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A. BOARD MATTERS

1) Board of Directors

1) Board of Directors

(a) Composition of the Board

i

George E, N.A. Raymond 12/2004 | 06/2016 Annual
Sycip K.H. See
Raymond ED N.A. — Josephine 12/2014 | 06/2016 Annual 2
K.H. See Represent | Mape-

ative of Asmuth

Managem

ent !
Marie Grace | NED Strongoak | Josephine 6/2014 06/2016 Annual 2
T.Vera Cruz , Inc. Mape-

Asmuth

Dobbin A. ID N.A. - Raymond 03/2016 | 06/2016 (-) | Annual -
Tan Independe | K.H. See

nt {None)

Director
Antonio C. NED Strongoak | Josephine 12/2014 | 06/2016 Annual 2
Pacis , Inc. Mape-

Asmuth

Erwin M. D N.A. — Josephine 6/2014 06/2016 (2) | Annual 2
Elechicon Independe | Mape-

nt Asmuth

Director (None)
loseph Peter | NED N.A. Peter L, 03/2016 | 06/2016 Annual -
Y. Roxas Kawsek, Jr.

* The Company held its 2016 Annual Stockholders Meeting on 28 June 2016.

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

The Board believes that corporate governance is a necessary component of what constitutes sound strategic
business management and therefore undertakes every effort necessary to create awareness and promote
best governance standards. The company has only one class of shares and each share carries one vote.
Disclosure duties are assigned to the compliance officer to ensure adherence to corporate principles and best

' Reckoned from 2012,



practices, The corporate powers, business and property of the corporation are exercised and controlled by

the Board of Directors,

(c) How often does the Board review and approve the vision and mission?

The Board gives the broad outlines of the vi

of the company are not specifically discussed in the Board meetings.

(d) Directorship in Other Companies

(i) Directorship in the Company’s Group®

sion and mission of the company but the Vision and the Mission

Identify, as and if applicabie, the members of the company'sBoard of Directors who hold the office of
director in other companies within its Group:

George E. Sycip

1.PT lnternaional Alliance Food
Indonesia

Commissioner

2.PT Van De Zee

Commissioner

3. Spence & Co, Ltd.

Non-executive Director

Raymond K.H. See

1. Big Glory Bay Salmon and | Executive Director and

Seafood Company, Inc. Chairman

2. Alliance MHI Properties, Inc. Executive Director and
Chairman

3. PT International Aliance
Food Indonesia

Director-President

4. PT Van De Zee

Commissioner

5. Akaroa Salmon New Zealand
Ltd.

Non-executive Director

Marie Grace T. Vera Cruz

1. Big Glory Bay Salmon and
Seafood Company, Inc.

Non-executive Director

2. Alliance MHI Properties, Inc.

Non-executive Director

3. PT International Alliance
Food Indonesia

Commissioner

4. PT Van De Zee

Commissioner

5. Akaroa Salmon New Zealand
Ltd.

Non-executive Director

6. Spence & Co., Ltd.

Non-executive Director

Erwin M. Elechicon

1. Big Glory Bay Salmon and
Seafood Company, Inc.

Non-executive Director

2. PT International Aliance
Food Indonesia

Independent Commissioner

4. PTVan De Zee

Independent Commissioner

Antonio C. Pacis

1. Big Glory Bay Salmon and
Seafood Company, Inc.

Non-executive Director

2. Alliance MHI Properties, Inc.

Non-executive Director

(ii) Directorship in Other Listed Companies

identify, as and if applicable, the members of the compan

directors of publicly-listed companies outside of its Group:

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

y's Board of Directors who are also



Paxys, Inc. i Director

(iii} Relationship within the Company and its Group

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

Marie Grace T. Vera Cruz Strongoak, Inc. 7 Chairman and shareholder

{iv) Has the company set a limit on the number of board seats inother companies (publicly listed, ordinary
and companies with secondary license) that an individual director or CEO may hold simultaneously? In
particular, is the limit of five board seats in other publicly listed companies imposed and observed? If yes,
briefly describe other guidelines:

Executive Director No Limits Placed N.A
Non-Executive Director No Limits Placed N.A
| CEO No Limits Placed N.A

(e} Shareholding in the Company

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

Erwin M. 200 | e 0.00%

Elechicon
Antonio C Pacis 400 0 0.00%
loseph Peter Y. 100,000 356,000/through Eagle Equities, - 0.08%
Roxas Inc.
1,785,000/through GloryY. Roxas
(member of immediate family) ~
through Eagle Equities, Inc.
Raymond K. H. 5,000 10,521/through Asiasec Equities, 0.00%
See Inc.
George E. Sycip 1 1,826,565/thraugh Abacus 0.09%
Securities
488,388/through Angping &
Associates
Dobbin A. Tan 10,000 0 0.00%
Marie Grace T. 400 0 0.00%
Vera Cruz




[ ToTAL 116,001 4,466,474 0.17%

2} Chairman and CEQ

(a) Do different persons assume the role of Chairman of the Board of Directors and CEO? If no, describe the
checks and balances faid down to ensure that the Board gets the benzfit of independent views.

Identify the Chair and CEO:

Antonio C. Pads
Raymond K.H. See

(b) Roles, Accountabilities and Deliverables

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

Bk e FeET SR Sy
Role Foster long-term growth Manage company operations
dv Formulation of policies and fiduciary Initiate & develop corporate

Accountabilities g . L

duty towards all shareholders objactives and implement policies

: Comply with principles of go

Deliverables SRy SN prIEpES CERpY Meet revenue and growth targets

governance

3) Explain how the board of directors plans for the succession of the CEO/Managing Director/President and the top

4)

key management positions?

The Board looks for suitable candidates within the organization and hasidentified potential candidates who could
fill positions that become vacant.

Other Executive, Non-Executive and Independent Directors

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

The company strives to promote diversity within the Board too. The positions that are not taken up by the major
shareholders are filled by members who have relevant experience and can bring new ideas and opinions to the
group.

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

The company wants its independent directors to be well versed in corporate matters, specially in financial or
industry matters. Moreover, it looks for the director to have an international outlook and industry experience or
knowledge is preferred where possible.

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

e _ S B : e n— =
A £ e sl ger il itk 3
Rol Represent the Represent major Provide neutral
e e ;
management shareholders’ interests | observations




Accountabilities Maf\agement of Ensuring sustainable Setting high S_laﬂdﬂfds
business affairs growth for best practice

Deliverabiles M?et {.:orporate Monitor company Safs::guard interest of all
objectives progress shareholders

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

An independent director shall mean a person other than an officer or employee of the corporations, its parent or its
subsidiaries, or any other individual having a relationship with the corporaton as would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director.

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
mare than four additional years? Please explain,

No term limits.

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

{a) Resignation/Death/Removal

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

R e e e s YALE o Cacatonc e e e
e s postioni R T DRE BT cesaon T e
February 1,2016 Resignation

(b) Selection/Appointment, Re-election, Disqualification, Removal, Reinstatement and Suspension

Describe the procedures for 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:

Ex-officio - C.E.O.

(i) Executive Directors Nominated/Elected
(ii) Non-Executive Directors Nominated/Elected Major Shareholders
] ; Knowledge, Experience in
N t ! i
{iii) Independent Directors ominated/Elected Industry/related industry
—- el = ToET i RSCLTLE !!

e

Election at Ann

(i} Executive Directors Stockholders Me:t?:)g One vote for one share

(i1} Non-Executive Directors Election at Annua.|l' One vote for one share
Stockholders Meeting

Election at Annual One vote for one share

(iii}) Independent Directors

(i) Executive Directors

(ii) Non-Executive Directors

{iii) Independent Directors

}aﬁ@é}g&!‘gzgzpﬁa

(i) Executive Directors

(ii} Non-Executive Directors




£ HEEsieE

(i) Executive Directors N.A N.A
(i) Non-Executive Directors N.A N.A
(i) Independent Directors N.A N.A

Voting Result of the last Annual General Meeting (June 28, 2016)

Director Number of Votes’
1. Antonio C. Pacis 2,537,975,391
2.George E. SyCip 2,538,082,046
3. Raymond K.H. See 2,538,087,257
4. Marie Grace T. Vera 2,538,045,972
Cruz
5.Joseph Peter Y. Roxas 2,537,971,704
6.Dobbin A. Tan 238,236,384
7. Erwin M. Elechicon 238,237,213

6) Orientation and Education Program
(a) Disclose details of the company’s orientation program for new directors, if any.
No formal orientation program for new directors but each new incoming 8oard member is given a detailed
briefing on the company’s background by the CEO and/or other officers. Other Board members may also

provide inputs about the company and various issues facing the firm,

(b) State any in-house training and external courses attended by Directors and Senior Management” for the past
three (3) years:

No in-house training program or company sponsored external courses attended by Directors and senior
management in the last three years.

{c) Continuing education programs for directors: programs and seminars and roundtables attended during the
year.

Seminar on Corporate
Governance

Raymond K.H. See March 9, 2017

* Result of cumulative voting.
4 l . -

Senior Management refers to the CEO and other persons having authority and responsibility for planning, directing and controlling the activities of
the company.



1)

Marie Grace T. Vera . orate
c March 9, 2017 Seminar on Corp PCCl
Tz Governance
Erwin M. Elechicon May 18, 2016 Seminar on Corporate G
Governance
Antonio C, Pacis February 3, 2017 Corporate Goverrance ROAM, Inc.
George E. Sycip December 2, 2016 |  Corporate Governance ROAM, Inc.
Joseph Peter Y. Roxas | March 23, 2017 Corporate Governance ROAM, Inc.
Dobbin A. Tan March 23, 2017 Corporate Governance ROAM, Inc.

CODE OF BUSINESS CONDUCT & ETHICS

Discuss briefly the company’s policies on the following business conduct or ethics affecting directors, senior

management and employees:

(a) Conflict of Interest

Do not vote on
activities in which
there is a conflict of

interest

S inntanie

involved in thedecision
making processifconflict
of interest ispresent

involved in the decision
making process if conflict of
interest is present

{b) Conduct of
Business and Fair

Should follow best
practices and company
policy, if such are in

Should follow best
practices and corpany
policy, if such are in place

Should follow best practices
and cempany policy, if such
are in place

Labor Laws &
Policies

minimum criteria set
by the labor autharities

minimum criteri set by
the labor authorities

Deali
ealings place
{c) Receipt of gifts from | No formal company . ,
No f I
third parties eullch No formal company policy o formal company policy
: ; Menitored by the Monitored by tha Monitored by the
{d) Compliance with ; : : ;
: compliance officer & | compliance offier & compliance officer & other
Laws & Regulations ;
other officers other officers officers
(e) Respectfor Trade Discouraged from Discouraged from using Discouraged from using
Secrets/Use of Non- | using such information | such information such information
public Information
(f} Use of Company Regulated through Regulated through Regulated through Manual
Funds, Assets and Manual on Corporate | Manual on Corpyrate on Corporate Governance
Information Governance Governance
{g) Employment & Meet at least the Meet at least the Meet at least the minimum

criteria set by the labor
authorities

(h) Disciplinary action

Based on Manual of
Corporate Governance

Based on Manugl of
Corporate Govemnance

Based on Manual of

| Corporate Governance

(i) Whistle Blower

No formal company
policy

No formal company policy

No foermal company policy

Conflict Resolution

(i)

No formal company

No formal company policy

policy

No formal company policy

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

3)

Rules and procedures have been disseminated to the management andemployees.

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

Any infringement of the rules & policies are reported to senior management and suitable action is taken within

the bounds of law.

10




4)

Related Party Transactions

(a) Policies and Procedures

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

Board.

ms-length
basis if the company gets the most competitive product from
a related party

(2} Joint Ventures

All related party transacticns have to be on an arms-length
basis if the company gets the most competitive product from
a related party

(3) Subsidiaries

All related party transactions have to be on an arms-length
basis if the company gets the most competitive product from
a related party

(4) Entities Under Common Control

All related party transactions have to be on an arms-length
basis if the company gets the most competitive product from
a related party

(5) Substantial Stockholders

All related party transactions have to be on an arms-length
basis if the company gets the most competitive product from
a related party

{6) Officers including
spouse/children/siblings/parents

No such related party transaction

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

No such related party transaction

(8) Interlocking director relationship
of Board of Directors

The Board member has to have knowledge of industry if
he/she serves on the boerd of subsidiary etc.

(b) Conflict of Interest

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

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

may be involved,

Name of Director/s

Name of Officer/s

Name of Significant Shareholders -

{ii) Mechanism

Describe the mechanism laid down to detect, determine and resolve any possible conflict of interest
-between the company and/or its group and their directors, officers and significant shareholders.

L AfitaRtsh 2
Company No formal mechanism in place currentiy

Group No formal mechanism in place currently

11



5) Family, Commercial and Contractual Relations

(a) Indicate, if applicable, any relation of a family,® commercial, contractual or business nature that exists

between the holders of significant equity (5% or more), to the extent that they are known to the company:

(b) Indicate, if applicable, any relation of a commercial, contractual o business nature that exists between the
holders of significant equity (5% or moare) and the company:

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

the company:

No such shareholders agreements in place that may impact on thecontrol, ownership and strategic direction

of the company

6) Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the company for the last three {3) years in amicably
settling conflicts or differences between the corporation and its stotkholders, and the corporation and third

parties, including regulatory authorities.

Corporation & Stockholders

The Company follows the judicial dispute
resolution and mediation mandated by

the courts.
Corporation & Third Parties N.A.
Corporation & Regulatory Authorities N.A.

C. BOARD MEETINGS & ATTENDANCE

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

Board of Directors’ meetings are held as needed, but at least once every quarter. The company generally decides
on these meetings a few weeks in advance of the date these take place rather than pre-scheduling before or at

the beginning of the year.

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

Effective 1 Janvary 2017

12



2} Attendance of Directors

3)

4)

5)

5 9 9
Vice Chairman | George Y. SyCip 6/2016 9 8
Member Marie Grace T. Vera Cruz 6/2016 9 9
Member Raymond K.H. See 6/2016 9 9
Member Joseph Peter Y. Roxas 6/2016 8 8
Independent | Erwin M. Elechicon 6/2016 9 8
Independent | Dobbin A. Tan 6/2016 8 8 100

* Mr. Roxas and Mr. Tan were first elected to the Board of Directors on March 1, 2016. Thef were not present during the January

2016 Meeting

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

No.

Is the minimum quorum requirement for Board decisions set at two-thirds of board members? Please explain.

Conformably with the Corporation’s By-Laws, a majority of the number of directors constitutes a quorum for the
transaction of corporate business and every decision of at least a majority of the directors present at the meeting
at which there is a quorum is valid as a corporate act except for the ele:tion of officers which requires the vote of
a majority of all the members of the Board,

Access to Information

(a)

(b)

(c)

How many days in advance are board papers’ for board of directors meetings provided to the board?
Generally, all the board papers are sent a week in advance of the meeting.

Do board members have independent access to Management and the Corporate Secretary?

Yes, they do (personally and via telephone/mobile, email and fax transmission).

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

The Corporate Secretary is basically the individual who keeps the official records of the corporation,
particularly the minutes and transactions of all meetings of the Directors and the Stockholders. Apart from
this principal function, and as required by the Company’s By-Laws, she is the custodian of record hooks
showing the details required by law with respect to the stockholdings in the corporation; attends to the giving
and serving of all notices of the corporation; certifies to corporate acts and countersigns corporate
documents or certificates; and makes reports or statements as maybe required by law or rules,

Yes, the functions of the Corporate Secretary include assisting in the preparation of the agenda of meetings.
Being a lawyer, the Corporate Secretary also counsels and advises the Board on the proper steps and legal
implications of taking certain corporate actions such as the disposition of corporate assets, share issuances,
and other forms of exercise of corporate powers. She ensures that the Board and the members of senior

7 8oard papers consist of complete and adequate information about the matters ta be taken in the board meeting. Information
includes the background or explanation on matters brought before the Board, disclosures, budgets, forecasts and internal financial
documents.

13



6)

7)

1)

management have the proper advice in the discharge of their duties to the corporation and the stockholders.

(d) Is the company secretary trained in legal, accountancy or comgany secretarial practices? Please explain
should the answer be in the negative,

Yes. The corporate secretary is lawyer with over 35 years work experience under her belt.

(e} Committee Procedures

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

vo [

Executive Copies of presentations pro/ided by management
Audit Copies of presentations proiided by management
Nomination Copies of presentations proiided by management
Remuneration Copies of presentations proiided by management
Others (specify) No other committees

External Advice

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

msctesnasiaatajls
= ;;ZJ{F;;;Q;; i

xternal advice not requested in the past
external advice

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 reason/s for the change:

No changes made

REMUNERATION MATTERS

Remuneration Process

Disclose the process used for determining the remuneration of the CEOand the four (4) most highly compensated
management officers: .

Sl Sindannini
(1) Fixed remuneration Based on industry standards
(2) Variable remuneration | Not provided Not provided
(3) Per diem allowance Not provided Not provided
(4) Bonus Based on annual profitability Based on annual profitability
(5) Stock Options and Not provided Not provided
other financial
instruments

14



(6) Others (specify) Not provided Not provided

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

Disclose the company’s policy on remuneration and the structure of its tompensation package. Explain how the
compensation of Executive and Non-Executive Directors is calculated.

Basic pay, performance

i P i B i
Executive Directors Fixed annual bonus deperding on ased on industry
payment e standard
company prfitability
Basic pay, performance
bonus depending on
. S !
Non-Executive Directars Fixed annual company profitability, Based on industry
payment additional pay for standard
heading Board
committees

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

Not presented to stockholders

3) Aggregate Remuneration

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

i

3 AR £
(a) Fixed Remuneration/Per
. 0 0 0
Diem Allowance
(b) Variable Remuneration 0 0 0
{c) Per diem Allowance 0 85,000 195,000
(d) Bonuses 0 0 0
{e) Stock Options and/or
other financial 0 0 ]
instruments
(f) Others (Specify) 0 0 0
85,000 85,000

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

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

15



Stock rights, options, warrants not awarded to any member of theBoard or management

(b) Amendments of Incentive Programs

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

Stackholders’ Meeting:

No Amendments made

5) Remuneration of Management

Identify the five (5) members of management who are not at the same time executive directors and indicate the

total remuneration received during the financial year:

Ma. Kristina P. Ambrocio

Christopher Paul M. Manese

Edward L. Noma

Raymond See

£16,940,000.00

E. BOARD COMMITTEES

1} Number of Members, Functions and Responsibilities

Provide details on the number of members of each cbmmittee, ils functions, key responsibilities and the

power/authority delegated to it by the Board:

Executive 1 2 0 Pending Exercise the | cts c

approval power and

the

authority of
the Board in

Board of

behalf of the

Directors to
determine

exercises all the
power and the
authority of the
Board in the
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the matter management
managemen | which, in and direction of
t and the the business and
directionof [ judgment of | affairs of the
the business | the Company, when
and affairs Chairman of | Board is not in
of the the Board, session
Company do not
warrant
convening a
special
meeting of
the Board
but should
not be
postponed
until the
next
scheduled
meeting of
the Board
Audit Approved To assistthe | Check all Annually review
Board of financial its Terms of
Directorsin | reports Reference; assist
fulfillingits | against its the Board in
oversight compliance; | fulfilling its
responsibiliti | develop a monitoring
es for the transparent | responsibilities;
Companys | financial seek any
corporate managemen | information that
governanie | tsystem it requires from
processes any employee of
and finanal the Company;
managemsan have direct and
t functions unrestricted
access to the
representatives
of the external
auditors; obtain
professional
advice.
Nomination Pending Pre-screeis | Prepares Power to
approval and selects | and evaluate
the promulgates | candidates, and
candidates | its policy, make its
and procedures | recommendatio
preparesthe | and ns to the Board
official list of | guidelines
qualified for the
nominees nomination
for the | and
position. selection of
nominees;
evaluates
the

candidate to
ensure that
he or she
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possesses all
the
necessary
qualification
s —
Remuneration | 0 2 1 Pending Establish Establish a Power to
approval policies and | remuneratio | investigate;
general n philosophy | obtain legal and
guidelines and policy; professional
on formulate advice; make
remunerstio | general recommendatio
n and guidelines; ns to the Board;
compensiti | determine | request
on for the attendance at
employees | remuneratio | meetings of an
n package; outside party
review and
approve
recommend
ed
performanc
e targets;
review and
evaluate the
company’s
yearly
performanc
e appraisal
system and
compensati
on packages
Others
{specify)
Committee Members
(a) Executive Committee
Office Name Date of No of No of Meetings % Length of Service
Appointment Meetings Attended in Committee
Chairman Antonio C. Pacis Auvgust 8, 2016 1 i 100 -
Member (ED) | Raymond K.H. See August 8, 2016 1 1 100 -
Member Marie Grace T. Vera Cruz August 8, 2016 1 1 100 -
(NED)

(b) Audit Committee

Office Name Date of No of |7Ho of Meetings % Length of Service
Appointment Meetings Attended in Committee
Chairman Dobbin A. Tan August 8, 2016 4 4 100 o
Member George E. SyCip August 8, 2016 4 4 100 -
(NED)
Member Marie Grace T. Vera Cruz August 8, 2016 4 4 100 n
(NED)

Disclose the profile or qualifications of the Audit Committee members,
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DOBBIN A. TAN - 53, Filipino citizen; Independent Director

Mr. Tan graduated from the Ateneo de Manila University in 1985 with a Bachelor of Science degree in
Management Engineering. He obtained his Master's degree in Business Administration from the
University of Chicago, Booth School of Business in 2013. Mr. Tan also attended a Management
Development Program of the Asian Institute of Managementin 1990, and a Strategic Business Economics
Program of the University of Asia and the Pacific in 2001.

Mr. Tan is presently Chief Executive Officer of New Sunlife Ventures, Inc. He was Managing Director and
Chief Operating Officer of Information Gateway from 2002 to 2012. Mr. Tan also served as Vice President
for Marketing of Dutch Boy Philippines from 2000 to 2002, President of Informatics Computer College
from 1997 to 2000, Assistant Vice President for Marketing of Basic Holdings from 1994 to 1997,
Operations Manager of DC Restaurant Management Systems from 1990 to 1994, and Senior Financial
Analyst/ Corporate Planning Manager for San Miguel Corporation from 1985 to 1990.

GEORGE E. SYCIP - 60, American citizen; Vice-Chairman

Mr. Sycip received his BA ‘With Distinction’ in International Relations/Economics from Stanford
University and his Master in Business Administration Degree from the Harvard Business School

Mr. Sycip is the Director and Principal of Galaxaco China Group, a project doing business in China, and
Halanna -Management estate investment and development and consultancy firm serving American,
European and Asian clients' estate investment and development company. Mr. Sycip currently serves on
the Boards or Advisory Boards of several companies and institutions. In Asia, these include Macro Asia
Corp., Beneficial-PNB Life Insurance, Medtecs Corporation, and Cityland Development Corporation. in the
U.S., he is on the Board of the Bank of the Orient, Arasor International, the California Asia Business
Council, the International Institute for Rural Reconstruction, Give2Asia, and Stanford University’s
Institute for International Studies.

MARIE GRACE T. VERA CRUZ - 36, Filipino citizen; Director

Ms. Vera Cruz holds an MBA from London Business Scheol and a Bachelor's Degree in Business
Economics from the University of the Philippines, where she graduated Magna cum Laude.

Ms. Vera Cruz is the Managing Director of Seawood Resources, Inc., an investment company based in the

Philippines. She is also the President of Strongoak, Inc. Prior to Seawood and Strongoak, Ms. Vera Cruz
was a consultant at McKinsey & Co.

Describe the Audit Committee’s responsibility relative to the extemal auditor.

To assist the Board of Directors in fulfilling its oversight respsnsibilities for the Company’s corporate
governance processes and analyze the efficacy of the company’s internal and external auditors.

{c} Nomination Committee

Office Name Date of No of No of Meetings % Length of Service
: Appointment Meetings Attended in Committee
Chairman Joseph Peter Y. Roxas August 8, 2016 1 1 100 .
Member {ED) | Raymond K.H. See August 8, 2016 1 1 100 R
Member {ID} | Erwin M. Elechicon August 8, 2016 1 1 100

{d) Remuneration Committee

Office Name Date of No of No of Meetings % Length of Service
Appointment Meetings Attended in Committee
Chairman Erwin M. Elechicon August 8, 2016 1 1 100 =
Member Raymond K.H. See August 8, 2016 1 1 100 o
(NED)
" Member Antenio C, Pacis August 8, 2016 1 1 100
{NED})
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(e) Others (Specify) —

No other committee

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

*“}‘; e Ea ;35,—_"; R ey ;
e ; : SRS -
& 5 Saaig S Sl
Chairman N.A N.A NA N.A N.A N.A
Member (ED) N.A N.A NA N.A N.A N.A
Member (NED) N.A N.A NA N.A N.A N.A
Member (ID) N.A N.A NA N.A N.A N.A
Member N.A N.A NA N.A N.A N.A

3) Changes in Committee Members

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

changes:

:ghl"?ﬂ w%rﬂ [

%-é,ile

Executwe

Antonio C. Pacis, Raymond K.H. See
Marie Grace T. Vera Cruz

Tte memhers were elected dunng
the 08 August 2016 Organizational
meeting. Atty. Pacis was elected
Charrman of the Committee.

Joseph Peter Y. Roxas, Raymond K.H.
See, Erwin M. Elechicon

Audit Tte members were elected during
Dobbin A. Tan, Marie Grace T. Vera | the 08 August 2016 Organizational
Cruz, George E. Sycip meeting. Mr. Tan was elected
Chairman of the Committee.
Nomination The members were elected during

the 08 August 2016 Organizational
meeting. Mr.
Chairman of the Committee,

Roxas was elected

Remuneration

Erwin M. Elechicon, Marie Grace T.
Vera Cruz, Antonio C. Pacis

The members were elected during
the 08 August 2016 Organizational
meeting. Mr. Elechicon was elected
Chairman of the Committee,

Others (specify) N.A.

NA,

4) Work Done and Issues Addressed

Describe the work dene by each committee and the significant issues addressed during the year,

Executive

Approual of day to day business transacttoa‘e of
the Company when the Board of Directors is not
in session :

Most  issues addressed were
transactional matters

. ] _ i i t
oLk Approval of audited financial statements Looked.a_t |eternal Fonal v o
all subsidiaries
Nomination Considered antecedents of people nominated | Nominate competent members
for the positions only

Remuneration

Deliberated on industry remuneration standards
and recommended benefits accordingly

Offer competitive benefits to retain
and attract competent employees

Others (specify)

N.A

N.A
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5)

F.

2)

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.

: Nan

Executive ‘Update and revise ¢ rhmittee Moare efficient approvals for day-to-
charter for better governance day transactions
Audit Firm up internal controls for new

Regular updates on some

X s subsdiaries that wiil be operational
operational activities

soon
Nomination Review & evaluate qualifications of | Continue to attract well qualified
all nominees Board members and employees
Remuneration Establish a transparent procedure on Keep pace with industry standards
compensation policies on compensation
Others (specify) No other committee No cther committee

RISK MANAGEMENT SYSTEM
1) Disclose the following:
{a) Overall risk management philosophy of the company;

ASFIl and its subsidiaries manage the risks to support the Company’s mission and vision, as set out in its
overall objectives. The Group recognizes that risks cannot be elininated. However, the Group ensures that
existing and emerging risks are identified and managed within its atceptable risk tolerance.

(b) A statement that the directors have reviewed the effectiveness of the risk management system and
commenting an the adequacy thereof;

The directors under Section F {1) of the Audit Committee Charter have the responsibility of the audit
committee to review the adequacy of the company’s risk management processes. As such, the Audit
Committee reviews the following:

1. Quarterly report from senior management regarding major risk issues, as disclosed in the quarterly and
annual financial statements, filed with the SEC and PSE

2. Quarterly report from the internal audit and the compliance officer, regarding the result of the
evaluation of the control system risk, to safeguard shareholderinvestments and company assets.

3. Annual report, management report, report from external audtors on the results of financial statement
risks.

The adequacy and effectiveness of risk management system are discussed during the quarterly audit committee
meeting.

(c) Period covered by the review;
Q1-Q4 CY 2016

(d) How often the risk management system is reviewed and the direclors’ criteria for assessing its effectiveness;
and - as and when needed

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

Risk Policy

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

of risk:

Raw
Procurement

Material

RM purchase should be covered
with confirmed orders

Minimize exposure to fluctuating
RM prices

Environment protection

Purchase sustainably
produced/sourced materials as
much as possible

Ensure steady supply of raw
materials in the future

Produce
products

quality

Use manufacturing processes that
adhere to highest international
standards

Eliminate selling sub-standard
products as food is for human
tonsumption

Contractual Agreements

Meet, and anticipate, customers

needs

(lients have options to procure
products from other suppliers

(b) Group

Give a general description of the Group's risk management policy, 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:

R A

Materlal
Procurement

RM purchase should be covered
with confirmed orders

Mlmmlze exposure to fluctuating
M prices

Environment protection

Purchase sustainably
produced/sourced materials as
much as possible

fnsure steady supply of raw
materials in the future

Produce quality

products

Use manufacturing processes that
adhere to highest international
standards

Himinate selling sub-standard
products as food is for human
onsumption

Contractual Agreements

Meet, and anticipate, customer’s

needs

(lients have options to procure
groducts from other suppliers

(c) Minority Shareholders

Indicate the principal risk of the exercise of controlling shareholders' voting power.

SEEE

'i_‘xﬁ_._.\-.\‘

s

3) Control System Set Up

(a) Company

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

company:
O =i AEa s o sﬂ = = = .; ¥ —
3 i =i THA L3 I {
Inventory Strit  monitoring  control  of
Management Potential loss due to inventory | Inventory ageing and provide

obsolescence

highlights report to the Management
on Inventory Status updates

Integrity of Financial
Information

Untimely detection of financial
error

Continuous
information system and
access,

improvement of
security
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(b) Group

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

Inventory Strit  monitoring  control  of
Management Potential loss due to inventory | Inventory ageing and provide
obsolescence higtlights report to the Management
on inventory Status updates
Integrity of Financial Untirelv - Bsteciion -.of - faandal Cartinuous improvement of
Information rr Y infarmation system and security
access.

{c}) Committee

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

?L@gﬂ‘; ?ﬁ 5 :T.

1. Monitor integrity of financial
information 2. Monitor and
assess internal audit function
3. Overseeing IPT 4.compliance
with legal and regulatory
requirements 5t Review
external auditor performance
6. Risk management

Audit Committee Oversight control

G. INTERNAL AUDIT AND CONTROL
1) Internal Control System
Disclose the following information pertaining to the internal control systérn of the company:

(a) Explain how the internal control system is defined for the compary - Internal Control System is a formalized
system to promote company’s efficiency, safeguard assets, cowpliance with the legal and regulatory
requirements and integrity of financial information.

(b) A statement that the directors have reviewed the effectiveness of the internal control system and whether
they consider them effective and adequate - The directors have hired a third party review on the efficiency
and adequacy of the company’s internal control.

{c) Period covered by the review - CY 2016

{d) How often internal controls are reviewed and the directors’ critera for assessing the effectiveness of the
internal control system; and — when deemed necessary

(e) Where no review was conducted during the year, an explanation whynot.

2) Internal Audit
(f) Role, Scope and Internal Audit Function

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




To provide | EX@Mination and I5
independent evaluation of the Jose  Philip F.
objective assurance 22’3{1:3“ faad gsiﬁ;'??;:ﬁgecso
n )

and consulting | ec fve:ess: oF the i _ ! g
services designed to rganization's o n-dpt;se .|nterna
add value ang | BOVErnance, risk | audit function
improve the management{ f
organization’s plocess, seystei i

. internal control
operation

structure.

Administratively
to the CEO and
functionally to
the Audit
Committee

* Reyes Tacandong & Co. was appointed external auditor of the Company during
Stockholders’ Meeting held on June 28, 2016.
* Mr. Calderon was appointed as Internal Audit Manager on July 2016.

the 2016 Annual

(b) Do the appointment and/or removal of the Internal Auditor or the accounting /auditing firm or corporation to

which the internal audit function is outsourced require the approval of theaudit committee?

Requires approval of the Audit Committee

(c) Discuss the internal auditor’s reporting relationship with the audit committee. Does the internal auditor have
direct and unfettered access to the board of directors and the audit conmittee and to all records, properties and

personnel?

The internal audit findings are discussed at the management level. Management action is agreed in response
to internal audit functions and recommendations. The progress ofthe implementation of the agreed actions
are reviewed and verified by the internal audit through its follow up reviews. The audit committee reviews all
internal audit findings, management responses and the adequacty and effectiveness of internal controls.

Significant risk issues, if any, are referred to the board for consideration.

{d) Resignation, Re-assignment and Reasons

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

{e) Progress against Plans, Issues, Findings and Examination Trends

State the internal audit’'s progress against plans, significant isstes, significant findings and examination
trends.

Risk based audit plan

Documentation

Monitoring progress report

| Based on year toyear results

[The relationship among progress, plans, issues and findings shoull be viewed as an internal control review

cycle which involves the following step-by-step activities:
1) Preparation of an audit plan inclusive of a timeline and milestones;

¥ “Issues” are 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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2) Conduct of examination based on the plan;

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

4) Documentation of issues and findings as a result of the ex:mination;

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

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

(f) Audit Control Policies and Procedures

Disclose all internal audit controls, policies and procedures that hsve been established by the company and
the result of an assessment as to whether the established conirols, policies and procedures have been
implemented under the column “Implementation.”

Standard Financial Procedures on authorization,

receipts and disbursements and safeguarding of | Implemented
assets and various operating procedures
Standard Operating Policies and Procedures implemented

{g) Mechanisms and Safeguards

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

Board or its
committee, i.e. reports
administratively to
President and CEQ, and
functionally, to the
Audit Committee

All

requested
information provided;

company does not
interfere in influencing
analyst conclusions

All requested
information provided;
company does not
interfere in influencing
analyst conclusions

Have not hired any
rating agency in the
past.

State the officers (preferably the Chairman and the CEO) who will have to attest to the company’s full
compliance with the SEC Code of Corporate Governance. Such 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 compliance,

The document will be signed by the two independent directors {one of whom is the Chairman of the Board), the
Chief Executive Officer and the Compliance Officer.

H. ROLE OF STAKEHOLDERS

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

Bk

Customers' welfare

Commit to producing high quality

seafood

Strict processing standards that
meet international regulations
are followed

Supplier/contractor selection
practice

Ability to deliver quality products in
a timely manner at competitive costs

Major purchases are generally
sent out for bids before decisions

are made
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Environmentally friendly value-
chain

Meet standards set by clients and
accreditation authorities

Procure only dolphin-safe tuna
and environmentally sustainable
quantities of raw materials

Community interaction

Involve local stakeholders where
possible

CSR activities include feeding
program in high school where
children of a number of workers
study

Anti-corruption programmes and
procedures?

No specific or formal program in
place

The company, as a rule, frowns on
and does not indulge in corrupt
practices

Safeguarding creditors' rights

Transparency in its financial dea?ingsJ

Meet financial & other covenants
set by creditors

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

Yes, the Corporate Social Responsibility section was part of the Notesto the Financial Statements, which in turn
was one of the major sections in the annual report.

3) Performance-enhancing mechanisms for employee participation.

a. Show data relating to health, safety and welfare of its employees.
The Company spent Php 1,709,099.00 on various health and insurance benefits.

b. State the company’s training and development pragrammes for itsemployees. Show the data.
The Company has an orientation program for all new emplojees conducted by the Human Resources
personnel. The Company spent Php 996,182.89 on various trainingprograms and seminars.

I. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure

(a) Holding 5% shareholding or more

PCD Nominee | 2,011,877,842 80.48% Strongoak, Inc., and

Corporation (Filipino) Mingjing  Holdings,
Inc.

Harvest All | 177,261,165 7.91% Same as Record

Investment Ltd. Owner

Victory Fund Ltd. 138,474,015 5.54% Same as Record
Owner

10 1 Th h As} sec
Raymond K.H. See 5,000 2t/ Throdgh Asla 0.00%
Equities, Inc.
Lisa Angela Y. Dejadina 0 0 0.00%
Ma. Kristina P. Ambrocio 0 0 0.00%
TOTAL 5,000 10,521 0.00%
2) Does the Annual Report disclose the following:
Key risks Yes
Corporate objectives Yes
Financial performance indicators Yes
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Hon-financial performance indicators B
Dividend policy No
Details of whistle-blowing policy Ho
Biographical details (at least age, qualifications, date of first appointment, relevante:perience, and any other Yes
directorships of listed companies) of directors{commissioners

Training and/or continuing education programme attended by each director/comissioner Yes
Number of board of directors/commissioners meetings held during the year Yes
Attendance details of each director/commissioner in respect of meetings held Yes
Details of remuneration of the CEO and each member of the board of directors/connissioners Yes

Should the Annual Report not disclose any of the above, please indicate the reason for the non-
disclosure.

3) External Auditor’s fee

TR
Name ofatditar;

Reyes Tacandong & Co. | £1,000,000.00 ~ P150,000.00

4) Medium of Communication

List down the mode/s of communication that the companyis using for disseminating information. -
Disclosures made to the PSE/SEC and disseminating information through the company website or news releases

5) Date of release of audited financial report: for CY 2015, disclosed on29 April 2016; amendment disclosed on 2
May 2016

6) Company Website

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

Business operations Yes
Financial statements/reports (current and prior years}) Yes
Materials provided in briefings to analysts and media Yes
Shareholding structure Yes
Group corporate structure Yes
Downloadable annual report Yes
Notice of AGM and/or EGM Yes
Company's constitution {company's by-laws, memorandum and articles of Yes
association)

Should any of the foregoing information be not disclosed, please indicate the reason thereto.
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7) Disclosure of RPT

TRADE AND OTHER RECEIVA|

2
BLES

FDCP Joint Venture Receivables 240,518
SSNZ Associate Receivables 3,507
TOTAL: 244,025
TRADE AND OTHER PAYABLES
FDCP Joint Venture Trade Payables 260,957

TOTAL: 260,957

DUE TO RELATED PARTIES

Duncan Bates

Shareholder
Subsidiary

of | Advances

136,112

TOTAL: 136,112

J. RIGHTS OF STOCKHOLDERS

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

(8) Quorum

Give details on the quorum required to convene the Annual/Speci:l Stockholders’ Meeting as set forth in its
By-laws.

(b) System Used to Approve Corporate Acts

Majority of capital stock present
or represented at meeting

Explain the systern used to approve corporate acts.

(c) Stockholders’ Rights

Giving of notice; Presentation of proposed corporate act and opportunity for
discussion/Q&A

Stockholders are apprised of corporate ects requiring stockholder approval
in the Notice and Agenda of Meeting and Information Statement;

During the meeting itself, proposed corporate acts on which stockholder
approval is sought are presented and explained to the stockholders, and
questions/comments are solicited, received and entertained

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

January 5, 2012

AT

s

January 26, 2012
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(d) Stockholders’ Participation

1. State, if any, the measures adopted to promote stockholder participation in the Annual/Special
Stockholders’ Meeting, including the procedure on how stoctholders and other parties interested may
communicate directly with the Chairman of the Board, individual directors or board committees. Include
in the discussion the steps the Board has taken to solicit and urderstand the views of the stockholders as

well as procedures for putting forward proposals at stockholders” meetings.

! = - l"ﬁw‘g? ‘.f{‘ %—ZE%;—-—I'I-})"-,__ Ty TR = . STt ._. T ?‘f"‘r’ﬁ@- ;F T
e S

At stockholders meeting, time is set aside for

the investors to question the Board and Part of theagenda
management

2. State the company policy of asking shareholders to attively participate in corporate decisions

regarding:
a. Amendments to the company's constitution
b. Authorization of additional shares
c.  Transfer of all or substantially all assets, which in effect rewlts in the sale of the company

All these crucial decisions are discussed and approved by theshareholders. During the AGM, agenda is
sent out to the shareholders in advance so they can prepare todiscuss these issues. If the management is

proposing such changes, the investors have a right to vote with, or against, the management.

3.  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? Yes.
a. Date of sending out notices: Disclosed on May 3, 2016
b. Date of the Annual/Special Stockholders’ Meeting: June 28, 2016
4. State, if any, questions and answers during the Annual/Special Stockholders’ Meeting.

None,

5. Result of Annual/Special Stockholders’ Meeting’s Resolutions

1. Dispensing with the Reading of the
Minutes of Previous Stockholders'
Meeting and Approval of said Minutes
a. 2015 Annual Stockholders' Meeting 1,880,942,879 0 40,780
held on December 6, 2015 (75.25%) (0%) {0%)
b. Minutes of the Continuation of the 1,880,942,879 0 58,934
2015 Annual Stockholders' Meeting (75.25%) {0%) (0%)
held on March 1, 2016
2. Approval of the Management Report 1,880,948,066 0 58,355
and the Audited Financial Statements (75.25%) (0%) (0%)
for the Year ended December 31, 2015
3. Ratification and Approval of Acts of the 1,880,945,769 0 40,201
Board of Directors and Executive (75.25%) (0%) {0%)
Officers during the past year
4. Appointment of Reyes Tacandong & Co. 1,880,946,769 0 40,201
as the Company's Independent External (75.25%) (0%) {0%)
Auditor for 2015
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6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
Disclosed June 28, 2016.
(e) Modifications

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

No modifications made

(f) Stockholders' Attendance

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

Type of | Named of Board | Date of | Voting % of SH|% of SH| Total % of SH

Meeting | Members/ Officers | Meeting Procedure Attending in | Attending in | attendance
Present Person Proxy

ASM 1.Mr. Erwin M. | June 28, 2016 | Voting 75.27%
Elechicon (ID) through
2.Mr. Joseph Peter ballots

Y. Roxas (NED)
3.Mr. Dobbin A,
Tan (1D}
4_.Barbara Anne C.
Migallos
(Corporate
Secretary)

(ii) Does the company appoint an independent party (inspectors)to count and/or validate the votes at the
ASM/SSMs?

YES

(iii) Do the company’s common shares carry one vote for one share? If not, disclose and give reasons for any
divergence to this standard. Where the company has more thin one class of shares, describe the voting
rights attached to each class of shares.

YES

() Proxy Voting Policies

State the policies followed by the company regarding proxy vating in the Annual/Special Stockholders’
Meeting.

Conformably with By-Lavs, stockholders who cannot attend
ASM/SSMs but wish to send a representative are required to
execute written proxies which must be in the hands of the
Secretary before the time set for the meeting.

Execution and acceptance of proxies

Notary Proxies are not required lo ke notarized.

Should be to the Corporate Secretary; must have been

SubrilssionoR PRy received by him/her befcre the time set for the meeting.
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Several Proxies No company policy 3
Validity of Proxy No company policy _
Proxies executed abroad No company policy
Invalidated Proxy No company policy {
Validation of Proxy No company policy :
Violation of Proxy No company policy {

(h) Sending of Notices

State the company’s policies and procedure on the sending of notices of Annual/Special Stockholders’

Meeting.

ReR

1

Notices are s2nt by post to the last known postal

address of the shareholder of record

All stackholders as I)f record date were entitled
to receive notices

June 6, 2016

June 6, 2016

CDs
Yes
(i) Does the Notice of Annual/Special Stockholders’ Meeting include the following:
Each resolution to be taken up deals with only one item. . Yes

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

The auditors to be appointed or re-appointed. ' ' Yes
An explanation of the dividend policy, if any dividend is to be dectared. No
The amount payable for final dividends. i No
Documents required for proxy vote. e Yes

Should any of the foregoing information be not disclosed, pleialse indicate the reason thereto.,
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The company has not declared dividends for fiscal year ended 31 December 2016.
*No need to include the items re: dividends because there were no dividends to be declared. Policy on dividend
declaration is stated in the Manuol on Corporate Governance.

2) Treatment of Minority Stockholders

(a) State the company’s policies with respect to the treatment of minority stockholders.

| Notice o Meeting/Information  Statement
Recognize right of minority stockholders to expressly sets out procedure for cumulative
influence Board composition by cumulative voting | voting.

All nominations for members of the Board of
Directors are accepted for screening and
selection.

Allow nominations to the Board of Directors to
come from minority stockholders

Equal treatment of shareholders holding the same

One share, one vote.
class of shares.

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

K. INVESTORS RELATIONS PROGRAM

1)

2)

3)

Discuss the company’s external and internal communications policies and how frequently they are reviewed.
Disclose who reviews and approves major company announcements. ldentify the committee with this
responsibility, if it has been assigned to a committee. — No formal communication policies though the company
disseminates all material information to its investors through disclosures.

Describe the company’s investor relations program including its communications strategy to promote effective
communication with its stockholders, other stakeholders and the publicin general. Disclose the contact details
{e.g. telephone, fax and email) of the officer responsible for investor relations.

(1) Objectives Timely disclosure of material information

(2) Principles Enable investors to make appropriate investment decisions

(3) Modes of Communications Disclosure of information to PSE/SEC, upload info in company
website

{4) Investors Relations Officer Atty. Kristina P. Ambrocio

*Atty. Ma. Kristina P. Ambracio was appointed Investor Relations Officer on 20 October 2015.

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

All these major decisions have to be approved by the Board of Directors and the stockholders, as necessary.

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

Not every merger or acquisition had an independent third party providing a fairness opinion. However, the
company largest acquisition to date had a US investment banker propose a purchase price which was then

approved by the Board.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

Tambler General Santos Clty

BOARD, DIRECTOR, COMMITTEE AND CEQ APPRAISAL

Disclose the process followed and criteria used in assessing

committees, individual director, and the CEO/President,

Board of Directors

Periodic self-appraisal

{4

| .-‘dlscussinns &
participatjon

Board Committees

Periodic self-appraisal

Meeting t%}gets set by the
committeles’”

Individual Directaors

Periodic self-appraisal

Board *discussions &
part:crpaﬂon

CEOQ/President

Periodic review of management
& the CEO/President

Attainment; of  company

objectiveg -

INTERNAL BREACHES AND SANCTIONS

‘: .

(3

»

the annual per o'r'mance of the board and its

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

First Violation

Reprimand

Second Violation

Suspension

Third Violation

Removal fromoffice - -

[intentionally left biank]
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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 authorized, in the City of

0 20 .
~ MANNALUYONG CiTY apR17. 201

SIGNATURES

LY e » i: "
M:i KRISTINA P. AMBROCIO

4 Compliance Officer

APR § 2 om
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