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iiTEGR;IED AN N u at co RPoFATE GovER NANcE REPoRT

Principre 1: The compony shouro
compellliveness ond proflob Llv

byrcompelenl.woftl.g bodrd o foner he
.on*lenl wrlh k coDorole objecrves ond

of lhe colporolion, and 10 suno n is
inlerens of ls shorehol.le6 onclolher

Bood scomPosecr or drectoE /lh
Acodemlc qlolrcolons indqlry

coll--clive wolk ns kno*redse expenence
ore PerlEe lhoi 5relero.lro lhe
compdnY s indudry/llql9! €evonl lronng5 of dtredor ore

clsc osed 'n rhe ComPo.Y s

^nnuolReporlos 
or 3l December

2ors lsEc Form r/ A) ued lo rhe

sEc on Aprirl2.20l9
2 lhe Ouol'lcolo. nondords ror

direclos o tocilirole rlre serecron
6l pole.lo nominees ond Lo

sede 05 ben.hmark ror lhe
evoluolion or 

'ls 
per'ormdnce .re

provi.led i. sec 2.2.2.1 or rhe

B-dd hos anopprop@ie m of

-rec'od 
remon quo red rorlheIposllons

.cll dlo ry dnd.onecl've v ro endbe

Corporole Go!erno.ce

thed 1o fu I I lhenroesond respon5bll'lie5
ondresPond o ihe needs or llre



( (,

iFlco^pony hr€d is cene'ol
Lnformonon Sheei identilyins lhe
direcloE dnd rhe lYPe of lheir
dir€loAhips in lhe compony for lhe
yeor ml3. Ihe dnecio6 were olrc
.lenllled in lhe Componys Annudl
Repori os ot3l Deember 20la ISEC

Fom rz Al lled wilh lhe sEc on Apn

i-6 
"'a 

*o-po.o "t " -"io' tr ot '""

The compony s Monuo on
Co.poro re Govetno.ce relolng lo ik
olio on ko nins otdnecio6.

rhe Co'po'ole se.rerorv furntshes oll

dneclo^ o copy of lhe componv3
MonloL on Corpoole Governonce
He oLso,eminds ond encouroges he
dneclo6 lo ollend semrdu on

-ompony 

provides Ln ls Boordchorler
ond Mon uoL on Corporcle Governonce o

oicvon rro'.lno ol4eq9q
:

-mpony 

f.mn oienlolLon P'osrom ror

ioflpmy nos 
'ee"ont 

onnuotcon lnu'nq
ko'nhg lor ol dr€clo6
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a-3 o poLL.Y on boord di!eEiv' aecs. :zrt o.a 22 2 l o' rhe

ComPdnY s Monuor on CorpoEre
covernonce P'ovide ror rhe

.ltreclds in order llrol no drcdor or

smoll g.o!P ol dneclo6 co'
.lominote ihe dec6'on mokng

bon one occounionl owver'
Uno.ciol onolysl

ond MBA degreeho.ler

the b.o.cl s compose<l of 13 moler
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a;Asste.rur o co, Poto te sec'etory' Gi u zr o n. co-po.r' uo.u"t

Sec 
'on 

e, Adicle
provl.les ror the Copordte secG orv s

cmoroie secrelo./ k o seporoie
indi;idlol ftod ihe Compl'once Officer'

Aside ftom thore prescibed bv rhe Bv

Low5on.l|lieMonuo|oncorpoo|e
Governonce. the coporo e secrelorv

dgendo ror eocn

srdkhodeB, ond overes rhe

disfibllo. ot rhe some belore such

5cheduLed meering.
updolei lrre 3oor.l regordlng ony

ond leguro orv

clbum Anlhony A

ollce,6 o roqer bY Proroso. Olher

s4rerory k provided on rhe

rh" Co,P"di" Secteory I ol5o lhe

sE.F@j+c6R.U9dJed,jfudoj7



cdpo,ole \ec,eloryi5 nold member ol

corporole secrerory or rends
corporore governonce Ihe compo.y 5 5ecrelodo ortuce

wd\ obe lo orlend heroowlng
lrain nss on corporole govenonce,

'Public sem'nor on .e evd.i
sEc Reg! o ions o. Reg(rered

proyeiory seclrres o.d

Corporole Gov€ho.ce
Ro!nd Toble Discusion wlh
PLCt Complionce otficeE ,
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I Boord isoiBred bvocomp once olficer.

2 Comp Lonce ofrrer hos o ronl of senior
V ce Presdenloron equivolenl poliion
wrlh odequotenollG ond oulhoilvln lhe

Orncer, Alry. Crburn A.lhony A olbe

Compl'dnce OrcerE nol o memEe' of Ihe Compl'once Ofncer t d member or
lhe Boord ot Dneclo6, b!
is nol compromsed since he wos mode
owo€ ol hh du'e5 ...1 re5po.sibliies
bolh 05 Complionce olfcer ond os

Board of Direclo6 lhe
compl'once orr'cer is .ho bei.o osBred
by o Depuly Complionce olfcer' wrro ts

nol o member ol ihe B@rd ot Difecro6
I who i- o3o o loqet bY o'oreson
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rtF compon.e offcer lho is oso

olle.d the rollowns ron'.gs on
corporote sovemonce omong

'Plbllc Seminor on reevanl
sEc Reguouons on RegErere
ks!e6 or Popnerory or Non
propietory Secuities ond
nmeshoret, conducled bY

sEC on s DecemEer ml!l

Round Toble Dkclslon wllh
PLC\ Complionce officeE
gte. oko by sEc on 30

3 20lZ PsE An.uol DGc oslre
Ru es SeminoL con.llcled bv
PSEon No'ember27 2017

c-mdonce oicero encrs ko nins^ on
corpo@le governonce

iiiiEllT tne tio.c o,v,ot"' rspons b ties

olhe Leool ptonouncemenrs ond qu dennes
the B@rd os provided under lhe row lhe compo.y s oriicle
know. lo oll di€clo6 os w9!! os lo @khordea o4!9!!9r!9!s!9Esi:
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se. 2.r14 0l
Monuol on Cdporole Governonce

orofllobillly 'n 
o

wilh ils cdpdole obj€tives ond ihe
besl inleresls 0f lk slockholder

The corpoElion s vision, mnsion'

n'oreo'. olriechves poLicis ond
proce;ures qllde lhe B@'d\

o - --trecrc oct ono rulv intormea ooss' ln

oood lo ih,wih due dllisence dnd cdre

;nd h he ben nieeslor lhecompony

Fc z:rr "t lhe componY s

Monuol on Corporole Govemonce
povides lhdl 'r k ihe B@rd3
respons tJiliiy 1o fosrer lhe onsjerm
uccess ol lhe .orpoolion, ond ro

ruslo'n ils compel vene$ ond
orofilobillty n o
wilh ih corPoroTe obPctives ond lhe
bed inleresls ol ih nockholde6

Ihe coporolion\
slroleoi. obr*hve- Policies or'd
proce;ures quide lhe B@rd s

il ra orree tt . 0""" oP'enr' ''"i*
ond opprovo or llre compdnv 5 busne$
obiecilves ond ebregY

:P'.:?rili;':;;H:';llJtri"'
.t hkplww.*okb vedse @m/outomPnv/
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2 B(E'd o"e6ees a.d -onilou lhe
mplementolionor lhe compdn\ s blsness

rhe ComPory hos odopted o vision

ondmission inyeor20l5ond
revis ihe some onnuo y

A copy of ihe componyt Mi5slon_

hilp://w}* dlokb,gwedge com/our

-ioonl nos o cteortv oerined ond Lpdoled
v sion, mission dnd core vo !er'
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soord hos o srroregyelecu on proce$
thar toc'r'roles efl et ve mdnosemenl
penormonce ondird lu.ed o he

responiib it ror
srobrishmed ond ove(ishi o|he 6k
monogemed rrohewo*

po icies ore esrobrished ro ide.rry ond
onoyze lhe drks roced by lhe

ddherence io mils Rirk monogemeni
po'ces ond syrrems o€ revewed
reguory io €red.honges 

'n 
mor[er

condlion! oncl Compo.y\ odiv'l'er.

ncoForo|ed n |he onnuo ope,o i.9
b!.rger. Mi'gdl'ng

rhe Gsulr rhe compony rhrough h
ko'nins ond monosemenr n.ndodr

under ond hekro€s ond ob so ronr.

Ihe Compony 5 BoorcJorDrcc106



( (

Ihe compony\ A.nuol Reporr os or
3r DecemE er 201a provides
nrohohofl on lhe Choirpe6on.
ncllding hk/her nohe ond

L B 6rd is h{ded by o competen ond
quolified Chdilpe6on.

For oll key posirlons, lncuding lhe
cEo- ihe€ is o key depurywho con
loke over sllenever rhere is o

Pose 3 or the Gendo nrormolioo
Slolemenr. rem 9, Pdrr n of lhe

^n.uo 
Report ond tem s. Porl r{B)or

lhe hfdmolion Solemenr Prov'des
for lhe 16l or ihe compony\ oftice6.

seciion r, Arlicre rrr ol ihe
coporolLon s By Low3 slole thol
"tlmmedorery ofre, rher eeclion.
lhe B@d oi DirecloE sholl formolly
orgc.ize by elecl ng lhe choimdn ol
he Soord- v'ce Choimon, lhe
Perdenr, one
Presidenh, he

there 5 no compe.soion/ pbn or
drongemenl bet ee.lhe compony ond
ony ex<utive
resgnohon, reinemenl or ony olher
re.mlnolion of lhe exec!lve orrcer s

emproymenlwilh lhe compony, or komo
chonge n the manogemenl co.lrol ol
ihe Colporo ion. or o chonge In rhe
nomed €reculive offlcers respo.sib ilies
toLlowing o cho.qe ln ihe monogemeni

l. Boord e.sures ond odoprs on eftective
succssion pld.nino progrdm for dneclou,
key o,llce6 oncl monogemenl.
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B(Erd o sni lhe remlneraton or
ofliceE Ond boord membeE wiih
refm inrsesis of I he compony

sec. 2.2.1.7 at lhe compony s
Monuo on Corpdole Governonce
provides lnformollon on h,A
compony 3 remunerdlion pollcy and
is lmplemenlonon. incudins the
reo lonship berwee. remlnero on

rhe Compony s Monuol on
Corpdole l;ovenorce s poned ol
hrip rwlw orokb'gwedge.com/wp
conlen tup oodt2ol a/os/AIOK MC

porlicipoie n cl5cu$ onr
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I B.ordhos o formolond fonrporenlboord any rrrorehoder
nomi.orion for eechon ro ihe 8@rd
ro be subm'ired pror ro rhe onnuo
no.LholdeE meel'ng.
Nom'norions Commillee, composed
o' ar eon ihree 13) vornq lone or
whod mus be ind-apendenrl
membetr. €vies o.d evoruoie5lhe
quolircol'ons ol o peMnr

oppoin men s har reqlire Boord
opprovor, ond ro o$e$ lhe
erfeclivenes ol lhe Berd r

procedures n lhe
e ecion or replocement or dnec106.

ll sho prejcr€en

memrrer or rhe 300rd of DirecloE in
occordonce wirh rhe cf ier o

compony 5 Monuo on corporole

?. B(-rd nominolion ond e €lion poticy I
d-sclosed n the.ompony 5Mo.!o on
c ofporole Govehonce.

3 Soord nohinotion o.d etechon pot'cy
.€rudes how rhe compo ny occepted
.om norions from minorlyshoreholdeG

!. Boord nominohon ond e ecnon po cy
.€udes how rhe b@rdsho ists

5 Boord nominolionond e ecnon poLcy
in-lldes onossesmentof the
erfechvene$ of the Boord s proce$es'n
rh€ nomindnon_eeclion or rep dcemed



6 Bo€rd hoso proces for den tying he
q!<livor direclos rholk oliqnecl w h
srrotegic difeclion ol lhe compo.y

-t

Boord hos overdn respo.sibilityl. ensu ng
lhol lhere tr ogrolpwde po cy ond
sy5+em governing re a rec, pody
ron\.. ons (RFrs)o.d orhe unulloror

2 RFr pol cy inc udes oppropnole rer ew
d nd opprovol or moler o RPIs,whrch
suoran ree roines ond lronsporency or

3. RPI policy e.compo$eso en lllerwihin
ihe group,lohng nlo occou.lhei r:e.
nrucllre, rsk prol e o..l comprexiy ol
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Boa.d ceonydeli.es rhe ihreshold for
d6< osure ond opp.ovorof RPI5 oncl
co?egodzes such tronsdclons occor.llng
lo fhose thot dre co.ldered de D,himt d
ka-socr'ons rhor need notbe reporred or
onrou.ced, rhose trror need obe
ds-r6ed, ond ihose lho need pid
shereho der opprovol The oggregole
omounlof RPI5 withln ony h'erve ll2)
monlh pdiod should be consi.le€d fd
pu-po5$ofoppyng lhe lhre$ords for
disclosure ond opprovor

Review. opprovdl
Redred Porly lfonsoclionr ore
req! red Ey rhe componyr RELaTEO
PARIY IRANSACIIONS POUCY Io
ensure rhol lhey ore fon, o. dm!
lenglh lem' ond in rhe Esi nteresr
or lhe Compony ond ikshoreholde6,
os o whoe. Moreaol Reoled Pody

r-Aviewed by lhe
Audil commi ee_ whlch i5

compced ol lhe chokman ond h^7o
(2) membss, o or whom ore
ndepeident dneclore, ond suqeci
o lheopprovd byihe Bood ond. os

oopricobe, jhe shdrehordeF.

Ihe Compony s REI^IFD PARIY
IRANSACIONS POLCY provldet rhot "AL
propose.l Reloled Po y rroNadons w
be dscosed ro lhe Aud'r commlriee of
lhe Boord ond o konsoctions wil be

opproved by he
lhot o conllcr of

'nTered 
does nol exs, or,lrol on imprcper

o$e$meni of slch lro.soclon k noT
mode ofd lhol oll into.monon nece$dry is
properydocumented. i

2. Bo-rd enob ishes o voidq s^tem wheeby
o lnolody of non relolecr porty
rh-rehordeE opprove sFEilic iypes or
rer-led porly lronsclions dunng
sha rehoder meenn$.

The Compony d'd nor odopr ony
voJino i)rrem whdeby o mojoiry ot
nonje|oedporryshoGhode6
opprove specific rypes ol rerored
Port cluring

The Compa.y\ RELAIED pARty
rRANsaClrONS POUCY.provides hot .All
propored Reloled Port lronsocl'ons wi
be dtrcosed lo lhe Aud'i commillee of
lhe 8oo.d ond or rrcnsocrions w I be
€vi*ed ond opproved by the

intered does noi exi5t q thot or impropef
5!ch fiansocrion is nol

modeond rhoi on inromo 
'on 

rcce$ory h
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Boord is pdmdnry respo.s bre fdopprov ns
rhe rerecjitrn of Monogemenl red by ihe
Ch'ef *ecurive Orli.er (CEO) ond rhe
heods o he ol her con [o tlnc]ions {chret
R5k olficer, Chiel Comdorce Oflae. ond

the compdny s
Monuo on Corporole Gove.nd.ce

B@rd io dppoinl
compeienl. Prore$ionol, ho.en ond

rhe follei.g ore oppoinred by lhe
Soordos pon of lhe monooemenll
rGephine A Mono o(rreoslrer)
cnn no 3. zop.nra (svP rorFlnonce)
Jonomer G kroerorbe {Ass . corp.

2. Boofd f pdmoatv responrble foro$e$ing
I he pertormdnce or Mondsemen I ted by
rhe Cher Execulive OIIce.ICEOJ ond the
heodr of the other cof trot tu.c|ons (Chief
Rkk oficer, chier comptionce otficero.d

Sec. 2.2.i 5(b) of lhe Compony i
provide5 rhe 8oord5 poky ond
responrbillly ror osesi.g lhe
monogemenlt overoll perlomd.ce
oncl lhe f'equencv ihe,eol

while lhere h no concrele perrormonce
monogemenr tomework lhol wos
odopred, rhe Boord, being iosked ro

respo.lb'l'yfo. he ong
ierm slcce$ oi lhe Compony p!6!dnrio
lhe Compony s Monuol on Corporole
Govehonce, ensues lhol Monogement s
pedohonce 5 ol por wllh he slo.dords

86rd esidbrishe5 o. ef teci/ve
pedormo.ce monogemenl iromewof k
rhor ensures lhor Monogehenth
peromonce tr ol porHlh lhe sro.dords
sel try lhe Boord ond senif,rMonogemenl

Sectia. 2.2.1.4 ol ,he Compo.yt
Monldl on Colporole Governonce
requrc5 lhol ir t lhe Bodrd!
responsibility ,o fone. |he rong re'm
rlcce$ ol lhe corcorarion, o.d 10
susrain irs compehhvene$ ond
profiloblljly in o monner consnrenl
wirh ilr corporole objeclives ond lhe
best inlerest of irs nockholdeE ond
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2. 30drd esidbhshes dn efki've
perf ormonce mdnogemeni lromewo*
hol ensure5 lrrol peuorne\ perlomon.e
s di por wiih lhe nondordssel by lhe
Boad ond Se.ior Manogemenl.

secs. 2.2.r.s(f) and 22.1.4 or he
Compony s Monwl on CoQorore
Governonce Prov'des ror lhe
Boord s responslbiliry ror oveAeeing
rhdr dn dpproprl.le i.terndl conno
sysem i5 in Plo.e o.d rhe Inremo

Booro o.-<ee< iFotdr dpprop'io e I orplo l
in lenol connol syslem is npoce.

2. lfre inlernol conkol synem 
'nc 

udes o
mechonism f or monilod.g ond monoging
poleniid conticl ofinlsen ol ihe

Boord oveEees thoI the compo.y hos in
ploce d sou^d enteerireftk monogemenl
{ERM) ftomework lo efieclively idenliry-
mo nilor. orses ond mdnoge key blsine$

rlem 9 under Fnan.ial Risk

Mana8ement or lhe componyt
lnfomolio. Stolemenr rhows lhe
3@rd1ov€^lght €spons biliry on lhe
esloblkhmenl of o so!.d eniepdse
nsk monogemenl ftohewo* ond
how ihe Eoard wos guided by lhe

Thecompony s .leho Ald lChor er

hilp://M.olokbigwedse.com/wP
conlenl/!ploodt2olA/05/AB hlerno

!!hre rhere h .o concrele pe]{omonce
mondgement ftonNork ihol wos
odopred, rhe B@d, being iosked o
hove the overoll responsibilily for lhe ong
rem succe$ oflhecompony puGuonl ro
lhe compony\ Monlol on corpdrore
Governance, ensues ihoi Monogemenl s
perfohonce L ot por wilh he sianddrds

J soord dppro,$ rhe nie,.drAud cho'ie,.
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the Boord ho5 no seporore Soord Chorter
bul tr being gul.led by the componys

rhe Boord hd no seporo e Soord charrer
bul s benq q!'de.l by ihe comFE.r:
Revsecl Mo.!o
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Pri hciFte 3. Boord commirjees should be set up to rhe ex enr oo$ibre to suppon the effec rive pedomonce or lhe Berdt tlncllonr. porr cu o y wilh
respec lo olcllt, dsk monosemenl, reoled pady nonsoclions. ond olher keycorporcle g ominollon ond
remunerdtion. The composllion, functions o.d responsibiilies ot ol comm lleer enoblhhed sho! d b€ co.toined in o plbl'cly ovoiroble Comm I ee

Boord enobkhes boord comdLltees rhol
rocus on sp*ifrcboord funciions lo oid in
lhe opl mol pedormonce ol ils oles ond

Sec.22.2 of lhe Componys M.nuol
on Corpmle Governoncd Provldes
for lhe Bood Comm'llees lhoi wi
o$hl he ComPonY n good
corporcr€ governonce

2.2.2.3 ol the Compony s Monua on
corporole Governonce ond lhe
a!d'r commirre choner prov'des
nformolion on he Audll Comm ee.

appo'nlmenc ond/o, removos of or
oukourced nrehol Au.lllor or lhe
accounling/Auditins ri6 reqlte
flor opprovd f.om lhe Pie5denl,

^udil 
comm'rree ond chaimon ot

2 AldllComm iee r composed ofor |edn
I hree oppropriolely quolrlied non.
execuhve drecloE- lhe molor y or whom.
inc uding lhe Chokmon is independenl.

22.2.3 or lhe Componyl Monlo on
coForoie Governonce ond liem 4
ond 5 of Pad | (BJ of lhe ComPonY\
Infohotion Slolemenl provlde
informolio. on the member of lhe
audir commillee, includlng lheir
qlol'ricorions ond

Boord enobGhes 0n aud rcommnee b
enhonce ns oveE shl copobilly over I he
compony s Jlnonciol repodi.g, nler.ol
conrro synem, inienor dnd exrerfdr oud'l
proce$es, ond compl'once wi h
opprcobe ows ond resuolionr.

[pd*ddhtp//W'atokb'pedse'.on/WF{oden'upl6ds/,o13/o5/ATo
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Audi comtrillee opprove5 oll no.-oud I
sfllces condu.ied by rhe ex er.d

? audrl CohmLllee conduclsres!dr
meel ngs ond dE oq ler wjih lhe exrer.or
oudil reom wilhoul onyone trom
manogeme.r presenl

annlo Repon
prov'des tor lhe .fomo lon on lhe
backsround, knowledge, skib,
cnd/or expedence or ihe membe6
ol rhe AudiL commi ee.

the compony 5 annld Reporl
provides for lhe informo lon on lhe
choimon ol lhe AUd'l comm ltee.

allhough here s no mlnuies or rhe
meeling or record
ilie Audrr commilee condlcr o
meeings ond cliologue wilh lhe
erleho oucl'l iedm q holr onyone
ftom monogemenl prese.i on MoY
23.2Ola, oncl wlinlends lo conducl



corporole Govemonce Conm lree is

composecl ofol eon Jhree membe6,on
ofwhom sho! d be 

'.depen.le.ldLeclo6

h€ corporole covemdnce
on independenr dtrec to,.

Boord enoblrshes d ieporo e Bood Rsk
Over gh I Commitlee (BROCI rhoi shou d
l5e.espo.5ible lor ihe oveGighlor o
company s Enlerprise R6k Monogemenl
sy4em roensure s flncl ono ilyo.d
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2. BROC is compored or di edn rhree
membe6, the mojodry olwhom srrou d be

'.dependen 
I d iecloE_ inclldins rhe

Ihere G no risk monosemenr commiHee
b! lhe rsk monosemenl lunclion 6
sho.ed by the Erec! live Commii lee, Audll
Comm Ueecnd ihe hleno!Audil U.it

3. theChoirmon or lhe BROChnollhe
Chonmdn of the Boord orof o.yorher

The.e is no dsk morogemenl .ommltlee
bui llre 6[ horosemenl Tuncloh is

shored by the Exec!ive Commilee, audil
Cohm,riee ond the Inlernol Audit U nlt-
There is no .isk mondgemenr commlllee
bur rhe i\k monoqemenr tuncnon is

shored by lhe tuecuive Comm llee, Aldil
Codm iee ohd lhe lnrernol Audft U nn-

there tr no enoblFhed RPT commirree
bul moeno Reloled Parly ftonsocllon.
ore revl@ed lry ihe Audr commitlee,
whl.h s compdsed or lhe Chormdn dn.l
h{o {2) membe6- on.r slbject lo lhe
opprovor by rhe
ooolicobe, lhe sho/ehode6r

rev'ewed by lhe AUd'l commlllee, whEh
hcomposed oflhe Choimo. dnd two (2)
member. o.d ,utjeci lo he opprovo bY
lhe o@rd ond, os opplicoEle, lhe

I Alestoblish€d commiles hove o
Commirlee Chodersloting in poin rems
lherre5peclive pllpose' mehbeahps,
slruclures. operolions, reponlng p6c6s,

lhe compo.y saudil commirree

hllp://M.alokbigwedge.com/wp
conlenl/uploods/2o14/05/aB audil-

The Commillees ol lhe compony, oside
fiom lhe Aud'l Commilr@ bhich hos ih
own chorer, use the Compony! Monuol
on Colpoole Govehonce ond/or 3Y-

' k. cdhp:n,/s RE hrEo PARw iRAN$-roNs
'Percdnpanr's RE hftD PARw rRs$ooNs

ar reot one member or lhe BROC hos
.e evonl lhorolgh knowbnSe and
expenence o. ark ond iskhonoqemenl

Eoord es ro blkhes o Reloled Pody
rldnsocrions lRPr) comm,ree. wh ch 5
roske.lwilb rev'ew,ns oll moler ol relo led
pony lronsocl ion5 of lhe compony

RPTCommi ee 6 composed ot ctteod
lhree non execut ve dnecto6, two ot
whomshou d be i.dependenr. 

'nc 
u.ring
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rhe comm'ltees ot lhe CohPdnY, onde
fom lhe Audil Commlllee which hos ih
@n chorler, lse lhe ComponY s Monuol
on corpqo e Gover.once ond/or 3v

?. Commlrlee ChorteE prov
evoluohn I lhepeformor.e or ihe

sec. /.r.3 of lhe Monuolprovides lhoi "al
sh.rehordeG shdll be ollowed 1o inspecl
Compdny\ b@ks ond records including
minlles ot Boord meeri.gs ond srock
regElnes i. cccqdonce with lhe
Colpmhon Code dnd sholl be funkhed
wilh on.lol fepons, ncluding linoncld
riotemen h, w'lho!t con or 

' 
edncno.s.

The ComPonY\ Audrl Commillee

hllp.//w.olokbigwedge com/wp
conteni/uploodt2ola/05/AB Aud'l
Comm'r ee choder.pdr

3. Commitiee Cfro e6we@ lullydkcosed
on lhecompony\websile.

ihe compony lhe d re.to6 rhould de\ ole ihe llme ond oile.iion nece$ory roProped) o.deTfe.l welY

'ncrld 
na 3uflcienrl'me 10 be fom lorwlth lhecoooforon s b!5ne$.

Compl'onl lTwo people ore io+ed lo run lhe
leelv'deo conrerence. one peEon
lo chotr ihe meeling ond ihe orher
pe6on toker €$onrb'liy fd
monoging lhe l*hricol ospecR or
he meeling rl h imporroni rhol
B@d member con see ond/d heor
everylh'ng ihol oiheuln he meenng
ore doing ond soy'^g. ihe ComPonY
regllorly t'les Cenifcole on on.uol
ot endonce of ihdireclo6

I rhe Direc 1oG oltend ond acliveiy
porr'cipole 

'. oll meei ngr of lheBoord.
Comhnlees ond shorehode6in perrcn or
lhro!gh lel+/v dsconferencino
co.ducled 

'n 
dccodoncewilh lhe tu ee

and resutaiions of lheComm'$on.

2. lhe drecioE reuew meellng moletiols ror
orBord -nd c.mmittee meehnqs
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secrio.2.2.r.6
Monuol on colpordre Governonce
provid$ rhol D.eclo6 hove rhe dghl
lo o5k querr'ons or seek cloificoions
ond exponolons dudng lhe 8oo.d
ond Commillee meei'ngr.

3. the dir-lo6osklhe nece*or/ questions
ors€k cldnficohons o.d exponoilons
dufi.g ihe Boord ond Comm'lr€

lnder Sec 22.1.2 or lhe Componyt
Mdnlol on corpdore
Boo.d moy consder lhe odoplon of
guidelinei on lhe rumber or dneclo6hip6
lhot ih membe^ con hold in olher slek
ond non nocl corpodtions. Io dole, lh--
Bed hoi eLecled noi lo sel. imilon ih€
nldber of b@rd seoh Ln olher

u.der sec. 221.2 oI Jhe companyt
Monlo on Corpo.ole Governonce.
the Bood moy consider lhe
odoplion of guideljns on lhe
number of dr€lochips thol rls

member con hold in olher dock o.d
non n€k .orporolions. Io doie, lhe
Bodrd hos eeclecl not lo sel a imll

or boord seoir n

Pori rlr {c) of lhe compony s annuol
Repod Provlds nformolon on lhe
dnecbrh'Ps or lhe compony s

dnectds in bolh lsled ond non-risred

Non ereclllve dne.b6co.clrenly 3efre

'no 
moximumolfive publicly. sled

componies loensure lhol lhey hove
sl'lflcient lime lo f! ly prepore forminlles,
cholenge Mo.osemen s
proposoh/vlews, ond ove6ee lhe lono
lerm slrolegyot lhe company.



Ihedneclo6 no ry he compony s boord
beroreocceplng d drec o6hipin onolher Monuol on Corporole Governonce, lhe

Boord moy consl'ler the odop on or
suidemes of rhe .umber of direcroEhps
lhor Ll5 nembe6 co. hold in olhe, nock
o.d .on{ ock corporollons io .lo e. trie
Boo.d ridseLeded.or iosel o im ron he
number of boord

'r is nor olso
speclfi.oly€qure.l for o.ln-lor io nolLV
lhe Boo,.l befo,e occephng drec o6hp

Lrn.ler s€.22r.2
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Ihe ro owing documenl5conron the
intomolon on

'ndependenr 
dnecloE i. he b6rd:

L Generol nfomolionsheei:
2. AnnlolReport ond
3. nfomo lion stolemenl

Ih e Soofd hasol eot3independenl
d'recloG orsuch fumber os lo conn'lu e
o-e rh rd of lhe boord,whicheverk higher.

sec. 2.2.1.5 ot lhe compony5
Mo.udl on corporole Governonce
ond Pon ll under Di€clo6 ond
Eteculive Offrce6 ot lhe $uer or lls
Annuol Repon p.ovicles infonoiio.
on lhe quolitucoiioni of he

l. Th € independenl di€clor pose$ oll lhe
qUdficolions ond.one or ihe
di=quoLico ons o hold lhe pcilions.

L compdny hos no shareho der ogreemen k.
br loa provhions, dolherorongemenh
rh-l connroin the dieddl obi'iylovoie

Compllonl I Pon l, u.der OirecloEond Et&llive
Ofiic$, of lhe ksueas Annuo Report
p.ovides infomouon on lhe yeo6 lDs

Th€ independenl direc oB rerye for o
cu murolive le.m ol nneye6 (reckoned

The compdny odheres lo opp Eobe
ruls on he moiier ol len limih for
i.clependenl direcloc (SEC

Memorondum cncubr No 4, s. or

2. The compony bo6 onindepe.dent
dk€cld trom seeing 

'n 
slch copocily dfler

the rem llmil of nine yeo6.

ncrld'ng the direcloE, s en ed io
one vore. whl.h rohl s not 

'n 
ony

My conslroined by o.y 3horerroder
ogreemenr, byjdws provron or



the compony i5 ni | 
'n 

ihe Proce$ of
delemining ond tormudri.g whor
ore rhe meiioiols juslir'corions rd
rhe compony

'ndeperdenl 
dneclor in ihe some

copocily ofler nlne yeo6- lo be
slbmilled lo lh-- 5horeholdds lor

3 In ihe nno.ce rhorrhe comp.nyrerd nr
on independenr dreclor in rhe mme
copocity orler n neyeo6,lhe boord
provi.les meri orousius|ficohon ond 5eeks
sho€holde6 opprovoldurlng lheonn!ol
shoreholdeG meei ng

Ihe posilions ot Choimdn of lhe
Bmr.l ond Cher Execulive Olraer
ore hed by Mr. Robedo v ongp n.

The poelions orCho,mon of lhe Bed
ond Chief Execllte Olfce.ore hed by

whie one pe6on o$lmes the role of
choimon ond cEo, o diffe.enl pe6on
holdr lhe ps'l'on or Presidenl. Al! dclions
ol lhe monogemenlore subm led ro rhe
shorehodeb tor thei. opprovo or
roliticalion. Flnher, lhe Compony s

rynem of che.ks oncl bdlo.ces w hrn he
Sodrd of D reclo6 lncluder d rock o.y
orongemenl or ogreemenl lhoi rho
conslroin o dreclor'r obilily ro vole
i.dependen ly. Furlher.lhe compony hos
AUd'r, Nomlnolions ond compensalion
commillees. whLch ore nol choned by lhe
some pe6on ond nol oLlor wh'ch hos Mr.
ongpin 05 o member. The Boord of
Dkeclors is rikewise compGe<l ot dtrec1o6
ot poven compelence ond inregrry ond
who horl rom dilte.ent Indunris ond



(

secrion a{2) or lhe componyS
ANNUAL CORPORA'E GOVERNANCE
REPORI lor rhe yeor 2016 dtrcoses
lhe roes. occounrobi'r'es on.l
del'veobles ol lhe Choimon ond

Ihe posilions ol Chaimon of lhe
Boord ond Chiet Exeulive Ofiicer
ore herd by one peMn, ft Robeno

Ihe chormon of lhe B@rd is not on

'ndepe.denr 
dir*ror ond he Boofd

dd nor dengnote o leod drcctor
omono rhe ndependeni dtrecloE.
Ihe ndep€nden, dnecbE ore

respons biriri$ ond specilied dunes
ond reDoneblilies of o drecror 05
sel lorlh in lhe compony\ Monuol
on coporo,e Govenonce

Ev€n il ihe Boord hos nol designotod o
ledd dir*lor omong rhe independenl
drecloE oll dchons of the honooement
ore submrrred ro lhe shoreholdeu for ther
opprovol d rolificolion. Funher. the
Compcny s synem of checks ond

rhe Boord of Orecto6
does nol ncrude o.y onongement or
ogreemenr r,roi conskon5 o drector,s
obiily lo vote 

'ndependeniy. Fu.ther, the
compony hcs Audii, Nomindiions ond
Compeisdijon Committ@' which ore
.ol chotred by rhe some peron d.d nol
orlorwrrich hor Mr. Ongpin o5 o member
The Serd of Oirecto6 i5 likewhe
compoed of direclo6 of proven
conpelence dnd inregdy ond who hoil
!9m dlfle,enl 

'rdundes 
ond boc (qrounds

rlhe Chonmon of the Boord 6 not

'ndependenj dnecroL rhe boord
oes,gnores. teod dt€ror omonq
lndependen r drecbr
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L Drecrore with mdteriotinieren in o
ronsoclion otl*hns the corporo rion
obsion ftom tdk'ng porr in the
derberolions on the lronsddon.

rhere ore .o tdnscrions (or sedes of
similor lronsodio.t duns lhe lorl
h/o {21 yed^, wih or invovins the
compony or E subsidioies, in whlch
o dneclor, execurive olncer, or
tockhordef ownng len percent
ll!)%l or more or ihe tolol
oulsro.d.g shores. or ony member
or hs/her immedote loolly, hod or
wi hove o dreclorindneci moleior

RELAIED PARIY
POLCY requires lhdr

''whenever oppricoble, lhe co.cer.ecl
dtreror oncr/or orficer inhibiis himserl fiom
vorng on rhe opprovo/considerollon of
lhe Reroied Pony Trcnsaclions

I rhe non.e'ecutvedne.lou INED' h(re
reporore penod c m€t.95 with the
exlernor dudilor ond heods oi the r.lehol
oud r, comp idnce ond Gk tu.citons,
wirho!l ony execltive pr€senl.

The compdny tr belngo$isled by rhe
AudLrcommi ee for ove6ee'ng lheworks
perfomed by he eriehorond i.rernol
oudiror heoded byiheChoirmo. of said

Ihe Compony is beingo$6ied by rhe
Aldil Commill€ for oleEeerng the wolks
pedomed by rhe ertemol ond in lerno
oud'lor heoded by lhe choimo^ot30d

None or rne orei oni olim_e, c e o ;-
rhe cotFoqGviin lhe posr 2 yeo6.

r nciple 6: The belimtrsu€ofthe rhrough on ose$menr pr@e$ lhe B@rdqpproise its periormonce os o bod o$eser lhenohl mnof bockqrounds dnd

The meeings ore choned by he/eod
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. Boord conduc h on onnuot setr-$esment
of tl5 perfomdnce os o whote

Ihe Bodrd ond s membs ore requned
ro .onduci ihemserve5 wllh honeny o.d
niegnry in the p€rfomonce of ihen

rrre slcce$ of the
compony mrrds rhe pe'formones ot
edch member ot lhe Boord, irs
commillees, ond ihe Bd.d os o whole.

2. rrie Choimon @rduck o se f-o$e$men Ihe Boord ond ii5 member ore required
lo conducl themselves wirh honesly oncl
lnlegnly i. lhe peformonce of lheir
tunchons. Hence, lhe ruccess of lhe
compdny mnds lhe performonces of
eoch membef of ilre Boord, ih
commillees,dnd ihe Bord os owhore.r. rhe indrvidlat memb€6 conduct d * t'

osse$me.r ot lhen perlomonce
The Boord ond rs membeE ore required
lo co.ducl lhem€tues wilh honeny dnd

'nlesrity 
in lhe peformonce or lhetr

flnctions. Hence, lhe success oa lhe
Compo.y m'ro6 rhe perrormdnces of
eoch membd ot lhe B@rd, 

'13comm tee, ond he Bord osowhole.4 Eoch commr ee conducls o set,
dsse$menl of ils performonce.

Ihe Boord ond ik membeB ore reqlred
ro conducr rhems€rve5 wnh honeny .nd
inegnly in lhe perfomonce ot ihen
luncllons. fence. the slccess of lhe
Compony mirou lhe pedofmonces of
eoch member ol the Boord, its
commilles, cnd ihe Bord dr o whole

s. E"ery rhr$ yea6- r6;;;;;;nrr @
sup porred by on externot tdcitnotd.

The Boord dnd 
'ls 

membe6 o.e requiied
ro conducl themselves wilh honesly dnd
inlegrily in lhe pedomdnce of lhen
funclio.s Hence- ihe succe$ or the

rhe performo.cs or
of rhe 300rd_ ]s

commlflee' ond lhe Sord osowhoe
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. 3oor.l hos 'n ploce o system thot provtde'
o f rre m nihum. cntedo ond proce$ to
deremine tl-re pedomonce of the Boo.d,

'ndividuor 
direcloA o.d commit t€s

wh e there 6 no syiem 
'n 

proce. rhe
slcces ol he compony m'rds lhe

ed.h member of
ilre Boord, itr commllee' ond lhe

Ihe Boord oncl ils membss dre requred
lo conducl lhem5efues wih ho.erty ond

'nlegd 
y h lhe pe.tohonce of ther

funclDns. Hence, oihouoh rhere is no
sysrem in poce, rhe succes of lhe
Compony m'ro6 lhe pedohoncer ot

or lhe 8oord, eoch
commiltee, ond lhe Bord oso whole.

2. Ih€ ryneh cuo6,oro re€dbocl
heshorehodeE. lcompt'orl

while lhse k no sy\rem n ploce, lhe
Componyo os shorehadeulo give then
feedbocks conceni.g the Boord,
commiilees ond rhe monoqemenl

tlnciple 7: Membe6 oflhe Boord ore cl!ty-bound,o opply hrsh elhicoldondords, Jokino inlo occounJ the inrerens or on nokeho deu

B@rd odop?s o Code of Bu$ne$ Condlc I
ond Eihjcs. which provrde nondords for
profe$ionol ond erhcor behovior, os we
osor c!ore occeplobeond
unoccepldt>le conducl ond proctices in
n end ond exrenot detings ot the

Company s Conflicr othrerdr Poricy.
whne Browng Por'cy. oncr code of
Drc'pine, o5 pon of is busines
conclucl orethics, ore acce$ibe ot:

bilp 11r..)144 s!o(Q,syye4se,se!rl!!p
.o.lerr/uoloodt2ol4/04/AB Contlic

h!]l)lllt{&-qLo(b!qwedqe=callltlEi
ce-nledludes4l?QLg/0ll^! lliilile
-Slowind-Policv.odl

hiloJ/!v!w oiokbiowedde..om/wp
conienr/!oloods/2o1 4/o7lABwCl
cod€lpi\cioine oor odt2. The Code is Fropedy disem'noted 10 the

Bood,senior monogemeni on.l rhe Code hds bee. mde ovo'robre
ro o vio rhe componys webr e.

^nybody 
inieresied co. dcce$ lhe

sc Fon-r+6R.i:ed-iD;adit
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3. Ihe code ii drrctosed
ro lhe p ulrtic through Po|cy'whi5]+B|owng

Code or Oisclpine, os

hlloj/\e otokbiowedoe.om/wG
conlenl/uploodt20l 4/03/AB Connic
l{f-hlerst-Pollcv.odf

tr!Pb4444.q!9!biqdeqde.com/wo
conlenl/!ooodv2olS/05/AB whist e

hllo://sww.olokbi@edoe.com/wo-
conlent/uoloods/201 4/0//ABWCT
code or Diicioine oDr.odf

L compo-v hos creorond shnge.rpot,. es
ond procedures on culbing ond peno jztng
compohy 

'nvorvemeni 
jn offering, poy'ng

Ihe Compo.y 5 Whn e B@ing
Po cy provdes for lhe compony\
poxcy cnd pocedlre on curlring

ll h the god of lhe Compony lo
enobish ond nurlu€ on envnonment

enc@roges ond
ecognizs dutilur pe ohdnce
olher rhon lo poiceond penolize ih
employ*s. Employees of lhe
Compony should dcl occordingly
nol because or penoi'e5 

'hposed,bul lo help ihe compony reor'ze 
'ls

2. B@rd e-sures lhe propdond effc ent
mp emenlolion ond monilo hs of
compriohce with compony ihleno

Boord e-sures rrre propdond efficenl
impleme. totion ond monitonng ol
complorcewith thecode or Blsine$



'holo'e o o, l.oLo-d . o(cdoora 4rl be' p'oc..e,

c<hpcny d ndbutes or moker ovo obbo-nuo ond quodeny consolido ted repdrs.
c€sh tow noremenh, ond rpecotoudil
re nisions. Co.sordoted finonciol

B<.d qlobrkhes corporore dtrc or@p oriciei o.d procedures io ensure oc -mpfehens!e, dcclrote, reltobeondn'-ey reporl,o shorehotdeE ond olher
5t okehoideGlhat give5 o forond
c<mpreie picllre ofo componyt f.oncid
c<ndi,on. resutls onct bus ne$ opefotion5.

rhe Compony! Annuol Repon ond
r.rmairon srolemen provrde
dBcrosure on compdny\ fnonckr
co.dilion, resu k ond blrne$

UPon lhe wdrle. requen of o
srockhode. lhe compony wll
prov'de, wilhout chorge. o .opy of
ihe compony 5 SEC Form 17A
lAnnlor Reporr) duy ried w h he

The Compony fo owed the GENERAI
rNsrRuclroNs for sEc FoRM t7.A dnd sEc
FORM l/-Q or lo lhe .lole of slbm$ion,
whrch ore w,lhn.!5 coenddr doys ofter
lhe end or eoch of rhe 16 three f'sco
qlone6 ol eoch rsco yeor ond withi.
one hundred fve {tos) cotendd doys
orlerlheen.l of ihe turcolyeor covered by

2 campony d sctGes . h onnud Fporr lt-€
wrh ihedentiry
ning shorehotdeEj
concenkotion:cr-$ hotdinss omono componyofllioies;on d onyrmboonces behveen the

cenlbllins sharehotder voting power ond

The lop 20 Regi5lered Stockholde6 ol the
Compony os of December 3t,2ota ore
dtclosed lo ihe compony5 annlol
Repon os ol3l D<embs 20ts A lhe
stockhordeE hove rhe nsht lo itupe.i the
recdds of lhe compony upon eq!e5t.
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_1. compony hos o poticyrequtri.g ol
dr€io6 ro dt< osereporlo re
compony ony d{ nos in ihe compony,s
shoreswtlhin hree buines doys.

The Compony foll@s 23 I ot lhe
Secudhe5 resulohonsCode resod ng
dirclosing/repo'ling by lhe dn€b6
ol ony deolings in the compony\

Ihe Compony lolle. 231 or the
secdh6 .eguroiions code regording
cliscLosing/reporl'ns by lhe direcro^ or
anydmlings in hecompony 5 shores.

2. Compo.y hos o policy requiirg o officeA
ro dhcrose/repo io rhe componyony
delinqs in ihe compory\ sho.es within

Ihe compony fo os23.l or he secliles
€guoiions code and Ggulody rem'nds
dtr*16 o.d orficeu dboui comprd.ce.

Ihe shoreho d'ns5 ordre.lo4.
monogementond top rm
shorehorde6 ore dir o€d in ihe
Compony s ntomd lion sioiemenJ
ond ore pubGhed ol rhe PSE websle

hllp://edse p5e.com.ph/openo6cv'
ewer.do?edge no=ca949364bbfft24t

The compony\ Conglomercle Mop
js ondched os porr ot the
Conslidoled Finonclo Slotement of
lhe Compd.y forthe yeof 20la.

compony drcroses the lra.ring of lhe
corpororion s sho.es by d redo6, ofhceG
ldpe6on5 peffiing 5m'ror funchon,
ond conrro ling $oreho de6 lhis inc udes
lhe dL< orure of rhecompanyr purchore
orisshores from lherc.ker leq. shore



(

I Bodrd ru y d'r oses olre evori ond
mdre'or'.romotio. on indivduot bood
membeA ro evoruoie rher etperien.e
ond quoriiicotions, ond o$e$ ony
polenlior conl icir or 

'nteresr 
thot mighl

orrec rheri!dqment.

Pod lll- uncler Direclo6 ond Fxecu/tve
OlfXea oI the 6suer. of rhe

Reporl provider
ror lhe dnecioB ocodemLc
quollticohons- shore owne6h'p 

'n 
lhe

complny, membenhp in olher
boords, olher execunve poshons.
Profe$onol expe ences .rd

2. B@.d fU y cjsc oses o reevonto.d
motenol 

'ntomohon 
on keyexecutives to

evoruore ihet erpe/ence ond
quolificolons, and o$ss ony po entiol
co.nichof inlere5 ho t m'ght offectthen

Porr ll, tem 9, (under Dtecto^ ond
Etecurve oficeE ot rhe rsue, o' lhe
Compcny s Annuol Repo or of 3l
D<ember 2or8 prov'd6 ror he key
ofticeG ocodemic qlollricoro.s,
rhore ownerehip n lhe compony,
membeBhip in orhe. b6drds. oher
exec!rve ponnonr. p.ofe$'onol
exper e.ces ond expenre.

cohpony prov des o ceor dEclosure of 
'tspo icies ond procedlrelor reJti.q Boord

€mlnerol on. 
'rcluding 

theteve o.d mt

Port ll- llem l0 of he Compony\
Annuor Repod or of 3r Decembq
2013 ond secuon D0) or lhe acGR
tor lhe yeor 2016 provide he
compony Polcy ond proclice lor

:. compony pro"raes o.reoiaEiroruE? irs
polic es oncl procedue ror 5el linq
execurrve remunerc lion, inctuding the
everond m'x of the some.

Pod n, xem l0 or he Compony\
Arnuol Repod os ot 3r December
mra ond secl/on D(2) ot lhe
compony 5 ACGR for rhe yeor 2016
provides lhe compd.y policy oncJ
proclice for deremn'nq execllive
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cohpony dEd6es rhe 
'emu;arcl,0;6on rndividu<r bosis, inc uding e.Di.oi,on

o.o rerreDenr provGons.

rhe Compony d sc osed n ils annlol
Repdlos ot 3l December20rs the
ogsrega le comp€nsorio. or the Five
h'ghy-Poid execuliver in.lud'ng the
CEO, for lhe ost3 yeoE.

compony cr 
'sc 

oses 
'rs 

rcr'c'es oouEmi"o
Rerdred Porry r'onrocrions lppr;) ond oiher
!nu5uor d tnf requenlry occlrins
ron5ocrions in theirMonlo on Colporote

the Compony! RPI potcy h

hrlp //\|r!k.otokb'gwedge.comlwp
conrent!proods/2o1 !/oalAB_Retoie
d Polry Trotuocrton.po icy I pdr

There ore no td.soctionr lorrenes of
simrlor rronsochon, du.s rhe tosl
iwo 12) yeo6- wirh d nvorvins ihe
Compony or irs subsdiodes, 

'n 
whtch

d direcror, execliive ofi-cer, or
nockrroder own n9 ten percent
{10%) or more or lhe lotol
ourrlondng shores, or ony membd
of his/her ihmediote romrty, hdd or
wir hove o diecror indir{tmoteriol

rhere h no compemotory pton or
otronsemeni beh{een lhe compony ond

oif er r. cose ot
r,-signohon. reliremeni d any oiher
eminolDn of ,he execulive offi,:eas

employmentwrh lhecompony, or from o
charge 

'n rhe monogement conirot or
lhe Corporolion, or o chonge tn the
nomed execulive ofr'cels responrb,I hes
lollowing o chonge in ihe monogeme.r

rhe Compony poricre5 on Rprs dre
d'rro€d n ils Rerored Porty lrdnsoction
Pol'.y o.d annuot Reporr os of 3t
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2. cdmF)ony dir.oses moterto orrsn'icont
RPIS r€v ewed ond opproved duinq he

l. Companyrequ€sdnector
rher rrleresir in konsocl ons
confli<r ornleresis.

Ihe Company\ Co.fcl or ln eren
policy r€qure5 drecro^. orficeG.
emp oyees, o.d consu lon s who lin.l
lhemrelv€s n o pole.idl or dcluoL
confcl oJ nlerest sluolion 1o
Prompiy d5close lhe molrer d.d, os
dppl'cdble. reek opprovo irom he
proper ourhorilies. Unle$ olhe@ke
ourhorzed by rhe company, ihe
pe6on .once,ned 6 requeo ro
i.h'bi h'm5elvhe6er kom ony
oclion. ronsoc on, dhc0$on,
evoluolion or decis on lnvorvi.Ssuch

rhe poicy o5o
Prohbrls he Compony ftom gronl'ng
pe6ono roons io dreciou or otlice6
une$ o owed by oppLcoble owr



((

I compony moleo run r;;;;;rcreo;;
morsloltocl or event thoi @c!r.
porlculddy on ihe ocquhii,on ordisporc
ofslgnificant d5€h, which coutd odverretv<ffer the ytobiriry or theinreren otirs

shorehotdeB 0.d o herstotehode4.

Al moledor infomorion/ onsdci'onr.
I ony, o€ immedolely dir ored v'o
PSE edge ond to the sEC vio SEC

2. aoodoppoinrs on nd;;6;;iE;rryl;
€vo uote rhe foirne$ ot rhe tronsdction
Frce on lhe ocqukition q dGposo ol

The compony hos not en ered any
tonsociion on ocquis ton
dbpor ion osels lor lhe covered

Ihe compdny hos nolenlered 
'nlotrdtuocrDns on iheocquh lion d or

dsposiiion o5sek for lhe covered

rem rr. Porl lI of rhe compony I
annuol Reporl de of 3l D-ember
2013 prov'des for rhe secu ty
owne6rr p of cerldln record ond
benerc/or owne6 ond manogemen,

Ihe Mdnuo on Corporore
is posted

hl p://@ olokbigwedoe com/wp,
con,enr/uprood/m) 3/05/AToK Mcz. Lompony s Mcc !submlredro rhe\F.

r compcnv s viG aiEreo onlEiompod

Compony d4cro5s lhee lel@
rusr ticolion ond deroih on shorehoder
ogeemenrs, vohng ltun ogreemenrs.
conldennotiiy ogreements, ond ruch
orhdogreeme.h thot moy tmpocl o.
qlreclion of lhe @mDo.

Compony 5 co'porole gove,nonca
r-olicie' progromsond procedures dre
co.rojned in 

'ts 
Monuot on Co,T)oro te
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compony subh'r5 ro rhe sEc a;; PjE;;
updored McG ro clhcroseonychonse5 in
ts corpdole governonce procices.

rhe Compdny sobmitted o Revi*d
MCG on rury 3r. 2014 os evidenced
by rhe dohpe.r on the copy or ihe
Compony s MCG poned o
hrro;//w!fu.otokbidwedoe.com/wo-
conrenvuoroadt2ol a/os/AroK Mc
G{evi€d 3l Jul,t,1.odf ond
plblkhed or the PsE sire:
hl,P7ledSe.pse com ph/componyDi
scrosures/f oh.do?cmov id=195i@tidtElFtEli
Porl I on.r tl or ihe componyt
Annuo Repo 05 of 3l December
20lA conro'.5 rhe tnto.moiion 

'n 
eld

c ro d, whire Fod of so'd Annuol
Reporl conro'ns lhe intormolon

An.uol Repon oho
Prov'de ror lhe ogqregate

lhe CEO ond ihe
four highen compensoted off'ce .

bogroph'cor deioits (ot teon ooe,
ocodem c {tuo ificotiotu, dote of,nn
appo nrmenr. retevoni experience,
ond olherdirecto6hips in risied
comtr.iet of o I dnec 06

attenooncE oEGiii oieoili dei6
oll dn-lo6 meet'ngs hetd during the

Allendance delo'rs ot eoch dreclor in dn
dnecb^ meelings herd dunng the year is
dEcrosed ihrough updotes to rhe
Componyl Annuol Colpordie
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The compony! Annlol Repod ds of3l
December 20l a d scioses rhe agg@gare
compensolion r-eived by thecEoond
rhe folr h'ghed compenso led olficeG of

l

Ihe Annudl Repolr con lo ns o td temenl
conflming lhe compony r flll .omplionce
with the Code of Corporo le Governonce
ond where here s non<omplEnce,
rdenlifies o nd expldins reoson ld eoch

Ihe annuo R€pon/annuolcc Repon
dscloses hot he b@rd of di,*lo6
conducted o revlew of lhe componys
morei,ol con lrc s I'nclldlng op€ro l€no .

Iironcjol ond comp lonce conlrols) ond

Ihe Compony\ An.udlRepon conronr o
nolemenl thol ils inleorored Annuol
corpor.te Governonce Repon (-ACGRJ
wi be slbm'iied on Moy 30. 2019,
p!6uonr o sEc Memoro.dum circlLor
No. 15. se,es ot' 2017. This tr so beouse
lhe -ACCR tokes the Poce ol the
corporore governcnce
Arnuo Repod os noled in SEC Advisory
doied l2 Moch ?015 reoordi.g rhe
subm$on ol ACGR

The required notemenr.
pcrr of Seclon F or rhe
Repon os 3l December

g. Toio remuneroho. ol eoch memberof
the bodrd or dredor

Po.i I of the Annuol Repor| ds of 3l
Decembe,2Ol3 dhcloses Lhol the
Bdrd ot Dtreclo6 review he
compony\ i5k monogemenl sysrem

wh'le lhe€ is no slolemenl from lhe
boord of direcio6 0r Aud'r commillee
commenling on lhe ddequocy of lhe
compony3 nlernol conlros/risk
monosemen syslems in lhe annlal
Reporr,lhe Dodfd ot oirecior rev es lhe

monogement synem os
noled n he rcd An.u. ReFrt.

tem l, Port {under F.o..iol Rkk
Mo.oseme.i) or lhe AnnucL Reporl
os ol 3l December 2013 provides
lhol ihe Boord of Drecio6 revier
rGk ndnogemenl polcies o.d
sysrem\ €gurady lo ,efed .honges
/n modrei condlions o.d compdny 5

! Ihe Annuo Report/annuor cG Reporl
conlortu o nolemenl koh lhe boord or
drecl06 or audil commll lee commen lin9
on the odequdcy ol lhe compdnyl
inrerno coniro Vr rk mo.osemenl sFiems.



5 rhe cohpony d scb;Ml;;;uol
Re porl rhe key r ikr ro w'rich I he compony
5 hoieriollyelpoed to li.e rinonci.,
operdrionol inc uding r, environmenio .

Porr I of rhe annlol Repon or of 3l
Oecember20ra {lnder Finorc,o, Rtk
,Votoqementl provides the key nsk
lowh,ch rhe compdny 6 ho reno/ry

Princlple 9: The componyshoud
some lo $rengl hen lhe extehol

esrob ish stondordr for lhe opproprjore
oudilor'5 independence ond enhonce

exiehol oldioL on.l exercke effeclve oveBiohi of lhe

lem a of lhe Annuol Repon os of 3l
December 2orSprovides lof theproce$ br opprovng ond
recommending rhe oppointmenl,
oncJ fees of lhe compony\ exlernol

2 The opponrmenr @aEpo;l;;;L
removo/, ond rees of ihe extemotdudito, k
recommencted by rhe AudiJ comm0 tee,
opproved by ihe B@d ond rotif ed by ihe

A ihe sho,ehordeE (e0.2.r%) prese.r
dung ihe Annuo Meerns rorfled

Audil Committee hos o robls t proces td
opprovi.g ond re.omhending lhe
oppoinlment, reoppoinlment_ removol
ond rees of the exte.not ouditor.

For reho"ot or ihe e"te' no oud d, There were no dtrogreemen,s betlveen
ihe Compory v,h

.esp€i io rhe ocounling/oud'ling is3us

eosonsfor removol or chonge or,a
drscrosed lo ihe rccutdds ond lre
through the cohpony weElie o.d
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I C"-p.." h". 
" 

pdcv
o udi p.rtne. every five

Comm' llee Charrer inctuder the
Cohmiriee 5 .esponlb ilyon:

ouddof I 
'nclependence dfd

exercEng effective oveE crh o
rewiew ond honilor lre
effeclivenesof the ou.lir Droce$
rokino inlo considerotio. Etevdnl
Ph lippine prote$'onot o.d
regub rory requtehenk.

auc;r commirree oroEioiGoiliJ
eomhil tee \ responsib I ty on reviewinoo-d mon',onnq lhe e/tehotoudrtoas

:i':T;"1*....fl 1it{#tJg6

The 20laoudllo, the Compony is in
compllonce wirh sRc Rute
6313)(bt(rV) rhoi provider thor rhe

sholtd be rotor,ad
eve.y rve {s) yeo6 or eor er or the
engagehenr porhs rhon be

rhe .omponyr Audit commi|ee
choner, porticulddy under the

a! hoiry ond
Respo.sibilly, provi.te rhot ihe
enumebred €sponebilites ore
incllded drespo.eb ty of the Aldil

sect'on on Authonty ot the
compony\ Audrr Comm'ltee Chonerprovdes the Commiiieet
responrilr'lily on reviewing ond
monnoflng ihe exlehot oudiioas
suilobilily ond effectivenes on on
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Aud coh'-ilreeenslrs rhol he exierndt
oud'ror6 cr€dit'le, compelenlond hos the
oblty ro unde^rond compler re d,ed
porry l6ns-cton5, lscountdpon es, ond
vo @lio.s >f such ndnsoctions.

A!d'l Commlllee
Chor er provides hol one of ils
funclionsk lo oveDee lhe work ol ihe
ex,endloud ror i. ihe condud or 

'lsonnuo ouclrl ond lo pre{pprove oll
oudiling ond non-audll seryices of
lhe exle.nol oldilor. These o.e
mode5 io ensure exiehol oudror's
c.e.ribiit, compelency ond obililles

seclion on Responsbirly. eller b, ol
lhe compony\ aldil CommiJlee
chodef requnes hot the Boord shall
ensure lhol lhe nlernolond exlernol
oudiiou ocr independe.ily liom
€dch orher ond rhor borh oud106
ore given lnrenncled occe$ lo ol
records, properlies ond peuonnel lo

ro perfom rher

Ihere wde no prodlcls o.d seeices
prov'ded by lhe erlehol oud'lor
olher lho. he oudil ot lhe on.uol
rinoncc nolemenk and sewics
lhoJ oe no.mdly provided bry ihe

2. Aldir comEilleee.ru@s lho the extemol
oldilor hos <dequole quo l,y control

Compony - kcoss,he notureof non-
ouclllseaic:s perrormen bry it externor
oodiror n rh e Annuo Repon bdeo wilh
lhe polenli-l co.llEtof l.leren.

,rt"-e,r.dl"itn.co'Fn",.l..u,rn"oo.'
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2 4udn <ommirtee noyr ot€d foron/
poren riorcontidof ntereststuotion5,
glven the glidet'ner or polrc'es on non
oud,l seryicer, \hich coutd be viewed os
mpoi. ing the exlernot olditor,s obj*tviry.

seciion 3.r or rhe cohp..ys Non.
Audit Sep'ces Policy provicles ihoi
one of lhe pupo€s ot lhe rcd
poicy k lo ensure ihoi the prov6'on
of non{ldil sePcer does nolimpor

os lhe inclmbenl
externo oudi,or's independence s

I rees p oro ror noncud r senrces do nO
ouiwe igh rhe f€s poid for oudil seeces

As provided by lhe Compony\
annuor Reporr os oI 3r Decembef
2014, lheG rere no prodlch drd
seryices provided by |re exlernol
oudilof oihe. irron rhe oudil 0l lhe
onnlol Rnonciol stotemenh ond

normor y provded
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componv s enernor oudirt;;;t
occr4ned bylhesEc ufdd c,o0p

Inbmono.s on compony\ exlernor

Accrcdddrion.umber: to2t

Dole Accredrted: Morch 2a,

E\piry doie or occreditdrion.

Nome, oddre$, contd.l
numberof lhe oudit frm:
Reyes Tocondong A Co,
r@oled o126rh n@, citibdnk
Tower a7! r Poseo de Rotos
Mokoi' C ly I2?6, Philppines.

2 co rponv\ e, e,no/ o!,jrd;ered io beslblecled to theSEC O!e6,oht a$uron.eRev'* {soAR) |nsp*tion prosfom
co-ducted by thesEc 5 office ofthe
Ge nerot accounto.r (ocAl.

Comp onl I rhe Compony\ e,temoloudrtor,
Reyes rocondong & co._ hos noj
beehslbjecred ro soAR inrpect'on

Principle t0: The compony sh



(

soord hai o cteor an.r locused potcyon
ihe discrosure or non Jino.ciot nfohot'on.
wth emphosir on rhe mdndgemenl or
economc, envnonmenror, 50c'ol ond
goveho.ce {EESG) trsues of ih busine$_
wh,ch u.derpin ruslo nobiily

Ihe Compony s o reguor member
dn.l signo o.y of lhe chombs ol
Mlnes. x hos odopred ,he rpnr ond
slb,nonce or ihe Chomber or Mine5
code or Con.llcl whlch cok for
sudoinobe
deveopmenl. envrcnmenlol
r*ponsibilily ond o soc'ol
commiime.l ro rhe generc wefore
ond economic deveropmenr of the
p€opre in rhe rocoilies in which il

2. Compony odoph o groboly recognted
siondord/f romework in repoding
rusrolnobiity ond.onjinonciol irsues

comp'onr llhe compony E .urenly not
ope.oling o mrne o. oi project l.
lhe evenl ihol i does, o .ece$o.y
po ulion con lfol ond envnonmenio
proleclion meosures will be ser In

P.in clple I l: rhe compony shoud moin loin o .ompieheneve ond con€,ficienl communrcotion chonne lor dis€mino ri.g relevont mfomotion. rhh
ch-nnerE cruciol for infomed deckion-mdk'nq byinvestors, stokehotdec onct othertnteEsted ure6

Compony hos medio o.donolystr'
brieling5 os chonn€h ot' communicotion
en5ue lhe limery o.d occur.le
d s€minoJion of plbra_ holeriot ond
re evoni informolion lo ils shdreholdeG

lw.orokbrswed9e.com)_
compony reporh oncl
onnounceme.ls pubhhed vio PsE
EDGE, whkrh incudes Pre$ re eoses,
Guorlefy ond Annlol reporli.g,
ntoholion Sfolemenl, €pdls r'red
wilh the Secld ies ond hchonge

rhe communicalion chonnelr lsed
by rhe compd.y ore rhe fottowtng:
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t . Company hcs o web,riie d sctoeng !p te
dore nrormo ionon lhe fo owing:

o. Finoncior noremenhrepo s 0oten

rhe componywebsire k
ffi.alokbigwedg-a.com.

b Mo e.iols pov ded in bdefngs to Ihe Comp.nyd@r not provide onolyns
brefing bul oll lhe infordono. reLevdnl lo
he compd.y 6 pubrahed through rhe PsE

. Downroodobe onnlo repon

d. Noiice of ,6lM dnd/or ssM

e. Mrn! res or AsM ond/or sSM

t Compony!Ar cresor ncorpoonon

compony comprieswirh sEc prescribed

P tincipl€ ir: To ensure he in legrily. lronsporerq/ ond proper govenonce in I he conduct of its oflons, he compo.y shou d hove o slong ond
efieclive inTe.no conrror sy.rem ond enteFdse dsk monosemen fromework.

I compony hos on ocjequole ond effectNe

'nle.na 
conrrolrynem in ihe conductof ih



l

Compony 5 An.uor Reporr ond he
Compo.y s lilohokon Sloremeni

ComponyS r5k monogeme.l
pbcedue ond pr@e$e5
Key rlkl he compony 5

How lhe compony monoges he

2.1 o^tt 2.2 at rhe compony\
Monuor on corpordte Governonce
provdes lor he compony\

lhe Monuo, includng rhe
Compony\ compion.e tstem s
surrjec oquone y,ev'ew.

Compd.y hor o ro'ma cohprehenrNe
enrepnse-w de comp o.ce proorom
covsng comp ancewlh ows dn.l
reevo.r €guroions hor s dnnlo y
revEwed. The prosrom inctucjes
opproprole ro'n n9 ond oworene$
nild rlves io focitiroie !nde6lo.drn9,
occepronce ond comollonce wilh lrre
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1. compcny hos in pocedn ndependent
iniernoroud'r f!nchon lhoi prov'des on
ndependen t ond ob,eiive o$urcnce.
ond conllling sepcesdeslgned lo od.l
vorue ond im prove lhe company 3

rhe Compony\ LnlernorAudl6 r

lhe Compony s Chief Audlt
Erecliive 6 Mr. Melv'n U.
Codompog. He hos vost expslence
in Monogement ond Fnonce hov'ng
wqkecl wilh vo.ious corpoolions ln

Ihe .ompony hod

provi.ler bui wi do so when

The compony h.s nol iopped lhe
ihrd pony retuce

prcvlder bul wlll do b when
nece$ory ond will ensure lhol o
quoified senior monogemenl
e'e.nel B o<oned lo monooe'1.

r. Compony hos o sepordle a5k
mdnageme.i fun.ron ro denlit,o$es
ond moniror key n5k exposures

Ri* monogemenl is curenlly being
hond ed by the Sen'or Monogemen I
Ihe compd.y
5eoorore RFr Monooemen I G.o!

R6k monogemehi c cudenlly being
hondled by the Senior Monogemenl.lhe
compdny does nol hdve o seporole Risk

dppoinred by lhe Boord

CAE oveAees dnd is respo.s bre for the
inlerno oud I ocrrv ry ot he orgonzohon_

'.cudng thot ponion ihdl E outsourced to
o thnd porv sepice provrder.

rn cose or o rully oulalrced l.lerno oud'l
ocliviry, o quo lfie.l ind€pe.denl
execuNe or senior monogemen I
peBonnd s osgned lhe responslb it for
monoging ihe turry o! solrced irterno
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CFO hos ode.r!ore oulhorry,
resour.$ ond suppod o futfin

Compony\ Ch'erE,{urve OtiGr ord
chief audn Fxec!tveoDes In writing, ol
eosi o..uony, thoi d sound nter.o oudl
contro ond compionce syrrem h in ptoce

cohpony€el5e'|emol]<\'@-
5upporl n .irk monogemen r wrre. ruch
cohpeience 6 not dvouobte rniernoly.

Ihe compony wr consider lrre
o! so!.ced risk

monooemenl eroen It neceso
I tn monoqng thecompoy! p"k

Mo nogemenr sys tem, the comoonv hos o
chief Risk otfcer (cRo), who is lhe
utr mote chohpionor E.terpfre RBk

Ri* mo.ogemenl s clrenliy being
hondled by lhe Senlor Monogemenl. rhe
compo.y does nol hove o seporo e Rsk

RFk monogemenl s curenlly b€i.O
hondred Ey ihe sen'or Monogemenr. The
compony doe5 nor hove o sepdroie Ri*

The compony hos i. ploce o solnd
inlsno oud'i conkor ond sysrems ond
irtends io mo nlon o record of the some

I!!g!ple r3: Ihe comDon rhould rreoi o lshorehqllbEron y ond equrob

secron / or ihe cohponytMonlol
on corporole Govemonce provides
loriheihorehordeE nahk.z Boora e"su,es rhor oos c ,hEer.oEE.qhij

ote disclored on I he cohpony 5 website. The Compony r Monuo on
corporoie Gove.nonce, disclosing
he shorehoder'ight t locoled ol
hilp://M oiokbrgwedge_com/wp.
conlenl/uploodt2o r a/os/aroK Mc
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I Compdny i common shafe tros one vote

2. Boord ensures ihdr orr 5horehotde6 or rhe
sdmecd$ ore ksled equo ywth
resped lo volifg dghls, sub5cr pton dghh

lhe Compony hos only one c o$ or
shore, which h lhe Common shore.

Boord hos on elfeclNe- secure, ond
efficient vo inS sydem

'al every meeling of lhe
5Jockhode6 or rhe ComPonY, every
nockhoder eniirled to vole shorl be
e.lirred ro one vore foreoch shore ol
nock no.dins
b@ks of rhe Compony; provide.l,

e|ecl'on of dneclo6, every
5rockholder e.lred lo vore shorr be
enlilled ro occlmulote his vole in
occordonce with rhe provisions ot

The vorng poce.lure odoplecl by
rhe comoonvi5 bv ool



(

er vo ng

prorecr mj.o. ry shorehode6 ogoinn
oc Dons of con lroitins shorehotdeA.

Bood o ow shoreho .te^ ro -G;ecior-shofehordeE meenns o.d 5!bm,to
proposo rdconsclerorion oroaenda irem
or rhe AGM o. specior meet,is

5

ai eve.y meenno or the
nockhoder ot lhe Compony, ever/
slockholder en llled lo vole sholl be
enliied o one vole t'or eoch shore of
nock tondng i. hh .dme on the
b@ks ol lhe Compony; provlded,
howevel lhol n rhe cose of he
e ecron or dreclds, every
slo.kholder en illed io vole shor be
entilled ro occumulote hk vore ln
occodonce rih lhe provir'on5 of
row n rlch cdse mode ond

or lhe ay-Lo$ provide

"Ar eve4/ hee ing of the dockhotdeuot
lhe compony, every slockholcle' e.titled
lo vote sholrbe enrilled lo onevole ror
eoch shore ofnock stondlng in h6 nome
o.lhe books of lhe coopo.y:prov ded,
howeve. rho t n lhe cose of ,he etect on
ot dneclo6, every n@khotdere.h ed to
vore rho been illed looccumutote his
vole n occordonce w'lh lheprovEonsof
low in such cose made dnd provided. xr

as or lhe repon'ng dore, no
shorehordq col o 3pe.iol
shorehode6 meeling orholgh
holder of record ot nor e$ ho.o.e-
rourlh ot ihe ounonding copnor
si€k of the Compony wlh voling
prvnege mdy reqlei o speccl

o. eooro creoryorrcurores onlli6e
poricies wil h respect to rreotment ot
m,.ontyshoreholde^. Treo lmenrs of Minonty shorehordeF

ore provided undersection r (2)or
lhe Compony s ACGR for itre yeor

labn 2 M de rdseempmr s4 bws



7 Ccmponv ho! . lronspo,eni ond ,pecific A5 .Jircose.l in
nrdmohon sloremenr lsEc Fom 20
sl d5 or 31 Oecember 2014, lhe
Compony hds noi deco.ed ony
dividends dunns rhe on lhree 13)

Ihe Compony! Amended By Lowsr:
prov'des lho 5 Boord ot Dnecio6
moy deco€ dvidends ony ftom
sufpus Profi s onsing from rhe
buslnes ol ihe Componr in
dc.ordonce wrlh lhe preferencer
conniuled in fovorof preleded nock
whef ond ir such prerere.l sl@k be
$!ed d.d ouh ondlng. Reslrictions
u.der he Corporolion code ol lhe
Ph ppines o5o limil lhe compo.y\
power lo decore dividends.r
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86'd en.ourdse5 o.1've shorehotds Jhe Infomor'on Storement. which incudes
an.uo sl6khotde6

Meeri.g o.d ogendd_ 6 tu61 disn'buled to
secudry hode6 dr eon f'fteen {ts)
Dunn,a$ doys pY'or ro meetins dote

1PC Fue 2olrJlcllv) /

porric'polio. by Fndtns rhe Noiice of
Aniudr oncl speciot shoreholde6
Meerngwirlhsufficienr ond rc evdnt
i.rdmoton ol led 23.toyr berore rhe

Compony s Noticeof Annlol
Slockhode-s Meiino contoins he

sloreme.t ds ol3r December 2o13,
whch includg rhe Norrce of A.nldr
slockholden Meerng ond ogendo. r
r/n dhrrlbured to s€unty hode6 or
eosr fifiee. (15) buine$ doys prior to
meerng ddte puuuoni io lhe SRc
Rub m{3)(c)(iv) / sRc Rue

remunero non or ony chonges lhsein
were nor incuded in rtre oqendo ol

Poge r, lhe Norice ot ihe annuo
Meefing of srockhodeG, or the
compo.y s Inromoion Slotement
(sEc Fom 2crs) os or 3t oe€mber
2013 proqde5 he Aoendo

a. the proltre5 ot diiectds (t.e.oge,
ocodeml- quotifico I on' doie of fi^l
oppo .1m€hr, expei€n.e. ond
diiecl06hips'n other rrred componiet

wh e lhe prortes or dtrecrou ore noi
ind.ored in the Notice oJ Annuol
srockholdeE MeelinA_ ihese ore p. ot
the Inrofrolion sloremenl distribured to
lhe holde^ ol secudly together wifh ,he

t). aldito6 seef ing oppointmerrr+ Numbqa ot ilre Noliceof annuol
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Lon porog.oph ot ihe Nor'ceof
annuol50c[horde6 Meer]n

L Compo-y provides ro tio.ote for ihe
ogen.ro jreh5 forlhe onnuo nockhode^ Pose l, heNoiiceol ihe Annlo

Meerrng ofsto.khorde6_ of he
componyt nfomolion Sloiement
ISEC Foh2crs)os or3t December
2013 providet the Age.dd ond 

'h

L B6rd e -couroses oclive shoreho der
porrcrp€tion by moking the.eslltol rhe
vorer to ken dung themon r4eni
An.dr or spec or sha€ho de^, Meeting
pub cry ovd'roble lhe nexl wo*nc doy

Disclosure o lhe PSEot lhe molteA
loken durjng lhe mee I ns wos mode
wilhi.len lr0)min! e5 one. rhe
meering in occordonce wiirr rhe

- o a"ds- p s-6a.p /,"-e.n



Meer ngs we,e ovoitoble on
webste wilhin tve busines

rhe lhoreholde6 presenl ond
ergibre io vore crudng lhe asM
u.dn'mouny opproved orr agendo

'lems. 
The.sulh were uploocled

hl,pj//edge.pse.com.ph/compd.yDi
5c s!retform.do?cmpy_d=r9

Ihe voi.g pr@edue on resolutions

the Chotrmon opened ihe lloor ror
comment ond quesiions by lhe
to.khorde^ during lhe AsM bu, no
quedon by lhe shareholdeB pr6enl

ar srroeholde6 rholl be o lowed lo
inspec, cohpo.ys book and records

'nclld'ns 
minlles of Bodrd meeiings ond

st€k.egnrles in o.cordo.ce wnh the
corpoorion code dnd sholr be flrnished
v'rh onnlo repods, includ'ng lndncidr
s aremenh, w rhoui con d res ncl ons.L5

Represenlolive of lhe errehol
oudilor, Reyes Tocondong & Co.,
ond other reevonl ndlvlduok were
Preent d!i.g lhe asM dnd/or
speciolmeelng thoiwould hove on
ogendo lhol woud oflecl the
rinonciol slolemenh ol he Compony
ond ovo'robre

r. Soord mokes ovoitabte, ot the oprion oro
rhore hotder, o. o emotve dtp!te
necrronbm to resolve inr@ co.pordre
d6pu-re5 in.n amicobeof d etfe.rive

No r/iem hos been odopled
becouse rhere hos been no conlrct
terween rhe colpoolion ond iis
sr@kro de6, ond lhe cdporolion
ond lhird pdriles, jncruding egu olory
oulhodlies tor ihe osrseven lTlveot

No syslem hos been odopred becouse
rhere hos been no contlcl belween ihe
cdporor'on ond ils sl€khode6. ond the
cdporo ion cnd thnd ponies, i.cllding
regulolory ourhorites for lhe rdsl reven (7)

Soord ensurer ihe o[endanceor the
errerFor oud ror ondoiherretevonl
ndviduos lo c.yer shorehot.ler
quesf ions duri.g rhe ASM ond s,sM.
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i.c uded in ihe compdnyt Monuot on
cor poro le covehonce.

2 lhe olernori,e d spure m;-ha;is;; No synem hos been odopled becouse
there hos b€en no cdfr'.r belween lhe
cdpo.orion ond ik sr@khotde6, on<r rhe

lhnd p.nies, i.cluding
€glolory ouihorilies fd ihe bn seven i7j
yeo6 bll lhe componyE orwoys ope. to
oll ovoiable a lerholive dispute
mechonEm lo resolve'nno,corporote
dhpoles in d. omicoble dnd ellective

The Compony d@s nol hove o
dedicolecj inveslor re orions prosrom

hove rRO. Ihe
Corporate nfoho ion Ofricer setoej
os lhe ortucer responsible for tnves or

The Compdny does not hove o
dedi.ored inveslor rerolon5 progrom ond

on RO. The co|porote
ntormolion oflcer seves ds rhe ofricer
respoBib e rof nvesiorrelohons.

Ihe corporore rnfdmohon offcer
€rues os rhe oft'cer .esponsibe fo.

'nveslor 
rero ions. the colporole

Intomolion otfcer, Aly. c iburn
anrhony a. o6e, wos geseni dudng

r eoora ouo as onr, roroGimE6iEiii
similor devices thol moyenrench
neff<live monogementor the e$ ng
coniro ring $orehorde' qroup

z. compony nos or reosrlr,irviEEEnr odipublic troot to increos riquidit in the Ihe Compony hor o pubtic nooror
l0250sot3l Decembef:,o I a.

Boo.d enobtrhes on l.v$tor Retotons
orrice I Ro) to ensu€ connonj
eng oseme.l wilh it5 5ho.ehotde6.

rRO h present oteveryihorehotdefs



rrnciple l4: Ih€ rghrs of norehode6 enob \hed by ow. by co.irocllo retotionr ond rhrolgh vo u. ory commihe.ts mlssroLehorders riqhrronct/o, inreresh ore o t no(e norehotdeE iroutd hove,he opportuntry rtob oi. pr;hpteff*,we reares

The compofy k moi.tonrns
hormon our work'ng rero honsh|ps wilh
lhe oco communilier ond

'ndsenous 
grolpr or 

'r5 
erproro ion
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Boord odopko rdnsporent rromewora
ond pr@ess lhoi o owstokehotderc ro
cohmunrcole wth h€ conpony o.d io
obioin redres t'or the viototion ofrher

whi! e Blowing
Pol'cy provdes rhol lhe Compony
shor d6'0note o dedboied pho.e
ri.e ond e-mdil oddre$ tor
empoyees.rd orher slokehode6 lo
keely communicale dny rroud,

sexw horo$menl ond othef
wongru co.dlcl wlhin he
orgonzoron. 

^ny 
peron mokinq

slch.epon moy. 
'r 

so desned, moke
rhe rcpon ononymoldy, lbject to
ihe ne€ds ol dhcloslre lor lhe proper

'nver sorion ro prosper.

^ 
intomo ion obtdined du.o the

cou6e ol ihe ,nvenigotion or such
comploinrr wrrr be kept contuden o
ro rtre highet eient pdebte.

Trre compony wirl ensure thot no
ehpbye or slokehoder who ir
god loilh reporls o vDolion lnder
ihtr poicy wlsuffer ony horo$menr
or relolclion. The Compony wilt not
torerole o.y hob$menl d
vidimitu lon of o whisflebower. Any
such horo$menl or victihzclon wn
be lreoled os o edds dircipt'nory
oftense, wh'ch will be d,aot wiih
lnder lhe Comp€ny\ erding
djrciplinary rures ond regulotions.



Compo.y does not seek onyexemplion
rom rhe o|)p icolion ofo tow. rute or
requo ion espec'ollywhen refere to d
corpordle govemonce trsue. fon
erempnon wossoughr. he compony
oscoFs rhe redson Iorsuch oclion. ds
ven os presenlr rhe 5pecil c sreDs bei.o
loke. ro ino ry compty w h the opprc;bre

Compo.y rcspecrs nre eciuot prop€dy
Ihe compo.y does nol own ony

'egstered 
polenl, kodemork d

copy4ghr. Neiiher tr 
'l 

o recipie.l or
ony rce.se or conceslon nor o po.ry

Ihe compony hos .oi
requesr br exemplon
oppl'colion of rhe low,
regllarion5 concernn9
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Principre rs: A h{hon6m tdemooy;
pqllcipore in 

'r5 
cor@@ re oovehon..

porl'clpolion should be deve oped 10 credteo symbioti. envronmenj, redtze the compo.y\ s@k and

eo'O estoOtrtres por'c es p'ogromr ond
procedure5 lhdl encolroqe emptoyees to
oclivey podic po e in the reo zolon of the
compony 5 g@h o.d in itsgovenonce.

the corp.rolion_ lhrolgh ik iid'..g
ond monoqemenl slo.dods ond
procedlre' aims 1o develop o
discipllned ond conntuctve contbl
envronmenl in which att emptoyees
lndetsrond lher roles ond

Compon), hor o rewd.d/compenrction
poricy lhordccohk ror he perromonce
or he compony beyond shod lem

The Compony hds ddopted o sr6k
opno. pon ond the.e ho5 been no
ohendmeni d.d/or d scontinuonce

to dore rhe $me
wos opp,oved pu6@nl o rlre
oulho ry sronied bythestockhodeE
dunns rhe a.n!o slockhode6
Meeiing on 23 Augun 201.4. ris
mpremenlolion 6 subject to
opprovor of rhe securrres ond
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compony ho3 porcie ona;oal;6
heorih, sofely ond werfore ofiis Ihe compony hos o .on con dburory

heo ih 
'nsu.nce 

pocy rd o[ ot ik
reglror emproyees Eochempoyee is
e.lrred to dergnole one quo ried
dePendenl. Thk poicy cove6
hosptotorio., our polieni core ond

The Compony oso hos o medico
cinic wirhn the premiles with o
qldlif'ed doctor ond nlEe on-boord
ovolloble for 15 employeg.

Fudher, the compony hds o .on

ror ik reguror
enpoyees This 'ncludes dn

ond quorifed

Losry-,t hoio le inrlroncepolicy lor
oll of ils reguror empoyees. ti
ln.ludes bosi. ife nsuronce dnd
coveroge ror lorol ond pemonenl i

h nhes or emergeno/ and lnder
5p€c or crc!frs ronce' rhecompony
orso provides fino.c'ol o$islonce for
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Compo-! hos pot'c'es ond proctic
Tor.ns <.d deve ophent of ,tr Ihere ore no wdtren poticiej of ihe

Compony on lroinings or h
employees, bur n pro.tice. the
Compony efsures io devetop jis
employees aso lhrough koininss,
such os he one conducied by lhe
SEC ennrbd pubic Semnor on
Relevonl SEC Regltohons on
Reqislered hsue6 of Prop elorr/ on
Non proprelory Securii'es ond Time

r. B@rd s+ts the toreond mokes o slon.t
o9oh5 | 

-orupr 
pra. hces byddopti.gdn comp onl

anli corlphon poticyond prosrom; r5

wh're rhe compony hos .o sepo.ole
onr-corupron progrom o.d
pfocedue. I hos odopled o r{hrle
Browing Po icy govehing compto'.h,

'ncrldng .orupion. Ihe Flmon
Resou.ce Depo ment,
coordinoton wiih the 

^dminisiro 
ron

Deportmenl, 5holl be pnncpoty
Esponrible in ensudno lhe conrirJenl
mpremenlorion orlhis Dotic2. Boord di-seminotes he polcy ondproqrom roempoyeesod6the
the Corpofol'on, lhrough ns lrotn.g
ond monogement stondord5 ond
p.ocedu€s. oims ,o devetop o
dis.ipr'ned ond condfuciive connol
envnonmenl in which ott employee5
unde6rond iher rotes ond

Ihe Compdny hos o whis e Btowino
Poicy,. govemtng .ompoinrr, nctudiig
coiiupron. rhe Huhdn Rerou,.e
Depdrrment, n c@rdnoiion wirh the
admnisiroion Depo ment, sho b€
prnciporry rdponlbte tn e.jurng the
co.nden I imp emen lo tion of rhtr po cy

orgonizo tion through noinings to embed
rhemrn f he comoonv s c!|!.e.

_-1dp //swwrbfb g&ede".om/wD -on.enr/up d:dr.or4/4/Ad_w
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r compory h4 d&-nd;_eed pdrcEs
ono procedures o. cufb n9 ond pe.otrtns
en p rovee 

'nvolvehen 
I in ofte, inq poynO

rhe compony ho\ d wh s e Btowns
Pol cy, r governing .onploinh,
inc udins ctrupl procrices seton
7lhereot provide5 for lhesonc ion to
employees who are lound suitty for
non.compxonce wrlh he soid potcy

As or.eponrng doie lhe.e s no
rindngol vololio.sol rhe compo.y
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The compcny\ whisle btowifg
porcy ond procedure for emptoyees

hlrp //w.otokbigwedge com/wp
correnr/uproods/2ot 4/oa/AB wh r[e

The por'c), p'ovdes rhoi
emproyee, who in good foiih reports
o v'ololio., wi sutler horosment or
reiororon d bulying. The compony
wil not iorerole ony ho.o$me.i or
viclimibnon in whotever torm or
monns of o whhilebtNe. ond wll

serous disc'pndry
orfense, whch w'n be deor wih
Undel |he compony\ eris n9
orcpnnory rure5 ond.es!ohons.

Any egdlo, lnerhicolbeholior moy
be reporled lhrough Ms Mentyn De
Guzmon. ihe Compony \
Generdr Adminisrroton ond suppon,
or mqdeguzmon@orok com.oh<. boo,o erobrsrrer o 3u,tob e tromeworr r.r

wh rrelrlowng rhot oItu emproyees to
nove dred occe$ io on indeDendent
member of the Soord oro !n,tcrered to

- - !e!!ler!Dl roncsm
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aora supe- ss a;a;.;;rhe
€ndcemen, of thewhs ebtowno

rhe Humon pe,ou,ce Depd;a;tin
coord/norion wh ihe 

^dmnistotionDeportmeni, wos mondoted to bepri.opolly r*pontbte in ensunno theconsklent impementction of

proper recommendation by lhe
humon Resources, lnrehot audit ond

Cou esy cotb ot the ocol
government oftice5 were undedoke.
ro ngn ry rhe Cohponyt €sponsible

Emproyme.t opportufrtB wse
ge.e.ored by priodrizing the tocol

medicdt/y keored inJuries_

nincipre re: t e -mf,iilliEiiE
nrerocrrons seNe ih environmenr

be sc ol y responsibte i. o I it
ond dqkehorde^ in o peirive ond p.oqre$rve momedhork ru ry sup"""r-", ,, .*","#[ij""jl:"","..."

co-po.y recos.izJ;;d-;i;;:;-
mpononce on lhe inrercleoendence
@Meen busines ond society, ondprohorer o muludny b,eneficid

compai/s whisr/e Brow,nr Pord



(.



P!6!onl ro the requ reme.l
on r*hottor lhe resisiro.i by

CCOMME5ON, ihil INIEGRAIED ANNU^L CORPORAIE
aoiz€ i140'o <, o, d 1

GOVFPNANCE PEPOPT i5 signed

rb'tin]{arh, .o!iEr' )

cohphonce Otfice' ond corporote sec,ero.y
.IEVE5

o Mokori c'iy. of"onl(t exh bi .s ro me rhen.especrivecomperent Evide.ce ofoen y l"cEf). os forows

iosiRrot .r::*- 9!L i DArE o! rssuE/PrAcE of rssuE
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