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A. SOARD MATTERS

1) goard ot Difectofs

Number of Directors per Articles of Seven

Actualnumber of Directors forthe Vear I Seven

(a) Composition of the Board

Complete th€ table with inlormation on the Board of Directors:

'Special Meetin8 held on JUV 11, 2012
**Annual Stockholders' Meeting held on May 23, 2012

(b) Provide a brief summary of the corporate governance policy that the board of directors has adopted.
Please emphasis the policy/i€s relative to th€ treatment of all shareholders, respect {or the riShts ot
minority shareholders and of other stakeholdert disclosure duties, and board responsibilities,

The Board of Directors of the Company has adopted a Manual on Corporate Governance that seeks to
iRstitutionalizc the prineiples ofgood eorporate EovcrRanre in the entirc organizetion. The Companv has
orly sre elass of 5hare! with one-5hare-one-vste policv. lt gives minority 5tackhalders the right to elec!,
remove and replace direetors and vote on rertain corBorate asts in aecorddnee with the eorBoration Code,

Cumulative votin8 is used inthe elcetion of dircctors.

The Board shall encourage the exercise of shareholders' voting rights and the solution of collective action
problems through appropriate mechanism.

Respect forthe riqhts of minoritv shareholders and ofother stakeholders
The minority shareholders shall be granted the right to propose the holding of a meeting and the riEht to
propose items in the agenda ofthe meeting provided the items are for legitimate business purposes.

Dlre€lo/s llam€

rYpe

f€xearrtive
(€ol, t{on-
ExaaullYe
(itcg| or

Independent
Dlrector {lD)l

r
identt{y

tte
prlndpal

l{ominator in
the last elecllon
(ff lD, *ate the

rdadfi$h xrirh
th€ nornlnato.l

o.te ftst
eleclrd

oate last
ehct€d lif t4

rtete th€

served as lDlr

Elected

lArnuel
,Speclal
M€etlng) dlr€rtot

Alfredo P. Javellana l1 ID Jocelyn Y. Kho

(not related to
tD)

July 2012 July 11,2012
{1year as of
December 31,

20L2, pursuant

to sEc Mc No.

9 2011which

Jan.2, 2012)

SM 1.50

2. Gener T. Mendoza EO Jewelle Y. lao Julv 2007 Mry 2.1,2012 ASM

3. lsabelita P. Mercado NED David L. Kho July 2007 May 23, 2072 ASt!1 5.42

4. William D. Ty ID Rodolfo P. De

Guzman {not
related to lD)

July 2O0J May 23, 2012

December 31,

2012, pursuant

to sEc tulc No.

9 2011which

)an.2,20121

ASM s_42

5. Antonio Victoriano F

Greqo.io llJ

NED lMichaelT.
Defensor

July 2011 May 23,2012 ASM

5. Francis-Neil P. Mercado NED David L. Kho May 2012 Mav 23, 2012 ASlv1 1.58

7.loreph Quintin Y. Lio N€D Jewelle Lao May 2012 May 23, 2012 ASIV 1.58

' Reckoned from the election immediately following lanuary 2, 2012.
Pace 4



Disclosure Duties
The essence of corporate governance is transparency. The Board should be transparent, the more
transparent the internal workings of the corporation are, the more difficult it will be for ManaBement and
dominant stockholders to mismanage the corporation or misappropriate its assets. The Board shall commit at
all times to fully publicly disclos€ all material information that could potentially affect share price. Such

information shall include earnings results, acquisition or disposal of assets, board changes, related party

transactions, shareholdings of directors and changes to ownership. All required information are fully
disclosed to the SEC and the PSE.

Board Responsibilities
It shall be the Boards responsibility to foster the long-term success of the Corporation and secure its

sustained competitiveness in a manner consistent with its fiduciary responsibility, which it shall exercise in
the best interest of the Corporation, its shareholders and other stakeholders. The Board shall conduct itself
with utmost honesty and integrity in the discharge of its duties, functions and responsibilities. Their
responsibilities to the Company includes the: a) review and approval of the interim and annual financial
performance; b) approval of the Company's key strategic and operational matters; c) approval of major
investments and funding decision; d) monitoring of interna I control; and d) identification and management of
the principal risk ofthe Company.

How often does the Eoard review End approve the vlsion and mission? Asoften a9 recessary. Considering
the recent commencement of business operations of the Company, the Company will adopt a policy of
regularly reviewing its vlsion and mlssion.

Directorship in Other Companiet

(i) Directorship in the Company's Groupl

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

Directo|,s a{ame
Corporate Nam€ of the

Group Company

Typ€ ot Direclorship
(Executive, Non-€xecutiv€,
Independent). Indicats if

director is also the Chairman,

The Company has no parent, subsidiaries and joint ventures arrangement with any company.

Directorship in Other Listed Companies

ldentifi/, as and if applicable, the members of the companV's Board of Directors who are also directors of
publicly-listed companies outside of its Group:

Director's Name Name of Listed Company

Type of Directorship
(Executlve, Non-Executive,
lndependent). Indicate if

dlre€tor ls also the
Chairman.

Antonio Vi.toriano F. Gregorio lll Dizon Copper-Silver Mines
Geograce Resources Phils Inc,

Nihao MineralResources Int'l Inc.

Lodestar Investment Holdings Co.p
Asiabest Group International Inc.

utrecror/ treasurer
Chairman ofthe Board
Chairman and President
chairman/Director
Chairman and President

( iii) Relationship within the Company and its Group

Provide detailt as and if applicable, of any relation among the members of the Board of Directors, which

(cl

(d)

(i0

i 
The Group is eomposed ofthe pafent, subsidiaries, associates nnd jcint vertures aithe comFanV.
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links them to significant shareholders in rhe company and/or in its group:

Not applicable.

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 CEO may hold simultaneously? In
particular, is the limit of five board seats in other publicly listed companies impoged and observed?
No. lfyes, briefly describe other guidelines:

Executive Director Not applicable.

Non.Executive Director
cEo

(c) Shareholding in the Company

Complete the followinB table on the members of the company's Board of Directors who directly and indirectly
own shares in the companv:

Name of Director umber of Direct
shares

Number of
Indarect shares / Through

{name of reco.d ownet)

% of Capiiol
Stocl

1. Alfredo P. lavellana ll 179,000 0.0947404

2. Gener T. Mendoza 1,855,000 0.976320,6

3. lsabelita P. Mercado 1,000,000 500,000 o.74947%
4. William D. Ty 2,000,000 r.05263%

5. Anton io Victoria no F. Gregorio lll 1,000 0.00053%

5. Francis Neil P. Mercado 2,000 0.00105%
7. Joseph Quintin Y. Lao 100,000 5,447,300 2.91647%

TOTAI. 4959,000 6,120,300 5.83r2L"/"

2i Chaiiman and CtO

(a) Do different persons assume the role of Chairman of the Board ol Directors and CEO? lf no, describe the
checks and balances laid down to ensure that the Board rets the benefit of indeDendent views.

{iv}

Yes tx-._ Nt^ i
''"1

ldenti{y the Chair and CEO:

Chairman ofthe Board Alfredo P. Jdvellana ll
CEO/President Gener T. Mendoza

(b) Role+ Accountabilities and Dellverables

Define and clarifv the roles, accountabilities and deliverables of the Chairman and CEO.

Chairnran Chief Executlrre Officer

Role

The Chairman of the Board shall exercise
such powers and perform such duties as
the Eoard of Directors may assign to him.

The President shall be the chief
Executive Officer of the Corporation and

also have the general supervision and
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He ensures an appropriate balance of
power, increased accountability and
greater capacity of the Board for
independent decision making.

management of the business affairs and
property of the corporation. He shall
initiate and develop corporate objedives
and policies and formulate long range
proj€cts, plans and programs for the
approvalofthe goard.

Accountabilities
He shall preside dt the meetings ofthe
directors and the stockholders.

lmplementation of policies approved by
the Board.

Deliverables
Ensure that there is an effective lin€ of
communication between the executive and
nan-executive directors.

Ensure that financial results, business
strategies and targets are communicated
to the stakeholders.

Explain how the board of directors plan lor the succession of the CEO/ManaginS Director/Presidenl and the top
key management posltlons?

The Board shall create a Nomination Committee to review and evaluate the ouali{ications of all persons

nominated to the Board as well as those nominated to other positions requiring appointment by the Board of
Directors. lt should prepare a description of roles and capabilities required of a particular appointment.

Other Executive, Non-Executive and Independent Directors

Does the company have E pollcy of ensuring dlverslty of expeaience and background of dlrectors in th€ board?
Pleffe explaln.

The Directors must have sufficlent experience in managing the businers to substitute for such formal education,
They must also be assiduous and should be persons of inteerity and probity.

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

While there is no formal written policy on the matter, the Board deems it to the best interest of the company that
at least one non-executive director has experience in the industry that the Company shall henceforth operate in

so that it can fully understand the peculiar requirements of doing business in such industry.

Define and clarify the rolet accountabilities and delivefables of the Executive, Non-€xecutive and Independent
Directorsl

Exec{tive Non-Ex€cutlve Independent Dtrector

Rel€

EnEu rc o160et

irnFlcmcntatfqn of Beerd
dFFIqved DollEiE5.

Beyiew qnd monitsr
Bqafd FsliEieE ta cncqr€
that addresr the
fsquircmEnt! rnrl ngEdr
qlthq eamBqny,

Oversight of company
findnrial repsrting fitseeg5
and di5clo5ure sf iit finan€ial
tn lttrmcfl9n

Aieeqntqbil!tieq

ErtFurc th€t in the c6urge

ef impl€ntenting Feli€ic!
qf thc goerd. they will
fomply with thEir fiduf lFry

dutie6 to th€ eaffiFanV.

Adh6re t6 th6ir fidueiary

-d!,1ticc E! di.EEtsri af thE
eempdnv.

Perforfi th€ir dirti€6 ds

niainb€rE/ ehairpFitons of
vEriaq5 B-qFrd EqnflittEE!,
c!irFrirlly IhqEF llcr'lgif r ing tlr
corpordte governJnce,

Deliwrables
Ensurc thet concrctc
Ections are taken to
rmpl€.Frlctt Eqard

Regu l€rly rcview Board
policies.

Review linanciel rcports and

Qthet di5clo5urer.
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apptoved policies.

Provide the company's definition of "ind€pendence" and describe the companys complianc€ to the definition.

lndependent Director refers to a person who, apatt from his fees and shareholdings, is independent of management
and free from any business or other relationship which could, or could reasonably be perceived to, materially interfere
wath his exercise of indepen de nt judgment in ca rryine out h is responsibilities as a d irector in any cove red com pa n ,.

Does the company have a lerm limit of five consecutive years for independent diredors? lf after two years, the
company wishes to bring back an independent ditector who had served for five yeart does it limit the term for no
more than four additional vears? Please exolain,

The Company will comply with the term limit set by the SEC in its Memo Circular No. 9 Series of 2011.

5) Changes in the Board ol Directors (Executive, Non-Executive and Independent Directofsl

(a) R€signation/Death/Removal

Indicate any changes in the composition ofthe Board of Directors that happened during the periodl

Name Posi6on Date of Cessation Reason

lvla, Vi€toria M, Varquer
ehairnar qfthe Beardl
lFdeBendent Dircetgr
and Audit eemmittee

JLrly 9, 2012 vqlLtntarv re5ignation

(b) Selection/Appointment, Re-€lection, Disqu!lification, Removrl, Reinrtatement !nd Su3peniion

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

Procedure Process Adopted Criterla

a, Seledion/Appointment

(i) Executive Directors

The Nomination Committee pre-

screens and prepafes a shortlist of
all candidates nominated to
become Directors in accordance
with the qualifications and
disqualifications set in the Manual
of Corporate Governance of the
Company.

A director must have at least one

share. He must possess allthe
qualifications and none of the
disqualifications provided In the
Company's Manual on Cotporate
Governance.

(ii) Non-Executive Directors

The Nomination Committee pre-

screens and prepares a shortlist of
all candidates nominated to
become Directors in accordance
with the qualifications and

disqualifications set in the Manual
of Corporate Governance of the
Company.

A director must have at least one

share. He must possess all the
qualifications and none of the
disqualifications provided in the
Company's Manual on Corporate
Governance.

(iii) lndependent Directors

The Nomination Committee pre-

screens and prepares a shortlist of
all candidates nominated to
become Directors in accordance

wiih ihe quaiiiicaiions anci

An independent director must
have at least one share. He must
possess allthe qualifications and

none of the disqualifications
provicieci in the Company's
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disqualifications set in the Manual
of Corporate Governance ofthe
Company.

Manual on corporate Governance.

He must comply with all

requirements under 5RC Rule 38

and other SEC issuances pertaining
to independent directors.

b. Reappointment

(i) Executive Directors Same as above Same as above

(ii) Non-Executive Directors same as above Same as above

(iii) Independent Directors Same as above Same as above

c, Permanent Digqualillcation

(i) Executive Directors
ln accordance with the Manual on

Corporate Governance and related

l!ry3nce 9l!tre sFc

ln accordance with the Manual on

Corporate Governance and related
issuance ofthe SEC.

ln accordance wlth the Manualon
Corporate Governance and related

issuance ofthe sEC.

(ii) Non-Executive Directors
ln accordance with the Manualon
Corporate Governance and related

issuance ofthe SEC.

(iii) lndependent Directors
ln accordance with the Manual on

Corporate Governance and related
issuance ofthe SEC.

ln accordance with the Manualon
Corporate Governance and related

issuance ofthe sEc-

d. Tempof ary Disqualiff cation

(i) Executive Directors
In accordance with the Manual on

Corporate Governance and related
issuance ofthe SEC.

In accordance with the Manualon
Corporate Governance and related

issuance ofthe SEC.

(ii) Non-Executive Directors
ln accordance with the Manualon
Corporate Governance and related

issuance of the SEC.

ln accordance with the Manual on

Corporate Governance and related
issuance ofthe sEc.

( iii) Independent Directors
ln accordance with the Manual on
Corporate Governance and related

issuance ofthe SEC.

ln accordance with the Manualon
Corpoaate Governance and related

issuance ofthe SEC.

e. Removal

(i) Executive Directors
In accordance with the Ma nual on
corporate Governance and related

issuance ofthe SEC.

ln accordance with the Manualon
Corporate Governance and related

issuance ofthe SEC.

( ii) Non-Executive Directors
ln accordance with the Manual on
corporate Governance and related

issuance ofthe SEc.

ln accordance with the Manualon
Corporate Governance and related

issuance ofthe SEC.

(iii) Independent Directors
In accordance with the Manual on
Corporate Governance and related

issuance ofthe SEC,

ln accordance with the Manual on

Corporate Governance and related
issuance ofthe SEC.

f. Reinstatement

(i) Executive Directors
ln accordance with the Manualon
Corporate Governance and related

issuance ofthe sEc.

ln accordance with the Manual on

Corporate Governance and related
issuance ofthe SEc.

(ii) Non-Executive Directors
In accordance with the 4anual on

Corporate Governance and related
issuance ofthe SEC.

ln accordance with the Manualon
Corporate Governance and related

issuance ofthe sEc.

(iii) Independent Directors
!n acao!-dance with the ManLial on

Corporate Governance and related
issuance ofthe SEC.

In acaordance with the ltlanualcn
Corporate Governance and related

issuance ofthe SEC.

g. Suspeng'on

{i) Executive Directors
ln accordance with the Manual on

Corporate Governance and related
issuance ofthe sEc.

ln accordance with the Manualon
Corporate Governance and related

is5uance ofthe 5EC.
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(ii) Non-Executive Directors
In accordance with the Manualon
Corporate Governance and related

i5suance ofthe SEC.

In accordance with the Manualon
Corporate Governance and related

issuance ofthe SEC.

( iii) lndependent Directors
ln accordance with the Manual on
Corporate Governance and related

issuance ofthe SEC.

ln a€cordance with the Manualon
Corporate Governance and related

issuance ofthe SEC.

VotinS Result of th€ last Annual General Meeting {held ofl May 23, ZOl2l

Name of Director Votes Received

1. Gener T. Mendoza 15,907,340

2. lsabelita P. Mercado 15,947,340

3. Ma. Victoria Vazquez 15,907,340

4. William D. Ty 75,907,340

5. Antonio Victoriano F. Gregorio lll 15,907,340

6. Francis Neil P. Mercado 15,907,340

7. Joseph Quintin Y. tao 75,907,340

6) Orientation and Education Program

(a) Disclose details of the company's ori€ntation program for new directors, ifany. The compa ny does not
have a formalorientation program yet.

(b) State any in-house training and external courses attended by Directors and senior Management3 for the
past three (3) years: Not applicable. The company has no business operations in 2012.

(c) Continuing education programs for directors: programs and seminars and roundtables attended durinS the
year.

Name of
Director/Offfcet

Date of Training Progmm
Name of Trainlng

Instlt tlon

This will be considered when the organization becomes bigger and ft-rlly operational.

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company's policies on the followin8 business conduct or ethics atfecting directors, senior
management and employees:

Business Conduct &
Ethics

Dire€torg Senior Management Employees

(a) Conflict of Interest

Directors, Executive Officers and Employees owe a fiduciary dsty to the
Company that requires them to act in the best interest of the Company. Adual
and potential conflicts of interest should be avoided or otherwise identified,

disclosed, and explained. With respect to the directors, they should gtrictly

adhere to their fiduciary duties to the company and comply with the
Corporation Code-

(b) Conduct of
Business and Fair
Dealings

No Director, Executive Officer or Employee should take unfair advantage of
anvon€.

(c) Receipt of gifts from No formal written policy. In all cases, however, directors, management and

I 
Sen ior Management refers to the CEO and other persons having authority and responsibilitv for planning, directing

and controlling the activities of the company.

Page 10



third parties employees should complV with legal requirements.

{d) Compliance with
Laws & Regulations

No formal written policy- ln all cases, however, directors, management and

emplovees should complv with legal requirements.
(e) Respect for Trade

Secrets/Use of Non-
public Information

Directors, Executive Officers, and Employees must observe the confidentiality
of non-public information and not disclose it to any other person without the
authoritv of the Board.

(f) Use ofcompany
Fundt Assets and
Information

Each Director, Executive officer and Employee awes a duty to advance the
Company's legitimate inte.ests-

(g) Employment &
Labor Laws &
Policies

The Company complies with labor laws and other related issuances.

{h) Disciplinary action No formal company policy

il whidle Elower No formal company poli.y
(j) Conflict Resolution No formal written policy.

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

The Company has no code of ethics yet since it has no operations in 2012 and prior years. As the company
commences business in 2013, it will start d rafting a code of ethics for employees.

3) Discuss how the company implements and monitors compliance with the code of ethics or conduct. Not
aDolicable.

4) Related Party Transactions

(a) Policies and Procedures

Describe the company's policies and procedures for the review, approval or ratification, monitoring and

recording of related party transactions between and among the companv and its parent, joint ventures,
sub5idiaries, associates, affiliates, substantial stockholderE officers and directors, including their spouset
children and dependent siblings and parents and of interlocking director relationships of members of the
Board. Not applicable.

Relat€d Party Transaclions Policies and Procedures

{1) Parent Company
The Company does not have any parent company, joint
ventures and any subsidiary-{2) Joint Ventures

(3)5ubsidiaries

(4) Entities Under Common Control

{5} Substantia I Stockholders

(5) Officers including
spouse/children/siblings/pa rents

(7) Directors including
spouse,/children,/siblings/parents

(8) Interlocking director relationship
of Eoard of Directors

(b) Contlict ot Interest

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

ldentify any actual of probable conflict of interest to which directors/officers/5% or more shareholders
may be involved. None for 201,2.
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D€tails of Conflict
of Interest (Actual or Probable)

Name of Director/s

Name of Otficer/s

Name of Significant Shareholders

(ii) Mechanism

Describe the mechanism laid down to detect,
between the company and/or its group and
Not applicable.

determine and resolve anv Dossible conflict of interest
their director5, officers and significant shareholders.

Directors/Offi cers/Sipnifi cant Shareholders
Company

Group

5) Familv, Commercial and Contractual Relations

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

Brief Descrlption of the

None

(b) lndicate, if applicable, anl relation ofa commercial, contractual or business naturethat exists between the
holders of sign ificant equity (5% or more) and the company:

Names of Related
si8nifi cant Shareholders

Type of Relalionship grief Description

None

(c) Indicate any shareholder agreements that may impact on the control, ownership and strategic direction of
the comDanv:

Name of Shareholders
% of Capital Stoc* affuct€d

( partiss) Brief Descriplion ot ihe Transaction

The Corporation is not aware ofany person holding more than 5% ofthe shares ofthe Corporation under
a voting trust or gimilar agreement wh ich may resu lt in a change jn control ofthe Corporation.

Alternative Dispute Retolution

Describe the alternative d ispute resolution system adopted by the company for the last th ree (3) years in amicably
settling conflicts or differences between the corporation and its stockholders, and the corporation and third
partieE includinB re8ulatory authorities. None

Alternative Dispute Resolution System
Corporation & Stockholders
Cotporation &Third Parties
Corporation & Regulatory Authorities

-- 
Names of Retated 

,yp" ot *"l"r,onrup
Sirnincant Sharebolders

6)

- Familv relationshiF up to the fourlh civil degfee either by eonsanguinitv o!.atJiflity.



C. BOARD MEETIN6S & ATTENDANCE

1l Are Board of Dir€ctord meetings scheduled before or at the beginning of the year?

Regular meetings ofthe Board of Directors shall be held once every quarter ofthe year on such dates and at such
times and places.

2) Attendance of Directors

ooard Hame
Date ot
EIeEtion

No, of
Meetinls Heid

durlng the

t!s, qf
Meellngs
Attended

Chairman/
Independent

Alffedo P. Javellana ll* Jvly 1,7, 2072 7 1 IO0%

President Gener T. Mendoza lvlav 23,2012 6 6 700%

Member lsabelita P. Mercado Mav 23, 201.2 6 5 83.,4

Member Antonjo Victoriano F. Gregorio lll May 23, 2072 6 700%

Member Francis Neil P. Mercado** May 23,2012 3 3 100%

Member Joseph Quintin Y [ao** Mav 23,2072 3 3 ],00%

Independent William D. Ty MaV 23,2072 6 6 700%

'E lected ior the first time as director at the board meetlng held on luly 11, 2012.
*rElect€d forthe lirst time as director at the annual stockholders' meeiing held on May 13, 2012.

3) Do non-executive directors have a separate meeting during the year without the presence of any executive? lf
yes, how many times? None

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

A maiority of the directors sha ll constitute a quoru m for the transaction of corporate business and every decision
ofat least a maiority ofthe directors present at a meeting at which there is a quorum shallbe valid as a corporate
act, except for the ele.tion of officers which shall require the vote of a majority of allthe members of the Board.

5) Acc€ss to Information

(a) How many days in advance are board papers5 for board of directors meetings provided to the board?

In practice, the notice and agenda are sent least 3 days before the nleeting.

(b) Do board members have independent access to Management and the Corporate Secretary? Yes.

(c) State the policy of the role of the company secretary. Does such role include assisting the Chairman in
preparing the board agenda, facilltating training oI directoft ke€ping directors updated fegarding any
relevant statutory and regulatory changes, etc?

The Secretary, who must be a re5ident and a citizen of the Philippines, shall record all the votes and
proceedings of the meeting of Stockholders and of the Board of Director in a book kept for that purpose. He

shall perform such other duties as may be properly delegated to him. He must comply with the Company's
Manual on Corporate Governance.

(d) ls the company secretary trained in legal, accountancy or company secretarial practices? Yes.

Please explain should the answer be in the negative.

' Board papers consist of complete and adequate information about the matters to be taken in the board meeting.
Information includes the background or explanation on matters brought before the Board, disclosures, budBets,
forecasts and internal financial documents.
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{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
i.--- r
i^ l ruo f-_-.l

Committee Details of the procedures

Executive Not applicable.

Audit
Notice of the meeting shall be sent at least th ree (3) davs before
the date ofthe meeting.

Nomination
Remu neration

others (specify) Not

External Advice

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

Change/s in existinS policies

lndicate, 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 business ofthe company and the reason/s for the change:

REMUNERATION MATTERS

Remuneration Process

Disclose the process used for determining the remuneration ofthe CEO and the four {4) most highly compensated
management officers:

The Board has approved a resolution granting per diem to the directors for every attendance at regular board
meettngs.

Process cEo
Top 4 Highest Paid Management

Officefs

(1) Fixed remuneration

The company has no business operation yet. This will be considered

when the company becomes biggerand fu lly operational.

(2) Variable remuneration

(3) Per diem allowance

(4) Eonus

{5) Stock Options and other
financial instrumentJ

(6)others (specify)

D.

Asking for legaladvice & opinion

Ask opinion on financial matters

Refer to the Corporate Secletary or legal counsel

for advice on lesali!!/ glllllpliqatlg!!.
Refer to the external auditors t- oaout

Not applicable. The company has no business operations yet.
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2) Remuneration Policy and Structure tor Executive and Non.Executive Directors

Disclose the companys policy on .emuneration and the structure of its compensation package. Explain how the
compensation of Executive and Non-Executiye Directors is calculated.

Remqnefation
poli€y

Structure of
Compensation Packages

tlow Compensation is
calculated

Executive Diredors
The policy will be considered upon the commencement of business
oDerattons.

Non Executive Directors

Do stockholdets have the opportunity to approve the decision on total remuneration lfees. allowances, benefits-
in kind and other emoluments) ofboard ofdirectors? Provide details forthe lastthree (3)years.

Remuneration Scheme
Date of

Stocl(holderi

The incumbent directors do not receive anv comDensation fortheir services. This will be considered when
the oreanization becomes bisser and nal.

3) AgsregateRemuneration

Complete the followjng table on the aggregate remuneratjon accrued during the most recent yearl

Remuneration ltem
Executive
DirectoB

Non-E(€culive Directors
(other than independent

rlir€ctorsl

lndependent
Directors

{ai Fixed Remuneration None

(b) Variable Remuneration Non e

{c) Per diem Allowance 20,000.00 100,000.00 40,000.00

(d) Bonuses No ne

(e) Stock Options and/or other
financial instruments

None

{f) Others {speciry) None

Total zo,ooo.oo | ,oo,ooo oo I oo,ooo oo

Olher Beneftts
Executiv€
Dlrectors

Non-hecutive Diredor
(other than independent

dlrectorsl

Indep€ndent
Oirectors

1) Advances

None

2) Cred it Branted

3) Pension Plan/s Contributions

{d) Pension Plans, Obligations
incurred

{e) Life Insurance Premium

(f) Hospitalization Plan

(g) car Plan

Page 15



(h) Others {Specify)

4) Stock Rights, Options and Warrants

(a) Board of Directors

Complete the following table, on the members ol the companys goard of Directors who own or
entitled to stock rights, options or warrants over the companys shares: Not applicable.

Amendments of lncentive Progtams

Indicate any amendments and djscontinuation of any incentive programs introduced, including the criteria
used in the creation of the program. Disclose whether these are subject to approval du.ing the Annual
Stockholders' Meeting:

Incentlve Program Amendments
Dat€ of

Stockholdetd Approval
The company has no business operationsyet. This incentive program will be in place upon
commencement of business operations.

Remuneration of Management

ldentify the five (5) members of mana8ement who are not at the same time executive directors and indicate the
total remuneration received during the financial year:

Nama of Offrcer/PosiUon Total Remuneralion

Not applicable,

BOARD COMMITTEES

Number of Members, Functions and Responsibilities

Provide details on the number oI members of each commlttee, its functions, key responsibilities and the
power/authority delegated to it by the Board:

(bl

5l

E.

1)

Comminee

No. d M€mbers

Committee
Chaner

Functlons
Key

Responslbill$e
5

Power
Er€rrtlv

e
olrecta

(ED}

exerutlv

Dir€ctor
(irsD)

l*dep€nde
r'i Ok€ctor

0Dl

Audit
1 2

Audit
Committee

The Audit
Committee

1) Check all
financial
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Charter tunctions
include the
review of the
financialand
internal
reporting
process, the
system of
internal control
and

management of
risks and the
external anal

internal audit
process. The

Audit
Committee
reviews the
scope and

results of the
audit with
external
auditors and
obtains
exte.nal legal

or orner
independent
professional
advice where

reports against
its compliance
with both the
internal
financial
management
handbook and

accounting
standards;
2) Develop a

transparent
financial
management
system that will
ensure the
integrity of
internalcontrol
activities; and

3) Review the
reports
sLrbmjtted by
the internaland
external
auotlors,

1)The Audit
:ommittee has

lhe authority to
.ecommend the
lppointment of
SXternal

ruditor and

lrgan,ze an

nternal a!dit
lepartment.

Nomination

2 1

the Committee asseSses and recommend to the
Board candidates for appointment to executive and

non-executive directors positions- They ensure that
the.e is a lormal and transparent procedure for the
aDpointment of new Directors of the Bqard.

Remuneration

2) Committee Members

{a} Executive Committ€e

(bl Audit Committee

Oifke llame
Dete of

Appglnlmer*

No. ot
Moetlngg

Held

No. ot
MeetInEe
Attended

L€n8th ot
Se.vlce ln

the
Committec

Chairman

None yet.

Member (ED)

Member (NED)

Member (lD)

Member

Offi.e Name
D6te of

Appointment

l{o. of
Meetlnts

Held

No. of
MiednSs
Att€nded

%

len8lh of
Servlae In

thE
Commlttee

Chairman Alfredo P..lavellana ll* July i1,2012 .42

Member {NED) Francis Neil P. Mercado* May 23,2012 .58

Member {lDi William 0. Ty May 23,2012 1 1 100% 5.58
*Elected fofthe fimt time as di.ector
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(c)

Disclose the profile o, qualifications of the Audit Committee members.

ATFREDO P. IAVELIANA ll, 66 years old, earned his Bachelor of Science in Commerce Maior in AccountinB and

Bachelor of Laws from the University of san Agustin, lloilo city. He was an independent director of UBS

Securities Philippines, lnc- from December 16,2009to February 10,2010. For the past flve years he wa5 a

director of Philippine Savings Bahk and Toyota Motor Philippines. Previously, he was the Chief Finance
Officer ofthe Metropolitan Bank & Trust Company, lnc. He likewise held several other positions in the same

ban k prior to h is appointment as CFO.

wlttlAM D, TY, 57 years old, for the past five years has been the chai. and president of WAM Realty and
Development Corporation (1986-present), WAM Food and Development Corporation (1978-present),
Wellington Investment Manufacturing Corporation (2000-present), and Toyota Cubao Inc. {1ggg-p.esent).
Apart from his business affiliations and interests, Mr. Ty also serves as a regular director of Organizational
Change Consultants lnternational Inc. (1995-present) and the Alicia Tan TV Foundation (1994-present).

FRANCIS-NEIL P, MERCADO, 32 years old, graduated with a Bachelor of Science degree in Economics and
Finance from Southern New Hampshire University, Manchester, New England, USA in 2003. He also

completed his Bachelor ofscience in Economics from Nottingham University, United Kingdom in 2001 and
Foundation Levels from Bellerby's College, cambridge, United Kingdom. He sits as director and/or officer of
various companies' including Metro luxury MininB Corp. (2009 to present), Zinith Mines lnc. (2009 present),

IPM Construction and Development Corp. (2007-present), IPM Realty and D€velopment Corp. (2007-present)
and IPM Trading and Development Corp. {2007-present).

Describe the Audit Committe€'s responsibility relative to the external auditor.

The Audit Committee discuss with the external auditor the nature, scope and expenses of the audit, and

ensure proper coordination if more than one audit firm is involved in the adivity to secure proper coverage
and minimize duplication of efforts. lt should ensure that the external auditors act independently and given

unrestricted access to all records, properties and personnelto enable them to perform their respective audit
functions. The committee shall disallow anv non-audit work that will conflict with his duties as an external
auditor or may pose a threat to his independence.

Nomination Committee

(d)

*Elecied lor the irst time as direclor.

Remuneration Committee

Cttfice Namc
Dale of

Appolntment

do. ot
MeetinF

Held
MeettnF
Afiended

ten$h qt
S€ruire ir

the
Comlt!m€e

Chairman (lD) William D, Ty May 2012 1 1 3

Member iNED) Antonio Vidoriano F. Gregorio lll May 2012 1 1 2

Member {N ED) loseph Quintin Y, Lao* Niay 2012 .58

Offlce Name
Dete of

Appolntment

I'lo. ot
MeettnBs

Held

Meetings
Attend€d

lcngth of
se'tlae In

the
Commlt!ee

Chairman {10} William D. Ty lvlay 20i2 1 1 3

Membe. (N ED) Antonio Victoriano F. Gregorio lll May 2012 I I 2

Member (N ED) Joseph Qu intin Y. Lao Mav 2072 .58
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{e) Others (specify) - None

Provide the same iriformation on all other committees constituted bv the Board of Directors:

RISK MANAGEMENT SYSTEM

Disclose the following:

(a) Overall risk management philosophy ofthe company;

{b) A statement that the directors have reviewed the effectiveness
commenting on the adequacy thereof;

(c) Period covered bythe review;

Office Nam€
Date ot

Appolntment

No. ol
MeetlngE

Held

I{o. d
Meetlngs
Attended

%

Lentlh of
S€rvlce ln

the
Comrnlliee

Chairman

Member {ED)

M€mber (N ED)

Member (lD)

Member

3) Changes in Committee Members

Indicate any changes in committee membersh ip that occu rred durinB the year and the reason for the changes:

l'lame of Committee Name Re60n

Executive

No changes during the year.
Audit
Nomin atio n

Remuneration
Others ispecify)

4) Work Done and lssuesAddre5sed

Describe the work done by each committee and the signitlcant issues addressed during the yea r.

Committee Program

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

I'tame of CsrYmittee Ptanned Programs I tttu"uto b" Addressed

Executive

This will be considered as soon as business oDerations commence.
Audit
Nominatio
Remuneration

Others (specifv)

s)

F.

1)

system and

Page 19
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(d) How often the risk management system is reviewed and the d irectors' criteria for assessing its effectiveness;
and

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

The company has no risk management system for 2012 since there were no business operations for the year.

2) Risk Policy

(a) Company

Give a general d€scription of the company's risk managem€nt policy, setting oul and assessing the risk/s
covered by the system (ranked according to priority), along with the objectiv€ behind the policy for each
kind of riskr Not applicable for 2012.

Rlsk Exposure Risk Manaement Polica Oblective

(b) Group

Give a general description cl the Group's risk management policy, setting out and assessing the risly's covered
by the system (.anked according to priority), along with the objective behind the policy for each kind of riskl

Risk Exposure Rlsk Management Pollcv Oblectlve

This is not applicable since the companv has no identified Group.

(c) MinorityShareholders

lndicate the principal risk ofthe exercise of controlling shareholders' voting power.

Risk to Sharebolders

3) Control System Set Up - Not applicablefor 20L2.

(a) Company

Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the
companyl

Risk Exposure
Risk Assessment

lMonltdlrx and lreasrem€nt kocessl
Risk Management and Control

{Strudures, hocedures, Adlods faken}

{b} Group

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

Risk Exposure Risk Assessment
(Monhorl|B and Measrem€nt troce3s)

Risk Manatement and Conttol
(Structurer, Prccedures, Actlons Takenl
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G.

(c) Committee

ldentin/ the committee or any other body of corporate governance in charge of laying down and 5upervising
these control mechanismg, and Bive details of its fundions:

Committee/U nit Control Mechantsm Details of lts F0nctions

INTERNAT AUDIT AND CONTROL

The company has no business operations yet. The company will further strengthen its internal audit function and
establish the same as a separate unit as soon as business operations commence.

I nternal Conttol System

Disclose the followint information pertaining to th€ internal control system of the company: Not applicable for
2012.

(a) Explain how the interna I control system is defined for the company;
(b) A statement that the directors have reviewed the effectiveness ofthe internal control svstem and whether

they cons,der them effective and adequate;

{c} Period covered by the review;
{d) How often internal controls are reviewed and the directors' criteria for assessing the effectiveness of the

internal control svstem: and

{e) Where no review was conducted during the year, an explanation why not.

lnternalAudit

(a) Role, Scope and InternalAudit Fundion

Give a general description of the role, scope of internal audit work and other details of the inte.nal audit
function. Not applicable for 2012 since the companV had no operations

I ndicate wh€ther
Name of Chief

lnternal
Auditor/Auditing

Flrm

Do the appointment and/or removal of the Internal Auditor or the accountlng /auditing firm or corporation
to whlch the internal audit function is outsourced require the approval of the audit committee? Not
applicable for 2012.

Discuss the internal auditorr's reporting relationship with the audit committee. Does the internal auditor
have direct and unfettered access to the board of directors and the audit committee and to all records,
properties and personnel? Not applicable for 2012.

ResiSnation, R€-assignment and Reasons

Disclose any resignation/s or re-assignment of the internal audit staff (including those employed by the
third"party auditinS firm) and the reason/s lor them. Not applicable for 2012.

2l

ln-house or
Outsoutce

InternalAudit
Function

(b)

tc/

(d)
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NarI€ ol Audit Stst{ Re6on

None

(e) Progress agalnst Plans, lssuet Findings and Examinatlon lrends

State the internal audit's progress against plans, significant issues, significant findings and examination
tr€nds. Not applicable fqr 2012.

[The relationship among progress, plans, issues and findines should be viewed as an

cycle which involves the following step-by-step activities:
1) Preparation of an audit plan inclusive of a timeline and milestonesj
2) Conduct of examination based on the planj

3) Evaluation ofthe progress in the implementation ofthe plan;

4) Documentation of issues and findings as a result of the examination;
5) Determination of the pervasive issues and findings {"examination trends")

result and/or year-to-year results;
6) Conduct ofthe foregoing procedures on a regular basis.l

(f) Audit Control Policles and Procedures

internal control review

based on single yea r

Disciose aii internai auciii conirois, poiicies End proce{iurcs thai have been esiabiisheti by ihe company and
the rerult of an assersment as to whether thE establkhed controlr, policies and proc€dure5 have been
implemented undcr the column "lmplementation." Noi rpplicable for 2012.

Pollcles & Procedurei hplementalion

Mechanism and Sa{eguards

State the mechanism established by the company to safeguard the independ€nce of the auditors, financial
analysts, investment banks and rating agencies {example, restrictions on trading in the company's shares and
imposition of internal approval procedu res for these transactions, limitation on the non-audit services that an

external auditor may provide to the company): - Not applicable for 2072.

Auditors
(lnternal and External)

Financial Analysts lnvestment Bankt Ratlng Agencies

(h) State the officers (preferably the Chairman and the CEO) who will have to attest to the company's full
compliance with the 5EC Code of Corporate Governance. Such confirmation must state that all directors, officers
and employees of the company haye been given proper instruction on their respective duties as mandated by
the Code and that internaJ mechanisms are in Dlace to ensu re that compliance.

6 "lssues" are compliance matters that arise from adopting different interpretations.
' "Find ings" are those with concrete basis under the company's policies and rutes.

(g)
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11

ROTE OF STAKEHOLDERS

Disclose the company's policy and activities relative to the followinS: Not applicable for 2012-

Policy Activities

Customers'welfare

-u pptier/contraao i setect ion
practrce

Environmentally f riendly value-
chain

Community interaction

Anti-corruption programmes and
procedures?

Safeguarding creditors' rights

Does the company have a separate corporate responsibility (CR) report/section or sustainability
repott/section? Not applicable. The company has no business operations Vet.

Performance-enhancing mechanisms for employee participation. Not applicable.

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

(b)Show data relating to health, safety and welfare of its employees.

(c) State the company's training and development programmes for its employees- Show the data.

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

What are the company's pfocedures for handling complaints by employees conce.ning lllegal (includinS
corruption) and un€thical behaviour? Explain how employe€s are protected from retaliation- Not applicable.

DISCI,OSURE AND TRANSPARENCY

Ownership Structure

4l

L

1l

lil iioldh€ 5q1 ihEEhsiiiing€r m.ii'E

_rnarErlt)roEr

PeD Nqminee Corpo!"ation

{Filipina}

PeD liominee aofpgietioh
(Filipino)

1.9,66i,300

8,530,793

Ben€liEial -awnei
45,159,400 26,53% I Meridiar Seeu.ities, lnc.'

' i suite 2702 B&C

OftiEas Centrc,

- -. se,-l-o gti'e-E-Ai;a
Suites 2002/20

I I <* <-r^6;a \rir{-

t4,El4,6FF B, ?4,i{ We€lth 5F.!ritic5, Ina,*
?l0l F-qE I-Eati€, ExchaiiE€ Rfi.id

e
Abacus Secu rities Corporation "
Unit 2904 A East Towef
FgE !cR{re, Exeharge Ri}ad
u.rigre (:cnte,, PdqiR ( ity

'The sharet of benefieiai ownert aie fofni part of tire 156,859,774 shates aeBistered In ihe name of PCD
Nominee CorporaiJon (Filipino) as oF De.ember.31. 2012.

NuflbgiefShdr€! F+iteRt



Name of Senior
Management

Numbef of Direct shares
Number of

Indirect shares / Through
(name of record owner)

% of Cagital
Stock

None

TOTAI.

2) Does the Annual Report disclose the following:

Corporate oblectives

Financial perf ormance lndicatars

Non-inan.ral perlormanre nd.ators

Dividend pollcy N/A

Details of whi!tle-blowlnB polio/

Biographical details (at least age, quallfications, date offirst appointment, reJevant experieoce, and Eny other
directorships of listed companies) of directors/commissloners

Training and/orcontinuing education programme attended by each director/commissioner N/A

Number of board of directors/commissioners meetinSs held during the year

Attendance detaik of each diredor/commissloner in respect of meetings held

Oetaik of aemuneraUon of the CEO and each member of the board of difectofs/commhsioners

Should the Annual Report not disclose any of the above, pleas€ indicate the reason for the non-
disclosu re.

3) External Audito/s fee

Medium of Communication

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

The shareholders are provided through public records, the disclosure and reports filed with the SEC, PSE and other
reBulatinB agencies.

Date of release of audited financial r€port: April 15, 2013

Company Website - None yet.

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

au5rness operations

Fin a ncial state ments/reports {cu rrent an d p rior yea rsl

Materials provided in briefings to analysts and media

4j

6I

Sycip Gorres Velayo & Co. Ph p100,000.00
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Downloadable annuri report

Notice ofAGM.ndlor EGM

Company's constituiion (company's by-laws, memor'ndum and afticles of association)

1)

Should any of the foregoing information be not disclosed, pl€ase indicate the reason thereto.

7) Disclosure of RPT

RFI Relationship Nature Value

The Companv did not engage in anV transaction with related parties.

When RPTS are involved, what processes are in place to address them in the manner that will safe8uard the
interest of the company and in particula r of its minority shareholders and other stakeholders?

RIGHTS OF STOCKHOLDER5

Right to participate effectively in and vote in Annual/Special Stockholders' Meetings

(a) Quorum

Give details on the quorum required to convene the Annual/Special Srockholders' Meeting as set forth in its
By-laws.

Quorum Requir€d

At least a majority of the outstanding capital stock unless a
higher quoru m requirement is provided u nder the Iaw for certain

corporate actions such as amendment ofthe arti.les of
etc.

System Used to Approve Corporate Acts

Explain the system used to approve corporate ads.

Stockholders' Rights

List anV Stockholders' Rights concerning Annual/Special Stockholders' Meeting that differ irom those laid
down in the Corporation Code. None

Stockholders' Righis under
The Corporatlon Code

Stockholders' RiShts lgl in
The Cofporatlon Code

None

Declaration Date Record Date Payment Date

Not applicable.

(b)

Icl

Viva voce voting is done unless actual balloting is required.

Dividends
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(d) Stockholders' Participation

1. state. if any, the measures adopted to promote stockholder participation in the Annual/Special Stockholders'
Meeting, including the procedure on how stockholders and other parties interested may communicate
directly with the Chairman of the Board, individual directors or board committees. lnclude in the discussion
the steps the Board has taken to solicit and understand the views of the stockholders as well as procedures
for putting forward propo$als at stockholders' meetings.

2. Meagur€s Adopted 3. CommunlcationProccdure

4. Stockholders are given the chance to
inquire on the management report and

financial reports of the Company.

5. A question and answer portion is allotted
during annual stockholdery meetings.

5, 7.

8. State the company policy of asking shareholders to actively participate in corporate decisions regarding:
a. Amendments to the comDanv's constitution
b. Authorization of additional shares
c. Tra nsfer of a ll or substantiallv all assets. which in effect resu lts in the sale of the companv

These matters requirethe vote of stockholders, The Company ensures that proper notice are sent to the
stockholders in accordance with the requirements under the SRC and the Manual on Corporate
Governance.

9. Does the company observe a minimuin of 21 business days for givinS out of notices to the AGM where
items to be resolved by shareholders are taken up?

The Company complies with the at least 15 business days prior written notice requirement under the 5RC. In

practice, notices are sent one calendar month prior to the meeting.

a. Date of sending out notices: April 24-26, 2012

b, Date ofthe Annual/Special Stockholders' Meeting: May 23,2012

10. State, if any, questions and answers during the Annual/Special Stockholderd Meeting.

11. Result of Annual/Special Stockholders' Meeting's Resolutions

12. Resolution 13. ApprovinS 14. Dissentin8 15. Abstaining

6. Approvalof the minutes of the previous
annua{ meeting of stockholders held on July

21,2071

17. 111,351,380 vote!
{s8.61%)

18. Ratificatron of allthe acts and resolutions of
the Eoafd of Directors, officers and
management of !he Corporation frorn the
last fiscalyearto date

19. 111,351,380 votes
(s8.61%)

10. Approval of theSelection of Sycip Gorres
Velayo & Co. as Independent Auditors.

21. 111,351,380 votes

ts8.61%)

Election of Directort
23. 111,351,380 votes

tsq.67%l

24. Date of publishing of the result of the votes taken du ring the most recent AG M for all resolutions:

The result ofthe annual stockholders' meeting was immediately disclosed to PSE's on-line system (Odisy) on
the sam€ date ofthe meeting - May 23, 2012,

(e) Modifications

State, if any, the modifications made in the Annual/Special Stockholders' Meeting regulations du ring the most
recent vear and the reason for such modification:
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(fl

Modifications Reason for Modification

None

StockholderJ Attendance

(i) Detaiis ofAttendance in the Annqal/Special Stockholders' Meeting Held:

Type of
Meeting

ames of Board
membeE /

Olficers pr6€nt
Date of
Meeting

Voting
Procedure (by
poll, show of
hands, etc,l

%ofsH
AttendinB
in Person

%ofSH
in Proxy

Total % of
SH

attendancg

Annual Seven (7) May 23,2012 4.610,4 54% 58.6r%

Special

{ii) Does the company appoint an independent party (inspectors} to count and/or validate the votes at the
ASM/SSM5? Yes. The auditors are appointed to rct as inspectors/ canvassers.

(iii) Oo the companys common shares carry one vote lor one share? lf not, disclose and give rearons for
any divergence to this standard. \ there the company has more than one class of sharet describe the
voting rights attached to each class o{ shares, Yes, ane vote per share. The Company has only one class

of shares.

(g) Proxy Voting Policies

state the policies followed by the company regarding proxy voting in the AnnuauSpecial Stockholders'
Meeting.

Comparvs Pollcles

Execution and acceotance of oroxies

Mud be in writing and sent to the Company ln accordance with
the deadline provided in the Definitive Information Statement
and notice of meeting. Proxjes of corporate stockholders should
be accompanied bV the requisite board resolution.

Notary Not required

Submission of Proxy
In accordance with the deadline provided in the Definitive
Information Statement and natice of meeting.

several Proxies ln accordaDce v.,ith the sRC.

Validjty of Proxy Unless othe.wise provided, valid only forthe meeting indicated.

Proxies executed abroad Same requirementi with locally executed proxies.

lnvalidated Proxy Not counted but copies are kept

Validation of Proxy Date of validation provided in the DIS

Violation of Proxy To be dealt with in accordance with the Corooration Code

Sending of Notices

State the company's policies and procedure on the sending of notices of Annual/Special stockholders'
Me€ting.

The company complies with SRC Rule 20.

(h)
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Number of Stockholders entitled to recelve
Definitive Intormation Statements and
Management neport and Other Materials

131 stockholders

Date of Actual Distribution of Definitivc
lnformation Statement and Management Report
and Other Matarials held by market
particlpants/csrtain benetidal owners

April 24-26, 2012

Date ot Actnal Distribution of Deffditive
lniormation Siatement and Management Report
and Oth€r Matcrials held bv sto.ftholders

Aptil24-26, 2OI2

State whether @ format or hard cooies were
distrtbuted

Hard copies

lf yes, indicate whether requesting stockholdeF
were provided hard copies

(iI Definitive In{ormation Statements and Management Report

(j) Does the Notice of Annual/Special Stockholderd Meeting include the following:

Each resolution to be taken up deals with on ly one item, Ye5

Profiles of directors (at least age, qualification, date of first appoiotme$t,
experience, and directorships in other listed companies) nominated for
election/re-election.

Yes

The auditors to be appointed or re-appointed. Yes

An explanation ofthe dividend policy, if any dividend is to be declared.

The amount pavable for final dividends.

Documents required for proxy vote. res

Should any ol the fofegoing intormation be not disclosed, please indicate the reason thereto, The company
has not paid dividends because of lack of operations in 2012 and prror yea rs.

2) Treatment of Minority Stockholders

(a) State the companys policies with respect to the treatment of minority stockholders.

Policies I nplem€ntation

Right to vote on lll ma$ers that require their
consent or approval

One-share, one-vote, except in the election of
directors where cumulative voting is allowed.

Right to inspect corporate books and records
In accordance with the Manual of Corporate
Governance, By-Laws and the Corporation Code

Right to information
All material information, i.e., an)'thing that could
potentially affect share price, shall be publicly
d isclosed.

(b) Do minority stockholders have a ri8ht to nominate candidates for board of dir€ctors? Yes.

K. INVESTORS RELATIONS PROGMM

1) Discuss the company'9 external and internal communications policies and how lrequently they are reviewed.
Disclose who reviews and approves major company announcemerts. ldentify the committee with this
responsibility, if it has been assigned to a committee. No formal policy yet.
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2)

3)

Describe the company's investor relations program including its communications strategy to promote effective
communication with its nockholders, other stakeholders and the public in general. Disclose the contact details
(e.9. telephone, fax and email) of the officer responsible for investor relations.

Detdls

(1i Objectives Communicate to the key stakeholde15 the company's
performance for the year, its significant undertakings, and

Iargets.
(2) Principles To provide accurate and essential information to stockholders in

a resular and consistent manner.
(3) Modes of Communications Disclosures and meetings.
(4) Investors Relations Officer Atty. Ana Maria A. Katigbak

Telephone No. 1632) 811-6751

What 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 o{ corporate assets?

The Company complies with the requirements under the Corporation Code and other applicable laws, rules and

regulations.

Name of the independent party the board of directors of the company appointed to evaluate the fairness of the
transaction price. Not applicable for 2012.

CORPORATE SOCIAL RESPONSISILIW INITIATIVES

Discuss any initiative undertaken or proposed to be undertaken bv the companV. None yet.

BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAI

l)itrle>e thF Fiere:! feiiFwe{, qFd liritErii !!ed in assellinE the rnnqai BEtfurt-idn.s gf ihs bedrd End it:
conrmitteE! indiviEiudl direfter, ,1hd th€ fEQ/FfE irlFnl Nrlt .iFFli.nbic ioi l0Il

IN1ERNAI EREACHES AND SANCTIONS

Ltirru!! thc IntFi'hd I prlieic: on rdnetion: imFes€d tor iny viol-tion or bredeh of lfie iorpoi'at€ EevEInahEc m;hu.l
Invafvturg dir€etorr.r offi<€!.5, mdr)ag€menl ard enrplovee*. lr dees!'danee with th€ Mdnurl on eofForn!€
Governantc.

Violations Sanctions
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Pursuant to the requirement ofthe Securities and Exchange Commission, this Annual Corporate Governance Report is

signed on behalf of the registrant by the undersigned, thereuflto duly authorized, in the City ot Makati on
June 25,2013.

SI6NATURES

SUBSCRIBED Ai\lO SWORN to before me this
Numbet as follows:

--jJit of lune 2o73,attiant(s) exhibiting to me their Passport

ENER T. ME'E OZA

[Lt
ATTY. ANA MARWA- KATIGBAK

NAME PASSPORT NO, DATE OF ISSUE PIACE OF ISSUE

Alfredo P, Javellana ll xx4384306 Augud 17, 2009 DFA, Manila
6ener T, Mendoza xx2945449 February 5, 2Oo9 Manila
William D, Ty E84485284 Jaruary L9. 2012 Manila
Ana Maria A- Katigbak E46978724 December 20, 2OL2 DFA, Manila

NOTARY PUBUC

,or*o. /lL
Pase No. '$aixn"--ifu-
Serie5 of 2013


