Sha ng in the Company

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

own s in the company:

- 2

.Siall 1000 None Nil
Tdny Tan Cakti | 1000 None Nil
F J.Sia 1000 None Nil
;Tu Marie Joy J. 1000 None G
; = !
g : T 3,501,000 | None -
h Tanbunti 4,001,000 None Nil
P. 250,001 None Nil
Vigente S. Perez, Jr. 250,001 None Nil
TOTAL 8,006,002 |

2) Chairman and CEC

(3] Do different persons assume the role of Chairman of the Board of Directors and CEO? If no, describe the
checks ang unoshlddownwemurotmmmmmebmeﬂtofhmmcm

Yes :

Identify the Chair and CEO.

(b} Roles, AccoIabmtles and Deliverables

Define and

ify the roles, accountabilities and deliverables of the Chairman and CEO.

Shallpresideatanmeetingsof Responsible or i

Role stockholders and of the Board of | *UPervision, ‘d"':'“:‘f"“g
. buu'ruoftheCompmy.
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3)

4

Accountdbilities/Deliverables Corparate Secontazy,

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

2. Supervise the
preparation  of  the |
agenda of the meeting in |
coordination with the

taking into consideration
the suggestions of the
CEO, Management and
the Directors;

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

]

]

- Develop and

recommend strategic
plans to the Board
that  ensure  the
Company's
profitable  growth
and achievement of
its business
objectives;
Successfully
implement the
strategic plans
approved by the
Board;

v

. Review and report

regularly to  the
Board on the
Company's  overall
progress against its
business and
financial plans and
objectives;

Such other duties
and responsibilities
as may be imposed
on the CEO by the
Board of Directors.

Explain how thel board of directors plan for the succession of the

key management positions?

The review fbr the succession of the CEO/Managing

management positions is done by the Board of Directors,

Other Executive, |[Non-Executive and Independent Directors

CEO/Managing Director/President and the top

Director/ President and the top key

Does the compTy have a policy of ensuring diversity of experience and background of directors in the board?

Please explain.

Yes. The Codelon Corporate Governance, in addition to the Corporation Code, provides

Fage ¥ of 8¢



ifications as to the competency of a director. These qualifications arc;

1. College pducation or equivalent academic degree;

Define and clafify the roles, accountabilities and deliverables of the Executive,

understanding of the business of the corporation;
hip in good standing in relevant industry, business or professional organizations;

business experience.

Directors:
A director who | A director who ,
is also the head | is not the head | To exercise
of a department | of a department independent
Role orunitoftheorunitoftheiudgment in
corporation  or | corporation nor carrying out his
performs  any | performs any | duties as
work related to | work related for | director.
its operation. its operation. |
Accountabilities/Deliverables | To ensure a high standard of best practice for the
Company, its subsidiaries and ultimately the

stakeholders, each board member shall:

L

Implement a process for the selection of
directors who can add value and contribute
independent judgment to the formulation of
sound corporate strategies and policies.
Appoint competent, professional, honest and
highly motivated management officers. Adopt
an  effective  succession program  for
Management.

Provide sound strategic policies and guidelines
to the corporation on major capital expenditures, |
Bhbﬁshpmgrmuutcansusuhitslongm
viability and strength. Periodically evaluate and
monitor the implementation of such policies and
strategies, including the business plans,
operating budget and Management's overall
performance.

Ensure the Corporation’s faithful compliance
with relevant laws, regulations and best
business practices,

Establish and maintain an investor relations
program that will keep the stakeholders
informed of important developments in the
corporation.

Identify the Corporation’s stakeholders in the
community in which the corporation operates or
are directly affected by its Operations and
formaulate a clear policy of accurate, timely and

Poge 10 of 54
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effective communication with them.

6. Adopt a system of checks and balances with the
Board. A regular review of the effectiveness of
such system should be conducted to ensure the
integrity of the decision making and reporting
processes at all times, There should be a
continuing review of the corporation’s internal
control system in order to maintain its adequacy
and effectiveness.

7.[denﬁfykeyﬁsksareasandperfonmm
indicators and monitor these factors with due
diligence to enable the corporation to anticipate
and prepare for possible threats to its
operational and financial viability.

8. Formulate and implement policies and
procedures that would ensure the integrity and
transparency of related party transactions
between and among the corporation and its
parent company, joint ventures, subsidiaries,

dependent siblings and parents and of
interlocking director relationships by members
of the Board.

9. Constitute an Audit Committee and such other
committees it deems necessary to assist the
Boardmthepeﬁormureofitsduﬁesam
responsibilities.

10. Establish and maintain an alternative dispute
resolution system in the corporation that can
amicably settle conflicts or differences between

:
3
]
£
1
H
:
1

11. Meet at such times or frequency as may be
needed. The minutes of such meetings should
be duly recorded. Independent views during
Board meetings should be encouraged and
given due consideration.

12. Keep activities and decisions of the Board within
its authority under the Articles of incorporation
and By-Laws, and in accordance with existing
laws, rules and regulations. |

Provide the

s definition of "independence” ana Gescribe the company's compliance to the definition.

Independence means the exercise of judgment and carrying out duties and responsibilities, in
accordance tq the best corporate practice, free from any business or other relationship which
could or codld reasonably be perceived to materially interfere with such exercise and
performance. |In this view, the Company has two independent directors in its Board,

Does the company have 3 term limit of five consecutive vears for independent directors? If after two years, the

Poge 11 of 5¢



S}

be perpetually barred from being elected as

years. Thereafter, the independent
such in the same company.

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

val.

been no change in the composition of the Board brought about by resignation,

pointment, Re-election, Disqualification, Removal, Reinstatement and Suspension

r (i) Non-*emtlve Directors

Lo

'ﬁlled in  immediately |

duﬁngamﬁngcalle&'
for the purpose and the
person so elected shall

| portion of his
! predecessor in office,

‘ \

;serveonlytheunexpiredj 4

Poge 12 of 56



| Must have
‘ previous business
k | experience. ‘
1. The nonunation of | -
‘ the Independent
| director shall be
' conducted by the
Nomination ;
Committee prior
to a stockholders’
meeting. All [
‘ recommendations 1
J shall be signed by
the  nominating [
stockholders
together with the | 1. He shall have 1‘
Soeptence . snd at least one
. conformity by the {3) share: o
‘ would-be
1 z stock of the
L N e oot
( , 5 2. He shall be at |
| e i least a college |
' Comma;:n shall | graduate or |
‘ s R he shall have
' prepare a final list been engaged |
of candidaves] s e
‘ . which shall | :
‘; (ilt} Indgpendent Directors | contain  all the :;e busm::‘
‘ " aul:lfog::hm Mtl corporation |
fo the | for at least]
ind ¢ five (5) years. |
| | — 3. He  shall
wrectors. The list | possess
‘ shall be made | integrity and‘
available to the | .
SECandwate PO
stockholders j ; id
’ through the filing ! . '
| } of the Information
Statement or | ‘
Proxy Statement, |
’ or in such other ,
‘ reports the
‘ Corporation s | !
\ required to submit
' to the ‘
Commission.
3. Only  nominees |
] whose names ' )
= appear on the
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,‘ | of elaction for the |
l f director, the

mentioned above, |
|  Shall follow the process | Must |
| lii) Independent Directors ffor nomination  of | 144 : ; 1
‘ f directors.
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| 1

mentioned above.

(U]

TR TP AR,

tive Directors

= e A== ey R

P
. A director

"Vf(

permanently

(ii) No

|

(i) lnd&ndem Directors

h-Executive Directors | disqualified shall be
| remove i i

accordance with  the
' Corporation Code which

| provides:

Section 28 of the
Corporation Code:
|Sec.  28.Removal  of

directors or trustees. - Any
director or trustee of a
corporation may  be
removed from office by a
vote of the stockholders
| holding or representing |
Iat least two-thirds (2/3)
 of the outstanding capital

| stock, or if the
| corporation be a non-
| stock corporation, by a
- vote of at least two-thirds
[(2/3) of the members |
| entitled to vote: Provided,
' That such removal shall
| take place either at a |
regular meeting of the |
| Corporationorataspecial [
| meeting called for me.
purpose, and in either
lcase.afherpmviousnoﬁcel

to stockholders or |
members of the |
corporation of the |

1intmtionwptoposesuch
;mmovalatthzmeetm‘ g A
special meeting of the |
| stockholders or members
'ofacorporation for the
purpose of removal of[
directors or trustees, or |
'm)' of them, must be |
Acalledbythesecmtaryon!
| order of the president or |
’Onthewxittendenmndoh
| the stockholden‘
gnepresenting or holding |
4atleastamajomyo{u,e
| outstanding capital stock,
| or, if it be a non-stock |

T sl 3

Without prejudice to a
specific provision of law ‘
prescribing
disqualifications of a
director, the following
shall be permanently
disqualified of a director:
1. Any person
convicted by
final judgment or

person’s conduct |
as an
broker,  dealer,
investment
adviser, ‘
principal, |
distributor, ‘
mutual fund
dealer, futures
commussion
merchant, \
commodity |
trading advisor, |
or floor broker;
or (c) arises out
of his fiduci
relationship with
a bank, quasi-
bank, trust
company,

or as an affiliated
person of any of
them

2, Any person who,
reason of |
misconduct, after |

Foge 15 of 54



corporation, on  the |
written demand of a
majority of the members |
entitled to vote. Should
| the secretary fail or refuse
to call the special meeting
upon such demand or fail |
|or refuse to give the |
notice, or if there is no |
secretary, the call for the |
| meeting may be
| addressed directly to the
stockholders or members |
by any stockholder or
| member of the
corporation signing the |
| demand. Notice of the
time and place of such
meeting, as well as of the |
intention to propose such |
removal, must be given
by publication or by
| written notice
'in this Code. Removal
- may be with or without
' cause: Provided, That |
| removal  without cause
| may not be used to
| deprive minority |
| stockholders or members
of the right of
representation to which
they may be entitled
under Section 24 of this
Code.

|

hearing, is |
permanently

enjoined by a
final judgment or
order of the
Commission or |
any court or
administrative
body of
competent

(a) acting as
underwriter,

broker, dealer,
investment

adviser, principal
distributor, !
mutual fund
dealer, futures
commission

conduct or |
practice in any of |
the  capacities |
mentioned in
sub-paragraphs
(a) and (b) above,
or willfully
violating the
laws that govern |
securiies  and |
banking

activities.

. Any person |

convicted by |
final judgment or |
order by a court |
or __ competent |

Page 16 ot 56



administrative
body of an
offense involving
moral turpitude,
fraud,

perjury or other

fraudulent acts.

. Any person who |
has

been |
adjudged by final |
judgment or
order of the'
Commission,
court, or
competent
administrative
body to have
willfully
violated, |
willfully  aided, |
abetted, [
counseled,

induced or

Poge 17 of 54



(i) Executive Directors

(ii) Non-Ekecutive Directors

I Directors  elected or
appointed without |
possessi the
| qualifications mentioned J
herein or possessing the
- disqualifications as wel] |
shall vacate their |

| positions immediately,

|

5 above. |

. Conviction byj

final judgment of
an offense
punishable by
imprisonment for
more than six (6)
years, or a
violation of the
Corporation |
Code committed
within five (5)
years prior to the |
date  of his
election or
appointment. !

Note: Same criteria |
i applied for |
Independent ‘
Directors.

- Refusal to

comply with the
disclosure

requirements of'
SEC  and its
IRR's. The
disqualification

shall be in effectf
as long as the |
refusal persists,

. Absence in more

than fifty (50)
percent of all |

Page 18 o 54



regular  and |
meetings

month

fwo percent of its
su 1 |
capital  stock. |
The

disqualification |
shall be lifted if |
the limit is later |
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| appropriate action to

complied with. T
5. If any of the
judgments or
orders cited in
the grounds for
permanent
disqualification
has not yet
become final.

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

remedy or correct the
disqualification. If he
fails or refuses to do so
for unjustified reasons,
the disqualification shall
become permanent. w

|

—
Same as above,

in  office in| grounds for permanent
U txecoT!lve Directors accordance  with  the | disqualifications and
!CorporationCodewhnthho.e provided under |
| provides: _applicable laws.
: Possession  of the
Section 28 of the
i Corporation Code: grounds for permanent
(ii) Non-Bxecutive Directors disqualifications  and
|Sec.  28. Removal of | those provided under
. | directors or trustees. - Any | applicable laws. j
r director or trustee of a ]
corporation may  be
' - removed from office by a J
vote of the stockholders Possession of the
| holding or rep, grounds for permanent |
' (i) Indeppndent Directors | at least two-thirds (2/3) disqualifications  and
‘ - of the outstanding capital those provided under
[stock, or if the | applicable laws.

| corporation be a non-
 stock corporation, by a

| vote of at least two-thirds |

|
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(2/3) of the members |
entitled to vote: Provided, |
' That such removal shall
| take place either at a
 regular meeting of the
*corporaﬁonorataspecial
| meeting called for the
| purpose, and in either
| case, after previous notice
to  stockholders  or
members of the
corporation  of  the
intention to propose such
}mmovalatmemeeting.A,
special meeting of the
stockholders or members
of a corporation for the
purpose of removal of
directors or trustees, or
any of them, must be
called by the secretary on
. order of the president or
onﬂlewritwndemandof‘
| the stockholders
| Tepresenting or holding
| at least a majority of the |
outstanding capital stock, |
|or, if it be a non-stock
| corporation, on  the
written demand of a
| majority of the members |
| entitied to vote. Should |
the secretary fail or refuse |
to call the special meeting
luponsuchdemamlorl‘ail8
'or refuse to give the
notice, or if there is no |
| secretary, the call for the
'meeting may be
addressed directly to the
stockholders or members
by any stockholder or
member of the |
| Corporation  signing the
Idmnd Notice of Ihe!
' time and place of such |
iu\eeting,nswellaso(the1
Yinmtionmpropooemchl
removal, must be given
jby publication or by |
'Writbennoticepmscribed‘
Lin_this Code. Removal |
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may be with or without |
cause: Provided, That
‘removal without cause
\ may not be used to

deprive minority

(ii) Non-Executive Directors g‘"em shall be similar to qualifications and
E . none of the |

' disqualifications for a

| director provided herein.

I

' To be reinstated, a
director must possess all
qualifications and

(1) Non-Executive mj The Company removes a director either permanently |
_ i) Indegendent Directors | or temporarily.

Foge 22 of 56




(b} State any in-house training and external

courses attended by Directors and Senior Management” for the past

three (3) years:
1. April 16017 2015

Depa t of Trade and Industry

PHI E TRADE TRAINING CENTER

Maximizing Leadership Potential
2. March 09, 2015

KPMG

R.G. Manjabat & Co

Requirements for Large Taxpayers
3. Decembey 04, 2014

KPMG

1. Taxatjon on Real Estate Transactions
2. Businkss Combination (IFRS 3)
3. Subsidiaries &

1)

Joint Arrangements (IFRS 10 & 11)
te Governance & Financial Reporting

company’s policies on the following business conduct or ethics affecting directors, senior

(a) Conflict of Interest

f
The Company fully respects the employee’s private |
life. However, it is expected that an employee
would avoid situations that could result in a conflict
between their personal interests and those of the
Company.

* Senior Management fefers 1o the CEO and other
and controlling the actlvities of the company.

persons having authority and responsibility for planning, directing

Poge 23 of 56



an  actual or
potential conflict of
interest may arise
on the part of a

.

director, he should '
fully and '
immediately '
disclose it and

should not 1
participate in the '
decision  making

process. J

(b) Conduct pf Business

It is a duty of a
director to conduct
fair business
transactions  with

N
Every employee must perform his duties in |
accordance with the highest ethical and

and Fair Dealings the Company and | professional standards of the Company with
avoid any personal | diligence of a good father of family.
bias with respect to

{c) Receipt of gifts from
third pa

It is a duty of a
director to conduct
fair business
transactions  with
the Company and
avoid any personal
bias with respect to
Board decisions.

Every employee must perform his duties m |
accordance with the highest ethical and
professional standards of the Company with
diligence of a good father of a family. Further,
receipt of gifts from third parties must at all
times be dealt with in a prudent manner.

(d) Complianci
Laws &

with
ulations

It is the duty of
directors to ensure

faithful compliance | fai

with all the laws,

ltisapolicyof&\eCompmymstﬁcUyand
ithfully comply with relevant laws and
government regulations. Prompt compliance |
thereto is equally enforced.

(e} Respect for Trade
Secrou/Us{ of Non-
public Information

information they
may acquire by
reason  of their
position as
director,

s
|

It is a company policy that all employees must |
observe confidentiality with respect to non- |
public information an employee may acquire by |
msonofmeirbeinganemployeeofthe

Company. ’

|

{f} Use of Company
Funds, Assefs and
Information

1. It is a duty
of a director
to  conduct
fair
business
transactions
with the

All assets by the Company shall be used
solely in furtherance of its business.
Likewise, every employee must observe
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Company
and avoid
any
personal
bias  with
respect  to
Board
decisions,

2 It is the
duty of a
director to
observe
confidential
ity

I

. Emplpyment &
Labof Laws &
Poli

It is the duty of
directors to ensure
faithful compliance
with all the laws,

—

ltisapoﬁcyofﬂ\eCompanynostricuyand
faithfully comply with relevant laws and
government regulations. Prompt compliance ;

R ‘Dmlnaty

rules and | thereto is equally enforced.

regulations.

A director s N
disciplined, subject | The Company adopts the relevant provisions of |

to the rules on due
process, either by
removal as such
permanently or
temporarily.

hborCodeandodwrhmandmguhﬁms.in

Whistle Blower

The Company
abhors fraud,

Inlinewiﬁ\theCodeofCondmt.allemployees

are required to disclose acts related to fraud,
corruption, or any other misconduct that come
to their attention.
requires its partners and
disdoneactsoffuud,oormpﬁonoranyother
misconduct that involve personnel as well as 4
actions ﬂ\atnndermineCompanyopenﬂm\s.

attempt  in

rights
responsibilities
provided in the
Articles of
Incorporation, By-
Laws and the Code
on Corporate
Governance.

Conﬂictsinvolving!heCodeofConductand'
corporate governance shall be resolved in
accordance with administrative investigation
procedure.

2} Hasthe codedc+

ics or conduct been disseminated 10 all directors, senior management and employees?
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3)

4)

Yes.quneofCondunh&sbea\disseuﬁm&dmdldhemmseniormgenmtmd

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

ng employees. At any rate, strict compliance to Labor Code and other relevant
ly the rules on due process is observed in the implementation of the Code.

company’s policies and procedures for the review, approval or ratification, monitoring and
recording ¢f refated party transactions between and among the company and its parent, joint ventures,
subsidiarie$, associates, affiliates, substantial stockholders, officers and directors, including their spouses,

children and dependent siblings and parents and of interiocking director relationships of members of the
Boare.
EES NN o s S =2 )

g y Tra ek

(1) Parent Company A Board approval is necessary before the

(2) Joint Ventures commencement of each new Related Party

(3) Su ies Transactions (RPT). It shall be the duty of the

{4) Entities Under Common Control Committee to identify and report all the details

5) Substantial Stockholders regarding each new, existing or proposed RPT to

(6) Officens including the Board for review and approval. However, if
thereaan”l‘swhichwerenotidmtiﬁedand
reviewed before commencement, they must
| immediately be reviewed and ratified by the
Board. 'I'heBoaxdn'uayrequireanyRPTalready
approved by it to also be submitted to the
stockholders for consideration and ratification.

The Board, with the assistance of the Committee,
shall evaluate whether or not the terms of the
Rﬂsmfairandatam’slmgﬂnwimthe
Company, by considering the following factors,
without limitation:
a. Materiality;
b. Purpose and timing of the transaction; !
¢. Benefits that the Company will receive if
it chooses to push through with the
transaction;
d. The availability of other sources of |
comparable products or services; '
€. The aggregate value of the RPT: '
f. Extent of the related party’s interest in the
RPT;
8 Actual or apparent conflict of interest of
the related party; and
h. Any other relevant information
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the transaction,

abstain and/or inhibit themselves
agenda when they are conflicted.

accordance with this Policy.

Dimctmandkeymamgcmentpersmuﬂshall
disdoseﬂ\eirinhemtintrmcﬁmandany
other conflicts of interest. The Company requires
directors and key management personnel to

TheCompanyshallamethatRFI‘scarriedout
byissubsidiariesamalsoconductedh

J

(b) Conflict of [nterest

a. ectors/Officers and 5% or more Shareholders

ldentify any actual or probable confiict of &

may bg involved.
i
| Name of Director/s None
| Name of Officer/s None ==
| Name of Significant Shareholiders None !
b. nism

Describp the mechanism laid down to
the company and/or its Broup

Thepolicyoncmﬂinofinterestprmddesthe
| guidelines on how to avoid or handle such
| situations. This policy also lays down what are .
| considered as prohibited activities:

| 1L AnAssociamorDirecwrshaﬂmt‘
| take or hold a personal financial
interest in any transaction which he
or she knows, or ought to know,
the Company is or may be
interested. ’

1.2,  While working for the Company,
‘ an Associate shall not have a

second job or any type of business
‘ relationship, with a supplier, client,
Or competitor of the Company.

nterest to which directors/officers/5% or more shareholders

detect, determine and resolve any possible conflict of interest
and their directors, officers and significant shareholders.
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1.3.  Neither an Associate nor a member
of his or her family within the
fourth (42) civil degree of
consanguinity or affinity may
solicit or receive a fee, commission,
or any other favor from any actual

‘ or potential supplier, competitor,

[ | or client of the Company.

14 Gifts or tokens from actual or
‘ potential  suppliers, clients, or

| competitors of the Company
’ should not be accepted by an
Associate. The Associate should
never allow lumself or herself to be
in a position where his or her
decision making might appear to
’ have been influenced by the
acceptance of any gift or token.
However, customary gifts or
‘ tokens (maximum value of Php

1,000.00) given to Associates
’ during  religious or festive
’ occasions shall be collected and
' shall be raffled (to all Associates)

every last Friday of the month. I

L |
& =

5} Family, Commergial and Contractual Relations

€. Lease of Shoproom
The Group| leases showroom and sales office from Il and Jollibee Foods Corporation,
respectively.
d.  Cash Advanges
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6}

mmrﬂm i gl =T p——— e

The Corporation and its stockholders soill

- Corporation & Stockholders attempt in good faith to settle their controversies
| beforeanvofd\em:haﬂmonmcounacﬁm |
I 'The Corporation may opt to settle their
controversies through direct negotiation or resort
| Corporatjon & Third Parties to alternative dispute resolution, if the third party

nadhemswsuchpmceus,beforeanyofthemdmll
| recourse to court action.

'The Corporation may opt to settle the |
controversies against Regulatory Authorities
‘ﬂ\mugh alternative dispute resolution should the
_ latter adhere to such procedure. |

1) Are Board of Dirg m‘mnmuuwmoratmqumdmem?

2)

":cmber Rizza Marie Joy J. Sia I%;\ox;gustl] 9 | P [W,

| Member William Tan Untiong l‘ 2 ZAO.;gw [ 9 9 100

ﬁ»m oseph Tanbuntiong i zoon.;gwl( B [ 7 |7
Independent | Gary P. Cheng | 26 August | 9 [ 9 100

| Independent ‘ Vicente S .Perez, Jr. }‘ 26 i(:algsust ]l 9 i 9 100

- 2015 |

3) Do non-executive rectorshaveasewnemeeumdufwmommhoutmemounvcuamw? If
¥es, how many tinjes?
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There s no geparate meeting for non-executive directors.

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

S)

The mquommrequinnmtissetatmaioﬁ!ybasedontheprovislmsofu:e
Corporation| Code.
Access to Inf tion

{a

{c)

How many days in agvance are board papers’ for board of directors meetings provided to the board?
papers are disseminated at least a day before the actual meeting,
have independent access to Management and the Corporate Secretary?

members may always ask for information they need with respect to the
of their duties and responsibilities,

Article 3 L. of the Code of Corporate Governance provides:
The Corpprate Secretary shall:

1. Be responsible for the safekeeping and preservation of the integrity of the
nﬁnuhesofthemﬁngsoftheBoardmibcomum,asweUaszhe
other official records of the corporation;

Be loyal to the mission, vision and objectives of the corporation;

Work fairly and objectively with the Board, Management, stockholders

4. Have appropriate administrative and interpersonal skills;

5. Ifhe is not at the same time the corporation’s legal counsel, be aware of the
laws, rules and regulations necessary in the performance of his duties and
responsibilities;

6. Have working knowledge of the operations of DD:

7. Inform the members of the Board, in accordance with the by-laws, of the
agendaofu\eirmeeﬁngsandensureu\atthemmbemhavebefmﬂ\m
accurate information that will enable them to arrive at intelligent decisions
on matters that require their approval;

@

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

(d) Is the comp, Ny secretary trained in legal, accountancy or company secretarial practices? Please explain

should the arjswer be in the negative.

Information includes

e background or explanation on matters brought before the Board, disclosures, budgets,

* Board papers conask:f complete and adequate information about the matters to be taken in the board meeting.

forecasts and internal

nancial documents.
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The Co raheSeatmyiswenawaxeofthelam,ndesandregulaunmnecmryinthe
pe of his duties and responsibilities.

(e) Committeg Procedures

Disclose whether there s @ procedure that Directors can avall of to enabie them 1o get information necessary
to be ablejto prepare in advance for the meetings of different committees:

Yes | X No |

Executive

Audit Members of all board committees may always ask for
Nominatjon infmnmdmﬂwyneedhobeabhmptepaxem
Remunedation advance for the meetings of different committees.

6)
her or not a procedure exists wheredy directors can receive external advice and, if so, provide

Dimcwrsmaymceiveexhemaladvicesuchasexﬁmulopiniommlegalorﬁmmul
matters, ete. TbeCorporationhnexnermjmultanmﬂutmybeMemdmbythe

7) Change/s in existi g policies

Indicate, if ppplicable, any change/s introduced by the Board of Directors (during its most recent term) on
existing policies twmwmmmeammwmdmemmmmmemwn/sformmm:

- beennomamlorsubstanﬁalchangeonexistingpolidesmmmyhavem
i busimasot‘tleorporatim Howcver.dtesepolidesmtubjecttoperiodic
re&utd\esamewillconformwwgiobalbutprarﬁcu.

D.
1)
management
| !
receives salaries, bonuses officers receive salaries,
| (1) Fixed remuneration 'and standard benefits in bonuses and standard benefits
’ accordance with the | in  accordance with  the
performance management | performance management
philosophy on meritocracy. phﬂosophyonmerib«acy.
jﬁ) Variable rempneration None None
((i)?erdiema ance | None None
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2)

| (4) Bonus See item 1 See item 1
| (5) Stock Options and
other financial ‘ . ‘ Yes
Instry
| (6} Others (M) | None None

Remuneration |Policy and Structure for Executive and Non-Executive Directors

Disciose the Wsmnqmmunuaﬁonwmemuamolmmmm. Explain how the
compensation pf Executive and Non-Executive Directors is caiculated.

should be able to | No  Director shall | ‘
attract and retain | participate in
the services of deciding on his/her | The Corporation
qualified  and | remuneration. As | ensures that the
competent compensation,  the | remuneration for
directors  and | Board shall receive | directors is
Executive Dirgctors officers. Aland allocate an aligned with the
portion of the | amount of not more industry,  Thus |
Iemuneration of | 10% of the net benchmarking
executive income before tax of | with the market is
directors may be | the corporation | resorted to.
structured or be | during the preceding
M‘m‘)’e‘"-

mw_m”l v

.| remuneration. In |
l""““‘““""‘“ addition, Non- | _

‘ Non-ExlcutiVETDirenon

hl.mf. i “:; Executive  directors l
4 A ‘ do  not reccive

*mml. p“:' compensation for'
| officers. services rendered. '

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

Yes. Article IJ Section 8 of the Corporation’s By-Laws provides:

directorshsud:uunmrasuwBoardmy
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3

1

(b) Variable Remuneration | None None None
(c) Per diem Mllowance Yes Yes Yes
(d) Bonuses None None None
(@) Stock and/or
other i Yes None None
i

) Others ) None None None

e 7 1 = -

1) Advances None None None
[2) Creakmrlted None None None
|
R S T o
(d i P:jn ;

@ ;‘ S ,:wm None None None
le) Ufe insurarice Premium | None None None

) Hospitai Plan None None None
| () CarPlan None None None
' (h) Others (g None None

4) Stock Rights, Op
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(a) Board of Directors

Complet
1o stock

the following table, mmemommmmeoompuw’ssoordofmmwnormmm
hts, options or warrants over the company’s shares:

(b) Amendmants of Incentive Programs

amendments and discontinuation of any incentive programs Introduced, Including the criteria
used in tf creauonofth.prqram.msdonmmerlhumwbjenwwwmmAnml

(S)munb«scfmmmwhommatboumemeuecumdvmumlndkzu(he
i0 received during the financial year:

&{orporate Planning Head
on Technology Head
Internal Aufiit Head

‘ . Total Compensation
| Security He
: 2013- #4,946,318.00 (Actual)
Pr 2014- #12,540,000.00 (Actual)
' ices Head 'zms- P2L,115000 (As of September
2015)

1} Number of bers, Functions and Responsibilities

D Unnumborofmemmoluchmmn.mfmcuons.mwmwthe
delegated to it by the Board:
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of the corporation controlled by the
_Board.

.

Yes

' members, preferably with

‘auditors.  Likewise, it shall be

The Audit Committee shall be
composed of at least three (3) board

accounting and finance background,
one of whom shall be an

the main functions of this
committee shall be the oversight of
theoorporatim’sﬁmndalreporﬁng
and its internal and external
responsible for the adequacy and

effectiveness of the corporation’s
internal control system,

|

| Nomination

’Yes

The Nomination committee shall be
rsponsiblefo:-thepromulgationof
selection of the members of the
BOD as well as the key officers of
the corporation.

Yes

remuneration and for fixing the
remuneration packages of corporate
officers and directors, and provide
oversight over remuneration of
senior management and other key
personnel ensuring that
compensation is consistent with
corporation’s culture, strategy and
control environment.

! -

A J




Co-Chaifman | Tony Tan Caktiong November | 9 7 77
2013
12
Membef (ED) | Ferdinand |, Sia November | 9 9 100
2013
12
Membef (E0) | Rizza Marie Joy |.Sia | November | 9 9 100
2013
12
Membe( (NED) | William Tan Untiong ;I;vember 9 9 100 |
3
12
Membeq (NED) | Joseph Tanbuntiong gloovmber 9 " 77
13
Membed (D) | Gary P. Cheng g{:"“"’ 9 9 100 |
17
Memoed(ID) | Vicente S. Perez, Jr. February J9 9 100
2014

Member [ED) | Edgar ]. Sia II 26 August 1 1 100
Rizza Marie Joy J. Sia 2015
Member [NED)
Member ID)
Member [
Disclose thd proﬂbwmﬁuumsﬁmwmmmum
1. Gary P.C!mghasa?hDhPﬁlmophyfromﬂuUMvenityofLeeds,Engm:dandhas

trairﬁngsemimruaFilm\dalAmlyuconduaedbylPMocmNmYmk
hum«dcuponmdimipmﬁomindiﬁmmminme

2. Ed J.Sianismecuimnmcso«DDPC.hiaplnmuhn.Mangm
ili h\c.mchople'sHoeelCorp.HehasbemcatfaredDmoIHlmuniﬁu
Major i Managmntbyd\evnivemitdeanAgusmmeumeunivamywhuehe
is BS- Architecture. Mr.ShsitsondieBoardofdlfferemeorpmﬁominﬂue
Siu\ihrly,healsoservesasBoadidviurMndcamHulthCnvmd
Philippine Bank of Communications.

Poge 36 of 5¢



Member [NED)
Member [ID)

Member Chief Justice Artemio 26 August 1 1 100
Panganiban 2015

(d) Personnel

| Vicente . Perez, Jr

Member (rob Rizza Marie Joy J. Sia
2015

Member (NED)

Member (D) | Joseph C. Tanbuntiong | 26 August 1 1 100
2015

Member

(e) Others ify)

There noBoardCammitm,asoflheplmtﬁme.uldelmmﬂ\emmﬁm
above.
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3) Changesin C:Iwrnmee Members

Indicate any changes in committee membership that occurred during the year and the reason for the changes:
AUDIT COMMITTEE REASON
For the year 2015, Rizza Marie Joy J. Sia replaced | Election of new set of members
Tony Tan Caktiol !
NOMINATION GOMMITTEE =1
For the year 2015, William Tan Untiong replaced | Election of new set of members B
| Ferdinand J. Sia :
| PERSONNEL AND COMPENSATION |
| COMMITTEE |
For the year 2015, Vicente S. Perez, Jr. replaced | Election of new set of members
| Ernesto Tanmantiong
[ h C. Tanbuntiong replaced Vicente S. Perez Election of new set of members

4)

5)

Work Done and Issues Addressed

1 and Compensation Committee met to discuss the policy for the implementation
of the Company’s Management Stock Option Plan.

The Nomina ion Committee met to accept and indorse to the shareholders the nominees for the
d of Directors for the vear 2016.

Ograms that each committee pians to undertake to address reievant issues in the improvement
or enforcemont‘pf effective governance for the coming year.

The Compensation Committee will look into the following:

ts for the number of vacation and sick leave credit for each entitled employee.
on granting Target Incentive Plan

The programs by each committee as regards the improvement or enforcement of effective
governance f rﬂtecomh:gyearmbeingdeliberaudandcrafudathemedaﬁm.
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borro with fixed interest rates, Thus, the company is not subject to the effect of
changes|in interest rates.

G. INTERNAL AND CONTROL

1} Internal Contrdl System
Disclose the 'nglnlwmummmmlomeanconuolsvstmomew
(a) Explain the internal oonudmmudeﬁmbrmcomnv;

imp) (almeorinmmwithod\erpolhesorpmcedum)mma.mgemdfaml

The of&mmmmmﬁmandevﬂusm&wadequacyandeﬁecuvmd&e
corporatien’s internal control system, including financial reporting control and information
tec security the internal audit function. The internal audit reports to the
Audit ittee which is a board level committee.

2} internal Audit

{a) Role, Scope internal Audit Function

Give a tdesaipuondwrm.meﬂmmwmxwkmmmholmehmwdk
function.

The role| of Internal | The Internal
Audit is |to evaluate | Audit:

the in control
system provide | > Is authorized
ass on the|fulll free and In House
quality of | unrestricted
lperfo

of | access to any and

* Note 25 Consolidated Financial Statements
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necessary, from
within or outside
the Company.

> Can obtain
assistance of
personnel in
various

units/ divisions of
the  Company,
where audit is
| being performed.

Internal Audit
Manager: Lea
R. Suberon

The Internal
Auditor will

report to the |
Audit
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(b,

)

(c)

(0

corporation.

processes; identify | ; ’ '
| risks exposures | ‘
| that njay affect the | |
| organization. ‘ |
> Review specitic l |
operatibns  at  the | ‘
) reques of the l
Committes, Board or
management,  as ' ’ '

appropyiate. ' ‘ ]
= 1 ] 1 =2
Do the apgointment and/or removal of the Internal Auditor or the accounting /auditing firm or corporation to
which the {nternal audit function is outsourced require the approval of the audit committee?
Yes. of the functions of the Audit Committee is the orgamzation of an internal audit
depa t and consideration of the appointment of an independent internal auditor and
the termq and conditions of its engagement and removal.

Discuss tha internal auditor’s reporting relationship with the audit committee. Does the internal auditor have
direct and [infettered access to the board of directors and the audit committee and to all records, properties

The internal auditor has independence in the conduct of his/her duties and responsibilities.
The Audjt committee shall ensure that in the performance of the work of the internal

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

There been no resignation or transfer in the internal audit department of the

(e) Progress ul‘:t:uns, Issues, Findings and Examination Trends

{f

State the i | audit’s progress against plans, significant issues, significant findings and examination
trénds

The inte audit's current activity is recommending improvements as to the over-all

process off the Company. Policies and procedures need updating to consider changes or
improv ts on the processes and realignment of functions within the Company.

Audit Contrl Policies and Procedures

Disclose ali ibternal audit controls, policies and procedures that have been established by the company and

the result of an assessment as to whether the established controls, policies and procedures have been
Implemented under the column “Implementation.”

The Company follows certain policies and procedures relative to its over-all operations, The
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Coi * has implemented these policies and procedures to ascertain that operations are
on-goirlg and objectives are continuously obtained. The Company is currently updating its
policieq and procedures to consider changes, improvements and realignment of functions
within the Company.

(8) Mechanisms and Safeguards

State thg mechanism established by the company to safeguard the independence of the auditors, financial
analysts, ent banks and rating agencies (example, restrictions on trading in the company’s shares and
Imposition of internal approval procedures for these transactions, limitation an the non-audit services that an
external Juditor may provide 1o the company):

The Company has established a Conflict of Interest Policy to
protect the integrity of the Company’s business transactions
with all its entities that it deals with. The policy provides that
transactions which are or may have the potential of being
deemed as Conflict of Interest tr ions are discouraged and
mustbeavoided.lfsuchaconﬂktofmwtmnsacﬁm

| performance, auﬂwdtyhmdammnthemymsuch
ence transaction.

|the external and

| interna i The Company complies with accreditation requirements and

1 i oﬁwrappliablemtrictimastoﬁ\esoopemdconductof

| and Mmmmdmnmntofrepommmmhﬂependm,as

requimdbylawandrulesandmgulatim.
TheCompanyisalsoguidedbyis Business Code of Ethics.

| Directoss. J

(h) State the officers (preferably the Chairman ang the CEO) who will have to attest to the company’s full
compliance with the SEC Code of Corporate Governance. Such confirmation must state that ail directors, officers

and empl ofmemmmhmbmmnpmpummbnmnmrmdm“mmmby
the Code and that internal mechanisms are in place to ensure that compliance.

The corporatipn’s Compliance Officer shall continge to attest to the company’s full compliance
with the SEC Code of Corporate Governance.
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H. ROLE OF STAKEHOLDERS

1) Disclose the company’s policy and activities relative to the following:
Policy Activities
i ' The Corporation adheres to
(the policy that it shall be
‘ (truthful and objective in | The Company’s website |
| Customers’ welfare dealing with its customers. | provides for customer care

| The goal is that the customers
are always delighted to the
! services of the company.

section.

' The company upholds the |
| truthfulness and fair dealing
with its supplier/contractor |

-

‘ Suppl_ier/wnmctbr selection selection  practice. All
practice
w procurements by the company
 are always based on quality, ‘
| utility and price.
‘ The Company and its |
J The company is environment- | subsidiaries meet  all
;":::‘mmw" fiendly value- sensitive organization, thus, its ’ governmental, |
' Projects are “greenergized”. | environmental, health and '
L | safety requirements. ‘
| CSR's advocacies are: |
’ | 1. Make quality
The Corpoiaté Social | education accessible
Responsibility unit of the | 2 fg::heles&@mt:\
Community interagtion Company is the implementor | - s
| of s corporate philanthropy | by bridging them to |
projects. ‘ employment; and ‘
| Fmpects 3. Nurture the mindset |

of entrepreneurship |
among people. ‘

| Anu-corruption pragrams and

| procedures?

|

| The corporation has a policy |
that no employee shall accept |

| gifts from suppliers. Likewise,

! itisampliﬁedbythepolicyon {

_ whistle blowing.

|
|
|

.‘ Safeguarding cregitprs’ rights

 The corporation has investors’ |
relations office that ensures |
| that its creditor’s and investors [
are ably informed. Likewise, |
these persons can access the‘
company’s  website  for |
Important announcement in |
addition to the reports |
submitted to the regulatory [
_ bodies,
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(2) What are|the company's policy for its employees’ safety, nealth, ang welfare?

DoubleDrdgon Properties Corp. (Company for brevity) considers its Associates its most
valuable t. Sustainable success can be reached only through people and that is why the
Company {s committed in ensuring the physical and psychological health, safety, and welfare

of its iates, and in preventing ill-health and work-related injuries. Consequently, it is the
policy of the Company to continuously improve its occupational health and safety
manag tand performance by:

1) Providing and maintaining a safe and healthy working environment for its Associates.

3) Setting safety objectives, and monitoring and reviewing the compliance of Associates
with fthe said objectives.

4) Providing its Associates with healthcare benefits,
5)

6) cting regular consultations with its Associates on matters affecting their health,

8) Establishing emergency and contingency plans to deal with residual risks.
Invesligating all incidences of work-related injury.

The Com, recognizes that the awareness of safety issues and the active participation of all

Associates play a vital role in the successful implementation of this Policy. To this end, the
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Company devotes all the necessary energy and attention to protect its Associates and all those
involved with the Company.

The Corporation ensures that its employees are competent, effective and efficient in the
of their duties and responsibilities, hence, it provides proper orientation and
to further develop their skills and potentials. The trainings are as follows:

April 1617 2015
t of Trade and Industry
PHILIPPINE TRADE TRAINING CENTER

Maximizing Leadership Potential

March 08, 2015

KPMG

R.G. Manabat & Co.

Requi for Large Taxpayers
Dece: 04, 2014

ion on Real Estate Transactions

2 Business Combination (IFRS 3)

3 Subsidiaries & Joint Arrangements (IFRS 10 & 11)
te Governance & Financial Reporting

The emplbyees receive salaries and other incentives based on their performance.

4) What are the icompany’s procedures for handling complaints by employees concerning lllegal (including
corruption) and Lnethical behavior? Explain how employees are protected from retaliation.

In line with the Code of Conduct, all Associates are required to disclose acts related to fraud,
corruption, of any other misconduct that come to their attention. Similarly, the Company
requires its rs and stakeholders to disclose acts of fraud, corruption, or any other
misconduct that involve personnel as well as acthons that undermine Company Operations,
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Thus, the typical disclosurerequiredfrommAssochteotamermdﬂlirdpartyimludﬂ,
without limitation, the following:

[ Fioosy 824,996,999 EG =
| Holdings Corp. ' l
| PCD Nominee | 571,651,792 ' 256 [ Various
. Corp. | ‘
r'
J).Sia Il 1000 None 0
| Tony Tan 1000 None 0
Caktiong
! Ferdinand J. Sia 1000 None 0
izza Marie Joy None 0
]. Sia 1000
Williamy Tan U 3,501,000 None 0.16
' h i 4,001,000 None 0.18
P. Chen 250,001 None 0.01
Vicentd S. Perez, |r. 250,001 None 0.01
(= TOTAL 8,006,002
2) Does the Annual Report disclose the following:
| Key risks [ Yes |
Corporate objctives . Yes '
Financial perfgymance indicators Yes
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3)

4)

5

6)

|
| Non-financidl performance indicators ‘ Yes ‘
| Dividend polkcy | Yes
| Detaits of wi poicy | Yes
: : . . . Yes
Riographicalidetais (at least 3gs, qualifications, date of first app xpe , and any other
directorshupd of listed companies) of directars/commissioners [
4
‘ | Yes
Training ancfor CoNnUINg JUX3TON BORaM JUEN0RD by €ICh GWECLOr/COmMISSIONer I
|
Number of tibard of duectors/commissioners meetags hesd durng the year | Yes
|
| Atendance $etails of each director/commissioner in respect of meetings heid | Yes
1 |
| Details of reuneration of the CEO and each member of the board of directors/comemissioners I Yes

Shouiame Annual Report not disclose any of the above, please indicate the reason for the noa-
i re.

External Auditot's fee

s external auditor is KPMG and the audit fee for year end 2015 is One Million
Pesos (1,000,000.00).

s of communication that the company Is using for disseminating information.

1. Regula submitted to SEC and PSE.
2. Company website

3. Investor felations office.

4. Social ia.

Does the company have a website disclosing up-to-date information about the following?
Business opafations T Yes
i ts/reports | and prioe years) T Yes
| Matenials pravided in oriefings to analysts and media Yes ‘

[ Sharenolangstructuse , Yes J

Guwpwvo‘u structure Yes 1
Downioadaok annual report Yes
Notice of AGH and/or EGM Yes

| € Vs ( v's by-laws, and artickes of assocation) [ No 1

Should pny of the foregoing information be not disciosed, please indicate the reason thereto.
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1)

The i ﬁmmNodceofAGMandthecompany’smﬁuuimhinmepmcuaof
being i dedh&edixbsmhd:compan)fswm.

mmmnmmwmmmmemmammm
ewnmvmmmmmmmmmmmmr

Contracts ybeamewdintobyﬁ\eCompmywithanyofiudhtcm,emdveofﬁcenor
stockhold mn\pamnsodahdudﬁnﬂ\emajodtysukholdmofﬂwCompmy(&e
“Related Parties ).pmidedﬂmtemsd\emofmathmhvmblemthe&mpmyuwould

be obtainab inarm‘s-lmgﬂ:dealingswithmdamdm

Right to particip ueﬁommyinammhmmwswwunﬁm
(2) Quorum

e Unlusoﬂleminpwvidedbth.d\ecmponaepowmofd\e
mmmuma.mh:mmwmm
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elect, remove and replace directors and |
vote |on certain corporate acts in
accordance with the Corporation Code.

- Right to propose holding of meetings
\

' The minority shareholders shall be
| granted the right to propose the holding

of a eeting, and the right to propose
items |in the agenda of the meeting, |

provided the items are for legitimate |
busingss purposes.

' Right fo information

The holders shall be provided,
upon |request, with periodic reports |
which disclose personal and
professional information about the
directors and officers and certain other ’
matters such as their holdings of the |
Company’s shares dealings, with the
company, relationships among directors
officers, and the aggregate
compensation of directors and officers,

-
g
:
i
8
§
g
~
:

furnis with  annual  reports, |
including financial statements, without
cost or testrictions.

o
| Right ta Dividends
’Sharehi Iders have the right to

| dividends, which shall be declared and

| paid of the Company’s unrestricted ’
retained earnings as often and at such |

 times a4 the Board may determine after
making|provision for necessary reserves |
in accor with law.

 Appraisgl Right

The holder’s shall have appraisal
right or the right to dissent and demand

| payment of the fair value of their shares
in_the |manner provided for under

NONE
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Section 82 of the Corporation Code. W

Dividena:

The Co v has approved a dividend policy that would entitle the stockholders to
receive the dividends equivalent up to 30% of the prior year’s net income after tax subject
to (i) the viability of unrestricted retained earnings; (ii) implementation of business plans;
(ii1) contractual obligations; and (iv) working capital requirements.

{d} Stockho ' Participation

1. State, |if any, the measures adopted to promote stockholder participation in the Annual/Special
Stockhplders’ Meeting, including the procedure on how stockholders and other parties interested may
commynicate directly with the Chairman of the Board, individual directors or board committees. Include
in the @iscussion the steps the Board hasukentomatmuundmmmovbmofmmkhow:rns
well asiprocedures for putting forwarg proposals at stockholders’ meetings.

| Notices for regular or special
- meetings of stockholders may be sent
by personal or by mail. The notice |
Nofice of Meeting shall state the place, date and hour of |
the meeting and the purpose or
\ purposes for which the meeting is
| called |

i " Stockholders are given the right to |
Vot.fng by Proxy ____vote by proxy. ]

orization of additional shares

eCompanycompliuwideec.%ofﬂ;eCorpouﬁonCodehamﬂingits
icles of Incorporation pertaining to increase in authorized capital stock.

c.  Transfer of all or substantially all assets, which in effect results in the sale of the company
Company complies with Sec. 40 of the Corporation Code.

3. Does the company observe 3 minimum dztbuﬁmwmmandmwmmm«e
items to|be resolved by shareholders are taken up?

a. Date of sending out notices:

b.  Date of the Annual/Special Stockholders’ Meeting:
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le)

August 26, 2015 and January 5, 2016

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

The questions asked by the sharcholders in the August 26, 2015 shareholders’ meeting

are:

a. amount of audit fees for 2015 - Php 800,000.00
b. compensation of the Chairman - The Chairman does not receive any salary
m the Company.

Ther¢ were no questions asked during the January 5, 2016 meeting,
5. Resultjof Annual/Special Stockholders’ Meeting's Resolutions

August 26, 2015
. pproval of the minutes of the previous shareholders meeting

pproval of the Chairman’s report
pproval of 2014 Audited Financial Statements and the 2014 Annual Report
atification of the actions of the Board of Directors and Officers
lection of the following Directors:

Edgar . Sia Il

Ferdinand J. Sia

Rizza Marie Joy J.Sia

Tony Tan Caktiong

William Tan Untiong

Vicente S. Perez Jr.
ppointment of KPMG as External Auditors for the year-end 2015
ppmvaloftheammdmofdey-hwstod\angethedaheofﬂ\e
Annual/Regular meetings of the stockholders from November 11 of each year to the day
p ing the last Friday of the month of June.

January 5, 2016
* Thefapproval of the amendment of Article Seven (7) of the Articles of Incorporation of
the Company to increase the Authorized Capital Stock of the Company from Five
Hundred Million Pesos ( Php 500,000,000.00) to Twenty Billion Five Hundred Million
( Php 20,500,000,000.00 ) and the creation of Two Hundred Million (200,000,000
NontVoting Preferred Shares with the par value of One Hundred Pesos ( Php 100,000)
re

i~ ™

val of the issuance of 45,504,693 options underlying the Company’s common
to be issued pursuant to the Company’s Management Stock Option Plan.

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

The r¢sults were disclosed on January 3, 2016.

Modificatiohs

State, if a

the modifications made in the Annual/Special Stockholders’ Meeting regulations during the most
recent year

nd the reason for such modification:

None,
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if)

(8]

Stockholders’ Attendance
(i) DeuI of Attendance in the Annual/Special Stockholders’ Meeting Held:
AUGUST 26, 2015
- Total number of shares 1,759,443,859 [ 78.73%
| r&:ﬁm person and/or
{ ted by proxies
| Tol number of | 2,229, 730,000 100%
__Outgtanding shares
JANUARY 5, 2016
T:%;number of shares  1,660,190,699 174.46%
P t in person and/or w
represented by proxies
Toﬂ number of | 2,229, 730,000 100%
; tanding shares |

(i) Does the company appoint an independent party (inspectors) to count and/or validate the votes at the
ASM/BSMs?

Yes. |The Stock and Transfer Department of Rizal Commercial Banking Corp. (RCBC)

ppointed as our Stock and Transfer agent and as such counted and validated the

at the ASM/SSMs. The counting of votes was conducted in the presence of the
tatives from KPMG,

(iii) Do the company’s common shares carry one vote for one share? If not, disclose and give reasons for any
ivergence 1o this standard. Where the company has more than one class of shares, describe the voting
attached to each class of shares.

Yes, the common shares carry one vote for one share,

Proxy Vo:Tu Policies

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

tings of stockholders, a stockholder may vote in person or by proxy. Unless
otherwise provided in the proxy, it shall be valid only for the meeting at which it has been
presented to the Secretary. All proxies must be in the hands of the Secretary at least ten (10)
days befpre the time set for the meeting, Proxies filed with the Secretary may be revoked
kholders either in an instrument in writing duly presented and recorded with
,pﬁorwxheduledm&ngorbyu\eirpemnalpmcatﬂwmedng.

A foru fordteviolaﬁonofprmdeschaimdbyﬂw&cretaryo:AsishntCorponw
andatmndedbythechkTmuferAgentsluubeomvenedsevmmdaysbefore
the meeting. Anyquesﬁomandissuesmhﬁngmthevdidﬂyandsufﬂdmy,bothum
substance, of proxies shall only be raised during said forum and resolved by the
Corporate Secretary. The Corporate Secretary’s decision shall be final and binding upon
Iders. Anysuchqusﬁonoriasuedecideduponbyd\eCorpoubeSeaenry
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2) Treatment of

shall be|deemed settled and those not brought before said forum shall be deemed waived
and may no longer be raised during the stockholders’ meeting.

(h) Sending df Notices
State company’s policies and procedure on the sending of notices of Annual/Special Stockholgers’
Meeting.

Notices for regular or special meetings of stockholders may be sent by personal or by mail
at least fwo weeks prior to the date of the meeting. The notice shall state the place, date
and hour of the meeting and the purpose or purposes for which the meeting is called.

(i) Definitive|Information Statements and Management Report

The Conjpany filed with the SEC the required Definitive Information Statement prior to
each sﬁeholders meeting. Each shareholder is provided with Definitive Information
Sta prior to each shareholders meeting,

(i} Doesthe Tot‘m of Annual/Special Stockhoiders’ Meeting include the following:

T

Each rﬂfu!iontobemn up deals with only one

item. ‘ Yes
[ | The profile is included in the |
| Profiles of directors (at least age, qualification, date Definitive Information
| of first appointment, experience, and directorships in ] Statement provided to the

I other listed companies) nominated for election/re- | " shareholders together with the

| election. notice of the shareholders
| _meeting. |
! The audiiocs 1o be appointed or re-appointed. | Yes | \
| An explafation of the dividend policy, if any dividend I Y
is to be declared. e
S ¢
| The amo*nt payable for final dividends. | N/A ‘
i Dowma{ts required for proxy vote. | Yes

Should any of the foregoing Information be not disciosed, please indicate the reason thereto.

inority Stockholders

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

y complies with the Corporation Code with respect to the rights of the
stockholders, namely, the right to dividend, right to vote, pre-emptive right, appraisal
t to inspect the books, and the right to elect a member of the board of directors,

stockholders have a right to nominate candidates for board of directors?

Yes. Theby-laws of the Company does not distinguish between minority and majority
stockholders when it comes to the right to nominate candidates for board of directors.
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1)

2)

3)

INVESTORS RELATIONS PROGRAM

Discuss the pany’s external and internal communications policies and how frequently they are reviewed.
Disclose who and approves major company announcements. Identify the committee with this
responsidility, |if it has been assigned to a committee.

This progtam was introduced purposely to address and attend to investors’ inguiries about
the Comppny and its plans for its stockholders. Mr. Jose Roelph Desales was appointed head
of the pro whoisinchargeofsubnﬁtﬁngpeﬁodicmpoﬂsmdmmntsmquiredmbe
filed on a gular basis with the SEC and the PSE as well as current reports on material events
that have curredandarerequiredwbedisdosedwtheSECand/orthePSEwiﬂ\inagiven
period from the time of their occurrence.

Describe the pany’s investor relations program including its communications strategy to promote effective
communication with its stockholders, other stakehoiders and the public in general. Disclose the contact details
(e.8. telephong, fax and email) of the officer responsible for investor refations.

was introduced purposely to address and attend to investors’ inquiries about the
Company and its plans for its stockholders. Mr. Jose Roelph Desales was appointed head of
the progr. whoisinchargeofsubnmﬁngpuiodicrepomandstanememsrequiredwbefﬂed
basis with the SEC and the PSE as well as current reports on material events that
have oc andarerequimdmbedisdosedwmeSECand/ord\ePSEwid\inagiven

y can be reached through Mr. Jose Roelph Desales at telephone number (+632)
telefax  number  (+632) 8569111 and through email address

What are the cpmpany’s rules and procedures governing the acquisition of corporate contral in the capital
markets, and ordinary transactions such as margers, and sales of substantial portions of corporate assets?

pendent party the board of directors of the company appointed to evaluate the fairness of the
The Comparly complies with the regulatory requirements of the SEC and the applicable general
laws in acquisition of corporate control in the capital markets and transactions such as mergers
and sales of substantial portions of corporate assets.

CORPORATE RESPONSIBILITY INITIATIVES

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

Typhoon Ydlanda Relief Tvphoon victims.

BOARD, DIRECTIOR, COMMITTEE AND CEO APPRAISAL

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

Discuss the intprnal policies on sanctions imposed for any violation or breach of the corporate governance manual
involving dir officers, management and employees

The sancti foranyviolaﬁonorbreachofthecorporategovenumemualshallbefrom
reprimand tp removal from office,
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