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A. BOARD MATTERS

1) BOARD OF DIRECTORS

| Number of Directors per Articles of Incorporation | Fifteen (15) |

| Actual number of Directors for the year | Fiftean (14) |

(a) Composition of the Board

Complete the table with information on the Board of Directors:

Type if nominee, Nominator No. of
[Executive identify the in the last . Elected years -
Director’s {ED), Non- principal _ election (if Date first when | served
. Name Executive -ID, state the elected {Annual as
o : {NED} or  relationship _ fSpecial | director
Independent ‘with the Meeting)
Director {ID)} nominatar)
12
Roberto V. Boerstar Roberto V. 28 |A]gus Annual
. ED R . November R 5
Ongpin Corporation Ongpin POL4 Meeting
2009 :
12
Eric O. Recto ED Boersta_r RobertF: V. November 28 |agus AnnL!aI 5
Corproation Ongpin bOoYL4 Meeting
2009
North 10
Walter W. Kitanglad Roberto V. 28 Algus Annual
NED . . December R S
Brown Agricuitural Ongpin POy 4 Meeting
2009
Co., Inc.
A Betti
nrcl)an eitr:lna NED i Roberto V. 28 August 28 Adgus Annual }
&P Ongpin 2014 bo)a Meeting
lose
Raymund L. Roberto V. 28 Adgus Annual
*  Apostol ED i Ongpin 20 May 2013 1] I} Meeting 1
Michael
An_gelo - Roberto V. 28 August 28 AJeus Annual
Patrick M. NED Ongpi 2014 o)4 Meetin :
Asperin nepin [ B
Jesusa Loreto
A. Arellano- £D ) Roberto V. 28 August 28 Aegus Annual )
Aguda Ongpin 2014 4] ) Meeting
Victor Roberto V. 20 April 5
. . ] 28 Aeus Annual
Macalincag D - Dnng/NP 2012; 2 “vola Meeting 3
relationship years :
. Roberta V. 28 fadgus
to B. A 1
Margarito D . Ongpin/No | 26 May 2011 | 29143 nnua 3
Teves ) . Meeting
relationship yedrs:
12 .
Denis O. .
e e S A R B e R il
En 2009 i
Gregorio Ma. D ) ;zbeir:l?NV(; 28 August 28 dgus Annual )
Araneta IIl ERin/INe 2014 2014; P yedr | Meeting
relationship :
Mario A. NED - Roberto V. 12 28 Jadaus Annual 5
! Reckoned from the election immediately following lanuary 2, 2012.
4




Oreta Ongpin November bO14 Meeting
2009
John P
° n eter Roberto V. 28 August 28 Aleus Annual
Chick 8. NED : Ongpin 2014 ofa Meetin -
Castelo &P | &
Rodolfo Ma,
X - {
A. ED . R%b:rt?nv 26May2011 | 2B %“fd"s MA:::: 13
Ponferrada Ep [ g

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

Atok-Big Wedge Co., Inc. {the “Company”} has adopted the Securities and Exchan ;eiCommission's Corporate
Governance Self-Rating Form (SEC CG-SRF) as its system of evaluation for complianfe with the Company’s
Manual on Corporate Governance.

To fully comply with the adopted leading practices on good corporate goverriahde, the following measures,
among others, are being undertaken by the Company:

1. Holding a seminar on good corporate governance for Directors and Offigefs;
2. Adoption and implementation of a Code of Conduct for Directors, Officgrsjand Employees;
. 3. Development, adoption and accomplishment of Full Business Intedegt Disclosure Form for all

Directors and Officers;

4. Regularly holding, on a quarterly basis at the very least, Regular and Specipl Board Meetings;

5. Regular meetings of Board Committees, i.e. Nomination, Audit, | and Compensation and
Remuneration Committees;

6. Preparation and implementation of Audit Plans and Programs;

7. Adoption and implementation of Vision and Mission Statements and [Crpgrate Strategy Financial
and Operation Plans;

8. Identification and management of key performance risk areas;

9. Adoption and implementation of Guidelines on Capital Expenditures; and

10. Duly minuted proceedings of all Regular and Special Board Meefings and Board Committee
Meetings.

The Company plans to hold more seminars on the different aspects of good cq rporJte governance, such as
risk management, to improve its corporate governance,

The Company’s stockholders have the right to elect, remove and replace dirertofs and vote on certain
corporate acts in accordance with the Corporation Code. Each share of stock is entitled to one vote during
stockholders’ meetings. However, at all elections of directors, every stockholder| entitled to vote may vote
such number of stocks for as many persons as there are directors to be electpd, on he may cumulate said
shares and give one candidate as many votes as the number of directors to pe éltcted multiplied by the
number of his shares shall equal, or he may distribute them an the same princip|e pmong as many candidates
as he shall see fit.

Ir-accordance with the Article 11 of the Company’s Amended Articles of Incorpgrgtipn, the pre-emptive right
of stockholders to subscribe to all issues or disposition of shares of any class of fhg Campany in proportion to
their respective shareholdings is waived.

The Company allows shareholders to inspect corporate bocks and records inclufing: minutes of the meetings
of the Board of Directors and stock registries and provides them with an annual(rdpont, including the audited
financial statements, without cost or restrictions. The Company’s annual repart gnd pudited financial report
are attached herein.

The Company shall provide its shareholders, upon request, with periodic reports whigh disclose personal and
professional information about the directors and officers and other matters 3u :hi gs their holdings in the
Company, their dealings with the Company, their relationships and their aggrpgate compensation. The
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Company distributed its Information Statement to its shareholders before the fmnual Stockholders’ Meeting
held last 28 August 2014.

The Company’s minority shareholders are likewise granted the right to propose [the holding of a meeting, and
the right to propose items in the agenda of the meeting provided the items hre|for legitimate business
purposes. Such minority shareholders shall also have access to any and all informjtioh relating to matters for
which the company is accountable for and to those relating to matters for whi¢h the management should
include such infermation and, if not included, then they propose to include siich matters in the agenda of
stockholders’ meetings, being within the definition of “legitimate purposes”.

The Company has not declared any dividends during the last three (3) years.| However, the Company's
Ammended By-Laws provides that its Board of Directors may declare dividends only| from surplus profits arising
from the business of the Company, in accordance with the preferences constitu el in(favor of preferred stock
when and if such preferred stock be issued and outstanding. Restrictions unqe' the Corporation Code of the
Philippines also limit the Company’s power to declare dividends.
Pursuant to Sections 81 and 42 of the Corporation Code, shareholders of thqf Company constituting at least
two-thirds (2/3) of the outstanding capital stock, may exercise their righﬁ bf|appraisal in the following
instances:

(i} an amendment of the articles of incorporation which has the effect pf|chdnging or restricting the
rights of any stockholder or class of share, or of autharizing preferepce$ in respect superior to
those of outstanding shares of any class, or of extending or shorfening the term of corporate
existence (Section 81);

{ily sale, lease, exchange, mortgage, pledge or other disposition of all or syb4tantially all of the property
or assets of the corporation;

{iii) incurring, creating or increasing bonded indebtedness;

{iv} increase or decrease of capital stock;

{v} rmerger cr consolidation of the corporation with another corporation o1 ofhet corporations;

{vi) dissolution of the caorporation;

{vil) declaration of stock dividends;

(viii)removal of directors;

(ix} extension or limitation of corporate term;

(x} investment of corporate funds in another corporation or business or fgr hny|purpose other than the
primary purpose for which the corporation was organized,;

~ (xi) delegation to the board of directars of the power to amend or repeal b

bws|or adopt new by-laws.

The election of directors may only be held at a meeting convened for that pyrposé at which stockholders
representing a majority of the outstanding capital stock are present in persén gr [by proxy. However, any
vacancy in the board, other than by removal or expiration of term, may be [fifed |by the majority of the
remaining directors if still constituting a quorum.

A shareholder who shall have votaed against any proposed action may exercise His|appgraisal right by making a
written demand on the Company within thirty (30) days after the date of the Sﬂa{halders’ Meeting. Failure
to make the demand within the prescribed period shall be deemed a waivér he appraisal right. If the
proposed corporate action is implemented, the Company shall pay the dissenting §tackhoider upon surrender
of the stock certificates representing his shareholdings in the Company based gn [tHe fair value thereof as of
the day prior to the date of the shareholders’ meeting, excluding any apprdcigtion or depreciation in
anticipation of such corporate actions, provided that no payment shall be made ftgthe dissenting shareholder
unless the Company has unrestricted retained earnings to cause such payment

=T

If within a period of sixty (60) days from the date of the corporate action was|apgrgved by the stockhoiders,
the withdrawing stockholder and the Company cannot agree on the fait value|of shares, it shall be
determined and appraised by three (3) disinterested persons, one of whprh shall be named by the
shareholder, another by the Corporation and the third by the two thus chosen, The findings of the majority of
the appraiser shall be final and their award shail be paid by the Company wrtHn thirty (30) days after such
award is made.

= W

=

{¢c) How often does the Board review and approve the vision and mission?
. : 6
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The management just adopted a vision and mission this year.

(d} Directorship in Other Companies

(i} Directorship in the Company’s Group®

i
Identify, as and if applicable, the members of the company’s Board of Directo

director in other companies within its Group:

-y

S

who hold the office of

Director’s Name .

Corporate Name of the
Group Company

- -
ta]

© Type df Dites
Execx& _IT
. dltegtdr is

rship (Executive, Non-
pendent). Indicate if -
iso the Chairman.

Roberto V. Ongpin

Forum Energy pic

Non-Exequtjve

Eric 0. Racto Tidemark Holdings Limited Executiyd i
Walter W. Brown Forum Energy plc Non-Exedutjve
Rodolfo Ma. A. Ponferrada ABSTC Executive )

N/A

{ii) Directorship in Other Listed Companies

tdentify, as and if applicable, the members of the company’s Board of Direclors

of publicly-listed companies outside of its Group:

who are also directors

: Nameofl.lstedtompanv '

1§ chalrman,

irectorship (Executive, |
cutive, independent), -
thdirector is alsothe

Robel;to V. bngpin

Philweb Corporation
San Migue! Corporation
Petron Corporation
PAL Holdings, Inc.

Exedutjve/Chairman
NontExecugive
NonlEfecugive
NontExecugive

Eric 0. Recto

Philippine Bank of Communications
Philweb Corporation
ISM Communications Corporation

Exedutpve

Exequiyve/Chairman

Exequifve/Chairman

Petron Corporation Exequtjve

Manila Electric Company Non} Execative

San Miguel Corporaticn Nont ecxtive
Walter W. Brown A. Brown Company, Inc. Exedutfve/Chairman

Philippine Realty & Holdings Corporation NonfExecutive
Anna Bettina Ongpin Philweb Corporation NdnrExecutive
Mario A. Oreta ISM Communications Corporation NgniEtecutive

Philweb Corporation Ingapgndent
Dennis O. Valdes Philweb Corporation Expdutfve
Rodolfo Ma. A. Philweb Corporation Exp( ut[ve
Ponferrada

Victer C. Macalincag

Crown Equities, Inc.
Semirara Mining Corporation
Republic Glass Holdings Corporation

Inddpgndent
Iniap ndant
Indepgndent

(ifi) Relationship within the Company and its Group

Provide details, as and if applicable, of any relation among the membrs |of 1
which links them to significant shareholders in the company and/or in itT

rdup:

he Board of Directors,

MM:M .

der.

Roberto V. Ongpin

Boerstar Corporation

Bene

Eric. O. Recto

Boerstar Corporation

Befdfidal g

I

|
> The Group is composed of the parent, subsidiaries, associates and joint ventures of the co 1)&

i

|




Walter W. Brown

North Kitanglad Agricultural Co.,
Inc.

Signifig
Chairmar

art

shareholder and

(iv} Has the company set a limit on the number of board seats in other comp
and companies with secondary license) that an individual director or CEO

No. Sec. 2.2.1.2 of the Company’s Manual on Corporate Governance,

adoption of guidelines on the number of directorships that its members can
stock corporations. To date, the Board has elected not to set a limit on the

other companies.

In particular, is the limit of five board seats in other publicly listed companjigs jmp

No.

If yes, briefly describe other guidelines:

!

th

T
-

T —~
oo

m
o]
[

+blicly listed, ordinary
d simultaneously?

ard may consider the

hald|in other stock and non-

hber of board seats in

osed and observed?

Executive Director N/A N/A
Non-Executive Director N/A N/A
CEO N/A N/A

(e} Shareholding in the Company

Complete the following table on the members of the company’s Board of

indirectly own shares in the company:

Direc

ors who directly and

. e : ' S -Numberof = .31 [{ '
o ﬂap&_e_nf_ﬂlreqtbr.-- - DTriTt?h:is _ Indirect shares / Through (namé T' od . %o;t(;:ii_tal
Roberto V. Ongpin 1 1,485,685,983/ Through Boerstar C¢r; orafion 58.38%
Etic 0. Recto 1 289,532,821/ Through Boerstar Co}'p':rat on 11.38%
Walter W. Brown 509,000,000/ Through North Kithrglad

1 ! 20.00%
Agricultural Co., Inc.

Mario A. Oreta 1 - Nil
Dennis O. Valdes 1 - Nil
Anna Bettina Ongpin 100 - Nil
Jesusa Loreto A. Arellano- 100 Nil
Aguda | .
Rodolfo Ma. A. Ponferrada 100 : Nil
Mlcha-el Angelo Patrick M. 100 } ! Nil
Asperin
Margarito B, Teves 100 - Nil
John Peter Chick B. Castelo 102 - i Nil
Victor C. Macalincag 3,000 - Nil
lose Raymund L. Apostol 100 - Nil
Gregorio Ma. Araneta lll 1,000 - Nil

TOTAL 4,707 2,284,218,804 89.75%

2} Chairman and CEQ

(a) Do different persons assume the role of Chairman of the Board of Directors T(LC
checks and balances laid down to ensure that the Board gets the benefit of ind

ves [ ]

Identify the Chair and CEO:

n

No [ 7 ]

0? If no, describe the
nt views.



3)

4)

Chairman of the Board

Mr. Roberto V. Ongpin

CEQ

While one person assumes the role of Chairman and CEO, a different person Hg
All actions of the management are submitted to the shareholders for their ap}:
the Company’s system of checks and balances within the Board of Directors inc
or agreement that shall constrain a director’s ability to vote independentiy. Fyr]
Nominations and Compensation Committees, each of which is chaired by a di
Ongpin and not all of which has Mr. Ongpin as 3 member. The Board of Direg
directors of proven competence and integrity and who hail from different indust

{b)

Define and clarify the roles, accountabilities and deliverables of the Chairman

Roles, Accountabilities and Deliverables

Mr. Roberto V. Ongpin i

uges

ergnt

Idk thie position of President.

oyal

or ratification. Further,
8 lack any arrangement
her, the Company has Audit,
perscn, other than Mr.
tdrs is likewise composed of
i: X%

d backgrounds.

1nd Cjo.

Chalrman

Chief e

-4tive Officer

Role

Is aiso the Chief Executive Officer

He shall preside at all meetings of the
stockholders and of the Board of Directors. It
shall be his responsibility to inform all
stockhelders in attendance of the mandatory
requirement of electing independent directors.
He shall ensure that the names of the
nominated  independent  directors  are
submitted for election during the stockholders’
meeting

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

b. Supervise the preparation of the
agenda of the meeting in coordination with
the Corporate Secretary, taking into

consideration the suggestions of the CEOC,
Management and the directors; and

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

He likewise presides over meetings of the
Executive Committee

Has full admini
powers

Acts as head o
executive officer

f manpgement and principal

trative and representational

Accountabilities

To the shareholders

To the Board of [

irgctors

Deliverables

Not specified

Profitable performgnce

of the Company

Explain how the board of directors plan for the succession of the CEO/Managing Dite f.ﬁrf President and the top
key management positions?

For all key positions, including the CEOQ, there is a key deputy who can take over wher

Section 1, Article Ill of the Corporation’s By-Laws state that “[ijmmediately after
Directors shall formally organize by electing the Chairman of the Board, Vice Chai

more Vice-Presidents, the Treasurer and the Corporate Secretary.

Other Executive, Non-Executive and Independent Directors

Does the company have a policy of ensuring diversity of experience and backgroynd

Please explain.

eyer {

their
rmpan,

here is a vacancy.

election, the Board of
the President, one or

of directors in the board?



Yes. According to Sec. 2.2,1.1 of the Company’s Manual on Corporate Governance:

Lo

“The membership of the Board may be a combination of executive and hen xecutive
directors (which include independent directors) in order that no director or small grpup of
directors can dominate the decision-making process.
The non-executive directors should possess such quaiifications and statute|that [would
enable them to effectively participate in the deliberations of the Board.”
Sec.2.2.2.1 furthers provides:

“Qualifications for membership to the Board of Directors:

a. Holder of at least one (1) share of stock of the Company;

b. He shall have at least a coilege education or equivalent academic degree;

€. Practical understanding of the business of the Company;

d. Heshall be at least twenty one (21) years old;

e. Membership in good standing in relevant industry, business or prpfessional

. organizations; and

f.  Previous business experience.
Additional Qualification for Independent Directors
He shall, apart from his fees and shareholdings, be Independent of Managemdn{ and frea
from any business or other relationship which could, or could reasonably be pergeived to,
materially interfere with this exercise of independent judgment in carrying out his

responsibilities as a director of the Company.”

As a practice, the Company's Board of Directors is composed of individuals that
backgrounds and industries. This year's roster of directors comprises individuals
industries: gaming, real estate, mining and telecommunications. There is at legst
engineer, financial analyst, economist and MBA degree holder,

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

h
ol

There is no rule that there should be at least ane non-executive director efected to
practice the Nominations Committae ensures that at least one non-executed dired
qualifications.

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

+E

Xor of

are
inve
on

b B
I o

come from different

blved in the foliowing

e accountant, lawyer,

industry the company

yard of Directors but in
pssesses the necessary

kecutive and Independent

The Company does not distinguish between the Executive and Non-Executive Directdis.
Executlve Non-Executive [ nh pendent Director
Sec. 2.2.1.4 of the Company's Manual on Corporate Governance, it . .
. \ A The |ndependent directors are
is the Board's responsibility to foster the long-term success of the | | |.
. L . e subjgct. to the same general
corporation, and to sustain its competitiveness and profitability in a I . .
Role X . N regpgnsiiilities  and  specific
manner consistent with its corporate objectives and the best 1 .
. . utief and responsibilities of a
interests of its stockholders. :
regulkr director.

10




The Board should formufate the corporation’s vision, mission,
strategic objectives, policies and procedures that shall guide its
activities, including the means to effectively monitor Management’s
performance.

Accountabilities

Accountable to the shareholders Accountable to the

As executive officers, accountable A,
shareholders
to the Board

uql‘ltable to the shareholders

Deliverables

a. Implement a process for the selection of directors who can add valul

b. Provide sound strategic policies and guidelines to the corporationian

¢. Ensure the corporation's faithful compliance with all applicable laws,

d. Establish and maintain an investor relations program that will keep

f. Adopt a system of checks and balances within the Board. A regular revigw

g. dentify key risks areas and performance indicators and monitor thesg f;

h. Formulate and implement policies and procedures that would ensure

j. Establish and maintain an alternative dispute resolution system that|cpn)

k. Meet at such times or frequency as may be needed. The minutes of fu

m.Appaint a Compliance Officer who shall have the rank of at least vird

To:

judgment to the formulation of sound corporate strategies and pol
professional, honest and highly-motivated management officers. Add
planning program for Management;

Establish programs that can sustain its long-term viability and streh h
monitor the implementation of such policies and strategies, including t
budgets and Management’s overall performance;

practices;

important developments in the Company. If feasible, the Company's|C
shall exercise oversight responsibility over this program;

e. Identify the sectors in the community in which the Company operates o}

operations, and formulate a clear policy of accurate, timely and effective ¢

regulations and best business

the stockholders informed of

ind [contribute independent
cieg. Appoint competent,
pt Bn effective succession

majpr capital expenditures.
Periodically evaluate and
e bisiness plans, operating

O or chief financial officer

arg directly affected by its
ominunication with them;

of the effectiveness of such

system should be conducted to ensure integrity of the decision-making| a
times. There should be a continuing review of the Company’s internal
maintain its adequacy and effectiveness;

enable the corporation to anticipate and prepare for possible threats fo

viahility;

hg
of related party transactions between and among the Company and its
associates, affiliates, major stockholders, officers and directors, includihg]
dependent siblings and parents, and of interlocking director relationships

i. Constitute an Audit Committee and such other committees it deems|ngcg

the performance of its duties and responsibilities.

differences between the Company and its stockholders, and between|the
including regulatory authorities;

recorded. Independent views during Board meetings should be
consideration;
- Keep the activities and decision of the Board within its authority under t
By-laws and in existing laws, rules and regulations; and

such appointment, the Corporate Secretary, preferably a lawyer, shallagt

efcodraged and given due

presient. In the absence of

d réporting processes at all
corjtrol system in order to

ctors with due diligence to
its pperations and financial

intggrity and transparency
oint ventures, subsidiaries,
thejr spouses, children and
by members of the Board,;

to assist the Board in

cably settle conflicts or

Company and third parties,

eetings should be duly

e|Articles of Incorporation,

bs Compliance Officer.

Provide the company’s definition of "independence" and describe the company’s comp!

Section 2.2.1.5 of the Manual provides that an independent director is a person

F4
=
b=
[

ange to the definition.

=

bart from his fees and

i 11




5}

shareholdings, is independent of Management and free from any business or othe
could reasonably be perceived to, materially interfere with his exercise of indepen
his responsibilities as a director in the Corporation.

=

The independent director is subject to the same general responsibilities and specif
a regular director. While an independent director should always attend Board
affect the quorum requirement.

This definition is consistent with the Corporate Governance Code.

Does the company have a term limit of five consecutive years for independent direftors

company wishes to bring back an independent director who had served for five years
more than four additional years? Please explain.

The Company adheres to applicable rules on the matter of term limits for
Memorandum Circular No. 9, s. of 2011).

Changes in the Board of Directors {Executive, Non-Executive and Independent Dired

{a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happengd

relat
t ju

dItie
EefnE
does
in

Heap)

rors}

dur

onship which could, or
dgment in carrying out

5 and responsibilities of

, his absence shall not

If after two years, the

it limit the term for no

endent directors (SEC

ng the period:

" Name' . Position Date of Cessation . ' 1Iirason :
. Chief Finance .
Marriana H. Yulo Officer/Director March 10, 2014 res]gnahon
N/A
(b} Selection/Appointment, Re-election, Disqualification, Removal, Reinstatement and Sispension

Describe the procedures for the selection/appointment, re-election,
reinstatement and suspension of the members of the Board of Directors. Pro
adopted {including the frequency of election) and the criteria employed in each

ploc

alification, removal,

15q
vide details of the processes

ure:

-Procedure Process Adopted Griteria
a. Selection/Appointrient ' . ! L
{i) Executive Directors . (a) Holder of at |least one {1} share of
Any. sharehoider ) can submit a stock of the Chmpany:
hd nomination for election te the Board to
bte }::t:;mu?d pr!or t_lf; tb:'e _ann_ual {b} He shall|have at least a college
stoc 9 ers: meeting. The Nomination educatipony on equivalent academic
Committee, composed of at least three degree
(3) voting (one of whom must be
md?petndenfc);1 memblgf[s, frewewsf a"ﬂ {c) Practical | understanding of the
evaluates .e qualifications of a business ¢ the Company;
(il persons nominated to the Board and T
i) Non-Executive Directors ; i
other appointments that requnre. Board (d} He shall Be al least twenty ane (21}
approval, and to assess the effectiveness years old;
of the Board’s processes and procedures !
I; the election or replacement of (¢} Membdrspiip [in good standing in
Irectors. relevant | industry, business or
rofessjonyal grganizations; and
It shall pre-screen and shortlist all P &
candidates nominated to I:_)ecome .a () Previous Qusifiess experience.
member of the Board of Directors in Addit T Fichtion:
accordance with the criteria prescribed fona }Qu cglhion:
iii} Independent Director by law and the Company’s Manual on | .
(i} Independent Directors Y pany He shall,| pplart [ from his fees and
Corporate Governance. ' .
shareholdlhgs, Ite independent  of




Managem
or other

could
materially
independd
responsibil

ent

reaso

int

nt jb
liie

pnd| free from any business
reITc;)nship which  could, or

ably be perceived to,
rfefe with this exercise of
ment in carrying out his
as a director of the

b. Re-appointment

Company.

{i) Executive Directors

(i) Non-Executive Directors

{iii) Independent Directors

Same as Selection

Same as 5S¢

2lection

Same as
restriction

E.

ke

ection, subject to term

¢. Permanent Disqualification

{i} Executive Directors

{ii} Non-Executive Directors

(iii) Independent Directors

Any shareholder can notify the Board of
the existence of any criteria for
permanent disqualification. This will be
evaluated by the Nominations
Committee. Upon recommendation of
the Nominations Committee, the
director concerned will no longer be
included in the roster of directors for
election.

Any

convicted by final

;eﬂsun
judgment] ar [order by a competent

judicial

body
the p
defing
Code
condy
deale
distri

brok:

r

competent administrative
ny (crime that (a} involves
ase|or sale of securities, as

ifh the Securities Regulation

arises out of the person’s
bs | dn underwriter, broker,

inkestment adviser, principal,

mutuaf
¢ommission

fund deaier,
merchant,

ity [trading advisor or floor

r|{c) arises out of his
relationship with a bank,
K, trust company,
hpuse or as an affiliated
nylof them;

on | who, by reason of
t| | after hearing, s
tly [ enjoined by a final

judgment jor arder of the Commission

rt [or administrative body
ent jurisdiction from: {a)
nderwriter, broker, dealer,
adviser, principal,
mutual fund dealer,
mmission merchant,
ading advisor or floor
Jacting as director or
ank, quasi-bank, trust
investment house or
mpany; (c} engaging in
ny conduct or practice
apacities mentioned in
a and b above, or
lJting the laws that
becyrities and  banking

o
Q

lifigation shall also apply if
currently the subject
F ofithe Commission or any

court o afiministrative body denying,

registrafio
to hi I
Securitigs
cther| Jay

suspending  any

the Corporation Code,
ulation Code or any
dministered by

B

13




Commissipn|aor the Bangko Sentral ng
Pilipinas {BSP}, or under any rule or
reguldtior] issyed by the Commission
or the |BYP, &r has otherwise been
retraingd [tg pngage in any activity
invoing becyrities and banking; or
such perspr is currently the subject
of an |e ive order of a self-

)

[

regulate ganization suspending
or expeili im from membership,
partic| on |or association with a
memt dr| participant of the
organjzatipn.

iii. Any bon| convicted by final
judgm I lorder by a competent
judicial |of qompetent administrative
body n| gffense involving moral
turpit fraud, embezzlement,

v theft, esthfa, counterfeiting,
misag )riF ion, forgery, bribery,
false affigmation, perjury or other
fraudulent acts;

ho has been adjudged
dgment or order of the
r a court or competent
adminidtrative body to have willfully

violate r| willfully aided, abetted,
counse| nHuced or procured the
violatiop |of, |any provision of the

Corporgtign| [Code, the Securities
Cade, or any other law
adminidtefed |by the Commission or
BSP, or| afyirlile, regulation or order
of the (o rtfrission or the BSP;

v. Any pemgan| earlier elected as
independ _u:t director who becomes
an offider e ployee or consultant of

the sarje forporation;

vi. Any persgn judicially declared to be

insolvent;|

vii. Any persen| finally found guilty by a
foreign| cpurt) or equivalent financial
regulatpr | authority of  acts,
violations| gr misconduct similar to
any the acts, viclations or
miscangdurct IEted in the foregoing
paragraphs; apd

=3

viii. Convictiop py final judgment of an
offensd purighable by imprisonment
for a|per|od pxceeding six (6) years,
or a| viglatign of the Corporation
Code, gorfimilted within five (5) years
prior [t the tate of his election or

appointment,
d. Temporary Disqualification _ _ R _
{i} Executive Directors Any shareholder can notify the Board of | i.  Refusal td comply with the disclosure
- — the existence of any criteria for requiregmgnts| of the Securities
{ii) Non-Executive Directors temporary disqualification. This will be Regulalioh Code and its

14




{iii) Independent Directors

evaluated by the  Nominations
Committee. Upon recommendation of
the Nominations Committes, the
director concerned will temporarily

disqualified.

A temporarily disqualified director shall,
within sixty {60} business days from such
disqualification, take the appropriate
action to remedy or correct the
disqualification. If he fails or refuses to
do so for unjustified reasons, the
disqualification shall become

permanent,

15
(§2) month period during said
av) unless the absence is
€s$, death in the immediate
br| |seripus accident. This

ing Rules and Regulations.

isqualification shall be in effect

=

is refusal persists;

||1 more than fifty percent

, of the Board of Directors

T meetings, both reguiar
Yher incumbency, or any

tibn applies for purposes

Fceading election;

/teqmination for cause as in
cqrporation covered by the
Carporate Governance. This
fation shall be in effect until

tlgared himself of any

ftlin the cause that gave

d capital stock. The

disqualifi atli n shall be lifted if the
E] el] mplied with; and

dispualified director shall,
usiness days from such
ake the appropriate
medy or correct the

. Elf e fails or refuses to do
jusfified reasons, the
shgll become permanent.

‘e. Removal -

(i} Executive Directors

{ii) Non-Executive Directors

(it} Independent Directors

Any director of the Company may be
removed from office by a vote of the
stockholders holding or representing at
least two-thirds (2/3) of the outstanding
capital stock: Provided, That such
removal shall take place either at a
regular meeting of the Company or at a
special meeting called for the purpose,
and in either case, after previous notice
to stockholders of the Company of the
intention to propose such removal at the
meeting. A special meeting of the
stockholders of the Company for the
purpose of removal of directors, or any
of them, must be called by the secretary
on order of the president or on the
written demand of the stockholders
representing or holding at least a
majority of the outstanding capital
stock. Should the secretary fail or refuse
to call the special meeting upon such

bung for permanent
ichtion

alification for election

0
c

15




demand or fail or refuse to give the
notice, or if there is no secretary, the call
for the meeting may be addressed
directly te the stockholders by any
stockholder of the Company signing the
demand. Notice of the time and place of
such meeting, as well as of the intention
to propose such removal, must be given
by publication or by written notice
prescribed in the Corporation Code.
Removal may be with or without cause:
Provided, That removal without cause
may not be used to deprive minority
stockholders of the right of I
representation to which they may be 5
entitled under Section 24 of the
Corporation Code. (Section 28 of the
Corporation Code) !

f Rednstatement © .- . o l

(i} Executive Directors To be evaluated by the Nominations
Committee if the disqualification no
longer exists or has been amply
{iii} Independent Directors remedied.

A temporar)ly| disgualified director takes

the ar.uprcq;:riate:I action to remedy or
correct the dispualkfication.

{ii) Non-Executive Directors

nslo
(i) Executive Directors Any shareholder can notify the Board of
- — the existence of any criteria for
(ii) Non-Executive Directors permanent disqualification. This will be

evaluated by the  Nominations
Committes. Upon recommendation of
the Nominations Committee, the
director can be removed In accordance
with the procedure laid down in Section
22 of the Corporation Code,

Violation pf fhe Company’s Manual of
Carpprptie Governance

{iii) Independent Directors

Voting Result of the last Annual General Meeting

U Nameofplrestor |7 Votes Received |
Roberto V. Ongpin
Eric O. Recto

Walter W. Brown

o

Anna Bettina Ongpin

Jose Raymund L. Apostol

Michael Angelo Patrick M.
Asperin
Jesusa Loreto A. Arellano-
Aguda

Unanimously voted for by stockholders present and e
stockholders’ meeting

-3

nesented during the

Victor Macalincag

Margarito B. Teves

Dennis 0. Valdes

Gregorio Ma. Araneta ll| :
Mario A. Crata

John Peter Chick B. Castelo
Rodolfo Ma. A. Ponferrada

6) Orientation and Education Program
16




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

The Corporate Secretary furnishes all directors a copy of the Company's Manpal
He also reminds the directors to attend the seminar on corporate governance.

{b)
past three (3) years:

On 22 January 2012, some of the Company's directors and officers attended 2
governance conducted by the Bankers institute of the Philippines.

c)

year.

None. Other than the Code of Corporate Governance and the Manual of Corporg
continuing education programs for directors.

State any in-house training and external courses attended by Directors and Sen

Continuing education programs for directors: programs and seminars and roundt

tg

PN

Goa

Corporate Governance.

lof Management” for the

seminar on corporate

pbles attended during the

ivernance, there are no

.~ Nameof “ X . Namel I;I'raining Institution
" oW /OMicer . Date of Training . Program T‘ °1 - .
N/A
B. CODE OF BUSINESS CONDUCT & ETHICS
1} Discuss briefly the company’s policies on the following business conduct or ethids aflfecting directors, senior

management and employees:

‘Business Conduct & Ethics

~ Directors

© Senior Manajem_ent I

i

Employees

Conflict of Interest

{a)

The Conflict of Interest Policy requires directors, officers, empl
themselves in a potential or actual conflict of interest situation
and, as applicable, seek approval from the proper autharities.
the Company, the person concerned is required to inhibit h
transaction, discussion, evaluation, or decision involving suchf ¢

Py

U

also prohibits the Company from granting personal loans to dirpci '
[y

by applicable laws and regulations. Visit  http)

to| proy
lgsq otherwise authorized by
rrse!fL

pe

o

]

bnfii
ofs

and consultants who find
mptly disclose the matter

herself from any action,

of interest. The policy
or officers unless allowed
w.atokbigwedge.com/wp-

content/uploads/2014/08/AB Conflict-of-Interest-Policy.pdf for

policy.

the

copy of the complete

(b}

Conduct of Business
and Fair Dealings

N/A N/A N/A

(¢) Receipt of gifts from

third parties

N/A N/A N/A

{d)

Compliance with
Laws & Regulations

N/A N/A N/A

{e) TRespect for Trade
Secrets/Use of Non-
public information

N/A N/A N/

{f} Use of Company
Funds, Assets and

Infermation

N/A N/A N/A

(g} Employment & Labor

Laws & Policies

N/A N/A N/A

* Senior Management refers to the CEO and other persons having authority and respo

and controlling the activities of the company.

hdibyli

for planning, directing

17




(h) Disciplinary action

N/A N/A

whe

Di#c i

rn%

sub
adn)

S
impj
Di

due

httg:/

e
psgd)

iphnt

cangistend
afford

Ng

W

|
om

W

pany has a policy that
action or penalties
und  warranted by
evidence  in an

strative investigation which

mmary in nature shall be
immediately thereafter.
must be imposed with
v and imposed only after
the violator his right to
process. Visit
.atokbiswedge.com/wp-

€Ol
Cad
com

ent/u

ploads/2014/07/ABWC|-

-3f-D

scipline_opt.pdf for the

plite

policy.

(i)  Whistle Blower

The Company has a Whistle Blowing Policy. The Human Resou
with the Administration Department, shall be principally respo

ns|

implementation of this policy,

The Company shall designate a dedicated phone line and e
other stakeholders to freely communicate any fraud, misapprg

le

hall ;

harassment and other wrongful conduct within the organizatipn

report may, if so desired, make the report anonymously, subje
the proper investigation to prosper. Any employee also has the
his/her immediate supervisor.

All information obtained during the course of the investigation
confidential to the highest extent possible.

The Company will ensure that no employee or stakeholde

ho
violation under this policy will suffer any harassment or retaliFtﬂo
tolerate any harassment or victimization of a whistleblowel. (A

ct ot
b rlght

of su

rcg Dy

e
pnyatia

partment, in coordination
n ensuring the consistent

dress for employees and
ns, discrimination, sexual
Any person making such
he needs of disclosure for
to report such matters to

¢h complaints will be kept

in good faith reports a
. The Company will not
ny such harassment or

victimization will be treated as a serious disciplinary offense, whith w{ll be dealt with under the
Company’s existing disciplinary rules and regulations. ;
{i) Conflict Resolution N/A I N/A | N/A
2} Has the code of ethics or conduct been disseminated to all directors, senior managempnt land employees?

The Code has been made av

3) Discuss how the company implements and monitors compliance with the code of et

It is the goal of the Company to establish and nurture an environment that sustains, encolir;
performance rather than to police and penalize its employees. Employees of the Compar
because of penalties imposed, but to help the Company realize its goals and aspirations.

4) Related Party Transactions

{a) Policies and Procedures

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

recording of related pa

subsidiaries, associates, affiliates, substantial stockholders, officers and directy

ailable to all via the Company’s website. Anybody interes

rty transactions between and among the company an

ke
hi

ge
Y

ra |fi
d

pr.

Hcd

5 hol

n access the same.

s oF conduct.

4 and recognizes dutiful

uld act accordingly not

tion, monitoring and

ts parent, joint ventures,
E, Il cluding their spouses,

children and dependent siblings and parents and of interlocking director relatfohships of members of the
Board.
Related Party Transactions Policies and Prou*dpt;*s
{1) Parent Company Fransactions from any related party are evalyated on arm’s length commercial
{2} Joint Ventures terms and are subject to bidding against thirg [pgrty suppliers. Purchases and
(3} Subsidiaries services are usually awarded on the basis of lowes{ cost provider.

(4) Entities Under Common Control

18




{5} Substantial Stockholders

All material information about the Compan\J,
viability or the interests of the stockholder

include related party transactions, among othen

It is the duty of the Board to formulate and i

that would ensure the integrity and transparep

between and among the Company and iJs
rs
d

associates, affiliates, major stockholders, offir
spouses, children and dependent siblings an
director relationships by members of the Board

All reiated party transactions are reviewed and
and shareholders. The same are likewise rep(
director inhibits from voting.

Visit http://www.atokbigwedge.com/wp-conter

W

1l

disclosed to the SEC, the PSE and the stotkhd
.

p

t/]

ich{could adversely affect its
sl'*a“ be publicly and timely
Idens. Such information shall

I
)

ht policies and procedures
related party transactions
t wventures, subsidiaries,
directors, including their
ents, and of interlocking

jain
ang
par

!
tifi

jd/approved by the Board
ried

nd disclosed. Concerned

Lpidads/2014/08/AB_Related-

Party-Transaction-Policy1.pdf for the complete

policy.

16} Officers including
spouse/children/siblings/parents

{7) Directors including
spouse/children/siblings/parents

{8} Interlocking director relationship
of Board of Directors

Transactions from any related party are evalua
terms and are subject to bidding against third

services are usually awarded on the basis of lowes

whic
3 h||
h dgr

All material information about the Company,
viability or the interests of the stockholders
disclosed to the SEC, the PSE and the stogk

include related party transactions, among otherg

b

It is the duty of the Board to formulate and im

that would ensure the integrity and transparency

between and among the Company and i

associates, affiliates, major stockholders, officgrs

spouses, children and dependent siblings a
director relationships by members of the Board

A director/officer should not use his position. t

advantage for himself and/or his related interesks

may compromise bis impartiality. If an actual
may arise on the part of a director/officer,
disclose it and shall not participate in thd
director/officer who has a continuing material ¢
consider resigning from his position.

Visit http://www.atokbigwedge.com/wp-conter]

te

arm’s length commercial
suppliers. Purchases and

cpst provider.

pr
P

could adversely affect its
| be publicly and timely
5. Such information shall

lgment policies and procedures
of related party transactions
joint ventures, subsidiaries,
and directors, including their
parents, and of interlocking

m:a t or gain some benefit or
Helshall avoid situations that
fatential conflict of interest
shall fully and immediately
ecision-making process. A
flict of interest shall seriously

o]
he

t/hploads/2014/08/AB_Related-

Party-Transaction-Policyi.pdf for the complate §

(b} Conflict of Interest

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

cy.

Identify any actual or probable confiict of interest to which directors/officersf5% or more shareholders

may be involved.

Not applicable. There is no actual or probable conflict of interest to which dirdctars/officers/5% or more
shareholders may be involved.
Detalls df Confiide
of Interest (Aialg rPlobable)
Name of Director/s NfA
Name of Officar/s N/
Name of Significant Shareholders N/4

(ii) Mechanism

19




|
|
Describe the mechanism laid down to detect, determine and resolve arLy pnss‘ble conflict of interest
between the company and/or its group and their directors, officers and sjgnificaht shareholders.
Directors/Officers/Significant Shargholders
Allinterest is required to be disclosed. The necessany ke filigence will be
Company conducted before a transaction is closed. Visit http://lwdw._atokbigwedge com/wp-
content/uploads/2014/08/AB Conflict-of-Interest-Rolicy.ndF for the complete
policy.
All interest is required to be disclosed. The neces ,au due diligence wilt be
Group conducted before a transaction is closed. Visit hitg:///Wwwlatokbigwedge.com/wp-
content/uploads/2014/08/AB_Conflict-of-Interest-Policy.ndf for the complete
policy.

5) Family, Commercial and Contractual Relations

{a} Indicate, if applicable, any relation of a family,’ commercial, contractual ar
between the holders of significant equity (5% or more), to the extent that they

b

Lisiless nature that exists

o known to the company:

.o Names of Related T yven ot R R BN ¥ B R E s
. SigoificantSharcholders | ~ TYPecfRelationshlp | BriefBactriptlon of the Relationshlp
Roberto V. Ongpin (Boerstar Corporation) . N
and Eric 0. Recto (Boerstar Corporation) Family Mr. Ong e uncle of Mr. Recto

(b) Indicate, if applicable, any relation of a commercial, contractual or business natule

holders of significant equity {5% or more) and the company:

None.

that exists between the

Lo Namesof Refated
" - Significait Shareholders °

~ Type of Relationshlp

| 'pride peseription

N/A

c)

the company:

The Company has no shareholder agreements that may have an impact on

strategic direction of the Company.

Indicate any shareholder agreements that may impact on the control, ownershig an

th

strategic direction of

e control, ownership and

‘Name _of Shareholders

' % of Capital Stock affected
{Parties)

Brief)

n of the Transaction

N/A

6) Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the company for
amicably settling conflicts or differences between the corporation and its stockholder:

third parties, including regulatory authorities.

No system has been adopted because there has been no conflict between the corp
and the corperation and third parties, including regulatory authorities for the last fou

{

t

alf

ast three (3) years in
nd the corporation and

he

b, @

n and its stockholders,
pars,

atio
H

Alternative Dispute Resolution Systeln | -
Corporation & Stockholders N/A '
Corporation & Third Parties N/A
Corporation & Regulatory Authorities N/A

* Family relationship up to the fourth civil degree either by consanguinity or affinity.
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1)

2)

3} Do non-executive directors have a separate meeting during the year without the pres

4)

5)

BOARD MEETINGS & ATTENDANCE

Are Board of Directors’ meetings scheduled before or at the beginning of the year?

No. Board meetings are set by the Chairman if needed. The affairs of the corporati

Committee which meets regularly.

Attendance of Directors

=
=

[:1]
1]

managed by Executive

- . : : No.of | |- No. of
Chairman Roberto V. Ongpin 28 August 2014 2 2 100%
Member Eric O. Recto 28 August 2014 2 1 50%
Member Walter W. Brown 28 August 2014 2 1 50%
Member Anna Bettina Ongpin 28 August 2014 2 1 50
Member Jose Raymund L. Apostol 28 August 2014 2 2 100%
Member Michael Angelo Patrick M. 28 August 2014 1 1 100%
Asperin
Member Jesusa Loreto A. Arellano- 28 August 2014 1 1 100%
Aguda
Independent Victor Macalincag 28 August 2014 2 2 100%
Independent Margarito B. Teves 28 August 2014 2 : 2 100%
Member Denis 0. Valdes 28 August 2014 2 i 2 100%
Independent Gregorio Ma. Aranata Ill 28 August 2014 1 ’ 0 0%
Member Maric A. Qreta 28 August 2014 2 2 100%
Member John Peter Chick B. Castelo 28 August 2014 1 i 0%
Member Rodolfo Ma. A. Ponferrada 28 August 2014 2 2 100%
N/A

yes, how many times?

No.

Is the minimum quorum requirement for Board decisions set at two-thirds of board

No. The minimum requirement for Board decisions is set at a majority of those]
assembled {provided there is a quorum). This is set forth in Section 2, Article Il of the B
The quorum requirement is majority of the members of the Board {lowest integer|g

members),

Access to Information

a Oow many days in advance are board papers for board of directors meetings pto
{a) H days in ad board > for board of di i

Board papers are usually provided for with the notice of meeting sent to the dirgg

one (1) day before said scheduled meeting in order for each director to be adegq
and matters to be discussed.

(b} Do board members have independent access to Management and the Corporatg $

* Board papers consist of complete and adequate information about the matters to b

Information includes the background or explanation on matters brought before th
forecasts and internal financial documents.

mem

g

e of any executive? If

bers? Please explain.

at]

ta
ils

L2

ken
and

rasent at a meeting duly

ws of the Corporation.

eater than 50%; 8 out 15

lided to the board?

4, which is sent at least

apprised of the agenda

ecretary?

in the board meeting.
disclosures, budgets,
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{c)

Yes.

preparing the board agenda, facilitating training of directors, keeping dir
relevant statutory and regulatory changes, etc?

Sec. 2.2.3 of the Company’s Manual on Corporate Gavernance states that the C
the following responsibilities: '

|

|
State the policy of the role of the company secretary. Does such role inclfde a

qtars

prpg

o

fsting the Chairman in
pdated regarding any

rite Secretary shall have

a Be responsible for the safekeeping and preservation of the integrity of the minutes of the
meetings of the Board and its committees, as well as the other official re cmralis of the Company;

b. Be loyal to the mission, vision and objectives of the Company; .

c. Work fairly and objectively with the Beard, Management and sto¢khdiders;

d. Have appropriate administrative and interpersonal skills;

e, If he is at the same time the Company’s legal counsel, be awhre |of the laws, rules and

regulations necessary in the performance of his duties and responsibilitips}

f. Have a working knowledge of the cperations of the Company;

g. Inform the members of the Board, in accordance with the b
agenda of their meetings and ensure that the members have before the
will enable them to arrive at intelligent decisions on matters that requirg

h. Attend all Board meetings, except when justifiable causes, s
immediate family and serious accidents, prevent him from doing so;

i Ensure that all Board procedures, rules and regulations are

members; and

j. If he is also the Compliance Officer, perform all the duties an
officer as provided for in this Manual

k. Submit to the Commission, on or before January 30 of the

Section 8, Article Ili of the By-Laws of the Corporation provides:

-
m
A

Lich

“SECTION 8. SECRETARY. — The Secretary shall keep the minutes of the
Board of Directors and of all committees in a book or books kept for th

puU

2 folld
certification as to the attendance of the directors during Board meetings.

aws of the Company, the
acgurate information that
heif approval;

ak, illness, death in the

sttictly followed by the

d fesponsibilities of the said

wing year, an annual

heptings of the stockholders,

rpose and shall furnish a

copy of all minutes to the President of the Company. In addition to the fodegding, the Secretary shall
perform such other duties as the Board of Directors may from time to tinke direct. He shall keep in
safe custody the seal of the Company and when authorized by the Boafd|of Directors, he shall affix
such seal to any instrument requiring the same. The corporate seal of th¢ Cdmpany so affixed shall
always be attested to by the signature of the Secretary or an Assistant Seclet ry. The secretary shall
have charge of the Stock Certificate Book and such other books and papprk asithe Board of Directors
may direct. He shall attend to the giving and serving of all notices, apnd he| shall have such other
powers and perform such other duties as pertain to his office or as the Bdard|of Directors may from
time to time prescribe. In the absence of the Secretary or his inability tq aft; the Assistant Secretary,
as the Board of Directors may designate, shall have ail the foregoing paweds and duties.”

Aside from those prascribed by the By-Laws and the Manual on Corporaté |G
Secretary also prepares the agenda for each regular or special Board meeting
stockhoiders, and oversees the distribution of the same before such schedulad| nf
updates the Board regarding any relevant statutory and regulatory changes. |

bve
th

M

nance, the Corporate
annual meeting of the
ing. He also regularly
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6) External Advice

7

1)

{d) Is the company secretary trained in legal, accountancy or company secretarial
should the answer be in the negative.

The Corporation’s current Corporate Secretary, Mr. Rodolfo Ma. A. Ponferrada, iy
Committee Procedures

{e)

Disclose whether there is a procedure that Directors can avail of to enabLe
necessary to be able to prepare in advance for the meetings of different commi

Yes No [ ]

£

p

3ctices? Please explain

lawyer by profession.

thém to get information
tees:

Executive The Corporate Secretary ensures that the agenda ahd|deduments needed for the
Audit scheduled committee meetings are sent to the mjembers at least one {1) day
Nominations before. Each member of the committee is likewise [fr¢e to contact the Corporate
Compensation Secretary at any time to obtain any relevant informatioh.

Others {specify) Not applicable

Indicate whether or not a procedure exists whereby directors can receive external
details:

While there is no procedure being implemented regarding the receipt of directd
director is free to procure any professional and external advice he may desire and at
in the discharge of his functions.

rs

of

it ex

pdvice and, if so, provide

external advice, each
pense in order to assist

" . Procedures

— il

N/A

N/A

Change/s in existing policies

Indicate, if applicable, any change/s introduced by the Board of Directors (durirlg
existing policies that may have an effect on the business of the company and the re

its

most recent term) on

son/s for the change:

Existing Policies

. Changes ' gk

Heason

Adoption of an Audit Committee Compliance

Audit Cornmittee procedures

Charter

ith

a recent circular of the
SEC.

REMUNERAYION MATTERS
Remuneration Process

Disclose the process used for determining the remuneration of the CEO and
compensated management officers:

four (4) most highly

Process CEO Top 4 Highest

nagement Officers

or Executive Committee for approval. However, the Company(s

{1) Fixed remuneration receive any compensation in the form of bonus, warrants, b

such compensation/remuneration to its directors and officers

Management recommends and Compensation Committee delibe}t 5

profit-sharing plan in 2011, 2012, 2013 and 2014. The Company 3ls

and forwards to Board
prs and officers did not
or participation in any
expects not to give any

n
{2) variable remuneration Not applicable Noft

icable
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v

(3) Per diem allowance

Management recommends and Compensation Committee delibe
or Executive Committee for approval. The Company has not [givel
2014. The Company also expects not to give per diems to th

fa
n an

irdct

=

C|

5 and forwards to Board
y per diems since 2011-
5 in 2015,

{4) Bonus

(5) Stock Options and
other financial
instruments

{6) Others (specify)

officers in 2015.

Management recommends and Compensation Committee deli
or Executive Committee for approval. The directors an

compensation in the form of bonus, warrants, options or parfid
plan in 2011, 2012, 2013 and 2014. Until the Stock Option b}
Company also expects not to give any such compensation/ren

:

e
lj

l

p3
is
hie

[Lw

a e:r and forwards to Board
ers

t
a
[‘ation to its directors and

did not receive any
on in any profit-sharing
bproved by the SEC, the

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

3

Disclose the company’s policy on remuneration and the structure of its compelﬂsat

the compensation of Executive and Non-Executive Directors is calculated.

package. Explain how

Non-Executive Directors

diems since then. The Company
also expects not to give per diems
to the directors in 2015.

S e rationPoI!cy .| Compernsation Packages|.
- Before 2010, the Company granted : L.
Executive Directors a per diem of Php2,000.00 per Estimate  of  expenses
meeting to each director. However, incyrred by director to
the Company has not given any per Per diem attdnd meetings (before

201
¢ting is Php2,000.00)

m

1]

1, the amount set per

Do stockholders have the opportunity to approve the decision on total remunj

benefits-in-kind and other emoluments) of board of directors? Provide details for t

il

rat
las

on [fees, allowances,
t three (3) years.

Php2,000.00 per meeting to each director. However,
the Company has not given any per diems since then.
The Company also axpects not to give per diems to
the directors in 2015.

meetings heid on the following dat
1. 20 April 2012;
2. 20 May 2013, and
3. 28 August 2014

1

. "emuneration Schame. S Stockhoide val .
. The stockholders approved and ratifed all acts and proceedings

Before 2010, ;
Frore 0. the Company granted a per diem of of the Board of Directors duripg|the annual stockholders’

Aggregate Remuneration

Complete the following table on the aggregate remuneration accrued during the mgsy rejent year:

_ Re_m.uneratimi ftem m::;:: ";::’::::‘;:i:::i‘;;’:é:t:}” : + dependent Directors
{a} Fixed Remuneration Nil Nil Nil
{b) Vvariable Remuneration Nit Nil il
(c} Perdiem Allowance Nil Nit il
(d} Bonuses Nil Nil Nil
{e) Stock Options and/or other | Nil Nil Nil

financial instruments

{f) Others (Specify) Nil Nil \Jill
Total Nil Nil Ni

Othier Benefits E;::cu:::: h:::’::‘:::;:’: d':m?;i:::‘:ir i pendent Directors
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1} Advances Nil Nil Nil
2)  Credit granted Nil Nil Nil
3) Pension Plan/s Nil Nil Nil
Contributions ;
{d) Pension Plans, Obligations Nil Nil il
incurred :
(e} Life Insurance Premium Nil Nil - Nil
{f) Hospitalization Plan Nil Nil Nl
(g) CarPian Nil Nil Nil
(h) Others {Specify) Nit Nil Nil
: ' Nil Nil Nil
Total
4) Stock Rights, Options and Warrants
(a) Board of Directors
Complete the following table, on the members of the company’s Board |of Directors who own or are
entitled to stock rights, options or warrants over the company’s shares:

Implementation of Stock Option Plan for SEC approval. ; .

PR -~ | . Number of Direct |~ Number of indirect . Nu ' ; '

Director’s Name | - Option/Rlghts/ | Option/Rlghts/ | - Ea s g

e Warranks. o Warrants R
N/A N/A N/A N/A

(b) Amendments of incentive Programs

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

used in the creation of the program. Disclose whether these are subject to| approval during the Annual
Stockholders’ Meeting: '

The Company has adopted a stock option plan and there has no amendment pngd/or discontinuance of the
same up to date. The same was approved pursuant to the authority granted by the stockholders during the
Annual Stockholders’ Meeting on 28 August 2014.

T Date of

|.nc_entive Program . Amendments gl holders’ Approval
Stock Option Plan (for
implementation upon SEC N/A August 28, 2014
approval)

5) Remuneration of Management

Identify the five (5) members of management who are not at the same time ekdciitive directors and indicate
the total remuneration received during the financial year: ’

Name of Officer/Position Total R_emu*na: { n (for 1014)

Troadio M. Jimenez, Ir./Exploration Manager '

Manuel Alejandro P. Chavez, Ir./Exploration Geologist

Benedicto D. V. Tan, General Manager for ABSTC Phps,85D,730.00
Belinda A. Co/Finance Manager

Merilyn G. De Guzman/QIC-Gen. Admin. & Support
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1)

BOARD COMMITTEES

Number of Members, Functions and Responsibilities

Provide details on the number of members of each committee, its functions,| ke
power/authority delegated to it by the Board:

-
-

asponsibilities and the

Ne. of Members e
A asL e Board | Has the same
of Djrectprs powers as the
:when the same Board of
canfot eetand | Directors
Assists the 'alh re are {exceptin
. atters cases where
Board of to rdsalved, the | thel
Executive 3 0 None directors in the Fgsqved. the € aw
) N rescdfutians and specifically
fulfillment its .
responsibilities 3 of requires
‘whigh arp Board action).
‘subject to the Its resolution
‘ratifjcation of can bind the
the oFr:I of Carporation,
Opreptors
Under the Audit Cdrrlm|tt+e Charter, | a. Ov
:hﬁ (;ommitteef s fal lh. ve ths ersees the
ollowing unckiopsi an work of the
responsibilities: :
external
a. Assist the Roard in the | auditor of the
performance of |[itd ! oversight | Company in
responsibllity for | tije (financial | the conduct of
reporting process, syt m!o internal | jeo annual
control,  audit pl}céss and .
o ) audit.
monitoring  of comliange  with
applicable laws, rules and
regulations; b. Res
olve any
b. Provide pw ars}irt over | disagreement
Manag_ement's. pclivities 0 | 5 petween
manag.mg credit, mprijet, |iquidity, management
operational, legal a thet risks of
the Company. Thi fungtion shall and the
include  regular |refeipt from external
. Management of infi tion on risk | auditor
- Audit . :
Audit 1 0 ) exposures and ris anpgement | regarding
Committee L .
Charter activities. The Commiitiee slhf-lll also | financial
promote  risk awafedess | in  the reporting.
Company;
c Perform : gversight | & Pre
functions over the| Campany's | -approve  all
internal and externgl puditors. It | auditing and
shall ensure_that th e.'Fntle al and | permitted
external auditors act ijdependently | | o oo
from each other ang that both )
auditors are givep un stricted services
access ta all recards) plopefties and | Performed by
personnel to epabld ithem to the
perform their respectivi f#,lnctions; Company's
) ! external
!:!. Review | the annual auditor.
internal audit pian|tq ersure its
conformity with the sbjeqtives of
the Company. The|pkn|shall include d. Wh
the audit scope,| [rejodrges and | enever
budget necessary tp [mplement it; nacessary,
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retain
e, Prior ko the independent
commencement |of |the audit, counsel
discuss with the extgrnpl auditor the !
nature, scope and ex;inses of the | 3ccountants,
audit and  ensufe| | proper | Or others to
coordination if marg than gne audit | advise the
firm is involved in|the adtivity to | committee or
secure  praper | forer ge and | aesist in the
I"nII'IImI.ZE! dupllcatlor. of afforts. The conduct of an
Committee shail review| and approve | L
management’s regrdsehtation letter | Nvestigation.
before submissior] o |the |external | After such
auditor; investigations,
the
f. Organize | pn| |internal | committee
audlt. department [apd c nsider the shall have the
appointment of |ah |inflgpendent )
internal auditor and the {térms and authority  ta
conditions of its |engdgdmjent and | implement
removal; the
appropriate
- Monitof and eyajuate the | remedies to
adequacy apd effeqriveness of the address  any
Company’s interngl coptneol system, o
including financialirépqrting control finding of
and  information| | technology | Wrongdoing
security; or inatcurate
reporting and
h. Review | the: | reports | whenever
submitted by the intg al and necessary
external auditors; o
institute  the
i Review [h4 quarterly, | @PPropriate
half-year and ammupl | financial | legal actions
statements before thef submission | to protect the
to the Board, with paftidular focus | pest interest
on the following matte o of the
i Any hang in | Company.
accounting oficie and
practices ) a See
fi. Major jud n1er1't | areas k any
iii. Significant |adjystments | jnformation it
resulting from audjt requires from
iv. Going concern
. employees--
assumptions |
v Compliange | with all of wham
accounting standaldg are  directed
i, Compliange with tax, | to cooperate
legal and ragulatory | with the
requirements committee's
vii, Unusual | ¢r  complex
transactions  |ingluding  all requests—oar
related party trgngactigns external
parties,
j- Coordinate, noriter and
facilitate compliange | with laws, | Meet with
rules and regulations| company
. officers,
k. Evaluate anH determine | external
the non-audit wark) iff any, of the | auditors, or
external  auditor, nd | review | outside
periodically the nonfaufit fees paid | counsel,  as
to the external auditpr |n reation to | necessary.
their significance to th tagl annual
income of the exterpa atfj itor and
to the Compdnys: | overall
consultancy  expensds. The
Committee shall displigw|any non-
audit work that will gonflict|with his
duties as an external|aJditor or may
pose a threat to His|inHepgndence.
+
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The non-audit work,|if dllowed, shall
be disclosed in| thd Cgmpany’s
annual report.
Establish and identify thhe Feporting
line of the Internal|Abidftor o enable
to properly fulfill his du ier and
responsibilities. Ha shaf furctionally
report directly to the C ittee.
The Committee shalf{erfsure that, in
the performance of thejwork of the
intermal Auditor, he ha elfree
from interference by|oytside parties
IREviews the Recommends
Ensures thatall | iqpaffications of | to the Board
Manuai on candidates for | all inations all qualified
Nominations 2 0 1 Corperate directorships for qirectorships nf)mmees :for
Governance; | possess allthe |:apdjm its directorships
By-Laws necessary recgmmendaticn
qualifications ';} the Board of
Director
Recommends
X to the Board
Reviews the | i the level of
. compensation, pryoyes level of pay and
. Marwal on benefits and L pﬂvla.rid Pen?ﬁts benefits to be
Compensation 2 0 1 Corporate | . . icpndistent with .
incentives i . given to
Governance ] [the polidies of )
provided by the |1 | . officers and
. {the Cafporation.
Corporation ; employees of
the
Corporation
Others N/A N/A N/A N/A N/A A N/A
(specify)
2) Committee Members
(a) Executive Committee
- . Dateof O R
i - Aepointment 1ol -
. Roberto V. Syears
Chairman (ED) Ongpin 28 August 2014 3 100%
Member (ED) Eric 0. Recto 28 August 2014 3 100% 5 years
Member (ED) Jose Raymund L. 28 August 2014 3 1:0$% 1 year
Apostol d
{b) Audit Committee .
i
. ) . No. of sl.:ngthi ?:
.. Offies. - Name Date of Appointment ‘Meetings % the.
Held Commf
Chairman {ID) Victor C. Macalincag 28 August 2014 0 100% 3 year
Member (ED) Eric O, Recto 28 August 2014 0 ; 100% 5 years
Member {ID) Gregerio Ma. Araneta 28 August 2014 o] 4] 100% Qyear
n
Disclose the profile or qualifications of the Audit Committee members.
VICTOR C. MACALINCAG
Mr. Macalincag, Filipino, 77 years old, was elected Independent Director of the Company on 20 Aprif 2012. He
is also an Independent Director of Crown Equities, Inc., Semirara Mining Corporati n,}epublic Glass Holdings
Corp., SEM Calaca Power Corporation and Finman Rural Bank. Mr. Macalincag w3s [the President of Trade &
Investment Development Corporation of the Philippines which is presently known as PHIL EXIM (formerly
PhilGuarantee} from 1991 until his resignation in 2001. He was the Deputy Minjster of Finance from 1981 to
| e



1986 and Undersecretary of Finance from 1986 to 1991. He also held the position pf|National Treasurer from
1981 to 1988. Mr. Macalincag is a Certified Public Accountant. He has a |Baghelpr of Arts in Business
Administration from the University of the East. He also earned a Master of Arts in|Ecgnomics from the same
university. He finished a fellowship program conducted by the Economic Developrpent Institute of the World
Bank, Washington D.C. U.S.A. in 1971.

ERIC O, RECTO
Mr. Recto, Filipino, 50 years old, was elected Director on 12 November 2009 dnd| appointment as Vice-
Chairman of the Board of Directors on 12 December 2009. He is also the Chainman of| the Philippine Bank of
Communications, Vice Chairman and Director of Alphaland Balesin Island§ lup,| Inc., The City Club at
Alghaland Makati Place, Inc., Philweb Corporation, Alphaland Corporation, and |Pptfen|Corporation, President
and Director of ISM Communications Corporation, a Director of Manila Electric [Company and San Miguel
Corporation and a Member of the Board of Supervisors of Acentic GmbH. Prior to] joining the Company, Mr.
Recto served for three years as an Undersecretary of the Department of Finanke of the Republic of the
Philippines from 2002 to 2005, in charge of handling both the International Fipance Group and the
Privatization Office. Before his work with the government, he was the Chief Fingnge Officer of Alaska Milk
Corporation and prior to that, Belle Corporation. Mr. Recto has a degree in Indugtrjal Engineering from the

University of the Philippines as well as an MBA from the Johnson School, CorneI;I Urfiversity.

Gregorio Ma. Araneta Il

Mr. Araneta Il is also an independent Director of Philweb Corporation. He i rlh Chairman and Chief
Executive Officer of Araneta Properties, Inc. since 2010. He is President and ¢haifman of ARAZA Resources
Corporation and Carmel Development Corporation, Chairman of Gregorio Ardndta Inc., Gregorio Araneta
Management Corporation, and Gamma Properties, Inc. Mr. Araneta studied at the [Iniversity of San Francisco
and Ateneo de Manila University where he earned his Bachelor of Arts Degree in Ecorllc rnics.

Describe the Audit Committee’s responsibility relative to the external auditor,

The Audit Committee reviews the performance of the external auditor and recom mends its re-appointment,
or otherwise, to the Board of Directors,

(¢} Nominations Committee

P T T I TP o - No.of . S b senvieedn )
o Offce T T Name | Dateof Appointmient | | - Meotings 2l e
Chairman {ED} Roberta V. Ongpin 28 August 2014 0 I - S years
Member {ID) Margarite B. Teves 28 August 2014 0 : - 0 year
Member (ED) Jose  Raymund L. 28 August 2014 0 ! - 1 year
Apostol
{d} Remuneration Committee
. ) - 'i. 18 i . ngt!! .
_ ' - - No. of ANafofd | :l‘;
Offke - |. . Name = - * Pate of Appointment Meetings | M % the.
Chairman (ED} Roberto V. Ongpin 28 August 2014 0 - 3 year
Member {ID) Margarito Teves 28 August 2014 0 - Q years
Member (ED) Eric 0. Recto 28 August 2014 0 - 3 years

(e) Others (Specify)

Provide the same information on all other committees constituted by the Board df Directors:

For the creation of the Company’s Stock Option Plan, the following will be thi £gmposition of the Stock
Option Committee when the stock option plan is approved by the SEC.




3)

4)

5)

F.

. No. oF. Length of

No. of M B Service in
Office Name ApDal:\et:\fent | Meetings ; : % the

- po . Held Yehde | Committee -
X H 1

Chairman Roherte V. Ongpin 28 August 2014 N/A N N/A N/A
Member (ED} Eric 0. Recto 28 August 2014 N/A N/A N/A N/A
Member (ED) Jose Raymund L. Apostol 28 August 2014 N/A N/A N/A N/A
Member (ID) N/A N/A N/A N/A N/A N/A
Member N/A N/A N/A N/A NfA N/A

Changes in Committee Members

Indicate any changes in committee membership that occurred during the year and thd

No changes in committee membership

reason for the changes:

Name ofCammltl_:ee : Name il 4§son.
Executive N/A N/A
Audit N/A N/A
Nominations N/A N/A
Compensation N/A N/A
Qthers (specify) N/A N/A
Work Done and Issues Addressed
Describe the work done by each committee and the significant issues addressed dufing the year.
Noame of Committee Work Done jes Addressed -
Executive All corporate acts done in the ordinary | No significant fcanjroversial issue arose
course of business during the year
Audit A No signiﬁc%nt cantroversial issue arose
during the year
Nominations ) No significant fantroversial issue arose
during the year
Compensation } No significant kaniroversial issue arose
during the yiear
Others {specify} N/A N/A

Committee Program

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

>

rEIevant issues in the

None.
. Name of Committee Planned Programs  issues tobe Addrpssed
Executive N/A N/A
Audit N/A N/A
Nomination N/A N/A
Remuneration N/A N/A
Others (specify) N/A N/A
RISK MANAGEMENT SYSTEM

1} Disclose the following:
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(a) Overall risk management philosophy of the company;

The main purpose of the Corporation’s dealings in financial instruments is to fupd its|operations and capital
expenditures.

The Corporation’s risk management policies are established to identify and analyge|the
appropriate risk limits and controls, and to monitor risks and adherence to limits.|Rjsk management policies
and systems are reviewed regularly to reflect changes in market conditions and the ¢orporation’s activities.
Al risks faced by the Corporation are incorporated in the annual operating bugge{. Mitigating strategies and
procedures are also devised to address the risks that inevitably occur so as nox fo [affect the Corporation’s
operations and detriment forecasted resuits. The Corporation, through its| ffajfling and management
standards and procedures, aims to develop a disciplined and constructive contfo] environment in which all
employees understand their roles and obligations.

risks faced by it, to set

(k) A statement that the directors have reviewed the effectiveness of the risk nanagement system and
commenting on the adequacy thereof;
The Company’s risk management system is approved in the course of the| approval of the Information
Statement, the Audited Financial Statements and other management acts.

a
=

The Board of Directors believes that the Corporation has an adequate risk manageinent system. Such system
is reviewed by the Board of Directors as needed and upon the recommendatipn ¢f|the Audit Committee or
the Chief Finance Officer.

{c) Period covered by the review;

The review covers the fiscal year ended 31 December 2014.

{d) How often the risk management system is reviewed and the directors friteria for assessing its
effectiveness; and

The risk management system is reviewed in the course of the approval of the|Iffgrmation Statement, the
Audited Financial Statements and other management acts.

{e) Where no review was conducted during the year, an explanation why not.
Not applicable.
2) Risk Policy

{a) Company

Give a general description of the company’s risk management policy, setting :ut E d assessing the risk/s
covered by the system (ranked according to priority), along with the objective hehind the policy for each

kind of risk:
Risk Exposure Risk Management Policy 11 | Jobjective
Credit Risk Credit risk represents the risk of Joss the

Corporation would incur if credit customers and
counterparties fail to perform their contractual
obligations. The Corporation’s credit risk arises
principaliy from the Corporation’s cash in banks
and cash equivalents, trade receivables and
refundable deposits.

Liquidity Risk Liquidity risk is the risk that the Corporation will
not be able to meet its financial obligations as they | To lim[t fhe Qorporation’s liquidity
fall due. The Corporation manages liguidity risk by | risk.
forecasting projected cash flows and maintaining a

To limjt the Corporation’s credit
risk.
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balance between continuity of funding and
flexibility in operations. Treasury controls and
procedures are in place to ensure that sufficient
cash is maintained to cover daily operational and
working capital requirements. Management
closely monitors the Corporation’s future and
contingent obligations and sets up required cash
reserves as necessary in accordance with internal
requirements.

Market Risk

Market risk is the risk that changes in market
prices, such as foreign exchange rates, interest
rates and other market prices will adversely affect
the Corporation’s income or the value of its
holdings of financial instruments. The objective of
market risk management is to manage and control
market risk exposures within  acceptable

parameters, while optimizing the return.
Toli
The Corpoeraticn is subject to transaction and risk.:
translation exposures resulting from currency
exchange fluctuations. The Corporation regularly
monitors outstanding financial assets and liabiiities
in foreign currencies and maintains them at a level
responsive to the current exchange rates so as to
minimize the risks related to these foreign
currency denominated assets and liabtlities.

it th

-4

Corporation’s market

Capital Management

The Corporation monitors capital on the basis of
the debt-to-equity ratio which is calculated as total
debt divided by total equity. Total debt is
equivalent to accounts payable and accrued

related parties. Total equity comprises all | the C

expenses, other current liabilities and due to | To cn{s{
il
components of equity inciuding capital stock and | mana

deficit.

There were no changes in the Corporation’s
approach to capital management during the year.

tly monitor and regulate
aation’s capital
nt.

{b) Group

Give a general description of the Group's risk management policy, setting gu J:
covered by the system {ranked according to priority}, along with the objective b

d assessing the risk/s
nd the policy for each

kind of risk:
-.  Risk Exposure Risk Management Policy [IEH - Oblective
Credit Risk Credit risk represents the risk of loss the Group would
incur if credit customers and counterparties fail to
perfc.)rm- thel_r cont_rat_:tual obligations. Ther Group.s Tio fintit the Group’s credit risk.
credit risk arises principally from the Group's cash in
banks and cash equivalents, trade receivables and
refundable deposits.
Liquidity Risk Liquidity risk is the risk that the Group will not be able

to meet its financial obligations as they fall due. The
Group manages liquidity risk by forecasting projected
cash flows and maintaining a balance between
continuity of funding and flexibility in operations.
Treasury controls and procedures are in place to ensure
that sufficient cash is maintained to cover daily
operational and working capital requirements.
Management closely monitors the Group’s future and
contingent obligations and sets up required cash
reserves as necessary in accordance with internal

risK.

To [imit the Group’s liquidity
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(c)

3} Control System Set Up

{a)

(b}

requirements.

Market Risk Market risk is the risk that changes in market prices,
such as foreign exchange rates, interest rates and other
market prices will adversely affect the Group’s income
or the value of its holdings of financial instruments. The
objective of market risk management is to manage and
control market risk exposures within acceptable

parameters, while optimizing the return.

-

The Group is subject to transaction and translation
exposures  resulting from currency exchange
fluctuations. The Group regularly monitors gutstanding
financial assets and liabilities in foreign currencies and
maintains them at a level responsive to the current
exchange rates so as to minimize the risks related to

these foreign currency denominated assets and
liabilities.

b

the Group’s market

=

Capital Management | The Group monitors capital on the basis of the debt-to-

equity ratio which is calculated as total debt divided by
total equity. Total debt is equivalent to accounts
payable and accrued expenses, other current liabilities
and due to related parties. Total equity comprises all
components of equity including capital stock and
deficit.

re

There were no changes in the Group’s approach to
capital management during the year.

td

o
:g}l
‘ma alement.

stantly monitor and
the Group's capital

Minority Shareholders

Indicate the principal risk of the exercise of controlling shareholders’ voting p(iw

Rick to Minority Shareholders . = - |4} |3 .

Whlle management belleves that it does everything it can to protect its minority shat
checks and balances en its Board of Directors and officers, one potential risk is a con!fl
the majority and the minority, especially when it comes to profit/revenue/dividend distr

s by b!acing the proper
i}xterest arising between

Company

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

company:

The Corporation’s Board of Directors has overall responsibility for the establishm

management framework, which is designed to identify, analyze, and minimizp

enpt

a

d oversight of the risk
the risks faced by the

Company.
Risk Assessment .
: Risk Mahg, t and Control
Risk Exposure {Monitoring and Measurement (Structures, t ubes, Actions Taken)
Process) . : !
N/A N/A N/A
Group

Briefly describe the control systems set up to assess, manage and control th
company:

The Corporation’s Board of Directors has overali responsibility for the establish

ent

maip issue/s faced by the

and oversight of the risk
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G.

1)

(c)

INTERNAL AUDIT AND CONTROL
Internal Control System

Disclose the following information pertaining to the internal control system of the? <

{a)

(b)

{c)

(d}

(e}

management framework, which is designed to identify, analyze, and minin
Company.

ize [the risks faced by the

N/A

N/A N/A

Committee

identify the committee or any other body of corporate governance in :chgrge

supervising these control mechanisms, and give details of its functions:

There is no risk management committee but the risk management functlon
Committee, Audit Committee and the Internal Audit Unit.

of laying down and

4 shared by the Executive

N/A

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

The Company defines Internal Control as a process, effected by an entity’s Boagd
and other personnel, which is designed to provide reasonable assurance re
objectives in the following categories:

* Effectiveness and efficiency of operations,
* Reliability of reporting, and
= [Lompliance with applicabte laws and regulations.

A statement that the directors have reviewed the effectiveness of the internal
they consider them effective and adequate;

There were no significant operations conducted in 2014. Thus, Internal Audit
conducted during such period.

Pariod covered by the review;

There were no significant operations conducted in 2014, Thus, Internal Audit
conducted during such period.

How often internal controls are reviewed and the directors’ criteria for assas
internal control system; and

On an annual basis, the Audit Committee and Board of Directors are apprised by
of review made regarding the Company’s design and operating effectiveness
control system and risk management.

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

There were no significant operations conducted in 2014. Thus, Internal Audi
conducted during such period.

Ea

cgnt

Sirjg |t

of
rd

bpjted

bted

optad

Eirectors, Management

g the achievement of

rol system and whether

that no review will be

that no review will be

he effectiveness of the

Irgermal Audit on the resuits
[ the governance, Internal

that no review will be
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2)

Internal Audit

Give a general description of the role, scope of internal audit work and othear|detai

{a) Role, Scope and Internal Audit Function

s of the internal audit

function.
Indicate whether tn- Name df [F
house or Outsource Inte
Role Sco Reporting process
~ Seope . Internal Audit Auditor/ POrLINg p
Function Fi
The scope of internal The Interng The Audit Activity
auditing encompasses, Department is being monitored
but is not limited to, headed by by the Chief Audit
the examination and Lourdes Executive and the
evaluation of the Guzman, Audit Committee
adequacy and Vice Presl on the following
effectiveness of the Group basis:
Company’s Audit, a
governance, risk Certified * Weekly/Monthly
. management, and Accountant Update Status
internal process as well Meetings;
as the quality of
Internal Auditing is perfolrmance R " : . Exit .
. carrying out assigned Meetings with
an independent and L .
L responsibilities to Auditees;
objective assurance ! . .
: achieve the Company’s 1 From time to time, the
and consulting N
L | stated goals and | Internal Audit .
activity that is L } ;
. objectives. This } Department Preparati
guided by al. . -
R includes: outsources internal on and submission
philosophy of . .
. audit and non-audit of the Issues
adding value to . . . P
improve the | * Evaluating activities to a third- Monitoring Report
R the reliability and | party service provider. to the Audit
operations of Atok- | | . A . .
. integrity of | The Chief  Audit Committee; and
Big Wedge Co., Inc. | | . S i
It assists the infformation and the | Executive is primarily
. means used to identify, | responsible in . Annual
Company in . . . .
i \ measure, classify, and | assessing whether Meeting with the
accomplishing  its . .
e repart such | there are any threats Audit Committee
objectives by | . . . . .
s information; to independence and which discusses
bringing a . s
systematic and | ° Evaluating objectivity of the the Issues and
disciplined the systems | third-party service Observations
approach to established to ensure | provider. An approval noted by the
evaluate and compliance with those | is required from the Internal Audit
improve the policies, plans, | President, Audit Department on
. procedures, laws, and | Committee and the reviewed
effectiveness of the . . . s
. ! regulations which | Chairman of the Board auditable
Company's risk A ’ . h
management could have a significant | prior to hiring a third- processes/areas,
*ontrol and Impact on the Group, party service provider, among others.
governance .
. Evaluating
processes.
the means of

safeguarding assets
and, as appropriate,
verifying the existence
of such assets;

. Evaluating
the effectiveness and
efficiency with which
resources are
employed;

. Evaluating
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(b}

()

(d)

{e)

operations or
programs to ascertain
whether results are
consistent with
established objectives
and goals and whether
the operations or
programs are being
carried out as planned;

. Monitoring
and evaluating
governance processes,
and

. Monitoring !
and evaluating the
effactiveness of the
Group’s risk
management
processes.

Do the appointment and/or remaval of the Internal Auditor or the accountingj /

a
to which the internal audit function is outsourced require the approval of the ’Pu;t

Appointments and/or removals of an outsourced Internal Auditor or the Acq'o
prior approval from the President, Audit Committee and Chairman of the Boarde

Discuss the internal auditor's reporting relationship with the audit committg’Tn

have direct and unfettered access to the board of directors and the audit go
properties and personnel? 5

The Internal Audit Department (“IAD"), with strict accountability for confidentia
and information, is authorized, full, free, and unrestricted access to any and
physical properties, and personnel pertinent to carrying out any engagement. All
assist the IAD in fu Ifilling its roles and responsibilities.

The IAD was established in August 2011. From 1 August 2011 to 31 July 2012, 14

L

ity

3

D

d

t
Ic

D
mitt

an

M

Lng firm or corporation

mmittee?

ting/Auditing firm require

pes the internal auditor

ee and to all records,

d safeguarding records

of the Group's records,

pyees are requested to

orts to the Group CFO.

Effective 1 August 2012, I1AD reports to the Senlor Vice President — Group Interhal hudjt, Maria Lourdes A. De
Guzman, who reports directly to the Internal Audit Committee and Chairman of the Board of Directors, Mr.
Roberto V. Ongpin. On administrative functions, IAD reports to the President.
The IAD will also have free and unrestricted access to the Board.
Resignation, Re-assignment and Reasons
Disclose any resignation/s or re-assignment of the internal audit staff (including those employed by the
third-party auditing firm) and the reason/s for them.

.~ Name of Audit Staff Reason

N/A N/A

Progress against Plans, Issues, Findings and Examination Trends
State the internal audit’s progress against plans, significant issues, significant Filladings and examination

trends.

| Progress Agalnst Plans /A




tssues® a No Significant Issues noted.

Findings’ : " | NoSignificant Findings noted
Examination Trends o : : 1 N/A

[The relationship among progress, plans, issues and findings should be viewed as an internal coptrof réview cycle which involves the
following step-by-step activities:
1} Preparation of an audit plan inclusive of a timedine 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 singl¢ v
results;
6)  Conduct of the foregoing pracedures on a regular basis.]

f1:]

gr result and/or year-to-year

{f} Audit Control Policies and Procedures

Disclose all internal audit controls, policies and procedures that have been estaplished by the company and
the result of an assessment as to whether the established controls, policies|a dlrocedures have heen
implemented under the column “Ymplementation.”

Policies & Procadiires . | } |1 !mplementation

< (nternal Audit Charter. : Implemented 2012
s Internal Audit Manual: : Implemented 2012

The manual consists of the following sections:

Description of Internal Audit’s purpose, authority and responsibility,
Compliance with Standards for Internal Auditing,

Compliance with Code of Ethics,

Attributes of Internal Auditors,

Continuing Professional Development,

Types of Audits conducted,

Preparation, Review and Approval of Audit Plan

Audit Process (Planning, Risk Assessment, Kick-off meetings, Fieldworks,
Communication of Results of Audit, Engagement supervision, Archiving of workmg
papers, auditors evaluation, etc.)
» Conducting Advisory Services Policy : Impilemented 2012
& Non-audit Services Policy : Implemented 2012

OO0 o000 OO

{g) Mechanisms and Safeguards

State the mechanism established by the company to safeguard the independente|of the auditors, financial
analysts, investment banks and rating agencies {example, restrictions on trading ml the company’s shares
and imposition of internal approval procedures for these transactions, limitatioh pn the non-audit services

that an external auditor may provide to the company):

. (I.n tem:lu:nlzn;temal) ‘Financial Analysts Investm_ént Banks | | 1 { Rating Agencles -
¢ |ssuance of Conflict of Interest ¢ Issuance of Conflict | e Issuance of Conflict of « [ssuance of Conflict of
Statement, of Interest Interest Statement. ! |nterest Statement.

» Assessment of possible Threat Statement. :

to Independence for
engagements conducted by
auditors.

|
compliance with the SEC Code of Corporate Governance. Such confirmation must that all directars,

st
officers and employees of the company have been given proper instruction on |t I

(h) State the officers {preferably the Chairman and the CEQ) who will have to a Tti J: the company’s full
e
eir|respective duties as

o "Issues are compliance matters that arise from adopting different interpretations.

Fmdmgs are those with concrete basis under the company’s policies and rules.
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mandated by the Code and that internal mechanisms are in place to ensure that pompliance.

The Chairman and Chief Executive Officer and the Corporate Secretary attest| that] to the best of their
knowledge, all directors, officers and employees of the company have been given proper instruction on their

respective duties as mandated by the Code and that internal mechanisms are in plade folensure that compliance.

H. ROLE OF STAKEHOLDERS

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

. Policy iR Activities

Customers' welfare Not applicable. The Company has no customers Not applicable

Supplier/contractor selection Not applicable. The Company has ng
practice suppliers/contractors

Environmentally friendly value- Not appiicable. The Company has no environmentaliy
chain friendly value-chain

ctitesy calls at the local
pyernment offices were
Ndertaken to signify the
ompany's respensibie
primitment to the
pricermed areas.

i er-a:Ne)

mployment  opportunities
ene generated by hiring at
13 40 persennel,
igritizing the iocal
rmunities.

550

[+ ~]
S

ofksite health and safety
prlotedures were  striclly
plemented by

magement resulting to
rq lost-time and
dically-treated injfuries.

The Companyis maintaining harmonious  workir]
relationships with the local communities and indigenoy
groups at its exploration sites.

=]

Community interaction

phpany  also  supports
B| road maintenance
v ndeavors of the local

E pipreycle drivers

gspciation (KKK MODA)
fo| keep the lone route
bassable especially after
bavere rains.

Bigriificant tiaison with the
bred's dominant
prggnization Rizalian
P aspciation of Mercy, Inc.
i‘jﬁ\fl) and its affiliates are
pustained by the Company
o| forge an interaclive

apport with the
Lominunity.
Anti-corruption programmes and Not applicable. The Company has no anti-corruption
procedures? programs and procedures Not applicable
Safeguarding creditors' rights Not applicable. The Company has no creditors

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

Yes,
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3)

4)

1)

Perfo:;mance-enhancing mechanisms for employee participation.

{a) What are the company’s policy for its employees’ safety, health, and welfare}

The Company has a non-contributory health insurance policy for all of its reguldr

B 1Y

=

ployees. Each employee

is entitled to designate one qualified dependent. This policy covers hospitdlipafign, out-patient care and

dental care.

The Company also has a medical clinic within the premises with a qualified
available for its employees.

Further, the Company has a non-contributory group personal accident insurapg

This includes an accidental death and qualified disabilities coverage.

Lastly, it has a life insurance policy for all of its regular employees. It incly
coverage for total and permanent disability rider.

In times of emergency and under special circumstances, the Company aiso propide

employees in need.
{b} Show data relating to health, safety and welfare of its employees.
None.
{c}

State the company's training and development programmes for its employeesd.

None.

{d)

beyond short-term financial measuras

Stock Option Plan adopted on 28 August 2014, implementation subject to approval

Exchange Commission

What are the company’s procedures for handling complaints by employees
corruption} and unethical behaviour? Explain how employees are protected from

The Company has a Whistle Blowing Policy governing such complaints. The Hurhan

coordination with the Administration Department, shall be principally responsibléd
implementation of this policy.

The Company shall designate a dedicated phone line and e-mail address for employe
freely communicate any fraud, misappropriations, discrimination, sexual harassmenit

within the organization. Any person making such report may, if so desired, make thé [

to the needs of disclosure for the proper investigation to prosper. Any employee alsg
matters to his/her immediate supervisor.

All information obtained during the course of the investigation of such complalnts W|
highest extent possible. '

The Company will ensure that no employee or stakeholder who in good faith reports
will suffer any harassment or retaliation. The Company will not tolerate any harf
whistleblower. Any such harassment or victimization will be treated as a serious dis

dealt with under the Company’s existing disciplinary rules and regulations.

DISCLOSURE AND TRANSPARENCY

Ownership Structure

ek

State the company’s reward/compensation policy that accounts for the peffer

oy

ilip

fq

of

C:

Y

bator and nurse on-board

r|its regular employees.

asic life insurance and

financial assistance for

the data.

mance of the company

the Securities and

rning illegal (including

tdliation.

apvi

source Department, in
hsuring the consistent

other stakeholders to
ther wrongful conduct
anonymausly, subject
he right to report such

kept confidential to the

plation under this policy
srweL:t or victimization of a
a

offense, which will be
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{a) Holding 5% shareholding or more

Sharcholder Number of Shares’ Percent ficial Owner
Boerstar Corporation 1,775,218,804 69.75% | Roberto|V.[Ohgpin and Eric O. Recto
North Kitanglad Agricultural Co., 309,000,000 12.14% || Walter| | V.| Brown — controfling
Inc. sharehpider
2CD Neminee Corporation 200,000.000 7.86% | North Kitarjglad Agricuitural Co.,Inc.
L : : : " Number of : ' Number of || HE) % of Capital
Name of Seaior. Management | Directshares | indirect shares / Through (name terlo owner) | - Stock .
Roberto V. Ongpin ' 1 1,485,685,983 / Boerstar Cotporhtioh 58.38%
Eric O. Recto 289,532,821 / Boerstar Corpdragign 11.38%
Walter W. Brown 309,000,000/ North Kitanglad Agriqu|tdral Co., Inc. 12.14%
Rodolfo Ma. A. Penferrada 100 none nil
TOTAL 203 2,284,218,804 81.90%
2} Does the Annual Report disclose the following:
Key risks Yes
Corporate objectives Yes
Financial performance indicators No
Non-financial performance indicators No
Dividend policy Yes
Details of whistle-blowing policy No
Biographical details {at least age, qualifications, date of first appointment, relevant experienéd, and Yes

any other directorships of listed companies) of directors/commissioners

Training and/or continuing education programme attended by each director/commissioner

Not applicable.
The company
does not have
this program

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

No
Attendance details of each director/commissioner in respect of meetings held No
Details of remuneration of the CEQ and each member of the board of directors/commissionery No

Should the Annual Report not disclose any of the above, please indicate the reason fo

The following were not included in the Annual Report as they were included in [tHe| L
Statement and Management Report distributed to the stockholders of record on 4 Augyst|2015.
2) Financial performance indicators {however, the Audited Financial Statemprits| as of
December 2014 were included in the Annual Report)
3) Non-financial performance indicators
4} Board of Directors’/Executive Committee’s meetings heid during the year
5} Details of remuneration of the CEO and each member of the Board of Directprs dnd

The attendance of each director in respect of meetings held were not included in th
the minutes of all the meetings of the Board of Directors and Executive Committee

stockhulders upon request to the Corporate Secretary. Such minutes of meetings
Board of Directors present at each meeting,

Wit

Amn
m
QY

=i
Wy

non-disclosure.

Definitive information

year ended 31

top management

ual Report as copies of
de available to all the
the members of the
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3)

4)

5)

6)

7)

External Auditor’s fee

~*'Name of auditor .~ - . AuditFee

||Nbh-audit Fee

Reyes Tacandong & Co. Php200,000.00%

* The above-mentioned vudit fees are inclusive of: (a) other assurance and related services by the Externgl Aufiitor that are reasonably related to

the performance of the oudit; and (b} review of the Company’s financial statements, exclusive of tax|fe

matters.

P

Medium of Communication

ed and/or representation fees for legal

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

a. By registered mail. CDs containing the Definitive Information Statement and| the Management Report were

sent by registered mail to the shareholders.

b. Email

€. Posting of notices in designated places in the office premises
d. When necessary, SMS

e. Hard copies of the Annual Report were made available to the shareholders
Meeting on 20 May 2013,

f.  Analysts and media briefings

Date of release of audited financial report: 26 February 2015

Company Website

Fing the Annual Stockholders’

o
=

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

Business operations Yes
Financial statements/ reports {current and prior years) Yes
Materials provided in briefings to analysts and media Yes

Shareholding structure

For updating

Group corporate structure Yes
Downloadable annual report Yes
Notice of AGM and/or EGM Yes
Company's constitution (company's by-laws, memorandum and articles of association) Yes

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

The Corporation’s Articles of Incorporation and By-Laws are part of public recor
and Exchange Commission, and are readily available to the public.

Disclosure of RPT (Related Party Transactions)

d and lodged with the Securities

RPT - -1~ Relationship . . Nature

Value

Tidemark Holdings Limited Subsidiary Advances

Phpg,818

When RPTs are involved, what processes are in place to address them in the,

interest of the company and in particular of its minority sharehoiders and other st

Transactions from any related party are evaluated on arm’s length commerci

rr that will safeguard the
olders?

..

=]
L_n
=~ 3

5
y—1
1]
5

ns and subject to bidding
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1)

against third party suppliers. Purchases and services are usually awarded on the basjs|of lowest cost provider.

When,such transactions are submitted to the Board for approval, the concerned diredtgr

RIGHTS OF STOCKHOLDERS

Right to participate effectively in and vote in Annual/Special Stockholders’ Meetingy

(a} Quorum

oy

bstains from voting,

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

Quorum Required

Majority of the issued and outstanding capital stock must be gresant or represented, unless

otherwise provided by law.

(b} System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

System Used | Cumulative system
C Every stockholder entitled is entitled to one vote. However, with respedt fo the election of directors,
the stockholders may vote such number of shares for as many persony & there are directors to be
: : elected, or he may cumulate said shares and give one candidate as|mady|vbtes as the number of
Description

Y
directors to be elected, or he may distribute them on the same principle gmong as many candidates
as he shall see fit; provided, that the total number of votes cast by him|sHal

of shares owned by him as shown in the books of the Corporation myitiplied by the number of
directors to be elected,

not exceed the number

{c} Stockholders’ Rights

List any Stockholders’ Rights concerning Annual/Special Stockholders’ Meeting|tHat differ from those laid
down in the Corporation Code.

" Stodkholders’ Wights under
__ The Corporation Code -

Sﬁoekh:m ightsnot in_ -
T The G {ién Code

Right to prior wri

tten notice of any meeting of stockholders

Ngne

Right to waive notice of any meeting. Expressly or impliediy

Right to file a petition with the SEC for the latter to issug an
order to said petitioning stockholder to call a meeting of the
Corporation

Appraisal right

Dividends

Not applicable. The Company has not declared any dividends since 2011.

Declaration Date

Record Date

qb dent Date

i/

N/A

N/A

{d) Stockholders’ Participation

(i} State, if any, the measures adopted to promote stockholder participatipn i
Stockholders’ Meeting, including the procedure on how stockholders and dthey l
communicate directly with the Chairman of the Board, individual direc gry ¢

]

the Annual/Special
grties interested may
board committees.

S
-
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{ii)

{iii)

{iv)

(\r)

Include in the discussion the steps the Board has taken to solicit and unITtand the views of the

stockholders as well as procedures for putting forward proposals at stockhqglderns] meetings.
Measures Adopted . Communication Pr :qd re
Open Forum during the | During the Annual Stockholders’ Meeting, after the [tdms on the agenda have
Annual Stockholders’ | been discussed and voted an, the Chairman opens the fidor for any comment or
Meeting suggestion by any stockholder present or representqd Huripg said meeting.

State the company policy of asking shareholders to actively participatg in corporate decisions

regarding:

a. Amendments to the company's constitution
Amendments to the Company’s Articles of Incorporation are apprg
Corporation Code

b. Authcrization of additional shares
Stockholders” approval secured only when required by law

c. Transfer of ail or substantially all assets, which in effect results in the ¢
inaccordance with the Bulk Sales Act — not happened yet

Does the company observe a minimum of 21 business days for giving out
items to be resolved by shareholders are taken up?

No. Notices are sent to the shareholders fifteen {15} business days prio
Stockholders’ Meeting in accordance with SEC Rules

ved in| accordance with the

ale|of the company

0t notides to the AGM where

ritd the date of the Annual

a. Date of sending out notices: For the annual meeting on 2014, the| nptides were sent to the

stockhalders on 29 May 2014, However, this was first published whe
setting of the meeting to the PSE on 29 May 2014.

b. Date of the Annual/Special Stockholders’ Meeting: 28 August 2014

[m)

b thie Company disclosed the

State, if any, questions and answers during the Annual/Special Stockholdefs Nideting.

None of the stockholders present or represented asked any questions.

Result of Annual/Special Stockholders’ Meeting’s Resolutions

Resolution ‘Approving . Dissentin Abstaining

Approvaf of the Minutes of the
Annual Stockholders’ Meeting held unanimous - -
on 20 May 2013
Approval of the Management
Report and Audited Financial unanimous ) }
Statements as of 31 December
2013
Ratification and Approval of Unanimous } }
Corporate Acts
Election of Directors unanimous - -
Appointment of External Auditor unanimous - -
Amendment of the Articles of
Incorporation (complete address of unanimous R
the principle office of the
Company)
Amendment of By-laws (allowing
participation from the Board of unanimous B
Directors in board meetings by animou )
conference call or similar means)
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Approval of the Company’s Stock
Option Plan

unanimous

(vi) Date of publishing of the result of the votes taken during the most recent

Results are disclosed to the PSE on the same day of the meeting immediatel

Modifications

State, if any, the modifications made in the Annual/Special Stockholders’ M

most recent year and the reason for such modification:

No modifications have been made.

f

or all resolutions:

it has adjourned.

fegulations during the

‘Modifications

N/A

Stockholders’ Attendance

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

_ -Names of Board : Voting |
Type of members / Officers | Dateof |. Procedure {by of $H | Yotal % of SH
Meeting present Meeting poll, show of roxy | attendance
- ‘hands, etc.) '
’ 1. Roberto V.
Ongpin — Chairman
and CEQ
2. Jose
Raymund L. Apostol —
President, Corporate
Information  Officer
and Director
3. Mario A.
Oreta — Director
4, Anna Bettina
Ongpin - Director
5. Michael
Angelo Patrick M. | 28 August . )
Annual Asperin — Director 2014 Cumulative D3.94% 93.94%
6. Rodolfo Ma.
A, Ponferrada -
Corporate  Secretary
and Director
7. Gennis 0.
Valdes — Director
8. Victor C.
Macalincag -
v Independent Director
9. Margarito B.
Teves — Independent
Director
Special

(i) Does the company appoint an independent party (inspectors) to count and
ASM/SSMs?

]

glidate the votes at the

a4




No. If necessary votes will be validated by the Office of the Corporate Secrefary

{iii} Do the company’s common shares carry one vote for one share? If not,
any divergence to this standard. Where the company has more than one
voting rights attached to each class of shares.

::'lsr ose and give reasons for
of shares, describe the

Yes.

(8) Proxy Voting Policies

State the policies followed by the company regarding proxy voting in the Amnp3lfSpecial Stockholders’

Meseting.

Company’s Po

%

Execution and acceptance of proxies

The Company does not solicit proxies but|s
attend by proxy

hafehd|ders are free to

Notary

No requirement to notarize.

Submission of Proxy

least ten {10) days prior to the date of the

Proxy must be submitted to the office of thie forporate Secretary at

@

tockholders’ meeting.

Several Proxies

allowed

Validity of Proxy

Maximum of five (5} years

Proxies executed abroad

allowed

Invalidated Proxy

If submitted late or not properly executed

:aPmot be validated

Validation of Proxy

Proxy validation is done not less than five (
the stockholders’ meeting

5} Halys

prior to the date of

Violation of Proxy

The Company will not honor the proxy/vgt

e df the proxy

{h) Sending of Notices

State the company’s policies and procedure on the sending of notices of AnrualfSpecial Stockholders’
Meeting.
Policles . Procedure
1) Publicly disclosed through the PSE
2) The notices are distributed to the stodgkholders at least fifteen (15)
business date prior to the date of the Annual Stofkholders’ Meeting. For the
Annual Stockholders’ Meeting held on 20 May 2013, the notices, along with the
Definitive Information Statement and Management [Rgpart, were prepared in CD
format and sent by registered mail on 26 April 2013
Section 3, Article | of the By-Laws provide:
) ) P he ti X | . . .
Written  notices of  any Notice of the time and place of hoiding any annual megting or any special meeting

stackholders’ meeting, regular
or special, must be sent prior
to the date of said
stockholders’ meeting

of the stockholders, shall be given either by posting|th
prepaid envelope addressed to each stockholder of
address left by such stockholders with the Secretar
agent, or at his last known post-office address, or by
person at least seven days before the date set for sug

shall furnish the Secretary of the Company or its trF

which notices of meetings and all other corporate
mailed to him, and if any stockholder shall fail to furn
be served upon him by mail directed to him at hi

notice of every special meeting shall state briefly th

other business shall be transacted at such meeting
stockholders of the Company then present and entjit
meeting need be published in any newspaper. A

e sarne enclosed in a postage

edond| entitled to vote at the

df the Company or transfer

d]: ering the same to him in
r

h ing. Every stockholder
31 ent with the address at
btifes may be served upon or
uch address, notices may
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lagt post-office address. The

hiedts of the meeting, and no

exc by consent of all the
tp vote. No notice of any

lufe|td give, or any defect or



2)

the actions taken or proceedings had at such meeting
Company entitled to vote may by unanimous consent in yv

meeting held pursuant to such waiver shall be valid ap

irregularity in giving the notice of the annual meeting/ sha

time, place and purpose of any meeting of stockholdgrs] a

=
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hot affect or invalidate
he stockholders of the
ng, waive notice of the
d any action taken at a
ing.”
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(i) Definitive Information Statements and Management Report

Number of Stockhoiders entltled to recelve Definitive information
Statements and Management Report and Gther Materials

4,204 as of|3p Jurje|2014

Date of Actual Distribution of Definitive information Statement and
Management Report and Other Materlals held by market | 4 August 2014
paniclpantslcertaln beneficial owners

Date of Actual Distribution of Definitive Informatlon Statement and

Management Report: and Other Materials heid by stockholders 4 August 2033

State whether CD format or hard coples were distributed -1 CDs were distr|b

uted

Hard copies| of

he reports were made

available | dufirlg| the stockholders’
lfyes, Indicate whether requestlngstockholders were provided hard meeting. Eagh tedkholder was also given
coples : ] the option pf|mlaking a reguest to the

Office of the (orpprate Secretary for the
provision of pafd|copies of the reports.

(i} Does the Notice of Annual/Special Stockholders’ Meeting include the following:

Each resolution to be taken up deals with only one item.

as (in the Information
Statement)

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

5 (in the Information
Statement)

m

The auditors to be appointed or re-appointed.

Yas (in the Information
Statement)

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

ds (in the Information
Statement)

The amount payable for final dividends.

Na. Dividends were not

declared.

Documents required for proxy vote,

No. Proxies were not
solicited.

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

Treatment of Minority Stockholders

(a} State the company’s policies with respect to the treatment of minority stockhpkdgrs.
Policies . . tmplementatip

Each share of stock is entitled to otle |[vote during stockholders’

M meetings. However, at all elections pfl dyrdctors, every stockholder
entitled to vote may vote such number pflstpdks for as many persons as
there are directors to be elected, or he may tUmulate said shares and
give one candidate as many votes as the [number of directors to be

Voting rights elected multiplied by the number of his shpreg shall equal, or he may
distribute them on the same principle afror|g g§ many candidates as he
shall see fit.
Section 5, Article | of the By-Laws providein]part:
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“At every meeting of the stockholders off the Company, every

stockholder entitled to vote shall be entitigd

of stock standing in his name on the bog!
however, that in the case of the election

[=]

entitied to vote shall be entitled to accumul
with the provisions of law in such case made

Sec. 7.1.2 of the Manual provides:

=
—

“7.1.2.1 Shareholders shall have the rigl
directors and vote on certain corporate
Corporation Code,

7.1.2.2 Cumulative voting shall be used

7.1.2.3 A director shalt not be removed
minority shareholders representation in th

e Ho

3
o™

fo|one vote for each share

the Company; provided,

his vote in accordance
provided. Xxx"

dEe ctors, every stockholder

t{tdq elect, remove and replace

n accordance with the

in the glection of directors.

without cause if it will deny

»

arg,

Right of Appraisal

Pursuant to Sections 81 and 42 of the Clu
a

of the Corporation constituting at |
outstanding capital stock, may exercise|t
following instances:

wo-thirds (2/3) of the
right of appraisal in the

pgration Code, shareholders
t
e

(i} an amendment of the articles pf iffcdrporation which has the
effect of changing or restricting the rights pf prjy|stockholder or class of
share, or of authorizing preferences in| despdcet superior to those of
outstanding shares of any class, or of ex ng pr shortening the term
of corporate existence (Section 81);

(i) sale, lease, exchange, mortgagel fdiedge or other disposition

of all or substantially all of the property gr aspe
ded indebtedness;

{iii) incurring, creating or increasing bo
{iv) increase or decrease of capital stock;
{v) merger or consolidation of H:E
corporation or other corperations;

{vi) dissolution of the corporation;

{wii) declaration of stock dividends;

{wviii) removal of directors;

{ix} extension or limitation of corporate t
{x) investment of corporate fundg ip

s|of the corporation;

kgrporation with another

=]
alr::ther corporation or

business or for any purpose other than [the primary purpose for which

the corporation was organized;

{xi) delegation to the board of dir
repeal by-laws or adopt new by-laws.

=

A shareholder who shall have voted agai
exercise his appraisal right by making
Corporation within thirty (30) days afte|

be deemed a waiver of the appraisal ri
action is implemented, the Corporatj
stockholder upon surrender of the stocl
shareholdings in the Corporation based

h
the day prior to the date of the shareho|dgr
appreciation or depreciation in anticipaEi n|o
T
n

provided that no payment shall be mad
uniess the Corporation has unrestricted ¢
payment.

If within a period of sixty (60) days frol
action was approved by the stockholders
and the Corporation cannot agree on the
determined and appraised by three (3
whom shall be named by the shareholde
and the third by the two thus chosen, [T}
the appraiser shall be final and theiq
Corporation within thirty (30} days after|s

lich

o
=h

the power to amend or

y proposed action may
fitten demand on the
te of the Shareholders’

inlthe|prescribed period shall
If|the proposed corporate

ificates representing his
fair value therecf as of
meeting, excluding any
such corporate actions,
dissenting shareholder
earnings to cause such

date of the corporate

the [withdrawing stockholder
I dalue of shares, it shall be




Power of inspection (Sec. 7.1.3 of the
Manual)

All shareholders shall be allowed to ins
records including minutes of Board megtin
accordance with the Corporation Code %m:
annual reports, including financial st
restrictions.

a

pert

emg

ES

q
a
dhall be furnished with
n

ompany’s books and
nd stock registries in

ks, without cost or

‘Right to Information

$ec. 7.1.4 of the Manual provides:

“7.1.4.1 The Shareholders shall be prgvi
periodic reports which disciose persona
about the directors and officers and cert al
holdings of the Company’s shares, d

relationships among directors and key
compensation of directors and officers.

7.1.42 The minority shareholders sh
propose the holding of a meeting, and tge i
agenda of the meeting, provided the it

purposes.

7.1.4.3 The minority shareholders shall
information relating to matters for
accountable for and to those relatin]
management shall include such informati
the minority shareholders shall be allowe
matters in the agenda of stockholders’

"o

definition of “legitimate purposes”.

er matters such as their

rs, and the aggregate

to propose items in the

upon request, with
pfessional information

with the Company,

granted the right to

or legitimate business

access to any and all
the management is
atters for which the
, if not included, then
opose to include such

Right to Dividends

Sec. 7.1.5 of the Manual provides:

“7.1.5.1 Shareholders shall have the righf t
to the Company’s dividend poficy.

7.1.5.2 The Company shall be compellg
its retained earnings shall be in excess d
stock, except: a) when justified by|d

projects or programs approved by the Beard|on b
prohibited under any loan agreement wi anr'fv
creditor, whether local or foreign, from|declani

consent, and such consent has not been &
clearly shown that such retention
circumstances obtaining in the Compan
for special reserve for probable continge
bodies.”
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reive dividends subject

eclare dividends when
% of its paid-in capital
 Company expansion
) when the Company is
financial institution or

E
3

bdessary  under special

g dividends without its
; or ¢} when it can be

s when there is a need
required by regulatory

Sec. 7.2 of the Manual provides:

“It shall be the duty of the directors to
promote shareholders’ rights, remove
impediments to the exercise of
shareholders’ rights and allow possibilities
to seek redress for viclation of their rights.
They shall encourage the exercise of
shareholders’ voting rights and the
solution of collective action problems
through appropriate mechanisms. They
shall be instrumental in removing
excessive costs and other administrative or
practical impediments to shareholders
participating in meetings and/or voting in
person or by proxy. Accurate and timely
information should be made available to
the stockholders to enable them to make a
sound judgment on all matters brought to
their attention for consideration or
approval. The directors shall pave the way
for the electronic filing and distribution of
shareholder information necessary to
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1)

2)

3)

make informed decisions subject to legal
constraints.”

Set. 7.3 of the Manual provides:

“The Board should be transparent and fair
in the conduct of the annual and special
stockholders’ meetings of the Company.
The stockholders should be encouraged to
personally attend such meetings. If they
cannot attend, they should be apprised
ahead of time of their right to appoint a
proxy. Subject to the requirements of the
by-laws, the exercise of that right shall not
be unduly restricted and any doubt about
the validity of 2 proxy should be resolved
in the stockholders’ favor.”

Sec. 7.4 of the Manual provides:

“Although all stockholders should be
discrimination, the Board should give mi%

Right to propose the holding of meetings

propose the holding of meetings and t
agenda that relate directly to the busines

repte
i£ tockholders the right to

=
14

e Company.”

g equally or without

4 for discussion in the

(b) Do minority stockholders have a right to nominate candidates for board of direlt

Yes.

INVESTORS RELATIONS PROGRAM —
Discuss the company’s external and internal communications policies and how frequ
Disclaose who reviews and approves major company announcements. Identify the cp

responsibility, if it has been assigned to a committee,

Corporate Information Office and the Corporate Communications Department

Describe the company’s investor relations program including its communications stratrgy
Digc

communication with its stockholders, other stakeholders and the public in general.
{e.g. telephone, fax and email) of the officer responsible for investor relations.

The Company does not have a dedicated investor relations program. Corporate Inform
officer responsible for investor relations.

V'

pon

they are reviewed.

anI.
mmittee with this

to promote effective

ose the contact details

Dfficer serves as the

_ Detalls
{1) Objectives N/A
{2) Principles N/A
(3) Modes of Communications N/A
{4) Investors Relations Officer N/A

What are the company’s rules and procedures governing the acquisition of corporate
markets, and extraordinary transactions such as mergers, and sales of substantial ppf

The Company will comply with the applicable rules and regulations.

Name of the independent party the board of directors of the company appointed tq
transaction price,

No independent party was consuited for the acquisition by the Company of its Forum|s

valu

o

nol in the capital
iof corporate assets?

gte the fairness of the

It relied on the
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significant investment banking experience of senior management.

L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

Inftiative ' o 8en I+

Courtesy calls at the local gavemment offices to signify the
Company’s respansible commitrnent to the concerned areas.
Employment opportunities were generated by prioritizing the
local communities

Worksite health and safety procedures were strictly
implemented by management resulting to zero lost-time and
medically-treated injuries. ,
Due to the access road condifions, the Company also Local cqmmL_milies and indigendug grdups at the Company's
supporis the road maintenance endeavers of the local exploration sites
motoreycle drivers association (KKK MODA) to keep the lone
route passable especially after severe rains.

Significant liaison with the area's dominant organization
Rizalian Association of Mercy, Inc. (RAM) and its affiliates
sustained by the Company to forge an interactive rapport with
the comrnunity.

M. BOARD, DIRECTOR, COMMITTEE AND CEQ APPRAISAL

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

_ Process = = S ritdria
Board of Directors None. None.
Board Committees Nene. None.
Practical unde|s1a‘ndipg of the business of

the Company; ‘
Membership in |gdod |standing in relevant
industry, bus nTs or professional

The Nominations Committee
annually evaluates the eligibility of
the directors for re-election. The
stockholders, based on the reports
provided to them, have the right to
elect these directors.

Individual Directors organizations;
Previous busingsy ekperience.
Doesn’t possesq gny grqund for

disqualification

CEQ/President The Board of Directors has the discretion in evaluatingthe FHO and the President.

N. INTERNAL BREACHES AND SANCTIONS

Discuss the internal policies on sanctions imposed for any violation or breach of the £d orate governance
manual involving directors, officers, management and employees ;

Violations o ' San ul+
For any violation of the Corporation’s Manual on Corporate | Sec. 9 of the Manual provides: | |
Governance
“g PENALTIES FOR NON-COMPLIANCE WITH THE
MANUAL

To strictly observe and implemeHt the provisions of this
v manual, the following penaltjes Ehall be imposed, after
notice and hearing, on the C:rn‘parfs directors, officers,
staff, subsidiaries and affiliptie and their respective
directors, officers and staff in da é pf|vjolation of any of the

']
"]
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provision of this Manual:

9.1 In case of first viol
be reprimanded.

9.2 Suspension from of
second violation. The dura
depend an the gravity of the

9.3 For third violation
removal from office shall be i

9.4 The commission of

removal from directorship.

9.5
determining violation/s thro
shall recommend to the (
imposable penaity for such vi
approval of the Board.”

it

b

by any member of the Bdard
subsidiaries and affiliates sha

The Compliance Offi

O

[s

iq

2

1

=ty

he subject person shall

be imposed in case of
the suspension shall

maximum penalty of

olation of this manual
the Company or its
sufficient cause for

Il be responsible for
Ece and hearing and
of the Board the
or further review and

Pursuant to the requirement of the Securities and Exchange Commission, this Annual Cor|

[Governance Report is

signed on -behalf of the registrant by the undersigned, thereunto duly authorized, in the dity pf Manila on June 1,
2013.
SIGNATURES
{5gd.) ROBERTO V. ONGPIN (Sgd.) MARGAR|TO|B. TEVES
Chairman of the Board and Chief Executive Officer Independent Director
{Sgd.} VICTOR C. MACALINCAG {Sgd.) RODOLFQ A.|A. PONFERRADA
Independent Director Compligricq Officer

SUBSCRIBED AND SWORN to before me this June 1, 2013, affiant{s} exhibiting to me |th efnr respective Competent

Evidence of Identity {"CEI"}, as follows:

NAME CEl DATE OF ISSUE/| | | EXPIRY DATE
PLACE OF ISSUE| | :
ROBERTO V. ONGPIN Passport No. EB5765525 27 June 2012/DFA Mapjla| {[|26 Jun 2017
MARGARITO B. TEVES Passport No. EB0095211 13 Apr 2010/ DFA Manila| ||| 12 Apr 2015
VICTOR C. MACALINCAG Passport No. EB4635867 06 Feb 2012/ DFA Manila| |[|05 Feb 2017
RODOLFO MA. A, PONFERRADA | Passport No. EB3482290 25 Aug 2011/ DFA Mahila| |[|24 Aug 2016
Atty. Delfin R. agraoili, Jr.
Doc No. 39 Notary bubl|c
Page No. 4 Until December 31, 2013
Book No. 439 PTR No. 0285334)2D121 2013-MLA.
Series of 2013. IBP No. 873603/2013 MLA.
ROLL No. 246557 TN + 144-519-066
MCLE IJi- pd1B521
Com. Np{2p13|- 023
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Republic of the Philippines)
City of Makati }5.8.

SECRETARY'S CERTIFICATE

Ty

I, JONAMEL G. ISRAEL-ORBE of legal age, Filipino and with office addf #; t The Penthouse, 2258
Chino Roces Avenue Extension corner EDSA, Makati City, being first duly swofr | accordance with law,
depose and certify that:

1. | am the incumbent Assistant Corporate Secretary of ATOK: EWEDGE CO., INC. (the
“Corporation”}, a corporation duly organized and existing Undet | Philippine Laws, with
principal office at 10" Floor, Alphaland Southgate Tower, 2258 Chino|Roces Avenue extension
corner EDSA, Makati City;

2. At the duly constituted meeting of the Executive Committee of thg Board of Directors of the
Corporation held on 13 April 2015 the following resolutions were passed and approved:

. Resolution No. 2015-001

tons of
updates and
eport for

[ T

Atok-Big Wedge Co. Inc. hereby approves the consolidate|

“RESOLVED, as it is hereby resolved, that the Board of D{
mn

- &

changes in the Corporation’s Annual Corporate Govern
the year 2014.”

e —
[1"]

re |still in force and effect,

T

3. The foregoing resolutions have not been amended nor rescinded
and are in accordance with the records of the Corporation.

R

IN WITNESS WHEREQF, | have hereunto affixed my signature this

A

51 , at Makati City.
%

]

JONAME NEL-ORBE
Assistang Lorpor dcretary

ibiting to me her TIN No.

SUBSCRIBED AND SWORN to before me this A PR 1 5 29:‘5 ,
226-327-120. -

Doc. No. ﬁ ;
Page No. %
Book No.
Series of 20




