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A. BOARD MATTERS

1) Board of Directors -

(a) ' Composition of the Board

Complete the table with information on the Board of Director’s: .

5 2 i AL S e PR I
Linson Lim NED Kl L1m Kei Hln 11/13/0 | 13 june 2013 Annual -1 7
Soon Kooi , 6 _ : Meeting |
"Choo Chin Teck | NED KLL Lee Foo Tuck. | Novemb | 13 June 2013 Annual 14
: ' ' ' er 1999 | . ‘| Meeting |
Ramon J. D N/A Stefan Tong Novemb | 13 June 2013/ | Annual " | 13
Abejuela _ Wai Mun er1999 | one (1) year | Meeting
Celso P. Vivas D - N/A Lee Foo Tuck | Novemb '| 13 June 2013/ | Annual | 9
_ . _ ' er 2004 | one (1) year Meeting
Lim Kei Hin NED KLL ChooChin - |.6/9/11 | 13June2013 | Annual |2
Teck i : o Meeting
Lee Foo Tuck ED KLL Stefan Tong 6/13/08 | 13 June 2013 Annual |5
) . ] Wai Mun Meeting
Stefan Tong NED KEPWE. | Linson Lim Jupe | } 13june2013 | Annual | 6
Wai Mun ALTH/K -| Soon Kooi 2007 | Meeting |
CL )

(b} ‘Provide 2 brief summary of the corporate governance policy that the board of directors has adopted Piease
emphasize the policyfies relative to the treatment of all shareholdérs, respect for.the ‘rights -of minority
] shareholders and of other stakeholders, disclosure duties, and board responsibilities.

KPP recognizes the importance of good. corporate governance in promdting sound strategic business
management and in enhancing the value of the Corporation In the midst of an increasingly competitive
market. The Board of Directors and Management are committed to protect the interest of the Corporation
and its stockholders, particularly those in the minority. Thus, the rights of the minority investors as provided
under the laws and the Corporation’s By-laws and amended manual on corporate governance, shall be
uphold and respected. :

“{¢) How often does the Board review and approve the vision and mission? Annually
(d) Directorship in Other Companies
(i} - Directorsh'ip in the Company's Gmup2

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

! Reckoned from the election immediately following Janiiary 2, 2012. _
?The Group is composed of the parent, subsidiaries, associates and joint ventures of the company.



Llnson Lim Soon Kooi

Keppel Phlllpplnes Propertles,

NED/Chaurman —

Inc.,
SM Keppel Land, Inc., NEI>
Buena Homes {Sandoval), Inc., NED/Chairman
‘Buena Homes, Inc., i NED
CSRi Investment Corp., NED/Chairman
Opon-KE Properties, Inc., NED
Opon Ventures, Inc., NED

Opon Realty & Devt Corp.,. NED
Residencia Grande, Inc., - | NER '

Choo Chin Teck Keppel Ph:llppmes Propertles, NED

) Inc., :

CSRI lnvestment Corp., NED

Lee Foo Tuck Keppe!l Properties Ph:hppmes ED
Inc., :
Buena Homes {Sandoval), Inc., | ED
Buena Homes, Inc., ) NED/Chairman
Opon-KE Properties, Inc,, Opon | NED _
Ventures, Inc., ' NED/Chairman
Residencia Grande, Inc., NED/Chairman
CSRI Investment Corp. NED

(ii) Directorship in Other Listed Companies

Identify, as and i applicable, the members of the company’s Board of Directors wha are also directors of

publicly-listed companies outside of its Group:

Celso P, Vivas

Keppel Phl]lpplnes Marlne, Inc.,
Keppel Philippines Holdings, Inc.

Stefan Tong Wai Mun

Keppel Philippines Marine, Inc.,

Keppel Philippines Holdings, Inc.

(iii} Relationship within the Company and its Group

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

ndependent Dlrector )

Executive Director




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

. briefly describe other guidelines:

Executive Director Article VI {4) of KPPI's By-laws _ :
provides: To assist the |\ N/A. - No fixed - number .of
committee in determining the | | directorship limit imposed”
optimum  number. of : ' g

directorships of the members of

the Board; it shall consider the

following guidelines:

a.- The nature.of the business
of the Corporation in which
he is a director;

b. Age of the director;

¢. Experience and -knowledge
of the director on the field of |
business of the Corporation;

"d. Number of
directorships/active
memberships ' and
officerships ~ in other
corporations . or

organizations;

e. Possible conflict of interest;
and

f.  Willingness " and
determination  of  the
director to serve  the

- Corporation.

The optimum number shall be
“related ‘to the capacity of a
director to perform his duties
- diligently in general. Moreover,
the  Chief - Executive
Officer/President and  other
executive directors shall submit
themselves to low indicative limit
on membership in  other
corporate Boards. The same low.
limit shall apply to independent,
non-executive- directors who
serve as fulltime executives in
_other corporations. In any case,
~ the capacity of directors to serve
" with diligence shall not be
} compromised. - }

Non-Executive Director
CEO :




(e} Sharehoiding in the Company

Complete the followmg table on the members of the company’s Board of Dlrectors who dlrectly and indirectly

own shares in the company

stock:
Lim Kei Hin 1 N/A 0.00%
Choo Chin Teck 1 N/A - 0.00%
Ramon J. Abejuela 1 N/A 0.00%
Celso P. Vivas 1 N/A 0.00%
Linson Lim Soon Kooi 1 N/A 0.00% .
Stefan Tong Wai Mun 10,000 N/A 0.00%
Lee Foo Tuck 1,455,708 N/A 0.50%
TOTAL 1,465,713 N/A

2} - Chairman and CEO

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

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

Yes

Identify the

No [

Chair and CEQ:

Linson Lim Soon Kooi

Lee Foo Tuck

(b} Roles, Accountabilities and Deliverables

Define and clarify the roles, accountabilities and deliverables of the Chairman 'an'd CEC,

Admlnusters/dwects day-to day
_ operations/business affairs of the
Role Presides in Board Meetings - corporation; represents company in
' all transactions with the . - '
. government/ other entities.

1.  Ensure that Board meetings are | -Ensure effective  supervision. and
held in accordance with the By- management of- the company’s
laws " | business operations/affairs . and

2. Ensure qualitative and timely | property: of the .Corporation in
communication/ information | accordance  with the companys
between . Board and | standards.

: Management -Ensure that the administrative and

Accountabilities 3. Ensure that the company’s | operational = policies: of the
governance rules/policies are | corporation are carried out.

regularly revised/updated -Ensure - proper . personnel

4, Ensure that the Corporation is | management in accordance with
managed by  competent'} company policies/standards.
directors/officers -Ensure proper disbursement of |

5. Ensure election of independent | company funds and -that the
directors company operates within approved




3)

4)

- Ensure -

budget. :
compliance  with all
regulatory requirements

-Ensure . that timely
reports/recommendations on' the
plans/progress of the corporation
are rendered/submitted to the
Board.

-Ensure  compliance W|th, all
applicable laws, rules & regulations

Deliverables

Timely approval of required
PSE/SEC.

Prompt approval of resolutions
pertaining to the company’s
operational requirements

Holding of regular/special board
meetings - to take up matters
including those suggested by

report  that . are.
“approved by the Board

-Corporate .- .plans &
programs/projects/Business
strategy subject to Board approval

-Annual Corporate Budget subject
to Board approval

-Timely  disclosures/reports  to
appropriate
government/ regulatory agencies

-Stable/healthy business financial
position of the corporation

the CEO, Management and the
Directors o government/régulatory

4, Updated corporate governance requnrements/laws/rules )
policies/ committee charter/ | - Effective & efficient utnllzatlon of
operational policies - company resources

5. Well-established - - corporate.
organizational structure

6. Updated mission/vision,
strategic objectives and policies

-Compliance all

Explaln how the board of directors pfan for the succession of the CEQ/Managing Diréctor/President and the top
key management positions?

The Board in coordination with management is still’ craftlng the Companys succession pian for top key
management positions.

Other Executive, Non-Executive -and Independent Directors

Does the campany have a policy of ensuring diversity of experienée and background of directors in the board?
Please explain. ‘

Yes - under Part Il (B} of KPPI's Amended Manual on Corporate Governance, the Board should implement a
process for the selection to ensure a mix of competent’ directors and officers who can contribute in the
formulation of sound corporate strategies/policies.

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

Yes - the Board is composed of members who are experts in the industry. -

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



.Responsible

Reéponsible

i Independent

' offlcer

responsible for ensuring

for.  the for - the
governance  of  the | governance . of the th.at-. the Board . aets
Role Corporation and for | Corporation - and - for wu_hm the bou.nds of its
setting the policies of | setting the policies of p|~? wers/ authon_'lty a.nd.
the Corporation the Corporation that 'the cdrporatlon
_ complies  with -~ the

laws/rules & regulations .

Ensure regular review of

Ensure regular review of
the policies and business

Ensure independent

‘the policies of the L participation- ~ -in  the

. strategies of .the : - N

_ ; corporation corparation : board and ensure that:

Accountabilities - _ pors the interest . of the
Ensure compliance with s .. | corporati

- P Ensure compliance with orporation  and  al

applicable laws, rules aoolicable  laws, rules stakeholders are
and regulations pplica ! protected.

and regulations

Profitable business | Updated policies/rules
operations of the corporation. '
. P poration. Cormnplete attendance in
Deliverables - board meetings '
Efficient management | Effective business < gs.
of the corporation. strategies. '

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

Per Section 1, Articles IV of KPPI's By-laws, “independence” means independence from management and being free
from any business or other relationship which could, or could reasonably be perceived to, materially interfere with his
exercise of independent judgment in carrying out his responsibilities as a director. KPPI's independent directors have
no business dealings with the company and exercise their independent judgment in all matters “requiring ‘their
decision/approval. .

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

Y.es, in compliance with SEC memo circular no. 9, series 2011.

5) . Changes in the Board of Directors (Executive, Neh-Executive and Independent Directors) -

(a) Resignation/Death/Removal:

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

(b) Selection/Appointment, Re-election, I:J-isqualific'ation, Removal, Reinstatement and Suspension

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

10



{i) Executive Directors

All the directors are elected
in -accordance with - the
Corporation’s ' By-laws - and
mended Manual  on

Corporate Governance, as

follows: _ ‘

1.) Nomination-- nomination
of the directors are
conducted prior to the
stockholders/Election’

- meeting

2.} Screening — the Screening
Committee evaluates the
- qualification  of -~ the
nominees. The

committee then prepares |

a final list of candidates.

3.) Elections = only those
nominees who were pre-
screened are eligible for
election.

The - criteria  in  the
nomination/election of
regular {whether executive or
non-executive) and

independent directors
conform . to - the following
standards:

General Qualifications:
- Holder of at least one (1)
“share of stock of the
Corporation;
- He shall be at least a
- college graduate or holder
- of equivalent academic
degree or have sufficient
experience - in managing
the business to substitute
for such formal education;

- He shall be at least twenty-

one (21) years oid;
- He shall have been proven
" to. possess integrity and
probity;

- He shall have sufficient

knowledge or overview of

the business
. activities/transactions  of
- the Corporation;

- He shall be assiduous; and
- Such other qualifications
“as the Committee may
- reasonably provide from

time-to time: '

Also, an independent Director
shall have the qualifications
and none of the
disqualifications hereunder: -

Qualifications
a) He shall have at least
one (1) share of stock of
~ thecorporation;
b) He shall be at least a
. college graduate or he
shall been engaged or
exposed to the business
of the corporation for at
- least five (5) years;
¢} He shall possess
" integrity/probity; and
d) He shall be
assiduous. :

Disgualifications:

11



No person enumerated

under Section_ il (5} of
the Code of Corporate

Governance shall qualify
‘as  an  independent
. director.  He  shall

likewise . be disqualified
~ during his. tenure under

the foliowing instances
" or causes:

a)- He becomes an. officer
or employee of the
corporation where the
he is such member of
the board of directors,
or becomes any of the
persons - enumerated
_under Section 1l{5) of
the_Code of Corporate
Governance;

b} His beneficial security:

ownership exceeds two
percent {2%} of the
outstanding =~ capital
“stock of the .company
where. he . is such
director; :

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

- d) ‘Such L ~ other

disqualifications which

the covered company’s

manual on Corporate
Governance provides.

{As  approved ~ for

amendment on 08 June

2006)

The Screening Committee:

shall ~ also - evaluate
whether the nominees fall
under- disqualification per
KPPI's By-laws & Amended

“Manual - on  Corporate.

Governance.

(i) Non-Executive Directors

(iii) [ndependent'Directcrs

Special Qualifications for
Independent Directors:

12



(i) Executive Directors

Same process as in the initial
selection/appointment

- A regular .director who

resigns or whose term
ends on the day of the
election ‘shall only qualify

for nomination and
election = - as an
Independent " Director -
after  two (2) year

“cooling-off period”
- Persons appointed as
 Chairman “Emeritus”, Ex-
Officio  Directors/Officers
" or members of - any
Executive Advisory Board,
- or otherwise appointed in
a capacity to assist the
Board in the performance
.of its  duties  and
-respansibilities shall ‘be
subject to a one (1) year
“cooling-off- period” prior
to_his qualification as an
-independent Director.

(ii) Non-Executive Directors

(m) Independent Dlrectors

(i) Executive Directors

laws

In accordance W|th the

Corporation Code, Code of
Corporate Governance, By-
and Manual on
Corporate Governance

‘of Corporate Governance, By-

Grounds are as prowded in
the Corporation Code, Code

laws and . Manual = on
Corporate Governance

(i) Non-Executive Directors

{i) Executive Directors

(iii) tndependent Directors

'

A Temporanly dlsquallfled

" director shall,” within sixty
. (60) business. days from

such disqualification, take
appropriate  action . to
remedy ~or -correct the

_disqualification. If he fails or
so for

refuses to do
unjustified reasons,
disqualification

become permanent.

the
shall

e Refusal to comply with

Any of the followmg shall be
a ground for the temporary
disqualification of a director:

. the disclosure
requirements of the
Securities Regulation
Code.  and its
implementing Rules. and
- Regulations. This
disqualification shall be

. in effect as long as his

- refusal persists;

¢ Dismissal or termination

from  directorship . in

13



_ Corporation;
s If the independent
. directors becomes - an

. Conviétion that has not

another listed”
corporation for. cause.
This disqualification-shall
be In effect until he has-
cleared himself .of any
- involvement  in - the
alleged irregularity;

s if the beneficial equity
ownership  of an
'indepéndent director in
the Corporation or its
subsidiaries and affiliates’

_ exceads two - prevent
(2%) of ‘its subscribed
capital stock. The

disqualification shalli be
lifted if the limit is later
complied with.

+ Being urider preventive
" suspension by the

officer or employee of
the same corporation, he
shall - be automatically
disqualified from being
an independent director;
and -

yet become final referred
to in the grounds for the
disqualification of
directors. .

(ii) Non-Executive Directors

(jii) Independent Directors

(i} Executive Directors

3 Directors may be re_moved
by the stockholders
representing  2/3° of the
outstanding capital stockin a
regular/special -meeting duly
}called for the purpose after
previous hotice to the
stockholders.

may be with or
without cause. Provided that
removal - without cause may
not be .used to deprive
minority stockholders of their
right to be represented in the
Board under Section 24 of th

Corp. Code, . S

(i) Non-Executive Directors

) same process as in the initial
(i) Executive Directors election/appointment  of
> directors
" {ii) Non-Executive Directors
v,

(iif) Endependent Directors

14



(i} Executive Directors

The suspension of -directors
-shall be approved by the
stockholders representing at
> least 2/3 of the outstanding
capital  stock _at' a meeting
duly called for the purpose

Grounds: violation
Company's rules/policies

of

{ii) Non-Executive Directors

{iii} Independent Directors

Voting Result of the last Annual General Meeting

‘ Linson Lim Soon Kooi M270 574 368
Choo Chin Teck 270,574,368
Ramon J. Abejuela - 270,574,368
Celso P. Vivas 270,574,368
Stefan Tong Wai Mun 270,574,368
Lee Foo Tuck 270,574,368
Lim Kei Hin 270,574,368

6) Orientation and Education Program

(a) Disclose details of the company’s oriéntation program for new diréctors_, i any.

The. new dlrector is briefed by the. Chairman and Premdent on the dutles/responSlblhtleS and the
corporation’s busmess operations upon assumption of office,

(b) State any in-house training and external courses attended by Directors and Senior Management® for the past
three (3) years: The directors and senior management attend corporate governance seminars upon their
election/appointment. For the past three {3} years, the following seminars were attended :

‘Nene

{c) Contlnumg education programs for directors: programs and seminars and roundtabies attended during the

year.

; None. :

B. CODE OF BUSINESS CONDUCT & ETHICS

1} Discuss briefly the company's pohmes on the followmg business conduct or ethics affectmg directors, senior

management and employees

3 Senior Management refers to the CEO and other persons having authorltv and respon5|b|hty for planning, dlrectmg

and controlling the activities of the company.

15



{a} Coﬁf!ict of Interest

Al officers

employees- of the
Group must avoid any

§ conflict between their

own interests and the
interests of the Group.
This
transaction in
securities of the Group,
any affiliate, or any
non-affiliated

organization, in dealing

own

includes

-dealing. with

All officers and empioyees
of the Group must avoid
any conflict between their

interests and the
interests of the Group.
This includes transaction

in securities of the Group,
any affiliate, or any non-

affiliated organization, in
suppliers,
customers and other third

Al officers and employees

of the Group must avoid any
conflict between their own
interests and the interests
of the Group. This includes
transaction in securities of
the Group, any affiliate, or

| any non-affiliated

organization, in dealing with
suppliers, customers and

with suppliers, parties. other third parties.
customers and other
third parties.

(b) Conduct of

The company'’s policy is

to conduct business

with integrity, - fairly,
impartially, in an

_integrity,

The company’s policy is to
conduct  husiness with

impartially, in an ethical

fairly,

The company’s policy is to
conduct  business  with
integrity, fairly, impartially,

Business and Fair . ethical and proper in an ethical and proper
. .| and proper manner, and . . .
Dealings manner, and ing. - g manner, and in compliance

- . in compliance with- all . .
: compliance with all . : with all applicable laws and
. applicable  laws  and . :
applicable  laws and Lo regulations.
. regulations.
regulations.

(c} Receipt'of gifts from
© third parties

The offer and receipt |

of gifts, hospitality or
expense  must . be
avoided whenever they
could affect or be
perceived to affect the
outcome of business
transactions ~or
dealings, or aré not
reasonable and bona
fide.

The offer and receipt of
gifts, hospitality.  or
expense must be avoided
whenever they could

affect or be perceived to-
affect ” the outcome  of

business transactions or
dealings, or are not
reasonable and bona fide.

The offer "and receipt of
gifts, hospitality or expense
must be avoided whenever
they could affect or be
perceived to affect the
outcome of business
transactions or. dealings, or
are not reasonable and
bona fide. -

(d}y Compliance with
Laws & Regulations

The directors, officers,
and employees of the
company must at - all
times - ensure
compliance. ~ with
applicable laws, rules
and regulations

The directors, officers,
and employees of the
company must at all times
ensure compliance with

applicable laws, rules and

regulations -

The directors, officers, and

ermnployees of the company
must at all times ensure
compliance with applicable
laws, rules and regulations

{e} Respect for Trade
' Secrets/Use of Non-
public information

Directors must at all
times maintain - the
confidential nature of
information pertaining
to the corporation’s
trade secrets and other
confidential

infarmation

Indicatedinthe
Safeguarding Information
Code of Practice

Indicated inthe
Safeguarding Information

Code of Practice

\3] Use of Company
Funds, Assets and
Information

Directors  comply with
company standards on
the appropriation of
funds and the use of
the assets - for

Indicated in the
Safeguarding Information
Code of Practice '

Indicated in.the.
Safeguarding Information
Code of Practice
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2)

3}

4}

operational
requirements.

Personnel policies and

. _ actions are Th ' i ' h . " .
{2} Employment & prepared/undertaken w'fh acor?:aat:l[v | ct:)omf) 'es EIFOFQF anlyt;:om;!:: es \n_ntz
Labor Laws & - by the directors in ar: p EFCE s -e.:i: or aws ap? '_C aole .:thor av_vsd an
Policies consonance with poficies with regard | policies  wi regard . to
) to employment employment
applicable labor _ _ o

laws/regulations . 3
Subject to the | Appropriate ~ disciplinary_ Appropriate ~disciplinary

provisions - of . thé || action, * including | action, : including
Corporation Code, | suspension or termination | suspension or termination
Amended MCG and By- | of employment, will be | of employment, will be
{h} Disciplinary action laws, taken in the event that an | taken in the event that an

employee is found to | employee is found to have
have violated the rules of | violated the rules of conduct
conduct set out in_the | set -out in the Code of
Code of Conduct. =~ Conduct.

: Indicated in the
() Whistle Blower ‘Whistle blower
e Protection Policy _
The Board shall take | The Manager for Admin. | The Manager for Admin.
up/decide any conflict | and Finance under the | and Finance under the
among its members. President’s superwswn, President’s supérvision,
-shall handle  the { shall handle the settlement
settlement of any conflict | of any conflict between the
between the employees. " | employees -

Indicated in the Whistle | Indicated in - the Whistle
blower Protection Policy blower Protection Policy

{j} Conflict Resolution

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

The Company follows a set of guidelines with respect to ethical standards and conduct which are disseminated to
the directors, management & employees. The President and the Manager for Administrative Unit handies the
dlssemlnatlon/onentatmn of the Company’s guidelines to the officers and employee=s.

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

The President and the Manager for Administrative & Finance impEe_ment and monitor compliance with the -
company’s ethical standards/guidelines. :

Related Party Transactions

(a) PO|ICIES and Procedures

Describe the company’s policies and procedures for the review, approva[ or rat|f|cat|on, momtormg and
recording of related party transactions between and among the company and its parent, joint ventures,
subsidiaries; associates, affiliates, substantial stockholders, officers and directors, including their spouses,
children and dependent siblings and parents and of interlocking director relatlonshlps of members of the’
Board. :

(1) Parent Cormnpany ] ~
{2} Joint Ventures
{3) Subsidiaries - , .
{4) Entities Under Common Control ( Significant transactions to ‘be at arms length. Such
transactions -are. cleared by the Audit Committee and
] approved by the Board of Dlrectms
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{5) Substantial Stockholders )
{6) Officersincluding
; spouse/chiidren/sibiings/pa'rents -
{7) Directors including
spouse/children/siblings/parents | J
(8} Interlocking director relationship
of Board of Directars

N/A

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

Identify any actual or probable conflict of interest to which dlrectors/ofﬁcersls% or more shareholders
.. may be involved. .

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

~{ii) Mechanism

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

the dlrectors/ofﬂcers/srgn|f|cant stockholders shall
Company disclose immediately any potentnal/possnble conflict of
: interest with respect to any transactlonlltsue |nvolvmg
the corporation/group
Group J

5) Family, Commercial and Contractual Relations

(a) Indicate, if applicable, any relation of a family,* commercial, contractual or business nature that exists
. between the holders of significant equity {5% or imore), to the extent that they are known to the company:

N/A

(b) Indicate, if appllcable any relation of a commercial, contractual or busmess nature that exists between the
holders of significant equity (5% or more) and the company: :

None.

* Family refationship up to the fourth civil degree either by consanguinity or affinity.
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(c} Indlcate any shareholder agreements that may impact on the control, ownership and strategtc direction of
the company:

None.

6) Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the com'pany for'the last three {3} years in amicably -
settling conflicts or differences between the corporatlon and its stockholders, and the corporation and th|rd
parties, including regulatory authorities. . :

There has been no confllct |nvolvmg the
corporation and its stockhglders, ‘third
parties and regulatory authonty during
the covered period.

Corporation & Stockholders

Corporation & Third Parties
Corporation & Regulatory Authorities

C. BOARD MEETINGS & ATTENDANCE
1) Are Boa.rd of Directors’ meetings scheduled before or at th-e'beginning of fhe year?

- The meetings are scheduled depending on the availability of the directors.

2) Attendance of Directors’

Chairmian | Linson Lim Soon Kooi' 14 June 2012 8 8 100%
Member Choo Chin Teck ' 14 June 2012 8 8 100%
Member Lim Kei Hin 14 June 2012 8 8 | 100%.
Member Stefan Tong Wai Mun 14 June 2012 8 8 | 100%
Member lL.ee Foo Tuck 14 June 2012 8 8 100%
Independent | Celso P. Vivas ) 14 June 2012 8 8 100%
Independent | Ramon J. Abejuela 14 june 2012 8 8 100%

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

No. .
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4)

5)

6)

is the minimum quorum requirement for Board decisions set at two-thirds of board members? Please exprain.

Section 8, Articie Ill of the By-laws require _only a majority of the number of directors to constitute a quorum.

Access to Information -

(a)

(b)

How many days in advance are board papers5 for board of directors meetings provided to the board? -
At least three (3} days in advance.

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

" Yes

@

(d)

{e)

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

The Corporate Secretary acts in accordance wrth KPPIs By-laws ‘and Amended Manual on Corporate
Governance. He assists the Chairman in the preparation of ‘materials for the Board meetings and keeps
custody of the corporate records. He likewise provides legal advice/update to the Board,

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

Yes

Committee Procedures

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

Executive : ™ The d:rectors have free access to any |nformat|on
pertaining to the meeting which they may course
through the Corporate Secretary, the President or the

Chairman

N

Audit
Nomination
Remuneration - _
Others {specify) . v

_External Advice

indicate whether or not a procedure exists whereby directors can receive ‘extarnal advice and, if.so, provide
details: ’

& e 9

On any matter requiring the expertise of an | The issue requiring external advice must: be
external. consultant, directors are allowed to | discussed with the board members and the fee
|_engage the services of an external advisor subject .| for such external engagement must likewise be

® Board papers consist of complete and adequate inforrnation about the matters to be taken in the board meeting.

tnformation includes the background or explanation on matters brought before the Board, disclosures; budgets,
forecasts and internal financial documents.
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to the approval of the Board. approved by the_Bo.ar"d.

7} 'Chang'e/s in existing policies

Indicate, if applicable, any change/s introduced by the Board of Directors (du'ring its most'_r_ecent term) on

existing policies that may have an effect on the business of the company and the reason/s for the change:

D. 'REMUNERATION MATTERS

1) Remuneration Process

D:schse the process used for determining the remuneration of the CEO and the four (4) most hlghly compensated

management officers:

(1) Fixed remuneration

Determlned by the
Remuneration Committee

Determmed by the
Remuneration Committee

(2) Variable remuneration .

None

None

(3) Per diem a_llowance

None

None

Determined by the

~ Determined by the

_(4) Bonus Remuneration Committee Remuneration Committee
{5) Stock Options and o
cther financial None None
instruments
(6) Others (specify) None None

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

Disclose the company 5 policy on remuneration and the structure of |ts compensauon package. Explam how the

compensatlon of Executive and Non Executive Directors is calculated.

Executive Directors

The Compensation
Committee

As. determined by the
determines the | Compensation
remuneration of | Committee

executive directors

As determined by
the Compensation
"~ Committee

Non-Executive Directors

The Compensation | Annual Fee and Per diem

Committee for

Fixed amount of .
attendance at | directors’ fee on an
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3)

determines
reinuneration
non-executive
directors

the | meetings
of

annual basis

Fixed annual directors’ fee of PhpG_0,000.00

" June 13, 2013

June 14, 2012

Jurie 09, 2011 .

Aggregate Remuneration’

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

(a) Fixed Remuneration 60,000/year 60,000/year 60,000/year
{b) Variable Remuneration N/A N/A N/A
{c) Per diem Allowance 7,000/ meeting 7,000]meeting 7,000/meeting
{d) Bonuses Nohe None .Non.e
{e} Stock Options andfor None None -
" “other financial None -
instruments
N
{f) Others (Specify) .None None ong
P67,000.00 P67,000.00 P67,000.00

1) Advances None None None

2) Credit granted None None None

3) Pension Plan/s None’ None Nonhe
Contributions

{d) Pension Plans, _ None None None
Obligations incurred .

() . Life Insurance Premium None None None

(f) Hospitalization Plan None None - None

{g) Ca.r Plan None None None

(h) Others (Specify} None None None .

= _None - None None

Do stockholders have the oppor‘cumty to approve the decision on total remuneration (fees, allowances; beneflts—
in-kind and other emoluments) of board of directors? Prowde detalls for the last three (3) years.
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" a) Stock Ri_gnts, Options and Warrants

(a) Board of Directors ./

' Complete the foliowing table, on the members of the company 5 Board of Dxrectors who own or are entitled

 fo stock rights, optmns or warrants over the company's shares:

"{b) Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs introduced, including the criteria -

used in the creation of the program. Disclose whether these are subject to approval during the Annual

_ Stockholders Meeting:

" None

'5) Remuneration of Management

fdent:fy the five (5) members of management who are not at the same ttme executwe directors and indicate the

total remuneration received during the financial year:

Almira A. Anonuevo — Manager, Finance &
Accountlng/ Treasurer

E[lzabeth M. Perez — Assistant Manager, Finance &
] Admnmstratlon

PhP3.45M

E. BOARD COMMITTEES

i} Number of Members, Functions and Responsibilities
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Provide details on the number of members of each committee, its functions, key Eespon‘sibilities and the
power/authority delegated to it by the Board: : : : '

Executive N/A .
w/charter 1.) Financiai 1.)approve
_ Reporting financlal .
1.} Ovéréight a?d | reports/discl
_ fun ction o disclosures osures
o the 2} Bisk . 2.)recomme
: . : internal & | Managemen | nd .
Audit TN external t & Internal | appointment
o audit : Control_s. - ~of internal &
system/pr 3.) Managem external
ocess ent & _ auditor _
internal 3.)review of
audit company’s
4.) External financial
oversight operations
o i. Shorthist
_Pre-screen Ehsure that candidates
and shortlist \ S “for election
all candidates | NOMINEES A& 1 4 Hetermine
: ' nominated to quqixﬂezd . | the optimum
Screening N/A based on the :
becomea ompany's by- number of
rmember of Ic:mpan; directorships
the Board of | of the
5 amended MCG ‘
Directors. : : members of
) ' the Board. "
Oversight Cevelop policy Review/re;om
over on exe::uti\‘re mends
. remuneration _.remu.nfara_tlon remuneration
Rerunerati of directors. - _and fixingthe | of directors,
on/Compen.. | N/A senior ’ remuneration | senior
sa_tion i management pac.kages for management
and other key offlcers and - |-and other key
personnel directors.. personngl
Others
{specify} . N/A

{a) Executive Committee

2): Committee Members

N/A. The Company has no Executive Committee

Chairman

Member {ED}
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Member (NED)

Member {ID)

Member

(b) " Audit Comrhittee'

Chairman Ramon ]. Abe]uela 6/14/12 5 5 100% | . 13yrs.
Member (ED) . ' _
Member 6/14/12 5 5 100%. 6yrs.
{NED) Stefan Tong Wai Mun : :
Member (1D) Celso P. Vivas 6/14f/12° | .5 5 100% 9yrs.
Member ' — '

Disclose the profile or qualifications of the Audit Committee members.

3)

.4)

5)

Mr. Ramon J. Abejuela’, 64 years old, Filipino, has been an Independent Director of the Company from
November 1999 to June 2008. He was re-elected in June 2009 and is currently the Chairman of the Audit
Committee of the Company.

He also serves as Director of Philippine Nutrifoods Corporation and NCP Publishing Corporation.

Mr. Abejuela holds a Degree in Bachelor of Science in Chemical Engineérinp {€um Laude) from De La Salle
University and Master’s Degree in Business’ Management General Manapement Curr:culum from Asian
Instltute of Management. :

Mr. Celso P. Vivas , 66, Filipino, has been an Iridependent Director of the COmpany's_ince November 2004
and is a member of the Company’s Audit Committee. He is a Certified Public Accountant and is currently
Vice-Chairman and CEO of the Corporate Governance Institute of the Philippines {CGIP). He is a member
of Marubeni Foundation’s Board of Trustees and Canadian Chamber of Commerce’s Board of Governors.
He is also an independent Director and Chairman of the Audit Committee of Keppe! Philippines Marine,
Inc. and Independent Director of Keppel Philippines Holdings since June 2005 and is currently a member
of the Audit Committee of the Company.

He was Risk Consulting Partner and Assurance Business Advisory Partner of SGV & Company until his -
retirement in 2001. Mr. Vivas obtained his Bachelor’s Degree in Busmess Administration {Cum. Laude)
from the University of the East. He also obtained a Master’s Degree in Business Management from the
Asian Institute of Management (SGV & Co. Scholar). He Is also a graduate of Company Directors’ Course
from Australian Institute of Company Directors (ICD Schofar).- Mr. Vivas has accumulated 46 years of
experience in audit, finance, enterprise risk management and corporate governance.

Mr. Stefan Tong Wai Mun, 40, Malaysian, was elected as a Director of the Company in June 2007. He is
currently the President and Director of Keppel Philippines Holdings, inc, He is also the Executive Vice

. President and Director of Keppel Philippines Marine, Inc. and Director of Keppel Sublc Shipyard, Inc. He is
also Director of various Keppel companies in the Philippines.

Mr. Tong holds a Bachelor of Commerce (Honours) Degreé from University of Western Australia. He is
also a Member of the Institute of Chartered Accountants in Australiz.

Describe the Audi_t Committee’s responsibility relative to the external auditor. -

Perform oversight functions over the external audltor and ensure that external audltor act independently of

th

e internal auditor.
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{c) Screening Committee

Chairman Linson Lim Soori Kooi

Member (ED) wam ] ]

Member (NED). | Stefan Tong Wai Mun June 14, 2012 1 1 100% 6yrs.
Member {ID) Celso P. Vivas ' June 14, 2012 1 100% 2yrs.
Miember L '

(e)

Compensation Committee

T

Chairman Lirison Lim Soon Kooi. | Juné 14, 2012 1 i | 100% 7yrs.
Member (ED) - ] . E

Member (NED) | Stefan Tong Wai Mun June 14, 2012 1 1 100% 6yrs.
Member (ID) Celso P. Vivas June 14, 2012 - i : 1 100% 13yrs
Member - ' Lo

_{e) Others {Specify} N/A

Provide the same in_foi'mation on all other committees constituted by the Board of Directors:

Chairman

Member {ED}

Member (NED) -

Member {ID)

Member

" 3) Changes in Committee Members

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

Audit

Screening

by Mr. Celso Vivas

Mr. Ramon Abejuela was replaced

Rotation of committee members

Remuneration

Others {specify)

4) Work Done and Issues Addressed

Describe the wark done by each committee and the significant issues addressed during the year.
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5)

1)

2}

Executive I N/A
Audit Quarterly/Annual  Reports  timely :
| reviewed/submitted to SEC/PSE_ None
Nomination/Screening | Evaluated/pre-screened all
: None
_ nominees for directorship
Rerhuneration Reviewed fees/ allowances = of |
directors Management and. | None
personnel
Others (specify) None

- Committee Program

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

The committees have yet to meet/discuss their plans for this year --- although at this time, there are no pending
issues on matters pertaining to audit, screening & remuneration.

e S S t
L
Executive None ] : None
Audit None o . None.
Nomination . : None ' None
Remuneration ' ' None ] ~ None
Others. (specify) - None None -
RISK MANAGEMENT SYSTEM

The Company is currently setting up a formal Risk Management framework.
pisclose the following:
{a) -Overall risk management philosophy of the companv,

{b) A statement that the directors have reviewed - the effectiveness .of the rlsk management system and
commenting on the adequacy thereof;

“{¢) Period covered by the review;
" {d} How often the risk management system is rewewed and the dlrectors criteria for assessmg its effectiveness;

and
(e} Where no review was conducted during the year, an explanation why not.
Risk Policy -
(a) Company

Give a general description of the company’s risk management policy, settlnp out and assessing the risk/s
covered by the system (ranked accardmg to pricrity), along with the objective behmd the policy for each kind
" of risk:

27



{b) Group

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

{¢) Minority Shareholders

* Indicate the principal risk of the exercise of controlling shareholders’ voting p_bwei".

3) Controf System Set Up  N/A

(a) Companv

Brlefly describe the control systems set up to assess, manage and controi 1he main lssue/s faced by the
company:

'(b)' Group

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

eTTaaE )B‘——qi.p,{w TR

e %

)

{c) Committee

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

1)

L 2).

Audlt Commn:tee

INTERNAL AUDIT AND CONTROL.

" The Company is in the process of setting up an Internal Audit Unit in the organization. - -

Internal Control System N/A

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

(a) - Explain how the internal control system is defined for the company;

(b) A statement that the directors have reviewed the effectiveness of the internal control system and whether
they consider them effective and adequate, :

{c) Period covered by the review;

{d) How often internal controls are reviewed and the dlrectors .criteria for assessing the effect:veness of the
internal control system; and

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

Internal Audit NfA

{a) Role, Scope and Internal Audit Function

Give a general description of the role, scope of internal audit work and othor deta:[s of the internal audit
function. :

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

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

{d)} Resignation, Re-assignment and Reasons

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

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

State the mterna! audit’'s progress against plans, sugnlflcant |ssues, mgmfuc.ant fmdmgs and exammatnon_
trends '
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N/A
N/A
N/A
N/A

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

1)
2)
3)
4)
5)

6}

Preparation of ah audit plan inclusive of a timeline and milestones;

Conduct of examination based on the plan;

Evaluation of the progress in the implementation of the plan;

Documentation of issues and findings as a result of the examination;’

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

Conduct of the foregoing procedures on a regular basis.]

{f) Audit Control Policiés and Procedures N/A

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

(8) Mechanisms and Séfe_guards

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

- (h} State the officers. (preferably the Chairman and the CEO} who will have to attest to the company’é full
compliance with the SEC Code of Corporate Governance. Such confirmation must state that all darectors, officers
and employees of the company have been given proper instruction on their respectlve duties as mandated by
‘the Code and that internal mechanisms are in place to ensure that comphance.

"1, Chairman
2. .President/CEO

H. ROLE OF STAKEHOLDERS

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

8 "Issues are compliance matters that arise from adoptmg different mterpretatlons
7 “Findings” are those with concrete basis under the company’s policies and rules.
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Officers. and- employees should o
Customers' welfare conduct business with the customers | None

with integrity '
Supplier/contractor selection -Company bids out supply/service . None

requirements . and  selects from
among top 2 bidders i .
The Company complies with all _None .
environmental laws In the conduct S

practice

Environmentally friendly value-

chain
of its business.
Community interaction No specific policy. None
All officers and employees must _ None
Anti-corruption programmes and | comply with the anti-corruption
procedures? policies set out in the Employee
. Code of Conduct _
. The company. coniplies with all None
Safeguardingcreditors' rights applicable laws, rules and ' :
o - : regulations o '

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

No

3). Performance-enhancing mechanisms for employee participation.
None. _
{a) wﬁat'are the company’s policy for ite e_mployees’ safety, health; ahd:welf.are_?
{b) Show data relating 1o health, safety and welfare of its émp!oyé.e's.'
{c) State the cempany’s training and de\}elopment p?ogrammes fer its 'ehpioveee. Sh.ow the data.
{d) State the company’s reward/compensation policy that accounts for the performance of the company beyond
short-term financial measures
4) What are the compan* ’s procedures for handling. complaints by employees concerning - ll]ega{ (mcludmg

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

“1.) Whistle Biower Protection Policy
Empioyees ar'é encouraged to report any inappropriate conduct in good faith without fear of reprisals under the
Whistle Blower Protection Policy. The Company guarantees full confidentiality and protection of the whistle

blower.

The complaints are handled by the Admin. Manager under the supervisidn of the President.

. DISCLOSURE AND TRANSPARENCY
1) Ownership Structure

a) Holding 5% sharehoiding or mare.
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A 5 : ey : B e e A S T
Keppel Land Limited 148,365,050 ' ~ 50.49% - | Sameas Record Owner
Kepwealth, Inc. 51,033,178 o} 17.37% | Sameas Record Owner
Keppel Corporation 35,783,741 C12.18% .| Same as Record Owner
Limited ' _ . . ‘
PCD Nominee Corp. — 28,530,700 9.71% Various -
Filipino ’ :

Lee Foo Tuck — President ) ] ' 1,455,708 ) i " 0.56%
AlmiraA. ' '
Anonuevo- S ) .
; Nore - —

Treasurer, Manager,
Finance & Admin.

TOTAL 1,455,708 . . ' 0.50%

2). Does the Annual Report disélose the following:

Key risks ‘ _ A S : Yes
Corporate ob]ectives ’ - ) ) Yes
Financial performance indicators o ' ‘ . Yes
Non-financial performance indicators ) : Yes
Dividend policy ' . ) Yes
No - included
" . " ) in  Employee
Details of whistle-blowing policy - o L Code S of
) ) Conduct,
Biographical details {at least age, qualifications, date of first appointment, relevant experieni:e, and any other
! R ) " i . Yes
directorships of listed companies) of directors/commissioners .
Training and/or continuing education programmé attended by each director/commissioner - Non:::rr the
Number of board of directors/commissioners meetings held during the year : Yes
No —Included
in the
: certificate.  of
Attendance details of each director/commissioner in respect of meetings held ] : - attendance of
Co : : directors
submitted - to
SEC '
AR shows
remuneration
. : . S - oftop 3
Details of remuneration of the CEQ and each member of the board of directors/commissioners highest paid
executive
officers as a
group.

Should the Annual Report not disclose éhy of the above, blease indicate the reason for the non-
disclosure.
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4)

)

6)

7}

1)

External Auditor’s fee

Sycip Gorres Velayo &.Cb.. S Php474 500 DO- R Nne

Medium of Communication

List down the mode/s of commurication that the company is using for d;ssemmatmg mformatnon
(h) Written communication; (ii) ODISY disclosures; (i} SEC disclosures

Date of release of audited financial report: April 2, 2013

Company Website N/A -The Coimpany does not have a website

-Does the company have a website disclosing up-to-date information about the fo!!owing?

Business operations

Financial statements/reports (current and prior years)

Materials provided in briefings to analysts and media

Shareholding structure

Group corporate structure

Downloadable annual report

Notice of AGM and/or EGM

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

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

Disclosure of RPT

None. N/A o N/A “N/A

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

"RIGHTS OF STOCKHOLDERs

Right to participate effectively in and vote in Ann.ual/Specia'l Stockholders’ Meetings

(a) Quorurﬁ

Give detalls on the quorum required to convene the Annuai/SpeCIal Stockholders Meeting as set forth in its
By-laws.

Majority of the outstanding
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caprtal stock {Sec. 5 Artrc[ell
= By-laws)

(b} System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

Corporate Acts are approved In accordance with applrcab!e laws and KPPV's
2 By-laws. :

For those matters requmng board approval, a major rty of the members of
the board are required to approve the same.

(¢)- Stockholders’ Rights

List any Stockholders’ Raghts concerning AnnuaI/Specral Stockholders Meeting that differ from those laid
down in the Corporation Code.

The Company's By-laws and Amended Manual on Corporate Governance and affords the same rrghts to the
stockholders as provided under the Corporation Code, - ' : ‘

Dividends

None .

(d) Stockholders’ Participation.

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

-well as procedures for putting forward proposals at stockholders meetmgs

' 1) The Chairman directly asks the stockholders The Stockholders T are free

for any question/clarification on any matter | ask/clarify/participate durmg the stockholders
being taken up in the meeting. meeting

2. State the company pohcy of asking shareholders to act:vely partlcrpate in corporate decrs:ons regardmg
a. Amendments to the company's constltutron o

Pursuant'to Section 16 of the Corporation Code, any provision or matter stated in the articles of

“incorporation may be amended by a majority vote of the board of directors and the vote or written
assent of the stockholders representing at least 2/3 of the outstanding capital stock, without
prejudice to the appraisal right of dissenting stockholders in accordance with the provisions of this
Code.

All proposed amendments are submitted to the stockholders for'.approval.'
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Authorization of additional shares

Pursuant to Section 38 of the Corporation Code, any mcrease in the authorized capztal stock of the
Corporation shall be approved by a majority vote of the Board of directors and by the stockholders
representing at least 2/3 of the outstanding capital stock at a meeting duly called for the purpose,
without prejudice to the appraisal right of dissenting stockholders in accordance W|th the provisions
of this Code.

Any proposed increase in authorized capital stock is submitted to the stockholders for approval,
Transfer of all or substantially all assets, which in effect results in the sale of the 'compan.y

Pursuant to Section 40 of the Corporation” Code, transfer/sale of all or substantially all of the
corporation’s assets shall be presented to the stockholders for approval. The said transfer/sale shall
be approved by at least 2/3 of the outstanding capital stock at a meeting duly called for the purpose,-
without prejudice to the appraisal right of dissenting stockholders in accordance with the provisions
of this Code.

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

Yes

N

b.

Date of sending out notices: 22 May 2013

Date of the Annual/Special Stockhalders’ Meeting: June 13, 2013 .

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

None.

5. -Resuft of AhnuaI/Speciél Stockholders’ Meeting’s Resoiutions

Ratification . of Acts and
Proceedings of thé Board of
Directors,  Officers and
Management of the
Corporation during the Year
under Review

All stockholders present . None None

Presentation and Approval of
Y2012 Annual Report and

Audited Financial Statements Al stockholders present - N._one o . None

Appointment of External -
Auditor for Y2013

All stockholdérs present . © .7 None : None

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

Duri'ng the meeting itself, the voting results are announced and immecliately disclosed to the public

through PSE/SEC.

{e} Modifications

State, if any, the modifications made in the Annual/Special Stockholders’ Meeting regulations during the most

recent year and the reason for such modification:

None



{f)

{g).

Stackholders’ Attendance

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

Linson Lim Soon { 13 June 0.496% 91 59% $92.0857%
Kooi, Lim Kei Hin, § 2013 By Poll ' :
Ramon J.  Abejuela,
Celso P. Vivas, Lee
Foo Tuck.and Stefan
Tong Wai Mun

Annual

~ Special

{i) Does fhe company appoint an indepgnde'nt party {inspectors) to couht andlor.validate the votes at the
ASM/SSMs? :

The Corporate. Secretary assisted by the Company’s’ External Auditor shall .be respons:ble for the
counting/validation of votes.

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

Yes.

Proxy Voting Policies

State the polucnes foEIowed by the company regarding proxy voting in the Annual/SpeuaI Stockho[ders
Meeting.

item VIIl{G) Amended Manual on Cofporate Governance:

It shall be the duty of the directors to promote shareholder rights, remove |mped1ments to the exercise of
shareholders right ‘and allow possibilities to seek redress for violation of their rights. They shall encourage
the exercise of shareholders’ voting rights and the solution of collective action problems through appropriate
mechanisms, They shall be instrumental in removing excessive costs and other administrative or practical
impediments to shareholders participating in meetings and/or voting in person. He directors shall pave the -

way for the electronic filing and distribution of shareholder information necessary to make :nformed

decisions subject to legal constraints.

The Board should be transparent and fair in the conduct of the annual and special stockholders’ meeting of
the corporation, The stockholders should be encouraged to personally attend such meetings. If they cannot
attend, they should be appraised ahead of time of their right to appoint a proxy. Subject to the reguirements
of the by-laws, the exercise of the right shall not be unduly restricted and any doubt about the validity of a
proxy should be resolved in the stockholder’s favor. It is the duty of the Board to promote the rights of the
stockholders, remove impediments to the exercise of those rights and provide an adequate avenue for them
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to seek timely redress for breach o their rights.

meetings of stockholders, a stockholder may vote in person

authorized attorney-in-fact. Unless utherwise 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
. o _ ‘hands of the Secretary not later than two {2) days before the
' | Execution and acceptance of proxies' | time set for. the meeting. Such proxies filed with the
' Secretary may be revoked by the stockholders either in an
instrument in writing duly presented and recorded with the
Secretary at least twenty-four (24) hours prior to a scheduled
meeting or by their personal presence at the meeting. The
decision of the secretary on the validity of proxies shall be
final and binding until set aside by the Court of competent
jurisdiction,

Section 7 of the By-laws provrdes Manner of Votlng at all

or by proxy executed in writing by the stockholder or his duly

Notary | Not required

{Section 7 of the By-laws} All proxies must be in the hands of
the Secretary not later than two (2) days before the time set
for the meeting. Such proxies filed with the Secretary may be
_ revoked by the stockholders either in an instrument in
Submission of Proxy writing duly presented and recorded with the Secretary at

: teast twenty-four (24) hours prior to a scheduled meeting or
by their personal presence at the meeting. The decision of
the secretary on the validity of proxies shall be final and

binding until set aside by the Court of competent jurisdiction.’

No specific provision under the By-laws and Amended MCG.

Several Proxies Complies with applicable laws, rules and regulations.

-A proxy shall be valid only for the meeting for which it is
intended unless otherwise provided (Section 7, By-laws) -
Subject to the requirements of the by-laws, the exercise of
the right to appoint proxy shall not be unduly restricted and
any doubt about the validity of the proxy should be resoived
on the stockholders favor.

Validity of Pro:ky

Proxies executed abroad - No specific formal requirement under the By-laws.

The shares represented by an invalidated proxy shalt not be

Invalidated me allowed to participate/vote in the meeting.

Validation of Proxy Proxies are validated prior to the meeting.

Violations shall be dealt with in accordance with law and. the
SEC rules/regulatlons

Violation of Proxy

(h) Sending of Notices

State the: company’s polncnes and procedure on the sendmg of notices of AnnuaI/Spec:ai Stockholders
Meeting.

(Section 4, Article i, By- Iaws) ertten notlces for
regular or special meetings of stockholder may be | The notices together with the deflmtwe 20-15
sent by the Secretary, by personal delivery or by | and other AGM materials are sent out ahead of
mailing the notice at least fourteen {14) days prior | the period provided under the by-laws.

to the date of meeting. ' s
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{i) Definitive Information Statements and Mahagement Repoit

22 May 2013

Hard copies were distributed

(i) Does the Notice of Annua[/SpeciaI Stockholders’ Meeting include the follow'ing:

Each resolution to be taken up deals with only oneitem. h - . - Yes
Profiles of directors (at least age, qualification, date of first appointment, . Nb-_included in the
experience, and directorships in other listed companies) nominated for definitive IS sent out
election/re-election. . : . { tostockholders .

' No-included in the
The auditors to be appointed or re-appointed. . - | definitive IS sent out

to stockholders

_ . No, included in the

An explanation of the dividend policy, if any dividend is to be declared. definitive' IS sent out
: : ' to stockholders

: _ No, included in the
“The amount payable for final dividends. ' * | definitive IS sent out
' ' ' to stockholders

Documents required for proxy vote, : ' | Yes

Should any of the foregoing information be not disclosed, please indicate the reason thereto.
2) Treatment of Minority Stockhqlders

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

“ the right to elect, remove .and replace
directors and vote on certain corporate acts
in accordance with the Corporation Code.

2.) Cumulative voting shall be used in the
election of directors |

3.) A director shall not be removed without ]
cause Iif it will deny minority shareholders’ }
representation in the Board.

The Cor’bor_'ation is fully implementing all
these policies.




1)

2)

‘stockholder under the by-laws & the

4.) A minority stockholders has all the rights of a }
Corporation Code,

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

Yes,_ any stockholder may nominate candidates.

INVESTORS RELATIONS PROGRAM

Discuss thé company’s external and internal communications polfcies and how frequeritly they are reviewed.
Disclose who reviews and approves major company announcements. Identify the committee with this
responsibility, if it has been assigned to a committee, '

internal communications and routine external communications are prebared/approved by the president. On the
other hand, major company announcements/external correspondence on major issues are prepared by the
president, in consu!tation with the Corporate Secretary and the Board of Directors’. :

Describe the company’s investor relations program including its communlcatlons strategy to promote effective
communication with its stockholders, other stakeholders and the public in general.

None.
Disclose the contact details (e.g. telephone, fax and email) of the officer responsible for investor relations.  The _

Company ensures access by the stockholders/investors of all relevant information pertaining to the Company’s
business operations.

(1) Objectives To be fully transparent W|th all |ts deallngs/transactlons

(2) Principles. - _ Item VI, Amended Manual on Corporate Governance:

: A. The essence of corporate govarnance is transparency. The
Board commits ‘at" all. times to fully disclose material
information dealings. It shall cause the filing of all required
information for the interest of the stakeholders. _

" B. The reports or disclosures required under this Manual shall
be prepared and submitted to -the Commission by the
responsible Committee or officer through the Corporation’s
Compliance QOfficer.

C. All material information, i._e.,-anything that could potentially
affect share price, shall ‘be publicly .disclosed, Such
information shall include earnings results, acquisition or
disposal of assets, of balance- sheet transactions, board
changes, related party transactions, direct and indirect
remuneration of members of the Board and management,

- shareheldings of directors and changes to ownership.

D. Other information that shall always be disclosed includes
remuneration (including stock options} of all directors and
senior management corporat¢= strategy, and off balance
sheet transactions.

E. All disclosed information shall be released via the approved

' stock exchange procedure for company annou'ncement' as
well as through the annual report

F.. The Board shall commit at all times to fully disclose matenal
information dealings. It shall cause the filing of alf required
information for the interest of the stakeholders,

{3) Modes of Communications email, telephone and facsimile
{4) Investors Relations Officer No particular position for IRQ
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M.

N.

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

-None,

The Company comphes with the legal requirements for acquisition of shares, mergers and sales of substantial
portions of corporate assets under the _corporation code, Code of Corporate Governance, and other pertment
Iaws and SEC rules/regulations, and Amended Manual on Corparate Governance.

Name of the ihdep_en'dent party the board of directors of the company appointed to evaluate the fairness of the
transaction price.

Subject to Board approval.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

None

- BOARD, DiRECTOR, 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,

- Compllance with  their
duties/responsibilities under
the By-laws, Code of
Corparate Governance and
Amended  ‘Manual  on

: - The Board conducts. an
Board of Directors annual self-assessment to
evaluate their performance.

Corporate Governance
- Compliance’ " with  their
- ‘The Board of  Directors respective
conducts an independent |  duties/responsibilities  set
Board Committees assessment of the -out in the code of Corporate
) committees’  performarice Governance and . Amended
annually ' Manual on - Corporate.
~Governance

Individual Directors

- The Board ~of ' Directors | . The Company’s  overall

) conducts - an annual . .
_ assessment | of the business ‘performance and.
i . . compliance -~ with the
CEOII.?res.ldent CEQ/President’s P

Amended Manual and the

perfarmance prior to the end Gompany's policles.

of his term of office

INTERNAI. BREACHES AND SANCTIONS.

Discuss the internal policies on sanctions imposed for any violation or breach of the corparate governance manual
: : 10




involving directors, officers, management and employees

Item X, Amended Manual on Corporate Governance:

A, To strictly observe and implement the provisions of this manual, penalties shall be imposed, after notice
and hearing, 'on the company’s directors, officers,. staff subsidiaries and affiliates and thelr respective
directors, officers and staff in case o violation of any of the provision of this Manual,

1" violation Reprimand
2™ violation Suspension
3" violation Removal — subject to Sec. 28 of the Corporatuon Code

in the case of directors

: 'PUrsuant to the requirement of the Securities and Exchange Commission, this Annual Cc)rporafe Governance Report is
signed on behalf of the registrant by the undersigned, thereunto duly autherized, in the City of Makati on 13 June

2013,

L LiM SOON KOOI
{Signature over Printed Name)
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_ LEE FOO TUCK
{Signgture over Printed Name)

Chairman of the Board

ief Executive Officer

R J. ABEJUELA CELSO P. VIVAS -
{Signatyre over Printed Name) {Signature over Printed Name)
- Independent Director, Independent Birector
M
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Compliance Officer
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