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H
il Considerations 5 4 | 31 2 1
fg“ Very | Geod | Ave. | Fair | Poor

_: Good
gm 1. ‘ Reviewed major issues that the hoard

;! @5 a whole delegated to it and made

decigions or. preliminary decisions for

2 discussion and wvoting at the next fuli

i | hoard mwaating

1) 12, | Acted with timeliness on behalf of the

; | Board n an emergency situation or with .
£ : j regard to matters delegated to it by the | ;
| Board I
o 3. | Agsisted the Board Chair, President and | |
E e JEEQ in  estzblishing agenda for Board |
S | Meetings , '

4. 4 Provided organizational direction on behalf of

1% |
| | the Board and advised the Board on decisions | |
and business matters ranging from strategy |
3 , i planning, policy, investment and risk

5. | Acted within the limits of authority prescribed
g i3 1 by Section 35 of the Corporation Code, the
] = By-Laws and the Board and observed the
= ' requirements on quorum and voting to carry
out corporaie fransactions
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ANNEX 9
SELF- ASSESSMENT
BY: The CHAIRMAN >
Lonsiderations 5 4 | 31 2 | 1
Very | Good { Ave. | Fair | Poor
Good | ' ‘ ‘
1. | Provided leadership and governance of the

Board so as io create the conditions for |

overall Boards and individual Director’s

1 efirriiveness, and ensured that all key and
i appropriate issues were discussed by the

| Board in a fimely manner

1 Promoted effective relationships and open |
1 communication, and created an environment |
{that allowed constructive debates and
| challenges, both inside and ouiside the]
| boardroom, between Non-executive Directors |
-and the management :

R

Ensured that the Board as a whole plays a

full and constructive part in the development
amd  delsnnlpatlon o e Comipany’s

| strategies and policies, and that Board
| decisions taken ate in the Company’s best

»mtersts and faxrly reflect Board’s Consensus

Ensured that the sirategics and policles

tagreed by the Board are effectively

implemented by the Chief Executive and i:he

12 managemeni:

Set, in consuliation with the Chief Executive

'and Company Secretary, the Board meeting |
{ schedule and agenda to take full account of
| the important issues facing the Company and

the concerns of all Directors, and ensured

-that adequate time is available for thorough

discussion of critical and strategic issues

Ensured that the Board is properly briefed on
issues arising at Board meetings and
receives, In a Umely manner, adequate
information which must be accurate, dear,
complete and reliable, to fulfill its duties, such
as reports on the Company's performance,
the issues, challenges and opportunities
facing the Company, and matters reserved
for it to make decision
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Considerations

very
Good

| Good

Ave,. |

Fair

Poor

Arranged informal meetings of the Directors
at least annually, including meetings of the
Non-executive Directors at which the Chief.

{ Executive is not present, and ensured that

sufficient time and consideration is given to
complex, contentious or sensitive issues

{ Ensured that there is effective communication
{ with shareholders, and that each Director|
 develops and maintains an understanding of
the stakeholders’ views

Established good corporate governance

| practices and procedures and promotes the

highest standards of integrity, probity and
corporate  governance  thropghout the
Company nd fﬁarti’ex;{Ié riv ok 'Blpa@”rﬂ‘ level




‘g | ANNEX 10 ;
‘ SELF - ASSESSMENT
3 BY: INDEPENDENT DIRECTOR
1 s 3 3 2 1
Considerations Very | Good | Ave. | Fair | Poor

Good

s ~

- Ef’:“‘: & G

1. | conducted fair business transactions with the
: | Corporation and ensured that personal interest |
did not affect Board decisions and did not
| ¢onflict with the interests of the Corporation

Devoted time and attemtion necessary to
{ properly discharge one's dufies and
| résponsibilities

s ,_‘glg . ‘ﬁ{m}
C-e 'hJ -

'3.. | Acted judicicusly on matters brought before
the Board, thoroughly évaluating the issues
| involved bafifre mékiﬁg Aty darislen ‘

4. i Exercised independent judgment

} Having a working knowledge of the statutory
and regulatory requirements affecting the |
Corporation, including the contents of its
Articles of Incorporation and By-Laws, the
requirements of the Commission and, where
i applicable, the requirements of other
regulatory agencies having jurisdiction over
3 4 the corporation, and keep abreast with|
j | industry developments and business trends.

6. | Observed and safeguarded confidentiality on
non-public information acquired by reason of
one's position as a direcior

7. {Ensured  the continuing  soundness,
| effectiveness and  adequacy of  the
Corporation’s control environment.
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s g* SELF- ASSESSMENT

BY: CORPORATE GOVERNANCE COMMITTEE

| ; Considerations 5 4 | 3 2 | 1
3_ | | Very | Good | Ave. | Fair | Poor

{ Good |

Oversaw the implementation of the corporate
| governance framework and periodically reviewed |
| the said framework to ensure that it remained
; appmpnate in light of material changes ta the |
i Corporation’s size, complexity and business |
4 strateﬂy, as well as its busmess and regulatory’
emnronments

l’“"‘"’ ﬁ;'
]
ke

)

2. | Oversaw the periodic performanae evaluatxon ,
of the Board and ifs commitiees as weall as
executwe‘ management, and. conducted an:
- | annual self—evaiuatmn of ifs verfermance :

|

i i

jEnsuréd that the resulls of the Board'
evaluation are shared, discussed, and that
7 concrete actions plans are developed and
g - implemented to address the identified areas |

1

i
e

| for ifiprovement

' 4. i Recommended continuing education/training

: { programs for direciors, assignment of
| tasks/projects to board members and senior |
g, | officers, and remuneration packages for
3 - corporate and individual performance

5. | Adopted corporate governance policies and
B ensured that these are reviewed and updated
o regutarly, "and consistently implemented in
form and substance

6. | Observed and safeguarded confidentiality on
non-public information acquired by reason of

3 _ ' one’s position as a director ) -
: 7. | Proposed and planned relevant trainings for

k| the members of the Board

= g. | Performed the functions of a Nomination and

- ' Remuneration Commitiee
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SELF- ASSESSMENT

BY: AUDIT COMMITIEE

ANNEX 12

Considerations

Very

| Good

Good

Ave.

Fair |

Poor

r

Checked all financial reports against its compliance .

with the perfinent accounting standards, including
requiremnents, faws, rules and regulations

Assisted the Board in the performance of its
oversight responsibility for the financial reporting |
| process, system of internal control, andit process,
and monikoing of compliance with appliesbile ks,

mle‘s and regolations

| Performed oversight financial management
{ functiens, specifically in the areas of managing

credit, market, liquidity, operational, legal and

| other risks of the Corporation, and crisis
management. This function included regular {
 receipt from Management of information on risk

exposures and risk management activities

Pre-approved zil audit plans

Performed direct interface functions with the

internal and external auditors. Performed oversight
functions over the Corporation’s infermal and
external auditors. Ensured that the infernal and
external auditors act independent from each other,
and that both auditors are given unrestricted
access to all records, properiies and personnel o
enable them to perform their respective audit
functions




r

[
-:z.«—-y&-sr‘;\h—.gwm

B

!

—

Lonsiderations

Yery

Good

Ave.

Fair .

Poor

7.

{ Developed a transparent financial management
system that will ansure the integrity of intemal .
| control activities throughout the Corporation

4

Met with the Bxiernal Auditor and the internal
Auditor without the presence of the Corporation’s

i managementat least annually

| Ensured that a review of the effectiveness of the.
Corporation’s material internal controls, induding

financial, operational and compliance controls, and
risk management, is conducted at least annually.

{ Such review can be camed out by the internal .
- and/or external auditors

10.!

‘Reviewed the annual finandal statements |
| before thelr submission to the Beard, with'
| particular focus cn the foilowing matters:

a. Any change/s in éccountlng policies |

and praclices

b. Major judgrmental arsas

| e Significant adjustments resulting from
| the audit

d. Going concern assumptions
e. Compliance with accounting standards

f. Compliance with tax, legal, and
reguiatory requirements




Considerations 5 4 2 2 1
{ Yery | Good | Ave. | Fair | Poor
Good '

Reviewed the annual internal audit plan fo
ensure fts conformity with the objectives of

| the Corporation. The plan included the audit

scope, resources and budget necessary to

1 implement it

i2.

Prior to the commeancement of the audit,
discussed with the extermal auditor the
_nature, scope and expenses of the audit

13,

Organized an internal aedit deparfiment, and
consider the appoinbnent of an independent

| internal auditor and the terms and conditions

of its enigagement and removal

Revlewed the reports submitied by the
interhal and external audrbors

15. %

I

‘Evaluated and determined the non-audit

-work, if any, of the extérnal auditor, and

review periodically the nop-audit fees paid to

jthe external auditor in relation to the
' Corporation’s overall consultan¢y expenses.
| The commitiee disallowed any non-audit
| worl that will conflict with his duties as an
| external auditor or may pose a threat to his

indepardencs. Thi NEA-BUGIE WO, if

| allowed, was disclosad in the Corporation’s
| annual repoert

is.

. Established and identified the reporting line

'of the Internal Auditor to enable him to
. property fulfill his duties and responsibilities.
 He reported directy o the Audit Committee.

117, ]

"Performed the funciions of a Board Risk
Ovemghf Committee and Related Party
Transactions Commitiee as defined in the

{ Code of Corporste Governance for Publidy |

Listed companies.
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ANNEX 14

To: MERA. ABORQUEZ, iEncode.r)
From: JOCELYN 0. CAPULE ‘o%&f..ﬂ
HR Manager uk e
Date: . 0S5 SEFTEMBER 2020
Ra: ‘ YIOLATION OF THE UNIFORM CODE OF CONDUCT

-

in line with the Campany’s sfiort to keep our employeaes safe fram the COVID-18 pandamic,
we've implemented policizs and guidalinas for empiovee’s aweareness and prevention. Apart
from that, the company was doing a daily health monitoring of all emgployees’ health condition
via iext messags.

However, on the day of the Rapid Testing last August 5, 2020, you were found positive in 1GG.
You gdmitted on the same day via text message after the testing, that you're experiencing
symptoms of COVID (oblant taste and lost sense of smell} without informing HR ahead. in that
effect, you knowingly put at risk three (3} other empioyees who ware with you in the company
vehicle as you got tha symptoms already.

Therefore, you have violated the Uniform Code of Concuct of 52C, Section 1. Efficiency: B. Work
Attitude, "8. Sanciicns for refusal to tomply Company Mamaos, Noticas and Policies”, with a
sanction of 3 days suspension.

Tha Company haraby give you threz (3) days to aaswer this mamao in writing. Pleasa notz thet
i2ilura to submit 2 writtan explanalion o HR means scceptance of the sanciion/s imposad

together thersto basad on the comzany policy.

For your informztior and complianca.
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To: XIER 2, A$O_RQUEZ, {Enceder)
From: JOZELYN O CAPDLE
HR Manager |
Dwita; . 14 STPTIMDER 2030
s: TOTICE OF SUSPENSION

A\

Upon receipt of your response o the Viciation of the Uniform of Code of Conduct Memo today
{147 Sapi. 2020}, the manzgemznt dacided to placs you undar one (1) day SUSPENSION
WITHQUT PAY which is schaduled on Septamber 15, 2020 (Wednasday).

The company resorted to this suspension to imprass upon you the seriousness of your violation
and to give you the opportunity to reflect upon your future compliance with our comoany rules

and regulabions.,

For your information.



ANNEX 15

FEASIBILITY STUDY FOR CERU NAGA POWER PLANT Q $PC POWER CORPTRATION
2™ Fina! Repart

FEASIBILITY STUDY

FOR THE SPC COAL-FIRED POWER PLANT
PROJECT

2™ FINAL REPCRT

AUG 2015 ‘

@ SPC POWER CORPORATION

€2 ICEPCO B
CORPORATION
& @% YEPC0 Engineering & Consiriction Comparg e




FEASIBILITY STUDY FOR CEBU NAGA FOWER PLANT ﬁ SPC POWER CORPORATION
2™ Final Razsort

Confidential

This Document and any information herein contained are the
i property of KEPCO E&C. |
 The unauthorized copying by, use by or disclosure to persen ]
-who are not entitled to receipt of such disclosure, or disclosure
| to person who are likely to misuse this document or
information, is prohibited. Any breach against the above
prohibition is liabls to enforcement, with damages payable to
those aggrieved and other remeadiss available by law or equity.
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Vice Peesident or an equivaless position with 2deguats siarure and zeshorily
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Datermine viokation’s of the rules and reguiations of regmlatary azencies
, g g ¥ 2%
end the corporate governance Manual and recommend senaltydes for such
¥ 2 potd:y
violation’s, suhiect to review and approval of the Board. Vielations of other
required intemal pro sssicontrols and the code of ethics shall be deelt with

in accordance with the prevailing internal rules and regulations;

X

17 oy

"éﬁ'ﬁ‘ " :V‘zs

o  Ensures proper ombdarding of agw Dirscters (i, oriepiation on the
company's business, charer, articles of incorporation and by-laws among
gthers);

(g

Tesue certification every Jamuary 30% of the year om the exient of the
Corporation’s compliance with this Manual for the sumpleled  year,
_ explaining the reason/s for such deviation, if any;

-~ 1

6:- . ;[
O

2.1.3 The appointment of the Compliance Officer shall be irpmediately disclosed
to the Seowities and Exchangs, Commission mnder SEC Form 17-C. all
cotrespondence relative 16 his finctions as such shall be addressed to the
szid Officer.

2.2 Plan of Complingee

3 22.1 Board of Directors

Compliance with the principles of good corporate governance shall start with

3 e Board of Directors. Corollary to scting the polficies for the

- accoraplishment of the corporaie objectives, it shall provide an indspendent

check on Management.

L

< 7.2.1.1 Genernl Respongibility )

3 Tt shall be the Board’s raspensibility to foster the long-term success of the .
Cerporation and ‘securs ifs sustained competitiveness in a manner consistent
with its fiduciary responsibility, which it shall exercise in the best interest of

3 the Corporation ard fis stockholders. The Board sheli conduct itself with
wimost honmesty and imtegrity in the discharge of ifs duries, functions and

3 respornsibilifies.

B The Board shall formulate the corporation’s vision, mission, sirzie ic

objectives, policies and procedures that shall guide its acdvities, including
ths mesans 1o 2ifectively moritor management's performancs.

2.2.1.2 Specisic Dufies and Functions

pEa

2

To emsuzz a high standard of best practice for the Corporation apd Iis
stockholders, the Board shall conduct itself with honesty and integrity in the

?>;
E: performance of, among others, the folowing duties and fimctions:

f iR
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install a process of selection to ensure a mix of compstent gdirsciers and
officers. wha can add valus and contribute independent judgment to the
formulation of sound corporats stategies apd policies.  Appoirt
competent, professional, homest, and highly motivated mapagement
officers. Adopt an effctive succession plaaning program for
Managemerndt;

Provide sound strazegic polcies and guidelines tp the corporation on
major capital expenditures. Establish programs that can sustain #s long
term viehifity and Strength. Periodically evalnate end monitor the
imiplementation of such policies and stategies, including the business
plans, aperating budgels, and Managemeznt's overall performance;
Ensure that the Corporation complies with all relevant laws, regulations
and cadss of best business pracfices;

Idenify the Corporation’s major and other stockholders and formulate a
clear policy on compnmicating or relating with them through an
effeciive investor rslations progrem. If feasible, the Corperafion’s
Presidenrt or Treasurer/Chi=f Financial Officer shall exercise oversight
responsibility over the Investor relations program;

Tdeutify the ssetors in the community where the CoTpoTRtING AERTERS OF
are dirscily affected by its operations, and formulate a clear policy of
acctirare, timely, uad effective communication vtk them,

Adopt a systom of internal checks and balances. A regular review of
the effectivencss of such system should be conducted to ensure the
integrity of the decision-making and reporting processes at all fimes.
Tiwee should be o continuing raview nf the porperlivn’s fnistnal

control system in order 1o maintain its adequacy and effectivensss;

Tdentify key risk areas and key performance indicators and menitor
these Tactors with due dilipsnce to enable the corporation o anticipate
and prepare for possible threats to its operetional and fipancial viability;

Properly discharge Board frmetions by meeting regularly. Indepeadent
views during the Board meetings shall be given due cormsideration and
all such meetings shail be duly recorded;

Keep Board authority within the powers of the iastitution as prescribed
ip the Aricles of Incorporation, By-Laws znd in existing laws, rules

and regulations;

Provide sound siatsgic policies and guidelines to the corperation on
major capital expendifures. Establish programs that can susiein its
long-tem viability and strength. Periodically evaluate and monitor the
implemeniation ¢f such policies and strategles, including the husiness
plars, operating budgess and Management’s overall performance;

&
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integrity 2nd tzansparency of relzted party irsnsactions between and
among the Corporation and its parent company, joiat ventures,
subsidiaries, assotiaies, affiliates, major stockholders, officers and
directérs, including their spouses, chi¥dren and dependert siblings and
i patents, aad of interlocking director relationships by members of the
Boarg;

0

Formulate znd implement policies and procedures that would ensure the

o Constisute an Audit Commities and such other commiistees it deems
gecessary to essist the Board in the performence of fis dufigs and
responsinilities;

%o  Establish and maintsin an alternative dispute resoluticn system in the
corporation that can amsicably settle cenlh‘.ta or differsnces between the
corporation and its stockholders, and the corporation and third parties,
including the I°gu1atory.authnnn&e,

o  Appoln a Compliatice Officer who shall have a rank of Senior Vice
resident or an equivalent position with adeqguate stature and aufhority
iz the corperation, and

L

J
g
T

Establish a policy on the training of direciprs, mcludmg an orisptation

G
pregram for first-Hire Girsctors and relevant anmal contiruing training
for all dirsciors.
;3 o .
= 2.2.13 Specific Duties and Responsibilities of 2 Direcior

A director’s office i is one of trust and confidence. A director shall act in te
best Interast ©f the yar_paratmn in a meanner characierized by transparéncy,
zccountability, and faiimess. He shall also ‘exercise leadership, pmdence, and
j integrity In directing the corporation towdrds susiained progress.

s o

A director shall have the following duties and responsibilities:

o To conduct f2ir business transactions with the Corporation and to
‘ ensure that personal interest does not bias Board dacisions and does not
¥ confict with the interests of the corporation;

- o Todevete fime and attention necessary to properly discharge his duties
3 and respansibilites:

o  To acr judiciously en matters brought before the Board, thoroughly
5 avaluating the igsues involved before making any decision;

o To exercise indzpepdent judgrnent;

o To have a working kanowledge of the statuiory aund regulatory

2
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reqiremenis af =‘I ting the Corporation; including the contents of its
Articles of Iocorporzilor and By-Laws, the requirements of the
Comrnission e.ud, where azpplicable. fhe requirements of other
regulatory agencies having jurisdiction over the corporztion, and keep

el

abreast with Indusiry developments and business trznds;

To observe and safeguard confidentislity of nop-public infommation
acguired by reason of his position as 2 director; and

O

o  To gnsure the continuing sounduess, effectivensss and adequacy of the
Corporation’s internal conirol snvironment.

2.2.1.4 Composition of the Board

The Board shall be composed of such aumber of directors as indicated in the

Articles of Incorporsfion. The Board should be compoesed of a majority of

non-éxecutive Direciors. There should at Jeast be three independent dirsctors
elected to the Board or such mumber as io-constitiute at least one-third of the
members of the Board whichever is htaaer. Tke directors elected in the
annual mesting of the stockholders shall serve a one-year term and unfil their
SHICCESSSOES are - slectad 20d qualtified. Any vacancy in the Board ocemring for
eniy reascm other than by removal of = Dirsctor by the stoekholders or by

<p1:at.oa of term may be filled by vote of at least a majority of the
remaining Directors if still Gonsntuﬂn, a quorum. A Duncmr a5 elected to
fH a vacaney shall serve only for the Lmexplre*" term of his predscessor iz
office.

2.2.1.5 Qualifications for Directorship
a  Must own at least oge (I) share of stock of the Cﬂ@ﬁ’atmn,

Must have acoliegs education or equivalent academic degree;

Q

o  Must have practical understanding of the business of the corporation or
previous business sxperience;

Maust be et least twenty ons (21) years old;

Q

o Must possess integrity and probity; and

Must heve attended a seminar on cérporate governance conducted by 2

£

duly recognized private or government entity or must have issued zn
undertaking to atfend such gz seminar as soon 25 prachcable.

1.6 Grounds for Disgualification from Directorship

la)
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anv of the following shall be a ground for the permanent disqualification of
& divpclor;

O

[#]

)

r person finally convicted by final judzment or order of 2 competent

dicial or administrative bo&; of any crime that {a} involves the
pm‘cha<e or sale of securities, as defined iz the Securities Regulation
Code; {b) arises out of the person’s conduct as an underwriter, broker,
dealer, investment adviser, principal distributor, mutuel fund dealer,
furmres commission merchant, commodity traiming advisor, or floer
broker; or {c) arises out of his fiduciary relationship with a bask, quasi-
barik, frust company, investment house or as an affiliated person of any

f‘f 2aladoa

zl

a....,

Any person who, by reeson of misconduct, afier heafing, is
permanently enjoined by a finzl judgment or order of the Commission
orany court Or administrative bedy of competent gunsdzchon from: (a)
sctig as mnderwritsr, broker, dealer, imvestment adviser, principal
dzsin’bufm. protual fend dealer, fufures commissien merchant,
commedity trading advisor, ar floar hrokars, () a;,gm‘, as Jirector or
officer of a bank, guasi-bank, frust compeny, investment Eouss, or
[rwestment soinguey, (1) engaging in or mmmmng oy aomdust or
practice 1o any of the capacities mentioned in sub-paragraphs {2) and
(o} above, or willfully wiolaling the laws that govern securities and

banking activities;

The disqualification shall aise apply if such person is currently the
sr.bveﬂt of an order of the Comuaasmn ot any court or administrative
bodv denying, rvskmg, or suspending any registration, licemse or
permiit issued to him woder the C@rpora‘zon Codz, Securities Reguiation
Code or any other law administered by the Comzmsszo or Bangke
Seafral ng Plhpm (BSP}, or any rule or regulation issued by thc
Coramission or the BSP, or has otherwise been restrained to engage in
any aciivity imvolving secwitiés and benking; or such person is
curtenfly the subject of an cffective order of a selfregulatory
organization mwverdmc or expeliing bim from mmoershp
participation or association with a member or participant of the

crganization;

Any persan convicted by final fudgment or oxder ty a court, or
competent administrative body of 2n offense involving moral turpifude,
frand, embezzlement, theft, esmafa, counterfeiting, miseppropriation,
forgery, bribery, false effirmatior, perjury or other fraudulent acts;

e

Azy person who hes been edfudged by fimal judgment or order of th
Commission, or a courl, or comperent administrative body o hav
willfully viclated, willh 11" aided, abetisd, counseled, ménced or
'sm'cwi the viclaticn of any prevision of the Sccurities Regulation

Code, the Corporation Code, of any other law administered by the

a
=
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Commission or ibe B3P, or zov rule, regulatdon or ordec of the
Commuission or the BSP,

O Any person earfer eiecied 23 in::ie;.:-.endant director who becomes an
pificer employes or consultant of the same corporation;
o Ary dersch judicially declared to be insolvers;

o Any perscn guilly of final }udgmer..t er order of a foreign coust or
squivaien: frnc:al regulatory auwthority of acts, violations or

mistonduer similar o any m“ the acts vielations or misconduct listed In
the foregoing paragraphs; an

o Conv?cﬁgr‘ by finai judgment of an offecse punishable by
imprisbnment o1 & ,,cmod exceeding Six (6} years, or a violation of the
f‘ﬁrporam,n Code, cominitted within fve {5) vears prior fo the date of

&is election or appointment.

Aay of the foliowing shall be a ground for the temporary disqualificatien of
a director:

w  Refmal o comply with the disclosore reguirements of the Becurities
Regulatioh Code and its Implemerting Rules and Regulatons. The
disgualification shall be in effect as long as the refusal persists;

o Absence in more then ffly (30} perceni of all regular and special
meetings of the Board during his imcmmbency, or any twelve {12}
monta perod during the said incumbeney, unless the absence is due o
iitzess, desth in the immediate family or scrous accident. This
disqualification appliss for purposes of the suceseding election;

Dismmissal or termination from directorship in another Hsted cozporation
for caule, This disqualifications shall be in ¢ffect untl be bas cleared
bifrself of any involvement in the alleged imregulariny;

0

5 An independent divector whose bepeficial equity ownership in the
sorporstion or its subsidiaries or affiliates exeeeds two percent {237) of
:hv subseribed capital stock is temporerily disqualified until his

beneficial equity ownership reverts to the two {2%) limt; and

o Corviction that hes not yet become £nal referzed fo in the grounds for
the permarent ézsqualmca-zc“ of directors

At .em‘*u-a_y disqualified director shall within sixty {80) business days fom
uch dis :{uedﬁw ion ta‘re the appropriate action to remeady or cofract the
fails or refiases to do so for upjusiified reasons, the

€ penamn anent.

2.2.1.7 The Independent Direcior

8
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2,2.1.7.1 An indspendem: Direcior is 2 crizical compoaent of &e board o

snsure full compliance to the prnciples of corporate governance i the
Bozrd. Thers should at least be 3 independent dizectors elected to the Board
' to constitate at least opa-third of the members of its

or sueh number as
i3

The Board's independent directors should serve for a maximurs cumulaiire
term of ning years. In the iostznce the company wands fo reizin an
independant direstor who has served for nine years, the Beard should previds
meritoricus justification’s and sesk sharebolders’ approval durtng the annuad
sharebuldurs? mseting,

2.2.1.7.2 Qualifications of an Independent Dirsctor

1, Is pot e dirsctor or officer of the corperadon or any of is rslated
corporations. or any of its substamtial sharehelders (cther than as ah
independent Director of any of the foregoing);

Is not a stockholder with shares of stock sufcisnt fo elect one seat in the
boazd of directors of the corporation, or any of its related corporations er
of its majority corporate shéreholders;

'tJ

3, Is not 2 relative of any dirscter, officer or substaniial shareholder of the
serporation of any of its relevant corpersticns or any of iis substantal
sharsholders. For this purposse, “relatives™ includes spouse, parent, child,
srother, sister, and the spouse of such ehild, brother or sister;

s, Ts oot acting as 2 nomines or representative of any director or substastial
sharsholder of the corpotation or any of iis refated corperation or any of
its substantial shareholders, pursuent to & deed of Tust or under any
coutrasl of arrangenent

5. Has not been cmpleyed o aay exsoutive capacity by the corporation of
any of iis Telazed corperatons ot any of its subswamtial sharehelders

within the last three (3) years;

. , . R e e et
5. Is not retained or, within the lzst three (3) years, has noet been retained as
£t v AT, > 1 et - bhar ams £ it Iaf
a professicnz! adwiser by the compersiion or by any of fis related
3 . > A T 3 b1 e Sape  =pr¥ . ]
COrMQraions Of any of 1S substantial sharsholdars, sither persenally ot
through his G,
- T < an  aviAd o oMt = - [ - 3 -
7. Has poi encesed 2nd does not engage in any iramssciion with the



PR —

1Y

ey R e =1 . - - s -1 - O YT D 3 1~ - &
substunnial shareholder, other than fransastisas which are conduciad at
o *c l=ncth and ars imm oy xTe
amn’ s [S05I 20d ard ymussRiiiial,

@] of the qualificstions apd have nmome of the disgua
diracrorship in the Company as set forh iz Section 2.2.1.5 and Section
7.2.1.5, respectively, and must meet the indspendence criferia epumerated
spove and such niher criteria provided under applivable law or regnlation er

stermined by the Board of Directors or the Nomination cornimites.

2.2.1.8 Muliinlz Board Seais

The Board rhay considér the adoption of guidelines cn the aumber of
dirzctorships that its mercbers cea bold in stock and mon-sicck corpararions.

= optimum number shall takes into consideration the capacity of a director
to diligently and sfficientdy perform his duties and respunsibilities.

The Chisf Execotive Offizer (“CEC™) and other exceutive directors may be
sovered by lowsr indicative {iméz for membership in other boards. A simiiar
it may agply to independent or nop-execuiive direciors who, at the same
fime, serve as fuil-iime sxecutives in other corporations. In any case, the
capacity of the directors to diligently and efficlently perform their duties aad
responsibitities to the boards they serve should not be cempromised.

2.2.1.5 internat Coniral Responsibilities of the Board

The conirol envircnment of the corporation consists of {2) the Board which
snsures that the cosporation is properdy and effectively managed and
supervised; (b) a Management that actively manages and operates the
corparation in 2 sound and pmdent marmer; {c) the crganizatipnal aad
prosedural controls suppartad by effective managament nfirmation and ik
management reporting systems; and {d) an independent audit mechanism to

i i

monitor the adequacy and sffectiveness of the corporaiion’s governaace,
operations, and information systems, inciuding the reliability and integrizy of
fimancial and operztional informarion, the effectiveness and efficiency of
operations, the safeguarding of assets, and compliance with laws, rulss,
regulations, and coniracts.

Th: mipimums iotemal conwol mechenisms for the perfotmance of the
Bozrd®s oversight responsibility include:

ulfimatsly sccountable for the corporation’s organizarional and

gperational contols

7

o Selection of the person who possesses the ability, integrity, and
skperiise essential to the pesitiea o CED;
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5 Sslection and zppointment of gualifizd and eompetent manzgemen:
officers, and

= Rewiew of the corporation’s himnan rescurcs peliciss, conflici of

T ASVISW Of 1S L0 0§ {EDRIn feSoures poacias, Sonhiify O
PR o = P e g ey 3
imierest sitiations, compensaticn program for ermployess, and
management succassion plan.
s Rrgrd Maan

1.10 Boarg Meetings

cevelopment of 2 policy
remuneration levels for individual directors 2nd oficers depentGing on the

The corporaticn’s annnal repotts and information and oroxy statemsnts shal
include a clear, comecise and understandable disclssure of all fixed and
able com

The Board shall schedul2 and hold regulsr meetings in accordance with s
By-lews zmd convene for special mestings when business exigenciss so

“

require. The podce znd agenda of the meeting shall be furnished fo the
Dirsctors = ieast five working days in advance prior fo each meeting, every
- such mreeting must be Suly minuiad.

The members of the Board shall attend is regular and special meetings &1
person or through teleconferencing condusted in accordince with the rules
and regniations of the Comumission.

spendent directors shall always aftend Board meetings. Unless atherwise
provided in the By Lows, their absence shalf not affect the quorum
reguirement, However, 1o promote fransparency, the Board may reqguire the

presance of at Jeast one independent director In afl its mestings.

To menitor the directors’ compliance with the atiendance requiremsnis, the
corporition skall submit 16 the Commission, on er beire January 30 of the

sy

following yeer, a sworn ceriification abous the director’s recoxd of atrendance
iy Board meetings.

I.1% Remumeration of Dirsciors and Officers

The levels of remunerztica of the corporation shall be sufficient to be able to
atract and setzin the servicss of gualified and competsmt directors and

officer
strucsared or be based on corporate and individual performance.

A poron of the remuneration of executive directors may be

The corperaton &y gstablish formal and transparent procadurss for the

on exscutive remunerasion or determindtion of

e

particular neads of the corporation. No direcior shall participas in deciding
on his 1
ich compensation i
ast a majority of the owtstanding capital stock of the corporation,

smuneration. Direciors shall mot reseiye anv cormpensation unbess

5 granied by 2 vote of the stockholders representing at

vy
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directiy pr indirectly, 1w i dirsciers and
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management officers during the preceding fiscal vear,
2.22  Bsoard Commitiess

To aid in complying with the pnz:cxplﬂ of good corporate governancs, ihe
Board shall consiifte the following commitiees:

2.2.2.1 Audit commiftee

oL

apprmnafeT}' qualified non-exstutive dirsttors, the majority of whom,
incheding she Chairman, should be independent dirscior. The Chaironan ofthe
audit committes should 5ot be the Chairman of the Board or of amy other
commitises. All members of the cou.m_rtt.e zust have relevant backgromnd,

2221 An audit commities shall be compesed of at least three {3)

- knowledge, skills andfor ekperience in aress of accouating, auditing and

fiziance..
22212 Disties aad Responsivilities

Check afl finencial reports against its compliance with the pertiment
agcounting standards, including raquirements, laws, mdes and
regulafions.

o Assist the Board in the performance of ifs oversight responsibility far
the fnamcial reporting process, system of. internal control, audit
process, and moxitoring of compliance with applicable faws, rules and

regulations.

Pcrfem oversfch‘rfaverview frpanecial management funciozs,
specifically in the arees of managing credit, marker ﬁquidi‘}',
fperational, legal and other risks of the Corperation, and crisis

:n.ana‘,gment. This femetion shall include regular recsipt from

Menagemern of information on risk exposures and risk menagement

activities.

0

Pre-approve zil audit plans.

O

Performn direct interface fimctions with the internal end extemal
suditors. Perform oversight fimections over the Corporanon internal
a.uu external guditors. It shall ensure that the internal asd external

uditors act independent from each other, and that both aunditors are
gﬁ '=n unrestricted access tg all records, properties and personnel fo.
enable to perform their respective andit funcdons,

O

2 Develop a transparent financial management system that will ensure
the integrity of interna! coniro! activites throughout the Corporation.

o The Audi: Commities shall mest with the Fxternal Anditor and the
al  Audiier without the presence of the Corporafion’s

LA
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magagemant at least annually.

The Audit Corimitize shall ensufe that a review of the effsctivensss of
the Corporetion’s materdial inrefnal confrols, Including finaacial,
operational and compliance -:a:t:ﬁis and risk managemer-t, is
condaciad gt lzast annually. Such review can be carvizd ows by ths

internal andior exrernal auditors,

Review the annual financial statements before their submission to the
Bo ard ith perticular focus on the following matiers:

Any change's i acconzting policies and practices

b. Major judgmental arsas

z. Sionificant adj ustments resuldng from the audit

d. Goeing concern assumptions

2. Compliance with accoumting standards

£ Compliance with fax, legal, and regulatory fequirements

Review the ammual internal andit plan 1o enstre its conformity with the
objectives of the corperation. The plan shall invtude the audit scope,
resourees and budget necessary to mplément ft.

Priof to the comnmencement of the zudit, discuss with the sxiermal
auditor the natire, Scope aiid expenses of the audit,

Orga__h_a an imfernal eudit department, and consider the sppoimiment
of an independent internal auditor 2ad the terms ahd co_lé.uan. of Hs
engagement and removal.

Review the reporis submiitied by the internal and external suditors.

Evaluare ard determine the non-gudit work, i any, of the extemal
auditor, a.;d réview periodically the non-audit fees paid 1o the exiemal
auditor in wlatmn o the corporation’s everall consuliancy expenses.
The comumities shall disallow zay non-audit work that will cenﬂ_cL with
his duties as an external auditor or may pose a threat fo his
independence. The rop-audit work, i ‘allgwed, shall be disclesad inthe
corporation’s anoual report.

Esizhlish and identify the reporting liné of the Intemal Auditor o
snable Bim to ﬁspariy —rlm_ Ais dar:es and responsibilidies. Hes shall
repat directly to the Audit Commir

2

Shall nsrform the functions of @ Board Risk Oversight Commites end

jrovy 58
i pery
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Ralatad Pargy Transactions Committse as defiped in the Code of
Carporate (Governance for Publicly ListsC companies.

The Audit Commitee shall ensure that, in the performance of the work
of Imtzmal Auditor, ke shall be frse from imferferemce by outside
narties.

2.2.2.2 Corporate Governance Comimities
2.22.2.1 A corpomats governance commitiee shall be compesed of at least
three membess, all of whom should be independsnt directors, incinding the

The enmorate governance cpmmities should be tasked to assist the

" Board in the performance of iis corpotate governance responsibilities. It is

wmsked with ensuring compliance with and proper observance of corposats
governance principles dnd pranhines,

22222 Duzties and Responsibilities

Owversess the implementation of the eorporate governance famewark
and perindically revisws the said Famework to ensurs that i remains
appropelate fa Hghe of el choges w de vorponadion’s sis,
comaplexitv dnd business swategy, as well as ks business and regulatory
environmenis;

O

&  Oversees the periodic performance evaluation of the Board and its
corumitses as well as execuiive management, and conducts an annual
self~evaluation of its petformance;

Ensures thar the resuits of the Board evaluation are shared, discussed,
and that coperete action plans arg developed and implemented to
addiess the identified areas for improvement;

(8]

¢  Recommends continuing educationfiraining pregrams for dirseiors,
assignment of tasks/projects to board memibers and senior efficers, and
remuneration packages for corporate and individual performance;

o Adopts corporate govemance policies and emsures that these are
reviewed end updated regularly, and comsistently tnplemented in form
and suzbstance;

o Proposes and plans relevant #raintogs for the members of the Board;

5 Parform te funedions of a NominaHor and Remuneration Committes.
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2.2.2.3 Executive Commitiee

22231 An exscublve commitize shall be composed of at east five {3)
‘ members of the Board whe shall directly menage business operaiions in
¥ bc‘:l n mestings of the board of directors.
?.,2,2,.3,2 The executive committes may act by majerity vote of all its
3 members on such speumc maziers withic the competence of the Board, as
may be delegaied te i in the By-laws or majority voie of the Board except
3 Wity e pect 1o
) {1) Approval of anv actior: for which shareholders’ approval is alsc required;
5 ~
3 {2} The filling up of vacancies in the board;
3 {3y The amendment or repeal of by-laws or the adeption of new by-laws;
'3

{4} The amendment or repeal of any resolution of the Board; and

5% Declaration / distribution of cash dividend to the shareholders,

222.9 Charfers

E
\3
§

{a) Each Board Commitree shall have a Charter which shell define and
govern, among other matters, its purpesés, composition, membership
qualifications and disqualificatiens, duties and responsibifities, conduct
of meetings, and procedures for escalation to the Board decisions of

such Board Committee.

{b) The respective Charters of the Board Commztiees sball be approved by

the Board and shzll not be amended, alfered of varied unless sich
ermendment, akieration or variation shall have been approved &y the
Board,

{»,. ) é' o]

2.253 The Chairman and Chiecf Executive Officer

. 3 The roles of Chairman and CEG shall, as much as practicable, be separate to
. foster an E.yﬁ"'Opl"c. te balance of power, increased accozmtabzl-qr and better

capacity for independent decision-making by the Boatd. A ciear delineation
of functions shall be mede between the Chairman and CEO upon their
slacricn.

—

Kz

If the position of Chaimman and CEO are unifisd, the Board shali impipmen-’
the propsr © Zf: ciks and Balances to ensure that the Board gais the bepefit of
independent view and perspactives.

s

duties and rzsponsibilities of the Chaimman in relation to the

~m
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Ensure that m&vﬁ’l‘!ﬁ :he Board zre held in ascordance with the B}‘-
Laws or a5 the Chairman may aieem necessary,

Supervise the preparation of the agenda of the meeting In GO dination
with the Corporate Secrefary, taking into consideration the suggestions
..cf the CEO, Manag,ement,. znd the directors;

Provide leaders p for the Boazd and ensure that the board works
eifectively and performs its disties resporsibly; and

Muintain quolitative ond ifimely lines of communication and
information between the Board and Management.

3.2 I’n,. duties and moonat’:mmes of the chief executive oifizer:

Provide | adezs}:..n for Management in developing and implementing
business stratégies, plans ahd budgsts {0 the extent approved by ibe

Board.

Ensure that operational, financial end internal controls are adeguate
and effective to ensure rolisbility snd integrity of financial and
operationsl information, elfbctiveness and efficiency of opératidfe,
safeguarding of assets and compliance with laws, taies, regalations

and coutracts,

Provide the Board with a balanced and enderstandable account of the
Company’s performance, financial condition, results of operations and
prospects on a regular basis,

22.4 The Corporate Seeretary

2.2.4.1 The Corperate Secretary should be a separate individual from the
Compliance cfnccr He should toi be a member of the Board of Directors
and should annually attend training on corporate g governaance.

Tre Corporate Secretary is primarily responsible to the corporation ind its
sharehalders, and nét i the Chairman or President of the Company,

2.2.42 QUALIFICATIONS

2}

e

The Corporate Sescretary is an officer of the Ceorporation who shail

e

possass high intsgriry.

The Corporate Secretary shall be loyal 1o the mission, vision and
specific business objectives of the carporate entity.

we
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The Corporate Secretary shall be a Filipino cilizen and 2 resident of
e Philippines.

Considering his vared functions and dutiss, he must poessess
administrative and ;Eter“exsanal aLI}s.

If the Corporate Secretary i% ot the general counsel, he must be
familiar with basic laws, riles and regulations governing cotporations.
Hz moust also have some financiza] and accounzing skifls.

2.2.4.3 Duties amid Responsibilifies

(@

(b}

t
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(Gather and analyzs all documents, fecords and other i_-fcr,ma:ion
ssential to the conduct of his duties and respossibilities fo th
Corporafioz.

Assist the Board m maldng business judgment in good falth and in the
performance of their responsibilifies and obligatioss.

Attend all Board meetings and maintain records thereofl Be
Pspomtble for the safekespma ¢ and preservation ¢f the integrity of the
minates of the mestings of the Bogrd and s committess, as well as
other official records of the Corporation.

Submit ta the Commission, at the end of every fiscal year, an apnual
certificafion as %o the azttendance of the directors during Board
meetngs.

Work feirly and objectively with fhe Board, Management and
stockholders.

Have a working knowledge of the operations of the corporation.

!
inform the members of the Beard, in accordance with the By-Laws, of
the apendz of their nieetings at least five working days in advance aad
ensure that the members have before them accurate information that
will engble them to arrive at imtellicent decisions on mafters that
require their approval.

Ariend all Board mestings, except when justifiable causes, such as,
iilness, death in the immediate family and serious accidents, prevent
him from doing so.

Ensure tha: all Beard procedurss, rules and regulations are strctly
followed bym mem bwr.

Owersess the drefiing of the by-Jaws and ensures that they conform
with regulatory requirements; anc
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Parforms such otier dudies and responsibiiitizs as may bé provided by
the SEC.

External Auditer
1 Seleciion / Appoiniment f Resignation / Dismissal

The Board, afler consultation with the Audit commities, shafl
recomznend 1o the stockholders an external anditor duly aceredited by
the Commission who shall underizke an independent audit of the
corperation, and shall provide aa objective assurance on the rmanner by
which the financizl statements shall be prepared and presented to the
stockholders.

I the exierpal audifor belizves that any statement made in an annuad
report, infornmation statement or any report filed with the Commission
or amy regulatory body during the period of his epgagement Is
ineorrect or incomplete, he skall give Bis comments or views on the
mafter in.5aid reports.

An external audifor shall epable the Corperation fo zifain an
erviromment of good corporate govemance as reflecied in the financial
records and reports of the Corporation. Ag exterfial euditor shall be
selacted and appoinied by the stockholders npon rasommendation of
the Audit Commuttes.

The reason’s for the resignation, dismissal or cessation from service,
and the date thereof, of an exterpal aaditor shall be reported in the
Corporation’s annual and current reports. Such report shall include 2
discussion of apy d.sagrenment with the former externel atidiior on ezy
mazter of accounting priociples or practices, fimancial statement
disclosuiz or auditing scope or procedurs.

The external andiior of the Corporation shall not ar the samns fime
provids the services of an internal swditor. The Carporation shall
ensure that other non-audit work shall Be not in conflict with the
fanctions of the external auditor.

The Corporation’s external auditor shall be rotated or the handling
partner shall be changed every five (5] yeass or earlier.

2.2.4 Imiernaj Anditor

6.1 Internal Audii Functions

The Corporation shall have in place an independent imtemal audit
finciion which shall be performed by an Interna’ Anditor or a group
of Internal Auditors, through which iis Board, senior maragemant,
and stockholders shall be provided with reasonable assurance that its

i8
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key organizational and procedural conmels are sifeciive, appropriate,
and complied with.

The Internal Apditor shall repart to the audii Commines.

The scope and particulacs of & system of effective organizational and
procedural controls shell be based on the following factors: the nature
and commplexity of business znd the business culture; the volume, size
and complexity of transactions; the degree of msk: the degres of
centralization znd delegation of authority; the extent and effectiveness
of information technelogy; and the sxtent of regulatory compliance.

The minimum iuterpal comtrol mechenisms for  operational
manzagement shall center pr the CEQ, being ulfimarely accountsble for
the corporaiion’s ergarizational and procedural confrols.

The internal auditor shall be frée fom interference by outsids parties.

The internal auditor shall submit to the Audit Commiuse and
Mansgemant an annual réport ¢n the intermal audif department’s
sctivitiss, responsibilides, and performance relative to the andit plans
and sirategics approved by the Aundit committes. The amuual report

wiatters 35 may be nesded or reguested by the Beard and Menogomont.

On the basis of the approved audit plans, iterpal andit examination
shall cover, &t the minimum, the evaluation of the afdequacy and
sffectiveness of conirels that cover the corporation’s governance,
operations and informatiop systems, incleding the relability and
integrity of financial and operational inforcation, effectiveness and
efficiency of opératioms, protéction of assets, and compliance with
confracts, laws, mies and regulations.

The intercal auditor shall certify that he conducts his activites in
aceordance with the Inmiermational Siandards on the Profsssional
Practice of Internal Auditing If he does not, he shall disclose to the
Board and Management the reasons why be has fot filly complied
with the said standards.

COMMUNICATION PROCESS

This mamueeal shall be available for inspection by any stockhalder of the
Corporation at reasornabls bours on business days.

All directors, executives, division angd departmeni heads are tasked to
ensure the thorough dissemination of this Manual fo all employess and
related third parties, and to kewise enjoin compliance therewith in the
procass.
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6.1

An adequate nummber of printed copids of this Mamual must be
rzproducad under the supervision of HRD, with 2 minimum of at least
one {1} hard copy of the Manual per department.

TRAINING PROCESS

If necessary, funds shall be allocated by the CFO or is equivalent
officer for the purpose of conmdictng an orientation program or
workshop o eperationalize this Manual,

T{:e Corporation shall melemem the appropriate commumication and

training program for ‘the Directors, Officers, Exscutives and
F’.mrh mes, Teduding corpeeate governance sdugation progrum for the
Board o ensure the effective implementation of this Manual.

REPORTORIAL OR DISCLOSURE SYSTEM OF THE
CORPORATE GOVERNANCE POLICIES

The reports or dsdasur% required under this Manual shall be prepared
and submitted to the Commission by the responsible committes or
officer through the Corporation’s Compliance Gfficer.

AII muteriul infimastion, Le., sagilung thal van polentially affeet thars
pnca shall be publicly disclossd.  Such infemafion shall inelude
eamings tesults, acquisidon or disposal of assets, hoard changés
related party transactions, shareholdings of directors and changes in
ownership.

Other informaiion that shall always be disclosed includes remupneration
fincluding stoek options) of -all directors and senjnr management,

corperate strulegy, ond off belanse sheet tromgoaticns.

All disclosed information shall be released via the approved stock
exchange procedures for corporate (company) gnnouncements as well
as through the annual report.

The Board shall commit at all Himes to fully disclose material
information dealings. It shall cause the filing of afl reguired
information for the interest of the stockholders.

SHAREHOLDERS’ BENEFIT

Thke Corporzation recognizes that the most cogent proof of good
corporate govermance is thet which is visible io the eyes of i
investors. Thersfors, the following provisions are issued for the
puidance of all imernal and exisrnal parties concermed, 25 &
governance covenant between the Coerporation and all fts investors:

Righis of Investers/Minosity Interests

i
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The Board shail be commifted o respest the Dbliowing fghis o

H.1.1 Voﬁng Rijghg

6.1.1.1. Stockholders shall have the right to elect femove and replace
irectors and vote on certain corporaie acis in accordance with the
Corporation Code.

6.1.1.2 Cumulative voting shall be used in the election of directors.

£.1 1.3 A direesor shall nnt he remavad without cause it will deny ainoriy
stockholders represgntation In the Board. '

£1.2 Praemptive Right

Al stockHolders shall have pre-emptive rights, unless the same is dented in
the Am::leu of [corporation or ar amendment fhereto. They shall have the
fdght 1o subscribe to the tapital stock of the Corporation.  The Aricles of
Incorporation shall lay down the specific rights and powers of stockholders
with wspe,,. tp the particular sheres they hold, all of which shall be pratested
By v 80 long 4s :h=3r shall 1t beé It cafs_ﬂict sxith the Corporation Code.

£.1.3 Power of Inspection

All stockholders shall be allowed fo inspect corporaie books and records
including minutss of Board mestings and stock registiies in accerdance with
#e Corporefion cods and shail be Furnished with the znnual reports,
including finonoinl statements, without cost or resirictions.

-

3.1.4 Righttp Information

5141 The Stockholders shall be provided, upon reguest, with
periodie reports which will disclose personal and professipaal
information ahout the directors and oficers and certain other matiers
such as their holdings of the Corporation’s shares, dealings with the
Corposation, relztionships among directors and key officers, and the
sggregate compensation of directors and officers.

6.1.4.2 The minority stockholders shall be granted the right %o propose
the holding of 2 Te“i:.x.g, and the right i propose iiems ic the agends
of the mesting, provided the items are for legitimate business

DUIPOSES.

6.1.4.3 The minority stockhelders shall bave access to any and a
irformation relsfing to mabers for which the management is
acoountable; and fo those relating to matters which the management is
required to include ir such information and, if not inchadad, entitle the

1
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minorify stockholders o propose inclusion thersof im the agenda of
stockholders’ meeting, belng within the definition of “legitimate
lEposes”,

6.1.5 Righs to Dividends
£.1.5.1 Stockholders shell heve the right to recsive dividends subject
o the diseretion of the Board.

£.1.3.2 The Corporation shall be compelled fo declare dividends when
fts retzined earnings shalt be in excess ef 160% of itg paid-in capital
siock, exgept: 2) when justified by defimite carperate expansion
proiscts or programs approved by the Boazd or b) when the
Coporation is prohibited under any Ioan agresment with any financial
ipstiytfon oc ereditor, whether local or forsign, ftam declaring
dividends without {iz conaent, and such eonsent has not been 5 ar'urﬁd
or ¢) when it can be cleatly shown that such retention is ne‘.essary
undsr special circumstances prevailing in the Corporafion, such as
vitiet: there 1 is a need for special reserve for probeble contingencies.

6.1.6 Appraisal Right

The stockhoelders shall have appzalsal right or the right to dissegt and demand
payinail of (e b valus of their shares in the manner provided for under
Section 32 of the Cogporation Code of the Pthpmes, under any of the
folowing circumstances:

e  Incase anv amendment to the Asticles of Incorporation has the effect
of ¢hanging or restricting the rights of any stockholders or class of
shares, or of aithorizing preferences im any réspect superior 10 those of
cutstanding skares of any class, or of extending or shortening the term
of corporata existence;

o Iz case ¢F sale, lease, exchangs, transfer, morigage, pledze or other
disposifion of &ll or substantially all of the corporate preperty and
assets 25 provided in the Corporate Code; and

o In case of merger or consolidation.

The Board shall be tran znsparent and fair in the conduct of the annual
and special stockholders’ meetings of the corporation. The siockholders
shail be enmcpuraged fo personmv aitend such mestings. If they cannot
attend, they shalt be apprised shead of Lme cn: then right 1o agpoint a proxy.
Subject Iy the requircments of the Corporation’s By-Laws, the exercise of
thzt right shall not be sadely resmicted aad any doubt about the validity ofa
proxy shail be resolved in the stockholder’s favor.

5.2.8 It shall be the duly of the directors to promote stocihelders’ rights,
remove impediments to the exercise of stockholders” rights and allow

23




possibilities o sesk redress for violation of tlieir rishts. They shell
smcourags the sxercise of steckholders” voting rights and the solution of
collscrive action to proakma throngh appropriate mechanisms. They shall be
Instrumental it removipg excessive costs and other adminisiretive or
practical impediments fo stockholders participeting in meetings and jor
voting in persen. The directors shail pave the way for the slecizonic fiiag
and distribution of stockholder information mecessary to make informed
decisions, subject to legal constraints,

7. MONITORNG AND ASSESSMENT

7.1 Each Committee shatl report regularly 16 the Board of Pirectors,

72 The Compliance Officer shall establish an ewvaiunation system to
defermine and measure compliance with this Manual. Any violation

thereof shall subjzct the rﬂspons"blc officer or employee o the penalty
provided under Part 8 of this Manual.

|
4

The establishment of such evaluation syster, imcluding the features
thereof, shall be disclosed in the Corporafien’s annial report {SEC
Form 17-AY or in such form of report that is applicable to the
Corporation. The adeption of such performance evalugton system
must bar aovarad by 8 Board approval.

This manuel shall be subject to quarterly review, unless the frequency
of review is amended by the Board.

b8
L

All business processes and practices being performed within any
department or business unit of SPC Power Corporation that are not
consistent with any portion of this Manual shall be revoked unless
upgraded fo the compiiant exfent.

~3
(&Y

8. PENALTIES FOR NON-COMPLIANCE WITH THE MANUAL

8.1 To strietly observe and implement the provisions of this Manual, the
following penalties shall be imposed, after notice and hearing, on the
Corporaﬁon’s directors, staff, subsidiaries and affiliates and their
respeciive direcrors, officers and staff in case of violation of any of the

provisicas of this Manual:

o] In case of firsi violadon, the subject person shall be reprimanded.

o Suspension from ofiice shall be imposed in case of second violation.
The durafion of the suspension shall depend on the gevity of the
vigiatiop

o) For a third violation, the maximum penalty for removal from office

hall be imposed.



82 The commission of a third violation of this Manpal by any member of
the Board of the Corporasion or its subsidiaries and affiliazes shall be a
sufficient cause for removal Fom directorship.

izl Biad

83 The Compliance Officer shali be responsible for determining
violation/s, afier notice and hearing, shall recommend o the Chairman
of the Board the imposable peralty for such violation, subject to
further review and approval of the Board.

(| E%qiwmj
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;g Reynante C. del Rosario
Comphance £}

ALFREDO L. HENARES

Chaim%u of the Board




ATTENDANCE

Alfredo L. Henares

Dennis T. Villareal

Alberto P. Fenix, Jr.

James Roy N. Villareal

Sergio R. Ortiz-Luis, Jr.

Francisco L. Viray

Enrison T. Benedicto

Kilwon Kim

Sanghun Lee

Others Present:
Yong Su Jeon
Sungchul Hong

Victor P. Lazatin

ANNEX 17
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/ ANNEX C-1
P

MINUTES OF THE 2024 ANNUAL STOCKHOLDERS’ MEETING

OF

SPC POWER CORPORATION
April 3,2025, 2:00 P.M.
via ZOOM Video Teleconference

Chairman of the Board
Chairman, Executive Committee
Member, Audit Committee

President and CEO
Member, Executive Committee
Member, Corporate Governance Committee

Executive Director
Member, Executive Committee

Member of the Board

Independent Director

Chairman, Corporate Governance Committee
Member, Audit Committee

Independent Director

Chairman, Audit Committee

Member, Corporate Governance Committee

Independent Director
Member, Corporate Governance Committee

Member, Executive Committee
Member, Audit Committee
Member, Corporate Governance Committee

Member of the Board

Nominee
Nominee

Corporate Secretary
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Maria Luz L. Caminero SVP, Legal/Regulatory Affairs
Compliance Officer
Cesar 0. Villegas SVP, Operations and Business Development
Nino Ray D. Aguirre Treasurer
VP Finance
Mishelle Anne R. Rubio-Aguinaldo Assistant Corporate Secretary

W

MINUTES OF THE 2023 ANNUAL STOCKHOLDERS’ MEETING
SPC POWER CORPORATION
April 3, 2025, 2:00 P.M.
via ZOOM Video Teleconference

I. CALL TO ORDER AND ROLL CALL

The Chairman called the meeting to order at 2:00PM and requested the Corporate Secretary to commence
the roll call. Pursuant to the Internal Procedures for Board Meeting by Teleconference, directors were
requested to state for the record their full name, location, and device being used to access the meeting.

Alfredo L. Henares Makati Head Office, laptop

Dennis T. Villareal Makati Head Office, laptop

Alberto P. Fenix, Jr. SPC Boardroom, Makati Head Office, laptop
James Roy N. Villareal Makati Head Office, laptop

Kilwon Kim KPHI Makati Office, company computer
Sanghun Lee KPHI Makati Office, company computer
Enrison Benedicto Cebu City, desktop computer

Sergio Ortiz-Luis Pasay City, laptop

Francisco L. Viray Quezon City, laptop

Il. CERTIFICATION OF DUE NOTICE AND QUORUM

The notice for this meeting was transmitted by electronic mail on February 24, 2025 and March 23, 2025.
Thus, with nine (9) directors present, there was quorum to transact business.

lil. APPROVAL OF THE MINUTES OF PREVIOUS (DECEMBER 10, 2024) MEETING

A motion was made to approve the minutes of December 10, 2024 regular meeting. The Chairman asked if
there were any objections, and there being none, the motion was declared unanimously approved.
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Thus, it is resolved that the motion to approve the minutes of the regular meeting held on December
10, 2024, duly seconded, is hereby approved.

IV. MATTERS ARISING FROM THE PREVIOUS MEETING

There are no matters arising from the previous meeting.
V. NOMINATION AND ELECTION TO FILL THE VACANCIES IN THE BOARD OF DIRECTORS

Director Sergio Ortiz-Luis Jr., Chairman of the Corporate Governance and Nomination Committee, informed
the Board of Directors that the Committee received the letters of nomination of Mr. Yong Su Jeon and Mr,
Sungchul Hong to fill the vacancies previously occupied by Directors Dalhun Lee and Sanghee Bang,
respectively and that, upon evaluation, the nominees are qualified for the directorship. Thus, on behalf of the
Committee, Dir. Ortiz-Luis, Jr. nominated Mr. Yong Su Jeon and Mr. Sungchul Hong as members of the Board
of Directors and to hold office as such for the unexpired term. He also nominated Mr. Yong Su Jeon as a
member of the Executive Committee term to fill the vacancy left by Mr. Dalhun Lee and to serve as such for the
remainder of the term. A motion to close the nominations was made and duly seconded. The Chairman asked
for objections and there being none, the nomination was unanimously declared closed. The Chairman directed
the Corporate Secretary to cast all votes in favor of the nominees.

Thus, resolved that Mr. Yong Su Jeon and Mr. Sungchul Hong are hereby elected as members of the Board
of Directors. Mr. Yong Su Jeon is also elected as a member of the Executive Committee and to serve as
such for the remainder of the term.

VI. OPERATIONS REPORT FOR THE YEAR ENDED DECEMBERR 31, 2024 VERSUS 2023

SVP Cesar O. Villegas reported on the operation performance of all the SPC and SIPC plants particularly for
the period covering January to December 2024 as compared with the same period of 2023.

15MW PANAY DIESEL POWER PLANT 1

The plant availability of 88.4% in 2024 is higher by 16.7% compared with 2023's 75.8% due mainly to the
completed rewinding works on the stator of Unit 3 alternator on December 2023. The same is the major reason
for the 52.2% reduction in the total outage in 2024. This improves the overall reliability of the plant, which
enabled the 6.1% increase on utilization rate and the 97.1% and 111.3% increase on the net generation and
operating hours, respectively.

50MW PANAY DIESEL POWER PLANT 3

The plant availability ended lower by 14.7% in 2024 due to substantial increase on the total outage during the
period which basically resulted the 18.9% lower utilization rate. On September 19, 2024, both the PDPP-1 and
PDPP-3 terminated its non-firm ASPA with NGCP pursuant to the latter's advice. Hence, effective September
20, PDPP-1 and PDPP-3 started operating as merchant plants serving only WESM’s energy and reserve
markets. This termination contributed to the lower utilization rate, which resulted the lower net generation with
lower operating hours. The 201.6% increase in the total outage resulted from the various equipment
breakdowns due to frequent short duration dispatches of the plant among other causes.
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16.2MW BOHOL DIESEL POWER PLANT

The plant availability in 2024 ended slightly higher at 93.9% compared with 2023’s 92.7%. The expiration of the
plant’s ASPA contract on April 25, 2024 generally cost the 26.3% decrease on its utilization rate compared with
last year's 83%. The same caused the 21.8% decrease on the net generation coupled with 15.6% decrease in
operating hours. Since the expiration of the ASPA contract, BDPP has been operating as full-time merchant
plant serving WESM’s energy and reserve markets only.

2GMW POWER BARGE 104

The plant availability in 2024 ended 2.7% lower in 2024 compared with 2023's 91.3%. As the ASPA contract of
PB 104 expired on September 25, 2024, the plant’s utilization rate decreased by 10.7%. However, in spite of
this, the plant was dispatched more often specifically to address the congestion on the Leyte-Bohol line until
after the Cebu-Bohol line was commissioned in July. This explains the 6.1% and 12.9% increase on the net
generation and operating hours, respectively. The 28.5% increase on plant outage is consequent to the various
equipment breakdown incidents resulting from extended operating period during the summer months.

OVERALL PLANT PORTFOLIO

The overall availability of the 4 diesel plants combined ended lower by 5.51% compared with 2023's 90.24%.
While the overall utilization rate of all plants was lower by 14.6% from 2023’s 71.3% due mostly to the ASPA
contracts, the plants in Bohol and Panay were compelled to operate longer, thus resulted slightly higher overall
net generation and the operating hours by .6% and 4.8%, respectively. The extended operation of some units
that caused various breakdowns resulted the 60.9% increase on the combined total outage in 2024.

The Board did not raise any question about the report.

VIl. APPROVAL OF THE AUDITED FINANCIAL STATEMENTS FOR YEAR ENDED DECEMBER 31, 2024

On March 19, 2025, SGV C Co. presented to the Audit Committee the results of their audit of the financial
statements of the Group as of and for the year ended December 31, 2024. For the benefit of the other members
of the Board, VP Nino Ray Aguirre presented the highlights of the audited financial statements.

On the consolidated statement of comprehensive income for 2024, revenues increased by 5.6% from PHP2.87
billion in 2023 to PHP3.03 billion in 2024. The higher increase in cost of service at 12% as compared to 2023
resulted to a decline in the gross profit by 12.7%. Gross profit ratio in 2024 is at 21.5% of sales lower by 4.5%
from the previous year.

Looking closely to the consolidated cost of services, fuel cost increased by PHP149 million from PHP1.77
billion in 2023 to PHP1.92 billion in 2024, due to higher prices of fuel mix in 2024. Lubricants and chemicals
also increased by PHP7.7 million in 2024 from PHP52.1 million to PHP59.4 million in current year. Revenues,
excluding fuel and consumables are almost at the same level in both years. Cost of operations, excluding fuel
and consumables, increased by PHP98.6 million, primarily due to the increase in purchased power, spares
materials and supplies, as well as the transmission charges in 2024 compared to the previous year. General
and administrative expenses slightly increased by 2.1% from PHP263.2 million to PHP268.7 million in current
year due primarily to the capital gains tax payments in relation to the sale of BLCI shares held by SPC and SLCI,
net of the decreases in other general and administrative expenses.

Equity share from earnings of investees grew to PHP810.1 million in 2024 as compared to PHP587.2 million in
the previous year. KSPC's 2023 financials were affected largely by the planned outages attributable to the
gradient preventive maintenance in last year in September to October 23, which lasted for 35 days on each
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unit. MECO’s contribution and the equity share from investing continues to rise to PHP340.5 million in 2024
from PHP294.9 million in 2023, primarily due to higher energy sold.

The Group’s consolidated total comprehensive income in 2024 amounts to PHP1.6 billion higher by PHP348
million as compared to last year. Return on average equity is 13.92% in 2024 and earnings per share amounts
to 0.99 centavos per share higher by 26.9% from the 0.78 centavos in last year.

Looking into the net income contribution by business segment in 2024, investing companies contributed
PHP810.1 million or 52% followed by the power generation segment, which contributed PHP556.3 million or
36%. The power distribution segment presented as discontinued operations in 2024 includes the gain on sale
of BLCI shares amounting to PHP194.9 million in 2024 or 12% closing the total of 100%.

Moving on to the consolidated financial position, the consolidated total assets of the company amounts to
PHP11.8 billion. The decline of PHP766 million or 6% from the previous year is primarily due to the following:
decreasing trade and other receivables due to lower dispatch towards the end of the year on inventories also
in investments and associates and then in PPE and goodwill are due to de-consolidation of BLCI from the
company's balance sheet.

Total liability slightly decreased to PHP624.2 million in 2024 from PHP1.22 billion in last year due to the
decreases in trade and other fee payables and customer deposits pertaining to BLCI. The company has no bank
loans.

The stockholders’ equity decreased by PHP166.7 million primarily due to the total comprehensive income of
the year net of the cash dividends declared and the equity attributable to non-controlling interest which
pertains to BLCI.

The company’s sound financial position shows the current ratio of 11.50:1.00. Where on each peso per liability
there is a corresponding PHP11.50 per assets. Debt to equity ratio is 0.6:1.00 and book value per share is
PHP7.44 per share.

On the major sources and application of funds, the Company’s net cash flows generated from operating
activities amounts to PHP400.6 million pesos in 2024, with cash dividends actually received of PHP1.1 billion.
Cash dividends already paid amount to PHP1.67 billion in 2024, and proceeds from sale of BLCI shares
amounting to PHP307.2 million. Additional investments in MECO amounting to PHP200 million proportionate
to existing equity interest and purchases of equipment for the energy generating plants for operational
efficiency amounting to PHP62.7 million. Cash and cash equivalents as of December 31, 2024 amounts to
PHP4.66 billion.

When the report was concluded, the Chairman asked the Board for questions but none was raised. Director
Francisco L. Viray, Chairman of the Audit Committee, informed the Board that during the Audit Committee
meeting held on March 19, 2025, SGV C Co. reported that they have substantially completed the audit and
today, the Committee received the updated AFS with the unqualified opinion from SGV. Thus, on behalf of the
Audit Committee, Director Viray moved to approve the release of the audited financial statements of the Group
for the year ended December 31, 2024.

The Chairman asked for objections and there being none, declared that the motion was unanimously approved
by all present. Thus, it is resolved that the motion to approve the release of the audited financial statements
of the group for the year ended December 31, 2024, duly seconded is hereby approved.

Vill. DELEGATION OF APPROVAL OF SEC FORM 17-Q (FOR QUARTER ENDED MARCH 31, 2025)
TO THE EXECUTIVE COMMITTEE

VP Nino Ray Aguirre informed the Board that in anticipation of the 2025 Annual Stockholders’ Meeting, the
Securities C Exchange Commission requires the submission of the Group’s Information Statement together
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with the First Quarter 2025 Report not later than the first week of May, subject to adjustments as needed. Given
that the First Quarter 2025 Report is still being finalized, the Board is requested to delegate approval of the
First Quarter 2025 Report to the Executive Committee.

Director Alberto P. Fenix, Jr, moved to delegate the approval of SEC 17-Q (First Quarter 2025 Report) to the
Executive Committee. The motion was seconded and the Chairman asked for objections. There being none,
the Chairman declared that the motion was unanimously approved by all present. Thus, it is resolved that the
motion to delegate the approval of SEC 1700Q (First Quarter 2025 Report) to the Executive Committee, duly
seconded, is hereby approved.

IX. OTHER MATTERS

(A) Annual Stockholders’ Meeting

The Board discussed the schedule of the annual stockholders” meeting and without objection, resolved that
the motion to hold the Annual Stockholders’ Meeting of SPC Power Corporation on June 11, 2025 at 9:00AM
via ZOOM Video Teleconference to be hosted at the Corporation’s principal office located at 7F BDO Towers,
Paseo, Paseo de Roxas, Makati City, duly seconded, is hereby approved.

(B) Administrative Matters

VP Nino Ray Aguirre discussed the proposed resolutions appended to the agenda folder and requested for the
designation of signatories for the sale of our SPC Power Corporation’s vehicles: the 2023 Toyota Landcruiser,
the 2008 Toyota Camry, and the 2017 Toyota Innova as well as the approval to open a bank account and avail
of the latter’s cash management services. The Chairman asked for objections and there being none, declared
that the motion to approve and adopt the proposed resolutions is unanimously approved.

Resolution B.1

Whereas, the following service vehicle units are registered in the name of the Corporation: (1) 2023 Toyota
Landcruiser LC300 3.3 V6 ZX with Plate No. NIJ 3723; (2) 2008 Toyota Camry 2.4V Sedan with Plate No. YFX
765; and (3) 2017 Toyota Innova 2.8 E DS with Plate No. GAC 2050;

Whereas, by virtue of the depreciated value and increase in maintenance cost of the vehicles, the said service
vehicles may be disposed of and sold to an interested buyer;

Now therefore, that the Board of Directors hereby resolves to authorize the sale of the assigned service
vehicles as described above;

Resolved further, that the Board of Directors authorizes NINO RAY D. AGUIRRE to negotiate the sale subject
to the following terms and conditions: (1) the purchase price shall not be lower than the current book value;
(2) other terms shall not be prejudidial to the Corporation;

Resolved further, that NINO RAY D. AGUIRRE is authorized to sign, execute, and deliver the sale instrument
and other document related and incidental to the sale for the purpose of transferring the registration of the unit
from the seller to the buyer;

Resolved furthermore, that any person designated by Nino Ray D. Aguirre is hereby authorized to process and
facilitate the transfer and to transact with the concerned government agencies such as the Bureau of Internal
Revenue for the payment of taxes and securing the e-CAR and the Land Transportation Office for the
purpose of cancelling and transferring the registration from the Corporation to the new owner;
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Resolved finally, that NINO RAY D. AGUIRRE is granted full power and authority to execute any and all papers
necessary, induding official or government-issued forms, and to delegate and appoint persons to execute and
implement the sale, transfer, and registration in accordance with the purpose of this resolution.

Resolution B.2

RESOLVED, that the designated signatories for all regular Peso and US Dollar bank accounts of the Corporation
in (1) the Land Bank of the Philippines Makati Avenue Bel-Air Branch (former UCPB Main Office Branch) and in
any other Land Bank of the Philippines branch located in Metro Manila, Cebu, Iloilo, Tagbilaran and anywhere
in the Philippines; and (2) in all branches of Banco de Oro (BDO), Philippine National Bank (PNB), Metropolitan
Bank and Trust Company (Metrobank), Bank of the Philippine Islands (BPI), and Rizal Commercial Banking
Corporation (RCBC), Security Bank, First Consolidated Bank, Inc., Chinabank, and Development Bank of the
Philippines found within Metro Manila, Cebu, Iloilo, Tagbilaran and anywhere in the Philippines, shall hereafter
consist of two (2) classes as follows:

Class A Specimen Signature
Dennis T. Villareal
Alfredo L. Henares
JamesRoy N. Villareal
Class B Specimen Signature
Alberto P. Fenix, JR.
Nino Ray D. Aguirre

RESOLVED FURTHER, that the signatories required for check issuances/withdrawals under/against the said
accounts shall be as follows:
For the Peso Accounts
e Anytwo (2) of the Class “"A” signatories (No limit)
e Any one (1) signatory from Class “A” and any one (1) signatory from Class “B” (for any single payment
not exceeding P500,000.00)
e Anytwo (2) signatories from Class “B” (for any single payment not exceeding P100,000.00).
For the US Dollar Accounts
e Anytwo (2) of the Class “A" signatories (No limit)
e Any one (1) signatory from Class “A” and any one (1) signatory from Class “B” (for any single payment
not exceeding US$3,000.00)
e Any two (2) signatories from Class "B” (for any single payment not exceeding US$1,500.00)

RESOLVED FURTHER, that the Peso account shall have and maintain a maximum deposit of Five Million Pesos
(P5,000,000.00) and that such account can only be replenished or can only receive payment from the
Corporation’s regular Peso account.

RESOLVED FURTHER, that the US Dollar account shall have and maintain a maximum deposit of US$ Fifteen
Thousand (US$ 15,000.00) and that such account can only be replenished or can only receive payment from
the Corporation’s regular US Dollar account.

RESOLVED FINALLY, that the foregoing resolutions repeal/amend any and all previous resolutions on the
subject matter that are inconsistent therewith or contrary thereto.

X. ADJOURNMENT

There being no other matter to be discussed, upon motion duly seconded, the meeting was adjourned.
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