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A. BOARD MATTERS

1}

Board of Directors

(a)l Compositon of The Baard

Compléte the table with information on the Board of Directors:

Alfonso L ED June 27, | July 23, Annual | 4

Reyno, Ir, 2008 20132

Alfansa V.G, ED June 27, | July 23, Annual | 4

Reymao 1 2008 2012

Mariza Santos- | ED June 27, | July 23, Annual | 4

Tan 2008 2012

Pedro O, Tan ED June 27, | Juby 23, Annual | 4
2008 2012

Christopher G. | MED Jung July 23, Annual | 2

Reyno 20,2010 | 2012

Liberita W, NED Jume 249, | Juby 23, Annual | 1

Espiritu 2011 012

Derick N. Wong | MED June 27, | Jaky 23, Annual 4
2008 2012

John Anthomy MED June 27, | July 23, Annwal | 4

B. Espiritu 2008 2012

Ferdinand A ED June 27, | July 23, Annual | 4

Domingo 2008 2002

Victar P, 0 June 27, | luby 23, Annmual | 4

Lazatin 2008 2m12

Felix R Ang D June 27, | July 23, Anmual | 4
2008 2012

(b} Provide a brief summary of the corporate governance palicy that the board of dirgctors has adopted. Please

emphasis the policyfics relative to the troatment of all sharcholders, respect for the rights of minority
shareholders and of other stakeholders, disclosure duthes, and board responsibilities.

The Corporgtion’s Manwal on Corporgte Governance stotes the policies aodopied by the Baard on the

protection of the rights of every shareholder, especially the minonty shareholders. The Monual provides that

the Board shall respect the rights of the stockhalders as prowvided for in the Corporation Code, namely [{] might
to vote an ofl metters thot require their consent WQMMMEEWM@M

the artigles of ingerporalion o
right 1o infarmation; fvl rﬂﬂMﬂLLﬁlﬂlﬂmMﬂ

The Monwnl olsg prowvides thar it shall he the duty of The Boord to promoie shoreholders” nghts,
remove impediments to the exercise of shareholders” rights and plow possibilities To seck redress for wiodalicn

of thelr rights. It iz alzo the duty of the Board to he tronsparent and foir in the condect of the anavol ond
speciol stockholders” meetings of the Corporation.

* Reckoned from the election immediately following lanuary 2, 2012,




[c) How often does the Board review and approve the visicn and mission?

When necessary.
[d] Directorshipin Other Companies

(i} Directership in the Company’s Group®

Identify, as and if applicable, the members of the company's Board of Directors who hold the office of
directorin other companies within its Growp:

Alfonsao K. Reyno, Jr, hanila Jockey Club, Inc. Eairman

Alfonso V.G Reyno (i nanila Jockey Club, Inc. EDr
Mariza Santos-Tan Manita lockey Club, Ing. ED
Pedro 0. Tan Manita lockey Club, Inc, EDH
Christopher G. Reyna Manila Jockey Club, nc. HWED
Liberito V. Esparitu Manila Jockey Club, Inc. NED
Derick M, Wong fanila Jockey Club, Inc. NED
John Anthony B. Espiritu Manila lockey Club, o, NED
Ferdinand A Dominga hanila fockey Club, Inc. ED

(i) Directorship in Other Listed Companies

Identify, as and If applicable, the members of the company’s Board of Divectars wha are also directors of
publichy-listed companies outside of its Group:

WA

{iii} Relationship within the Company and its Group

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

relationship

fianagement Chairman
Development Corporation
ARCO Equilies, Ing, Chairman
ARCD Ventures, Inc. Chairman
Bonaventure Development | Chairman
Corparation

Alfonss G. Rey [1 | ARCO Ventures, Inc. ED

ARCO MManagement and | MED
Development Corporation
Bonaventure Development | MED

* The Group is composed of the parent, subsidiaries, associates and joint ventures of the compamy.



Corposation

ARLCD Equitics, Inc, NED
Christopher 5. Reymo ARCO nianagement and | MED

Development Corporation

ARCO Eguities, Inc. NED

ARCC Ventures, Inc. MNED

Bonaventurg Development | MED

LCorporation

[iw) Has the company et a limit an the number of board seats in other companies {publicly lsted, ordinany
and companics with secondary ficense] that an individual director or CEQ may held simultansously? NO
In particufar, Is the limit of fiee board seats in other publicly listed companies imposed and observed? I
yes, briefly describe other guidelines:

Executive Director

ThE optimum

Maon-Executive Directar

CEQ

number  of
directorships that the CEQ and
other executive directors can hold
in other companics should take
into consideration the capacity of
such director to diligently and
efficiently perform his duties and
responsibilities.

The CEQ and other execulive
directors may be covered by a
lower indicative  limit  for
membership i other boards. &
similar [mit may apply to
independent or  non-executive
dirgctars wha, at the same time,
serve as full-time executives in
octher corporations. In amny case,
the capacity of the directors 1o
diligenthy and efficiently perform
theie duties and responsibifities
to the boards they serve should
not be compromised.

o) Shareholding in the Company

Complete the following table on the members of the company’s Board of Directors whe directly and indirectly

own shares in the company:

6.13%

Alfonso R, Reyno, Jr. 14,582,704
Alfonso V.G Reyno (1 1
ndariza Santos-Tan 1
Pedra 0. Tan I
Christopher G. Revno 1
Liberito V. Espiritu -,000
Derick M. wgﬂg 1
John Anthany B, Espiritu 1
Ferdinand 4. Domingo 120011
Wictar B. Lazatin 1
Fel R. Ang i
Chairman and CEQ

{a} Do different persons assume the role of Chairman of the Board of Directors and CEQ? if no, describe the

I



3

2}

checks and balances [aid down to ensure that the Board gets the benefit of independent views.

ves | | Mo [X |

Identify the Chair and CEO:
N hairTTEn pard: Alfonse R Reyno, Ir,
L e il - Alfonso B Beyno, Jr.

(h) Rales, Accountabilities and Deliverables

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

=  Oyerses the day to day
= Preside over all the meetings of operations of the
the Board and stockholders and Corparation;
shall have a vote on all matters
a5 all ather directors; = Implement the puidelines
and policies laid down by
= Guide the Board in formulating the Board of Directors o
comparny objectives, and assist by any committee to which
the Corporation in developing the power to lay down
the means for attaining those guidelines and polices may
Redes chjeetives; be delegated by the Board
Accountabilities/ of Directors in connection
Deliverables » Appoint other officers of the with  the  day-to-day
Corparation other than those operations of the
gppeinted by the Board upon Corporation;
recommendation of thie
President and COO; #  Ewercise such other powers
and perform such other
»  Exgrcise such powers and duties a3 the
perform such duties as the Chairman/CEC or the
Board of Directors may assign Board of Directors may
Lo him. from Lime Lo time fix o
delegate,

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

The Board of Directors elects the sucoessor to the (E0/Manoging Director/President and the top key
manpaement paesitions brsed on educotional attainment, previous work experiepces and proctical understanding
in_the business of the corporation. They also consider the next-level positions if copable to_hondle such key

ENEqement masitinn.

Crther Executive, Nan-Executive and Independent Directors

Does the company have a policy of ensuring diversity of experience and background of directors in the board?
Please axplain.

The Company ensures that the directors are members of ocod stonding in relevant imdusind, business oF
professicnol prognirations and hove previous DUsiness eEXpeneTce

Does it ensure that at least one non-executive director has an cxperience o the sector or indestry the companmy
belongs to? Flease explain



The Company ensures that noa-execufive direciors possess such quolificotions and stature that wouwld enchie
them to effectively parficipate In the deliberations af the Board,

Define and darify the roles, accountabiities and deliverables of the Executive, Mon-Executive and Independent

Drirectors:
R T
 Breamive | Nonbxecutiv
Rale Al dirsctors should act in the bost interect of the

Corporation in- @ manner characterized by
transparency, accountability amd fairness. They
should exercise leadership, prudence and integrty in
directing the Corporation towards —sustained
ETOEress.

Ta pronide independent
judpment and outside
cxperience and objectivity, not
to subordinate to operational
considerations  on  all  issues
which come before the board.
Independent  direciors should
acquire and maintain @ a
sufficient detailed knowledpe of
the Corporation’s business
activities ard current
performance to enable to make
decisions on the issued befors
the Board. Independent
directors should  be counted
upen to ensure that advice and
counsel ara given to
management

Accountabilities

Al directors  should i) conduct fair  business
transactions with the Corporation and ensure that
his personal interest does not conflict with the
interests of the Corporation; (i) dewvote time and
attention necessary to properly and  effectively
perform  his duties and responsibilities; (i) act
Judichoushy; [iv] exercise independent judgrment; [v)
have 3 working knowledge of the statutory and
repulatory requirements that affect the Corporation,
including its articles of incorporation and by-laws,
the rules and regulations of the Commission and
where applicable, the reguirements of relevant
regulatory  agencies; and (vi} observe
contidentialiby

Deliverables

Prowide the company’s definition of "independence” and describe the company’s compliance to the definition.

The Corparation ahides by the policy bahing the appaintment of on independent directior thot o nome-geective
girector must mot have o relotionship with the Corporgtion thot would “moteriolly interfere with his exercise of
independent judgment in corrying out his responsibilities os g director in_ oy covered compony.” RMorsower, any
relotionship thot the independent director moy have with the coversd company must ol compromise smid director’s
phjectivity ond faeiby b the shareholders.

This policy is odopted in the nomination ond election of the Corporgtion’s independent directors,

Does the company have a term limit of five consecutive years for independent directors? If after two years, the
company wishes to bring back an independent director who had served for five years, does it limit the term for no
more than four additional vears? Please explain,

Pursuant to SEC Memorandeum Circolor Mo, 83-11, the Corporation has put a term limit of five {5) consecutive
wears for independent directors. Affer compdetion of the fhvewvear sendice perjod, on independent dirgctor shatl e
inefigibie for election as such in the Corporetion unless the independent director has ynderone a “cooling off” peried
of twy (2] vears, provided that during such period, the independent director concerned hos not engoged @7 any Golivity
that under existing rules gisqualifies o person from being elected os on independent director in the same company. An
independent directar re-elected gs such after the “eaoiing off" pedod can senve for gnother five (5] conseculive yeors
pnder the ohove-stafed condirion.

5} Changes in the Board of Directers [Executive, Non-Executive and Independent Directors)



[#) Resignaticn/Death/Removal

Indicate any changes in the compaosition-of the Beard of Directors that happened during the period;

(b] Zelectionfappointment, Re-slection, Disqualification, Removal, Reinstatement and Suspension

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

(i] Exscutive Direciors

[ii} Mon-Executive Directors | D coiors

(1) The Nominatien Committes shall promulgate the
puidelines or criteria to povern the conduct ol the
pomination, The same shall be properly disclosed in
the compamy’s information or statement or such other
reparts requited 1o be submitted to the Securities and
Exchange Commission.

{21 Al nominations for regular and independant directors
shall be signed by the nominating stockholders, who
mast be of good standing, topether with the
acceptance and conformity by the would-be nominees.
The nominations should spedfy whether  the
nomination iz for regular or independent director.

(iii] Independent Directars
(3} All nominations mast be submitted to the Nomination
Committee at least five (5) days before the
stockholders” mesating to enable the Nomination
Committee to effectively pass upon the gualifications
of all nominees for regular and independent directors.

{4) After screening the gualifications of all nominges, the
Momination Corittes shall prepare a Final List of
Candidates of both regular and indepandent directon
five (5] days before the stockholders' meating. Bath
Lists shall contain all the information about all the
nominees  far  reguelar director and  independent
director, as required by wnder the Securities
Regulation Code ["SRCT} and its Implementing Rules




{i] Executive Directors

(i} Mon-Executive Direcctars

{iii} Independent Directors

- o

(i} Esoecuti

Directors

[ii) Non-Executive Directors

(it} Independent Diractors

and Repulations, which list shall be made available 1o
the SEC and o the stockholders through the filing and
distribution of the iInformation Statement.

(53} Omlby nominess whose names appear on the Final List
of Candidates for regular and imdependent directors
shall be  eligible for election a5 Regular and
Independent Directors. No ather nominations for bath
regular and independent director shall be entertained
after the Final List of Candidates shall have been
prepared by the Momination Committee. Mo further
naminaticns for regular and independent director shall
ba entertained or allowed on the floor during the
actual annualfspecial stockholders” mesting.

(6] Except as those required under the 5RC and subject to
pertinent existing laws, rules and regulations of the
SEC, the conduct of the election of reguolar and
independent directors shall be made 0 accondanos
with these rules of procedure,

(7} The Company shall elect at least two (2} independent
diresctars. It shall be the responsibility of the Chairman
of the Mesting to inform all  stockhodders  in
attendance of the mandatory requirement of electing
at least two (2] independent directors. He shall ensure
that at least twa (2) independent directors are elected
during the stockholders” meeting.

Same as above,

D

The following shall be the grounds for the permanent
gisgqualification for a director:

{i} Any person convicted by final judgment or order by a
competent judicial or administrative body of any crime that (a)
invalves the purchase or sale of securities, a5 defined in the
Securities Regulation Code; (b} arises out of the person’s
conduct as an underwelter, broker, dealer, imeestment advise,
princpal, distributor, mutual fund dealer, futures commission
merchant, commodity trading advisor, or floor broker; (o} arises
out of his fiduciary relationship with a bank, guasi-bank, trust
company, investment house or as an affiliated person of nay of

Them;

11



[iiany person wha, by reason of misconduct, after hearing, is
permanently enjoined by a final judgment or order of the
Commizsion or any court or administrative body of compeatent
jurizdiction form: {3] acting as underwriter, broker, dealer,
imvestment adviser, principal distribotor, moteal fund dealer,
futures commession merchant, commodity trading advisor, or
fioor broker; {b) acting as director or officer of a bank, quasi-
bank, trust company, imvestment house, or  investment
company; {¢] engaging in or continuing any conduct o practice
in amy of the capacities mentioned in sub-paragraphs (2] and [b)
above, or willfully visdating the laws that govern securities and
banking activitios

This disqualification shall also apply il such person s currently
the subject of an order of the Commission or any court or
administrative body denying, revoking or suspending any
registration  license or permit issued 1o him under the
Corporation Code, Securities Regulation Code or any other law
admimistered by the Commission or Bangko Sentral ng Filipinas
[B5F), or under any rule or regulation issued by the Commission
or BEP, or hes otherwise been restrained to engage in any
activity involving securities and banking: or such person s
currently the subject of an effective order of a self-regulatory
organization suspending or expedling hir from membership,
participation or association with member or participant of the
organization;

i} Any person convicted by final judgment or order by a
court or competent administrative body of amn
offense  involing  moral  turpitude,  fraud,
embezzlernent, theft, estafa, counterfeiting,
miszppropriation, forgery, bribery, false affirmation,
perfury of other fravdulent acts;

[iv)  Any person who has been adjudged by final
judgment or order of the Commission, court or
competent administrative - body o hawe  willfully
violated, or willfully aided, abetted, counsebed,
induced or procured the violation of any provision of
the Corparation Code, Securities Regulation Code or
army ather fvw administered by the Commission or
BSF, or any of its mule regulation or order;

(v} Ay person earler elected az independent director
who becomes an officer, emploves or consultant of
the same corporation;

fuil Ay person judicially declared as insoheent;

fwil) Ay person found gullty by fimal judgment or order of
a foreign court or equivalent finarcal regulatory
authority of acts, viclations or misconduct similar to
amy of the acts, violations or misconduct enumerated

in sub-paragraphs (i) to v} abowe;

(il Comviction by final judgment of an  offense
punishable by imprisonment for more than six (&)
vears, or a violation of the Corporation Code

12



{i] Execurive Directors

carmmitied within five (%) years prior to the date of
his election or appointment.

———
- | i
LERmt

T il

(i) Mon-Executive Directors

[iii] Independent Directors

e |

(i} Exgcutive Directors

The beard may provide for the temporary disqualification
of a director for any of the following reasons:

(i} FRefusal to comply with the disdosure requircments of
the Securities’ Regulation Code  and  Hs
implementing  Aules  and  Regulations.  The
disqualification shall be in effect as long as the
refusal persists,

[ii} Absence in more than fifty [50) percent of all
regular and special meetings of the Board during
his incumbency, or any twelve (12} month period
during the said incumbency, unless the absence iz
due to illness, death in the immediate familty or
serigus accident, The disgqualification shall apply
for purpases of the succeeding election;

fi) Dismizsal or termination for
cause as director of any corporation covered by
this Code. The disgualification shall be in effect
until he has cleared himzelf from any involvement
in the cause that gave rise 1o his dismissal or
terminatkon;

fii} i the beneficial equity
pwnership of an independent director in the
corporation  or its subsidiaries and  affiliates
excepds two percent of its subscribed capital
steck. The disqualification shall be lifted If the limit
i5 laber complied with;

fiii} If any of the judgments or
orders cited in the proonds for permanent
disqualification has not yet become final,

[if) Mon=-Exescutihoe Direcions

{iii] Independent Directors

i) Executive Directors

(k] Man-Expcutive Directors

(i} Independent Directors

Voting Resull of the [ast Annual General Mesting



All the nominat
peclamation,

G} Crentation and Eduecation Program

fal Disclose details of the company’s onentation program for new directors, ifamy.  NONVE
{B) State any in-house training and external courses attended by Directors and Senior Management” for the past

three (3] years: None yet,

(el Continuing education programs for directors: programs and seminars and roundtables attended during the

yaar.

I'-.'!Elr'|.I ntinu'l ] g N
Alfonso G. Reayno il Lagal Education Chan-Robles
Ferdinand A. ndandatony Continuing
-Hobl
Domings Legal Education e

B. CODE OF BUSINESS COMDUCT & ETHICS

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

{a} Conflict of Intersst

The bDirectors, officers and employees showld act in the best interest of the
Company and avoid amy activity, interesl, or association oulside the Company that
could impair their ability to perform their work abjectively and effectively or that
could give the appearance of interfering with their responsibilities on beball of the
Company of its clients. & eonflict of interest occurs when the private interest of a
director, officer or employee interferes or appears to interfere in any way with the
interests of the Company as whole or when a director, officer or employee takes
actions or has interests that make or appear to make |t diffieult to perform his or her
Company work objectively and effectively.

{b} Conduct of
Business and Fair
Dealings

The Company seeks to outperform its compelitors farky and honestly through
superior performance, We do not take unfair advantage of amyone through
manipulation, concealment, abuse or privileged information, mistepresentation of
facts or any other unfair dealing proctice. We treat our emplevees and applicants for
ermployment fairly and will nat discriminate on account of gender, religion, age,
nationality, family status or any other reasons prohibited by law. We treat everyone
with regpect and shall be puided by professionalism, integrity and good faith in
transactions with and obligations to our Company’s customers, suppliers, business
partners, government regulators, ereditors, oreditors and employeas.

[c] Receiptof gifts fram
third parties

We restrict the solicitation or acceptance of gifts in any form from a third person or
entity, directly or indirectly in consideration of any act, omission or transaction of
our Company favorable to such third person or entity with existing or intended

* cpnior Management refars to the CEQ and other persons having authority and responsibility for planning, directing
and controfling the actndties of the company.

14
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3)

business dealings with our Company. A "gift™ may be a right or thing of value, Tike
cash or cash equivalent, loan, fee, reward, commission, allowance, employmeant,
travel and benefits. The restriction shall not apply le. a) a git of nominal value
veluntarily given by a third person or entity to a director, officer or employee of our
Company as souvenir or out of courtesy; or bf a gift given for charitable projects for
the benefit of the poor or the general public.

{d) Compliance with
Laws & Regulations

we shall comply with all laws and the rules and regulations of the regulatory
agencies goveming the business operations of cur Company.

In the performance of our duties, we shall at all times, be aware and adhere to the
requirements, restrictions and fimitations imposed by laws, rules and regulations
and our Company’s policies , rules and regulaticons.

{e) Respect for Trade
Secrets/LUse of Mon-
public Informatian

[fi Useof Comparny
Funds, Assets and
Information

Wwe maintain and safeguard the confidentiality of inlormation entrusted to the
directors, officers, and employees by our Lompany, except when disclosure s
authorized or legally mandated. Confidential infarmation includes any non-public
information that might be of use to competitors, or harmful to our Company if
disclosed. This confidentiality obligation shall survive our separation from our
Company due to retirement, resignation, termination, expiration of term of office,
or expiration or termination of contract, or any pther cause We shall net take
undue advantage of material non-public information by dealing in the securities of
our Company while in possession of such information, Material non-public
information refers to any information that is fikehy 1o affect the market price of our
Company’s securities and is not yet publicly disclosed. We respecl and uphold the
confidential and proprietary information of other companies. We shall not
knowingly appropriate, infringe or make an unautherzed use of a valid trademark,
patent, trade secref of propriclary tachnology belonging to our Company or 10
angther person ar entity.

(gl Employment &
Labar Laws &

Policles

We shall comply with all laws and the rules and regulations of the regulatory
sgencies governing the business aperations ol cur Company.

{(h) Disciplinary action

The Company affords procedural and cubstantive due process to any employec
found to have committed an offense against the corporation's established authority,
policies and procedures, rules and regulations during office hours angd within
EOmMpany Premises,

Thus, @ Disciplinary Action Memorandum {DAM) should be initiated by any of the
following persons: the section head or the department head of the subject
employee or by any officer of the corparation. The DAM [notice) should state,
amang others, the offense charged and the duration which the employee is required
to submit & rephy.

After the recelpt of the reply, an investigations and/or hearings may be conducted.

{il Whistle Blower

[ (1] _Conflict Resclution

Hac the code of ethics or conduct been disseminated to all directors, senior management and employees? YEs.

Discuss how the company implements and manitors complianoe with the pode of ethics or conduct.

Qur Company’s Corparate Governomnce Office has the specific task of implgmenting and migaitering

corporote governance policies throughout the organization and the definition of the orocess by which such

policies gre implemented ond monifored.



Deparimient Heads have the responsilalily for U moritoring, ersurig, ormd enforgieg coveplionce
with this Code within their oren of jerisdictinn, The Department Heads shall olsn be responsible for repating
nan-compligncg with this Code to their bierorchy or the Corporote Governonce Office whenewer opproprigte,

incluaing toking or imiplementing disciplinary actions ofter oroper exercise of gue process,

41 Related Party Transactions

fa} Policies and Procedures

Describe the company’s policdes and procedures for the review, approval or ratification, monitoring and
recording of refated party transactions bebween and among the company and its parent, joint ventures,
subsidiaries, assocates, affiliates, substantial stockholders, officers and directors, induding their spouses,
chlidren and dependent siblings and parents and of interocking director relationships of members of the

Board,

[1] Parent Company
[2] Joint Ventures
[3] Subsidiaries

{4) Entities Under Common Contral

The Campany abides by the relevant provisions of the
Corporation Code and has adopied company policies
regarding related parties transactions requiring the full
disclogure thereof in the Companys financial staterments and

I3 Substantllal - holders in other Company reports. The Company fully discloses all

(8] D‘Fﬁr:ers.md.udmg . related party transactions regardless of amounts in
s!::-um&,f:hlldreru.-’slblmgsjparents complianes with exicting laws and standards, and ensures

[¥] Directors including that they have the character of arm’s length transactions to

spouse/children/siblings/parents | promote transparency.
[8) Interocking director relationship
of Board of Directors

{b} Conffict of nterest
i) Directors/Officers and 5% or more Shareholders
Identify any actual or probable conflict of interest 1o which directors/officers /5% or more shareholders

may be involved.
MName of Directors ' ) Nar
Mame of Officer/s MNone
Mame of Significant Sharehalders Mane
(i} Mechanism

Describe the mechanism laid down 1o detect, determine and resobve any possible conflict of interest
betwesn the company andfor its group and their directors, officers and significant shareholders,

Company
Group Mot applicable.

%)  Family, Commercial and Contractual Relations



{2} Indicate, if applicable, any relation of a family,” commercial, contractual or business nature that exists
betwern the holders of significant squity (5% or minee], T the metent that they are knowmn to the company:

flfonsg &, Reyna, I Is r
father of directors Alfonso G.
Alfonso R R A F
" bt it Reyno Ill, and Christopher G.
Rayno.
Alfonso G, Reyng 1 Family
Christophear G, Reyno Fanmily

b} Indicate, if applicable, any relation of & commercial, contraciual or busingss nature that exists between the
holders of significont eguity (5% or more} and the company:

[c] Indicate any shareholder agreements that may impact on the control, osmership and strategic direction of
the company:

&) Alternative Dizpute Resolution

Describe the alternative dispute résolution system adopted by the company for the [ast three (2] years in amicably
sertling conflicts or differences bebween the corporation and its stockholders, and the corporation and third
parties, including regulatory sutharities.

Corparation & Stockholders M
Corporation & Third Parties
Corporation & Regulatory Authaorities

BOARD MEETINGS & ATTENDAMNCE

1} Are Board of Directors” meetings scheduled before or at the beginning of the year?

Eogrd meetings are schedulpd ypon eoll of the Boond.

2) Attendance of Directors

* Family relationship up to the fourth civil degree either by consanguinity or affinity.
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3

4)

5)

Hlection | Mestings |
| f?ff ¥¥:
Chairman Alfonso R Reyno, Jr. July 23,2012 [+ [ 100%
Member Affonso V.G, Reyno i July 23, 2012 b b 100%:
Membaer Mlarira Sanlos-Tan July 23, 2012 £ B 100%
Member | Pedro O. Tan July 23, 2012 [ b 100%
Member Christopher & Reyno Juby 23,2012 b 5 83%
Member Liberito V. Espiritu July 23, 2012 G b 100%
Membear Derick M. Wong Tuly 23, 3012 i B 1o
hdember Johin Anthany B. Espiritu Juhy 23, 2012 b b 1005
hember Ferdinand A. Domingo Juby 23, 2012 b b 1008
Independant | Victor P. Lazazin Juby 232012 b 4 bb%
Independent | Fefix B Anp July 23, 200132 L] 3 0%

Do non-executive directors have a separate meeting during the year without the presence of any executive? If
wies, haw many times? MO

Is the minimum quorum reguirement for Board decisions set at twe thirds of board members? Please explain.

Ne. Fursugnt fo the Corporagtion’s Amended By-Lows, g majority of the Direglors sholl consfifule o

quorenT o do besiness, and ol motters approved by g mojority af the guorem duly addembled i seddin shall
be volid g5 o corporgte act.

Access to Information

{a) How many days in advance are board papers’ for board of directors meetings provided to the board?
Three (3] daws.

(b] Do board members have independent peoess 1o Management and the Corporate Secretary? Fes,

[c} State the palicy of the role of the company secretany. Does such role incude assisting the Chairman in
preparing the board agenda, facilitating training of directors, keeping directors updated regarding any
relevant statutory and repulatory changes, stc?

Aside from the enumergted duties of the Corporate Secretory in the Corporotion’s By-lows, the
Corpontte Secretany, who is also the General Counsel of the Corporgtion, prepares the boand ogenda with the
approval of the Chairmen and updatefinforms the Directors on refeven! Siefuten @nd requigtory chonges.

{d) 15 the company secretary trained in legal, sccountancy or company secretarial practices? Please explain
shoubd the answer be in the negative,

¥es.He is g lowyer and is the Assistant Corporote Secretary for Manilg Jockey Club, Inc.

(e} Committes Procedures

Disclose whether there 5 2 procedure that Directors can avail of to enable them to get informalion necessany
to be able to prepare in advance for the meetings of different commitiees;

Yes [ X ] No |

* Board papers consist of complete and adeguate information about the matters to be taken in the board meeting.
information includes the background or explanation on matters brought before the SBoard, disclosures, budgets,
forecasts and internal financial documents.

if



et ;

e

Executive Ay Director may reqeest information be necds 19 prepar
for meetings throogh the Corporate Secratany.

Audit S a5 abowe

Momination Lame as above.

Remuneration Same as above

Investment and Finance Committes Same as above.

b] External Advica

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

7] Change/s in existing policies

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

D. REMUMERATION MATTERS

1] Eemuneration Process

Disclose the process used for determining the remuneration of the CED and the four {4) most highly compensated
managemaent officers:

EVP-200,000.00

[1) Fixed remunaeration F50,000.00 Genaral Counsel-80,000.00

[2} Mariable remuneration

{3} Per diem allowance MOME MONE

(4] Bones MOMNE MNOME

(5] stock Options and
other financial MOME MNOME
inslruments

(&) Others (specify} MONE MOME

21 Remuneration Policy and Structura for Executive and Mon-Executive Dirgctars
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Disclose the compamy’s policy on remuneration and the strecture of its compensation package. Cxplan how the
cornpensation of Executive and Non-Executive Directors i cafculated.

Manthly

Executive Directors Fixed Frxoed

Maon-Executive Directors Fer Dierm Fead Per Digam

Do steckhalders have the opportunity to approse the decision on total remuneration (fees, allowaneoss, benelits-
in-kind and other ermgluments) of board of directors? Provide details for the last three (3] vears.

Remuneration of Board of Directors

Per Diem remuneration of Mon-Executive
Directors

Aggregate Remuneration

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

[a) Fixed Remuneration L30,000.00 NOME NOME
[} variable Remuneration | o MOT SPPLICHELE NOIT AFPLICABLE
AFPPLICAELE

(c) Perdiem Allowance 35%,000.00 T2,500.00 20,000.0:0

[d} Bonuses MOME MHME MOME

(e}  Stock Options and/for
other financial MONE NOME MNOME
instruments

(f] Cthers {Specify) MIOME NOME NOMNE

Advances
2] Credit granted

3] Pension Plan/s
Contributions

id] Pension Plans,
Dbligations incurred

(e} Life Insurance Premium

(f] Haspitaliration Plan

[g) Car Plan




M M B M A

4} 5tock Rights, Options and Warrants
ta)} Board of Directors

Complete the follawing table, on the members of the company’s Board of Directors wha own or are entitled
to stock rights, options or warrants over the companys shares:

b Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs introduced, including the criteria
used o the creation of the program. Disclose whether these are subject to approval during the Annual

sStockholders” Meating:

5} Remuneration of Management

Identify the five (5} members of management who are pot at the same time executive directors and indicate the
total remuneration received during the fingncial year:

Atty. Peter Francis G. Zagala! VP for Admin &Legal

hir. Juan Antonio 5 Gatuslas) VP for Operations

M. Rodolfo B, Reyno) Chiel Financial Officer 398,000.00

bAr. David 5. Mugent) Corporation Communication
Head

Arch, Jennifer Bangayvan, Project Manager

E. BOARD COMMITTEES

1} Mumber of Members, Functions and Responsibilities

Provide details on the number of members of each committes, its functions, key responsibilities and the
1



power/authaority delegated to it by the Goard:

Executive 4

The Board should formulate the curpnrati's -.-1'

mission, strategic objectives, polices and procedures that
shall guide its activities, including the means to effectively
manilor Management’s performance.

Audit 2 )

a)

b

€)

d)

a]

h}

LAsgsist the Doard in the performance of its oversight
responstbility for the financial reporting  process,
system  of intermal control, aodit process, and
monitoring. of compliance with applicable laws, rules
and regulations;

Provide pwersight over Manapement's activities in
managing credit, market, Hguidity, operational, legal
and other risks of the corporations. This function shall
include regular receipt from Aanagement of
information on risk exposures and risk management
activitias;

Perform eversight functions ower the corpoaration’s
internal and external acditors. It should ensare that
the internal and external auditors act independently
form each other, and that both auditors are given
unrestricted acoess oo all records, properties and
personnef to enable them to perform their respactive
audit funckions;

Fewiew the annual internal audit plan to ensure its
canformity with the objectives of the corporation. The
plan shall include the awdit scope, resources and
budget necessary to implement it;

Prior to the commencement of the audit, discuss with
the external auditor the: nature, scope and expenses
of the audit, and ensure proper coordination if mare
than one audit firm is imeodved in the activity to secure
proper coverage and minkmize duplication of efforts.

Ovpganize an internal audit department, and consider
the appointment of an Independent internal auditor
and the terms and conditions of its engagement and
remipal;

Monitor and evaluate the adequacy and effectivensess
ol the corporation’s internal control system, including
financial reporting cantrol and information technology
seCurily;

Review the reports submitted by the intermal and
eternal auditars;




2]

I} Rewiew the guarterly, half-year and annual financial
stataments before their submission to the Board, with
particular focus on the following matters:

= Any changefs in accounting policies and
practices

=  Major judgmental areas

= Eignificant adpestments resulting from  the
audit
Going concern assumplions
Compliance with accounting standards
Compliance with tax, legal and  regulatory
requirements.

i} Coordinate, monitor and facilitate compliance with
laws, rules and regulations;

k) Ewaluate and determine the non-audit work, if any, of
the external awditor, and review periodically the non-
dudil fees paid to the external auditor In relation o
their significance fo the total annual income of the
external auwditor and to the corporation’s owverall
consultancy expenses. The committes shall dizallow
any non-audit work that will conflict with his duties as
an external awditor or may pose 3 threat to his
independence, The non-aodit work, if allowed, should
be disclosed in the corporation's annual repart;

I} Establish and identify the reporting line of the Internal
Auditor to enable him to property fulfill his duties and
responsibilities. He shall functionally report directhy to
the Audit Committes.

Mominatian

Review and evaluate the qualifications of all persons
nominated to the Board and other appointments that
reguire Board approval, and 1o assess the effectiveness of
the Board’s processes and procedures in the election or
replacement of direcions.

Remuneration | 3

establish a formal and transparent procedure for developing
a policy on remuneration of directors and officers to ensure
that their compensation is consistent with the corporation’s
culture, strategy and the business emvironment in which it
GREEALES,

Commities Members

{a} Emecutive Committes

Chairman

Mat 11mas.
WA
Juby 23, 2012 | Mone idicable !




Member (gp) | "<0NC O TAN July 23, 2012 | Mone :;;nmm: s | TS|
Member [ED) MARIZA SANTOS-TAN July 73, 2012 | Nane :d:;limhfe n/A 1imos.
Member (ED) :'é:ggﬁﬁ WVICTORIO: G ot 73,2037 | Mone :;;ﬁmble T s
Member July 23, 2012 | None :;;EENE nga | mes-

(b} Audit Committes

VICTOR P, LAZATIN

suly 73, 2012

Chizirman (10} 1 1 100% | 1lmaos,
Member [ED} MARIZA SANTOS-TAN July 23, 2012 a; 1 100% | 11lmos.
Member [MED] | DERICK WONG July 23, 2012 1 1 100% | 11mos.
Member [MED] | FERDINAND & DORMINGD | July 23, 2012 1 1 100% | 11mos.
bMember (ED] ALFONSO G REYNG I July 23, 2012 1 1 100% | 1imos.

Disclose the profile or qualifications of the Audit Commitiee members.

fi

ing ond finonce

Lescribe the Audit Committee’s responsibility relative to the external auditor.

The Audit Committes shall ensune That, in the performonce of the werk of the Internal Auditor, he

e

Freni

FILPY.

{c)} Momination Committes

nds, one of whom shall be an independent dire

r

hai HM 4

Chairman JOHM ANTHONY B, ESPIRITU July 23,2012 | Nome Mot N/
applicahls

hiember [ED) | FERDIMAMND A DOMIN N 1imaos.

bl OMINGO: | uiy23, 2012 | mone o NfA ;

applicable

hember {10 | VICTOR P. LAZATIN July 73,2012 | None Nm. NiA 11mas,
applicable

(d] Remuneration Committes

| PEDRO 0. TAN

July 23, 2012

Nong

ALFORNSO . REYRO I

July 23, 2012

Mone
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applicable
Member (ED MARIZA SANTOS-TAN
=) July 23,2012 | Mone b g | HEmes
applicable
hember (10 FELIY ANG
embec it July 23,2012 | None et s | Lmos,
applicable

{e] Others (Specify) N/A

Provide the same information on all other committess constituted by the Board of Directors:

Chairman

tember (ED)
hember (MED)
riember (10]
Rlsrmibiesr

3) Changes in Committee Members
Indicate any changes in committes membership that occurred durning the year and the reason for the changes:

i

e A et
Name of Committtes |
Wi JEROmmities |

el &

Executive
Audit
Mormination MNONE
Remuneration
Others (specify]

4}  Work Done and issues Addressed

Deseribe the work done by sach committes and the significant issues addressed during the year.

Mot applicable.

No meetings conducted yet.
Reviewed and approved the audited
financial statement of the

Corporation.
Momination Reviewed  and  soeeed the
nominess  for  independent. and
ular directors.
Remureration Mo meetings conducted yet. Mot applicable.

Others {specify)

5] Committee Program

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

Freculive ] He . Not applicable.
Audit Mone Mol applicable.
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Nomination None Mot applicable. ]

| Remuneraticn None Mot applicable
{ithers [spediy]

F. RISK MANAGEMENT SYSTEM

1]

2)

Disclose the following:

(2]

(B}

[c]

(e}

(e]

Overall risk management philosophy of the company;

We hove elready storted the application of o risk_monggement system in the company; however,
singe the company st recently started jfull operations, soid Systett wirs rrol fully implemented,

A statement that the direclors have reviewed the elfedivensss of the risk management system and
commenting on the adequacy thersof:

We hove alreody storted the ppplication af @ risk management system in the compony: honever,
since Lhe company just recenthy started full aperations, soid system waos aof iy imolemented

Period covared by the reviow;

We hove glready started the application of o risk monogement system in the compomy; however,

since the company just recently started full nperations, said systém was not fully implemented.

How often the risk management system is reviewsd and the directars’ criteria for assessing its effectiveness;
and

We howve alrecdy storted the ppplication of o rivk monggenent spstem in the compony: howsver
since the company jfuest recently started full gperations, soid spsterm wos not fully implemented.

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

We have already started the application of 4 risk management system in the compomy; however,

since the company fust recently started full operations, soid spstem was not fully implemented

Rizk Policy

(al

{b)

{c)

Compasny

Give a general description of the company’s risk management policy, setting out and assessing the risk/fs
covered by the system (1unked according ta priority], Mong with the objective behind the palicy for each kind
of risk:

We hove alrevdy storted the application of o risk monggemeant sysfem in the compony; however

since the company just fecently started full operations, soid systerm was not fully implemented.

Group

Give a general description of the Group’s risk management palicy, setting out and assessing the risk/s covered
by the system [ranked according to priority), along with the objective behind the policy for each kind of risk:

W hove alreody started the application of o risk management system in the company; howevsr,
gimcr the company fust recently storted full operations, seid system was not fully implemented.

Minority Shareholders

Indicate the principal risk of the exercise of controlling sharehalders’ voting power.



3]

L

2]

= Risk to Minority Shareholders
NONE

Control System et Up

£

(b

Company
Briefly describe the control systems set up to assess, manage and control the main issuefs faced by the
COmpay:

We hove already storted the ooplication of o risk monggement system in the compony: however,

since the company just recentiy storted full poerations, said system was not fuily implemented.

Briefly describe the control systems set up to assess, manage and control the main ssuefs faced by the
Company:

We howe glready started the ooplicotion of o risk management sysfem in fhe compeny; howdwer,
since the company just recently started full operations, soid system was not fully implemented.

Committee

identify the committee or any other body of corporate governance in charge of laying down and supervising
these control mechanizms, and give details of its functions:

We hewe alvepdy storfed the opplicotion of a risk monagement system in the company: howewar,

INTERMAL ALDIT AND CONTROL

Internal Control System

Disclose the folowing information pertaining Lo the internal control system of the company;

[}

(b)

(el

{al

]

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

The process designed, implemented, and meintoined by those charged with governonce,
maonagement, ond other persannel to provide recqonshie sssurance about the ochievement of an entity's
abfectives with regard to roliohility of finondgl reporting, cffcctivencss ond officiongy_of operations, and

compliognce with applicable lows and regqulations.

A statoment that the directors have reviewed the effectiveness of the internal contral system and whether
they consider them effective and adeguate.

Every year, our externgl guditors conduct on oudit of our company, The results of their oudit ore
revivwed by the Aodit Committes, Effiesoy and odegquesy af our internol control system are thus revicwed and

reioved aise to directors.

PFeriod covered by the review, Fingncial Year 072

How often internal contrals are reviewed and the directors’ criteria for assessing the effectiveness of the
internal control system? COnce g yeor.

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

Imternal Audit
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[a] Rale Scape and Internal Audit Function

GGive @ general description of the role, scope of internal audit work and other details of the internal audit
functian.

Ay in the
ovarsight
finction  of
the
comparny's
Audit
Coamimitlee.

1 Tsc ln’rl I.I:;UT enmaues the

gxarranation and gvaluation of the odeguacy and
cffocirenass of the orgonizotion’s governance, risk
management process, walem of infemal Sontrol.
structure, and the quality of parformance in Sarying
out masigned responsibiifies fo aochieve the
organizaticn’s stafed goak and objectives. I inchedes:

a. Reviewing the refiability and infegrity of the finoncig
identify. meosure, closify, ond repor such information

b, Reviewing the systerms estobizhed to ensure comgli
ond regulations which couwld have g significant mpa
orgonizotion B in complionoe.

. Reviawing the means of safeguarding assels and,
d. Reviawing and appraising the economy and effeci
e. Reviewing operations of programs to ascedain

and gocl ond whather the oparalicns o proQrans o
L. Reviewing specific operaficns of the requast of fhe 4
g. Monitoring and evalugiing the effeclivanass of the

h. Reviewing the guakty of perdfommonce of cxdemal oy
Q.

i. Review the infemal contral stafement by senior mans
ouditor for oudif planning.

FioLise

The
infermal
aLeditor
furcticna
lly reports
(] the
Sopdit
Cormmift
es  and
administr
ativeby
repors to
e CEO.

{b) Do the appointment and/or removal of the Internal Auditor or the accounting fauditing firm or corporation to
which the internal zudit function is outsourced require the approval of the audit committee? Yes,

{c) Discuss the internal auditor's reporting refationship with the audit committee. Does the internal auditor have
direct and unfettered access to the board of directors and the audit committes and to all records, properties

and personnel?

iy i ; o it tivie o
the CEQ. The infemnal qudifor has direct and unfetiered access fo ihe board of divectors gnd the audt

(d) Resignation, Re-assignment and Reasons

Disclose any resignation/s or re-assignment of the internal audit staff (including thoze employed by the third-
party auditing firm] and the reasonys for theem,
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e} Propress apainst Plans, Issues, Findings and Examination Trends

State the internal audit’s propress against plans, significant Bsues, significant findings and examimation

trands.

Sincd ihe cormpany st slarled its full
opargtiors, the infermal oudit system design is
s1ill iy progrdss.

| since  the company qust stared its full
oporafions, the intemcl owdit system dasign is
stillin progress.

[ Snce e compony jusl storted s Tl
| -Dp@l"ﬂﬁl:ll"l.'i-.. the ntemal audit syshem dESiQﬁ is

still in progress,

Since the comparny just stared s Tl
opercificns, the intemal audit systemn desian 5

sfill in progress.

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

1)
2]
3)
4)
5)

&)

Preparation of an audit plan inclusive of a timefine and milestones;

Conduct of examination Based on the plan;

tvaluation of the progress in the implementation of the plan;

Documentation of Bsues and findings as a result of the examination;

Determination of the pervasive issues and findings [ “examination trends"] based on simgle year
result andfor year-to-year results;

Conduct of the foregoing procedures on a regular basis.]

[1] Tswes” ane compiance mattens that anse from adopting

different inferpretotions.
[2] Fndings” ore those with concrefe basis under the company’s
policies and rules,

(f] Acdit Control Policies and Procedures

Disclose all intermal audit contrals, policies and procedures that have been established by the company and
the result of an assessment as to whether the established controls, polices and procedures have been

implemented under the calumn “Implermentation.”

just storted its  ful

oparafions, the intermal codit Syitem design i
=till in progress.

8 +9qums™ mre compliance matters that arise from adopting different interpretations.

* *Findings” are those with concrete basis under the company’s policies and rules.
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(gl Mechanism and Safeguards

State the mechanism established by the company te safeguard the independence of the auditors, financial
analysts, investrment banks and rating agencies {example, restrictions on trading in the company’s shares and
imposition of intermal approval procedures for these transactions, limitation on the non-audit services that an
external auditor may provide to the company):

just: sterted its Full
operafions., the
infesnad audit systern
dasign & sl in
progress.

th) State the officers (preferably the Chairman and the CEO) who will have to attest to the company’s full
compliance with the SEC Code of Corporste Governance, Such confirmation must state that 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 place to ensure that compliange,

MICT COMPLIANCE OFFICER: Atty. Chrirellie K. Alrmendral

H. ROLE OF STAKEHOLDERS

1} Disclose the company’s policy and activitics relative 1o the fallowing:

-_“L*_-aﬁ::m._:l_-_ SR Ny —— =
We treat eweryone with respect
and shall be puided by
prafessionalism,  integrity  and
good faith im transactions with
and obligations to our Company's
customers, suppliers, business

= FE S T . = = %,

Customers" welfare Customers' welfare partners, government regulators,
creditars, creditors and
amployess.

W Dreat everyone with respect
and shall  be  puided by
professionalism, integrity  and
pood faith in transactions with

Supplierfoontractor selaction supplierfcontractor selection and obligations to our Company’s

practice practice customers,  suppliers,  business
partners, povernment regulators,
creditors, creditors and
emplovees.

Elu



We consider the impact of ow |
Operations, ety and |
: transactions on the environment
EI'I'.-'.II‘CII'II'I'IEI'I‘tE“'y'fI'IE'I'Id|I||' walere- ErmsAentaliy ekt and the r:ammunlcle.s we :.:_-rlv.n;:
chain and ensure compliance  with
environmental, safety and health
regulations and standards.

[ | We  supporl  Socio-economic
projects that impeowe the lives of
the people within our community.

| Community inleraction Community interaction

We restrict the soficitation or
acceptance of gifts in any form
from a third person or entity,
directly ar indirecthy in
consideration of any act, omission
or transaction of owr Company
favorable to such third person or
entity with existing or imtended
business dealings  with  our
Company.

Anti-corruption programmes and | Anti-corruption programmes and
procedures? procedures

We treat everyone with respect
and shall be guded by
professionalism,  integrity and
good faith in transactions with
and obligations to our Company’'s
customers, suppliers, businecss
partmers, powernment regulators,
creditors, creditors and
employees,

Safeguarding creditors' rights Safeguarding creditors' rights

2} Does the company have a separate corporate responsibility (CR) report/section or sustainability report/section?
3} Performance-enhancing mechanisms for employee participation.
{a] What are the company's policy for its employees' safety, health, and welfare?

The Compony conducts its business omd mamioing i it Mo with 1 Heaif

and environmental iqws.

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

Since the company just sterted its full operations, the dofo B S8l in progress.
[c] State the company’s training and development programmes for its employvees. Show the data.

The Company recognizes that s human resources ere (b major assets hence, every officer and employes shotl
be given all the coportunities to enhonce their skills and knowledge through sustpined (roining gnd development
progroms conducied pither in-house or by other companies and troining instifeiions wilhin or ooféide the sountry,

[d] &tate the company’s reward/compensation policy that accounts for the performance of the company beyond
short-term financial measures

in recognition of and as on incentive for consistent above gveroge performance, @ promotion to o higher job
grode or fevel may be given to deserving employvees.
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4] What are the company’s procedures for handling complaints by employess conceming illegal [incuding
corruption) and unethical behaviour? Explain how emplovess are protected from retaliation.

Due course must be followed in any grievonce complaint. This is to ensure that olf srmplayees ore covered mnd
That MICH policies, procedures, and requiations will be appiied as infended and without discimination.

The proper grisvanee procedure is as follows:

1. Dizcuss the matter with vour supenisan

2 if the supendsor does not orive with o sertisfeciory sofulion, bring the motter to the deparfment
mangaer;

3. Wthere i still oo sotisfoclory solulion, the molier sheuld ber foewnrrded fo the HRODD,

. DISCLOSURE AND TRANSPARENCY
1} Ownership Structurs

(a} Holding 5% shareholding or mora

Manila Jockey Club, |

107 260,137

Inc.
PCD Nominee Corp. 104,361,688 £23.87% Mone
Alfonso K. Eeyno, Jr. 14,582,704 B.13% Alfonso B. Reyna, Ir.

Not applicable

TOTAL

2] Does the Annual Report disclose the following:

iy Figks YES
Corporabe ohjectves YES
Feancil performance indikators YES
HMon-finandal performance sndcators YES
Diuidend policy YES
Cretails of whslle-blowing palicy

Biographical details (at bzast age, gualifications, dase of firss appointment, relevant experience, and amy other YES
direciorships of listed companies) of directors/oommassianers

Training and/ar coatinulng education prograume atended by éach directarcommissiones MO
Mumber of baard of directors fecommissioners meetings held durning the pear ND

32



| Amendanoe debsds af mach deed orfcommissicaner in respect ol meetings held | MO |

|| Detaiks af remueneration of the CEQ and each member of the board of directars/commissoners || YES i

Should the Annual Report neot disclose any of the above, please ndicate the reason fof the non-
disclosure,

3} External Auditor's fee

4} medium of Commurication
List down the modes of communication that the company is using for disseminating information.

The Company mails Natices fe all its choreholders gnd posts relevont information on its website.

5] Date of release of audited finandial report: July 2, 2012
6] Company Website

Do the company have @ website disclosing up-to-date information about the following?

Himiness opemtions Yes
Finandal statemendsreparts (currend and prioe years) Yes
Materials provdded in brisfings 12 anabts and media =]
Shareholding strscture Yes
Group oeparati freciune Yes
Downloadable annusl repart Yes
Faitace of AGM andfar EGM Yes
Comgpany's canstimation (campany's bry-laws, mamarandum and articles of association] Yies

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

7} Disclosure of RPT

=ifra Cash Advances 5,000,000.00
E:“; = sale of Asets & Liobiifies 108,385, 153.00
Corporatio Interast on Cosh Addvarnces I 7500000

i Dividend on held for roding invesimeanis 4,137, 195.00
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When RPTs are involved, what processes are in place to address them in the manner that will safeguard he
interest of the company and in particular of its minority shareholders and other stakeholders?

Al roloted porfy ironsactions were propery opproved by guthonzed officers,  These were recorded

ang fully discigsed in the fnonciol sotements, The external ouditor, GV & Co,, exfensvely reviews fhe reiated
ooy ronsocfions i the reguwlar fnonciol oudif,

1. RIGHTS OF STOCKHOLDERS

1) Hight to participate effectively in and vote in Annual/Special Stockholders’ Meetings

[a) Quorum

Give details on the quorum required to convene the Annual/Special Stockhalders’ Meating as <ot forth inits
By-laws,

hajority of the subscribed capital
stock

b} Systern Used to Approve Corporate Acts

Explzain the system used to approve corparate acts,

Unanimous approval of all stockbkalders

Matter for approval is presented to the stockholders and if there is no
gpposition, the matter is considered approved.

[£] Stockhalders' Rights

List any Stockholders” Rights concerning Annual/Special Stockholders” Meeting that differ from those laid
doivn in the Corporation Code.

{d} Stockhclders’ Participation

1. State, if any, the measures adopted to promote steckhalder participation in the Annoal/Special Stockholders”
Meeting, including the procedure on how stockholders and other parties interested may communicate
dirgscthy with the Chairman of the Board, individual directors or board committees. Inclhede in the discussion
the steps the Board has taken to solicit and understand the views of the stockholders as weell a3 procedures

for putting forward propasals at stockholders” meetings,




8. 5tate the company policy of asking sharehalders to activaly participate in corporate decisions regarding:
a.  Amendments (o the company's constitution
b. Authorization of additional sharas
€. Transfer of all or substantially all assets, which in effect results in the sale of the company

Apgrovol of the Amendment, gutharization of additional shares and transfer of afl or substantiolly afl ossets g5
provided ynder the Corponation Code.

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

a,  Date of sending out notices:

Y. The Compeny foliows the SEC Rules whersin atleast fifteen {15] business davs prior fo meeting,

b, Dule ol sending out notices:
Atleast fifteen 1 iness rior to meeting based on SRC Rules.

. Date of the Annual/Special Stockholders” Mesting: July 23, 2012
10, State, if any, questions and answers during the Annual/Special Stackhalders' Meeting. Moneg

11 Result of AnnualSpecial Stockhalders’ Mesting’s Resolutions

Election of
Mewr
members of
the Board of Linasimaus 16 7.
Directors and
Commities
meErmbsers

1. 5. XL, -

22, Date of publishing of the result of the votes taken during the most recent AGM for all resolutions: NfA

(=] Modifications

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

if}] Stockholders’ Attendance

{ii Details of Attendance in the Annual/Spedal Stockholders’ Meeting Held:

Alfonso R | July23
: G5
B, Jr, 2012




g}

Alfonso V.G
Ry 10
bdariza Santos-
Tan Proxies
Pedro O. Tan
Derck M. Wong
Wictor P, Lazatin
Felu R Ang
Liberito W,
Espiritu
Christopher G,
Rieyra
Ferdinand A
Domingo
John  Anthomy
. Esparata
Lemuel .
Santog
Juan Antonio 5.
Gatusiao
Heather Ezra C
Annang

Special

Does the company appaint an independent party (inspectors) to count and/or validate the vates at
the ASMS5MS? Not Appiicohle.

Do the company’s commaon shares carmy one vote for ane share? If not, disclose and give reasons for
any divergence 1o this standard. Where the company has more than ong class of shares, describe the voting

rights attached to each class of shares. Nof Applicoble.

Proxy Voling Policies

State the policies followed by the company regarding proxy voting in the Snnual/Special Stockholders’
Meeting.

Execution and accepiance of proxies Deadling pursuant to the Securities 2nd Regulation Code
Notary M/A

Submission of Proxy Atleast forty eight hours (48] before the mesting — By-Laws
Several Proxies Mane

Validity of Proxy One [1] day before the meeting

Praxies eoecuted abroad None

Invalidated Proxy None

Validation ol Proxy One (1] day before the mesating

Vielation of Froxy Mene




{h] Sending of Moticas

State the company's policies and procedure on the sending of nofices of Annual/Spedal Stockholders'
Mesting,

Atleaﬁt ﬁﬂEEr'l {15] b\l.ISH'IES&- dm prics tl:r Annualmeenng notices -uf AnnuaL-"Spedal
Stockholders’ Meeting are sent in cd form via registered mail,

i July 2 2012

-, July 2, 2012

| co Format

YES

([} Doesthe Motice of AnnualfSpecial Stockhalders’ Meeting include the following:

Each resolution to be taken up deals with anly one Vs
item.
Profiles of directors (3t least age, qualification, date of
first appointment, experience, and directorships in No. Profiles of directors are Indicated in the
other listed companies) nominated for election/re- Definitive Statement given to the stockholders,
election.

No. The Company’s external auditor is indicated
The auditors to be appointed or re-pppointed. in the Definitive Statement  given o the

stnd:_!:‘g]:lers.
An explanation of the dividend policy, if any dividend is

; h i Y

o baAerlannd Mo. Mo stock dividends have been issusd
The amount payabla for final dhvidends. Mo. Mo stock dividends have been issued.
Documents required for prowy vole, Mo, Mo prowy solictation is sent with the Motice,

sShould any of the foregoing information be nat diselesed, please indicate the reason therato.

2} Treatment of Minority Stackhalders

{2} State the company’s policies with respect to the treatment of minarity stockholders.

an,-"fnnmat'ln of m uf Elua-r af
Right to Il matt
BREIRoaTe on e == Directors and Board Commitlees during the
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Annual Stockholders’ Meeting

The Articles of Incorporation denies pre-emptivie
rights to shareholders to all Stock ssudnoes of
the Corporation,

Shareholders are allowed to inspect corporabe
books and records including minutes of Board
meetings and stock registries in accordance with
the Corporation Code and shall be furnished with
annual reports, including financial statements,
without cost ar restriclions,

The minority shareholders are granted the right
to propose the holding of a meeting, and the
right to propose items in the agenda of the
meeting, provided the ltems are for legitimate
business purposes.

Pre-gmptive right to all stock issuance of the
Corparaticn

Right to inspect corporate books and records

Right to information
They hawe access fto any and all nformation

relating to matters for which the management is
accountable for and to those relating to matters
for which the management shall include such
infarmation.

Right to dividends They hdve the right 1o receive dividends,

They hiwe appraigal right or the right 1o dissent
and demand payment of the fair value of their
shares in the manner provided for under Section
B2 of the Corporation Code of the Philippines,

Appraisal Right

(b} Do minority stockholders have a right to nominate candidates for board of directors? ¥es.

K. INVESTORS RELATIONS PROGRAM

1} Discuss the company's external and internal communications policies and how frequently they are reviewed.
Disciose who reviews and approves major company announcements, ldentify the committes with this
respansibility, if it has been assigned to a committee.

The contral coviropment of the Corporaotion consists of (gl the Boord which ensures that the Corporgtion is
propedy_and_effectively monoged and supenised; (Bl o Monogement that oclively moneges and operates the
Corporation in o sound ond prudent monnes; (el the Drganizationsl ond Procedural controls supported by effective
manggement information and Ask monogement reporting spstems; ond (@] an independent Awdit mechenitm o
manitor the adequacy and effectiveness of the Corporolion’s governgnce, gperations, ond informafion systems,
including the refigbility and integrity of finonciel opergtions, the safegearding of assets, gnd complionce with fows,
rules, regulations and contracls.

2] Describe the company's investor relations program imcluding its communications strategy to promote effective
communication with its stockholders, other stakeholders and the public in general. Disclose the contact details
[e.g telephone, fax and email) of the officer respansibde for investor relations.

(1) Objectives Mot Applicable,
[2) Principles

(2} Medes of Communications
{4} Investors Relations Officer

3] What are the company’s rules and procedures governing the acquisition of corporate control in the capital
markets, and extragrdinary transactions such as mergers, and sales of substantial portions of corporate assets?
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Those prowided under the Corparation Code and the Securitics omd Begulation Commission.

41 Mame of the independent party the board of directors of the company appoinbed (o evaluate the fairness of the
transaction price, Independest Directors.

L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuzs any initiative undertaken or proposed 1o be undertaken by the comparny,

Mone yet,

M. BOARD, IRECTOR, COMMITIEE AND CEQ APPRAISAL

Dizclose the process followed and critenia used i assessing the annual performance of the board and its
committees, individual director, and the CEQ/President.

Mo case as such hl:leen filed
. | apainst any officer or director of
Board of Directors Hmﬁaﬁm CDII::;L”S the the Company ar against amy
corporation where sald officers
and directors are connected.

Board Committeas -SHme- “Sarme-
Individual Directors ~SANE- -SAMme-
CEO/ President — _=SAMme- M-

K. INTERMNAL BREACHES AND SANCTIONS

Discuss the internal policies on sanctions Imposed for any violation or breach of the corporate governance manual
irelving directors, officers, management and emplovees

Vielations

First Vielation Reprimand
Suzpension from office shall be imposed and  the
Lecond Violation duration of the suspension shall depend on the
gravity of the violation
Third Viclation Remaoval from office

Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance Report is
signed on behalf of the registrant by the undersigned, thereunto duly suthorized, in the City of an
04 July, 2013,
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ATTY. ALFONSO R. REYNO, IR,
Chairman of the Board and Chief Executive Officer
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ATTY; VICTORP. LAZATIN . FELIXR. ANG

Independent Director In@imdm

SUBSCRIBED AND SWORN to before me this day Dfﬂ 1 "‘”‘”‘ 291‘3 , affiant{s) exhibiting to
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114-555-166 Philippines
125-673- 026 Philippines
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424-934-531 Philippines
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