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A. BOARD MIATTERS

1. Board of Directors

Number of Directors per Articles of Incorporation 11
[Ctual Humber of Direciors from January to June 2018 11
1 Actual nurmber of Direciors from July to Dacember 2016 10

(8) Composition of the Board

Complete the table with information on the Board of Directors:

e : it ,’Date Iast elected Rt
Director's Name® Date first (if ID, state the when' | years
T A s - elected 'number of voars {Annuall served
: refationshipwith 17~ served asyID)‘ Special as’
fndependent Brinci the nominator) Meeting) | director
Director {ID}] o
4. Tomes ! Alcantara £D KA Komination AUG 2001 27 IMAY 2016 ASH 15
" 1“9"% nitee
2. Editha | Alcantars ED KA. f Nominalion 27 IAY 2015 ASH 21
o X Commities
ED KA Momination JUNE 1885 ASH 20
B . Commitee
WED WA JULY 2083 27 MAY 2018 ASH i3
5. Ramon T, Dickno NED WA Nomination MAR 2008 27 AY 2016 ASH 7
Comynifftes. ¢+ ~ )
5. Carlos G, Dominguez NED HA Homination MMAR 1595 7 MAY 2018 ASH 0
Commilies cszaned June
o 2016
7. Conrato C. Altantara HED A Momination ROV 2010 27 MAY 201 ASH g
Commitice
8. Honoric A Poblador il HED NA. Nomination AR 1865 27 I4AY 2015 ASH 21
Cominitise
G Jose BenR. laraya i NA. : Nomination MAR 1085 27 IMAY 2018 ASH 21
; Commifttee o
10, Jacinio C. Gavino, Jr D KA. Momination L IAAY 2005 27 ALY 2016 ASit 11
Conmitise o
;11 Thomas G. Aquino D A homination MAY 2011 27 MAY 2015 ASH 5
: Commilftes
1
i

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

! Reckoned from the election as of the Annual Stockholders' Meeting (ASM) held on 27 tav 2016,

)
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The latest revised Corporale Governance Manual was approved by the Board of Directors last 37
July 2014, The manual was also submitted to the PSE/SEC and posted in the Company's websiie,
The revised Manual incorporates provisions from SEC Memorandum Circular No. 9, Series of 2074

amending SEC's Revised Manual on Corporate Governance to include references to stakeholders.

The Board of Directors, management, employees and shareholders believe that corporate
governance is a necessary component of what constifutes sound strategic husiness management
and will therefore undertake every effort necessary to institutionalize the principles of good corporate
governance in the entire organization.

The Board of Directors respects the rights of the stockhoiders, particularly, the right fo vote on all
matters that require their consent or approval, right to inspect corporate books and records. the right
fo information, the right to dividends and appraisal right. Al stockholders are encouraged io
personally attend the meelings. Although all siockholders are treated equally and without
discrimination, mincrily stockholders may request in writing the holding of meetings and the
particular items that they want fo be taken up in the agenda relaling to a legitimate purpose and
business of the Company subject to the requirements of the By-Laws.

To ensure a high standard of best practice for the Company, the Board shouid conduct itself with
honesty and integrity in the performance of jis duties characlerized by transparency, accountability
and fairmess. Included in its duties and functions are:

1.} Implement a process for the selection of directors who can add value and conlribute
independent judgment to the formulation of sound corporate strategies and palicies. Appoint
compeltent, professional, honest and highly-motivated management officers. Adopt an effective
succession planning program for management.

2.) Establish and maintain an investor relations program that will keep the shareficlders and other
stakeholders informed of important developmenis in the Company.

3.} identify the sectors in the community in which the Company operales or are directly affected by
its cperations. and formuiate a clear palicy of sccurate. limely and effective communication with
them.

4.y Adopt a system of check and balance within the board of directors. A reguiar review of ihe
sifectiveness of such system should be conducted {o ensure the infegrily of the decision meaking

and reporting processes af all times.

As a commitment to the standards of full Disclosure and Transparency as contained in the
Revised Manual of Corporate Governance of the Company. the Board shall therefore commit at all
times to full disclose of material information dealings, It shall cause the filing of all required
informaton through the appropriate Exchange mechanisms for listed companies and submission {o
the Commission for the interest of its stockholders and other stakehoiders.

{c} How often does the Board review and approve the vision and mission?

The board formulates the Company’s vision, mission, sirategic objectives, policies and procedures
and reviews, updates and approves as changes accur.

{d)} Directorship in Other Companies
iy Directorship in the Company’'s Group?

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

Type of Directorship (Executive, Non-
. A ' . e Execulive, Independent). Indicaie if
Director's Name - o Corporate Name of the Group Qompany dir 55‘,,3‘ is also the Chaimman,
Tomas |. Alcantara Southern Philippines Power Corporation ED-Chairman
Western tindanao Power Corporation ED-Chairman
Alto Poweer Holdings, Inc. ED-Chairman
Alsing Power Holdings, Inc. ED-Chairman
Conal Holdings Corparations ED-Chairman

el

“The Group is composed of the parent, subsdiaries, associates and joint ventures of the company.
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Sarangani Energy Comoraﬂm
uﬁvx Rii!an PO ’s'eu n
Alsons Energy Dav e!opm:m Corporation
Kamanga Agro-Industrial Ecozone Development Corp.
Aces Technical Services Corporation
Alsons Land Corporation
ACR Mining Corporation
Market Developers, Inc. (MADE}
. Eagle Ridge Golf & Coungy Club, Inc.
| Aisons Renewable Energy Corporation
- Alsons Thermal Eneroy Corporation

ED-Chairman
ENLCh irnaan

SLadiiind

ED-Chairman
ED-Chairman
ED-Chairman
ED-Chairman
ED-Chairman
ED-Chairman
ED-Cheirman
ED-Chairman
ED-Chaliman

Editha |, Alcantara

© Southern Philippines Power Co’pma’(o

esiem Mindanao Power Corporation

. Alto Power Holdings, Inc.

Alsing Powier Hoidings, Inc.

Conal Holdings Corporations

- Sarangani Energy Corporation

. San Ramon Power, Inc.

Jsons Energy Development Corporation

Kamanga Agro-Industrial Ecazone Development Corp.

. Aces Technical Services Corpar

: Alsons Land Corporation

£CR Wining Corporation

Warket Devel opers. Inc. {

Eagle Ridge Goll & Country
Alsons Thermal Eneroy Cnfmra‘mn

Tirso G, Santillan, dr.

Alejandro L Alcantara isons Land Corporation NED
© Market De eaooerc Ine. (MADE) NED

Conrado C. Alcantara Aisons Land Corporation RED
jarket Developers, Inc, (MADE) NED

iy Directorship in Other Listed Companies

identify, as and if applicable, the members of the company's Board of Directors who
directors of publicly-listed companies outside of its Group.

are also

Director's Name

Corporate Name of the Group Company

Type of Directorship (Executive, Non-
Executive, ndependenﬁ ndwa‘ie i
- diréctor is also the Chairman

Tomas I. Alcantara Holcir Phitippines, Inc. KED
Phitweb Corporation iD
Phifippine Bank of Communicaions D

Thomas G. Aquino HOW Corporation ED
A Brown Company NED
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(iiiy Relationship withii the Company and its Group

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

the Significant Shareholder | Description of the relationship

Tomas 1. Alcantara Alsons Corporation (ALCORP), Alsons Power Chainnan, Director and Fresident of 7

Holdings Corporation (AFHC), and Alsons Significant Shareholders.

Development and invesiment Corporation

(ALDEVINCO)
Editha | Alcanira ALCORP, APHC and ALDEVINCO Direcior and Treasurer of Significant

. Shareholders.

Alejandro |. Alcantara ALCORF, APHC and ALDEVINCO : Direcfor of Significant Shareholders

bt § s o o

{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 CEOQ may hold
simultaneously? In particular, is the limit of five board seats in other publicly listed companies
imposed and observed? if yes, briefly describe other guidelines:

The Company has not imposed any fimit on the number of hoard seais of ifs directors in oiher

. } . I . ) . v . . . . -
companies but it may consider the adopiion of such guidelines faking infc consideration the
capacity of a direclor to diligenily and efficiently perform his duties and responsibilies.

(e} Shareholding in the Company

Camplete following table on the numbers of the company's Boarg of Direciors who directly and
indirectly own shares in the company:

: : Number of Indirect % of Capital Steck
Name of Director Number of Direct shares | shares / Through (name
, ‘ ' of record owner)
. 1. Tomas | Alcaniara 1 - 0.00%
. 2. Editha l. Alcantara 100.000 - 0.00%
{ 3. Tirsc G. Santillan.dr. 1 - 0.00%
(4. Alefandro 1. Alcantara 1 - 0.00%
5. Ramon T. Dickno A - L 000% i
6. Carlos G. Dominguez 100 - 0.00%
7. Conrado C. Alcantara 1 - 0.00%
8. Honorio A, Poblador il 100 - 0.00%
9. Jose BenR. Laraya 100 - 0.00%
10. Jacinfo C. Gavino, Jr. 1 - 0.00%
11. Thomas G. Aquinc 100 - 0.00%
Tolal 11

2} Chairman & 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 benefit of independent views,

Yes No -

Identify the Chairman and CEO:

?gcna;fmanﬂofme Board Mr Tomas |. Alcantara

%CEO/Pr’eS’idéhf . MrTomasl. Alcantara

Page 7 of 44 20186 Annusal Corporate Governarice Report Alsons Consolidated Resources, inc.



The CEO of the Company who also assumes the role of the Chairman of the Board holds only one vofe.
Generally, the Board is the governing hody of the Company, and all comporale acts are approved by the Board
of Directors. The Board has constituted Nomination, Compensation, Execufive and Audit Commiftees {0 ensure
that there are adequate checks and halances in the Corporate Governance structure of the Company and an
appropriate balance of power, increased accountability and betfer capacily for independent decision-making by
the Board.

{b} Roles, Accountabilities and Deliverables

Define and clarify the roles. accountabilities and deliverables of the Chalrman/CEG.

siockholders. He shall have such other
powers and duties as may be assigned 1o
him by the Board of Directors.

Further, the Chairman of the Board also:
{a} Ensures thal the meelings of the
hoard are held in accordance with the By-
Laws: (b) Supsrvises the preparation of
the agenda of the eeling in coordination
with the Corporfe Secietary, {aking into
consideration  the  suggestion of

the direciors and  other

Definition . Chairman . Chief Execufive Officer
Role | The Chairman of the Board shall preside The President shall be the Chiel Executive
T over & ings, whether regular ffice i pany hall have
Accountabilities 0 e:’alilmeefmgs, ; el ;e‘r ‘eg‘:a o Ofiic r!gf the Coyipm? gncf"s' 13&11‘
special of the Board of Directors and shall general mangement and supervision of the
Deliverables fikewise preside over all meeiings of business affairs and property of the

Company. He shall have the power Io
enier info contracts and afrangements for
and in behalf of the Company and w©
employ, appoint and remove officers and
employees of the Company. He shall see
{o il that all orders and resolutions of the
Board of Directors are carried into effect.
The President chall submit o the
stockholders ai each annual meeting, a
complete report of the operations of the
Company for the preceeding yeear, and the

3

3)

4}

Pagegofad

management, state of its affairs, and he shail from time o
stockholders; (¢} Maintains qualiative and time report to the Board of Direciors afl
fmely  fnes  of on and ters within his knovdedge

the Foard and

frough 10 its notice.

ses PN frifie P
petform such other duties &

of Directors.,

Explain how the board of directors plan for the succession of the CEO/Manzging
Director/President and the top key management positions?

The Board of Directors through its Nomination Committee, review and evaluate the qualifications of all
persons nominated fo the Board and other appointments, which includes CEO/President and the fop key
management positions that require Board spproval and to assess the effectivensss of the Board's
processes and procedures in the election or replacement of stch.

{Revised Manual of Corporate Governance, page 12, item il-a, Nomination Commillee)

Part of the duties of the Board is fo appoint competent. professional, honest and highly motivated
management officers and to do this, management has adopted an effective Succession Planning
D.

Program.

The program includes the promotion and hiring decisions when filling key positions that hecome vacant
and the specific development activities for each candidate. identified as “ready or nearly ready now” fo
asume the position in case of vacancy. While not completely closing the doors to external candidaies,
priority is given to internal applicants. Each incumbent in an identified succession position is responsible
for nominating candidates to he included in the succession pool and in identifying the specific
development plan to prepare the successor.

Specific to the CEO/President, the major qualities identified are integrity, maturity, energy, business
ascumen, leadership acumen, organizational skills, intellectual capacily, gloval mindsei, superior
judgment, insatiable appetite for accompiishment and results and powerful motivatifon fo grow and
convert learning into practice.

Other Executive, Non-Executive and independent Directors

Does the company have a policy of ensuring diversity of exnerience and hackground of directors

in the board? Please expié_m,

2018 Annual Corperate Governance Report Alsons Consofidated Resources, 1nc.
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Gl ive and

it is the policy of the Company that the membership of the Board shall be a ination of executive an
non- execuf;ve directors, including independent directors, in order that no director or small group of
directors can dominate the decision-making process.

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

it Is the policy of the Company that chosen non-execuiive direciors possess the gqualifications and
stature that will enable them fo effectively participate in the deliberations of the Board.

Define and clarify the roles. accountfabilities and deliverables of the Executive, Non-Executive
and Independent Directors: (Revised Manual on Corporate Governance, pages 3-4 and pages 8-9)

Executive/Non-Executive/independent Director =

“Role The BOaid of Direciors is the goveming body elected by the stockholders fo exercise the |

corporate powers of the Company. conduct its business and controf its properies

Accountabilities A Director should observe ifie following norms of conduct

a) Conduct fair business transaction with the Company and ensure that personal interest does
nof contlict with the inferests of the Company. !
h) Devolte the time and atfention necessary to properiy and effectively peiform his dulies and

i responsibiliies.

d) Act judiciously and carefully evaluate the issues. make inguiries and request clarificafion.

d} Exercise independent judgment

e} Have a working knowledge of the sletulory end regulaiory requirements that affect z’/“
- Company. including its Articles of Incomporations and By-Laws, the rules and regulations of if

- Commission, and, where applicable. the requirements of refevant regulatory agencies as wc!: as
| developmenis in the industry. ‘
11 Chserve confideniiality

: Deliverables . Direct the Company fowards sustained progress
: } 7

5)

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

The Company defines independence as a slate or guality poscesced by the respective individuals,
which refers to the avoidance of being Jndu:y influenced by a vested interest and o being free from any
constraints that woulid prevent a correct course of action being taken.

The Board of Directors of the Company has three (3) independent directors. It is a given requiremen
that all directors exercise independent judgment. A director shouid view each problem or situation
ohjectively.

The Audit Commities is constituted to perform oversight function over the Company’s internal and
external auditors to ensure that they are given unresiricted access to all records and other requirements:
and free from interference by ouiside parties fo enable them fo perform their respective audit function.

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 imit the term for no more than four additional years? Please explain

The Company will formalize its poiicy that will be consistent with the relaied SEC Memorandum Circular 9, Series of
2071 on the Tenm Limits for independent Directors, which {ook effect on January 2, 2012 and the SEC Advisory
dated March 31, 2016. Accordingly, the Company will noiify, and jusiify. to the SEC the reelection of any
independent director in 2017.

Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)

{a) Resignation/Death/Removal

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

Page 9 of 44 2076 Annual Corporate Governance Report Alsons Consolidated Resources, Inc.



{b) Seclection/Appointment,

Suspension

Describe the procedures

Direcior

Re-election,

for the selection/appointment,

Disgualification,

re-election,

To serve as Secretarv of
Finance of the Republic of
the Philippines

Removal, Reinstatement and

disqualification, removal,

reinstatement and suspension of the members of the Board of Directors. Provide deiails of the
processes adopted (including the frequency of election) and the criteria employed in each procedure:

" Procedure

. Process Adopted

~Criteria

2. Selection/Appointment

The Direciors are selected and elected 1o
serve the Company according to the
procedures set forth in the By-Laws, with
particular care in regard 1o a director's abifiy
io perform duties and responsibilies as
specified in the Revised Manual on Corporaie
Governance.

in case of vecanciss and other authorized
instances, the Board may select or appoint its
own  members  recommended by the
Nomination Commiee. It appoint
membess S€7; u m: nagement  &s
Direcior, jo

;i?’ th
extended by the

may
of ,‘? &n

&
The i

~

[E10

sa’c z{ss!f

:hﬂ Board fo;iowa a suaenm ,rvobecs and
valuaies if Direcior based on bao (ground, skills
m”d cheracerisiics, ability to act in good faith in
the interest of the Cc»mp.::w and iis s‘aaef olders,
capacity 1o provide  business  continuity,
possession of a keen understandmg of ihe
business and any other qualification as specified
in the Revised Manuaf on Corporale Governance.

b. Re-appointment Th i re-appointment | The same crfteria ohsenved &s I a2 new
fol i i a new | appoiniment js made.
4
c.Permanent Disqualification for the petmanent d
and/or Removal & appropriately des

An}; person judiciallly declared a

thel

-vd g'«far‘ val on Cc""

Oi'(icf by a comaem gudfcsal of d.(.' {
bodyoider of the Commission or any courl G
adminfsiratuive hody of competent Jusd:c?;o"s

andior conwiction by final judgment of an ofiense
punishable by imprisonmengt for more than six (6}
years, of a violation of the Corporation Code
committed within five {5) years prior to the date of
his election or appointment,

Anv

¥
g

person eadier elecied as  Independant
Director who becomes an olicer, empioyse of
consuftant of the Company.

as 'r;so:'vem.

d. Temporary Disqualification
and/or Reinstatement
and/or Suspension

A temporaly disgualified director shall, within
sixty (80) business days from such
disqualification, take appropriate aclion 1o
remedy or correct the qualification. If he faifs
or refuses {o do so for U :u“* ified reasons.
the disquafification shall become permansnt.

The disqualification shail be in effect uniil he
has cleared himself from any involvement in
the cause that gave rise fo his dismissal or
ferminalion.

The disqualification shall he fifted if the limit Is
fater complied with.

H

|

A Director will be temporarily disqualified under
the following:
Refusal 1o comply  with ithe disclosure

(%3

requirements  of the Comm:’ss:’on and it
implement Rules and Regulations.

Absence in than 50% of all reqular and
special meelings of the board during his
incumbency, or any twelve {12) month pericd
dunng the said lncumbenw uniess the absence

is due {0 ilpess, death in the immediate family or
senous accident.

g8

Dismissal or termination for cause as
any company covered by the Manual

& direcior of

Page 10 of 44
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Independ:

if the beneficial equ:’
dent Director in the Company or s
subsidiaries and affifiates exceeds wo (2) percem
of fts subscribed capital stock.

if any of the judgements or orders cited in the
grounds for permanent disqualification has not yet
become final.

ownershuip o! an

Voting Result of the fast Annual General Meeting (held jast 27 May 2016}

The number of nominees for directors is 11 and this equals the number of board seais available so that
each of the 11 nominee for directors re cezvec! equal number of votes of 11.259.692.525 each (Tomas .
Alcantara, Editha |. Alcantara, Carlos G. Dominguez, Honorio A. Pobiador i, Tirso G. Santillan, Jr.

Ramon

T. Diokno, Conrado C.
and Jacinto C. Gavino, Jr)

Alcantara, Alejandro . Alcantars,

8) Orientation and Education Program

Jose Ben R. Laraya, Thomas | Aguino

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

The Company does not have a formal orientation program, fiowever new directors are provided with
reference reading materials to assist them in understanding better the businsss and opsrations of
the Company. Among the reading materials provided are: Audited Financial Statements; SEC Form

20-1S-Information Statement/Annual Report: Revised Manual on Corporate

Governance. Articles of

Incorporalion end By-Laws and other relevant write-ups, references and reporis.

(b} State any in-house training and_external courses attended by Direciors and Senior

Management for the past three (3) vears:

Date of Training

Program

Name of Training institution

] Name of Director/Cificer

Tomas | Alcaniara
| (Chairman Prasident)

{7 Movember 201
06 November 20
ol
£

B
il
1
4

0

4
5
09 December 2016

Risks, Opporiuniiies, Assessment

- & Management (ROAK), Inc.

Editha | Alcantara
(Direcior-Treaswer)

07 November 2014

06 November 2015

09 December 2016

orporade Governance
Seminar

| Risks, Cpportunities, Assessment

& Kanagement (ROAWM), Inc.

Algjandro | Alcantara

06 November 2015

Corporate Governance

Risks, Opportunities, Assessment

{Direcior)

1 Sepiember 2015

Seminar

(Director) 08 December 2016 Seminar & Management (ROAM]), Inc
Carlos G. Domingue 08 June 2014 Corporate Governance | Center  for  Tralning  and

Development, Inc.

Tirso G. Santillan, Jr.
{Director-EVF)

07 Novamber 2014
06 November 2015
09 December 2018

Corporate Governance
Seminar

Risks, Opportunilies, Assessment
& Management (ROAK), Inc

Conrado C. Alcantara

06 Novemper 2015

Carporate Governance

Risks ,D,OOFIU'I:!I , Assessment

. (Direcior,
D

06 November 2015

Seminar

{Director) 09 December 2016 Seminar & Ma n gement (POA"/\ Inc.
Honorio A. Poblador il 18 February 2014 Corporaie Governance | Risks, Opportunities, Assessment

& Mansgement (ROAN), Inc.

Ramon T, Dickno
(Director)

07 Wovember 2014

06 November 2015
09 December 2016

Corporaie Governance
Seminar

Risks, Opportunities, Assessment
& Management (ROAM), Inc.

Jose Ben R. Laraya
{Independent Director)

07 November 2014
06 November 2015

Corporate Governance
Seminar

Risks, Opporiunities, Assessment
& Management (ROAM), Inc.
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Thomas G, Aguino

07 November 2014

Corporate Governance

Risks, Opportunities, Assessment

(Chief Financial Officer &
Compliance Officer)

06 November 2015

Seminar

(Independent { Direct tor} 06 November 2015 Seminar & Wanagement (ROAM), Inc.

09 December 2016
Jacinto C. Gavino, Jr. 09 December 2016 | Corporaie Governance | Risks, Opportunities, Assessment
{Independent Direclor} Seminar & Management (ROAM), Inc.
Luis R. Ymson, Jr. 07 November 2014 | Corporate Governance | Risks, Opporiunities, Assessment

& Management (ROAM), Inc.

Roberto V. San Jose

Corporaie Governance

Risks, Opportunities, Assessment

07 November 2014
2

{Comorale Secretary) 1 Apri 2015 Seminar - & Management (ROAN), Inc.
04 July 2016 ' Institute of Corporate Directors
Angel 4. Esguerra, Il 07 November 2014 | Corporate Governance | Risks, Opportunities, Assessmeni
{Asst. Corporaie Secrefary) 06 November 2015 Seminar & Management (ROAM). Inc.
09 December 2016

Esperidion D. Develos, Jr.

07 November 2014 | Coiporate Governance | Risks, Opportunities, Assessment

MNomination Commiitee)

{Chief Audlii Executive) 06 November 2015 Seminar & Management (ROAM), Inc.
08 December 2016
Svivia 1. Dugue (Member, 07 November 2014 Corporate Governance | Risks, Opportunities, Assessmem

09 December 2018 Seminar

& Management (ROANM), i

{c} Continuing education programs for directors:

programs and seminars and roundiables

attended during the vear.

Name of DirectorfOfficer

Date of Trainin Program Hame of Training Institution
N _Prog

E. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company's policies on the following business conduct or ethics affecting
directors, senior management and employees:

The Company's Code of Conduct and Policies which was approved by the

Board and posied on the Company's

wehsite, touches on the opics identified below:

Business Conduct &

Ethics

Directors Em;ﬁioyees' :

Senior Management

{z) Conflict of Interest

his po ;c,f requires directors, off
c of inter \EQ iuation 10 Dion

(

& potential or actual

iployees and consultants who find themselves in
&1 approprisie decision

f p, ‘sm\a the matier and, &s appficable, seen
from the authorised person. Unless oiherwise authorized oy the Company, the person concerned should
mhébize imf hafse:ff on any action, transaction, discussion, evaluation, or decision involving such conffict of

irtsrest. The poficy also prohibiis the Company from granting personal loan 1o directors or officars unless
awed by ar’% cable laws and regulations.

A Conifict of Interes f is & set of cireumsiances hat creates a risk that professional judgment or actions
regarding a prim ay vierest will e unduly influenced by a seconcary irerest, Primary int e ¢si refers a the
principal poals of the Company, such as the protect ion of its interests, the advanc ement of §is financial and

business performance and, the qualiy of service it provides (o iis dlients. Secondary ime,reat intludes noi anly
financial gain of an employes or group of employees, hut also such motives &s the desire for professional
advancement and the wish 1o do favors for family and friends as such terms are defined in the Related Pary
Transactions Policy.

GUIDELINES
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1) Employees are expecled, at all fmes, to act in ihe best interests of the Company and to exercise sound
Jungmcns unclotded by personal intérest of divided Toyalties, therelore viliile employed by (he Compary or
any of is afifiates:

() An employee is expected to devote hisiher time, attention and skill to the affairs of the Compary and its
affiiates during the usual business hours and viil use hisiher best endeavors to further its interests in every
WaY.

{b) Anempioyee serpcoed wat all times to diligently, faithiully and {0 the best of ! is!ner ghil ity, perform the
duties and responsibiliies for which he/she has been empioyed as well as sbide any addiional instructions as
may reasonably be requested of him/her,

{) An employee is recuired o use all proper means within histher area of conirol and responsibiity to
intal improve the business, and o protect and furiher the repuiation and interest of the Company and

{d) An employee is not permitted o work for, or have any interest in any other company of business, or
undertake any activity which might interfere with his/her duties, or negatively afie f.hi&ﬂcf periormance, of
create a conflict with the CO’T“C&P"'Q interest.

2) Vhenever & direcior, officer, employee or consuliant of the company find themselves in & possible o
conflict of interest siuation, they shall be required 1o disclose such fact to their supervisor or direct sup
order for the latter to determine the extent to which the p sm(r or actual conflict of interest may ad
affect the Company's interests. This disclosure shall als & request for approval from the company U
engags in ihe subject acion or activity,

Sriof i

n
ersely

[l

t superior, on his/her own, or with the heip of other qualified officers of the Company, |
shall assess the ciicun szal ues uS“tf} &s all factors involving suci y possible of aciual confiict and saériy_daci@'? :

{b) Conduct of Business
and Fair Dealings

{c) Receipis of gifts from
third parties

aVOrs or gi is
z'* customars andfor suppliers. (ACR Employee Handbook Section 1, 2-d . page 4

{d)} Compliance with Laws
& Regulations

£ direcior should have a worlding knowledge of the statutory and requiatory reguiremens tiel affect e
Company. Officers and emplovess shall adhere 1o the norms and restrictions imposed by afm!'ca‘aie faws,

riles and reguigiions.

{e) Respectfor Trade
Secrets/Use of Non-
public Information

A director should keep secure and confidential el non-public information he may acquire or learn by reason of
his position as director, He should not reveal confidential informadon 1o unauthorized persons "“‘xhou the
authornity of the Board,

{f} Use of Company
Funds, Assets and
Information

| use company property and resources inciuding company time, supplies
and only for legitimate business purposes only.

£

{g) Employment & Labor
Laws & Policies

The Company has an Employses’ Handbook of Policies which provides for employes 1
ensure uniformity and consisiency in the n‘;'erp"ez%tem and implementation of Huma
which are consistent relevant provisions of the Labor Code.

n

ith and in accordance witl

{h) Disciplinary action

Employees discipliinary measures are imposed in pngYGSSiVPY; increasing weight v,
commitied agamciizc prescribed po!,ms rules and reguiations. A running period o f
e r)ass for computing and imposing applicable p»natmsrrccu ng vi iolations. T
rerogative to impose appropriate disciplinary action depending on mitigating or agg a/au g
{ACR Emvtoyeps Handbook, Section I, page 12)

o

T

(i} Whistle Blower

This specific policy penains 1o “whistie-blowing” which refers 10 the disclosure by covered employees who |
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have personal knowledge of iraud, misappropriations, discrimination, sexual harassment and other wrongful
ronduct by employees at the Company. ' '

GUIDELINES

1) Mechanism. The Company shall designale a dedicaled e-mail address for emplovees 10 fresly
communicate any wiongful conduct committed by employees while working at the Company. The reporting
employse may report the wrongful conduct anonymously. This reparting mechanism is in addifon o the
existing system of reporting 10 a supervisor, & manager at the higher level, or in the Office of the Chairman, or
others as specified In the individual policies.

2) Confidentiality. Allegations of wrongiul conduct will be taken seriously, and the Human Resources
Depanment will direct the conduct of the investigation of such allegations. Reports will be K ept gl m"i io

the greatest extent possible, consistent with the need to conduct an investigation. The identity of the individ
making the aliegation will be kept confidential so fong as it does not hinder or frusirate any investgat

atlo
However, the investigation process may reveal the rescurce of the information and the individual making the
gisclosure may need o provide & slatement as part of the evidence required.

3) Wrongful Conduct 1o be Pppui d. Reporting must be made in good faith. This x is notintended to be
& mechanism (o communicate grievan e Agas"m other employees of the Cor“pun uniess such grisvance
is a wrangful conduct under existing po

Violations of existing policies and any other unlawiul or guesionable actions may be reporied through the
dedicaied whiste-blowing e-mail addiess on the maiters such as, but not | maedzt

i ai a:iws'v
i) Discrim nation and Sexual Harass?
\!
r

ation of the cadc of conduct an

v} ;-ccep ?nu of gifis or other inducements
ot of Interest

£ a.,' =i Of & oSty

This Bstisn

{t should hc emp that thi i ded who rc«scma?),; bedt
a‘fe pﬂ{sm‘a Iy \' nesse'asfa‘; oithef »rc gxﬂo ations. 1tis not designaied to q sncm mmﬁf"
sion teken b Ay ‘ i the u dec

4] Ho Harassment of a Yhistle-Dlover. No employee, who in good faith, reports & violation, will suffer
harassment of retaliation or bullying. The Company will not twoleraie any harassmem of victmization n
whateves form or manner of a w% iistle i} ol a’xc Ml tfear f

this as & serious disciplinary offense, which will be
and (¢ i

dealt with under the Company

5} Untrugs Allegations. If an employee maxes an allegation in good falth, which allegation was proven o be
?aism by su sequem investigation, no action wilf be taken against such en‘po'ese In making & distiosure, the
employee should exercise due care f;@ ensure veraclty of the information. . however, an employes makes
malicious aliegations or retaliations, discipinary actlion may betaken against tha individual.

rily responsible o mros*a e sancion ©

&} Sancuon, The Human F{E:QOU’ 25 Depariment will be prima
it wing this policy. The appropriate sanction shell be hased

employees who have heen proven guilty
on the Company's Code of Conduct.

7} Amendment andlor Te
suspend or commletely v

iscretion, tie Company may amend, modify or

8) Approvals. All approvals for any amendment 1o this policy aie vested with the President upon the
recommendaiion by the Human Ro s, Internal Audit and Legal Depg{tn‘senis.

{i} Conflict Resolution

Conflicts affecting direciers, senior management and employees are amicably settied by intemal discussions
and meetings.

Fage 14 of 44

20186 Annual Corporate Governance Report Alsons Consolidated Resources, Inc.




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

3} Discuss how the company implements and monitors compliance with the code of ethics or
conduct,

The executive officers. department heads and all emplovees have thoroughly familiarized themselves with the
provisions of the Company's rules and regulalions. Each employee has o he well informed. The depariment heads
is given the responsibility fo keep his subordinates well-acquainted with and compliant fo the Company's rules and
regulations and any changes therecf,

4) Related Party Transactions
{a} Policies and Procedures

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

Related Party Transactions ~ Policies and Procedures

{1} Parent Company Deiazca' pa,t'r transactions sre conducied & anm s 3 g,n vifth consid 'eraiio;z pait o
by ahu Company and on ferms al feast Simfiar 10 any such wims avallabie w non
f o dl thru s Audit Commiities defines the thrashold for approval andfor ¢

. &rE Contuc
C iy letms &t

udhit Com

{2} Joint Ventures

(3} Subsidiaries g
{ by the Company and on {e.rms at "G?S
party. The Board iy iis Autit Commiite

{4} Entities Under Common Conirol Relaied pai iy rranse tions are conducted &l am's fength wih ¢

; i end on terms at lrast similer {0 any such
refated party. The Board thry s Audit Commi (ec tefines »i@ thieshol
disclosure, if ngaded.

{5} Substantial Stockholders Suhstantiel stockholdrs shall disclose 10 the board, through the Cornorate Secretary,
tetails of &lf directorships and any sh nare *ofo'nqs owned by them o members of thel
femily, It is esponsibifity of ihe siockholder to promptly nofify the board of any
voposed relaled panty rransaction.  Confficied stockhoders shall n i
discussions o wansaciions in which they are a conflicted pariy an
voting on such issues.

—

{8) Officers including Officers shall disclose o z.".e board, through the Carporate Secrstary,

spouse/children/siblings/parents directorships and any shareholdings _m;es oy them or members of ¢
re:poﬂs;b; of the ar 7 to promptly notify the hoard of any pr

transaction. Conflicted officers shafl not participate in discussions on

they are a conflicied per" ant sha lebtza:n from voting on suth issug

{7) Directors including Dg'recfo:’s §!‘)5:"i disclose fo the buard, drough the Corporate Sec:'eza@? QSl_ai;’s"of a’l !f??fl
spouse/children/siblings/parents directorships and any shareholdings owned by them or members of ihelr 'am”y Itis the
responsibility of the officer to promptly notify the beard of any proposed refated {ila!f}’
transaction. Conflicted ofiicers shall not pa"f’Co[“afv in discussions on transactions in which
they are a conflicted party and shall abstain from voting on such issues.
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~ (8) Interlocking director relationship

of Board of Director

A provided undér the Corporation Code, management ohiains the Board's approval before
entering into any refated party transaction (‘RPT’). Thus, the RPT is specifically Included in
the notice and agenda of the Board meeling, and the Directors are fully informed of each
proposed RPT. Moreover, the Directors of the Company who are also directors of the related
party with whom the RPT is 10 be entered (the “inter-locked” Directors) are expressly
excluded from the calculation of the quorum of the mesting during which the proposed RPT
is considersd, In the vote for the RPT. the inter-locked Directors are excluded from the
voting.

{b) Conflict of Interest

{i) Directors/Officers and 5% or more Shareholders

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

No refated party ransaction with subject direc

i

iors/ officers and 5% shareholders, other than the per diem recelved

for attending meetings of the Board and iis commitiees.

(i) Mechanisms

Describe the mechanism laid down to detect, determine and resclve any posible conflict of
interest between the company andfor its group and their directors, officers and significant

shareholders.

Directors/Officers/Significant Shareholders

Company The Company's accounting and audit depariments coniinuously review
its irensactions and any sign of a conflict of interest is examined and |
investigaled,
- i
Group The Company's accounting and audit depariments continuously reviews !

ils transactio

ns and any sign of a conilict of interest s examined and |
investigated. ;

5} Family, Commercial and Contractual Relations

{a) Indicate, if applicable, any relation of a family, commercial, confractual or business nature
that exists between the holders of significant equity (5% or more}, to the exient that they are

known to the company:

Names of Relafed Significant Type of Relationship Biief Description of the
“Shareholders. . Relationship
Aisons Corporation (AC) iated vith other significant shargholders AC, ALDEVINCG & APHC are affifiaies of

cach oiher

Alsons Development & Invesiment Corporation
{ALDEVINCO)

Adfiliaied with other significant shareholders

| AC, ALDEVING
cach other

0 & APHC &

Alsons Power Holdings Corporation [APHC}

3,

£ififlated with other signi

AC, ALDEVINCO & APHC are affiliates of
each othe

(b} Indicate, if applicable, any relation of a commercial, contractual or business that exists
between the holders of significant equity (8% or more) and the company:

Mames of Related Significant Type of Relationship Brief Description
Shareholder -

Alsons Carporation (AC) Affiiated with other significant shareholders AC, ALDEVINCO & APHC are affiliales of
gach other

Alsons Development & fnvestment Comoration | Affiliated with other significant shareholders AC, ALDEVINCO & APHC wre affiliales of

{ALDEVINCO} each oiher

Alsons Power Heldings Corporation (APHC) Affiliated with other significant shareholders AC, ALDEVINCO & APHC are sfiiliates of
each other
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(¢} Indicate any shareholder agreement that may impact on the control, ownersh;p and strategic
~ direction of the company:

8) Alternative Dispute Resolution

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

Alfernative Dispute Resolution System

Corporation & Stockholders Between the Company and iis siockholders, any “dispute™ is addressed by conciliation
rmegtings and efforts, on the Csmpan\r" part, {c assist the stockholders in their issug vith
the Com ipany. To the exient allowed by law, rules and regulations, the Con‘parv exends
advice and assistznce 1o the stockholder, particularly those who have missing shars

certificates or those inheriting the same from refatives who had passed away.

Corporation & Third Parties Between the Comafw and it third pariies, the Company ensures thal its contacts have
aliernative dispute resoluiion provisions, such as arbitration, that will "k\f ihe Company
avoid costly end time-wasting lidgation. # the counter-party ellows it, the venue of arhi *f'm.

is in the Philippines,

Corporation & Regulatory Authorities

;_Ls 0 cor n*'}
> of the Commisst

C. BOARD MEETINGS & ATTENDANCE
1) Are Board of Director's meetings scheduled before or at the beginning of the year?

Yes, board of directors’ meetings are scheduled at the beginning of the year, in accordance wiih ihe
requirements of the Articies of !‘worpora{;on and By-Laws,

2} Attendance of Direciors

. ) ) ] No. of Meetings Ho.of:
Board - Name Date of Election i held during the .| Meetings .} Yo
. S : : L year Attended -
Chairman 1. Tomas |l Alcantara 27 May 2018 7 7 100%
Kember 2. Edithal. Alcantara 27 May 2016 7 8 88%
Member 3. Tirso G. Santillan,Jr. 27 May 2018 7 7 100%
Member 4, Alejandro . Alcantara 27 May 2016 7 4 57%
Member 5. Ramon T. Diokno 27 May 2016 7 7 _100%
Member 6. Caros G. Dominguez 27 May 2016 7 2 50%
(resigned June 2078) {during s term)
Member 7. Conrado C. Alcantara 27 May 2016 7 7 100%
Member 8. Honorio A. Poblador Il 27 May 2016 7 5} 86% |
Independent 8. Jose Ben R. Larays 27 May 2016 7 7 100%
Independent 10. Jacinto C. Gavino, Jr. 27 May 2016 7 7 100%
Independent 71. Thomas G. Aquine 27 May 2016 7 7 100%

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

Management is unaware If the non-executive directors have a separafe meeting or meetings during the
year without the presence of any executive.

4) Is the minimum gquorum requirement for Board decisions set at two-thirds of board members?
Please explain.
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No, the minimum quorum reguirement for Board decisions is set at a majority as specified in the
Corporation Code and the Company’s articles of incorporation and/or by-laws.

5} Access to Information

{a) How many days in advance are board papers for board of directors msetings provided to the
board?

Notice of the meeting, agenda, reference materials and other related reporis are required to be sent
fo the members of the Board of Directors at least three {3) days pricr fo the date of the meeling.

(b} Do board members have independent access to Management and the Corporate Secretary?
Yes, each Director has independent access lo management and the Corporate Secretary.

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

The Company secretary is responsible for the safekeeping and preservation of the integrity of the
miniies of the mestings of the Board and its committees, as well as the other official records of the
Company. He informs the members of the Board, of the agenda of their meetings and ensure that
the members have before them accurate information that will enable them to arrive at intelligent
decisions on matters that require their approval. He ensures that all board procedures. riles and
regulations are strictly foliowed by the members.

(&) Is the ¢ ompany secre

tary trained in legal, accountancy or company secretarial practices?
Plezse explain should the an

swer be in the negative.

Yes. ihe Company Secrefa:y .!7as the approprigte adminisirative and ;17‘e;pemo'7ai skills; and is
aware of the laws, rules and regulsiions necessary in ithe performance of h futies and
rcs;unwh.uu,s.

E;

{e) Committee Procedures

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

committees:
Yes / Mo
_Committee . ' Details of the procedures
Executive
Audit Nctice of the meeting and related Agenda are sent af least ihree days before fhe |
Nomination scheduled meeling date. with presentation matenals (if any), to be ssnl as soon as |
Compensation possible thereafler.

6) External Advice

Indicate whether or not a procedure exists whereby directors can receive external advice and, if
s0, provide details:

Procedures ) ' Details
Engagement of consultants At Board or Commiiiee meelings, Direclors may suggest
the engagement of consullanis, whether o financial,
accounting or legal matters, who can render advise on
issues arising from the operations of the Compan endfor its
subsidiaries.

Direct Advice from Advisors and/or Counsel The Directors can directly confact the external advisors of
the Company and ask them to address the issues raised by
such Directors and aiising from the operations of ihe
Company and/or its subsidiaries. Conferences among the
Direciors and advisors inay he aivainged.
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7) Changels in existing policies

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

reascn/s for the change:

Existing Policigs =

Changes

Reason

None

None

None

D. REMUNERATION MATTERS

1} Remuneration Process

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

“Process

CEO_

Top 4 Hmhest Paid fsﬁanagement

" Officers

(D F xed remuneration

The

(2) Variable remuneration

(3) Per diem &llowance

developing

3
4) Bonus
5)

m nc at ;rsi ‘uments

) Stock Options and other

that

{
{
fi

8) Others (specify)

enviren:

Board's
Committee establilshes a
and transparent

renumeration of CEQ fo ensure
their
consisient with the
cullure, Qz!&’x’f(}}/ and
nent in which it operales

Com pensation
formal
procedure  for
a policy on

compensalion s
Corporation’s
ihe business

managers o
compensation is consistent wih the
Corporation’s culure, strategy and the |
business environment In
operales.

The Board, with the Com;;ensaz’/on
Comimittes, esiablishes a formal and |
transparent procedure for developing

policy on remuneration of senior
ensure  that their |

which it

2} Remuneration Policy and Structure for Executive and Non-Executive Direclors

Disclose the company's policy on remuneration and the structure of ifs compensat

Explain how the compensation of Executive and Non-executive Directors is calculated.

Remuneration Structure of How Compensationis
Ccmpensaﬂon ~Calculated
Packages

Executive Direciors

FPer diem

At sach meeting of
the Board of
Committee, the
Company pays the
ED a per diem for
attendance of the
meeting

The Board reviews the

remuneration of executive

directors to ensure that their
compensation is consistent

wih the Corporation’s cuiturs,

strategy and the business

i environment in which it

| operates.

Non-Executive Directors

Per dien

At each meeting of
the Board of
Committee, the
Company pays the
NED a per diem for
attendance of the
meeting

The Board reviews the
remuneration of non-
exscutive direcfors to ensure
that their compensation is

. consistent wih the

| Corporation’s culture, strategy
and the business environment
in which it operates.

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

_Remuneration Scheme

" Date of Stockholders’ Approval

Per diems in 2013 were duly reporied io the
stockholders at the annual meeting in the
information statement and annexes theretfo

23 May 2014

Per disms in 2014 were duly reported fo ihe
stockholders at the annual meeting in the
information statement and annexes thereio

22 May 2015

Per diems in 2015 were duly reporied fo the
stockholders at the annual meeling in the
information statement and annexes thereto

27 May 20186

3} Agaregate Remuneration

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

: Non-Executive Directors Independent
Remuneration Executive {other than independent Directors
3 ‘ Directors directors)
' {2) Fixed Remuneration
. {b) Varizble Remuneration None

- {c) Per diem Allowance - The aggregale amount g:a; by the Company fo ils D Directors and
Executive Cfficers as a group was £3,210.000.00
(d} Bonuses B
(e} Stock Options and/or other Necne
financial instrumentis o
{f) Others (specify) -
Total ~  #£3.210.000.00 o

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

Complete the following table, on the members if the company's Board of Directors who own
or are entitled to stock rights, options or warrants over the company's shares:

Director's Name Mumber of Direct Number of Indirect . Number of Total % from
Opt:cm‘Rxghts{ Optlonis;ghts.’ Equivalent Shares Capxta! Stack
Warrants Warranis. : o :
Not Applicable

(b} Amendments of Incentive Programs

indicate any amendments and discontinuation of any incentives programs Iinfroduced,
including the criteria used in the creation of the program. Disclose whether these are subject
to approval during the Annusat Stockholders' Meeting:

Incentive Program ,i "~ Amendments ]

Date of Stockholders’ Approval

Not Applicable

5} Remuneration of Management

tdentify the five (5) members of management who are not t "z the same time executive directors and
indicate the total remunerstion received during the financial year:
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E. BOARD COMMITTEES

Neirig of OfficenPosition:

Luis R. Ymson, Jr., Chief Financial Officer

__ Total Renfuneration

£ 90.00000

Esperidion D. Develos, Jr., Chief Audii Execuiive

2 00.000.00

Roberto V. San Jose, Comporate Secretary

£210.000.00

Angel M. Esguerra, Hil, Asst. Corporate Secretary

Not included in the Company's per diem

1) Number of Members, Functions and Responsibilities

Provide deteils on the number of members of each committee, its functions, key responsibilities and the

power/authority delegated to it

by the Board:

Commrﬁee

Power

The Company

P\“LP& A5,
::ic!; i

Section 8

The ExecutiveCommitice

exercise all u:e poveers of the
Board excepl (1) The approva

of any ctian for vhich

tockiolders” approval is
wired; (2) The | mung of

ies in the ;

'/7

< ,'5
5~

b
& ﬂ)~

= o
e O3

=

o
R

‘_m
jay
"

o
2

x.
B

& T Wa
e
28 &

Qw3
foad
=
st
po

@ B
& 2
=]
&5
S TS

]
il
m i

[}
Sy
javg
151
T
P
B .
pou]

w
!
o
£ ey
&

)
I e
=
&
¢
oy

The act of the majoriy of the

members of the Executive
Cominitiee shafl be the act o
ihe Executive Commitise.

tinutes of &fl the proceedings

of the executive Commitice
shafl be kept, and shall be
submiiie to the Board of
Directors for iis information

The Executive
Comymitiee has ihe
same responsibiliies

S 'he Board except for

D

approval of e
2 ion for which
stot kholders appo
f‘:'({uf:!:{i s’2 e
filing of s:.fam/e
the hoard )Tn

w fn i ":} by
m

val

171‘”'?3.’?1{7:’?( 7 repea

whh h f’) fzs ¢EH?IS is
not s0 amendablz or
repealable and (5]
Distribution of cash
dividends o the
shareholders,

'lcm'vs;b: ity for 7;

except fol nzewx =
(. approve &ny aclion
for which stockholders’

2

aDl’Z’.’()"a’ s ;aaw:r{z'

J
or the &0
laws; (4] Amending
!C;)E‘rf.’}
resoluior

temsis
Bt G”{
and (5 N/
cash O'NGE

shareholdeis.

oy
it
nds io the

Audit
Commitfee
Charter

Assists the Board of Director
in fulfiling its responsibif zy
oversight of corporale
GOVEINanCe rocesses,
,amcu{a.riy those which gffec
the integrity of conso}:dazec

financial siarements and any

mrm fannouncements ”:‘

he finahcial perfo manc,,

Ensuring that the
Company provides iis
stockholders with the
hest possible value,
and aversight
responsibility in
matters relating 1o
1, The Company's
consofidased financial
stalemenis and the
financigl reporting
process
2. Systems of :'n'"r”'l
accounting, financia
controfs, :mormar.fo;.
technology securily
and managing
business risks
2. The functions of

internal and exiernal

Authority 1o conduct of
authorize investigations
into any matter within iis
scope of responsibility,
with full access to aff
recaits, books of
accounis, facifiies ar»o‘
personnel. fthas i
authority to oblain adw:,:
and assistance from
oulside legal, accounting

and other advisors, and
10 meet with and seek
information it requires

from employees, officers
and directors

Execwve
G;rector
. {EDY
Executive 3
Audit 9
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audiors and their
performance
4, Adoption of the
highest standards of
accounting and
business ethics
5. Compliance with
legal and regulaiory
matters
Nomination i 2 1 Revised Review and evaluate the £nsure that alf persons | Screening of alf persons
Wanualon | qualfifications of all prsons nominated 10 the Board | nominaied to the Board
Corporate nominated (o the Board and and other and other appointments;
Governance | other appoiniments that require | appointmenis that such other implied power
Board approval, and to assess | require Board approval |ie ensure that the
the effeciivensss of the Board's | are qualified, and that | Board's processes and
processes and procedures in | the Board's processes | procedes in the
the election or replacement of | and procedures in the eieuzmu or replacement
directors; glection or replacement | of direciors are effective.
of directors are
effective,
Coempensation 2 1 1 Revised Estabiish a formal and Establishment of a Recommend io the Board
Manual on | ransparent procedure for format end transparent | a policy o the
Corporate developing a policy on procedurs for remuneration of direciors
Governance | remuneration of directors end | developing & policy on | and officers,
officers (0 ensure that their remuneration of
compensaiion is consistent with | directors and officers
ihe Co:pﬂ;e:ze 's cufture, sa that their
m/a{ea\ dh:) the bu <an3~ compensation is
isient with the
2} Committee Members
{a) Executive Committee
: ) No. of No. of : Length of
Office - Name Date of Mestings | Meetings Y Service inthe
' Appointment Held Attended Commitiee
: ) . s . {from 2013}
Chairman Tomas L. Alcantara 27 May 2016 1 i 100% 3 years
Member (ED) | Editha l. Alcantara 27 May 2016 1 1 100% 3 years
Member (ED) | Tirso G. Santillan, Jr. 27 May 2018 1 1 100% 3 years
Member (ID) | Jose BenR. Laraya 27 May 2018 1 1 100% Syears
. Member (ID} Thomas G. Aguine 27 May 2016 1 1 100% 3years
{b) Audit Committee
B ; , ~ Date of Noiof - MNo. of Length of
.- Office " Name Appomtme'zt Te’oetmgs Meetings Yo Service in the
i ) Held Attended Committes
: : 3 . : St L ) : {from 2013)
Chairman (ID} | Jose Ben R. Laraya 27 May 2016 5 5 100% 3 years
Member (ED) | Editha |. Alcantara 27 May 2018 5 3 80% 3 years
Member (ED) | Tirso G. Santillan, Jr. 27 May 2016 5 5 100% 3 years
Member IDY | Jacinto C. Gavino, Jr. 27 May 2016 5 4 80% 3 years
Member (NED) | Ramon T. Diokno 27 May 2018 5 5 100% 3 years

Disclose the profile or qualifications of the Audit Committee members.

Fach member has a working knowledge of the statutory and regulatory requirements and responsibilities,

the business environment, operalions

and the risks relating thereto, and key accounting and financial

reporiing concepts and practices relevant to the various companies included in the Company.

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

i3
4\)
"1\
i

Fage :
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The Audit Committee provides assistance to the board of directors in fulfilling the oversight responsibility
fo the shareholiders relating to the functions of external audftors and their performance.

In consuitation with the CEO, CFO and CAE, the Audii Commitiee recommends the appointment,
compensation, and replacement of the external auditor. It reviews and approves the audit plan, and
receives audit reports; including disagreements with management on crifical accounting poficies and

practices. The Audit Committee assesses and ensures the independence of the external auditor, and
recommends rotation, if applicable.

{c} Nomination Committee

e e s e o , L (from 2013}
Chairman Tomas |. Alcantara 27 May 2016 1 1 100% 3 years
Member (NED) | Sylvia M. Duque 27 May 2016 1 1 100% 3 years
Member (NED) | Carlos G. Dominguez 27 May 2016 1 1 100% 3 years
Member (iD) Jose Ben R. Laraya 27 May 2016 1 i 100% 3 years
{d} Compensation Committee
G Sl - No. of No, of Length of
Office Name . Date of Westings | Meetings | % Service in the
: Appointment Held - ' Atlended Committee
L - . . . - (from 2013}
. Chairman Tomas . Alcantara 27 May 2016 - - - 3 years
- Member (ED) Tirso G. Santillan, Jr. 27 May 2016 - - - 3 years
¢ Kember (NED) | Honorioc A, Pobladaor lll | 27 May 2016 ¢ - - - 3 years :
Member (1Dy | JoseBenR.laraya | 27May2016 - o1 o Syears

{0
S

Changes in Committee Members

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

Name of Commitise
Executive

Audit

Nomination
Compensation

Name ! Reason

No change during the year.

4) Work done and Issues Addressed

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

Name of Commities

Work Done

Issues Addressed -

Executive

This Commif;‘ee reviewed all matters and actions for

he Board prics 10 preseniation 10 the
Thus. alf ecéis-‘s of
mmended by this Commitiee
/ ':’Uat:en.

[nu e

=i

2 a0
-i
©
s
=

ﬂ)
c:) o

the Board were
after study and

[$2]
-
03

In reviewing all matters and aciions for approval
by the Board pifor to presentation (0 the Board,
this Commitiee ,‘adressad all contenlious fssues
that the Board raised, as well as those jssues

aifsing from the siudy and evaluation of the
i ropoced fransactions. Such issues included (1)
the transfer of shares of subsidiarigs from &
subsidiary to the Company: (i} agreements vith
other sharsholders of a foreign company for joint
voting of said shares; (fii} loans with banks and
affifiates for the funding of projects; audited
annual and guarierdy financial  swatement;
conversion of advances Into equily in a land-
holding subsidiary; {iv) development expenses
budget; (v) cash dividends; (vii) acceptance of a
partner in & power project.

Audit

& Assessed and o :"ergea

i ey
1T LUl

where necessary,

N U‘ l‘lb thCl“L’AI\‘ H!I\J) Cal GHU

e
annual consolidated financial statements and all

Alf quesriors raised 1o can‘fy ftems in the

IH!(IHLIC‘\Q baalcmcma Wele OUC{.{UQ(CI) GHD»»CICU

particularly _the assumptions used in the
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5)

refated disclosures and reporis ceriified by the
CFQ beforesubmissiont to the board and
refeased fo the SEC and the public. In
consultation with the CFO and CAE assured the
refevance and consistency of the accounting
polrczes appfied; no  material  ernors of
misstatements and fraud occurred.

b, In consuliation with the Exiernal and Internd
Auditors, assessed  the effectiveness  and
adequacy of the internal control systems.
Understood the audit pian and obiained resufis
of audit activities, including significant fintings,
corresponding recommendalions and
fanagement responses and plans of action.

©. Obtained asswrance that the Extemnal and
Internal Auditors had free and full access o the
Company records and were  free from
interference in the conduct of the audits.
Recommended the appointment of the Extemal
Auditor

d. Obtained and understood updaies on ongoing
profects of subsidiaries and visited and did
ocular inspection of the existing faciities

e, Revised the ﬂudiz Commiiiee Charter 10 comply
with the new guidelines and completed th

valuation and impairment assessment, which

‘were ail disclosed in the financial stalemients

under Significant Judgnients and Estimates.

Aside from those specifically idenuified and
disclosed  under the HNotes (o Fhancial
Statements, there were no issues raised ithat
maierially affected the accwacy of financial
statements.

There were no malerial issues raised and the
Commitee agreed 1o confinuously impiove s

evalliaica
qualifications of the persons nominated (© the Board

assessment  of the pefomance of the | performance
Commitiee
Nomination This Commiiiee reviewed and cvalusied the | The issue of the qualifications of th

F<)
nominated 0 the Board were addressed by this
Commitiee.

Compensation Members of this Commiitze we
proposed | ew«:uf the ,'xfa m

H

The kksue of whether or nol o Inore
1S of the direst :
ssed by this Commitié

o

Commitiee Program

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

Name of Commitiee , Planned Programs

Issues to be Addressed

#f contintie 10 review & evas'uax:

Executive This Commitiee wi
s {0 be hrought to ’neE‘

the transaclio

This Committes vill atidress &l the issues arsing
from fransactions io be brought 10 the Board.

Audit This Committee wili coptinue 0 assess and
chellenge, where ncccs:arv the correctness of the
querwn’y, midyear and annual consolidated financial
statements and all relafed disciosures and reporis
certified by the CFO hefore submission to the Board
and release to the SEC and e public. In
consuliations wih the CFO and CAE, Whis
Committes will continue to; (&) assure the refevance
and consisiency of the accounting policies applied:
{b} ensure that no material errors oF missialements
and fraud occur; {c) in consulation wifi the Externdl
and Internal Auditors, assess the effectiveness and
adequacy of the internal control sysiems, eview the
audit plan and ohtain resulis of audit activilies,
including  significant  findings,  carrespondence,
corresponding recommendations and lManagement
responses and plans of action; {d) obtain assurance
that the Exiernal and internal Auditors had free and
full access 0 the Company records and were free
from interference in the conduct of the audils; (¢
Recommended the appointment of the Extemal
Auditor; {f) obtain and undersiand updates on
mgomg pro;ec?s of subsidiaries and visit and do
Uubulﬂl Mlb).’(:uUUIi UI UlG bfl\luly 1C&LJ mt‘,‘b iu} lCHBU

the Audit Commitiee Charter 1o comply with the new

This Audii Commiites will address all th
arising from transactions to he brou
Frecutive Committese andior Board.

Q
e
e

in
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guidelines and complele the assessment of the
1 periormance of the Commitieg,” i

Nomination This Commitiee will continue to review and evaluate | This Committee wili address the Jssues arising
the qualifications of all persons nominated to the | from nominations to ihe Board, including the issue
Board, as vell as other appointments that require | of qualifications of various nominees.  The
Board approval. Morsover, It will continve fo | Committee will also determine whether It needs a
aassess the effectiveness of the Board's processes | separate Chaner similar to that of the Audit
and procedures in the election or replacement of | Commitiee.
direciors:

Compensation tembers of the Compensation Committes continue | This Committee will most likely addiess the issugs

to develop a policy on remunsrations of directors | arising from such & policy, including the extent of
and officers o ensure that thelr compensation s | application, and the oiteria for officers to be
consistent with the Corporation’s culture. strategy | beneficiaries of such policies in the context of the
and the business environmeni in vwhich it operates. husingss environments where the Company or ils
subsidiaries opsrate.

F. RISK MANAGEMENT SYSTEM

1} Disclose the following:
{a) Overzll risk management philosophy of the company
The Company believes that the oversight and accountability for the risk assessment process is
critical to ensure that the necessary commitment and resources are secured, that it occwrs at the
right level in the organization and the risks are evaluated through a rigorous and ongoing process.
the resuits of which are timely acted upon.
{b) A statement that the directors have reviewed the effectiveness of the risk management
system and commenting on the adequacy thereof
The hoard of directors through the Audit Committee reviewed the effectivensss and adequacy of the
risk management system.
{c) Period covered by the review
Year 2018
{(d} How often the risk management system is reviewed and the directors' criteria for assessing
its effectiveness; and
The review of the Company’s risk management system is confinucus and reporis on its adequacy
and effectiveness obtained as regularly as needed.
(e} Where no review was conducted during the year, an explanation why not.
Annual review is conducted.
2} Risk Policy
(a2} Company
CGive a general description of the company's risk management policy, setting out and
assessing the risk/s covered by the system (ranked according to piiority), along with the
objective behid the policy for each kind of risk.
U Risk Exposurg | Risk Management Policy © . Obiective
Credit Risk The Company trades only with recognized and | Ensure thal the counferparty will meet
creditworthy third parties. It is the Company’s | iis obligation
policy that all customers who wish [o trade on credit
terms are subject to credit verification procedures,
| Liquidity Risk The Company mainiains sufficient funds or will not | Ensure that the Company meintains |
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have difficulty in raising funds fo meet or sefile its
obligations at a reasonable price

sufficient funds to finance its cperations

Interest Rate Risk

The Company manages its interest cost using a mix
of fixed and variable debt rates and monitors
possible changes in inferest rates using sensitivity
analysis

Ensure that changes in market interest
rates will not materially affect the fair
value or future cash flows of financial
instruments

Equity Price Risk

The Company intends fo hold on fo investmnets
indefinitely in response to liquidity requirements or
changes in market conditions

Ensure that decreases as a resuft of
changes in the value of indiidual
stocks will not materially af"ecf the fair
value of quoted AFS investmen

Foreign Currency | The Company manages fis exposure to foreign | Ensures that losses due fo changes in
sk currency risk by maintaining sensfiivity analysis of | foreign currency Is fimited
possible decline in values and limits fis lransactions
denominated in currencies other than ifs functional
currency
Capital The Company manages ifs capital structure and | Ensures that the Company malntains a
Management makes adjustments 1o #, in light of changes in | strong credil rating and healthy capital
economic conditions.  To maintain or adjust the | ratios in order {0 support iis businesses
capital structure, the Company may adiusi the | and maximize shareholter's value
dividend payment, return capital of issue new |
shares (o stockholders. The Company moniiors
capital on the hasis of the debi-lo-equity ratio. )
(b) Group

Give a general description of the Group’s risk management policy, setting out and assessing
the riskis covered by the system (ranked zccording to pticrity), along with the objective
ehind the policy for each kind of risk:

Risk Exposure

!

Risk Management Policy

Objective

- Credit Risk

The Group trates only with zer@gz:rﬂea and credivvorihy
third parti It iz the Group's policy that all cusiomers

i vade on Credit S are su

who wish ject 0 e
verification procedures, In addiion. recelvable bafances
are monitored on an ongoing hasis.

In the Group’s real esiate business, th :‘!&ﬂq’*’ of ihe

propeity is executed only upon ful

o ’”f?:’f)a’

inimize the credit risk exposure o any

short-term money market p!“emems

purchase prics.  There is a DHoViSio in foss from possible default in the

Contract which aliows forfeiture of the ms;&imcrafc'caociz: payment of instalment.

maife by the customer i favor of the Group in case of

defauit.

in the power generation business, iU is the policy of the

Group {0 comply with all the provisions in the Ensigy

Conversion Agreements (ECA)

With respect 10 financial assets of the Gro

emu:ure ising from defauft of the counte p 1?‘, i

to the carrying value of the Instruments.
. Liguithy Risk The Group mainains sufficient cash and cash n'ngae 1S i sufficient  cash  and  cash
; to finance ifs operations. Any excess cash is invested in | equivelents 10 meet maturing offigations

The Group’s policy Is to menage ifs inlerest cost using a
mix of fixed and variahie debi raies and monifors possible

changes in interest rates using sensifivity analysis

and pay dividend declarations.
Ensure that changes in market interest rates
will not materafly affect the fair value or

future cash flows of financial instruments

Equity Price Risk

The Group intends to hold on to investminets indefinitely
in response fo liquidity requirements o changes in market
conditions

Ensure that decreases as & result of
changes In the value of individual stocks viil
not materially affect the falr value of quoted
AFS investments

Foreign Currency Risk

The Group manages [1s exposure to foreign currency risk
by maintaining sensitivity analysis of possible decline in
values and limits its transactions denomingted in

Enswres that losses due 0 changes in

i

foreign currency s limited
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currencies other than its functional currency

Capiial Management

or issue new shares to stockholder

The Group manages iis capital structure and makes
adjustments fo it in fight of changes in economic
conditions, To maintain or adjust ihe capital structure, the
Company may adjust the dividend payment, retumn capite/
The Company
monitors capital on the hasis of the umz-’c -qUily ratio,

Ensures that the Group maintains & strong
credit rating and healthy capital ratics in
order 10 support s businesses and
maximize shareholdsr’s value

{c} Minority Shareholders

indicate the principal risk of the exercise of controlling shareholders’ véting power,

"Risk to Minority Shareholder

The principal risk jo the

minedty sharsholders of the exercise by the contrdlling

areholders’ voling power is fack of coniro).

3} Control System Set Up

{a) Company

Briefly describe the control system set up to assess,

faced by the company:

manage and control

the main issuels

Risk xposuré

Risk Assessment

{Monitoring and Measurement Procggg)ﬂj

Risk Management and Control
{Structures, Procedures, Actions Taken}

PN
a -‘,\n"u

0 3&‘ l/?'a

] repors,

luate market movements that could
Company's performance, partculety |

L Lurrency,

Credit Risks

| Evaluals the {‘(
| its obligations

that & horrov

eniial ver
accordance with agreed lemis,

{b} CGroup

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

Risk Exposure

stk Assessment
{Mcmtormg and Measurement Process)

Risk Management and Control
{Structures, Procedures, Actions Taken)

Financial Risks

Financial Statement risk a

ES
o
4
17
Y
v
O
=
@
2

| Fyalyate risks

refated fo the material nysstatement of
the Company financial siatemenis through input from
the Accountants, Intemal Audit and Operations. The
eveluation considers the characterisites of he ;:rama;
reporting - efements; par!:cwarf} mater and
succcpffh’/ity of the underlying accounts, t n‘cns;
o relaled support io a iikelihood zhe{acomof may fail
fo opsrate as intended and its impact fo financial
TEPOIIS.

Karket Risks

Market risk assessment

Evaluate market movements that could affect the

| Company's performance, particularly inierst rates and
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G.

1y

2)

currency.

Credif Risks Credit risk assessment Evaluste the potential that & borrower will fail 10 meet
its obligations in accordance with agreed terms,

{c) Commitiee

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

“ Committee/Unit “Confrol Mechanisms - | . Details of is Functions
Audit Commitiee ihe Comn*z 16e ENCOLrages Coniinuious fmprovenrcm of
and fosters adherence io the policies, procedures and

best practices set up by the Company as well as the
subsdiaries under it, at &lf levels. i provides for open
communications among and bsf; veen management, the
exemeal auditors, nternal audiiors and the board of
diretors.

INTERNAL AUDIT AND CONTROL

Internal Control System

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

The Company's Manual on Corporate Governance defings internal conirol cyn.‘ 211 as the framework

under which internal controls are developed and implemenied {o manage and conirol business risks
fo which the Compsny is exposed. The manual further identifies the objectives of the internal conirol
system which is io ensure the reliability and integrity of financial and operational information, the
effectiveness and efﬁcies?cy of operations. safeguarding of assets and compliance with laws, rules,

regulations and contracts,

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

The Board of Directors confirm the adequacy and effectiveness of the internal control system of the
Company.

(c) Period covered by the review;

Year 2016

(d) How often internal controls are reviewed and the directors’ criteria for assessing the
sffectiveness of the internal control system; and

The review of internal conirols is continuous and the Board of Directors, thru jts Audit Committee

renders an annual report of its adequacy and effectiveness.

{e} Where no review was conducted during the year, an explanation why not.
Not applicable, quarterly review is conductad.

internal Audit

{a) Role, Scope and Internal Audit Function

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

“Name of Chief
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To pmwdé fnéépéhb’éhi The Iniernal Audit Team is In-House Mr. Esperidion | The Infernal Audit Group

assurance fo the Board | involved in the examination D. Develos, Jr. | repaorts functionalfly to the
and Management asto | and evaluation of the Board of Direciors through the
the status of the adequacy and effectiveness Audit Commiliee. ts activities
Company’s risk of the Company's ; are guided and performed in
management, control governance, sk § accordance with the revised
and governance management, and iniernal “Standards for the
{0CESSES. controf processes as well as Professional Practice of
the quality of performance in Internal Auditing” and "Code
carrying out assigned of Ethics™ daveloped by the
responsibilities to achieve Institute of Imernal Auditors
the Company's stated goals andior any other auditing
and objectives. it's standards as may be adopted
responsibilities thereby by the Internal Audkt

include, though not limited
1o, the following: Evaluation
of the reliability and integrily
of information and the
means used (o identify,
measure, classify, and
report such information;
Evaluation of the means of
safequarding assets; and,
Assessment of the
effectiveness and efficiency
with which resources are
employed.

{b) Do the appointment andlor 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?

5

The appointment or removal of the Chief internal Audiior is vested in

e

he Audit Comimitiee.

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

The resulis of the financial, operations and comypliance review conducted by Internal Audit are
reported directly fo the Audit Committee. In the performance of iis audit function, it has full access
fo all records, facilities, properties and personnel of the line companies and is suthorized to review
and appraise policies, plans, procedures, and processes. The internal audit activity is free from
interference in determining its scope, performing its work and communicating its results. A separate
meeting between the Audit Committee and the Chief Audit Execulive may be conducied (o discuss
any maiter that may be necessary fo be discussed privaisly.

(d) Resignation, Re-assignment and Reasons

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

The internal Auditors’ assignments are rotated periodically to avoid familiarity and ensure
independence. Forihe year 2018. the folfowing Internal Auditors fendered their resignation.

Mame of Audit Staff = ) ' -Reason

Marie Ghiselle Villorenie

[ Career advancement
(Group Internal Auditor)
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State the internal audit’ s progress agamst plans, s;gmﬁcant issues, significant findings and
examination trends.”

The progress of Annual Internal Audit Plan versus the Actual
engagements completed or on-going is being monitored annually and
is reported fo the Audit Commiitee

Issues are discussed with the Auditees in informal and formal meetings
for clarification and/or agreement to subsequently comply or discuss
required changes or updates to existing policies or procedures, if
necessary.

Findings are discussed with the Auditees in informal and formal exit
meetings and their responses considered and included as Auditees’
Comments in final Audit Reporis

As a holding Company, the examinations are being conducted on the
subsidiaries

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

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

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

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

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

6) Conduct of the foregoing procedures on a regular basis.]

The Intemnal Audit Plan is presented to the Audit Commitiee for approval on & yearly basis. Ti‘;e
assignments are /Jfloz.ff;zed to cover transactions mostly at risk in case of non-compliat
deviation. The timing. scope and limitations of the actual audil activity is based o volume, size and
complexity of fransactions. the degree of delegaiion of authority. extent and effectiveness of
information technology and extent of regulaiory compliance.

(!)

Under the internal Audit Annual Plan, for financial audits, which ara designed lo validale the
existence. accuracy and completeness of account balences. account balances as of a paiticular
date are reviewed. For operations audit, which involve the wealkthrough of procedures and
compliance review. samples for testing are selected from a period of one year.

Al audit findings are discussed with the line management operating heads to validate that {he
Internal Auditor's understanding of the processes and procedures fs accurate and lo obtain
agreement on the facts and key statemenis in ithe report. The Auditees’ comments. responses on
recommendations. concurrence or non-concurrence with the findings, corrective actions and
timetable for such actions are incorporated in the audit report.

internal audit wiil report on the results of the review on the next nearest Audit Committse meeting.

(£} Audit Control Policies and Procedures
Disclose all internal audit controls, policies and procedures that have been established by
the company and the result of an assessment as fo whether the established controls,
policies and procedures have been implemented under the column “Implementation”.
Policies & Procedures : " implementation:

Cash Implemented

Receivables Implemented

Inventories Implemented

Fixed Assels implemented

invesiments Implemented

Payables Implemented

Requisition. Procurement and Storage Process Implemented

Release of Materials and inveniory Process ’ | implemenied

{ Expenditure and Dishursement Process {x

Implemented
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Contract Review ‘
Billing and Collection Process
Project Management Process

Recruitment/Labor Conifracting/Salary and Benefit Management Process

QOutside and Contracted Service Review
Compliance Review over Regulaltory Reports

Implemented
implemernted
Implemented
Implemented
Implemented
Implemenied

(g) Mechanism and Safeguards

State the mechanism established by the company fo 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):

. Auditors
{Internal ad Exiermal)

Financial Analysts =

__Investment Banks

' Rating Agencies

the Audit Commiliee, not to
fdanagement

. The Group does not assume
operating responsibiliies and is
¢ not required nor expected (0
develop or insiall procedures,
prepare records of engage in

Ve reat: ~esripes resey ik o f mrrd
communicating resufs of audit

d. ditore |
s to &l record

properties and personnel

a. The Group reporis directly 1o

The Financial Analysts
engaged hy the Company
for various purposes are

The Investment Banks who
fransact, or propose 1o
fransact, with ihe Company.
are not affiiated with the

The Rating Agencies the
rate the Company are not
affiliated with the Company

any activity which will be subjec

S0 engaged precisely
hecause of their
independence so that
their findings are credibie
- {o those who wil be using
t  their findings. The have
. the quality to avoid being
o unduly influenced by a

| vested inferest and heing
- free from any constrainis

course of action

il
aken,

Company and possess the
guality 1o avoid heing
unduly influenced by
avesiad interest and being
free from any constraints
that vaould prevent & correct

and possess the guality fo
avoid heing unduly
influenced by a vesied
inlerest and being free
from any consirainis that
would prevent a corect
cotrse,

ing

(h) State the officers {preferably the Chairman and the CEO} who will have to attest to the
company's full compliance with the SEC Code of Corporate Governance. Such information
must state that all directors, officers and employees of the company have heen given proper
instruction of their respective duties as mandated by the Code and that internal mechanism
are in place to ensure that compliance.

The Chairman and President (who is the CEO) and the Compliance Officer attest to the company's
full compliance with the SEC Code of Corporate Governance.

H. ROLE OF STAKEHOLDERS

1) Disclose the company's policy and activities relative to the following:

Policy

Activities

Customers' welfare

The Company's commitments 10 Iis
siakeholders include a commitment o IS

customers of product excelfence and
quafity service

The Company adheres {0 fis COmHIments
o fis customers by adopiing and
maintaining practices that will produce
excellent product andfor renter services of
excellent quality

&n

Supplier/contractor selection practice

The Company's selection practice for iis
supliers and  contractors  takes  into
account not only the fowest price but the
right price and quallty for the services or
goods being supplied,

The Company review IS requirements from
suppliers and conlractors and considers
prices and quality of producis and good
supplied or services io he rendered.

Environmentally friendly value-chain

To the extent possible, the environment is
considered in deciding who will provide

The Company assiduously reviews its
requirements  from  suppliers  and
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’Pd services in  the

chain.

the products
COMPAnyYs vl

contractors and considers the
environmenial impact of the producis of
good supplied or services fo be rendered.

Community interaction

The Companys commitmenis fo is
stekeholders include a commitment {0 ils
host communilies of shared efforis in

Donaticn of workhooks; provision of
wioring and mentoring  programs, and
Engfi ish review sessions; scholerships for

susiainable development.  Thus, the | shortterm  technical-vocational  courses,
Conmpany continved outreach (o host ¢ high school and  college  students;
communities in coordination with the | donations of siudy chalrs, computer
Conrado  and  Ladislawa  Alcanmara | eguipment, and entire scoof bulldings.
Foundation Inc. (CLAFI. a non-siock,

non-profit entity overseeing the Corporate
Social Responsibifity (SCR) functions of

the Company and the Alcantara Group.
Anti-corruption programmes and Corrupiion is deferred by the dissemiation | The Cormpany disseminates its materials to
procedures? of ethica c>pnctanoﬁs and  he . establish ethical standards of contluct, and
enforcement of rules and regulations. ¢ reinforces the same by regufar leclures
during fts monthly general meeting of &l

Group employees.

Safeguarding creditors' righis The Company respects the rights of is | The Company regularly reviews fis loan
creditors by complying with &l of itis | and security agreemenis zo ure i &li of
affirmative cov—ncmc negative . he righis of the creditors a e Gbseﬂfea’,

ndertakings and all other obfigations in

; and &ll of iis obfipations are complied vith,
Ll various crediiorns’ agrcpma HS.

2} Does the company have a separate corporate responsihility (CR) report/section or sustaina

3)

hility

report/section? Yes

Performance-enhancing mechanisms for employee participation

(2)

What are the company's policy for its employees' safety, health, and welfare?

Management-initiated Benefils in
Managemeni-iniliated Benefils include

alfowance. rice, uniform, medical &

The company. as pert of the Group, provides ils employess with
addition to providing the benefils mandated by staluies.
additional vacation leave, sick leave. lransporation
hospitalization benefits, accident and life insurance.

Show data relating to health, safely and welfare of its employees.

The data for the Company employees relating to health, safety and welfare e to be exlracied from
the data for the Group employees, which extraction is currently on-going.

Siate the company's training and development programmes for its employees. Show the data.

The data for the Company's training and development program for fis empioyees are (o he extracled
from the data for the Group employees, which exiraction is currenily on-going.

State the company's reward/compensation policy that accounts for the performance of the
company beyond short-term financial measures.
the co

This Company is consideting dificafion of this policy.

4y What are the company’s procedures for handling complaints by employees concerning iliegal
(including corruption) and unethical behavior? Explain how employees are protected from
retaliation.

Currently, complaints by employees concerning illegal and unethical behavior, including corruption. if
any, are coursed through the appropriate department, including but not fimifed {o, the Human Resources
Department, Infernal Audit or Legal. Depending on the nature of the complaint, and the evidence of the
complainant, the Company will calf the attention of the employee concerned, ask him/her to submit an
explanation and, depending on the employee's explanation, impose the appropriate sanction. which
may inclue, but are not limited to, appiication of the Labor Code, section 282, its implementing rules and
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regufations, and relevant /urzsprdaence Complaining employees are profected from relaliation by

anonymity and confidentiality.

To further enhance the reception, investigation and handling of these complaints, as well as ensuring
that complaining employees are protected from retaliation,
Whistlehlowing Policy effective October 1, 2014. There /s now a dedicated e-mail address where

employees can report anonymously, if desired.

I. DISCLOSURE AND TRANSPARENCY

1)  Ownership Structure

{a} Holding 5% shareholding or more {(as of May 27, 20116)

the Company implemented its

‘Shareholder : Number of Shares | Percent Beneficial Owner. :
Alsons Corporation 2,502,524,072 | 41.21% | Alcanfara Family represenied by iis
Alsons Power Holdings Corporation 1.249,999.600 |  19.87% | President, Mr. Tomas | Alcantara
Alsons Development & Investment Corporation 1.188.524.026 | 18.89%
PCD Nominee Corporation (Fil) 1.140.489.577 18.12% | There are no holders of more than 5%
of common shares individually. The |
clients of the various PCD participanis |
have the power o decide how ihe !
shares are fo be voled
Name of Senior ! Number of Direct Shares | Number of Indirect shares/ % of Capital Stock
Management Through {name of record
owner)
 Tomas I. Alcaniara 1 - 0.00%
. Editha | Alcaptara ¢ o 00,000 \ - 0.00%
 Alejandro 1. Alcantara : 1 - 0.00%
¢ Jacinto C. Gaving ; ! - N 0.00%
Remon T.Diokno - TTToo0%
. Carlos . Dominguez 100 - 0.00%
| Jose Ben R, laraya 100 - 0.00%
Conrado C. Alcaniara 7 - 0.00%
Honorio A, Poblador HI 100 - 0.00%
Thomas G. Aguino R 100 - 0.00%
Tirso G. Santifflan, Jr. 1 - N 0.00%
Tofal 100,406 - ' 0.00%

2) Does the Annual Report disclose the following:

Key risks Yes
Corporaie objectives. ‘ Yes
Financial performance md:cators Yes
Nonsfinancial performance mdrcators Yes
" Dividend policy o Yes
Details of whistlée- biowzng polzcy v Yes .
Biographical details s (at least age, qual fﬂcattc»ns date of f rst Yes
appomtment reievant expcnen’ce and any. other d!rQCIOfShlpS of
listed: compames) of directors/commissioners .
Training and/or continuing education programme attended by Yes :
each director/commissioner :
‘Number of baard of dsreolors/commzss;oners meet ngs’ hcid dumng Yes
the year
Attendance detans o‘f each directorlcommisgoner in respecx of Yes
mpe‘fmqs heic : :
Yes

[.! A ey ..:.

disclosure. Nof applzcab!e
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External Audiior‘s fee

3)

: Name of auditor. : E I Non-audifFee
Snyp Gorres, Velayo & Co. £558 768.00 -

Medium of Communication

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

The Company formelly disseminaies information fo iis sfockholders via ihe Exchange and the
Commission using facsimile transmission, emails, and uploading into the porials of these institutions.
The Company also maintains a website that may be accessed by all stockholders and the public.

Date of release of audited financial report

April 15, 2015 with disclosure fo the Philippine Stock Exchange and Securities Exchange Commission
under SEC Form 17-A.

Company Website

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

Bus iness operail ons

| Yes
Fi nanczai statememslreports (current and pr Yes
years) .
Mater als prov ded in briefing to analysts and ;
medig” , Yes
Sharehold'ng szrupture Y&s
Group corporate st:uciure e | Yes L o o
Downloadable annual report

: Yes -
Notice of AGM and/or EGM y
‘es

Company s constitution (company's by%aws
memorangum and arttcies of 25300] atlon) No. The Company’'s amended Articles of incorporation

: and/or By-Laws are available to the public through the
Commission. However, any stockholder may request
the Company for a copy of the same. These amended
Articies of Incorporation and/or By-Laws may &lso be
uploaded into the Company’s website as socon as the
same shell bhe re-formaited for easier revisw by
stockholders who will be accessing the sile.

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

The Company's amended articles of incorporation and/or by-laws (the Corporation Code does not Lse
the terms “memorandum and articles of association”) are available to the public through the
Commission. However, any stockholder may request the Company for a copy of the same. These
amended articies of incorporation and/or by-laws may also be uploaded into the Company's websiie as
soon as the same are re-formatted for easier review by stockholders accessing the site.

8} Disclosure of RPT

, __RPT - Condition L Nature Valus
Major Stockholders Pariy Secured Advances 775.568.499
Subsidiaries of major Unsecured Advances 12.621.851
stockholders
Affiliates Unsecured Advances 76.938,230

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 s minority shareholders and other
stakeholders?
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J.

As provided under the Corporation Code, management obtains the Board's dpproval beidre entering
into any related parly transaction ("RPT?). Thus, the RPT is specifically included in the notice and
agenda for the Board meeting, and the Directors are fully informed of each proposed RPT. Moreover,
the Directors of the Company who are also directors of the related party with whom the RPT is to be
enfered (the “inter-locked” Directors) are expressly excluded from the caloulation of the guorun: of the
meeting during whoch the proposed RPT is considered. In the vote for the RPT. the inter-locked
Directors are excluded from the voting.

RIGHTS OF STOCKHCLDERS
1} Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings

{a} Quorum

Give details on the quorum required to convene the Annuzal/Special Stockholders’ Meeting as set
forth in its By-laws.

A quorum for any meeting of the stockholders shall consist of a mafority of the subscribed stock of the
corporation, and a majority of such quorum shall decide any question at the meeting. save and except

in those matters where the Corporation Law requires the affirmative vole of a greater proportion.
(Amended By-Laws, Article 3, Section 4. page 10}

(b) Systems Used to Approve Corporate Acts

Explain the system used to approve corporate acts,

System Used Advice and Ratification
Prior to the annual or any special sfockholders meelings. a fist and
Description summary of corporate acts by the Board and management is mepe;"ea' and

distributed io the stockholders. At the annual or any special stockholders
meeting. ihe Board directs the attention of the stockhiolders to this list and
i sumimary for their review and questions. If ihere are questions, the Board
and management addresses the questions. if there are no further
questions, the Cheirman specifically asks the sfockholders to ratify these
acts of management.

{c) Stockholders's Rights

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

Stockholders’ Rights under - BE Stockholders' Rights not
The Corporation Code ' . in The Corporation Code

Th stockholers have the right, as provided by Under the Company's By-faws, Ariicles lil, section
the Corporaetion Code and Asticles of | 2, a stockholder holding of recoid not less than 7%
incorporation, to, among others, (1) vote on all | of the outstanding capital stock of the Company
matters that require the stockholders' consent or | may request in writing for a stockholders' mesting
approval, (if) inspect corporate books and | and the Board or the President must call for a |
records: (i) information; (iv} dividends; and (v} | special stockholders’ meeting
appraisal of the stockholders’ shares.

Dividends
Declaration Date - Record Date - Pavment Date
May 27. 2016 June 30,2016 July 25. 2016
May 22, 2015 June 5, 2015 June 16, 2015 ;
May 23, 2074 June 30, 2014 July 24, 2014
March 21, 2013 May 23, 2013 June 14, 2013
May 4. 2012 May 18, 2012 June 14, 2012
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(d) Stockholders' Participation

{i} State, if any, the measures adopted fo promote stockholder participation in the Annuall Special

Stockholders' Meeting, including the procedure on how stockholders and other parties interested
may communicate directly with the Chairman of the Board, individual directors or board
committees. Include in the discussion the steps the Board has taken to solicit and understand the
views of the stockholders as well as procedures for putiing forward proposals at stockholders’
meetings.

Wieasures Adopted L o "~ Communication Procedure:

T'w Board tlmniy adwses the stockholders of the annual s:obixhofders

Notice and Full Disclosure wilh adeguale information meaningfully participate in the meeting. The |

notice and other materials for the siockholders have reminders of the
rights of the stockholders. .

Advise and Rafification Prior fo the annual or any speical stockholders meetings. a fist and
surmmary of corporate acts by the Board end management is prepared
and distributed fo the stockholders. At the annual or any special
stockholders mesting, the Board direcis the sttention of the stockhoders
fo this list and summary for their review and gquesiions. i there are
questions, the Board and managemeni addresses the guestions. If there
are no further questions, the Chainman specifically asks the stockholders
fo ratify these acts of management

2.

3.

State the company policy of asking shareholders to actively pariicipate in corporate
decisions regarding:

a. Amendmenis to the company's constitution

The articles of incorporation. as amended, is the constifution of the Compeny. Fursuent to the
Corporation Code, section 16, the amean ’me: { of the articles reguired the vole orwriiten assent of
the siockholders representing at leas! 2/3 of the ouistanding capitel stock.  Therefore, in
amending its artivies. the Company calls for a stockholders’ meeting and asks ifs shareholders fo
actively participate in the corporate decision of amending the articles of incorporation or
constitution of the Company.

h, Authorization of additional shares

The ariicles of incorporation, as amended, sets for the number and other details of the shares of
the capital stock ofr the Company. Pursuant to the Corporation Code. section 38. the increase in
the capital stock requires the vote of the stockholders representing at least 2/3 of the outstanding
capital stock. Therefore, in authorizing additional shares in its capital stock, the Company calls
for a stockholders' meeting and asks its sharesholders fo aclively pearticipate in the corporate
decision of authorizing shras in the capiial stock of the Company.

¢. Transfer of all or substantially all assets, which in effect results in the sale of the company

Pursuant to the Comoration Code, section 40, the sale, Jease. exchange, morigage, pledgse or
other disposition of all or substantially all of the Company's assets requires the vole of the
stockholders representing at least 2/3 of the outstanding capilal stock. Therefore, in authorizing
such & transfer, the Company calls for a stockholders’ meeting and asks its shareholders to
actively participate in the corporate decision of transferring all or substantially ell of the
Company's assels.

Does the company observe a minimum of 21 business days for giving out of notices to the

AGHM where items fo be resolved by shareholders are taken up?

Yes, giving out hotice of Annual Stockhoiders' Meeting is 23 days as counted from April 25 2018
fo NMay 27. 20186.

a. Date of sending out notices: On Aprl 25. 2016, sending out of Notices and Definilive
information Statement in compact disc to all record sleckholders was done thru personal delivery

. . . . PR
using courier service or registered mail.
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b. Date of the AnngzaUSpeciai Stockholders' Meeting: May 27. 2016
4. State, if any, questions and answers during the Annuall Special Stockholders' Meeting.

During the Annual Stockholders’ Meeting, a stockholder referred to the previously disclosed fund-
raising effort by the Company that did not proceed and asked whether the discontinued fund-raising
effort was the cause of the delay of the power project of one of the Company's subsidiaries,
Sarangani Energy Company. Inc.

The Company’s management replied that it still intended to raise funds for its future projects and that
the previcusly disclosed fund-reising effort was affected. among other factors, with the state of the
international capital markets. Sarangani Energy’s power project was not delayed by the adjusiment in
the Company’s fund-raising effort hecause it had its own funding from project debt.

Another stockholder asked whether the Company has a share buy-back program, to which the
Company’s management replied that it could study such a program.

Another stockholder referred to & news article claiming that the price of the power to be sold by one of
the Company’s subsidiaries, San Ramon Power, Inc., was more expensive that an alleged competitor
and asked if this was true. The Company’s management replied that price of power depended on the
contruction price for the plant and refuted the claims by alleged competitiors without previous
experience in constructing and nraintaining power piants.

A stockholder asked whether a Japanese company he could not name was still interested in investing
in the Company, lo which the Chair advised the stockhoiders of the name of the Japanese company
and its continued interest in investing in the Company.

Another stockholder asked wheiher the shares of one of the Compeny's subsidiaries, Alsing Fower
Holdings. Inc.. would be listed in the Exchange. The Company's management replied that the
Company's power subsidiaries were not listed.

A stockholder asked why the prices of the power to be sold by the Company's subsidiaries were
different from each other. The Company’s managemeant replied that the Company’s subsidiaries had
different types of power pianis consuming different types of fuel for different uses. After explaining the
types of planis, fuel and uses, the Company’s management advised thai prices of different types of
plants will necessarily be differeni.

Anocther stockholders referred to the Company's long-term debt and asked whether the same was still
manageable. to which the Company's management replied in the affirmative.

A stockholder asked whether the Company had renewable energy projects, to which the Company’s
managemsnt replied that it was studying a hydro-power profect in Mindanao.

5. Result of Annual/Special Stockholders' Meeting’s Resolutions
May 27, 2016 Annual Stockholders’ Meeting

Resolution : . o Approving Dissenting | Abstaining
Approval of the Minutes of Annual Stockholders' KMeeting held on Nons None
May 22, 2015, Stockholders
jepresenting a toial of
ZAoproval of the Annual Report and Audiied Financial Sisfements | 11.259.692.525 shares ;
for the vear ended December 31, 201 of stocks or 95.48% of Vong ‘ Kone
the Corporation’s | |
Ratification of the actions & proceedinus of the Board of Direciors, ouistanding shares
different Committees and Management during the vear 2015, ; entitled fo vote None None

Election of Directors (including Independent Directors)

None None

Annpintment of the External Auditors — Syein Gorres Velavn 2 Co, None ! None

Page 37 of 44 2076 Annual Corporate Governance Report Alsons Consolidated Resources. Inc.




6. Date of publishing of the resuit of the votes taken during the most recent AGM for ali
resolutions: The resulis of the annual stockholders' mesting was immediately disclosed to PSE's
on line reporting system (PSE Edge Submission System) within the same date of the meeting.

{e} Mcdification

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

Wodifications .~ [ o = Reason for Modification

No modification made in the Annual/Special Stockholders' Meeting regulations
during the most recent year.
(f) Stockholders’ Attendance

(1) Details of Attendance in the AnnualiSpecial Stockholders' Meeting held:

% ofSHin | Total%of.
attendance
L : R : e hands. em) . :
Annual Directors: By poll
Stockholders’ | 1. Tomas | Alcantara 27 May 0.071% G5.47% 95.48%
Meeting 2. Editha I. Alcantara 2016 one share
3. Algjandro |, Alcantara one vole
4. Tirso G. Santillan, Jr.
. 5. Ramon T. Dickno
- 8. Jose Ben R. Laraya
. 7. Carlos G. Dominguez

. 8.Honorio A. Poblador, i
- 8. Jacinto C. Gavino, Jr.
~ 10. Conrado C. Alcantara
11. Thomas G. Aquino
. Officers:
C 1 Luis R Ymson, Jr
i 2. Reberlo V. San Jose
- 3. Angel M. Esguerra, il
[ 4, Esperigion D, Develos, Jr.
Special | No Special Stockholders' Mesting /7e!d during the ypaf

(i) Does the company appoint an independent party (inspectors) to count andfor validate the
votes at the AASM/SSNis? The Company asks personnel from its stock & transfer agent
to act as inspectors to count and/or validate the proxies before the stockholders meeting,
and the votes taken, if any, at such meetings.

Yes. Sycip Gorres Velayo & Co. was the appointed Board canvasser. an independent pariy to
count and validate the votes during the Annual Stockholiders' Meeting heid or: May 27, 2016.

(iii) Do the company's common shares carry on 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 righfs attached to each class of shares.

Yes. The Company's common shares entitles the holder to one vote that may be exercised in
person or by proxy at shareholders’ meeting. including the Annual Stockholders' Meeting.

(g) Proxy Voting Policies

State the policies followed by the company regarding proxy voting in the Annual/Special
Stockhoiders' Meeting,

- Company's Policies A
~ e , ; , : Pwouam‘ to ‘he Companys By-Laws, Artfcle il section 7, every
E'Yei:uﬁbn and"acceptanCébf'prbxies o oooh stockholder entifled to vole at any meeting of the stockholders may, so
SR T "1 vote by proxy, provided that the proxy shall have been appoinied in

FPage 38 of 44 2076 Annual Corporate Governance Report Alsons Consolidated Resources, inc.



writing by the stockholder himself, or by his duly authorized atforney in
favor of a'registered stockiioider. No proxy in favor of a third person who
is no a bona fide registered stockhoider of the Company and no proxy
bearing a signature which is not legally acknowledged shall be
recognized at any meeling unless such signafure is known and
recognized by the Secretary of the Mesting. The instrument authorizing a
proxy fo act shall be lodged with the Secretary af least five (8) days
hefore the date of the meeting. No proxy shall be recognized for shares in
the names of stockbrokers who are members of the stock exchanges.
unless accompanied by the writfen conseni or authonrization of their
clienis authorizing the grani of such proxy or by a certification by the
stockbroker that the shares are heneficially owned by him.

if the signature on the proxy is known and recognized by the Secretary,
the legal acknowledgment of such a signature is not necessary.

The instrument authorizing a proxy fo act shall be lodged with the
Secretary al least five (8) days hefore ihe date of the meeting.

Validity of Proxy

Proxies execuled ahroad

An invalidated proxy shal nol be used for the ;ﬁrr ,: oses for which i was

Invalidated Proxy issued.

Pursuant (o

PRI

Validation of Proxy

Violation of Proxy -

(h) Sending of Notices

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

" Policies .7 ‘ ~ Procedure

At the first Board meeting in the calendar year, | Notices of the time and place of holding any annual |
management recommends to the Board the | meeting, or any special meeting, of the
schedule of activities leading up to, and | stockholders, shall be given either by posting the |
inciuding. the annual stockhoiders meeling, | same enclosed in a posiage prepaid envelope, |
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which, under the By-laws, Article lil, section 1, is | addressed to each stockholder of record entitled to
held during May of each year. = Voie af the address left by such stockholder with
the secretary of the Company, or at his last known
Notices to stockholders shall comply with the | posi-office address, or by delivering the same fo
by-laws of the Company, the Corporation Code | him in person or by messengerial seivice, at least
and the Securities Regulation Code and its | seven (7) deys before the date set for such
implementing rules and regulations. mesting. Every stockholder shall furnish the
Secretary with the address at which notices of
meatings and all other corporation notices may he
served wpon or mailed fo him, and it any
stockholder shall fail to furnish such address,
notices may be served upon him by mail directed
fo him at his last known post-office address. The
notice of every special meeting shall state brietly
the objects of the meeting, and no other business
shail be fransacted at such meeting except by
consent of all the stockholders of the Company
! entitled to vote. No notice ¢f any meeting need be
published in any newspaper. Failure to give or any
defect or irregularity in giving the nolice of the
annual meeting shall not affect or invalidate the
actions or proceedings af such meeting. The
stockholders of the Company enlitled lo vole, may.
by unanimous consent in writing, waive notice of
the time. place and purpose of any meeling of
stockholders and eny action taken at a meeling |
held pursuant to such waiver shall be vafid and |
- binding. :

(i) Definitive Information statements and Management Report

Number of Stockholders entitled to receive Definitive Information 481
Statements and Management Report and other Materials

Date of Actual Distribution of Definitive Information Statement and April 252016
Management Report and other Materials held by market
 participants/certain beneficial owners

Date of Actual Distribution of Definitive Information Statement and April 25. 2016

Managemeni Report and other Materials held by Stockholders

State whether CD format or hard copies were distributed Yes
if yes, indicate whether requesting stockholders were provided Yes
hard copies

(i) Does the Notice of Annual/Special Stockholders® Meeting include the following:

Fach resofution to be taken up details with onfy one ften. Yes

Profifes of directors (at least age, qualification, date of first Yes

appointment, experience, and directorship in other listed companies)

nominated for election/re-election.
The auditors to he appointed or re-appointed. Yes

An explanation of the dividend policy, if any dividend is to be Yes

declared.

The amount payable for final dividends. £0.16 per share
Documents regulied 7o proxy voie | Yes
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2}

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

All the foregoing inormation are disclosed.

Treatment of Minority Stockholders

{a}) State the company's policies with respect to the treatment of minority stockholders.
Policies ~ oo oot oo on s e Implementation

The Board respecis the rights of the The Board fimely advises the stockholders of ihe

stockholders as provided by the Corporation annual stockholders meeting and provides each

Code and Articles of Incorporation such as stockholder with edeguate information

rights to (i} vote on all matters that require the meaningiully participate in the meeting. The notice

stockholders’ consent or approval; (i} inspect and other materials for the stockholders have

corporate books and records; (ifi} information:; reminders of the rights of the stockholders.

(iv) dividends; and (v} eppraisal of the
stockhoiders’ shares. ;

As allowed by the Corporation Code, the pre—ﬂ The Board timely and duly advises the
emptive right of the stockholders has been stockholders when it plans to seil shares of ihe
denied Corporation to stockholders.

Transparency and fairess in the conduct of the | The notice and other materials for the stockholders
annual stockhoiders meetings: encouragement | are internally drafied, revised and reviwed, and

of the stockholders to attend in person: timely then sent to the Commission for commenid before
notice of right and information on attendance by | distribution io the siockholders. External counselis
proxy: no undue restriction on voting by proxy. - consulted on the schedule and content of materials

*for the annual stockholders meeting.

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

K. INVESTORS RELATIONS PROGRAM

1)

Discuss the company's external and internal communications policies and how frequently they
are reviewed. Disclose who reviews and approves major company announcements. identify the
committee with this responsibility, if it has been assigned to a commitiee,

The Corporation recognizes that the essence of corporate governance is iransparency. The more
transparent ihe internal workings of the Corporation are, the more difficult it will be for Management and
dominant stockholders to mismanage the Corporation or misappropriate its assels.

Thus. it is esseniial that all material information about the Corporation that could adversely affect ifs
viability or the interests of the stockholders be publicly and timely disclosed. Such information should
include, among ofhers, earnings resuits, acquisition or disposition of assets, off belance sheet
transactions. related party transactions, and direct and indirect remuneration of members of the Board
Management. All such information should be disclosed through the appropriate Exchange mechanisms
and submissions to the Commission.

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

The members of the senior management all participate in managing the releationships with investors by
coniributing fo the disclosures to the Exchange and/cr the press. The Chairman of ihe Board of
Directors, the President, the Executive Vice President, the Chief Finance Officer, and/or the Manager for
Communications and Stakeholder Relations all confer with the Compliance Officers in composing,
revising and finalizing the form and content of the information disclosed through the appropriate
Exchange mechanisms and submissions to the Commission
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1) Ohjeciives ce e e Transparency for ail internal workings of the Corporstion fo

prevent mismanagement or misappropriation of assefs.

{2) Principles All material information about the Corporation that could

adversely affect its viability or the interesis of the stockholders
are publicly and timely disclosed.

(3) Modes of Communications Upon the occurrence of a malerial eveni, management

prepares disclosure statements to the PSE and press

{4) Investors Relations Officer The members of the semior management all participate in

managing the releationships with investors by contributing fo
the disclosures to the PSE and press.

3)

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

The Company conducts a rigorous financial, operational, accounting and legal review — with due
diligence — of any company control of which it may acquire either through the capital markets or other
sysiems. This due diligence review would begin by amassing any and all publicly availahie information
about such company, then negotiating and execuling a confidentielity or non-disclosure agreement with
the owners of the company or the company itself. Under the latler, confidential. non-public and
propreitary information is obfained to detemine the consideration, terms and conditions for the
acquisiifon. Thereafter. an extensive negotiation takes place on the definitive agreement(s} by which
conirol is ohtained.

An identical and no less rigorous exercise in conducied in a merger.

in a sale or disposition of substanijal assels, the exercise is the same but the flow of confidential, non-
pubiic and propreitary information is reversed. with such information heing provided by the Corporation
‘o the acquiring company or companies. The Company also negotiates and then execules a
confidentiality or non-disciosure agreement with the potential buyer or buyers in preparetion for the
negotiations over the consideration. terms and conditions for ihe disposition. Thereafter. an extensive
negotiation takes place on the definitive agreement(s) by which the assets are sold.

Name of the independent party the board of directors of the company appointed to evaluate the
fairness of the transaction price.

In ithe event of an acquisiton, merger and/or sale that requires an evaluation of the fairness of the
fransaction price, the parties usually agree on an internationally-recognized accounting firm to be the
evaluator of ihe fairness of the transaction price, and the consideration, terms and conditions for such an
engagement, as well as the sharing of the firm's consideration.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

Initiative ) - . Beneficiary

The Company continues to reach oul to iis host The communities in Sarangani Province and Zamboanga
| communities in coordination with the Conrado and City in Mindanac where CLAFI esiablishes an oultreach

Ladislawa Alcantara Foundation, inc. (CLAFI), a presence benefit from the CSR efforis of the Company.
non-stock, non-profit entity overseeing the Corporate | CLAFI, and the Group.

Social Responsibility (CSR) funciions of the
Company and the Alcantara Group.

Direct support through the donation of workbooks; Students taking up shori-term technical-vocational colirses;
provision of iutoring and mentoring progranis, aind High school and colfege students; school dislivcls i nged, i
English review sessions; scholarships for shori-term
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technicai-vocational courses, high school and
coifege students; donations of siudy chairs.”
computer eguipment, and enlire school buildings

cooperation with their respective local government units.

initiative

Reviewing a medical-relaied CSR project such as an
“Adopt a Barangay” program for a public healih

Communities in Sarangani Province and/or Zamboanga Cily

Realignment of environment-related CSR projects in
ACR'’s areas of operalion; water-related programs in
Sarangani, including mangrove reforestation, carbon
sequestration, arificial reef instaflation, watershed
protection, and fish restocking in Sarangani Bay.

Comimunities along Sarangani Bay in in Sarangani Province

M. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL

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

 Process

Criteria

Board of Directors

The Board was advised and updated on
the seif assessment of the annual
performance of the Audif Commifiee as
implemented under the Commission’s
Memorandum Circular N 4 of 2012, A
simifar assessment of the Board's annual
performance could therefore follow the
same pallem as that of the Audit
Committee, adiusied o consider the
wider powers and responsibilities of the
Board.

Any self assessment of the annual
performance of the Board will likely iake info
account the wider powers and
responsibilities of the Board, the frequency
of its meetings, and reiteration or duplication
of the assessments of its commifiees such
as the Audit, Executive, Nomination and
Compensation Commitiees.

Board of
Commitices

The self assessment of the annual
performance of the Audit Commmitiee as
implemented under the Commission's
Memorandum Circular N* 4 of 2012, A
self assessment or self rating of the
annual performance of the Executive,
Nomination and Compensation
Commnitiees could therefore foifow the
same patteny as that of the Audit
Commiites, adjusted to consider ihe
wider powers and responsibilities of the
Board.

Any self assessment or self rating of the
annual performance of the Execulive,
Nomination and Compensation Commiiiees
will likely take info account the divergent
powers and responsibiliifes of thess
Comrmitiees, the frequency of meetings, and
the membership of each commitiee. which
may find it necessary fo create a charter to
he approved by the Board. These charlers
will e necessary to formulate the criteria
against which the commiliee members can
assess or rate themselves.

Individuzal Directors

The draft procedure and schedule for the
self assessment or rating of the annual
performance of each Direcior need to be
formalized, disseminated and approved
by the Board.

Az set forth in the Company's Revised
Manual of Corporate Governance, each
Director would assess/rate his/fier
performance of the following individual
duties: (i) fair business transaction with the
Company: (i} Time and aitention fo dufies fo
the Company, (iij) acting judiciously: {iv}
exercising independent judgement. (v)
having a working knowledge of the siatuiory
and regulatory requirementis affecting the
Company: and (vi) observing confidentiality.

CEO/ President

The draft procedure and schedule for the
self assessment or rating of the annual
performance of the CEQ/President need
to be formalized, disseminated and
approved by the CEO/President.

As set forth in the Company’s Revised
Manual of Corporate Governance, the
CEO/President would assess/rate his
performarnice of the following individual
duties, including, hut not limited fo,
ohserving the proper checks and balances
necessifated by the unification of the
positions with a view to getting the henefits
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of individual vies and perspeclives, ensuring
that ihe meetings of the Board are held in
accordance with the by-laws or as the Cheir
may deem necessary; supervising the
preparation of the agenda of the meeting in
coordination with the Corporate Secrefary,
taking info consideration the suggestions of
management and the directors; and
maintaining qualitative and timely fines of
communication and information between the

s

Board and Managemeni.

N. INTERNAL BREACHES AND SANCTIONS

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

© Violations Lo . sanctions
: Depending on the severnty of the breach, and the maleriality of the
.Director’s breach of the corporate effects or consequences of the hreach, the Board of Direclors may
-governance manual cell the atiention of the breaching Direclor, ask for an explanation

and impose the appropriate sanciion. The most severe sanclion
would involve the application of the Coiporation Code, section 28.

Depending on the severify of the breach, and the materialily of the

 Officer’s breach of the corporate - effects or consequences of the breach, the Board of Directors will
-governance manual ‘call the atlention of the breaching Officer, ask him/her fo submit an

“explanalion for the breach. and. depending on the Officer’s :
explanation. impose ihe approprizie sanction. which may include, but |
shail nol be fimited to. application of the Labor Cods, section 282, iis
Limplementing rules and regulations. and relevant jurisprudence.

| Depending on the severity of the breach, and the maiesiality of the

-Employee's breach of the corporate ‘effects or consequences of the breach, the Company will call the
governance manual - affention of the breaching Employee, ask himfher fo submit an

L explanation for the breach, and, depending on the Employee's .
- explanation, impose the appropriale sanction, which may include, but
| shall not be limited o, application of the Labor Code, section 282, fs
| implementing rules and regulations, and relevant jurisprudence.

This Consolidated Changes in ACGR for 2016 is hereby compiled and published in the Company
website, in compliance with the Securities and Exchange Commission (SEC) Memorandum Nos. 1
and 12, Series of 2014, requiring all publicly listed companies to consoclidate ali the ACGR updates

and changes for the year and label the consolidated changes as “Consolidated Changes in ACGR for
20167,

In lieu of the notarized signature page, the Consolidated Changes in the ACGR shall be accompanied
by a Secretary's Certificate regarding said updates and changes in the ACGR.
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REPUBLIC OF THE PHILIPPINES )
CITY OF MAKATI ) S.8.

SECRETARY'S CERTIFICATE

|, ANGEL M. ESGUERRA, IiI, of legal age, Filipino, and with office address at 3" Floor
Alsons Bldg., 2286 Chino Roces Avenue, Makati City, Philippines. afer having been duly sworn
io in accordance with law, hereby depose and say that:

1. | am the Assistant Corporate Secretary of ALSONS CONSOLIDATED RESOURCES,
INC. (the “Company”), a corporation duly organized and existing under Philippine laws, with
office address at Alsons Bldg., 2286 Chino Roces Avenue, Makati City, Philippine:

2. As Assistant Corporate Secretary, | have control and custody of all corporate records,
including minutes of stockholdres and directors' meetings.

3. I certify that at the Regular Meeting of the Board of Directors' held on 28 March 2017, at
which quorum was present and acting throughout, the said Committee reviewed and approved
the Company's Annual Corporate Governance Report ("ACGR”) with Consolidated Changes for
2016 (“’“CGR for 20167, which contains the changes and updates to the information set forth in
the ACGR for 2015 filed on 08 January 2016 with the Securities and Exchange Commission
(SEC). The Board of Direciors' also authorized the posting of the ACGR for 2016 in the
Company's websiie, in order to comply with the requirements of SEC Memorandum Circular No.
12, Series of 2014.7

4, This Certificate is submitted in lieu of 1 h notarized signature page of the Consclidated
Changes in the ACGR for 2016 of the Corporation and pursuant to SEC Memorandum Circulars
Mo. 1 and 12, Series of 2014,

£y Tyt f
73

IN WITNESS WHEREOF. | have hereunto affixed my signature on this
at Mekati City, Philippines

ANGEL WL ESCUERRA H ‘
Assistant Corperaxe Sacrezary

SUBSCRIBED AND SWORN to before me this at Makati City,

affiant exhibiting to me his Tax Identification No. 121-413-568.

Doc. No. #%

Page No. _49_;
Book No. [
Series of 2017.
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ALSONS CONSOLIDATED RESOURCES, INC.
NEW MANUAL ON CORPORATE GOVERNANCE
(Revised in Compliance with Commrission Memorandum Circular N 19, Serdes of 2017)

The Board of Directors and Management of Alsons Consolidated Resources, Inc. (the
“Company”) hereby commit themselves to the principles and best practices in this Manual,
which may guide: (2) the Company in attaining its goals, and (b) to the extent applicable, the
operations and management of the Company’s subsidiaries.

Definition of Terms
“Audit Comumittee” means the conumittee referred to in paragraph 3.2 of this Marnual.

“Board” or “Board of Directors” means the governing body elected by the stockholders that
exercises the corporate powers of the Company, conducts all its business and controls its
properties.

“By-Laws” mean the by-laws of the Company certified by the Commission as having been filed
with the Commission as the same have been amended from time to time.

“Chairman” means the Director elected by the Board as its presiding officer.
“Chief Audit Executive” or “CAE” means the officer referred to in paragraph 3.2.2(c) of this
Manual.

“Chief Executive Officer” or “CEQ” means the officer referred to in paragraph 2.8 of this
Manual.

“Code” means the Code of Corporate Governance for Publicly-Listed Companies as set forth in
the Commission’s Memorandum Circular N° 19, Series of 2017, as the same may be amended

3 >
from time to time.

“Commission” means the Securities & Exchange Commission.
“Compliance Officer” means the officer referred to in paragraph 1.6 of this Manual.

“Corporate Governance” means the system of stewardship and control to guide the Company in
fulfilling its long-term economic, moral, legal and social obligations towards their Stakeholders,
and of direction, feedback and control using regulations, performance standards and ethical
guidelines to hold the Board and senior Management accountable for ensuring ethical behavior -
reconciling long-term customer satisfaction with shareholder value - to the benefit of all
Stakeholders and society, the purpose of which is to maximize the Company’s long-term success,
creating sustainable value for its shareholders, Stakeholders and the nation.

“Corporate Secretary” means the officer referred to in paragraph 1.5 of this Manual.
“Director” means the member of the Board of Directors who is elected by the stockholders.

“Enterprise Risk Management” or “ERM” means the process, effected by the Company’s Board,
Management and other personnel, applied in a strategy setting and across the enterprise, which is
designed to identify potential events that may affect the Company, manage risks to be kept
within the Company’s risk appetite, and provide reasonable assurance that the Company will
achieve its objectives.

Executive Director” means 2 Director who is also an Officer.

“Independent Director” means a person who is unrelated to Management and the controlling
shareholder, and is free from any business or other relationship that could, or could reasonably
be perceived to, materially interfere with his/her exercise of independent judgment in carrying
out his/her responsibilities as a Director.

“Internal control” means the process designed and effected by the Board, senior Management,
and all levels of personnel to provide: reasonable assurance that the Company will achieve its
objectives through efficient and effective operations; reliable, complete and timely financial and
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management information; and compliance with applicable laws, regulations, and the Company’s
policies and procedures.

“Management” means the group of Officers and/or managerial employees authorized by the
Board to implement its policies in the conduct of the Company’s business.

“Manual” means this New Manual on Corporate Governance, revised in compliance with
Commission's Memorandum Circular N° 19, Series of 2017.

“Non-Executive Director” means a Director who is not an Officer, and has no executive
responsibility and who does not perform any work related to the Company’s operations.

“Officer” means the individuals designated by the By-Laws as an officer of the Company.

“President” means the Director elected by the Board as the Company’s president pursuant to
law, the Company’s atticles of incorporation and/or the Company’s by-laws, 2s amended.

“Related companies”, as used in this paragraph 5.2 of this Manual, means (a) the Company’s
holding/parent company; (b) its subsidiaries; and () subsidiaries of its holding/parent company.
“Related Party” means the Company’s subsidiaries, affiliates and any party (including their
subsidiaries, affiliates and special purpose entities) over which the Company eserts direct or
indirect control, or which exerts direct or indirect control over the Company, the Company’s
Ditectors, officers, shareholders and related interests, and their close family members, and
corresponding persons in affiliated companies, and such other person ot juridical entity whose
interest may pose a potental conflict with the interest of the Company.

“Related Party Transaction” or “RPT” means a transfer of resources, services or obligations
between a reporting entity and a Related Pasty, regardless of whether a price is charged. It should
be interpreted broadly to include not only transactons that are entered into with Related Parties,
but also outstanding transactions that ate entered into with a non-Related Party that
subsequently becomes a Related Party.

“Stakeholder” means any individual, organization or the society at large who can either affect
and/or be affected by the Company’s strategies, policies, business decisions and operations, in
general. This includes, among others, customers, creditors, employees, suppliers, mnvestors, as
well as the government and the community in which the Company operates.

A. The Board’s Governing Responsibilities

1. Establishing a Competent Board

The Company shall be headed by a competent, working Board to foster the Company’s long-
term success, competitiveness and profitability consistent with its corporate objectives and the
best interests of its shateholders and other Stakeholders.

1.1 The Board shall: be composed of Directors with a collective working knowledge, experience
or expertise relevant to the Company’s industty/sector; have an appropriate mix of competence
and expertise; have members who are qualified individually and collectively, to fulfill its roles and
responsibilities and respond to the Company’s needs based on the evolving business
environment and strategic direction.

1.2 The Board shall be composed of a majority of Non-Executive Directors with the necessary
qualifications to help achieve objectives, exercise independent judgment on corporate affairs, and
impose proper checks and balances.

1.3 The Company shall train its Directors, and provide an orientation program for first-time
Directors and relevant annual continuing training for all Directors.

1.4 The Board hereby adopts the attached Board Diversity Policy.
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1.5 The Board shall be assisted in its duties by a Corporate Secretary, who shall: (1) be separate
from the Compliance Officer; (i) be 2 non-Director; (iii) annually attend training on Corporate
Governance; (iv) be primarily responsible to the Company and its shareholders, and not to the
Chairman or President; and (v) perfoum, among others, the following duties and responsibilities:

(a) Assists the Board and its comumittees in the conduct of their meetings, including preparing
an annual schedule of Board and committee meetings and the annual Board calendar, and
assisting the chairs of the Board and its comimittees to set agendas for those meetings;

(b) Safe keeps and preserves the minutes of the meetings of the Board and committees and the
Company’s other official records;

(© Keeps abreast of relevant laws, regulations, all governance issuances, relevant industry
developments and operations of the Company, and advises the Board and the Chairman on
all relevant issues as they arise;

(d) Works fairly and objectively with the Board, Management and stockholders and contributes
to the low of information between the Board and Management, the Board and its
committees, and the Board and its Stakeholders, including shareholders;

(e) Advises on the establishment of Board committees and their tetms of reference;

() Informs the Board, in accordance with the by-laws, of the agenda of their meetings at least
five (5) working days in advance, and ensures that the members have before them accurate
information that will enable them to arrive at intelligent decisions on matters that require
their approval;

(@ Attends all Board meetings, except when justifiable causes, such as llness, death 1n the
immediate family and serious accidents, prevent him/her from doing so;
(h) Performs required administrative functions;

() Oversees the drafting of the by-laws and ensures that they conform with regulatory
requirements; and

() Performs such other duties and responsibilities as may be provided by the Commussion.

1.6 The Board shall appoint 2 Compliance Officer who shall assist the Board in its duties. The
Compliance Officer shall be a vice president or an equivalent position with adequate stature and
authority in the Company, but not a Director, and shall attend the annual training on Corporate
Governance. The Compliance Officer is a member of the Management team in charge of the
compliance function, and is primarily liable to the Company and its shareholders, and not to the
Chairman or President, and has, among others, the following duties and responsibilities:

(2) Ensutes proper onboarding of new Directors (i.e. otientation on the Company’s business,
charter, articles of incorporation and by-laws, among othets);

(b) Monitors, reviews, evaluates and ensures the compliance by the Company, its officers and
Directors with the relevant laws, the Code, rules 2nd regulations and all governance
issuances of regulatory agencies;

(© Reports to the Board any violations, and recommends the imposition of appropriate
disciplinary action;

(d) Ensures the integrity and accuracy of all documentary submissions to regulators;
() Appears before the Commission when summoned in relation to compliance with the Code;

(f) Collaborates with other departments to properly address compliance issues, which may be
subject to investigation;
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(g) Identifies possible areas of compliance issues and wotks towards the resolution of the same;
(h) Ensures the relevant training of Directors and Officers; and
() Performs such other duties and responsibilities as may be provided by the Commission.

2. Establishing Clear Roles and Responsibilities of the Board

The Company shall clearly advise all Directors, shareholders and other Stakeholders the fiduciary
roles, responsibilities and accountabilities of the Board under the law, the Company’s articles and
by-laws, rules and regulations.

2.1 The Directors should act on a fully informed basis, in good faith, with due diligence and
care, and in the best interest of the Company and all shareholders.

2.2 The Board shall oversee the development of, and approve, the Company’s business
objectives and strategy, and monitor their implementation, in order to sustain the Company’s
long-term viability and strength.

2.3 The Board should be headed by a competent and qualified Chairman, whose roles and
responsibilities include, among others, the following:

(2) Makes certain that the meeting agenda focuses on strategic matters, including the
Company's overall risk appetite, considering the developments in the business and
regulatory environments, key governance concerns, and contentious issues that will
significantly affect operations;

(b) Guarantees that the Board receives accurate, timely, relevant, insightful, concise, and clear
informaton to enable it to make sound decisions;

(c) Facilitates discussions on key issues by fostering an environment conducive to constructive
debate and leveraging on the skills and expertise of individual Directors;

(d) Ensutes that the Board sufficiendy challenges, and inquires into, repots and representations
by Management;

(e) Assures the availability of proper otientation for first-time Directors and continuing training
opportunities for all Directors; and

() Makes sure that performance of the Board is evaluated at least once 2 year and discussed /
followed up on.

2.4 The Board shall ensure and adopt an effective succession-planning program for Directoss,
Officers, and Management to ensure the continued increase in shareholders’ value. Subject to the
Company’s size, risk profile and complexity of operations, the Board may include in this
program a2 retirement age for Directors and Officers as part of Management succession and to
promote dynamism in the Company.

2.5 Subject to the Company’s size, risk profile and complexity of operations, the Board may
align the remuneration of Officers with the Company's long-term interests, and adopt a policy
specifying the relationship between remuneration and performance. The By-Laws shall govern
the remuneration of Directors.

2.6 The Board hereby adopts the attached Nomination and Election Policy.

2.7 The Board has adopted policies on RPTs, conflict of interest, msider trading, health security
and welfare, and whistle blowing, copies of which are attached. The RPT policy governs RPTs
and other unusual or infrequently occurring transactions, and includes an appropriate review and
approval process of matesial or significant RPTs that guarantee faitness and transparency of the
transactions.
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2.8 The Board is primarily responsible for approving the selection, and assessing the
performance, of Management, including, but not limited to, the CEO, chief risk officer, chief
compliance officet, and/or Chief Audit Executive.

2.9 The Board shall ensure that the performance by Management, including the Chief Executive
Officer and other personnel, is at par with the standards set by the Board.

2.10 The Board shall establish an appropriate Internal control system, set up a mechanism for
monitoring and managing potential conflicts of interest of Management, Directors, and
shareholders, and approve the internal audit charter.

2.11 Subject to the Company's size, risk profile and complexity of operations, the Board may
adopt an ERM that identifies, monitors, assesses and manages key business risks, guides the
Board in identifying units/business lines and enterprise-level tisk exposures, the effectiveness of
ERM strategies.

2.12 The Board shall formulate its charter that: (i) cleatly states its roles, tesponsibilities and
accountabilities in carrying out its fiduciary duties; (ii) serves as a guide in the performance of the
Board’s functions; (ifi) is publicly available; and (iv) is posted on the Company’s website.

3. Establishing Board Comumittees

Board committees shall be set up to support the performance of the Board’s functions,
patticularly on audit, ERM, RPTs, nomination and remuneration. The composition, functions
and responsibilities of all committees, if established, shall be contained in a publicly avalable
committee charter.

3.1 The Board shall establish Board committees that focus on specific Board functions to aid in
the optimal performance of its rules and responsibilities.

3.2 The Board has established an Audit Committee to enhance its oversight capability over the
Company’s financial reporting, Internal control system, internal and external audit processes, and
compliance with applicable laws and regulations.

3.2.1 The Audit Committee shall be composed of at least three (3) appropriately qualified Non-
Executive Directors, the majority of who, including the chairman, should be independent.
All of the members of the Audit Committee shall have the relevant background,
knowledge, skills, and/or experience in the areas or accounting, auditing and finance. The
chairman of the Audit Committee should not be the Chairman of the Board or of any other
committee.

3.2.2 The Audit Committee has the following duties and responsibilities, among others:

(2) Recommends the approval of the internal audit charter, which formally defines the role
of internal audit and the audit plan, and oversees the implementation of the internal
audit charter;

(b) Through the internal audit department, monitors and evaluates the adequacy and
effectiveness of the Company’s Internal control system, integrity of financial reporting,
and security of physical and information assets. A well-designed Internal control
procedures and processes that will provide a system of checks and balances should be in
place in order to (2) safeguard the Company’s resources and ensure their effective
utilization, (b) prevent occurrence of fraud and other irregularities, (c) protect the
accuracy and reliability of the Company’s financial data, and (d) ensure compliance with
applicable laws and regulations;

(c) Oversees the internal audit Depattment, and recommends the appointment and/or
grounds for approval of an internal audit head or Chief Audit Executive. The Audit
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Committee should also approve the terms and conditions fot outsourcing internal audit
services;

stablishes and identifies the reporting line of the internal auditor to enable him/her to

d) Establisl d identifies the reporting line of the 1 al ands ble him/h
propetly fulfill his/her duties and responsibilities. Fox this purpose, he/she should
directly repott to the Audit Committee;

(¢) Reviews and monitors Management’s responsiveness to the internal auditor’s findings
and recommendations;

(f) Prior to the commencement of the audit, discusses with the external auditor the nature,
scope and expenses of the audit, and ensures the proper coordination if more than one
audit firm is involved in the activity to secure proper coverage and minimize duplication
of efforts;

¥

(2) Evaluates and determines the non-audit work, if any, of the external auditor, and
periodically reviews the non-audit fees paid to the external auditor in relation to the total
fees paid to him and to the Company’s overall consultancy expenses. The Audit
Committee shall disallow any non-audit work that will conflict with the external auditor’s
duties as an external auditor or may pose a threat to his /her mndependence. The non-
audit work, if allowed, should be disclosed in the Company’s Annual Report and Annual
Corporate Governance Report;

(h)Reviews and approves the interim and Annual Financial Statements before their
submission to the Board with particular focus on the following matters:

() Any change/s in accounting policies and practices

(i) Areas where a significant amount of judgment has been exercised
(i) Significant adjustments resulting from the audit

(iv) Going concern assumptions

(v) Compliance with accounting standards

(vi) Compliance with tax, legal and regulatory requirements

(i) Reviews the disposition of the recommendations in the external auditor’s Management
letter;

() Performs oversight functions over the Company’s Internal and external auditors. It
ensures the independence of Internal and external auditors, and that both auditors are
given unrestricted access to all records, propertes and personnel to enable them to
perform their respective audit functions;

(k) Coordinates, monitors and facilitates compliance with laws, rules and regulations;

() Recommends to the Board the appointment, reappointment, removal and fees of the
external auditor, duly accredited by the Comumission, who undertakes an independent

audit of the Company, and provides an objective assurance on the manner by which the
financial statements should be prepared and presented to the stockholders; and

(m) In case the Company does not have a risk oversight committee and/or RPT committee,
performs the functions of said committees.

3.2.3 The Audit Committee meets with: (a) the Board at least once every quarter; and (b) the
head of the internal audit periodically.
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3.3 The Board may establish a Corporate Governance comumittee that shall assist the Board in
the performance of its Corporate Governance responsibilities, and be composed of at least three
members who should be Independent Directors, including its chairman, and it shall have the
following duties and functions, among others:

(a) Oversees the implementation of the Corporate Governance framework and periodically
reviews the said framework to ensure that it temains appropriate in light of material changes
to the Company’s size, complexity and business strategy, as well as its business and
regulatory environments;

(b) Oversees the periodic performance evaluation of the Board, its committees, and
Management, and conducts an annual self-evaluation of its performance;

(c) Ensures that the results of the Board evaluation are shared, discussed, and that concrete
action plans ate developed and unplemented to address the identified areas for
mmprovement;

(d) Recommends: continuing education/training programs for Directors; the assignment of
tasks/projects to Board committees; a succession plan for the Directors and senior officers,
and the remuneration packages for corporate and individual performance;

() Adopts Corporate Governance policies and ensures that these are reviewed and updated
regulasly, and consistently implemented in form and substance;

(f) Proposes and plans relevant trainings for the members of the Board; and

(2) Establishes a formal and transparent procedure to develop a policy for determining the
remuneration of Directors and officers that is consistent with the Company’s culture,
strategy and the business environment.

3.4 The Board, taking into consideration the Company’s size, risk profile and complexity of
operations, may establish a separate risk oversight committee that shall be responsible for the
oversight of the Company’s ERM system to ensure its functionality and effectiveness. The nisk
oversight committee may be composed of at least three members, the majority of whom should
be Independent Directors, including the chairman. The committee chairman should not be the
Chairmman of the Board or any other committee. At least one member of the committee must
have relevant thorough knowledge and esperience on risk and risk management. The risk
oversight committee shall have the following duties and responsibilities, among others:

(2) Develops a formal ERM plan which contains the following elements: (i) common language
or register of risks, (i) well-defined risk management goals, objectives and oversight, (ifi)
uniform processes of assessing risks and developing strategies to manage prioritized risks,
(iv) designingand implementing risk management strategies, and (v) continuing assessments
to improve risk strategies, processes and measures;

(b) Oversees the implementation of the ERM plan, and conducts regular discussions on the
Company’s prioritized and residual risk exposures based on regular risk management reports
and assesses how the concerned units or offices are addressing and managing these risks;

(©) Evaluates the ERM plan to ensure its continued relevance, comprehensiveness and
effectiveness, and revisits defined risk management strategies, looks for emerging or
changing material exposures, and stays abreast of significant developments that seriously
impact the likelihood of harm or loss;

(d) Advises the Board on its risk appetite levels and risk tolerance limits;




©

®

New Manual on Corporate Governance

Reviews at least annually the Company’s risk appetite levels and isk tolerance limits based
on changes and developments in the business, the regulatory framework, the external
economic and business environment, and when major events occur that are considered to
have major impacts on the Company;

Assesses the probability of each identified risk becoming a reality and estimates its possible
significant financial impact and likelihood of occutrence. Priority areas of concern are those
risks that are the most likely to occur and to impact the performance and stability of the
Company and its Stakeholders;

Provides oversight over Management’s activities in managing the Company's credit, market,
liquidity, operational, legal and other risk exposures, which includes regularly receiving
information on risk exposures and risk management actvities from Management; and
Reports to the Board on a regular basis, or as deemed necessary, the Company’s material

risk exposures, the actions taken to reduce the risks, and recommends further action or
plans, as necessary.

3.5 The Board, taking into consideration the Company’s size, risk profile and complexity of
operations, may establish a separate RPT committee, which shall review all material RPTs and
should be composed of at least three Non-Executive Directors, two of whom should be

independent, including the chairman. The following are the functions of the RPT committee,
among others:

@

®)

Exvaluates, on an ongoing basis, existing relations between and among businesses and
counterparties to ensure that all Related Parties are continuously identified, RPTs are
monitored, and subsequent changes in relationships with counterparties (from non-related
to related and vice versa) are captured. Related parties, RPTs and changes in relationships
should be reflected in the relevant reports to the Board and regulators/supervisors;

Evaluates all material RPTs to ensure that these are not undertaken on more favorable
economic terms (e.g. price, comimissions, interest rates, fees, tenor, collateral requirement)
to such Related Parties than sirnilar transactions with non-Related Parties under sumilar
circumstances and that no corporate or business resources of the Company are
misappropriated or misapplied, and to determine any potential reputational risk issues that
may arise as a result of or in connection with the transactions. In evaluating RPTs, the
comrmittee takes into account, among others, the following;

() The Related Party’s relationship to the Company and interest in the transaction;

(i) The material facts of the proposed RPT, including the proposed aggregate value of
such transaction;

(iti) The benefits to the Company of the proposed RPT;
(iv) The availability of other soutces of comparable products or services; and

(¥) An assessment of whether the proposed RPT 1s on texms and conditions that are
comparable to the terms generally available to a non-Related Party under similar
circurnstances;

Ensures that appropriate disclosure is made, and/or information is provided to regulating
and supervising authorities relating to the Company’s RPT exposures, and policies on
conflicts of interest or potential conflicts of interest. The disclosure should include
information on the approach to managing material conflicts of interest that are inconsistent
with such policies, and conflicts that could arise as a result of the Company’s affiliation or
transactions with other Related Parties;
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(d) Reports to the Board of Ditectors on a regular basis, the status and aggregate exposures to
each Related Party, as well as the total amount of exposures to all Related Parties;

(¢) Ensures that transactions with Related Parties, including write-off of exposures are subject
to a periodic independent review or audit process; and

(®) Oversees the implementation of the system for identifying, monitoring measuring,
controlling and reporting RPTs, including a periodic review of RPT policies and procedures.

3.6 Each established committee should, as soon as possible after establishment, formulate a
cominittee charters stating in plain terms its purpose, membership, structure, operation,
reporting process, resources and other relevant information. The charter should provide the
standards for evaluating the performance of the committee, and be fully disclosed on the
Company’s website.

4. Fostering Comunitment

To show full commitment to the Company, the Ditectors shall devote the time and attention
necessary to propetly and effectively perform their duties and responsibilities, including
sufficient time to be familiar with the Company’s business.

4.1 The Ditectors shall attend and actively participate in all meetings of the Board, committees,
and shareholders in person or through tele or videoconferencing conducted in accordance with
the rules and regulatons of the Commission, except when justifiable causes, such as, dlness,
death in the immediate family and serious accidents, prevent them from doing so. In Board and
committee meetings, the Director should review meeting materials and if called for, ask the
necessary questions or seek clarifications and explanations.

4.2 The Non-Executive Directors of the Board shall concurrently serve as Directors to a
maximum of five publicly-listed companies to ensure that they have sufficient time to fully
prepate for meetings, challenge Management’s proposals/views, and oversee the Company's
long-texm strategy.

4.3 A Director who is offered a directorship in another company shall notify the Board before
accepting the said offer.

5. Remforcing Board Independence
The Board shall exercise objective and independent judgment on all corporate affairs.

5.1 The Board should have at least three Independent Directors.

5.2 The Board should ensure that its Independent Directors possess the necessary qualifications
and none of the disqualifications for an Independent Director to hold the position. The ideal
Independent Director:

(2) Is not, or has not been a senior officer or employee of the Company unless there has been a
change in the controlling ownership of the Company;

(b) Is not, and has not been in the three years immediately preceding the election, a regular
Director of the Company; a regular Director, officer, employee of the Company’s
subsidiaries, associates, affiliates or Related companies; or a regular Director, officer,
employee of the Company’s substantial shareholders and its Related companies;

(c) Has not been appointed in the Company, its subsidiaries, associates, affiliates or Related
companies as chairman “emeritus,” “ex-officio” Directors/officers or members of any
advisory board or otherwise appointed in a capacity to assist the Board in the performance
of its duties and responsibilities within three years immediately preceding his/her election;
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Is not 2an owner of morte than two percent (2%) of the outstanding shares of the Company,
its subsidiaries, associates, affiliates or Related companies;

Is not a relative of a Director, officer, or substantial shareholder of the Company or any of
its Related companies ot substantial shareholders. For this purpose, “relatives” include the
spouse, parent, child, brother, sister and the spouse of such child, brother or sister;

Is not acting as a nominee or representative of any Director of the Company or its Related
companies;

Is not a securities broker-dealer of listed companies and registered issuers of securities.
“Securities broker-dealer” refers to any person holding any office of trust and responsibility
in 2 broker-dealer firm, which includes, among others, a Director, officer, principal
stockholder, nominee of the firm to the Philippine Stock Exchange, an associated person or
salesman, and an authorized clerk of the broker or dealer;

Is not retained, either in his/her personal capacity or through a firm, as a professional
adviser, auditor, consultant, agent or counsel of the Company, any of its Related companies
or substantial shareholder, or is otherwise independent of Management and free from any
business or other relationship within the three years immediately preceding the date of
his/her election;

Does not engage or has not engaged, whether by himself or with other persons or through a
firm of which he is a partner, director or substantial sharecholder, in any transaction with the
Company or any of its Related companies or substantial shareholders, other than such
transactions that are conducted at arm’s length and could not materially interfere with or
influence the exercise of his/her independent judgment;

Is not affiliated with any non-profit organization that receives significant funding from the
Company ot any of its Related companies or substantial shareholders; and

Is not employed as an executive officer of another company where any of the Company’s
executives serve as directors.

5.3 The Independent Directors should serve for a maximum cumulative term of nine years,
excluding any period before the year 2012. After which, the Independent Director shall be
perpetually barred from re-election as an Independent Director, but may be nominated and
elected as a regular Director. If the Company retains an Independent Director who has served
for nine years, the Board shall provide meritorious justifications and seek shareholders’ approval
during the annual shareholders’ meeting.

5.4 The Board, taking into consideration the Company’s size, risk profile and complexity of
operations, may decide that separate individuals should hold the positions of Chairman and
CEOQ, with each having cleatly defined responsibilities. The CEQ has the following roles and
responsibilities, among others:

@)
()
©

@

Determines the Company’s strategic direction and formulates and implements its strategic
plan on the direction of the business;

Communicates and implements the Company’s vision, mission, values and overall strategy
and promotes any Company or Stakeholder change in relation to the same.

Oversees the Company's operations and manages human and financial resources in
accordance with the strategic plan;

Has a good working knowledge of the Company’s industry and market and keeps up-to-date
with its core busmess purpose;

10
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(e) Directs, evaluates and guides the work of the Company's Officers;
(f) Manages the Company’s resources prudently and ensures a proper balance of the same;

(@ Provides the Board with timely information and interfaces between the Board and the
employees;

(h) Builds the corporate culture and motivates the Company's employees; and

(1) Serves as the link between internal operations and external Stakeholders.

5.5 If the Chairman is not an Independent Director, and the positions of the Chairman and

CEO are held by one person, the Board, taking into consideration the Company’s size, risk

profile and complexity of operations, may decide to designate a lead Independent Director,
whose functions, if appointed, include, among others, the following:

(a) Serves as an intermediary between the Chairman and the other Directors when necessary;
(b) Convenes and chairs meetings of the Non-Executive Directors; and
(&) Contributes to the performance evaluation of the Chairman, as required

5.6 A Director with a material interest in any transaction affecting the Company shall abstain
from taking part in the deliberations for the same.

5.7 The Non-Executive Ditectors shall meet periodically with the external auditor and heads of
the internal audit, compliance and risk functions without any Executive Directors present and an
Independent Director shall chair these meetings.

6. Assessing Board Performance
The Board should regulaily evaluate its performance as a body, and assess whether it possesses

the right mix of backgrounds and competencies.

6.1 The Board shall conduct an annual self-assessment of its performmce the performance of
the Chairman, individual members and comimittees. Every three years, the assessment should be

supported by an independent third party.

6.2 The Board shall establish a system that provides criteria and processes to assess its
performance and that of individual Directors and committees, and allows for a feedback
mechanism from the shareholders.

7. Strengthening Board Ethics

Members of the Board are duty-bound to applv high ethical standards, taking into account the
interests of all Stakeholders.

7.1 The Board shall adopt a code of business conduct and ethics that will provide standards for
plofessmnal and ethical behavior and articulate acceptable and unacceptable conduct and
practices in internal and external dealings, properly disseminate the same to the Board, senior
management and employees, and disclose and make it available to the public through the
Company website.

7.2 The Board shall ensure proper and efficient implementation and monitoring of compliance
with the code of business conduct and ethics and internal policies.

B.  Disclosure and Transparency

S. Enhancing Company Disclosure Policies and Procedutes

The Company shall establish corporate disclosure policies and procedures that are practical and
in accordance with best practices and regulatory expectations.

11
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8.1 The Board shall establish corporate disclosure policies and procedures to ensute 2
_comprehensive, accurate, reliable and timely report to shareholders and other Stakeholders that
gives a fair and complete picture of 2 Company’s financial condition and business operations.

8.2 The Company shall require all Directors and officers to disclose/ report to the Company any
dealings in the Company’s shares within three business days.

8.3 The Board shall fully disclose all relevant and material information on individual Directots
and Officers to evaluate their experience and qualifications, and assess any potential conflicts of
interest that might affect their judgment.

8.4 The Company shall clearly disclose its policies and procedure for setting Board and
executive remuneration, and the level and mix of the same in the annual Corporate Governance
report. The Board shall balance the need to keep private sensitive information and the need to
disclose the remuneration, termination, and/or retirement of individuals.

8.5 The Company shall disclose its policies on RPTs and other unusual or infrequently
occurzing transactions. The material or significant RPTs reviewed and approved during the year
should be disclosed in its annual Corporate Governance report.

8.6 The Company shall make a full, fair, accurate and timely disclosure to the public of every
material fact or event that occurs, particularly on the acquisition or disposal of significant assets
that could adversely affect the viability or the interest of its shareholders and other Stakeholders.

8.7 The Company’s Corporate Governance policies, programs and procedures, once finalized
and approved by the Board, should be posted on the Company’s website.

9. Strengthening the External Auditor’s Independence and Improving Audit Quality
The Company shall establish standards for the appropriate selection of an external auditor, and
strengthen the external auditor’s independence and enhance audit quality.

9.1 The Audit Committee shall have a robust process for approving and recommending the
appointment, reappointment, removal, and the fees of the external auditor, subject to Boatd
approval and shareholders’ ratification. The reasons for removal or change of external auditor
shall be disclosed to the regulators and the public through the Company website and required
disclosures.

9.2 The Audit Committee charter shall include the Comimittee’s responsibility on: (2) assessing
the integrity and independence of external auditors; (b) exercising effective oversight to review
and monitor the external auditor’s independence and objectivity; (c) the effectiveness of the audit
process, taking into consideration relevant Philippine professional and regulatory requirements;
and (d) reviewing and monitoring the external auditor’s suitability and effectiveness on an annual
basis.

9.3 The Company shall disclose the nature of non-audit services performed by its external
auditor in the annual report to deal with the potential conflict of interest. The Audit Committee
shall be alert for any potential conflict of interest situations and follow guidelines or policies on
non-audit services that could impair the external auditor’s objectivity.

10. Increasing Focus on Non-Financial and Sustainability Reporting

The Company shall ensure that the material and reportable non-financial and sustainability issues

are disclosed.

10.1 The Board shall formulate and implement a clear and focused policy on the disclosure of
non-financial information, with emphasis on the management of economic, environmental,
social and governance issues of its business.
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11. Promoting a Comprehensive and Cost-Efficient Access to Relevant Information

The Company should maintain a comprehensive and cost-efficient communication channel for
disseminating relevant information, which channel is crucial for informed decision-making by
investors, Stakeholders and other interested users.

11.1 The Company should include media and analysts’ briefings as channels of communication
to ensure the timely and accurate dissemination of public, material and relevant mformation to
its shareholders and other investors.

C. Internal Control System and Risk Management Framework

12. Strengthening the Internal Control System and Enterprise Risk Management Framework
To ensure the integrity, transparency and proper governance in the conduct of its affairs, the
Company should have 2 strong and effective Internal control system and ERM framework.

12.1 The Board, taking into account the Company’s size, risk profile and complexity of
operations, may establish an adequate and effective Internal control system and an ERM
framework in the conduct of the Company’s business.

12.2 The Company should have an independent internal audit function that provides an
independent and objective assurance, and consulting services designed to add value and improve
the Company’s operations. The following are the functions of the internal audit, among others:

(a) Provides an independent risk-based assurance service to the Board, Audit Committee and
Management, focusing on reviewing the effectiveness of the governance and control
processes in: (i) promoting the right values and ethics; (i) ensuring effective performance
management and accounting in the Company; (i) communicating risk and control
information; and (iv) coordinating the activities and information among the Board, external
and internal auditors, and Management;

(b) Performs regular and special audit as contained in the annual audit plan and/or based on the
Company’s risk assessment;

) Performs consulting and advisory services related to governance and control as appropriate
S S o
for the Company;

(d) Performs compliance audit of relevant laws, rules and regulations, contractual obligations and
other commitments, which could have a significant impact on the Company;

(€) Reviews, audits and assesses the efficiency and effectiveness of the Internal control system;

() Evaluates operations or programs to ascertain whether results are consistent with established
objectives and goals and whether the operations or programs are being cartied out as

planned;
() Evaluates specific operations at the request of the Board or Management as appropriate; and
(h) Monitors and evaluates governance processes.

The Board shall decide whether the internal audit activity should be housed within the Company
ot outsourced to qualified independent third party service providers.

123 Subject to a Company’s size, risk profile and complexity of operations, the Board may
appoint 2 qualified CAE who shall oversee and be responsible for the Company's internal andit
activity, including that portion that is outsourced to a third party service provider. In case of a
fully outsourced internal audit activity, senior management personnel should be responsible for
managing the said activity. The CAE directly reports to the Audit Comumittee and
administratively to the CEO. The following are the responsibilities of the CAE among others:
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(2) Periodically reviews the internal audit charter and presents it to senior Management and the
Audit Committee for approval;

(b) Establishes 2 risk-based internal audit plan including policies and procedures to determine
the priorities of the internal audit activity consistent with the Company’s goals;

(c) Communicates the plans, resource requirements, the impact of resource Hmitations, and
significant interim changes of the internal audit activity to senior Management and the Audit
Committee for review and approval;

(d) Speatheads the performance of the internal audit activity to ensure it adds value to the
Company;

(e) Reports periodically to the Audit Committee on the internal audit activity’s performance
relative to its plan; and

(f) Presents findings and recommendations to the Audit Committee and gives advice to seniox
Management and the Board on how to improve internal processes.

124 Subject to its size, risk profile and complexity of operations, the Board may establish 2
separate tisk management function to identify, assess and monitor key risk exposures, which
function involves the following activities, among others:

(a) Defming a risk management strategy;

(b) Identifying and analyzing key risks exposure relating to economic, environmental, social and
governance factors and the achievement of the Company’s strategic objectives;

(¢) Evaluating and categorizing each identfied risk using the Company’s predefined risk
categoties and parameters;

(d) Establishing = risk register with clearly defined, prioritized and residual risks;

(¢) Developing a risk mitigation plan for the most important risks to the Company as defined by
the risk management strategy;

() Communicating and reporting significant risk exposures including business risks (i.e.
strategic, compliance, operational, financial and reputational risks), control issues and risk
mitigation plan to the risk oversight committee; and

(z) Monitoring and evaluating the effectiveness of the Company’s risk management processes.

12.5 Subject to the Company’s size, risk profile and complexity of operations, the Board, m

managing the Company’s risks, may appoint a chief risk officer, who is the ultimate champion of

ERM and has adequate authotity, stature, resources and support to fulfill his /her responsibilities,

and the following functions, among others:

(2) Supervises and spearheads the ERM process, development, implementation, maintenance,
continuous improvement, and documentation;

(b) Communicates the top risks and the status of implementation of risk management strategies
and action plans to the risk oversight committee;

(c) Collaborates with the CEO in updating and making recommendations to the risk oversight
conymittee;

(d) Suggests ERM policies and related guidance, as may be needed: and

(¢) Ensures that: (i) risk management processes are performing as intended; (ii) risk measures
reported are continuously reviewed by risk owners for effectiveness; and (it1) established risk
policies and procedures are being complied with.

14
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If established, risk oversight committee and the chief risk officer should clearly communicate
with each other.

13. Promoting Shareholder Rights

The Company should treat all shareholders fairly and equitably, and also recognize, protect and
Zreilitate the exercise of their rights.

} - Board shall ensure that the Company will observe all basic shareholder rights.

13.2 Z'.e Board encourages active shareholder participation by: (2) sending the notice of annual
and special shareholders’ meeting with sufficient and relevant information at least 28 days before
the meeting; (b) making the result of the votes taken during the most recent annual or special
shareholders’ meeting publicly available the next working day; (c) making the minutes of the
annual and special shareholders’ meeting available on the Company website within five business
days from the end of the meeting.

13.3 At the shareholder’s option, the shareholder may refer his/her dispute with the Company
to arbitration in Makati City in accordance with the arbitration rules of the Philippine Dispute
Resolution Center, Inc. ((‘PDRCI”) in force at the time such arbitration is commenced. The
arbitral tribunal shall consist of three (3) arbitrators, with the shareholder nominating one (1)
arbitrator and the Company nominating another arbitrator. The two (2) arbitrators so chosen
shall nominate a third arbitrator who shall serve as the presiding arbitrator. If either side fails to
appoint an arbitrator or the two arbitrators appointed by the parties fail to agree on the choice of
a presiding arbitrator, the chairman of the PDRCI shall make such appointments(s). The
language of the arbitration proceedings shall be English.

134 Subject to the Company’s size, risk profile and complexity of operations, the Board may
appoint an investor relations officer to constantly engage with its shareholders who should be
present at every shareholders’ meeting,

Rights

The Company shall respect all rights of the Stakeholders established by law, contract, ox
voluntary commitments. Where Stakeholders’ rights and/or interests are at stake, the Board shall
provide Stakeholders the opportunity to obtain prompt and effective redress for the violation of
their rights.

14.1 Subject to the Company’s size, risk profile and complexity of operations, the Board shall
identify the Company’s various Stakeholders and cooperate with them to create wealth, growth
and sustainability.

142 Subject to the Company’s size, risk profile and complexity of operations, the Board shall
establish clear policies and programs to provide a mechanism on the fair treatiment and
protection of Stakeholders. '

14.3 The Board hereby adopts a transparent framework and process to allow Stakeholders to
communicate with the Company and to obtain redress for the violation of their rights.

15. Encouraging Employees Participation

Subject to the Company’s size, tisk profile and complexity of operations, the Board shall develop
a mechanism for employee participation to create a symbiotic environment, realize the
Company’s goals, and participate in its Corporate Governance processes.

15.1 Subject to the Company’s size, risk profile and complexity of operations, the Board shall
establish policies, programs and procedures that encourage employees to actively participate in
the realization of the Company’s goals and in its governance.
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15.2 The Boatd shall adopt an anti-corruption policy and disseminate it to its employees.

15.3 The Board has established a whistleblowing policy that allows employees to freely
communicate their concerns about illegal ot unethical practices without fear of retaliation, and
have direct access to an Independent Ditector or a unit created to handle whistleblowing
concerns. The Board shall conscientiously supervise, and ensure, the policy’s enforcement.

16.  Encouraging Sustainability and Social Responsibility
The Company is socially responsible in all its dealings with the communities where it operates,

and ensures that its interactions serve its envitonment and Stakeholders in a positive and
progressive manner that fully supports its comprehensive and balanced development.

16.1 The Company recognizes the interdependence of business and society, and promotes a
mutually beneficial relationship that allows the Company to grow its business while contributing
to the advancement of society.

Approved by the Board on 24 August 2017.

A1LsONS CONSOLIDATED RESOURCES, INC.

B AL T

/ Tomas I. Alcantara
Chairman of the Board and President

Aroel'WirTisguerra,
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Board Diversity Policy

Alsons Consolidated Resources, Inc. (the “Company”) believes in diversity and values the
benefits that diversity can bring to its Board of Directors (the “Board”). Diversity promotes
different perspectives and ideas, mitigates against groupthink and ensures that the Company has
the opportunity to benefit from all available talent. A diverse Board makes prudent business
sense and makes for better corporate governance.

The Company seeks to maintain 2 Board comprised of talented and dedicated Directors with a
diverse mix of espertise, experience, skills and backgrounds. The skills and backgrounds
collectively represented on the Board should reflect the diverse nature of the business
environment in which the Company and its subsidiaries operate. For purposes of Board
composition, diversity includes, but is not limited to, business experience, geography, age, and
gender. In particular, the Board should include an appropriate number of women Directors.

The Company is committed to a merit based system for Board composition within a diverse and
inclusive culture, which solicits multiple perspectives and views, and is free of conscious or
unconscious bias and discrimination. When assessing Board composition or identifying suitable
candidates for appointment or re-election to the Board, the Company will consider candidates
on merit against objective criteria having due regard to the benefits of diversity and the needs of
the Board.

The Company believes promotion of diversity is best served through careful consideration of all
of the knowledge, experience, skills and backgrounds of each individual candidate for Director in
light of the needs of the Board without focusing on a single diversity characteristic and,
accordingly, has not adopted targets regarding gender diversity on the Board.

The Company will periodically assess the expertise, experience, skills and backgrounds of its
Directors in light of the needs of the Board, including the extent to which the current

composition of the Board reflects a diverse nux of knowledge, experience, skills and
backgrounds, including an appropriate number of women Directors.

Any search firm engaged to assist the Board or the Board or a committee of the Board in
identifying candidates for appointment to the Board shall be specifically directed to include
diverse candidates generally, and multiple women candidates in particular.

\Women candidates for Director will be included in the evergreen list of potential Board
1OMminees.

Annually, the Board or a committee of the Board shall review this policy and assess its
effectiveness in promoting a diverse Board that includes an appropriate number of women
Directors.

Approved by the Board on 24 August 2017.
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Nomination and Election Policy

Alsons Consolidated Resources, Inc. (the “Company”), in compliance with Memorandum
Circular N° 19, Series of 2017 by the Securities & Exchange Commission (the “Commission™),
hereby adopts this Nomination and Election Policy (the “Policy”).

1.
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Acceptance of Nominations

Not later than thirty days before the annual stockholders’ meeting, or any special
stockholders’ meeting for the electon of one or more Directors, any shareholder,
including minority shareholders, may nominate 2 candidate or candidates for Ditectors,
whether regular or independent, in writing.

The nominating shareholder shall set forth in the nomination form: (2) the name of the
nominee or nominees; and (b) all information that may be required by the Securities &
Exchange Commission (the “Commission”) under its applicable rules, regulations and
other issuances.

The nominating shareholder should sign the nomination form, and the nominated
shareholder or shareholders should sign lus /her conformity to his/her nomination.

The nominating shareholder should submit the signed and complete nomination form to
the Nomination and Election Committee (the “Committee”).

Review of Nomination Form

Upon receipt of any nomination form, the Committee shall review the form to deternune
whether 1t 1s complete.

If the Committee finds the form incomplete, they shall return it to the nominating
shareholder who should complete the same and thereafter submit the completed form to
Committee not later than thirty days before the annual stockholders” meeting,

Assessment of Nominees

Upon receipt of a complete nomination form, the Commuttee shall review and evaluate the
qualifications of all persons nominated to the Board, including whether each candidate
possesses:

(2)  The knowledge, skills, experience, and independence of mind;
(b) A record of integrity and good repute;

(c)  Sufficient time to catry out their responsibilities; and

(d)  The ability to promote a smooth interaction between Directors.

The Committee will also review and evaluate the qualifications of all persons nominated to

the Board as Independent Directors, mcluding whether each candidate possesses the
P s

qualifications of such a Director.

The Committee will then assess whether each candidate is qualified, with the following
being the grounds for the permanent disqualification of a Director:

(2) Conviction by final judgment or order of any court or administrative body of
competent jurisdiction of any crime that: (A) involves the purchase or sale of
‘securities, as defined in the Securities Regulation Code; or (B) arises out of (1) the
person’s conduct as an underwriter, broker, dealer, investment adviser, principal,
distributor, mutual fund, dealer, futures cominission merchant, commodity trading
advisor, or floor broker or (c) his/her fiduciary relationship with a bank, quasi-bank,
trust company, investment house or as an affiliated person of any of them;
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(b) Permanenty enjoined, by reason of misconduct, after hearing, by a final judgment or
order of the Comumission, Bangko Sentral ng Pilipinas (BSP) or amy court or
administrative body of competent jurisdiction from: (z) acting as underwriter,
broker, dealer, investment adviser, principal distributor, mutual fund dealer, futures
commission merchant, commodity trading advisor, or floor broker; (b) acting as
director or officer of a bank, quasi-bank, trust Company, mnvestment house, or
investment Company; (c) engaging in or condoning any conduct ot practice in any
of the capacities mentioned in (a) and (b) above, or willfully violating the laws that
govern secutities and banking activities;

(© Being: (a) the subject of an order of the Commission, BSP or any court or
administrative body of competent jurisdiction denying, revoking or suspending any
registration, license or permit issued to him under the Corporation Code, Securities
Regulation Code of any other law administered by the Commission or BSP, or under
any rule or regulation issued by the Commission or BSP; (b) otherwise restrained to
engage in any activity involving securities and banking; or (c) the subject of an
effective order of a self-regulatory company suspending or expelling him/her from
membership, participation or association with a member or participant of the
Company;

(d) Conviction by final judgment or order by any court or administrative body of
competent jurisdiction of an offense involving moral turpitude, fraud,
embezzlement, theft, estafa, counterfeiting, misappropriation, forgery, bribery, false
affirmation, perjury or other fraudulent acts;

(&)  Being adjudged by final judgment or order of the Commission, BSP, any court ox
administrative body of competent jurisdiction to have willfully violated, or willfully
aided, abetted, counseled, induced ot procured the violation of any provision of the
Corporation Code, Securities Regulation Code or any other law, rule, regulation or
order administered by the Commission or BSP;

(f)  Being judicially declared as insolvent;

(9 Being found guilty by final judgment or order of a foreign court or equivalent
financial regulatory authority of acts, violations or misconduct similar to any of the
acts, violations or misconduct enumerated previously;

(h) Conviction by final judgment of an offense punishable by imprisonment for more
than six years, or a violation of the Corporation Code committed within five years
prior to the date of his/her election ot appointment; and

Final List of Nominees

After reviewing, evaluating, assessing and screening the nommees for regular and
Independent Directors, the Committee shall prepare a final list of candidates for regular
and Independent Ditectors (the “Final List”) and the information required by the
Comumission.

The Committee shall cause: (2) the Final List; (b) the related information required by the
Commission; (c) the nominating stockholder or stockholders of each candidate; and (d)
the relation of each nominating stockholder to the candidate to be made available to the
Commission and all stockholders through the filing and distribution of the Company’s
information or proxy statement, ot a supplement thereto.

Only nominees for Independent Directors appearing in the Final List shall be eligible for
election 2s Independent Directors. After the Final List is prepared and submitted to the
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Commission and the stockholders, the Committee shall not entertain any other
nominations for Independent Directors. At the annual or special shareholders’ meeting,
the Chairman shall not entertain or allow further nominations for Independent Directors
from the floor.

Election of Directors

At the annual or special shareholders’ meeting, the Chairman shall inform the stockholders
in attendance of the mandatory requirement of electing Independent Directors.

At the annual or special shareholders’ meeting, if a stockholder in attendance, or an
authorized proxy holder, nominates from the floor another stockholder as a regular
Director, the nominating stockholder or his proxy holder shall state his/her name and
relation to the nominee. The Company shall immediately verify whether the nominee for
regular Director nominated on from the floor is a stockholder of the Company.

At the electon for the Directors, stockholders in attendance, in person or by proxy, may
cast votes in favor of the nominees for regular Director nominated on from the floox
provided that such nominees are stockholders of the Company.

Should any nominee for regular Director nominated on from the floor be elected a
Director, the Committee shall review and evaluate the qualifications of such nominee, and
assess whether he/she is qualified. Such nominee shall take his/her seat in the Board only
after the Committee conducts a review, evaluation and/or assessment, and find the said
nominee duly qualified as a regular Director of the Company.

Temporary Disqualification

After each election of Directors, the Committee monitor the qualificatons of the
Directors, with following being the grounds for temporary disqualification of a Director:

()  Absence in moze than fifty percent (50%) of all regular and special meetings of the
Board during his/her incumbency, or any 12-month period during the sad
incumbency, unless the absence is due to illness, death in the immediate family or
serious accident. The disqualification should apply for purposes of the succeeding
election;

(b) Dismissal or termination for cause as Director of any publicly-listed company, public
company, registered issuer of securities and holder of a secondary license from the
Comimnission. The disqualification should be in effect until he/she has cleared
him/herself from any involvement in the cause of lis/her dismissal or termination;

() If the beneficial equity ownership of an Independent Director in the Company or its
subsidiaries and affiliates exceeds two percent (2%) or its subscribed capital stock.
The disqualification from being elected as an Independent Director is lifted if the
limit is later complied with; and

(d)  If any of the judgments or orders cited in the grounds for permanent disqualificaton
has not yet become fmal.

If the Committee finds any ground for the temporary disqualification of 2 Directo, they
shall so inform the Board, who shall decide, after due notice and hearing, whether the
Director or Directors against whom there exists a ground for temporary disqualification,
should be disqualified.

Approved by the Board on 24 August 2017.




