Republic of ithe Philippines )
Clity of Makati } S5,

SECRETARY'S CERTIFICATE

I, MA MELVA E. VALDEY, with obfice address al 6 Floor, S0, Building, 112
Amorsolo St Legaspi Village, Makali City, being the Corporate Secretary/Compliance
Officer of Keppel Philippines Properlies, Inc. ("Company™), a corporation duly
grganized and existing under Philippine laws, do hereby certify that the {ollowing are
the changes/updates in the Company’s Annual Corporate Covernance Reporl submitted
on 01 July 2013 which are reflected in the Consolidated Changes of the Annaal
Corporate Governance Report for Y2(14 (* ACCR Updates™);

Item A(1}{a} ~Composition of the Board of Directors
{Excerpt from the AGM Minwtes on 11 fune 2014)
"W FLECTION OF DIRECTORS

The following nominees were elected as Directors for the year 2014-2015 or until
their successors shall have been duly elected and shall have qualified:

Choo Chin Teck
Linson Lim Soon Koo
Kamaon [ Abejuela
Celso I, Vivas

Lee Foo Tuck

Stetan Tong Wai Mun

B S e

Lim Kei Hin *

Item A(6)(b) - Orientation and Education Program

For the puast threc {3) vears, the (ollowing seminars were attended:
Carporale Governance Seminar:

Lee Foo Tuck

Stefan Tong Wai Mun
Ramon J. Abejucla



Celso P Vivas
Ma. Melva F. Valder
Almira A, Anonuevo

Item C{2) — Attendance of Directors

The item has been updated to reflect the attendance of the diveclors {or the
board meelings conducted in year 2014

[tem D{2) - Remuneration Policy and Structure for Executive and Non-
Executive Dhrectors

The approval of the directors” fixed annual fee for 2013 on 11 June 2014 is
indicated,

Item D(5) - Remuneration of Managemeni

The amount of total remuneralion has heen updated.

Iiem E{2Kb) - Audit Committee

The date of appointment and the length of service has been updated
considering the clection an 11 June 2014, Likewise, the age of the members
has been updated.

Item E(2)& -Screening Committee

The date of appointment and the length of service has been updated
considering the election on 11 June 2014,

Item Fi2)(d) - Compensation Committee

The date of appointmeni and the length of service has been updated
considering {he election on 11 June 20H4. Also,  the change in one of the
members {i.c. from Mr, Celso Vivas to Mr. RKamon |. Abejuela) is reflected.

(Excerpt frone the Mintes of the Organizational Meefing on 11 fune 2014):

“I1. Election of Olficers



The Board also organized the different committees, as follows:

Aaacdil Commitlles
Ramaon | Abcjucla
Celso P Vivas

Stefan Tong Wai Mun

Chairman/Independent Lirectar

] ndependeni EXrector

Screening Committee
Linson Lim Soon Kool
Celzso [P Vivas

Stelan Teng Wai Mun

Chairman

Independent Director

Compensation Commifiee

Linson Lim Soon Koo - Chairman

Kamon [ Abcjucla - Independent Direclor
Stelan Tong Wai Mun

Item E(3) Changes in Commiitee Members
The election of @ new member, Mr. Ramon [ Abejuela 1o rep!m‘e Mr. Celso [
Vivas ts reflecled.

[Please rafer Lo excerpt of board minides wonder e TNl
Ttem 1(1) - Ownership Structure
The sharcholding of the 1’C1) Nominee CorpiFilipine) has been updated.

Item I(3) —~ External Auditor's Fee
The amount has been upd ated to reflecl the remuneration for the year 2013,

Item J{I0{) - Stockholders” Attendance
The date of meeting and The percentage on the attendance has been updaled as of
the ACM oo 17 June 2074

Ttem J(1}{i) - Definitive Information Statement and Management Report
Information updated as of the Definitive [nformaticn Statement (iled lasi T3 May

2014 in connection with the AGH on 1T Juee 2014,

12 January 2014, Makati Cily, Philippines.

MALME E. VALDEZ
Corporate Secretary
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM — ACGR

ANNUAL CORPORATE GOVERNANCE REFORT

GENERAL INSTRUCTIONS

(A} Use of Form ACGR

{6}

(<

(B

This SEC Farm shal; e used o meet tha raquirements of the Revised Code of Corporate Governance,

Preparation of Report

These general instructions are not to be fited witk the recort. The instructions to the various caztiors of the form
chall nat be omisted from the report as filed. The report shal contain the numbess and capticas of all items. 17
any item is inapplicable or the answer thereto s in the negative, an appropriate statement o that effect shall be
made. Provide an edplanation on why the item does nal acgly 10 the company or on how the COmpany’s praciice
differs from the Code.

Sigrature and Filing of the Report

A, Three (3) compete sets of Lhe report shall be fileg with the Main OFfice of Lhe Commission.

o, At least one complete capy of the reporl filed with the Cammission shall be manually sigaed,

€. Al reports shall comply wizh the full disclosuore requirements of the Securities Regulation Code.

O. This reportis required Lo be files annoally togecher with the cormpany's araual repor.

Filing an Amendment

Ary material change in the facts set forth in the report cocurring within the year shall be reported through SEC
Foem 17-C. The cover page far the SEC Torm 17-C shall indicate “Amendrent to tha ACGR",



SECURITIES AND EXCHANGE COMMISSION
SEC FORM - ACGR
CONSOLIDATED CHANGES IN THE

ANNUAL CORPORATE GOVERNANCE REPORT
FOR YEAR 2014

Repart is Filed for the Year 2014
Exact Marne of Registrant as Spedfied in its Charter Keppel Philippines Propertiss, Inc.

Penthouse, Benguet Centre Building, 12 ADE Avenue,
12 ADB Ave., Ortigas Center, Mandaluyong City

Address of Principal Office Pastal Code
SEC Identification Mumber PyW-305 LS (SEC Use Only)

Industry Classification Code
BIR Tax {dentification Number 000-067-618

{632)584.61-70
Bssuer's Telephone number, including area code

RS
Fammer marme or former address, if changed from the last report
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A. BOARD MATTERS

1+ Board of Directors

[ Reambar of Dirschors per AHicles Of IncorpoTatian. | Seven (7) |

b Actuak ritinbar of DiYectors for thaijaar

| Seven (7] |

{a) Composition cf tne Board

Complete the tablz with information an the Board of Directers;

Linsam Lim MED KLL 17130 ) 12 Jane 2013 Annual | 8
Soon Kooi a neeting |
Choo Chin Teck | NED ALL Maore 11 June 2014 Anmual 15
SO IO ENOR - . S hMeeling
Ramon 1. I My A Mo 11lene 2014 | Annual | o4
Abejuela 1999 Mizating
Celso B Vivas | D M2 Mo 11 June 2014 b Annual | 10
004 heeting
Eim Kai Hia MWED KLL : 6759711 11 Jure 2014 Arciagl 3
; Mesting
Lee Foo Tuok ED KL 6,/13/08 | 11 June 2014 Annaal £
——— T I Maating
Stefan Tong NED KEPWE Lae 11 June 2014 | Annaa | 7
Wari Mun ALTA/K 2007 Maering
CL H
(k) Provide a brief surmmary af the corporace 2overtance policy that the board of directars 123 sdoptes, Please

emphasize the policyfigs relative [0 the trestmert of all snarehelderss, respest for tne rights of minoroy
shareholders and of other stakeholders, disowoeso e duties, aad board resconsibilities.

KPP recogrizes the importance of gooc corporate governance in prormesing sound strategic business
managerient 2ad ‘h anhancing the value of the Corporation 10 the ridst of an inoreasimngly competitive
market, The Boarg of Dirgctors ane Management arg comrmtted 1o protect the interest of the Corporation
and its stoskholders, particularly those n the minority. Tows, the fghts of the minority invastors as orovided
under the laws and the Corporacion’s Sy-laws and amended manuwal on corpardte goverrance, shall be
uphgld and resgpectad.

1) How often docs tne Board revicw and approve the wisian and mission? Aanually
{Z] Direstarship in Other Companies
1 Directorship in the Campany's Group®

Identify, a5 and i agplicable, the membess of the company’s Board ot Directors whko nold the office of
director in cthar corpanies within s Groag:

' Reckoned from the election immedigtzly following lanaz~y 2, 2012
I The Group is composed of 1he parenl, subsigiaries, associatas and juinl ventures of the company,



Linson Jim Scon Kool

Kapoal Prnippines Properties,
I,

S Keppesl Lend, Inc,

duana Harmes [Sandowvaly, Inc.,

Choo Ckn Tack

Lae Foc Tuck

Inc

"Mz Chairman

 MED
- MED,Chairman

Inc.,

daana Hamaeas, Ine,, i MNED

CERD Inuestmen Corp,, i MED/Chairman

£pon-KE Propertias, e, P MED

Cpon Wearluras, Inc,, ! NED

Ooon Reaity & Davt Corp, mED

Residenciz Grande, Inc,, NCD el
Keppel Philipaines froperties, | MED 1
I:_I_SdHI Imvestrant Carp., MED

Keopel Properzies Philicpines, | CD

Buerna Hormes [(Sandoval), Inc., | FD

Buera hames, Inz., MEZ/Cha rman

Opon-KL Propeties, inc., Dpon | NED

WontLres, NG, MEDAChairmar

Rasidencia Granze, Irg,, . MED/Chairmar

CSRI Inwvestrient Corp, MEL

{i} Directorsaip in Qther Listed Companies

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

Foreir!
[ iery

eIt

director i alee ¥

Celso P, Vivas

keppel Fhilippines Marire, Inc.,
Keppel Fhilippines Holdings, inc.

Incependent Drector

Stefan Tong Wai Mun

Keppel Philippines Masine, Ing.,
Keppel Philippines Haldings, Inc.

Cuegutive Diregtor

{ii} Relationship within the Company and its Group

Frovide cetails, as and if apzlicable, of any relaticn amang the memboers of the Board of Gireclors, which
links them to sigaifcant sharehclders in the comeeny and,/or & its group:




[iv} Has the company 52T 2 lire’t an the numeer of board saats ir Gifer companics {pablichy Ysted, ordinary
and cormpanias with secondary license] that an individual dirctor ar CFO may hold simullanzousy? In
particular, is the limit of tive board seazs in other publicly listed companies imposed and observad? IF yeg,
briefly describa other guidelinas:

F fs'...‘- jl.:’h’-/ e .
gb:fiﬂ%ﬁ%?ﬁﬁf: R g

S
TG :
Articie W 44 of KPPlI's By-laws

‘,I provides: To  dssist  the '.ll Mg, boo Swed numbes of

| commitiee in getermining  Lhe direclorsnip i imposed

optimum ke ol
directorsaigs of the mambers of
the Board, it shall consider the
fellowing guidelives:

a. The nature of the oasingss
of te Carporation ir which
he is a directer;

b,  Ageof the direczor;

. [xcerence and kacwledpe
of the director an the field of
busiress of the Corporstion:

d.  Murrber of
directorships/active
rrembersaips and
cfiicerships in other
carporations ar

organizations; |
2. Possible confect of interest;
? and
| t. Willingness and r
detarmination of thi
! dirgs1or 20 sgrwe e
: Corporgt’on,
The optimum numbers shal b
related toc tne Cspacity of a
dirzctor to perform his duties
diligently in gencral. Morecver,
the Chicf Executive
OfficerfFresident and  othar
exacative dirsctars shall submit
themselves b low indicative limi
an  membership in alher
corporate Boards. The same low !
limit shall apply to indeperdert,
non-execltive  directors who :
serye @y full-time axecutivas in !
¢Lhar forposations. Inoany case, Jl|
u'l the capacity of directors to serve |
with  dilipenze  shall rot pe
compromiged.

———

Hon-Executive Director
CEQ

(2] Sharehaldirg in the Company

Complete the fellwing 7able cn the members of the company’s Bosed of Birecters who directly ard indirectly
ri



awh sharas in the company:

| Lim Keiin - DU
Choo Chin Teck . L L
Ramion [ Alajizeda i RN
Celso P. Vivas i 1 0.0,
Linzon Lim: Suon Ko ‘ 1 LI
Stefart Ty Weai h-']l._]l_____-_ o ___:':;_r__[][][} y LD
Lee Foo luck 1155,703 NA .5
TOTAL 1,465,712 N

2] Chairmanand CE0

[a) Dz different perscns assurne the rale of Chairmen of the Board ot Directors znd CEGY? If no, describe the

checks and oeances laid down to ensare that the 3oard gets the benefic of indeperdanl vigws,

Yes iy

NG;..

Laentify the Chair 2nd CED;

EE K Lirson Liro 5o Ko
ECEIS. CEQ/President Lo Fixn Fuck

(b} RKoles, Acccuntakilittes and Deliverzoles

Define and clarity the roles, agcourtahilitics and aeliverables of the Chairman angd CFQ.

Chief Executie Officer i
Adrmiristersdiracts say-to-day
operationsfbusingss attairs of the
Role rrasides in Board Meetings COMparation; reprasents campany in
gll Transactivns with the
_ powernment olher enlities,
-Ensure effective supervision and
) managament of the company's
1. Ensure thai Board meetings are ) E B .. pany
) ) business opetationsfafizics and
held in accordance with the 2y ) .
L e property  of the Corporation in
! N . accordance  with  lne  comgany's
: 2. Ensure gualitazive and timely
i . ) slangards.
Tommunicztion, infarmation ) o )
-Ensure that the edministrative and
betwean Hoard any - :
aperabonsl palicies o the
Managamant . i,
. . carporation arc casricd out.
Accountakilitizs 3. Ensuars that tne cocmpany's
. -ErsLre progcer personnel
poverngnoe  ralesfpolicies  are ) )
. management in accordance with
regularly ravised fupdaled .
) o cumpany polcies/stendarecs,
4, Ensure that the Corgoration s | - .
-Frsure proper dispursement of
managed by compatant
. . comZeny  funos ard  taat the
direclors/oficers cempany cperatas within approved
5. Ensure electivn of indesendsznl Paly CHEaT PP
. busget.
Gorecinrs . -
Ensure  cormpliznce with an
_________ regularory requirements




3

4

-Ensure thar Lirmey
reportsfreccmmendations on the
plansfprogress of lhe corporation
are rendaredfsubmicted to the
Beard.

-Enswre  cormplianee with o all
apzicable |zws, rules & regulakions |

Caliverablzs

Timely apoproval of  required
PREfSEC  report that  are
gpproved by the Board

Prompt approval of resclutions
oargining [o the  company’s
oparational requirements
Halaing af repularfspecial board
meakings Lo take up matters
including  [nose suppesles by
the CFQ, Managemenrt and the
Diracors

Undarad corporate gowernance

-Corporgle plans &
programsfprojctsfBusiness
strategy subiect T Boars approval

-Annual Corporate Budgel subject
to Board approval

-Timaly  disgtesuresfrenorts o
appropriale
sovernment/regulatery agencies

-Skz vlefhezlthy business  finandiai
pasilicn ol the corparation

-Comeliance ali
governmartfragulatory
requiramants/laws/rules

policies  commitiee  charterf | - Effective & efficient atilizaticn of
opesational policies COMPANy rosouices
L. Well-estanlished cOrporato

arganicgtional structure
6. Updated MiSsion fuisicn,
strategic nbjectives and poiicies

Explain hew the board of directors glan for the succession of the CEQ/Managing Director/President and the top
kisy management poations?

Tae Board in coordination with manzgement is still crafting the Compeny's succession gplan “cr top hey
MAnIgeiment poaiTions.

Other Executive, Mon Executive and 'ndependent Directors

Does the company heve a potcy of ensuring diversity of eaperience and bagkpround of dirgctcrs in the poard?
Flagse axplain.

Vas - onder Part | (2] of KPPYs Amended Manual on Carporate Governarce, the Board shouid implement a
process for the select'on to enscre @ miz of competent’ directors and officers who can contrbute in The

formulation of sournd corporats strategies,/ palicies.

Does Tt ensure that at least one non-executive director has 20 expenence in the secior or industry The company
beiongs to? Pleasc cxplain.

Yas - the Board is composed of mambers wng arg exooms ir the industry.

define and Clarify the reles, accountabilities and deliverables of the Executiwe, Mor Execazive ard Indeperdent
Jwectors.

the | |ndependent oificer
governance  of  the | responsible for ensuring
Corporation gnd  for | that  the  Hoard  acts

seiting the polices of | wilthin the Bounds of ils

Aespansible  for the
governance  of  the
Corporazion and  for
. setting the policies of

Fesponsible  for

Rale




i the Corporation the Corpuration powersfsathority and
tiat  the  corporation

Ccomplizs with the

o [aws/Tales & regulaticns
Frasare regelar review of :
the pelicies ans business |
strategiuy of  the |

Ersura regulz raview af
the polices of  the
Corporstian

ErsLre indezengent
c2-ticipation in  the
o5erd and ensure that

o carporation )
Arccountakilitiay K the inzerest  of  the
Ensere comoliance wilh | . corpcration and - el
. Snsure comphance witk
apzlicable  laws, rulss ) stakenclders ErE
) applicable  laws, rules
and regulations L prote—ad.
e et e e e | AT TEELATIONS
Profitable business | Updated palicies/-ules
aperations at the coracration. .
. Camplesg attendance in
Deliverablezs )
- . ) board meetings.
Efficient management Erractive ousiness
of the cargcraticn. STr21egies.

Provide the company's definition of "independence” and describe the campany’s compliange to the doetinition.

Far Saction 1, Articeas 1Y of KPP By-lows, "indapandence” means infapendence rom manggenent and being free
from any business ar cther relationship waich cculd, or eoald reasonably e perceivad o, masarially interfere wicn Ris
exercise of independant judgmert ir carnying cui nis responsibilities as a dirgctor, KPEYS ingependent directars have
no business dealings wizh the company and exarcise their indeperdent juderment in 2. maitess requiring their
decision/approval.

Dops the company Gave a term limit of five consecutive years for indegendent directars? If afier two years, the
company wishies to bring back an indegendant director wao had served for five vears, doas it limit the term for no
rnore than four additicnal years? Please expla™.

Vs, in compliancg with SEC memo circular no. 9, series 2011,

5y Changes in the Board of Qirectors (Executive, Nor-Executive and Indegendear) Dirasiorns)

ta) Resignation/Death/Remaval
Indicate any changes 'n the composition of the Bodre of Sirectars 1thal happened durag the periac;

MNone.

ikl Selectionfapacintment, Re-rlection, Disqualification, Remaval, Reinstatement and Suspension

Describe the procedures far the szlection/sppointment, re-alectian, disquefication, removzl, reinstateme:
and suspension of the members of Lhe Board of Direglors. Provide details of 1the orocesses sdopted
[including the frequency of election) and the critesia employed in each procedure:

o
]
{

.\
e
.

5 3 BT DT : . X
All the directors are elected | The Criteria in tha

i aecoreance  with the | agminatiorn/election of

rEorpnration‘s_ By-lawe  arc | regalar [whethsr execuiive ar

10



[i) Executive Directors

Amended hAzanual an

Y Corporale  Goverrance, s

I Sl

1.] Memination-  nomingtion
of  tne  directors  gre
conducted  prior w0 the
stuckholders/Electon
rhealing

2.) Screening — the Screaning
Commiltes evaliates the

, caatication cf The

i Ao miners. The

| ceremitten then prepares
a final list of candizatos.

PE.] Eleclions — cnly zhose
naminess who were pra
sereghd are eligible for
alaction.

A

""'\-\V-""

Nan-gxa;Ltiva) and
indeperdent Cirectors
corform 1o ke Sollowing

standards:

Censeral Qualifications:

- Hoder of at least are (1]
sharg of stock of the
Corparation;

- ke shall he &7 least a
college gradudte or haloor
of  equivalent academic

degree or have scificient ;

sipericnse in managing
the ousiness to substitute
for such formai 2ducssion:

- He shall be at least twerty

che (21] years cld;

- Ha 512! have Zesh praven
1o passess intagrity and
prabity;
kRa shall hawve sufficiznt
knowigdge o overviow of
thi: Eugingss

activitiegftransactions -::uf_

tho Carparaiion;
- Heshall 5e assidusus; and
- Such other gualifications

a5 Lhe Commitiee may |

reasonaby provide fram
Lirme [ tirme.

Also, an independeat Director
shall hawe the gualifcations
and hane of the
disqualitfications nereunder:

Chualifizations

a; He shall hawe at least
ane (1) share of stack of
the carporatian;

by He shall e at least a
collgge graduate or he
shan been engaged ar
anposed 1o tne busingds
ol Lhe carporatian for at
least five (%) yaars,

] He shall pOs5ess
integrity/probity: and

di He shall b

Assdunus.
Disgualitications:

Ma persar enumesated
under Section I (&) of
the Code of Corpors:e
Goveonance shall qualfy

s @n independent

11



=

b

oy

directar. e shall
Jowise ke disyualified
duaring Fs otenure crder
lhe Tollowing irstances
O CALE2E]

He hesorme:s an offizer
ar employee  of the
corporation where  the
he & such mambar of
ke board oF dirgctons,
or becocmas any of the
ETSCAL ey e ) (el

wnder Section N[5 of ;

the Code of Corporate :

Governance;
His  senaficy  security
wwnesship excesds two

percent (23] of ‘J'-al

outsiand g
stock of the company
woere  Be iz such
dirarior;

Fzils; wilhaut any
iJstifiable  cause, o
atterd at |=ast 50% of
tha total number o7
Board meetings during
kg incumbency unless

capital

such absenogs ang dug

T grawve ilness or death
af an imrmediate family
members; and

quch other
disgualilicatiors  which
tha covered company's
manual on Corporate
Governance  provides.
1As Approved far
armeandment an 0§ lung
2005]

Tne screesning Commitiee -

snal alsa evaluate
whatner the nomineas fall
LAader disqualiticarian per
K2PI's By laws & Armended
Manial ar Corparste
Govsriaice.

[ii) Mon-Executive Tirectors

{iiiy Endapendens Rirectors

e
special
Indepenaant Diractars:

Qualifications  for

A regulsr director who
rewgns or whose  term
encid on the day of the

2lecticn shall cnly cuality

far namination

12



r elactian &4 Hrl
A ! independont Miresiar
! giter  Two (2] yiar
“cocling off perina®
- Jerscns  apacintod  as
¢ Cozirmar “Emeritus®, Ex-
: Officie  Direciors/Officers |
' o menbers ol oany
\ Frecutive Advisory Board, |
? or otherwise appoirted ir
A Capacity 1o asaist Lheé
Board in The partormance .
ot its duties and
raspoangibillies  shall e
subljech to & cne (1) wedr
“conling-off geriud” pror
: te his qualification as an i
: / Iadependent Diractior. i

ame process 25 in the initzl

[} Execdtive Diractors ) )
sel=ction/appointmert

(i) Mon-Executive Jrectors

tiii) Indezendant Directors

LI

IR BT L L T
< Prrmianent Disqualification

I~y ‘n accordance with ths | Grosnds are as provided ir:?
Corparzgtion Code, Code of | the Corporstion Code, Code ;
{I} Executvi Direcors Carporate Gowernegnce, By | of Corparats Governance, By.
laws and Manual on | 'aws anc Mznuzl an
Larporate Covernance Lorparate Guvernance

[ii) Mon-ExecLtive Directars

(i) Indesongent Directars | -

T Gaaporary Disuualtcation

& Temeorar.y disgualified | Ary of the followirg shall be
directar shzll, within sixty a grouad Tor the terrzarary
160} busiress days from | disqualitication of o director:

such  disqualificatian, take :

AQPrORriETe actior. to | o+ Refusal to commgly with

remeogy  or  oofrecc the tne oaclosure

o disgualiticazien. IF he fails ar requirements  aof  the

ireluses o do w0 for Securiiss Aegulation

|I unjustified  reasons,  the Code ana its

'}disqualificatiun shall implementg Rules and

i) Executive Dirsctors I-'t:ewme PErmangn ;. Repulations. This
disgualification  shall be :

in eficc: as long as his

refusal persists;

| = Disrrassal or termination .
i fram directorship o
: Zaczper listed
carcoration  tor  LeJdse.
; This wisqralification shall
pe in effert anod ke has
J I cleargs himsalt of any |




[ii) Non-Execctive Directars

tiii:l Inde'::-r.-:r.uent Cirestors

i ment in tha
alleged irregularity;

« [f tho ooneficial aguoily
ownership of an
indepeadent diresior in
the Corporation or ils
suirsidizries and affiliaras

apceeds  lwe prevent
280 of i sabsonbed
Capita. slacs. “he
d scastfication shall he

lifled if she bmit s later

currelied wilh,

* Bring under prevantive

SUSpENSIch by

Cargcration;

Lhe independent
diraciors  bBecomas  an
officer or =mooyes of
the same corparalion, he
sna  be  automatically
disgualities “~om being
ar; indegerdent &7 ectcr;
anc

« Comviction t1at hgs net
web bacome fing. relerred
te nothe groueas for sre

Tae

. |

disqualificztion af ’

dirsciors.

[} Bxecutive Direciony

 Srectors may be removed

by tne stocxholders
rentesenting  2/3 af  the
selslending capite: stackin a
regularfspecia. mecting caly
¥ oatled tor the puipase after
pravigus  nollce 10 the
stuckhowders,

Rermowva, may oe with or
without cause. Provided that
removal without cause may
nat he Jsec to deprive
minotity stac<halders of their
right to oe represented in the
Azard under Section 24 of the
Corp. Coge.

tif) Mon-Executive Zirectars

hrr] Indepc—-nd-’»nt Directors

{1} Execuiive Directors

same process as in tha initial
glecticnfyppoinlmsnt, e:f
F dirgcters

[||} N-::un Exac the Dlr-eLthrL-.

[iii} Indopmdem Direcioss

(i) ExecLtive Dirsctors

The suspens.ea of directors
sagd be o ogoproved by the
slockholdars representing at
woast 243 ot the evtstanding
l capita. stock at _';g___fn_l;*r_el_i[ﬁ

Grounds:

vialdtio o
Company’s ruies/policies

1



(i) Men-Execulive Directors

duly called Mar Lhe purpose B |

(iii] Independant Dirsctors

e T

Wating Result of t1e last Annual General Meetling

SR D U Yotes Received - . -
Linson Tam soon K 271,811,530
Chol:’:l_g"ljrl Teak 271,511 501
Ramaon T, Abejizela 271,811 %01
Celso P, Vivas retlam 5
Stefan Tong Wai Mun P 471821501 o
Lee Foe'Tuuz 201,811,500
Lirz Eei Hin 271,811,902

&l Orientaticn and Edusalion Program
ral Disclose delzi s of Lhe compam’s arigntation crogram far new dirgclors, 5 any,

The new dirzctor is briefad by the CThairman and President on e duties/responsizilites and te
corporabicn’s bosimess apEralicns upan assumpticn of office,

[b] State any in-house trainicg and exsareal courses gliended by Direciors ane Senior I""-’Ianagr;'r'ﬂr;*r'.t'a far the past
three (3} years: The directors and senior management atiend corporate goWernzancs seminars upon their
election/appain:ment. For the past three (3} years, tne fo..owing s=mirgrs were attended :

Corporate Gouenansg Seminar:

Lee Foo luck
Stefan Tonz Wai Mur
Ramar I, Azejusla
Calsa P Yivay
Ma, hleys & Valceay
Almira &, Anonuswo
[2] Continuing education programs Tor directors: programs and sermoars and roundtables atiended during tne
year.

Mo,

o Manreof Tralnihg.. ..

C e instition s oo

¥ Sanior ranagement refers to the CED and other gerscas hawing authorisy ard responsibility far planning, Sirecting
zad cantrolling the activities of the company,

15



B. COCDRE OF BUSINESS CONDUCT & ETHICS

1) Ligouss briefly the comgany's pelicies on the fellowing husiness condust or elhics alecting directors, senior
rianagement and employees:

oA,
R e

T
'—A—F-Iﬂ‘

all officers gnd
employees of  the

all afficers ang employees
Graup mest avoid any Ry

. All officers and emnployaes
ef Lhe Group must avoid ey

conflict betweesn baeir \ af Eie Group must avoid aty
) ary conflict becwesen the.r i )
N interssis and the . conflict Eetwesn their own
. own interests and  the | | )
interests of the Group. | . . interasts and the interests
. ) irterests of the Group. .
“his incwdes | 7 ) of the Groua. This ircludes
) . . ] -his includes transaciion o o .
[a) Conflict o lateres: | transaction in trarsaction in securizizs o

in s2cJrities of the Grous,
ary affiliate, or any nan
afliated arganization, ir
dealirg  wizhk  supp.ers,
custsmers and athe- chird

cecurities of the Group,
any atfiliate, or any
non-affiliatzd

zrganization, in dealing

the Graup, any affiliate, or
any non-affiliated
arganization, in Sealing with
sUppilers, cuskomars ana

with saopliers, ) ather third paties.
! parties.
customers  and  otner 5
third parties. i

The:company's policy is , L
' panys koo The company's policy is to , o !
te  conduct  basiness ) ) The company’s policy is 1o
conduct  business  witn :

with  nzegrity,  fairly, integrity airly conoJct business with
1

tof impatiall in an ’ O inteerity, fairhy, irmgartiall

by  Conduct of impatially, an impartially, in an efhical grity, Talrly, i Y.

Busimess and Fair athical  and  prooer .| i an ethice! anc proper
. _ and oroper mannes, and . )
Dealings TaAnner, and oo ) ) manner, anc in camglianze

; . in compliance witn 2. - .
compliangg  with o all ) with all app.icable laws and
. applicable laws and )
appicable  laws  amd regulations.

) regulations.
regulations.

The ofter and receipt
of pifts, hospitality or | The offer aad receip: of | Tne offer ang receipt of
BT 5 a5t ko | gifts, haspitality ¢ | giits, hospitality or sspense
dvoided whensyer they | expensa mast ke avoided | most be avcided whenever ;
codld  alfecl  ar  be | whengver  they  could | they could affect or beg
perceived to affect the | a®fect or be pesceived o | perceived  to a'tegt Lne
I gutcome of business | gitect the cutcome of | cotcome of bus'-ess
) Lransactions ar | Eusiness trarsactions or | transactions or dealings, o-
gedlings, or are nob ' dealings, or are  noT | are act  razschable and
reasonable and bors | ressonable and bons tde. ¥ bora tide.

tide. _
The directors, officers,

i} Receipt of gifts from
third parties

The directors,  offcers, | . .
and employees of che | Mhe direciors, officars, and
and  employvees of the c '
company must at all . emplopess of the company
: compary must zt all times .
times ErEUre . . must al all times ensure
. ensare comoliznie with . . .
complanse wilh . compliancg with applicabls
. applicatee laws, fules ang | .
spplivable laws, rules ) lenwes, rules and regularions
) regulations
and regulations

[d} Compliance wizh
Laws & Regw lations

THrectors raust oat o all
" times  maintain thes -
contidential nsture of

tal Respect for Trade ) ) . Indicated in t1e Indicated in the
intormation pertaining | ) ) . )
SecretsfLse ot Non- o, Safegaarding Information | Szfegudars g Informatior
) ) to  the corporaiion’s . . e
public Informaticn Code af Pravtice Code of Trgotice
trade secrets and other
confidential
_infarmation e
[ Useaof Campany Directars comply with | ndicatad in the Indizated inthe

1%



2]

3

ay

Funds, Aszets 2nd
Information

g} Employmeant &
Labor Lawy &
Paolicies

thy  Dasciplinary act'on

campdny standards on
the  approgriation ol
funas and thz use of
the assets for
Qparatianal

FEYL TETIENNE.

Fersoanel palicies and

SafegLarding 1nformazion
Code of Practizce

Satepuarding Informatica
Code ol Practice

Amerded MOG and By
AW,

ol oempleyment,
s taken in the gvant thal an

will D

employee 05 found Lo
fawe wvinlated the roles of

[y Whistle Blower

ol amsloyment,  will

aciions are . _ . .
The comcany  cormplies | “he compaay complies with ¢
preparadfurdearaken ) ) . ..
) ) with apalicable labar laws | applicskle abor laws ard
by tne directars in and palisies wilhy r 4 lici it ] :
. alicias wi Qpdr: alicies  witt  regar W
COAARNEN0E with ko erp irerment £ P : Rl ?
i Tulik el EMP.CYImen
applizable labp Ry poy
laws,regulaticns
Subject to the [ apprapriale  disophneny | Acoropriate discipglinary |
Erovisioas af the | zction, including | dction, ircluding
Corporaticn Code, | suspension artermination | suspersion or termiaation -

oe

taken in the evert tha:t an -
employse is founs o nave -
violated the rulzs of conduct

ji  Conflict Resclution

conduct set ot in ke | set oot in the Code of o

Coge of Conduct _l;-:;nducc. :

Indiceted in Lne ) . . . . . \ :

- Indicaied in the Whistle | Iedicales in the Whistle :
Whistle bowar . . , .

) . blowe:s Frotoczion Policy Elowear Frotection Policy
Fratection Palicy o
The 3Zocard shall take | The Manager for admin, | The Sarager for Admie. -

up/dacide any conflict
areag its moemhbces,

and  Firarce under  Lhe
Prasident’™s  suparvsicr,
shall hardle the
sett:ermert of ary conflicr

between the arployees.

urder tne
seoervision,

ard  Finance
Fresdent’y

shall hanclg tne settement |
of any conflich between tha .

amgloyeas

Has the code of cthics o cenduct been disseminates 1o all direciors, senior management znd empioyess?

The Campany follows & set of goidelines with respect to ethical stancards and conduct which arg disseminated 1o
Lhe directors, managemeant & ampicyess, Tha Presicent and the Mantager for Administrztive Unit handles the

dissemination/orienlaten of tre Company’s guidelines to the officers and employees.

Discuss how the company implements and martors compliance wizh the code of ethics or condct.

The President and the Mznager for Administrative & Finance implement ang manitor camplianee witk the
company's ethical standards/guidelinegs.

Ralatad Party Traasactions

1ay  Policies and Procoduras

Describe the compzny’s polices and procedurss for the review, agproval or ratification, maniaring and
recording of seated pary ransacliong pelween and amoig the comgany ang its parent, ioinT vootures,
subsidiaries, assadiates, 2t Tates, substantial slockholders, officers ang direciors, ircluding their spoases,
children and cependens sib.rgs and parnts and ot nterlocking direclor relationships of members of the

Board.



({1 F‘arent Cnrr'paﬂ',r N
(2] Jeint Ventases

[3] Subsidiarias _ o
(4} Entities Under Comrmon Centaal 5|gn|f|u:ar.t transactiors to be gu arms lenpik, Su
| wrensacticns are cleares by the Audil Commitles sad
appraved by the Brasd of Directors, !

(5] Substental Stuckhelders

[£) Officars gluging
spouse/children/siblings/parents

(7} Dirgctors including
spouse/ridrensiblings/parants

3] Interlntkiﬂg_directur relaticnship

of Board of Directars

(b} Confiict of Interest

-

| e

[y Directors/Otiicars and 5% ar more Sharehalders

identify any sctua! or probzble conflict ol inlerest te which directossfofficers/S5% or more sharzholzers
may be invaled.

Mame ;f Lirecrerfs
Marrz of Gifice-/s
Marne of Signifizanit Shareho.ders

{iit Mechanism

Describe t1e mechanism laig cown to desect, determine and resclve any possible conflick of nterest
bBetween the company andfor it group and their dirzctors, offeees and signiticant sharenalders.

T birectorsf OHicers/Significant Sharehalders |
| 1 the directorsfofficarsfsignificant  stockhclders  shall

B disz ose mmedizlely any potentialfpossioie convict of

Compzny intarest with respect to any Fansacionfissag invoning
. - _ihe cerparation/group - e e
Group B '

5] Family, Commescial and Contractuyl Relaticns

(a) Indicate, if applicable, any relation of & famil-,,r," COMINETCIAl, Coatractual of business neilce that exisits
Patwaen the hoiders of SIEr*cant equity [3% o morel, 7o the extent that they are mown o ihe compary:

Nane

M8

" Family relationship up 19 the fourth cvil degree iskar oy consanguintty oo affinity,



iz

i

Indicate, it aplicable,

aqy relation of & camrrardial, contracrual or business natd-e

haolders of sgr ficanl equity (5% or moere] and the company;

Mong.

that exists cetween the

: 'B:'ef Erescﬂhﬂan

Indicate any sharsholder sgreements that may impact oa the cent-al, owaarship ard strategic o rect on of

e company:

Meare.

" Transaction & 0

61 Allernative Dispute Rescluticn

Describe the atenative d spats resolution system aedopted oy Lhe company ‘or the !ast three (3]

ey inamicably

settling conflicts or differences betweer e corporation znd ts slockholzers, and the corperation znd Lhird

garties, including regulateny authorities,

€. BOARD MEETINGS & ATTENDANCE

1) are Board of Directors’” meetings sched alea before o at the hegnning ot the year?

Aft’éﬁiatwems;mta ﬁesnlnﬁonﬁvstem

Carporation & Steckhoiders

Corperation & Thlrd Parties

There has heea no condlict mvohirg the
corparalion and its stocknelders, third
merties snd regelatary authoricy during
the coverea pefied.

Corporation & Regulatory Authorities

The meetings are scheduled depending on the availability of the &irectors.

2] Avendance of Directors

Chairman

U Linson Cim Soon Koot

11 JLne 2014

100%

| Member Cen Chin Teck 11 Jure 2014 7 100%
Member | Lim <eirtin _ | 21 June 2014 SN 100%
hiernkber Slelan Tong Wa Mun 17 June 2014 7 RIS
Member Lae Foo Tuck _ jlldune2ni4 7 100
Indepandent | Celso P Vivas 11 Junc 2014 7 100%

| Independent | Rzmar ;. Absjuele _ Llowne2014 | 100% _ |

3] Do nonr-executive direviars have a separate meeting during the year without the preserce of ary exacetive? If

19



piam, oW many tmas?
M.
4)  sthe minimum quoram rec irement for Board decsions sel et two-thirds of board memzears? Please expla .
Szetion &, articte |1 of the By-laws regquirg only o majortty of the nure ser of diresions W constitzte a guararm.
3] Accessto Informatian
{a) How mnany days ir advance are Doand pap&rs'; *or board of direclos s meetings proviced to the board?
AL |east thres (30 cays Tn edverce,
io) Do board mermbess have lndependent acress 10 Management and the Corporale Secretary?
Yag

ich State the policy of the rale of the company secretary. Do2s such rolg include assisting the Chairman ir
preparing the board agerda, “acilitaling trainirg of airectors, keeping Girecters uodated regarding gy
relevant statutary and rapulatery changas, eto?

The Corporale Secrotary acts in zccordance witn APPr's 3ylaws ard Amended Maraai on Corporate
Governanre. He zssists the Chairman ir the preparaticn of materials for the Board meetings and keeps

custody of Lhe corgorate recards. He likewise provides legal advice/codale Le the Board.

(d] s the comzany secrzlery trained in legal, sccounlency o comeany secretz-ial praclices? Plezse explain
should the answer bz in thio aegative,

=3
{e) Committes Frocaduras

Disclose whalher thare is a procedure that Directors can avail of to enaba Lnera to get infarmatior. necesseny
to he able o orepzre in edvance for the meetrgs of Sittaregnt commitzees:

s '_ ] Ma v

Executive ™ Tne direelors have free 2ccess to any infarmation
certaimng o the meeting wiich they may course
through tae Corporate Secretary, <he Prasident or the

Apdit .
Noaminat.cn
Remunerziion

Crihers [spac.fy o

B Exzernal Advice

lmdicate whother ar not a procedurs exists whereby directors can receive external advice and, if 5o, provide
etails:

* 2pend papers consist of complete and adequate nfermation about tre mallers 10 ki taken ir the coard meeting,
Information includes the backgrouns or esplanaticn on matlers brought betore the Board, disvlosures, pudgets,
forecasts and interng f agacial documents.

20
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1]

Z

Or any matter roguiring the exgertise of an
extarnal consdliant, direcors allewed to
EnEage te sarvces al an axternal advisoer subject

Are

———— —_—y
The issue regoring esterial advice mast be -
discussed witn tne oocard members ard the fee
for sLch sxternal ergapems1: must likewise be

to the approval of the Board.

|.EFEroved by the Board,

e e

Caangefs in existng policies

ladicate, if applicakle, ary chenpefs niroduced by the Board of Directors (during its maost recent term] on
cxisting poitcies that may have 2n effeel an lhe business of the compary and the reascn/s for the cnange:

Mone,

REMUNERATION MATTERS

Remuneration Process

CHsclose the process used Sordelermining the rermaacration of the 20 and the Four (2] most highly compenssted
management officers:

[1] Fixed remuneraticn

Detertrined oy tne
Remuneraticn Cammittes

(2] Yariable remungraticn

Mane

Marie

(2} Per dicm allowance

14} Bonus

M

Mone

Dazermined by the
Remynerzstion Committse

Determined -t;y thi
Bemaneration Committeg

{5) Stock Opticns and
other financial
instruments

Mane

5] Qthers (specify)

Mine

M2

Maone

Femuneration Folicy and Szructure for Bxecutive and MNor-Executive Direczors

Disclose the company's policy oo remunerazion 2ad the structure of its compensstior package. Explain how the
compangaticn of Ciecutive and fon-Sxecutive Directars is caloulated.

Frecutive Directars

The Compersaticn
Comrittes
determines

the

As determinzd by
Compeangalicn
Carmmities

! ; |
A5 determingd by
I the Cornpoasation
wvo_-ommittee i

21



rerT JrEration o’
execulve dirgliore

2o stockholders have the cpeortunity 1o approve the decisicn on toral remurceration (fees,

Mon-Execulive Dorectors

Te
Cormnitkae
determinos

TIOn-eReCUL e

directors

Compansation

the
rerr.aaeralion ot

Annual Fee ans Per diem
far stterdancre al
mest ngs

rised amount of

aNfua: Dasis

#-<ind and other emo.aments) of board of directors® Provide details ‘or the ast Lhree [3) yez s,

Stoﬂdlotdaff Appﬂ:mat

Fiwed anaugl direciars’ fee of 2hp&G,000.00

21 Jume 2014

r June 13, 2013

Jume 14, 2012

3} Aggregats Remunzration

Cornzlete the following Lase on the aggregate remuneration acorued duriap the most ecent yoar:

diractors’ fec on e |

{ _ En Eepﬂndent

: nsrectnrs

[a] Fixed Remuneraticn B0,000 fyvear 60,000 year G 00 year
[bYy Wariable Rerporaration M8 MNA& Mia
(¢} Perdiemr allowsnce o000 meeting P00 resting 7,000, meating
1d} Zenuses Mure Mg Mohe
(e} Stock Gprions zadfocr Mine Mo

othear finzcial Maong

instrurents

. ) M lone
[FI Others (Specify) Mone Gre Rene
A vez,000.00 PEZ,000.00 PEZ, 00000
*Pr Directs: - -
Inthar ’l:han independ ent I":f“;.‘-‘.“:‘-‘“
“diractors) - .o DIRCIOfS -

1} Advances MNong toae Mora
2} Credit granted p one P Noe
I} Penston Plangs f Moe (eTals o ' one

Cuntrlhutmns | !
(d} Pensicn Plans, |t Mot ; None

Clbllgatu:lnsm .JrrE::I .
i8] LifeInsurance Premium | Mane fac ! Yare
[f:| Hcspuahumn F‘Idn | More hizie Mora
[I:'j Car Plan i Nano P Name

Z..oWwancos, baned |s-

22



ih} Others (Specify) Murie More Mecne

Hare

Mg Mone

v mms e ]

gtai__

4)  Stock Rights, Ogcicns ard WarraaTs
ta) Board of Girsctors

Complete the “cllowing tatle, on the merroers of the fomoaeny’s Boors of Directors who cwn ar are anbisled
to stack righ sy, oplions cr warrents over ithe company’s shaes:

Mone

Total %frum :
Capltal Stock

[kt Amendmeants of Incent ve Frograms

Indicate &y amendments and disconzinuztior of ary incentive programs inlrodaced, including zke crizeria
used in the creation of the program. Disclose whether [hase are subject o approval Qeding she Annual
Stockholders’ Mazting:

8 Romuneration of Managerenl

lcentify the five (5] members of rmanagement whe ara rot st the same time exesative directors 2nd indcate the
Lzal remuneration received during the financial year;

R LN " Totsf Remuneration
Almirg A fnoraevo — Mengger, Finance &

Acciunling Treasurer ]

Eiizabath M. Forar — Assistant Manager, Financae &

Ardministration
e ahE4 2 amd

_ - -i
t
!
{

13
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)

BOARD COMMITTEES

roLmber of Members, Furctions 2nd Responsibifies

Provide details or the nurber of membzrs of each committze, its “unclions, sey -esscnsibilives arg the
puwerfauthority delcgated Lo it by the Boarg:

Committee Mombers

{a) Executive Corrmiltea

N/&, The Campany has no Execitive Commitzen

Exacutive
wiicharier 1.} ='nancial L lapnrove
Reporsirg Fasncial
i Al reprrsSdise!
1.1 Oversight epirs/
. ) d-sclosures Goures
TURSTIOR © 1y 4 Risic 2 rer
) Jrecomme
n the W y
. anagemen | n
internal & 2 ' tE | aint ;
. i & nterna aintmer
Audit WA Cxberass ' ap'f]
. Cohtrols ol internal &
audil .
systern/pr 3. Managam exkerns
d a ent & auditor
DoEsy . . . .
inTaraa. Areview of
dudit TOMPEYE
4] Fxternal financial
_____ averaight aparatians
.
i, sho-tlis:
Pre-soreen _ candidates
B —nsoere thal .
and shor st R for eaction
' . Tominees gre 1 .
! all candidzzes ualifind i, determine
] . - nominated ta |:| s Lre cotimur
SCreening fafa oesed ar tha
borome g coranany’s b number of
rmember of ! ARANYS Ty directorships
“awes gnd
| the Bozod of of the
I . emended MCG
i Dirgctors. rermbers of
L : _ ! the Sce-d.
: "o : B
. evalap paolic Feview/reccm
| Cwersipht d p. ¥ / '
i CN eXEoutive rmends
| ! ovar ) .
: i ) remuneration | reruneraticn
: o remuyneration - .
Remunerat . gnd fixing the | of Sirectors,
- of girectors, . )
cnfCompen  Nia \ FEM N2 rETion senior
. senior
sation packages tor rmdanagament
mandgerent i )
) cfficers ana and ather say
and crher Key .
dirgctors., persaraal
parscane!
Others i )
. LTEE)
Ispecifyl
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[k}

Chairman

harmbar {200

Wlermber (ELD]

Member { ()

| Mernbar

Audit Committes

i .. T e - |

Chairman ' Ramon [, Abefaelz 6/14/22 5 5 100% | ldyrs. |
rember [ED] ) o i

— . ]
Member hia01z 5 s 100% Tyrs. |
yED) Slelan Lo Wai Mun J
Member (12) | Culsa I, Vivas F/14/12 5 5 1 100% | 10y
Mamber L i ........ -

Discloge the profile or gualifications of the Aadit Commitier membars.

2)

4}

Mr, Ramon J. Abejuela., b5 years old, Filipiaz, hes Bean an Independent Director of the Comaaay from
Movernbar 199% o June 2008, He was re-alectad in June 2009 ang is cuerenlly e Chairman of the Aot
Commitles of Lhe Company.

He aiso sarvas as Director of Philippine Nut-ifaoos Corparation end NCP Publisn'ng Corporation.

Mr. Abcjucla aglds g Dagrae ir: 2achelor of Scence in Chemical Engineeriag (Curm Laude) frar De o4 Sele
University and Masless Degres in Business Managernent — Sencral Manggemenl Cerrculem fram Asizn
[mstitule of Managemsent.

Mr. Celso F. Vivas-, 67, filiging, has bean 2n Independoent O rector of 1he Cormpany sinte Movember 2004
and iz & member of the Company’s Aadiz Committee. He is a Certitied PLg e Actountart and is currently
Wice-Chzirrmen and CES of the Corporate Governance Institlte of the Phi. soines (CEI2). He is a mermbor
of Marubeni fuundation's Boarc of Trustzes and Canadian Chamber of Commerce’s Scard of Soverrcss.
He ts 8!55 21 Indegercent Director and Chairman of tie Audit Cormm ttea of Lepzel Philippires Mariae,
Inc. are Indeporcent Directos of Kappel Failippines Holsings since Leae 2005 and s ourrantly & meamber
of the Audit Commmiliee of the Campdny.

He was Risk Consuiting Pertner and Assurance Business Adviscry Partner of G & Compzny until his
reticement in 2001. M, Vives okraired his Bache or's Degrea in Business Administrat on (Cum Lawde)
fram the University of the Fast. de alse oblgined o Master's Degree in Business Wanage:ne ' fram the
Agian Instituts of Maragemen: (S0 & Co. Scholard. He i also g greduate of Company Directors’ Cuaursa
from Ausiralizn lastitute of Compary Directors (LD Achoiar]. Br, Wivds has accumulated 96 yeas of
experience ingudil, finance, entarg-se <isk management and corparale governance.

Mr. Stefan Tong Wai Mun, 41, Malaysian, wis e 2cted as a Director of tha Cormzany in.ure 2007, He is
currently the Prasident ans Jireclor of Kepeel Zhilippines Haldings, Ing. Bs 05 wlso the Executive Vieo
President arg Director of Kepeel Pailippines Marine, 1ac. 2ad Sircctor of Keppel Subic Saipyard, Ino He s
alsz Directar of various Keppel companies 1 cre Poiippines.

Mr Toqg hoics a Bache.r of Comimerne {Honours) Degres from Universtty of Westare Austraia, Ho s
also & Memaer of the Institute of Chsrtered Accountants in Australia.



Describe the audit Committon’s respansibibty relative Lo Lhe exlernal 2udilor,

Po-form oversignt fuaclicns ower the extemz. 2adizos and 2nsure that extarpal addises act irdependencly of
the intornal 2adita-,

ic) Screeniag Conmitize

11 Jene 2014

id]

Compenszatior Comimilies

Chairman | Lireson Linn Soun Kool 1 . 100% Byrs

Member (CO) _..- —— 11 cuae 2014 __

Member {NED) | Siefan Tong Was Mun ure 2014 3 1 1 Laks 18

Member .00 ]| Celsu U Vieas | 11 June 2614 : 1 0% | dyrs.
| tiember - 11 June 2014

Chairman

Livvgoon [z Soumn Eanm

tlamber [EX

11 June 20714

| Meamber (MED) [ Stefun Turg Wal Mun 11 June 2014 1'_ 1 100% Tyrs
Wlembear {.00 Rarrca 1. AbeLela 21 Jung 2014 1 1 i 100 Tyrs
Membzr --- 11 Jung 2014 i i

(e] Othars {Spaciiy] NiA

Frovide the sarme informalion an all ather committaes conslituted by the Beard of Directors:

Ciairman

_r-.-;fsembf:r_i_ED}
Member INED] |
Member i) | i
Member

1) Cnanges in Committes Members
Indicate any changes in committee membership that eccurre during the year and the reasan for e changes:
- _Z;
- 1
| Exetutive o e e e e
Audit ! ‘
. - - 1
Soreaning . !
Remuneration mAr, Celso Vivas was "ealaced oy Rr. .
emunera i . a% wak "Bdle ¥ KoLz of cammittes members
Ramar. Abgjaela o .
Others (specify) )
4% wark Dane and lssies Add-essed

i)



Cascribe thewerk cone by sach coremittze anc the sga 7 canlissues addrossed during the vear

4] Committee Program

| Executive MAA i
Audit Duaterly/annual  dsports timely I
reviswad, submiiled to 3EC/FAE o
rominaticn/Screening | Eve.dated/pre-screened zll D o
I _nominggs for directarship . ;
Remunaration H Reviewed [egsy  allowarces  of .
direczars Manspement and | Mone ;
_ personnel ] '
Cthers {specity] "uc-_re S

Provide a list of programs Lhat each committee pians Lo Lidertake to addrass se'evant 'ssies in the improvament

ar enforcement of eifeclive govornance for tne om ag year.

The cormmittees have yet Lo meet/dscuss their pans for this yoar
issUBS ob matters serairmg to audit, screening & remuneralcn.

--. althaLgr &1 this sime, tharg arg oo pending

bxscotive Mons Mona

Audit _ Mane Mz

MNominatien M - Maone

Rezmunesation ~ Mong Mione :
Oxhers [speciiy] Mane Mone

F. RISK MANAGEMENT SYSTEM

=The Campany is currently secting up a formal Risk W.anagement framework.

crizaria for gysaysing its effoctiveness;

1] oisclose the foiowimg:
j9) Owerall risk managemerl phiicsochy of the comparry;
iE] A statement chat the crectors have reviewed tie sffectiveness of the risk managemant system and
commenting cn the adzquary thereaf;
12) Pernod covered by the review;
[d] How aften the rsk managemenl system is reviewed and he directors’
and
(&) Where no review was tondusigd during the year, 50 explanation why not.
2% Risk Policy

lay Campany

Give a general descripticn of the comgany’s ris< manageme policy, secting out and assassing Lhe rise’s
cavared by the system [rznked according to priorivy), ong with the ebjectve behind the potoy far gacn kird
of risk:

T Rigk Managerant Policy | 7

- Objestive |

LNAL L

LN

7



ey R

ib] Groop

Gwe g general description of the Groug’s fsk marageinens poticy, Setting out gnd gssessing (e risss covered
by The systom (rankad dccordicg to priority), along witk (he ohjective behind the palicy Tor eas dind of risi

T, sk Management Policy.. <) . .+~ Objective- . -
L. A I NiA

(ch miinority Sharahaldsrs

Indicate the pringipal rise of the exercise of cont-olling sharehaiders” woting power.

Figkia Migoriy Sharehaiders 1L 1C
N 'IIIA ..

# Control System Setldz MNA
la} Compamy

Ariefly describe sre conirol systems set up to assess, menage and control Lhe man issugfs faced by Lka
company:

B

NA N/, N/ A

fz] Group

Briefly descrise the cantrol systams s2t Lp 10 assess, manage and conlron the main isstefy fag=d by the
CoOmpany;

.ﬁwum‘as, Prmedums,ﬂcum”l‘aker:]
Wi

(2] Committes

i



G,

INTERMAL AUDIT AND COMTROL

Identify the carnmittes ar ary gther body of carsorale gevernznce in charge of laying down and supervising

thase contro. Mmecarisms, are give details of its Janctians:

faudit Comr mittae

=The Company is it a-0cess of setting up an Intamal Ausil Lnic " she orgenization.

1

2}

Internal Control Systam MR

Geclose the following infarmation pertaining to cke internal conral systorm of the company;

EY
[k

icl
[

CH

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

A statermanl thal the directors kave reviewed the effectiveness ot the nieraal control syslem and whether

they consider then effective and adequars;
Periad covered by the review;

How often intermal controls are reviewead and the directars’ criteria for assessing the effectiveness of *he

internal canlro! system: and

Where no review was conducted during the yeer, eh exslanztion why agr.

Inrerral Audil. MAA

ta} Role, Scope and Internal dudit Function

Give a generz, descrigtion of the role, scope of intemal aadit work and other details of -he niarizl zadit

functiga.

A e

M8,

Nm. :

(£ Dothe appointment andfor rernaval of the latarnal Auditor or the ageaunting fauditing [irn or coqporzsicn o
which the internal ausdit function is cutsources requirg Lhe appraval of Lhe audit committee?

o

{ud}

Digcuss the imlarnal adilos's reporling relationsiip with the aedic committes. Does the internal auditor hawe
divect and unfertersd access to the board of directors 2ad the andit committee and 1o all records, progeries

and personng?

Resignation, Re-assigrment and Reasons

Disclose any rasignationfs ar re-assignmeanl of the merral audit staff {inclucng thase employad by he third-

party auditirg firm) and the reasonds for therr. MA

Frogress againsl Plans, lssuss, Soadings snd Examenation Trends

]



State the infernal awci™s grogress againsl plans, signifcant ‘ssues, significent findirgs and examington
trends.

MiA
MiA

[The relationsnip smorg progress, plans, issues ars fadings should be viswed as an internal controd reviaw
oycle whicn nivolves the following step by step activit os:

1) Frepuraton of an audit plan inclusive of a tirmeline and st es:

2 Corduct of examinztion oased on the olaq;

3] Evaluat’on of the progress T she implementation of he plan;

4]  Documertation of issans and findings a3 & resull of the @xaminaticn;

5] Dezrminat'on of the pervasive issues and fincngs ("axamington trends™) hased en single yasr

result andSar vear to year results;
Al Concuact of the foregoing procodures Gnoa regular basis.]

M Aedit Control Policies and Procedurss bjA

Discloge 2t interna awdit contrals, policies anc aroceduns that have peen established By the company and
the result of an assessmant as te whether the established congrals, policies gnd prozedures n2ve zesn
inplerrented under the colurin “:mplementation.”

* Implemientation:
M2,

{z) Mechanisms and Ssleguords

State the mechanizm established by the company to safeguard zhe indepeadenco of the auditors, finansial
anaiysts, investment b2aks and rating agences (example, restricrions on trading in the company’s sharas and
irnpoaition of irternal approval proceduras i thess transactions, imilation n tne non-gudit services that ar
gxrernal audilor may provide so the companyk

[hy State the ofticars [preferably Lhe Chairman and the CEQ) who wi! have 10 attest to tne company’s ol
compliance with the 3EC Cede of Corporate Governarce. Such conlirmation muss state that all direczors, officers
and employaes of the comoary nave bean piven prapar inslruction on tnair respectiva duties as nanoated by
the Code and that interaa: mechanisms ang in olace 10 ensurg that compliance.

1. cChairman
2. PresidentfCED

H. ROLE QF STAKEHOLDERS

* “|ssL.es” are complianze matters that arise from acep:ing 2ifferent interpretations.
" URindipgs” are bhose witk concrees basis under the company’s selicies and rules,
30



11 Zneclose the compary’s policy and activities relative to the Mllewing:

Policy Activitias
| Qificers  and  emooyess  should |
Custamers' welfara conducs busiress with the tastomers | Mo
with inceprity :

cCompary bids cut suppoy/service Mora

requirgments  znd  seecs from '
_among oz & hiddars i i
The Compary Sempoigs witho all i Mane

Supplierfcontractor selection
oractice

Crvirgnmentally friendly valie- . .

chain ervircamental logws in tha condoct :
of its business. ) ~ i i

Comraunity interacticn Mo sgeci€ic policy. Nare i
Al ctlicers and  employess mus:;! Mura }

Anti-corruption preeraraereas and romply with the  arti corruption |

procedures? palicies set out in the Empoyes

L i Code of Conduct L
Tog company  camplies wth zll Mora

safeguarding creditars rights anplicable laws, rLies and

o _ regJdlations _

21 Loes the company have a separate corsorate respansibility [CR) regort/section ar sustainability repartfsactian?

Mo

3] Permormance ernancing machanisms for employes participaton.
Maone.
[2) What are tha compary’s policy far its employees' safety, nealth, and walfara?
[k Show data relating 1o nealth, safety ane welfare of its employess.
[£] State the campany’s craining and devoicpment srogremmeas Tor s ermployees, Show the dzta.

{d} State the company’s reward/compensatiar. palicy that accounts for Lhe performence of the company hoyoend
short-tarm financial measures

4} What are the company's procodures for ngndling complaims by employees concerning illegal fincluding
corruptiont and uncthical behavicur? Fendain how amploy2es are protecizd from retalizzion.

1.) Whistle Blower Protection Folicy

Employees are encocuraged to regort any inappropriate cendust in good Taith withoot fear of reprisals under the
Wehistle Blower Protection Policy. The Company guaraniees tull conficentialily and prosection of zhe whist.e
blower.

The complainis are handled by the Admin. Maragor uncer The supervision o she Presigent.
. DHSCLOSURE AND TRANSPARENCY
1} Ownership Struct are

[a) Haolzing 5% sazrenclding or marc



2}

Fi  Sharakiolder

| Binetoal Gns

Keopel Land L mitez

I_(Epw Ealzh,_lp .

51,033,178

Keppzl Carparatian
| Limitad

35,783,772

PCD NDr‘ﬁi.l";EE“'{:E.’IJ. -

30,274,080

e of Senior
SManagerien

Niymberof Direct:sharés

sarre 35 Recard Qwngr

same as Recerd Owner

Sarme as Recorc Owaer

Vasious

L Numberef s o] %
nditect shares { Thidugh | -
{parne of recard dweer), - §

1,555, 108

Alrviira A,
AnGruevn-
Triesu g, Manage
Financa & Admin.

: Mg
roj

TOTAL 1,455.708% 0.50%%
Dces the Anreai Acpart dsclose The Following:

" key risws Yes
TOra0ald ujecl e e
Financial perfrrmarLe mciceleny ey
Narcflranoal pedre~ance ind satars Tey
Divigdend pelicy fes ;

Detai’s of whistlz-blawing policy

Wo - ncledec
N Emaloyss
Zuda ot
Condul,

diregtarships o7 lisled Lornegeni::

Wl gLl s curmminyin ey

Biczraghical dussily (at lewsl age, Gud.i®cutions, date of first spooiat-ent. relevens expetiencs. and any at-er "

H )

Trainirg ana/cr coab neng edacanon programme 2ienced by e ack dosororfo mmissc ner

Marnbarof beaod of doe seargfeorm ssione s meetmngs held d.or ng the yez

Wone fre the
FEAT

En

Attendante detai 5 of each directarzemmizzicner in resoect of ~=zet'ngs he 4

Details of re~unsranon attoe ChO asnd sacnmsmber of e board af divedlees S gmriseicaers

M = Incluged

in he
cermifzate of
atterdar e of
Cir=ctars
aubmizted  to
Poamsi ) .

A ahowms
renuanEraticn
aFlnns
hignes: pa.d
ERECUtive
IO P T

BT

Should t7e Arquzl Report not Sisclose any of the asowe, please ndicale Lthe regson for the nor

disclosure,

37
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=]

n

1]

Cateornal Auditors tee

PE S
iits Name of auditor - 7

Au{ﬂtFee': S 1 . Haﬁ*»audlt Fee

Swoip Goores Velayo & Co. Php:ulf'r 'i?III i}

Mre |

Redinm of CorminunmicsLion

List dawn the moags/s of communicatior that the company is using far disseminating infarmaticn,
[h} written communication; $7] ODISY disclosures; (i) 5FC disclogures

Zate of release of aaditgrd tinancial regort: March 14, 2024

Company Weoste —The Company has al aady $el vl 5 webiwe

Does the compzay have a2 website: disclosing up-to-cate iormation ascul the fallowing?

Bus ness ageration Yas
..... o
Finanglal REaterne als e ool [Lurrgnl god gior yeprs s
Yas
Materals provided ie briclicgs wang I;a._\, ard ed s
; Vs
Sarraho:ding structhue
Group cofporsta struct _re e
. , R
Cawenioadebiz annua report
B - f _ g
Hatce of A3 snd/or EGM
,_ | A . .. Vs
| Sornpeny's consttotian [cornoany's By sws, rmEmeanau ang 2t es of gssac ationg
|

Should any ot the: Jeregeing informaticn be not disclosed, please ingicate

Disclosure of RPT

Tne reason thereo.

. ReJationship ... -

M8

When RFTs are (avclved, what processes are in c.ace to address them in the manner that will safeguard the
interest of the compary &nd in particL:ar of its minority sna~emclders and other stezeholders?

RIGHTS QF 5TOCKHOLDERS

Hight to participale effeclive.y 1maqd wole in AnnualfSpecial Sleckhcldess' Meesings

(@] CQuorum

Give detalls cn the quoran ~squired to canvene tie AnnualfSpecial Stockhalders’ Meoting as sef tothin s

By-laws,

H- J.-.-};!F

Eﬁ’huarﬁ Raqmred

By-laws)

hajority ot the autstanding
capitel swock [5ec. &, Article |-,

33



ik] System Uscd to Approve Corparate Acts

fc}

Explain the syslem usad to & prove corparzte acts,

By-laws.

T Coargorate Aoty are appmv—ed inaccordzncs wiih appiicaklo lawes zﬂdKP_Pl_s_W

For thase mattars regquiring haard spproval, @ majarity ¢ the members of
| the hoard are regaired Lo approve the sams,

Stockhaoldars' Righls

List any Stockbo.ders’ Rights concarming Anneal/Special Stockbe ders” Meeting that disfer from those "aid

davarn in the Coerporation Code.

The Company's By-laws and Armended Manual on Corgorate Goveriaece and afforas the szme rights fo the

stackhelders a5 provided unde; the Corparation Coce.

SR

A

Dividends

Record Dage. 1.

T mentoate. L

(d) Stockhalders’ Participstion

1. State, if @ny, the measdres adopted o promote stockholder particizztion ir the Anndz!fSpeciz'
stockhalders’ Weatiag, includirg the procedure an how siockholders and ather partizs intorested may
coenmunicate direct'y with the Chgirman of the Board, individua: directors ar board cominillees. Incude
in the discussion the steos the Board has taken te so.cit and undersland the views of the stockrelders as
well as procedures for putting forward proposas at stockholders” sneetings.

T Aheasiiés Adopted

1} The Chairmzn directly asks the stockholders
for any coeslienfoarification on any matie”
being taken upin the mestiag,

Tne

Steckanlders e frae o

askfclzrily/participate ca¢ing the sloceholders '

mesting

3. State the company calicy of asking sharerolders to actively participata in corporate dacisiors regarding:
pany ¥ i L

a.  Amerdmenls (o the campany's constitution

Farauant to Section 16 of the Corporation Code, ary provison or mallar states in the articles ol
incorgcration may be amended sy 3 majority vote of the Beerd Gf directors and the vote or WriLLEnN
assart of the stockbo'ders representing 27 least 253 of the outstarding capital stock, without
prajudice 1o the appraisal rignt of disscnirg stockhalders in accardance with the grovisions of this

Code.

All procoses amendmenls are submited to te slecknelders for approval,

b Aythorizevion of sdditional shares

34



ot

1

&. Date of pub sking of tnoresult of the votes taken doring tne mask recant AGM For ali resolltions:

Purseant to Section 38 of the Corporation Code, any increase i Lhe autnorized capital stock ot the
Co-parziior shall be approved by a mrajarity vale of the Soard of directo s ana by the stockholders
representing al least 273 of the putstanding capilel stace 2t a meeting duly c2llea for tre pureose,
withoal grejudize o e appraizal righy of ¢ssent’ g sterkagldons ir accordance with the provis ons
of tiis Code,

Any proposed acreast 0 alsthonzed capital stock s submitizd to the sLockledders for approval.
T-anser of =l or substansialy ali assets, wrch in affoes reswats in Lhe sale of the compzny

Barsuant 10 Section 40 of the Corporaton Code, transfe-fssle ot all cr subslentally all af tre
corporation’s asieis shall be presented to the steckraiders Tor approval. The sac Lransiersa.2 shall

be approved by 2t least 273 of the cuistanding capital stocs st 8 mesting duly ca.ed tor the purposs,
without prejudcn to the appradsal right of dissenting stockholiers in 2ccoreance with tae provss

of this Code.

Does tfe company observe a minimon of 21 business days far gwing cut of netices to Lhe AGM whee
items to e resoved by spsreholdars &g taken up?

Yas

a. Dazeof sending cut Tolces: 22 May 2002

k. Date of the AnnuafSpecs. Stockholbers’ Meotag: June 13, 2013

Seate, if any, questioas and gnswers during the AnnualfSpesial Stackholazrs’ Moeting.

Morg.

Rasult of AnauzlfSpecial Stockhoiders” Meeting's Resolutions

' 'r"}“p'rméi::"l;s g

"7 Disseniing

Proceedings cf Wby oare ot
Directo=s, Difizers arc
hznagerm:ir ci b
Corporasic dur ng the Yeor
under Rovicw

Al:syockheiders presesl

Sresentation ars Sppieeal of
Yi0lE An-ua! Aeppswt oanc
Andited Finu -2l Statemsns

£, stockholders presaat

Ha~p

wCne

R

K sy 1]

Bopoin t;-e.n: af Exterrl
Aadterfos Y2013

All suackno da-y present

Horg

During Ll4e meeting itself, tha votirg results are amounczd and immediately disclosed to the public

through PSE/SEC,

modifications

State, if any, e rioditizations made in the Anngal/Special Stockhelders’ Maetirg regulatiens durng the meos:
receat year and Lhe season for such modi=calicn:

MNone

3%



il

EY

Stockhclders” Attendance

(] Details at Astendznce in the AnnualfSpecial Stockhoiders” Meeting Helc:

A — o mmte AT

[insen Lt Soon 92.51%
. . 11 lune

Koul, Lim Ke 11re, ! 2014 R el

Ramien | Alwjoea, 0498 | 92%

Calm TP Wivas, Loe

Fuoo 'Tack and Slofan

_Tk_'.-ng Wai Mun

Anauel

special ]

{ii] Does tie corroany &ppoint &7 indegenaent party [imspectars) o count andfor validate the votes al the
ASNA/SEST

The Corporate Secretary assisted by the Company's Extemnal Auoditer shall be rosponsible for the
countingfvalidalion of vates.

[iii} Daothe corrpany’s comman sharas carty one vote for one share? 1t not, disclose and give reasons for ary
divergence lu Lhis standzrd. Where the campany bas morg than ang o ass of shares, descrioe tra voling
rights attached to each class ol snares.

Yis,

Frowy voting Policies

State the po'icies toowed by the company regarding proxy woting o 1he AnnagiiSpedai Sluckholders'
Meeting.

[term VIIGY Amanded Manual on Corporale Goverrance:

It shall Be the duty of tie directars to promate sharehalger rights, ramewve impedimants 1o the exeros: el
sharefcidess’ right #nd ol ew possibilities Lo seek rearess for wiolation of their rights. Thay shall encourage
the exercise of shareholders’ vosing righis and the sotuzion of collective action priklems chraugh approenate
mechanisms. They shall Be ‘rstrusmental in remaving excessive Costs ano otner gdriristrative or wraclival
impediments 1o srarenclders parlicipating 1 meetings ardfer vating i1 persen. ke directars shall pavs The
way For the clectronic filieg and distibution of sharchader informalicn necessary to make fiorrmed
decisions subject 1o legel consirainTs,

The Board sholld Be transparant and fair in e conduct of the annual ard soedisl stockholders” meeting of
the corparation. “he siockhalaers should be encod-aged to personaily attend suon rrezrags. If they cannot
attend, they shou.d be appraised ahzad of fime of their nghl 10 appaint 2 araxy, Subjeel 1 the reguirements
of the by-laws, L@ excroise of the right snail not Be vaduly restricted ana any doublt about tre valiciry af &
proxy should be resolved in the stockholder's favor, 105 the duty of the Bagrd 19 promce the riphts of The
stockhelders, remove impecimenTs @ the exarcise of thass rights and provide an sdeguale avanue ot tham
ta seak tirmely redress for bregch o thelr Fghts,
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Company’s Policies

Execution and acceptance of proxies

Section 7 of the By-laws provides: Manner of Voting - at all
meetings of stockholders, a stockholder may vote in person
or by proxy executed in writing by the stockholder or his duly
authorized attorney-in-fact, Unless otherwise provided in the
proxy, it shall be wvalid only for the meeting at which it has
been presented to the secretary. 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 writing duly presented and recorded with the
Secretary at least twenty-four (24) hours prior 10 a scheduled
meeting or by their personal presence at the meeting. The
decision of the secretary on the valldity of proxies shall be
final and binding untll set aside by the Court of competent
jurisdiction.

MNotary

Mot required

Submission of Prosy

(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 prowxies 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 wvalidity of proxies shall be final and |

binding until set aside by the Court of competent jurisdiction.

Several Froxies

Mo specific provision under the By-laws and Amended MCG
Complies with applicable laws, rules and regulations.

Validity of Proxy

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 resolved I

on the stockholders favor

Proxies executed abroad

Mo specific formal requirement under the By-laws.

Invalidated Froxy

Validation of Proxy

Violation of Proxy

The shares represented by an invalidated proxy shall not be
allowed to participate/vote in the meeting,

Proxies are valldated prior to the meeting.

Uﬁlaﬁn n?sh aﬁ be dealt with in accordance with law and tr-se. _
SEC rules/regulations

(h} Sending of Notices

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

e = e

e Policies

Procedure

(Section 4, Article |, By-laws) Written notices for
regular or special meetings of stockholder may be
sent by the Secretary, by personal delivery or by
mailing the notice at least fourteen (14) days prior
to the date of meeting.

The notices together with the definitive 20-15
and other AGM materials are sent out ahead of
the period provided under the by-laws.

iz



171 Definitive Information Statements and Manzgemeant Repat

21 tMay 2014

Fard copies were catribazed

b Does the Motce of Annual/Special Stockhclders” Meoting include the Fallowing:

Each resclution to be taken up deals with anly aas itom. Yau

Frofiles of directors (4 leass age, guealificatiar, cate of Tirst 2gpointment, Ma-included ia the
axparienca, znd directocshipy in other listed companies) rominates for definitive 5 sent our
alection,ra-g :-_'._tlon to stockhelders i

" No-dincluded it the
The gudizors oo be appoinzad ar fe-agpointed. definitive 15 seAT s
 te sZockho.ders
Ma, incicdec in toe
An explanztion of the divigend palicy, if any divicend is to be declared. detinifvea 15 seT1 o1l
- e e e e e to stockholcers
i Mo, cluded in the
The amount peysole for fingl dividends, ‘ defiritive 15 sert out
to stockhalders

Dacuments recdred Tor sroxy vote, j Yos

Shoulg aay of t1e toregoing nifarmation be o7 elsclased, slease indicate the raasen tereto,
2t Treatment of Minory Srackholders

{al Starsthe corrsany's policies wilh respect to the Lreztment of minorly stockhalders,

Bﬂllci&:

1.} Eharehclders including th-=- minarty, have |
the -ighl o elecl, remove  ans FE'JHCEW
direcioss ara wote on Certain corporale acs
inaccardance -.\_-"u_Th the Co_rp_e}_(a_g_ic?_:]_{iode.

2} Cumulative wotirg shall ke osed in rh-.*.J
election of directars

3 A directar srall fot be removed wiholt w
cause it it will geny minarity shareholders” | ;

".TTT": ST L T

Implementatmn R

The Corporztion is fully implemeating all
|>" Ihesy pohicies,

rEpresertatum in rhgig;rd o

4.1 A& minority stockhalders has all the sights of 3 '
stockhalder  under the by-laws &  the | ;
Cerporazicr Code, I-F" _ __J
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N

(b] Do minority stockholgers have a right to nomenate candidazes for board af 27 eclors?

Yas, 2ay stockholzer may nominsze candidates.

INVESTORS RELATHINS PROGRAM

Uiscuss the company's external and intarmal commurications palicies and how Mregquertly thoy are revewad,
Lisclose who reviews and approves major company announpements. ldentify the commyittes wth this
resoonsibility, if 7 has been gssigned toa comnitkee,

inlernal commurnicacions and routine extesnal communications ara srepared/z aprowes sy the aresidert, O the
ether hand, malor company annourcerenis estermal carrgspondence o majar issuss ate prepared by the
president, in conaultation witn ke Corporate Secretary anc 1he Boarg o Xrectors,

Describe the company’s investar temlions srogram including its commuanications strategy o promole effective
communication witk its stockhalders, ciher stakeholdess ard the public in general,

Mone.

Disclose the contact details 1¢.8. Lalephone, fax and email] of the officer ~osponsibile for Tnvestor relalions. The
Company ensures access by the slockholdersfinvastars of all relevant information partaining to (ke Company's
husiness operations.

{1] Objectives ) T be fully transparant with 2.1 ity deslings/ransactivns.

12 Princicles Iterm W, Armendes anual oo Corporate Soverrance; )

A, The essencs of corporale governance is Cransparancy. Tho
3vard commits &t all times te fully disclose materia |
infermation dealings. It shall cause the filing of al! requires

i infcrmation for the interest of the stakeholders,

i B. Tke reparts or disclosures regeired under this Manual shall
ke prepared and submitted to the Commission by the
resgonsibile Committee ar officer throuph <he Corporation’s

‘ Core slignes Officer.

o G0 Al material intarmation, i.e., snytiing thet could patentially
afect share price, shall e pubicly disclosec. Such
informaticn sha. include earnings fesults, acquisition or
dispasal of wssets, of balange sheet t-ansactions, board
cnanges, related party transactions, cirect and “adirect
remuneration of mambars of lhe Boare ard manapement,
sharehaldings of oirectors ard chargss to cwnershio.

D. Othar information that shae always be cisclosed includes
ramunergticn {including sluck opticns) of a0 directors and
sEhior management cosporate stegtegy, and o halance
sheet transactions,

E. &l disclesed information shall be relegsed wia the assroved
stoce exchange procedure for Sompany ENNOUNGCMENT a3
well g5 through the annuzl regort

F. Tha Board shall commit at all times o fully disclass marerial
-aformztion dealings. It shall cause tae filing of all required
atormation for the interast of the stziebo ders.

[3) Modes af Lornmunicszions . erzil, telephone and lgosimils
[4) Investors Relations Olficer ] - Mo particular gosition tor 1RO




M.

Morne,

3] whinat are the company’s rules and precedurss governing Lhe acquisiticn ot corscrate cantrol o pae cazizal
rmerkets, and excracrdinary trassctions such as moergers, and sates of substantial porticns of LOrporate 2ssazs?

“he Company complies with the legal recairements for acquisition of shares, mergers ane sales of substantial
portions of corporate assefs under the corperation code, Code of Corporate Govermanee, z1d other perlinert
laws ardd SEC rules/regulations, and Amerced Manual an Corparate Governaice.

Mame ¢f the independert party the teard of cirectors of the company sppointed to evaluate Lthe fairmess of the

transactian price.

Subject to Board appraowal.

CORFORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuss any Mitiative undetaken or gropesed te he undertz<en by the company.

BOARD, DIRECTOR, COMMITTEE AND CEDQ APPRAISAL

Disclose the process fo owed and criterin ased in wssessime the annual performance of the soard and s

committess, indivisual o ector, and tho CFQ/ Iresidant,

R

The  Acard

Board of Directors zanual

Cond Jcls
self-agseysment  to
ovaluate their performance.

an

- {ompliance  with their
cuatigsfrespansibililies unde-
the  HBy-laws,  Coca of
{orporzle Guvernance and

Arensead flanual an |
] B . Lorpurete Governance |
- Compliance  witn thoir .
- The Board of Girectors rES T e :
onducls  ar independen: cutigsfresponsibilities 5eti
Eqard Committees BLEELLTISNL of the odt in the sede of Corporate |
commicless”  performance Gowarngaee ard Amended
annually hianal an Corporata
e e e  Gowarrance
Individual Directors 1 o ]
The Board of  Jkrectors - ,
conducts ar annual 'hE. Carmpany’s  overal
s eEnt o -ba basiress pertormance  znd
CEQfPresident CLO President’s ) compliznce with Lh
T Amengded Mgaual atd the
p?rfnrmance prior to the and Company’s ponicies
af his torm of office L )

INTERMNAL BREACHES AND SANCTIONS

Discuss the internal policies o1 sarctions impesed for 2y vinlaoen or oreach of the corparate governz 1ce manual

ey



freliving directacs, off:icars, Matagernent and amployvees

trern X, Amended Maaual an Corparate Governance:

A To sirictly observe ang imElement the provisions of ENis snanual, penaltizs shall be impased, #ler notise
and hearing, o he company’s directors, officers, sgaff subsidiaries and affffates and rheir respective
elation of any of the provisian of this Manual,

directors, afficars angd staff in case o vi

17 wolaticn

ek
Beprimand

2™ violation

FISRERE o

37 viclation

Removal — subzect to Sec. X8 of the Cargoration Code

in the case of directars ] J

; N ) I

Pursuant to the regquirertent of the Securities and Exchange Cammissian, this Anmpwal Curpoeate Governance Repors i
signed an behalf of the ragistram &y the undersigned, therzunig duly authorized, in the City of Makari &0 23 June

2013,

-

\um LIM SO0 Koo

{ngnat_!.,lre guer Printed Narme)
Chairman of the Board

. e —
RANON I ABFIUELA
{Signati ® over Printed Mamea)

HGNATIRES

Independent Director,

rée over Printed Nama)

Aok

d
LEE FOO TUCK
— .. [5ienature quer Printed Name)
_Chief Executive Officer

"‘C'_ PRV
CELIMI P WivAas
__[Signature aver Fripted Marne}
Indepandent Girsctor

Compliance Officer
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