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May 28 2017

Corporate Governance and Finance Department
Securities and Exchange Commission {SEC)
G/F Secretariat Building

FPICC Complex, Roxas Boulevard

Pasay City, 1307

E)

Fe: Holcim Philippines, Inc.
Submission of Corporate Governance Manual and
Annual Corporate Governance Report for the Year 2016

Dear Sirs;

Fursuant to SEC Memorandum Circular Mo, 6 (52008) and SEC Memorandum
Circular No. 18 {52018), Holeim Philippines, Inc. (the "Company®) hereby
submits the following:

1. the Company's Annual Corporate Governance Report for the Year 20186,

and
2. the Companys New Corporate Governance Manual.

Thank you.

Very truly yours,

S -

& »‘{:-' -FE'IJ;L—-/Q-"
Kristime NL Evangelista
Corporate Secretary

trsnpth. Perfarmance. acswr
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A, BOARD MATTERS

1}  Board of Directors

YT ———
A lias b Ll Ll .I |.-.i ACLIGIES DE - InGsar

{3l Cornposition of the Board

Complete the table with informaticn on the Board of Directors: (s of December 31, 2016)

T
H ||I|I||,rr41|.f1" |

Mg.-;rm Krgg:
8.V Spacial
fdeetingorl
EBoard of
_ Diractars
Dzniy! N, dach MED Limion Annugi L
Lement Meeting
Holdimgs
Ciarp.
_ {LCHC) |
Fougran A, Sohogun £ LR July 2010 Moy 18, Annuial B
. = 2016 Meeling
Tomos | Alcontang NED LICHC Jully 4, 2003 | Moy 18, Anndirl 14
) L 206 teeting
Fosuo Kitomato iQ ] Moy 17, Sap 18, Annuy! 5
202z 2016 Aating
Simean V. Morcein fa} nda Rocgue! i, Aoy 15, Moy 18, Arnun! )
De Guzman 2014 2018 ifeeting
nat reloted)
Dowled L Bealongae I o iy 18, fy 18, Ansuol 2
2015 2078 eeting

[b) Provide a brief summary of the corporata governance policy that the board of directors has sdopted, Please
emphasize the policyfies relative to the treatment of all shareholgers, respect for the rights of mincrity
shareholders and of other stakehaldars, disclosure duties, and board respansibililies.

The cerporote governance policy adopted by the Company's Baord af Qivectors (1he Boord) a5 set oot in the
Company’s Rewised Monoal an Good Corpargte Governgnee (Lhe Menuall is trarsperency. recognition, ond
pramatian, oad pratsctian of the rights of sharekalder and other sinkehaiders, Farther, complionoe with the
principles of goad corgarate gavemonea sholl awaws star! wilh the Board, It s essentiol that il moteriol
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infermation abowt the Company which could odversely offect Its wiabillty or the interests of the stockbolders
ond other stakeholders shoold be pubifcly and Hoeely disclased throwgh aoorognate mechanisms.

It Is the duty of the Booard to promate shorekolder rights, remove Jmpediments [o their @xgremse, gnd glinw

possiBliities to seex redress for windotion af thalr dohts. The Bagrd sholl be insbrumental in remowing excessive

casts and other ogminlstrative or grocticol impediments to shoreholders porticipoting In meetings ondior
virling in person or by proxy,  Accorgte and timely iInformotion showld be mads availzble fo the stackhoddans
to enable therm to moke o sound judgment on all motiers brought ta their atiention for considerption or
opgrowal.

How often does the Board review and approve the vision and mission?

The Boord Aos not set o spacific period for raview of the Compane’s vision ard mission, The Seord rewiews the
vision and mizsian, fram tima o time, of the instaree of o director or of Menogement. to ensure that the
buginess condusted by 1he Camgany is in line with the Compan's vislon and mission.

Directorship in Other Companies

{Il Directarship in the Company's Growp!

Identify, as and i applicable, the members of the company’s Board of Directers whe hold the office of
director in other cormpanles within its Group:

Type of Directarship
R ] Enrpumtunmu thgl- | (Executive, Hﬂn—ﬁnﬂqﬂur
Graup Company. independent], Indicateif
| | f ‘director |5 also the Chairman,
_.'.#::.'!-'_tlr]_._l':’:rn'euner Ralelm Fhilpgines Manwfoclerng Corp. | Mon-Executive Director
_Eduarda A. Sohagun Haolelm fhilipgings Manufoctunng Corp. | Executive Director
Tomas ). Alcaatara Haoielm Philingines Manufocturing Corp. | Non-Executive Director
Duanlel N. Bock Holcir Phillpgines Manufocturng Corp. | Mon-Executive Directar
¥osuo Kitamato Haieim Phillpgines Monufecturing Corg, | |'.'?depé'm:fe.r'r Lirectar
Oawid L. Bokengua Haleim Philippines Monufoeturing Corp. | ndependent Directer
| Martin knegner Lininn Cement Haldings Corporation Won-Exerutive Director ik
En‘u.:rmfn A. Sohogun Urdnn Cerrest Haldings Corgorotion Won-Executive Director
[ _ﬂume.l . Boch Union Cermant Haldings Corgaiation Mar-Expcutive irector
| Damiel W, Boch Clinca Corgoration Wenwi-Expcutive Director
Eduardo 4. Sahogun Clinco Corparation Execulive Direciar/Chairmgan
Daniel & E::u:.h Cemco J-;ﬁfﬂ'iﬂgls Ine Wan-Executive irectar
_Eduards A Sﬂ'f:'ggun Cemca Holdings, Ine. Execudive Director/Chairmen
Eduarda A, Sahagun Adgbinl Geinding M Corporotion hon-Exscutive
Diractor/Chairmean
Ediarga A, Sakegun Sulkcam Phiinoines Inc, Non-Executive
Directar/Chairman /i
Eaunrdo A, Sahagun Calgrbn Aparegates Co, ing, Executive Drrecm.n-’ﬂhmrman
Eduorda A. Sahagun _ Exral Concrete Logisties fnc, Executive Director/Choirman
EE'-LIEEE I’sﬁé&bﬁ | Holeim Fhiflpoines SusIness Servicas Exgepitive Mirggtor/Cheivman
| Center, Inc.
_Eg'ﬁlg_rg'g_;_'}f!:l.']_agu_n_ | HuSE Stores and Sermilces, Ine. Exgeitive Direcion/Thaivman

(i} Directorshipin Other Listed Companies

Identify, as and it apphicable, the members of the Company's Beard of Directors who are alsa directars of
publichy-listed companies cutside of its Group:

Y The Group it pompessd of the parznt comoany, subsidiznes ane its zffiliztes



Type of Dlrectorship
[Executive, Mon-Executive,
Director's Name MNarme of Usted Company Independent}. Indicate if
direckar is also the
) Chalrman.
Tamas | Alcantars | Alsons Soessolidaled Besasrces, inc, | Executive Diractor/Chalrmon
Philwel Corporgtion independent Directar
Dawld L. Balongus Phira Fnergy Corm, indeperdent Direchar
Aiaxas Holdings, ivc, indenerdent Direclar
Philipgine Bank af Communlcations indenendent Director
hanwitfa Fagectal Corparalion independent Directar

(i} Relationship within the Cormpany and ils Group

Provide details, as and if applicable, of any relation armong the members of the Board of Dirsctors, which
limks themn to slanificant shareholders |n the company andfor in its group;

PR o AT T T
o ey
' i .. ki ':1‘. T ih‘l'n'ﬂrﬁ
Adgrtin .'l.'negner Holderfin 8.V, raminee gireetar
Edugrdo A, Sohagi trnion Cement Holdings Corp. farminee airecio
Tomos L Alcontara Linion Lement Holdings Carp. narinee girector |
Daniel &. Boch [ Linian Cement Holdings Carp. Aaktings dirsctar |

{iv] Has the company set a limlt on the number of board seats in other companies (Eeblicly lisked, ordinary
and companies with secondary license] that an indwvidual director or CEC may hald simultaneously? In
parficular, is the limit of five board seats in other oublicly fisted companies imposed and ohsened? (f
ves, briefly describe other guidelines.

For 2016 ond prior yeors, the Compeny did not ==t @ (imit on the nomber of Boord seats n ather
cempanies that an individusl director ar the CED may simultonaausly hold. Hewever, voon effectinty of
the Campony’s new Corporgle Governghae Manunl The nod-exccetive directors shall enly concurmently
servE o5 direciors o o maximam of five publicly <fisted companies in the Fhlillooines.

The CEQ and ather exscutive direstars moy be cavered by o lower indicotive imit for membership in other
bogras,

2] Sharsholding in the Company

Complese the followsng table on the members of the company's Boand of Directars who directly and
irdlirecthy cwn shares in the company; {ay of December 31, 2015/

ke it  Mumberef | Hof
‘Name of Dlrector | Mumberof Direct shares | Indirect shares / Thiough |  Capital
| {remoofrecordowner) | Stock
Eduardo & Sahogun b i 0.5
Yasuo Kltomaoto == vESRL = —— hia 0.00%
Tomas (. Alcantaro i ! nia 0.00%
Simeon V. Morcelp i 54, 262 M orie Rosanno A, 0,005
iWarceia
Martin Krie o 7 .'?.-"E 0.0
Donie! W, Bach | e 1.005%
Dovid L, Bofongue i 92, GO0 securities 0.005%
= Lorporgtion
TOTAL 7 198, 862 0.00%;
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Chairman and CEQ

(2} Do different persons assume the role of Chairman of the Board of Direclors and CEC? It ne, describe the

checks and balangss laid down Lo ensure that the Board gets the benefit of indepandent wlaws.

Yas | v |

P-.h:l__l

Identify the Chair and CEO:

_ Chaimman of the Board

Tamas 1 Alcadlaeg

Presidant

Ecugraa A, Eohogan

Sopng kood

[k} Rales, Acoountabilities and Delierablas

Cefine and clagify (he roles, accountabilities and deliverables of the Chainman and CEO.

! ﬂ:ﬁ'l'_[fm'un'

| Chief Executive Officer/ Chiet
Operating Officar

il Preside ot gt meetings of the
stockholders and af the Boond;

(i) Ensurs thal the meetings of the
Goprd are fAeld in oooordonce with
the By-lows ar os the Chalrmon may
OEEry NECessany;

(i) Jupervise  the preporotion of the

fil Howe generagl supervision af the
affairs of the Compony:

(il Son of stock certificates,

fifi} Eign, whanever outhonzed to do
so by the Boord, of aporoved
covitracts and other nstruments
it beholf of the Company;

pgendd  of the meeting 0 | (v} See thot the resolutions of the
| Rolef coardingtion  with the Corporote Baard are duly sxeculed and
Accountabilities! Secretory, toking into conslderation cacried aut;
Deliverzablas the suggestions af the CFC, | ) pfake reports to the Board and
ndanagement and the diveclors; ond stockbiolders:
&

(i) nAindein goakitaiive god Niely lines
of communicotion and information
betwesn the daard and
hanegernani;

(vl Perform such ether duties incident ta
his office or ore propery required af
i by the Doard,

fwil Perform ali such other dutier ax
are incident to fis offles ar as
are gropenly required of fim by

the Soord.

30 Explaln how the bhoard of directors plans far the sucesssion af the CEQYManaging Direstor/President and the top
kay rnanamemeant positions?

Linger the Mandwal, She minimurn inlernal conire! mechanisms for the pedformance of the Boord’s aversight
responsibility incluge:

{2} Definition af the dwties and responsbifities of the CEC woo (& uitimately pooountokle for the Compony’s
argonirplionn gnd operpiionpl condros;

2! Lelection of the person who possesses the akility, Integaty and expertise essentiol for the posttion of CEC
i3} Evolugtion of proposed senior morogement oppointments;
fdy Belection ond oppoeintment of gualified ond competent management afficers; ang

{5 Rewiew af the Company’s homon resaureg solicies, conflict of inderest situgtions, compensodion grogram for
amplapers, ard managermant sureassion plaa,



&)

Crther Executive. Mon-Executive and Independeat Mirectors

Does the company have a policy of ensuring diversity of experience and background of directors In the board?

Fleaze explain.

Ag af 31 December 2016, the Company tas nof adopled o formal policy an Bogrd ofversity. The Baord, nowerar,
implements & process for selection of directors who con odd value and contrbute Independent judpment 1o ke

Jormulatian of saund corparote strotegles ang policles,

Does it enswere that at least one non-executive director has an experlence In the seclor or industry the company

belongs ta? Please swplaln,

While there s na formal palick, here nrg [hrée non-execeiive directors gnd one independent director in the

Compony Wl pawe sxperieics n [he iadesiey,

Define and clarity the roles, acoountakilities and daliverables of the Executive, Mon-Executive and Independeant

Directors:

Brecutive | won-executve | independent Director

folaf
Accountabilities)

Deliverables

11)

(2

E
4l

(5]

&)

(44

(8

8

!mplement o process for sefection of diractors who con add woloe ong
cantribute Independent judament to e formolalion of sound corporote
strotegles and goficies,  Appoind compelenl, professionnl, hopest ong
highly-meativaled monagement officers. Adopt on effective succession
plenning for Maropoment;

Prowide sousd strplenic policics ond goidelines to the Compony on major
capital pepengitvres, Estobiish programs thet con sustain s long-term
vipbility ond  strengif. Feripdicolly  svolugte ond manitor  the
implementation of swch policies ond strategies, including the buginess
plane, operating budgets and anagemeant’s averall parformonss;

Ersurg that e Compody foithfoly compolies with o relevant fows,
regalzlions and best business proctices;

Establizn and maintoln gan fnvestar refoblans grogeam thol will feep 1he
stackholders infarmed of Impartant developments in the Company, IF
Sepsinle, the Compony’s CED or Chief Fingnoial Qfficer [CF0) shall exercise
owersight responsikility over this program;

identife the Compony’s stakeholders in the commonlty n owhich the
Company opergtes or are direcly offected by s operations, and fermoks (e
g clear policy af accurste, timely ond gffective comrmuniogtion with them,
Adopt o systerm af indermn! checks and halences. A reguiar review of the
effectiveness of such spstem shall be conducted to ensure the integnily of
the decision-making ond roparting proccsses af @f Hores. A conbinuing
review af the Compony's internel control system shall also be canducted in
oraer t maindgin its odeguacy and effectiveness;

Identify key risk greas gnd key performance indicators gand manilar [hess
Jactors with due diligence to enohle the Company ta antioigale ond prepars
far passible threots to its operational and fnancial viaiillty;

Deflne the role, dutles, and responsibilities of the CEQ &5 necesspry,
Integrating the dynomic requirements af the buslness 05 ¢ aaing concerd
angd _I‘l..ltn'.:'."l? EXPONSIANSHY progpechs Wilthin ghe radalo |:.'_,|" qood corponade
gGoversgnce of ol Hmas;

Formudote and implerment pelicies and procedores that woold ensure the
integrity and transparency of reloted party tronsactions between ond
arang the Campany and lte porent company, jaint ventures, subgidiones,
assaciotes, afillates, maojor stockhaldars, aficars and divectors, Inpleding
iheir spowses, chiidren and dependent sillings ond parenls ond of
interloeking director refodipnshizs by members of the Boord;

IO Constitie an Apdit Committes ard seh otRer committess  deems

Ascessary 1o assisd the Baard Jn the performance o is duties ond |




responsibilities;

(ii)Estaklish and maintgin an alternative dispute resolution spstem in the
Compary thot con amicadly seitle confiicts or aliferences belwesn (He
Comgary aod ils slockhoiders, and the Company ond third parties,
including the regulatory autharitias,

(12]Afeet ot such times or frequency as Moy be nesded, The minutes of such
mestings sholl be duwly recarded whersin independent vigws during Boord
meatings showid be sreouraged ond given due considerotion;

(13)Keep the aciivities ond decisions of the Boord within s outhority ander the
griicles of incorporgtion and dy-fows, ard In accordance with exishing fows,
rehes and regquiations,

[1d]Appoint & Compiignce QOfficer wha shall have the rank of of fepst vice
president. In the gbsence of such appaintment, tha Corparote Sacretary,
preferably o lawyer, shall act os Complioncs Cfficar.

Prosvidks the company’s definition of "independence” and describe the cormpany’'s compliance to the deflnitlan.

The Compary nos gdopted its definibion of “independant dlrectar fram the Secuntivs Beguintion Code and its
Implamenting Rules which provides:

Z Aguved in Section 38 of Yhe ISecurities Reguiation Codel, on independent director” ic @ parsan whe,
apert from Ris fees and sharehaldings,, (5 independent of monagement and fres from any dusinazs ar
cther reloticrehip which could, ar could reasonobly be perceived to, materolly interfere wilk fis exerdisa
of Independent judgment In corrping out bis responsibifities a5 o dirsclor in any covered company ond
Includes, among olers, aap nerson who:

A el o director or officer of the covered compeny or of its substontiol sharehalders sxcept when the
same shall an indeperdent direcior af gny of the foregaing,

& Dwoes act owen more than twe percent 12%) of the shares of the caverad carmpany gndlor its relatsd
companies ar any af its substontiol shareholders;

L Iz not related to ony dirsctar, afficer ar substantlol shorahalder af the coverad cermpany, any of iis
raloted compandes or any of it sohstantlel sharshalders, For this porpose, relptives includes spouse,
parent, child, brother, sister, and spause of such child, brother or sister;

0. 5 not acting as @ reminee or representative of any director or substantial shereholder af the covaned
compary, andsor any of its reloted componies anddor any af its substonblal shareboldecs, pasuvond o o
Oeed of Trust or ander any contrgct or @rrangemant;

£ Hos aol besn smployed inoonky axsculive copocity by the covered compary, @y af is relfotad
comparies anddor by any of its substential sharebolders within the last bwa [2) vaors;

Fo 0% natl retained, either persoaally ar theowgh his firm or any similar ertity, ge profecsional odviser, by
the covered company, ony of its releted companies ondfor ony of its spbstantia) shareholders within the
fast twa 12 vears; or

G. Hos netengoged and does rot engage in ony transoction with the coverad company oF with any af its
refoted componies andder with ony of Jts substantiol sharehoiders, whethar by himself ondfor with other
persans anddor through o fiem of which he ls 0 parteer anddor 0 compony of whick he j§ o diveclor or
substantia! sharahalder, other than ransachioas which ore conducted g€ grn’s length and are immplerisl,

The NMominotion Committes pre-soreens the gualiications of the reminees for independent director, and prepores
the Final List of Condidates eligible for election g5 ingependent dirsctors.

Daes Lhe campany have a term limit of five consecutive years far independent direetors? Il alter Lwo years, the
cornpany wishes to bring back an independanl direclor whe had sarved tor live years, daes it imil thee Lerem far mo
rivares Lhian Tour addilicnal years¥ Please exalaln.
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The Compony follows SEC Memorandum Crecalor Mo, 5 {December 5, 2011), and 3EC Advisany doted warch 32,
2016, The Compony’s independent directors can senve for five consecutive wears, After the five-wear period, on
independent director shall ke inefigible for election anless e andergoes o twa-pear “cooling off* periad. After the
“cooiing-off T periad, an independen: airectar may be re-slected @5 such and ke can seree for onother five
conssclitive wears. Hovseeer, i there are o suitoble replacement, said indeperdent diractar may ke re-glected
without teking o cooling-eff period for o term of four consecutive peprs sybiec! do prior written notice ond
justification to the Securitles ong Exchangs Cammissiaon. Afler sendng for ten peers or nine vears, as the cose may
ba, the Independent alrectar sholl be perpetually barred from being elected o= such in the Company. These term
Uindts ore In place a5 of Jonuaey 2, 2012, when the circelar took effect. AR previous terms served By the existing
indeperdent direchars shall net ke inclwded in the appiication of the term Jimits,

Changes in the Baard of Direclors (Executive, Non-Executive and Independent Directors)

(a) EesignatlonDeath/Rermoual

Indicate any changes in the composition of the Baard of Directars that happened during the period:

Pr. lan 5, Thackeray resigned an Avausl 18, 2016, Mr, Martin Kriegner was siectad on the same date o

raplace hr. Thackwray,

(k) SelectionfAppointment, Re-electian, Disqualification, Rermoval, einstatement and Suspenstan

Describe the procedures for the selection/appointrent; re-alaction, disgualification, remaval, relnstaterent

and suspenslon of the mambers of the Goard of Directors,

[inecluding the Mregueency of election} and the criteria employed in each procedure:

Procedure

Criterla

a. Selection/Appolmtment

(i] Ewacutive Directors

S T S

|:ii:- Men-Execulive Direciors

s ———

b, ﬂl-ap'pn'fnmm

[iii} Independent Direclors

AOMminEas,

Divectars are plected oonoaiiy

| by the stockholders for g term

af one pear ond shall sense

uatil  the electlon ond
aeceptones  of  Mhelr duly
gualified successors.

the nomingtion Commiiies
reviews  amd ewgluotes  the
pualiications of all persons
nomingted to the Saord ond
shortiists all quallfied

The Company’s Buw-lows and
Monuag!  prowide  for  the
gualiflcotion and
alsquollflication of pominees
jur regoler director end on
independent alreciar o the

Hiwera,

|i} Exetutive Birectars

[ii] Mon-Executive Direclors

{ll} Independent Girectors

¢. Permanant Disaualification

11l Emecutive Directors

Oirectaors hald office for one

pear. I nomingled gf the mext
pnndal stockholders” meeting,
they mov be elected  for
another are-pear term.

Pleose see respones In fem o
afnwe.

The Company’s Sy-lows ond
Manwe! provide  for  the
qualification and
disgualificatior of nartiness
Sor requiar divecior @nd an
incepandenl dirscior (o e
Heayrd,

[ 1) Mon-Executive Directors

Mii] Independent Directors

The Aominotion Committes
reviews ond evaluotes the
qualifications of ol persans
nominated o the Goord ang
shortlists ol quelified
SRR,

The Componys  Wanwol
oravides far graunds that whil
constituta Lermanent
disqualificgtion for a director.

Prosicie details of the processes adopled

10



d. Temporary Disqualiflcation

(1] Executive Directoes

[li] Man-Executive Dlrestors

The Nomingtior Committee |

reviews  angd  evgluatss  the
gualifications of oll persons
namingied o the foord ong

The  Company's  Ronaal
prevides for grovnds thot wi
constitute permanant
disaualiificodion far o director.

[iii} Indepengent Dirsctars shortiisds ol qualified
nomineas.
&, Removal | T .
|il Exerutive Directors Milice  pnd feornp ore | The Board may impase other

mmmrs

[ii] Mon-Executive Directors

il Independent Qirectors

required gror to the impasition
by the Board of the penalty of
rermowa! frorm office,

penaities in additian o Hhoss
provided in the  opplicakls

reguigtionRs af the
Commission, on the iradiwduol
dirartors, afflcers, and

SRRIOWAGS, FUEH Oy censure,
suspension and removol from
affice  depending  on  Hhe
grovity af the offense os well
a5y the frequercy of the
viclztion,

The commiission of o grove
wiglgticn af this Aanoal by
any member of the Gogrd
sholi be sufficient couse far
remavel fram directarshin.

f. Ru-instatemant

(] Executlve Directors

(it Mon-Executive Directors

(lii) Independent Dlrectors

fone

a-_ﬁmpmﬂun

(i) Fxeeutive Direckors

[ii] Mon-Executive Directors

[lii} Independent Directors

fietice and hearing are
reguired prior to the Impositian
by the Boord of the penalty of
suspension from cffice.

The Boord may impese nther
aenaliieg in addition 1o [hose
provided  in the opplicable
regulotions af the
Cammisaicen, an the individoal
directors, officers, and
omplayens, such aF censure,
sugpengion gng remouval from
afifice depending  on o e
greneily af the offense as werd

op  the  frequency  af  the
wiczialian,
voting Result of the last annual Steckholders Mesting
Mame of Director Motes Received |
lan 5. Thockuray * g 165,397,555
| Daniel N. Boch 5,183,120, 525
| Caugrda 4. Sohagun g, 183,129,725
| Tomas ). Alcantarg 6,182,120 725
i Simenn V. Maroeks &, 183,319,735

I ¥asuo Kitamato

6,183 119, 7251
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[ Gawid L Batangue ! 6183115725

*Aeplaced by Martin Kriegner on August 18, 2016

4]  Orientation and Education Program

{a)

ikl

fc)

Cizclose details of the company's orentation program for new directars, if any,

Foflowing the affectivity of 1he Comparn’s new Carporgte Governance MManual an jung 2, 2017, the agrg vl
establish an orentation program fer the directors.

State any in-house training and external courses attended by Directors and Senior Management' for the past
three 43} years:

The Directors ond Sendor Monagement attended o Corporote Sovernance serilnar neld aa the Jallawing deles
canducted by Risks Qpportunities Assessment and Wonogement (ROAM), Ine,

Decamber 4, 2015
Pday 18, 2016

Cantinuing education programs for directors: prograrms andg seminars and raundiabdes sttended during Lhe
iy=ar,

Mame of Director Programs and Seminars _ Date
Tarmps . Alcanlism | Corgarmbe Gowdrpooce serminar mnq'ucted by RGAM, Inc. Moy 18, 2016
Danlel! v, Bach Corporote Governance ssminor conaducted by ROAM, ne, Moy 18, 2006
Dpvid L. Belangue | Corporpte Governance Seminor conducted by ROAR, ine. Moy 18 2016

Corgasple Governgnoe; Going Foreard conducted by Marzh 4, 2016
Lanter for Training ond Develogment, !nc.
Yo Kitomoto Corporate Governonce Seminar mnd..'rteu' b_l." Hlii'.-"u'l.-'i' Inc. Moy 18, Z01E
5-'-'?1_&_!:1-']__'-'? ."J‘i'ﬂﬁi‘t_?-'ﬂ ) '5:}1‘11!:1{-:3&‘ Gﬂl"n‘."r'n'll:‘q"‘i't‘lf' semingr conducied by ROAM, inc. Moy 18, 2015
Edvorde A, Sohagun Corporaie Governance Semingr conducted by AN, ng, Moy 18, 2016
lan 5._T|'J|:||:ern':1.r _Ifl:l.",l:ll:ln"-;f'E' Governance Seminar conducted ay AR, (e oy 18, 2018

B. CODEDF BUSINESS CONDHUCT & ETHICS

1| [iscuss brlefly the compary's policies on the following business conduct or ethics alecting directors, senior
management and employess:

~ Business Conduct & Ethics Diractors | senior Mansgement | Employees
[al Conflict of Interest Manual HPHI Wiow
Anti-Gribary & Corruption Olrective fAgCny)
Ciade of Business Conduct {COBC)
Canfilct af Interest {COV) Dirgctive
[b) Conduct of Business and Fair tamual HPER Way: ABCD, COBE, Third Farty Ove
m_._,fo..lLr]Efw ) Difiqancs Directive [TPOD)
[c} Racaipt of g|ﬁ3 fram third Mone ABLD, Gifte, Hospitalities, Sponsorships &
parties Donotions Guidefines, COBC

? Eovior Managrmen: retars ta the CED and cther persons Raving suthonty 2nd responsiblitty for planning, directing and controiling the actviies of
the cormpany.

1z



2

3

4)

ld} Compliarce with Laws & | manusi HENT Way: ABCD; Foir Comgetitian

Regulations Directive; COEC
fe] Respect for Trade SecretsfUse | Monuof HFH! Way; COBC Policy on Dealing in
of Men-pukldic Information Paiicy an Deoling in Secunities
o Securitias
Ifl Use of Company Funds, Assets | Manag) HEH! Way: ABCD: C0AC
and Informatian
(E} Employment & Labor Laws & | Nong RPH! Woy: CORC
Palicies '
ihj LJisclJ:j!!nar',' action Aang HPH! Waoy: CO8C
[i] ‘Whistle Blowar Aane ABCD; integrity Lina; COBE
(il Conflict Aesclution Nahe None

Has the code of ethics or conduck been cisseminated (o all directors, senior management and employess?

Mes.

Dizcuss how the comparry Implemeants and monitors compliance with the code of athles or conduct.

The Compony (& now sppposted by ¢ Compliaroe Qfficer o positler distinet from the Camplionee Gificer under [he
Manunl which is delpgeted to the Corporote Secretary] whe ls spaclficoliy tosked fo esleblivh ard implement S
Campany's Compiianoe Progrom, which inclodes the COBC ABCD, integrity Line, GO Diretive, and TRRG, The
Camplipnoe Qiffcer conducts trainings and wonkshaps on the waraus directives and palicies, aliendance o which
troinings and werkshops are mondatory. Certoin dirgctives arg supparted B e-Leprming onlice tools which ore
reqiired to be accessad annuadly with sianed certificodions,

Related Party Transackons

(2]

Policles and Proceduras

Describe (he company's policies and procedueres for the review, approval or ratification, monitoring and
recording of refated party transactions between and among the company and its parenl, joinl senlures,
subsidiaries, assciates, affiliates, substantial stockhalders, offlesrs and direclors, including their spoases,
zhildren and dependent siblings and parents end of Interlocking director relationshizs of members ot the
Board.

The Compony ensures fingroio! managamant and all relefed tronsaclions ore compiiant with local reguiations
ard corporate rules. Furtheemare, Yonsoclions belween Group compenies are o be andertoken ot orm's
dergth principle o quoid tox or otker legel exposeres. Al Group companies are subject to the performance of
an external stotutory audit and internal oudit reviews occoralng to Group slgndands,

Lnder the arm’s length princlple, whanaver there i o sele of geods or rendening of senvices, each porty in the
related porty fronzaction should be justly compenspled for its sole of goods, for the vee of fs ossets or for
sendees dhat Is rendarad. The buper of the gopd or sordice, on the other hond, shoold just be poaving a
arice/fes commensurale o the goods ar serioes received oy IF the gooddservice wes pravided By on unreiated
party, The regspnobleness of the compensation/oovment s generaily welghed ogainst the noture of the
pocas trensferredyservices rendered, the functions peformed By buysr and seffer, conlreciaal lerms, Lhe risks
aarne ay tha buyer ond saller, o5 well @s the gesels thol they employ, ameng others,

The poplication of orm's fength principle woold, first and foremaost, involve the Mdentificotion of comparable
sitvation(s! ar tronsaction{s) undertoken by independent parties agoinst which the oisoclated anterpriss
tronspction or margin & to be denchmarked, It enteils on anolysis of the simiflonties and diferences in the
conaitions and charpcteristics thot are found n the pssocigted enterprise tronsoction with those in an
independent porty transoction, dnce the impoct of these similanties or diferences have on the transfer price
hove been determined, the orm’s length pocefmiargin (or @ rangel con then be astobiished wsing an
ocogroprigte transfar pricing method.
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Related Party Transactions Policies and Procedures

[1) Parent Company
[2) Joint Ventures
(3} Subsidizries
_I;:_Hfl’;_l"ltit*ﬁ Under Comman Control
[%) Substantial Stockholders
[B) Cficers including
spouse/children/siblings parents
II:-'DIrec:c-rﬁ tncluding E
spousefchildren/siblings/ parents
{8} Interlocking directar relationship
of Board of Directors

Transoclans befsaen Groug componies are yndertaken at orm’s
length peinciple in gcvordonce with JFRS, PEAS, the Group's
Apcaunting Reparling and Cortraliing Policy os well as its Tronsfer
Pricing Directive,

(k] Conflict of Intersst
(il Directors/Cfficers and 5% or mare Shareholders

Identify any actual or probable conflict of tnterest to which directersfofficers/5% or more sharehalders
ray be Invahed.

Deetails of Conflict
of interest {Actual or Probabile)
Barme of Directors &one
Mama of Officer's fone
Mam= of significant shareholders Mone

(] Mechanlsim

Describe the mechanism laid dewn Lo detect, determine and resolve any pessible conflict of interest
bebween the company andfor its group and their directors, officers and significant shareholders.

Directors/Officers/Significant Shareholders |
CEmpany Ngiugl; HEHI Wy, ABCD, T4 Directive ]
| Group Group Code of Businesy Condwct; ABCDy OOV Directhve |

51 Family, Commercial and Contractual Redations

{al indicate, If applicable, amy relation of a family,' commercial, contractual or business nature that eaxists
between the halders of significant egquity [53% or morel, 1o the extent that they are known to the company;

(M Simaa Yoo F Ratatiorisbin st |
Maome : __|

ik} Indicate, if applicable;, any relation of 8 commercial, contractual or business nature that exlsts between the
halders of skgniflcant equity (5% or more} end the company:

Names of Related
Significant Sharehokders
Mane

Type of Relationship _ I.ﬂlﬁf-ﬂmi.r]rft{m.

ic| Indicate any sharsholder agreemants that may impact on the control, ownership and strategic direction of
Che company:

] =amlly relatiorship up ta the fourth del degree ehes by consanguinity ar affinity.




TRAT
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!’.kﬁ'ﬁ-'“' R

1otdilis

G)  Alternative Disoube Resalution

Describe the alternative dispale resolulion system adopted by the company far the last three (31 vears in
amicably settling conflicts or differences between the corporation and its slockholders, and the corporation and
third parties, including regulatory authorities.

Corporation & Stackholders
Corporation & Third Partles Mg
Corgoration & Regulatory Authorlties e

C. BOARD MEETINGS & ATTEMDANCE
1) are Board of Directors' meetings scheduled before or at the beginning of the vear?
Yes.

2] attendance of Direstors Manwery 2006 (0 December 2006)

Tomas . Alcantorg
tember lon & Thockwray Moy 28 2018
funtil August 18, 2016)
';-'remher AMortin Krigoaar® August 18 201G
ifember Edwaros A, Zohagun oy 18, 2018
ember Oamiel M. Back ivigy 18, 2016
lngependent | Fosuo Kitamoto hdoy 18, 2016
independent | Simeon V. Marceio fday 18 2016
Independsnt Oawigd L. Oplangue fay 18, 206

* Elacted oz directar anly on August 15, 2016,

3} Co noscexecutive directors have o seperate meeting during the year without the presence of any executive? If
wes, how many times?

The nen-execotive directars aid not hold such meatings.
4] Isthe minimure guorem regulrement for Board decislons set at two-thirds of board members? Please explain,

Urder the Companp's Sy-lows, o Guorem @ any Boord meeting skell consist of @ majority of the entire
membershig of the doara, A mojerty of such quorum sholl decide any question gt the meating,

5] Access to infarmatlon

fal How many days in advance a7e board papers” far board of directors meetings provided to the board?

* Baard papers (ornikl al cemnplele and adedqiaaie infarmations aBail (ke waliers o be Bken in the Goard mestre  Information indudes the
15
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7l

(b

d]

One week,
Do board members have independent access to Masagement and the Corporate Secretary?
Yes,

Ztate the policy of the rele of the company secretary, Does such role indude asslsting the Chalrman In
preparing the board agenda, lacililating training of directors, keeping directors updated regarding any
redevant statutory and regulatory changes, exc?

The Corparote Sacretary shall be rasgansible for the sofekeeping ond presenvation of the integnty of the
mirwtes of the meetings of the Soord and It cammitiaes, of well af the elner records of the Company.

A5 to the ppenda, the Corporgte Secretary /s tasked to get @ camplste schedule thereaf at least for the current
wear ond inform the members af the Baord, In gooardonce with [he By-lows, of the agends. Also, the
Carparata Secratory mast ensare that (he members of the Boord have before them occurate information that
wall angbie M o greive af inleligent decisions on motters that require their appraal

The Corporgie Fooretary should have o warking knowledge of the aperations af the Company. Furthermans,
the Corporgte Secretony should gesist the Boord fn moking Businegss judgmen! in aooed Joith ond in the
perfermance af thelr responsibiites and cbilgations;

I5 the company secretary trained in legal, accountancy or company secretarial practices? Flease explain
should the answer b2 in the negative,

Yes,
Committes Procedures

Disclose whether there 5 2 procsdure that Directors can avail of te enable them ta get Information necessary
Lo be able Lo pregare in advance for the meetings of different committees:

Yes [ 7 | ne | |

Committee. Details of the procadures - |

Exgelive The Corporote Secretory prepares off matsmals for Board ongd

Anadit Soord Commititee meetings, whick are requivad o be sant o the
Momination Soord members at least are week prior ta the meeling, The
Expcutive Campensation Goord members moy osk tha Carpasate Secrakary for infarmotion

0 malerioi Lo ollow them ta grepore for meetings.

External Advice

Indicate whether or not a procedure exdsts whersby directors can recelve external advice and, il 40, provide
details:

W formal procedure The dowrd or Committeey ask for external advice as they moy
GEET RECE S5O,

Changes in existing policies

Indicate, If applicable, any change's Introduced by the Board of Directors (dering it most recent lerm) on

backgiaund Gr eeplanation on malers bipught beléee the Deard, discosures, budpets, Terecasts and ink=red Frandal docurmiants.
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1]

2]

existing pellcies that ray have an effect on the business of the campany and the reason/s for the change:;

None

.!. Existing Policies

N

REMLUMERATION MATTERS
Femuneration Praocess

Fisclose the process used for determining the remuneration of the CEQ and the four (4) most highly compensated
management offlcars:

CEQ . TopdHighestPaid
e Mansgsment Officars

Egsed on the Company Bosed pn the Company’s TRS
copeRsslich policy, the Toto!
Rerpsaras Spstem [TRSY, which is
performance-hased,
competithe and sustalnable.

11] Flxed remunearalion

| Bogred on the C‘u:lm.':-cr:r.'}-r;.'.-' TRY | dased an the Comparny’s TRS

121 vanable remuneration

tone mane

(3] kar diemn allowanos

coverage, madlol core, gor
banefit, rativerment benefil, vic,

{1) Bonus dased on the Company”s TRY Bozed ar the Campany’s TRS
[5) Stock Options and None None
ather financlal
instrurmenis
Benefits under the Company’s Benefits under he Company's
[6) Others [specify) TRE, such os Insuroncs TRS, s1ch 05 INSUIONCE COVENTYE,

medicel core, cor benefit,
retirement benefit, eic,

Aemuneration Policy and Structure for Executlee and Non-Fxecutive Directors

Dizcloge the company’s policy on remuneration and the structure of ts compensation package. Explain how the
compensation of Executive and Man-Executive Directars is caleulated,

| - el Soml IR T How
Remuneration Structure of

Nod entitfed to ﬂf.TCf:ﬂff perdism

Execiutive Direciors :
Lompensotion as Company officar anly basad an the Companys TRSY

Fixed onnual Annugr per diem for dircctors diased on curment
gar giem Annpal per diem per Board compatitiee rates
Man-Executive Directors committee chairmanship and [Ewiicient level ta
membershig aitract and redaln
directors)

Do stockhalders have the opportunity to approve the declsion an tatal remuneralion (fees, sllowances, benefits-
in-kind and ather ernolurnents) of board of directors? Pravide details Mar the last three (3) wears,

Pursuont bo the Compony’s Monual, the Boord Execolive Compensation Committee shal! estoblish o formel and
transparent procedure for developing @ pollcy an execolive semonerolion ond for fixing the remuneration
packages of cavporate officers ond dirsctors, and (o desigrele the smount of remaneration, which shall be in a
suffieiend feve! (o gttt ond retain directars and officess who pre aeeded (o ren the company successfuliy, subject
1o apgrovel af the Boord,
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The Compony’s Annua! Reparts ond Infarmation Statements distributed dnd accessibie to stockbolders hafare the
annual meatings diselose (he compensation of its executive afflcers and direciors for the prevlous fisca)! year ond
the ensuling peor. At annual meetings, stockhalders are gsked (o ratify olf gcts end resolutions of its Goard god ity
Committess, hence, thay have the croortiunity to approve decisions an fato! remuneration,

Annual remunerotion perdirechon, per committes Moy 23, 3013
Anneal remunsrotion per aireclarn, per committee ey 16, 2014
Annual remuneration ger divector, per commiter | nfay 18, 2015
Annug! remunergtion ger director, Ber commil fee Aoy 18, 2016

31 Aggregale Remunerstion

Complete the following table o the apgregate remuneratlon acerued during the most recent YEar:

T T
[ -~ Non-Executhe Directars n I
Remuneratlon item Executive Directors r,mlwtl:lm Indep!uum "'"“"
[a] Fixed Remuneration
L il . Bosed an tha MNenp N
fab Variable Bemuneration Campony’s TRS
Mot entitied o None
directars ger diermy; Effective Awgust 1, 2015:
Campensation o5
Company afficer anty | Ansuel Per Diem for

bosad an the Directors: P2 200,000
Compsny s TRY
Chateman of the doord:
EE,. 000

Annual fer Diem fer
Committes:

sel Par diem Allowance Wfember af Compensation
Committes = F200,000

Member of NMominatlan
Commitiee = P100,000

Chairman of Auait
Committee Chairman =
A, O

Mdembar of Aogit
Commities Member
= =P 200,004
Bpsed on the e Nane
_ . . E'_Ir:l‘:llt:ll:lﬂ!ll""_o; THE
va]  Stock Options and/ar Nona Nane Nofg
ather financial
| instruments

1} Bonusss

M Cthers (Specify) hene None Mone
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Total

depending  an  Aenei
aualiment

Amount varles " Amount vories depenaing | Amaount
; denending an on commiitee mambershin | vories
‘Tokal Ingividia! and depending an
Lompany cardritiee
iy pegarmance membership
WA T | Non-Executive Directar ||
' Dther Benefits ' Executlve Directors fother than | ""*’hn- H-I'h“‘.'f-‘
[ J ] Independent directors) | 7
1) Advances Mo Mo
2y Credic granted fane Mone
3} Penslon Planss Based on the Company’s | Maae
| Contributiohs TARS
|d} Pension Plans, fayed on Company Mo
Obligations incurred retirement plon
te] Lite Insurance Premium Based am the Company's | None
TRE
(] Hospitalization Plan Bosed g the Compony'’s | Mang
_ TR
(g) car Plan Bosed on the Company’s | Nans
TRE
Other benefits under the | Nane
Compony’s TRS, such as
ather meaicel oare.
[h) Others {3pecily] educations! and cemant
foans, colomity, husia),
releantion, maternity
pasislance, e
Amount varles | MNone

4} Stock Righls, Options and Warrants

4. Board of Directors
Complete the following table, on the members of the company's Board of Directars who awn ar are entitled
to stock rights, options or warrants over the company's shares:
; ! “Nu The] A
. b L ﬁmt Numberaf | || opm) 4 e
Director's Name | Optlon/Rightsy | _ '%Feet 10 gp ey | Total
Warrants | OPtion/Rigntst | SRR | capital Stock

None I

l#] Amendments of Incentive Programs

Indicate any armendments and discontinuation of any Incentive programs introduced, including the criteria
used in Lhe creation of the program. Disclose whether these are subject to approveal durdng the Annual
Stockhalders’ Maeting:

Incentive Program

Amendments

Stockholders' Appraval

Date of

Maags




5) Aernuneretion of Managertent

1

dentify the five (S) membears of maragement who are nol at the same lime eaecutee directors and indicate the
total rermuneradon recetved during the financlal vear:

| Hameatofficer/Position

—
-
-

Sapnn ey Chivf Ooereting Officar

| mosimemuneraien |

Fewin dfichael Saepry / Heed, Frocarement & | ogistics

Php 115,323,695

gemiomin L imerezs Head, fMorketing

Romaa oo Head, Doment Industninl Pogonmenon

Aracen Sanzoless Heod, Geganiralion & Momos Resaurces

BOARD COMBAITTEES

Murnber of rdembers, Functlons and Respons bilites

Prowide details on the aarmber ol members of each commitber, its furctions, koy respansibilities and the
powerfsuthority delegated to it by the Bossd: fos of Moy 18, 2016)

1 Advlse and oid the officers of the
Compory in gl matters concerming s
interest prd the momnagement af the
Companp’s business ang

il Excemt for the folowing  powars
exercive ol the powers of the Soarg af

ﬁf::fﬁﬂ Qirectors fn the monggament of the
i business and offeirs of the Company |
: duning the intervals between the |
' moctings af the Beerd: such powers as
gronted by fow e che Boaed; 1he pawer
to fil wacanclas ip the Board: and such
powecrs o5 the Soard may expressly
resenae at any time,
Augit i ivonual 0 Assist the Soard Ik the gerformanes aof
fammitier itz aversight respansibility for the fingrcinl

regarting  pracess,  systert of  Inbernal
control, aodit grocess, ong monitoring af
compiiaace with applicoble lows, rules and
regoiations;

S Prowide cveriighd oeer Monogement’s

aetivibles  speeffieally in Mhe  areas of

meneging  credlt,  market gt
operational, legel and ather risks of the
fnmpeny. Thix Ffunaction shelil inclade

cogular  receiot  from Monogement  of
infarmation an  risk exposures and sk
manggement aoiiwWies;

Sl Perform oversight functions owver the

Cormpany’s bérnal ond externa) ouditors,

a0
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should ensure the Independence of bath
internal ond external ouditars fram sach
other. Furthermora, [he qudil commiites
shen! moke certain that both guditors are
given oarestncled aceess to all records,
properties ond persannel ta enakls them to
perfarm thalr respachivg Sudil functions,
v} Review the gnnoal interngl oudit plan
to ensure its conformity with tha abjectives
of the Company. The plar shall ncluge [he
gudlt  seapes,  reselrces  and  Oodiget
NESESIGrY (o implement it
{¥l Pror to the commencement af the
oudit, discuss with the extarmal auditor the
nolufe, soope ond expenses of the owdit
scope. ond ensuars praper coardinotion
mare than ane audit fivm i invalved in the
aetivily do secure preper coweroge ond
minimize duplicotion of efforts;
fuil Qrganize on Intamol oualt deparimant,
and consider the agppaintment af an
Independent internal ouditar and the terms
and corditions af 5 epgogement and
rEmavai;
(i) Manitor ond avplugle he odeguacy
and effectiveness af the Compony’s internal
cantrol syetem, Including finarncial raparting
cantral  ond  Rfarmalion lechaoldoy
SELunity;
fwifl  Rewiew he reports submitted by
the internol and extemol ouditars,
fix} Rewlew the guanerly holfpear ond
onnual finonclal stotements befars thelr
spbmissian b the Booed, with paricuion
focus an the fallawing matters!

fi}  Any changess In occounong

palicies and proctices,

(2l Major judgmental aress;

(3] Significant odiustments resolting

fram the audit;

fal  Going concem assumalinons;

(5] Complignre with  @ccoanting

stordards

(6l Complignce with tox legel ond

reguletory Fequirsments;
vl Coordinote, monitor ond  focilitole
compiionce with  lows,  roles and
regquiations,;
fxi) Eenlugie ond determine the non-audit
work, iF anp of the external augditon, ong
review pericdicaliy the non-oudit fees poid
to the externol guditor fa relotlan to their
significance to the totol annwol income of
the external poditor and to the Compony’s
overall consuwitancy expenses.  The Awvdit
Committee sholl disollow ony  pon-ooalt
wiark thot will conflict with kis dutles 95 on
extermol auditar ar pigy pose o threat to bis
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mdependence,  The non-owdit work, 0
alfowed,  shoold  be  disclosed In the
Lompony’s ganual report;
i) Estahiish ond idendifly the reporling
dne af the internol ouditor to enoble Aim to
groperly  fulfit hls dutles ond
respansioilities. He shall functionally repart
directly to the Awdit Commities;
[E The Awdi! Cormrmities shall eogure
thet, In the perfermonce of dhe work of the
internal guditor, ke shall be free from
interference by aulside porties;
ixiv Pre-qpprove ol oudit plone, scope
and frequency one (1) maonth hefore the
conawct of externol audit;
%) Elevate to intemational stendards [he
oooeunding and poditing, process, practices
end  methodolegies. and develop the
Jotlowing in refodhan fo this refarr;
(1) A definitive  timetable  within
wrich e accownting swstem of the
Compasy wil! ke 100% international
Accounting Standard (1AS) compliont;
(21 An accountability stotement that
will specificolly identify officers onddor
personnel directly responsible for the
accomplizhment af such tosk;
fywl) Devalop o kongparent financiol
monegernent spstem (0 ensure the integrity
af internol contral actiwltles throughaout the
Company thrawgh o slep-bpstep procedurs
and palicies honadbook thod will be used by
the entine argenization;
fuwil  Supenviee  Monogement In the
formuiation of rwfes ond procedure on
Ffinonclal reporting and Internal condral in
aecardance wlth the guigelnss provided In
Ihe Code,

ticrinadion
Comimit e

The Nominetion Committee sholl rewiew
angd ewglvate the gquolfcotions of all
garsangs nominated (o he Soord snd alher
apeointments thot require Soord opprovad,
angd to agssess the gffectiveness af the
Soord’s processes ond procedures i the
glection or replocement af directars.
comang oot M5 dutles, tha Nerdnotlon
Committee may request the assistonce of
the Humaon Resources Directarfidenoger of
the Company.

Jubject do the pertinent grovisions of the
dy-faws on the disqualification of persons
engagad 0 business antagonistic do thot of
the Compary, the Nomiagbion Costmiiiee
sholl pra-scrsen and shortiist oll condldotes
namingted fo become members af the
Sevar.

FerrisHie
Compenselivn
e

Manawval

(il Estakiish ¢ formel and  lrenspocent
procedure for  dewvaloping o poley on

a2
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Committes Members

execiiive remanerotion and for fuing the
Femunerotion  pockoges  of  corporohe
afficers ond dfrectors ond provide oversight
aver remunerotion of senlor manogament
and other key personnel ensvring thot
cofmpensation & consistent  with  the
Componys culture, stroteqy and condral
enwranmant,

(it} Designole L1 omount of
remanereiion which shall be in 0 suijicient
fevel to gttroct and retain diveclors gngd
officers who are needed fa run the
Compapy successivily, subfecl la agprove!
of the Gaord;

(W) Develop o form on Ful!  Busingss
irterest DNsciosure o5 port of the pre-
empioyment reguirement: for oll Incaming
officars, which omong athers cormpel ol
oificers to declare wnder the penalty of
pegury @il thelr cxisting business interests
or shareholdings  thot may directly or
indirect!y confiict with thelr pegformance af
dutles ance hived,

(v Oisallow adp direcker bo depide ki or
R awn remunenaoicn;

{vl Provide i the Compony’s arnuo!
reports  prescribed by the Commission,
information and proxy statements o claar,
concise and understandoble discloswre af
campensatian of s exacutive nfficers for
the previows fsco! vear and the ensuing
yEGr, consistent with the goidelines of the
Commilssion,

M4l Rewiew the existing Humon Resources
Development or Persaane! Handhook o
strengthen prowislans on canflict of Intarast,
solanes and benefit palicies, grormalion dog
caresr  gdvanesrmant direchives g
campliones af pereonne! conpermed wilh ol
staluiary reguirements thot must ke met
perigdically in their respective pasts;

(W) i the absence of such the Persannd!
Hondboow, couse the aewvelopment of such,
covenng the some parometers af
gowemonce stated ahove,

ia] Board Executive Committes [January 2016 to December 2016]

_ bateot | Me-of | Mo.of ..“!. .“FE‘I... :I .
‘Office Marme Mﬂrﬂihﬁﬂt Myﬂlm i MH‘I:W _'H A R
, T e pan it | Bemmithes
| Chaiimgn{NEDY | Moddin Kriaaier Auguet 18 2006 o fal a
Member (NED) | Daniel N, Bach nday 18, 2015 () [} 3 years
Member (EG] | Eduardo A. Sohagun | May 16, 2015 o o 4years
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(b Audit Cormmittes (lanuary 2016 ta Becember 2016)

et M a1 s of - Senvice in
Offlea Name .| Meetiogs | Meetings | % | the
J‘IPFHH!'E“,'.'.IIL H'H_ iftEﬂHEd &M*ME |

. o i .. b | 1 # [1]
Chairmar (10} Dowd L Solongus fdery 18, 2016 7 7 o0 2 vears
| Memberily Simeon V. Morcelz ** | Moy 18, 2018 7 7 Ioos F years
Member (NED) | Daniel M. Gach** fdy 18, 2016 7 7 I0GE 3 peary
Member (WED) | Tomar | Alcantarg® | Moy 18, 2015 7 4 575 2 paEars

*ndember af the committes only antil Moy 17, 2016,
** Previously elecied an Moy 16, 2004

Digclase the prafike or qualifications of the &udit Committee members. {or disclossd in Sec Form 27-4)

Dpvig L, dalengee, 65, 15 o certified peblic ocoountant with o Sachelor’s Degree In Commerce in Commerce,
mgiar i Accounting, Megna Cem Lovae, from Monwe! L Suezon University and o Maoster of Monagement
degree, with diztinction. from the Kallogg Groduote Schoo! of Monogement. He placad second highest o the
2872 Phllipglne CRA  Board Exomingtions. (e Balongue's caresr in the sconunting and aaditing prafessions
sponned 38 years of 3GV & Co, where Be was Choirmen fram danunry 2004 o Jonoary 2010 and Managing
Parlner from Jonegry 2004 Lo Febragne 2009, after being oodmitted to partnership in 1982 He it cumently the
Lhoieman of the Philippine Center for Popolobion ond Dewslopment, the Phillppine Finaacio! Reporting
Ltondords Cowncl, the Motiongl Citizens Movement for Free Electians [WAMEREL) end Coalitien Agoaingt
Carruption ard & aak-srecutive Independent dirgctor of the fallowing listed companies: Phinma Energy Corp.,
Rowers Holdings, iaz., Phifippine Sznk of Commuritolions ang Mareiife Fingroal Comp,

Simenn ¥, Merozls, 63, groduates omong the top of bis class ot the University of the #hillpgdnes - Coflege of
Law ond ploced Sth in the 1979 bor exomination. He senved as Solicitor General from Fabruory 2001 10
Ogtober 2002 and wos Ombudsman from October 2002 to Naverber 2005, Fram 2007 (o 2016, &, Moresln
served a5 Execuiive Secratary af the Asiar Developriend Sank Adrministrative Tribunal and from 2008 to June
2004 wos g member of the World Sark's Independent Advisory Soord [on good gowverngnes and antl-
corrupticn matters). Mr. Marcelo wos glsn slected a5 the Presldent of the Poiliogine gar Assaciotion from
2005 ha QT Quring i1y Centennial Yeor 2013, the Lniversity of the Philiopines Alumni Associotion conferred
cigpany b the Distinguished Aluennd dward in foklic Sendice. He is the Chief Executive Ofirer of Cruz Marcelo &
Tenefrancio Low Offices, Mr, Marcelo wes elected or independent director of the Company in 2014.

Daniel N, Back, 53, was formasiy o member af B Board of Oicectors ong the Eﬁmpan_!.r's Senior Wice President
for Menafaciuring in 2007 onlil his ossigrimeant g CEQ of Heloim Romanio in 2011, s danvery 2014, he took
an & new role s Holcin’s Areo Monager for Souath East Asiz. He gradeeted with @ Mechanical Engineering
cdegree ond a doctorgl degree in Technical Sciences. both from the Swiss Federal institute of Techrology in
Zurich, Switzeriand. v July 2015, & dach was gppointed Areo Monager for South Eost Aslo (East).

Describe the Audlc Committes’s responsibility relathve to the external audilor,

Perform eversight functions over the Compenys interngl ard external quditors. (Tt showd ersure the
independence of bork internal and externol ouditors from each other. Furthermore, the augit committes sholl
moke certain that both ouditors are given unrestricted access o ol records, properties and personnel fo
enahls them ta perform thelr respective gualt functions;

Frior to the commencement of the audit, discuss with the external ouditor the nature, scope and expenses of

the oudlt scope, and snsure proper coordinotion If more than one audit firm le ovolved in the ocbivity o

sEsure proger covamae and mintmize douplication af effarks;

The extent of ity responsibiity i the greparalion of he finaeeio) statements of the Company,. wilh Lhe

corresponding deliireation @f the responsibiibier thad pertain to the external quditon showld be oleany
4
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Ic)

explained;

Rewview the reports submitted by the intermod ond external ouditors,

Evalvate aad defermimg Hhe son-oaoit wark, I ony. of the external ouditar, and revlew gariodicaity the nan-
pudit fees paid to the external auditor in relotlan to thelr signlfioarce [0 the total gnnual income of the
external guditor ond ta the Company’s overall consaltoncy expenses. The Audit Cammittee shall disolaw any
non-auwdit work that @il conflice with ki duties 25 an axteraa) oodiior or may pose o threat o fis
Independence. The ron-gudlt wark, if ailowed, showld be disciased in the Companp's apnoal report.

Pre-approve ol gualf glans, seope and reguency one (1) month befare the conduct af external oud)t.

Nominaticn Cormmittese

' [T LT enithiot
Bate g No. af Moot | Sarvice in
 Office Name - A il 'M Meetings | % | | the
ARPOIMMENE | eld | hrended | | Committs
{il ) AT | [arseri) | { LR
Chadrman {10) Sirmenn Morepio Moy 18, 2016 £ __:&: 1005 2 yeors
Member 18] Yasuo Kitomota Moy 18, 2016 5 A o0 Lyrors
Member (INED] | Tomas ). Alcanterg | Moy 18, 2016 5 5 1003 Iyears
(d] Executive Compensation Committes
AL R s
J 'Date of : H:.uf | Iln._ﬁ:!. aizhl ] sexyieeIh |
APROITIMEN | Meld | Attended Committe
s L .E'.|
Chairman [(NED) | Donde! N, Bach oy 18, 2018 i i 1% Ivears
ek (1D} Dovid 1. Belangue Moy 18, 2018 L 1 1005 2 yaurg
embar iD) | Stmean V. Morcalo | Mgy 18 2016 1 i [ I 3 wears
[el Others {Specify]

Fravids the zame information on all other cormmittees constituted by the Board of Directors;

Thare are no plher Boond committeess,

Changes In Comimittes Membears

indicate any changes in commities membership thal ocourred during the year 2016 and the reason far the

changss:
Name of tumm-l‘ttE-E th':'_ﬂ'F_' _ Il:mnn
Board Executive ian 5. Thackwray lon & Thackdyray resigned os member of the Poord
Committes ab August 18, 20716

RAartin Krisgrer

Mortin Kriegner was oppointed g5 member an
Acgast 18, 2016 to reploce & Thackwray.

Auait Cormmilles

Tormes L Aleaniors

Tamas |, Alcontora s no langer @ member aof the
Aucil Committee,

Morninalion Commilbes

Tormas 1, Alcaniorg

Denwia L Balangoue

Tomas |, Alcontara was Dpﬁ'ﬂjr.'t‘E';J'-EE member on
Moy 18, 2016
Dawid L Belgrgue is no ionger o member of the
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1)

5)

1)

Nominotion Commities

Exacutive Compensation | Ne change

Work Done and Issues Addrassed

Dixseribe thi work done by eech committae and the significant issues addressed during the year,

rominated for the term 2006 2017, | gualifications ond pearly pedfarmonce
Sereanad and queiified condidotes
Jar 1he OO0 and the OFD positions.

Executive Compensation | Reviewed compensotian af the Defiberalions on casanng compenseiion
Commitbae Board and the Company | /s competitive, performance-based and
sustaingbie

Cormmillee Program

Frovide a list of progrars that each cornmittes plans to undertake to address relevant issues in the improvement
of enfarcement of effective governance Tor the coming wear,

Name of Committes Lot 1 ki Y
Board Executive Committee | Wane Nong e |
fudit Committee Reviswed and appraved Auaitsd Usigl deliberations on financial reports,

Fingncigl Statements, Annual owdlt reparts, dscussion o risks
) Report and Cuarteny Repos
| Momination Committes Screenad ond guoniflad condidates | Assessment bosed on required

‘Mame of Committee: Panried Programs lssuies ta He Addressed
Boarnd Execiitive | Mone Mone
Committes

Augit Committes e ; Update chorter based on SEC rules and best
Revive the Audit Committee Charter ':'d‘
practlices
Komination Caommittes | Continue parfarming functions
Executive
Cantinue padfarming function
Compensatian pecfarming furctions

RISK MANAGEMENT SYSTEM
Disclose the following:

(2} Qwerall risk managerment philosephy of the company;

[b) A ststement that the directors have reviewed the effectiveness of the risk management system and
commenting on the adequacy thereof;

[£) Period covered by the review;

[di How often the risk management system is reviewed and the directors' critaria for assassing its effectiveness;
urd

el Where no review was cenducted during the vear, an explanation why nat.

The Company kelieves that exceilence in the marogement of risk is on essentiol port of its competitive strategqy. n
ling with corporate strategy, the Boord /s dosked with approwing the sk management and control policy, and
penodic monitoring af the internal control and reporting spstems. On the bosis of the ganaral guldeiines mondated
by the Boord, the Maonggemant Coremittes (ManCom) estoklishes necassory corparole policies thaet spaclly the
guidelines agprowed by the oord, o this conlext, gnd o pedgorm s duiies sporepriciely, the MarCom relfes on
the essentio! duties carmied out by the Bteering Committes (5C) — Business Risk Marppement [8RM) whose main
responsibliity Jncludes spearheading the peformance of company-wide anncal risk ossessment, definition af ang-
term ablectives, and development of strategic ond business pians. The Business Develogment (80) unit, under the
Finarce function, of the Company focilitates swch nsk gssessment.
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The Board acknowledges its respensibiity for the Companp’s spstem of intermal contrel and for reviewing its
odequacy ond affectiveness. The system s designeo be manege the risk of foilurs to achieve Business obieciives
ond oan only provide regsonable byt mot absaiute gsseronce ageinst material misstoterment or loss.

The risks gssociated with the Company’s octiwilies org remowed reguiany by the Board, whick ossessas the
Compony’s sk oppatitaftalerancs, angd cansiders major Ases ond evalugtes thair impsct on the Company. Policies
and procedures, which org reviewed and monitored by the Read of Internal Audil, are in piace to deal with any
mateers, which may be considered by the Soord to preseat significant expasire,

The key features of the Company’s risk manogement process, whith serve as measure af Its affactivansss, include
tihe following:

= Lack significant risk 1= documeniad, shawing on overview of the rsk, fow the msk 5 monaged, aog any
improvemeant octons or corraclivg initintives, Risks are cotegarized basad an the impact to EBITRA.

*  [he nsk peafiies énsure thot intermol pudit reviews of the odequacy, agalication ond effectivenass of risk
rmoaggeant ond indedmel contrpis are targeted an the ke nsks

* sk marogement I3 coscaded from corporgte o Business aperating Loit lewel Bisk assessment mectings
oré feld of feas! anmwsily, ond the standerd agenda (nclede alscussion af fsk and contro) issaes, and
reLtsw ond vodaling of risk profiles.

= Aivk and contro! self-evaluotion exercises are undartaken by pach business operating umit fevel ot least
twice o Wear, ond wpdated risk profiles are pregared.

Risk Policy
{al Company

Give a general description of the company's risk managemant policy, selting out and assessing tha risky's
coered By the system [ranked according to priority], along with the cabjective behind the policy for each kind

ot risk;
|_PRiskExposure | Risk Management Policy Ohjective
Forked Risk Compony enters inte derfvative finoncksl | To redoce, where opproprioe,
Instriments 0 manoge velelility reloting | fuctwobions fn eormings and cash
[0 such exposures Fows associoled with chonges in
Toreign currency ong interast rate
nisk.
Fareign Currency | fompony moy  hedpe  certoln forelgn | T mangge foseign currenoy risk
Rixk curency-denomingted  borrowings  or | exposures refated to s foreign
ather Instrumanis by entering  Into | currency-denominated loan.
= dariuativg fransrelions =
interest Rote | The Compoany {5 exposed to fuctuotions in | To mangge the rsk  exposure
Risk fingncing  costs ond  morkel  volue | roted to fluctuotion in maorket
mavamants af il oebd portiolio refoted o | interest rotes.
changes 0 morket interest rotes. Ta
manoge the sk, the Componp Mmooy enter
inta derhvothve tronsochions, a%
CEpEphate
Creit Rlsk Al third pafty costomers whe wish o | Yo reduce  the Compeang's
trade or credit terms are subject bo credlt | exposurs to bod debils to sinimo)l
verificotion  procsavres.  In odaltlon,
receivable bolances are monitared on on
L ongoing hasls.
Liguidity Risk The Company monitors the risk wsing @ | Te malntom o befodce belwesn
recurning Ngwidity plonnleg fool This logl | continoity of  funding and
| cansiders the maturliy of baltb i Fnencial | fesibiiiy through the use of bonk
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assils pnd provected oosh flows frome | creddl feoilities, finonce leases and
OpEraiions ] purchose controcte.
Cperationol Risk | The Compony monitors the operdtional | To asess corporote rsks (both
risk  through rsk profifing  and sel= | gerere! coantry and  compony
evalvplion exertises undertaken ot least | specific risks! along with business
twlce o yeor ot business ageretivg vnit | segment seecific risks.

feval. fisks ore profiled based on impoct
to Cpergting E8ITDA.

il Group

Give a general description of the Sroup's risk management palicy, setting out and assessing the riskss
coversd by the system jranked according to prionty], along with the chjective behind the policy far each kind
ot risk:

[ s oipeare ] ek Management Potiey (| GheRe T

Fame 05 above

[c] Minority sharshalders

Indicate the principal risk of the exercize of controlling shareholders’ vatlng power.

Risk to Minerity Shareholders
| inima! risk in owlsw r.'lJ_*'._rﬂ.'nnrJt:..' sharehalders’ ighis given

Ap  Control System 58t Lp
1a] Cormpany

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

The Compeny has in place o rebust internal control spstem.  This includes cleary defined reporting Noes and
acthorization procedures, o comprehansive budgeting ond monthly reporting system, ond writéan policies
and procedures. i additien oo wide renge of interngl audit rEports, SERfOS MANOOeMEnt IS0 receiE
pasurance fram ather sources ncluding securty inspections, third party reviews, cormpany finoncial coatro!
reviews, external audit reports, summonas of whistle-Blowing activity, fravd reports and risk ond contral
selfevaluvations.

Sowund Internal Contral System (M) for fnonciol reporting oiso exists.  Contrale are in ploce at entity ond
busingss process levels while peneral controls on Information Technalogy are kewise Implemented, The
company vses g effective consolidotion spstem which (s used for both intemal menegement reporting.
budgeting ard plonning o5 well o5 external raparting. The aroun hes o comprehensive Budgeting process
with the budget being cpproved by the Boord. Farecosts for the vear gre reported ot leest quarterly. Actual
results gt business unit ong ot corparote fevel are regorted manihly ond vanances ore revigwed.

Risk Assessment i Hlﬂ:ﬂammumwmw
Risk Exposure {Monitoring and Measurement |Structures, Procedures, Actlong
L Process) . Taken) Il
Financial The Group extemod odaltor prowdes | The -E.p_r,r,:ppng.r is reguired to howve in

Reporting Risks an apinlon regording sxistence o the | plose 2 formalized internal  controls
05 e e consoiidaied  ond | systemn for s processes  offecting
statutary fmoncio! stetements, fingnoial reporting. This reguirement (s
topgered by Swiss legisiotlon that osks
the externgl owditor to werly the
existence of the spstem of interne!
controls.




[b) Group

el

Briefly describe the control systems sel up Lo assess, manage and contral the main issuefs faced by the
COMmpP&EnyT

-  Risk Assessment - Risk Management and Control
| Risk Exposure {Monitering and Measurement [Structures, Procedures, Actions
: ! _ " Takan) il

Same a5 gaonys

Commikttee

Identily the committes or any other body of corporate gavernance in charge of laying down and superising
these control mechanlsms, and give details of its functions;

Internol Audit Corpargte 105 - owerel grocess, effected by the Goard, moregement, and

other persornel, designed to provide rensongble psserarce regarding the
ochievement of compliance, fingncio! reporting, ond aperating ohjectives, it
cansists af the policies ona procedures odopted by the monagement of an
orgening lian o @ssist in achiewing monogement’s abjective of ensunng, as
ior as practicabie, the ordenly and efficlent condust of its Business, including
| poherence to manggement pollcies, Ihe soieguerding of agssets, the
prevention and detection of froud and errar, the occurocy and compieteness
pf the pocounting records, and the timely greporation of relizbie financiol
infarmation.

e

G, INTERMWAL AUDIT AND CONTROL:

1) Internal Control System

Disclose the following information pertzining ta the intarnzl contral systerm of the company:

(&

(b}

Explain how the interngl control system is defined for the campany;

The Compony’s IC5 15 an ovaral! process, effecied by the Boerd, management, and other persarne!, designed
to provide ragsanable gEsurnce concerning:

¢ the reliabifity of the financio! reporting and statements,

= comaplignce with fows and raguiotions,

= prodection of assels and frovd prevention,

* And the affectivensss and efficiency of processes.

It 5 bosed on key docwiments suoh as the Board funchions, the Cads af Business Conduct, policies, procedures
ond direclives. In addition to entity feve! controls, the system olen inciudes internal controls to address
Busingss fisks hinving an impact on the financiol reparting and statements in the following processes:

v Record to Report (R2R)
" Purchose fo Pay (£20)
¥ Order to Cash (02C)

¥ Hire to Redire (H28)

« T Gererol Controis

A statement that the directors have reviewsd the effectiveness of the intermal contral system and whather
they conslder them effecthe and adeguate;

The Boord through fts Audit Committee reviews and monitors the Compony’s estobliched systems and
processes for rlsk monogement, Intarnal condsaal gnd gopd governence.  In the review of the design
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effectiveness ond odeguacy of Internal cantrods porliculorly those processes relating to Meoncial reporting, the
Audlt Commilttes Js nssisted Oy the Interngl Contral and Quality Assaronce groag, and the external ouditor

Results of the review ore presented fo the Audit Cormmitlee every quorter,

Periad coverad by the review;

201E

How often intemal controls are reviawed ang the directors’ crileria for assessing the effectiveness of the

internal control system; and

The Company's ICS is revlewead quorterty ond arnuolly. Scope, focus area and critero are ot defined in the
Annogl Certification Process Instructlon lssued at the Corparte Groug level, Per ICS methodology, o contro)
deficiency in design affectivenass sxists whan the design of @ control does nat ollow management ar
emplaysss, i the pormal course of performing thelr ossigned functians, o prevedl or detect misstatements

on & kel asis ond therefore the control does not meet the cantral objeeiiee.

Whiore no review was conducked during the year, an exglanation why ral

fot Appliconla

Internal Aucil

i3]

(bl Do the appeintment and/or removal of the Internal Auditor or the accounting fauditing firm or corporalion

Rols, Scops, and Internzl Audit Function

Glee a general descriplion of the role, scope of intemal audit work and ether details of the inlemal audi

fumckion.
e
Rale Scope. Outsource (L) B ||
i b A R AuditorfAuditing process
Function ' .
N helps the The scope of In-house Aty Vietarig T, Taternag! Audit
GrRONiEEhGn o internal Audit Tormelden, CPA, &4 | reports
accomoiisk its encomgassas the Junctionaliy to
objectives by gxarminelion ondg the Aol
bringing a evaluation of the Committee gnd [
systemabc gnd ooEQLaCy, reports
disciplined opproach | effectivensss and administrotivery
to evaluote and approprigteness of to the CEC
rgoLe (B the argonization’s
eifectivenesy of risk | governonce, risk
monagement, manogement ahd
contral ongd syetem af internal
FowErnance controf and the
DFOGCEEses, quaiity af
perarmance in
Carrping out
assigned
responsibilitles 1o
achieve the

argonization's
staried aawis ond
abirctives.

towhich the internal audit function is cutsourced require the approwval of the audil commilies?



Yes. This iz documented in the intermal Audit Charler,

¢l Discuss the nternal avditor's regorting relationship with the audit committes. Does the internal auditar
have direct and unfetisred access to the board of directors and the aedit committee and o all reccrds,
properties and personnel?

Ves. The internal Audit Js given full and complete occsss de aay of the orpanizotion’s records, physical
properties and personnel relevont to the revew. The Hepd of inlemal Audic (s oiso giver full ond free occess
to top monagament ard reports divectly fo 1he Audit Committee of the Board. This autharlly is embodiad in
the Ia's Chorler as well,

(d] Reslgnation, Re-assignment and Reasons

Disclose any reslgnation/s or re-assignment of the internal audit staff (including thase employed by the third-
party awditing firm) and the reasonss for tham,

Narme of Audit Staff Reasan
Cathering 5, Encinas, Audit Managar | Resigned die to perzcnzl reason effective Fab, 28, 2016

amel ). Ceol

Lead Auditor from Holcim Australia took the role as Audit
rdanager elfective March 00, 2016

] Progress against Plans, iszues, Findings and Examination Trends

State the Internal audit's progress against @lans, signiticant issues, significant findings and sxamination
rends,

i e R F.I AR projects stated in the awdit plan for 2028 were carmpieted plus 2 special
Progruss Agsiky _| reguests from Manaogament.

12slieg? Neone
1 idasl af 1he mojor chrervations noted pertoin to sustainakiiity af the process |
Ffl'llliﬁ'ut#Ii pwners” complionce with documented business process, policies ard/or
| procedures.

Aside from |'|'.'Iﬂ'.|::';'.'1§ ot comglionee with key infermal contro! procedures, oodit
Examination Trends EROMIGIT i olvo pearsd  towords looking ond  assessing  process
J'neﬂ‘l'c.ienu:l'e_s to contribwte fa the Campany's boliom line,

The relationzhip ameong progress, plans, 1ssues and findings should be viewed as an internal control review
cycle which inwolves the following step-by-step activities:

1y Preparstion of anaudit plan inclusoe of & dmeline and mllestones;

2y Conduct of exgmination based on the plan;

a1 Fealuation of the progress in the implementation of the plan;

4 Documentation ot issues and findings as a result of the examination;

5} peterminztion of the pervashee lssues and findings [“examination trends”) Based on single yvear

result andfor year-bo-yvear regulls;
G} Conduect af the foregaing procedures on a regular basis.

ifl  #wudit Control Policies and Procedures

Disclose all internal audit controls, policles and pracedures that haws been established by the compeny and
the result of an assessment as to whether the astablished controls, policies and procodurms hase been
implermentad under the column “Implemeantation.”

* lgsuest are sornplianis matiss thal rise Trgm adapling diTerent inlerpretsticrs.
" "Erdings” ac those wkth cancnese hasls uncerthn rornpany's aalklas @nd rulas,

il



palicles & Procedures Implsmentstion
IG5 Key Control EL.COY —Audit Committes’s oversipht responsibility an ﬂ.n.:;nmf Being
reporting and ah inlemed conkrol implemented
Thix entity level control prowides that there is o chorter outlining the Aualt based an the
Committee’s duthes and responsibilities, member compesition and quoliitations. | result af 1Cs
This conlrol alsp defines the reguiority of meetings with Marnogement, external festing and audits
puditars, internal owditers and legal ond compliaroe team o dlscass Juament conducted,
pssumplions ond estimates oo their impoct on the fagncia! rapaeting orocess,
Significont coses of manegement override of internal cantral o8 well o5 resolts of
105 Lesling are also aiscuwssed in thess meakings,
ICE Key Controf EL.C3E — Independernt Assessment of Irtermal Contred Spstem ' Being
This endity fevel control pravidas that Indéinoel cudit s an independent funchion implementad
within the organizalion and they are profibited fram performing operoting bosed on the
acativibics, | piso prowvides thot Intermol Auditars nove divect access to the Board result of 105
or Avdit Commlttea. The nlernal podit function agheres to prafessionp! testing
stendords. canducled.
intermal At Charter — where the internal oualt aetisity’s purmose, puthonity Belng
ond raspansibiity ore defined, [t established the intarnal cudit ootivite's position Implemented
in the organizolion; outhorizes access to records, persanse) ond physicol besad an the
praperliey refewsnt to the performance af sngogerenis; ond defines the scope af | rasulf af ICS
inlemal puait aotieTties. lestimg

codduclied,

fnternal Audit Manual = The 14 Monual enumerales 1A srncioles, processes and | @eiig
methodalogles/ gracedures (o be useddadapted by internal ouditors in impiementad and
conawaling fndemol ouoit activity. 1t aiso includss apoendices far sompie rewawad
Feporling purposes, Deradicolly,

[} Mechanisms and Safeguards

State the mechanizm establizhed by Lhe company to safeguzard the indegendence of the awditors, financlal
analysts, investrient banks and mting agencies (example, restrictions on trading in the company’s sharas and
impaoslition of intesnal approval procedures for thess transactions, limitation on the non-audit services thal an

extermal auditor may provide to the companyl;

Head of Internal Audit regerds functiongily 1o the Chalrmar of
the Avdlt Commitles ond paminisiratively to the CEC. AN
audit prajects Including (he scope to be performea by 14 will
need e approvel of the Audit Committee prior to exsculion,
The Regd of Intermnal Audit (s also given wnresivicled pooess (o
the Audit Commiitee of the Boord ond lop manggement.
Appaintment of removal of the Head Internol Audit needs
opgroval framn the Audit Committee o5 weil.

- Auditors Finandial | Investment |  Rating
{Internal and External) __Analysts | Banks | Agencies

Intermol Awdit Function: Not et ANot
To sefepuard the independence of internal Audil function, the | Appilcabie | Applicoble | Applicahie

| Extarnol Auditor:

Wanitaring for compliznce isin ploce for:

[2) Bslgvon! provisions under Amended SR &8

) S of Fikics of Prafessiansl Accountants

fo) Terms and conditions set forth in the qudit engogemeant
lepber

[h} 5tate the officers (preferably the Chalrman and the CEQ) who will have to attest ta the company's Full
compliance with the 3EC Code of Corporate Governance, Such confirmation must state that all dirsclars,
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afficers and employees of the company have been Eiwan proper isstruction on thelr respective duties as
mandated by the Code and that intermal mechanisms are In place to ensure that cormpliance,

Chaivmar, CEO, independent Directars,

H. ROLE OF 5TAKEHOLDERS

1} Discloss the company's poficy and activities relative to the fallowing:

| Policy Activitles. ]
- . i Jdbi [ [EHe LR | | [
Standordired Ausiness G : |
Cushamers' welfare prCELsEy . "1-'”-"?‘ -"F-“'-::Wft .I:Jn'.:-rc-:*_'-_'--:'s
: Anwal custarmer
CUSLOMMES f@viirds program erepnference
Procuremant Paiicy Revigw of ocoraditation

Supplierfcontractar salaction practice

Suppller Code of Conduct

Geocycle AFR Policy
Enviranmental Ralicy

pracess Qrignintion of vendars

Lise af Alternative Fuel

safeguarding creditors' rights

Enwirenrmentally friendly walue-chain Lkt
e Bipdheersity Directive Etiem;""-:;
Water Directive PR
H ] - SR i
Cofmmunity interaction Corpareie ocial F:'_EEWH-T-'DTI-'I‘!-' Various nmwnes_ in ooogted
(L3R Folicy _egmmunities
Anti-corruption pragrarmmes and i ﬂ;fitl . Face to Face Trairing
procedures MEEQITY L e-lagming toa
L. TR0 TPOO Taol
None None

Z) Doesthe company have @ separate corporate responsibility (CR) reportfsaction or sustalmakility reportfSection?

Fas, the Compony hos & Suslainabie Development function undear which C5R is encompnssed.

31 Performance-ehhancing mechanisms for emplayee partlcipation,

(&} What are the company's policy for its employees’ safely, health, and welfare?

Health & Sofety Palicy
Health & Sofely Rules

directives on Fasglity Prevention Elemeants

154 Show date relating to health, safety and welfare of It employees.

As.@ Company engoged in manufactiring, the Company has an OHAS function gverseeing this concern for the
Company. The Company’s cament plonts are (50 certified ORES 18002 for ORES Menagement,

Ic] State the company's training and development programmes for its employess. Show the data,

The Cormpony grovides continaous treining and development to its employees that include focol troining in
reGErshig inrovation ond feundation courses as well ps glode! technicol trainings.

(d) State the company's reward/compensation policy that accaunts for the performance of the company bayond

short-terrm fnancial measures

The Company hos a Totel Rewords Systers which sets out the Compony’s compersation ond rewards paiicy.

4] What are the company's procedures for hangling complainls by employess concerning illegal lincuding
corruption] and unethical behaviour? Exolain how employess are protecied from rezalistion.
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The Company has an iategrity Ling under ity Anti-Bribery ond Corruptlon Directive, which specificaliy mandites

ron-retaliation for geod foith reporting of genuine cancerns.

L. DISCLOSURE AMD TRAMSPARENCY

11 Ownership Structure

[a} Hexlding 55 shareholding or more
__ hareholder Number of Shares | Parount Benefidalowner

Unidon Sement Holdings 30425 508 G0.55% Union Szmant Haldings Corp,
Cor. (sarme s record awner]

| Roldadgin B~ 1152450947 18.31% Holdergin B. .

=LA | {S0Me as record owner)

Sumitamo Deaka S94.553, 725 D22 Sumitarmn Deaka Cement Co., Lo
Cemeant Ca., Liw. _ {same as record awner)
famce Holdings, inc. OF O3 Lemen Holdings, (e,

454,655,560 |

[iarme 05 record awner) i

Mo member of the senior manogement holde 3% ar mora shorehalding of the Company.

2] Does the Annual Repart disclose the fol lowing:

Key risles ¥
Corporate abjectives Mo
Financial performance indicators Tes
Mon-financlal perfarmance indicabors Yes
Dividend palicy 2 Mg
Detalls af whistle-blowing policy No
Biggraphical details :at- least age, qualifleations, date of first appnintmeﬁt, relevant
experience, and any other directarships of listed companies) of Yos
directors/commilssioners

| Training and/for continuing education prograrmme attended by each ;
director/com mlsslnngr_ No

. Number of board of directors/commissloners meetings held during the year Yes
Attendance detalls of each director/commissioner In respect of meetings hald Yer
Detalls of remuneration of the CED and sach member of the board of it

directors/commissioners

Sheuld the Anmual Report not disclose any of the above, please indicate the reason for the non-

dleclesure.

The Company's Annuial Report conteins the disciosure requiremants impased by the SAC, its implementing
Ruies ong Repulotions, and the issugnoes of the SEC

3] External Avditor's fee (for vear 2016):

Mame of auditor

-Audlt Fea

Svolp Gorres Velopo & Co

Fhp & miliien

H:’lh'r'-.illdlh Fes |
Fhg 3.7 miilan
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The non-gudit fees of Syl Gorres Vielayo & Company for the year 2018 ore for tox pdvicory and dee diffgemcs

qualt and aovizory Sendpes,

Medivm of Communication

List down the mede/s of communication that the cormpany 15 using for disseminating infermatlan.

Reguinr briefings for medio ond drvestor analysts; continaing publicity efforts; ennual meetings and report for
stockholders; meetings with patentiol ivvesiors o5 reguested.

Date of release of audited financial report:

The Campane's SEC Form 1724 fAnnuol Report with Audiled Finonciol Staterment] wias filed wilth the Commission

o disclesed to the FEE in March 2, 2078,

Company Website

Does the company have a website disclasing «p-to-date infarmation about the following?

Buslness operations

Frs

Fnanclal statamants}'repnrts [current and prlos l.lear:}

Yee

Materlals provided In brieflngs ta anal-.-sl:s and media

Shareholding structure

GIoup corporate structure

Vi,

res.

tes.

Downloadable annual report

Yoz,

Motice of AGM and/or EGM

Company's constitution [company's by=laws, memorandurm and

articles of assoclation)

a5

Yes.

Should amy of the foregolng infoarmation be nat disclosed, please indlcatz the reason theretn,

Disclosure of RPT :

RPFT Relationship
Lhinez Chmty Parant
Corporatian |
Cemco Haoldings,
Cemco b Parend
T
Unian Cement
Less Holdings Perent
CrrporTtion
Hoicim Mdining
RilioC Devalasniment Agseeinte
Carparodion

Value I
Mature tin thousand
pesaos)
Prpment of expenses .00
due from ralated garly 33 o
. Payment of expenses .';T-DEI
Dua to reloted porty 513000
Papment aof expenses 226.00
Due to related party 528000
Inrerest an loan 299,40
Asset ransfar 85 565,00
Eapenses for vnr.'-':.'us charges 3,002, 00
Senvlce mnrm.;:t 24, 813,00
Lense of fond JEE,E‘J:E.EE‘
Additional investmeni 110,150,600
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Purchose onayor exgene ﬁﬂi,iﬂi_n.:izl
Dug from refpted porty 255,175.00
Expenses fi oL
xpe Ilrn:lm-'.-'ar us 286.987 00
CNOrges
Hilei Resources Zendce cantroet 77 086.00
HROC and .D-E‘I."E'I'EI.'.':'MEHI Assaciple A 16.679.00
Cargarpiian — e
Arsed lepse 1620500
Oue from raloted party §3.035.00
Purchase ard/or expense 2,350.00
LHAL LEmetioNin Associate %ol :
Aagregoles, tne, SE00NT iy B2 87200
Lue to reloted porty 23582700
anc APC F'.:I'upn:'rtl'es, aate Yarinus feimmbursements : F2r.ao
L. Dus fram refaled poriy g2 263.00
ExF j
spenses ram vorious S
charges
Cimson S Variows reimbursements BI7.00
qts Limestona, (ac. G e =
Short-terms logn 2127
Dwa from redated parly FRISZ0
Figmna Ces Miring .
SChMC t f ] i
Corparation Aiptoe Due from relsted gty 857,00
Lucky Cne Realty PEM?-"-‘-!{T;TSWWM i
' vcky Cne Heg il
RER Weniures, inc. Artiie Forgshare iepse 3b, 584, 00
Lwie to relotad porly 20,141.00
E =5 1 i
_ XOENSES from vasipus 18.00
Others Asrociate : eherrges
Due fram refoted porly 18,00
Senvice comtnact 600, §15.00
Haiclm Eost Asia o
A 3
HEAB | Business Service Affitiate sl Ity
Cantre BV Asset tronsfer 87,221.00
Due ta refaled party 2,284.00
Holelrr Purchases and/or expenss 1,597,8449.00
HTEX Technology and Affliiote e
Lendrgs Lire [0 refoied porty Fug. 821,400
T Holcim Trading . Purchases and/or expensa 158, 062.00
Troding Ple. Lid, Affiinte . )
Singopone Dua [ reloted porty Aie, 143,00
Headolm Furchoses andfor expense 108, 909,00
Technogy = FRE :
HTPL 1
{Singopore) Pte, Affilinte = _ Advances 21 688,00
Lid Due from refoted porty 15,483,090
Qther Purchoses ond/or Expense 23.835.00
Holcim
Groug Affitate Advances 2569800
Affiligtes Luie from reloted porty 25,861.00

When RFT: are inwolved, what processes are in place to address them in the manner that will safepuard the

interast of the company and in particular of its minority shareholders and ather stakeholders?
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The Company ensures finonciol manogemant and ol relaled Sronspctions must be cempiiont with loca! reguiations
ond corporgte rales. Furthermaore, transoctions badween Group companies ore to be undartaksn at arm’s fength
principle to ovold tox oF other fego! exposures, Al Sroup comparies dre subject ta the pecfarmance of an extamn!
stetwtory audit gend internal qudit rewiews eoconding to Groug stonoards, See dicussion jn B4,

1. RIGHTS OF STOCKHCLDERS

1) FRightte partidpate effectively In and vote in AnnualfSoecial Stockholders’ Meetings

ibt

fcl

)

uorum

Give details on the guerum required ta convene the annual/speclal Stockhelders’ Meeting as set forth in its
Giy-lawws.

| Mmionity of the entire subscribed copital stock af the Sampony
|| represented in person ar by proxy

L1 Sy i

Syatem Used to Approve Corporate Acks

txplain the system vsed to approve corporate acts.

Description

A mation s mada, vated on and corrled during the AEW for the retificotion af
Corparata Jgots.

stackhalders’ Rlghts

List ary Stockholders' Rights concerning AnnualfSpecial Stockholders' Mesting that differ from those laid
down in the Corporation Code.

MMIMNHHWH
The Carparation Code

Skockholders’ Rights gof in
Aigmenion gt s

Notce af Mesting compipng with the pariog for
giving oul nalives, the cantents of the nalive and
aithariradion requeirementys for the person sseing
{he nodipe

Special iawy and the Company’s By-iaws provide

Jfar ather rights ppt in the Corgorption Code, =woh

5

® [pnger rotice period (15 business days)

= Tronsmuttol o stockholders of 92 written
information  stelement and  monogement
report which has bean reviewed by the SEC

Approisal right

Voting - wvating by proxy, comolotive  vobing,
creation of vating trusts

Higher woting requirement for opproval of certoin
corporate acts

Dividends

| Declaratian Date

Record Date

4l ll. Pﬁ-\..-.. L

Mgy 18, 2015

Jeme 15, J018

July 5, 2016

stockholders' Participation

1, State; if any, the measures adopted o promote stockholder participation it the Annuwsl/Special
Stockheldars’ Meeting, including the procedure on how stockholders and other parties interested may
communicate direstly with the Chairman ol the Board, individual directors or board committees. Include

i¥



irt the discussion the steps the Board has taken to solicit and understand the wviews of the steckhalders as
wall as proceduras for putting forward proposals at steckholders’ meetings,

Messures Adopted | | tommunigatien Prosedure

4. Tha Company duly discloges n (ks Infarmation Statemenl fwhich s gistnbuted fifteen working days
giar ke the maating dote) o stockholders of items requining stockbolder opproval,

b, The Choirrren requeesls ond takes guestions fram the stackholders dunng the meeting.

. The Lhoimmen arswers or requests Compony officers to respond to the stackhalders’ questions,

- Stato the company policy of asking shareholders to actively partcipate in corporate decizions regarding:
a. Amendments to the company's constituticn

B,  Authorlzatlon of additlonal shares

c.  Transfer of all or substantlally all assets, which in effect results in the sale of the company

The Companp duly discioses injis Information Stetement to stockholders of items requining stockholder
gporoval, the vote required and woting procedure therefor.

. Does the company observe a minimom of 21 business davs far giving oul of notices to the AGM whers
ibarns to ke resolved by shareholders are taken wp?

The Campony’s Amended dylaws provide thot notices to stockfolders for mestings shall be prepored ond
mailsd no fess than fifteen working days gror ta the meeting dotes.

a.  Date of sending out nobices: Apn! 25, 2016

b,  Dale of the AnhualfSpecial Steckholders’ Meeling: My 18 2016

. Srate, if any, guestions and answers during the Annual/Special Stockhalders' Meaeting.
No guestions,

. Result of Anmual/Special Stockholders” Mesting's Resolutlons

Resolution Approving Dissenting Abstaining

T MY

;’-,I:Iﬂmu'a.l u.f the Minutes .'..:-;r:Er.F.'E' Annual .'r'!E'-E“l'I'ﬂ_l:l_meE'I'EI'. B, 183 114, 725
an gy 18, 2015

Approval of the Annuol Report ond the Audited | 6.283,119,725 |
Finapgipd Staigrmenty @f the Company os of
Gecember 31, 1015%

Approval ond relifieation of ol acls, conlrocts, | 6,183,115,725
investments  and  resolubiony of  the  Boord,
Commitiees ang Manogement since the Iost onnwel
mes'n'ng

Elactinn of the foflcwing o membacs of the Gogrd | 6,165 397.556 | 17722169
Jor the yeor 2015-2016!

Tomoes | Alcontara

fan £ Thockwroy

Edugrdo A, Sehogin

Danlel &, Boch

Sirmean I, Marceln [indspendant irector)
Yosuo Kitamoto [Independent irectorn!
Gawig L Em'cr.r.'ﬁlue {independent Direcior)

o Thow oLnoEr D

Approval af the aggaintmant of SyCip Garras Welaya | 6,185,119, 725
& Co. a8 Externol Auditor of the Company for the

E1:]
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ifl

Wk AT

Approval of the Amendment to Articie I, Sectlon & | 6,183, 114,725
of the Amended By-Lows [puthority fo fix the
remonargtice  of the Compony’s directars and
officers

4. Date of publishing of the result of the votes taken during the mast recent AGKM for all resolutions;

The results af the AGW are disciosed do the Phillopine Stock Exchonge os soon o5 the maeding 15
cdisirned, ond & cogy theareof is duly filad with the Commission in a 55C Form 3 7-C Regort,

Modifications

state, |f any, the modifications made 1a the annualfspecial Stockholders” Mecting regulations during the
st recent year and the repsan Far such medification;

There are no modifications to the 2016 onnwal steckhalders' mesting reguilotions.

steckhalders’ attendance

it Detuils of Atvendance in the Snnual/Special Steckbolders’ Meeting Held;

-members /- bt Procedure | %ofsH

Type of ; [ ) ] ; | %ofSHin T
L Officers present | - poll, | Attending | T ! e
hands, gtc.] ' ' ] |

I Tormos i
Aifaniorg

2 lan i
Thockwriny
3. tduardo A.
Sahagun
4. Doniz! M, oy 18,
Back 2016
3. Tosuo
Kol
G, Simoon WV
Mareein
Fo Dowhd L
Bolrngue |

Annual Wiva voce O O00% 95.83% Gh A3%

Speclal Miana

(il Does the campany appeint an independent party [inspectors) to count andfor validate the vetes at the
ALRASRERST

The Cempany’s stock ond trensifer agent, Stock Tronsfer Sereice, inc, velidodes the attendance. The vates
ore bosed on the volidated attendance.

(li5y Do the company’s commen shares carmy one vote for one share? if not, disclose and give reasons for any
divergence to this standard. Whera the comzany has more than cne class of shares, describe the woting
rights attached to 2ach class of shares.

The common shares ooy one vole for one share. The Company hos np ssued and outstonding preferad
shares. The preferred shareholders shall not ke enditled 1o vade excopt in those coses cxprossly provided
by the low.
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[g] Prosy Voting Policies

State the policies foliowed by the company regarding proxy wvoting In the AnnualfSpecial Stockholders'

Meeting.

Company's Policies.

Executlen and

acceptance of proxies

Subfect to the requirements of the by-lpws, [he exercise of that right shall
nod be aaduly restnched ond oy doubt about the validity of o proxy showld
pe resolvied in the stockholder’s fovor,

Moitary

WG regeired

Subrmigsicon of Proxy
Several Proxies

Walidity of Promy

Proxies executed abroad
Invalidated Framy
Validation of Prowsy
Vialatinn al Proxy

Prowy shall ke in wating and auly presented to the Corparote Secratary for
inspection and recorded at or priar to the apening of the meating. Al
praxes sholl be o writing, sigred by the stockholders sod Kled in the office
af the Corporote Secretory ot feost five (5) doys before the maseting.

| Mo proxy baaring & sigagiurg which s nod fepaly sckrowledped shall be
recognized ob anp meeting anless suck signature is known and recegnized
| by the Secretory of the meeting.

ihl Sending of Motloes

{1

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

Festing.

Policles  Protedure .
Tha * The informotion stotement ard the monagement repart woder paragrogh (4] af
Compony’s this Auls, if cppllcable, shai! be dlstributed to secunty halders of least fifteen (15]
Amended hwsihess days from the dots of the stockholdans” meeting. [SEC Gule 2013)clfivli
Brlows o Wntten notice, stoting the dote, time ond place of the annwal masting shall be
provide  thot | sent to off stockholders of record ot feost two (2} weeks prior to the scheduied annuol
notices | stackhnlders’ meesting, vnless o different periad & regolred B the bp-lows,  The
stockholders | distribulion (o stockholderss of information stetement [5EC Form 20-i5) within the

for mestings
shall ha
prepored oo
midied ni
=3 than
fiftesn

WArEING aops
griar to the
megting dote
gursLont o
ERC Ruie

23N

prescribed periog ander this Rwle sholl be sufficient complioncs with the notlcs
reguirement, [SRC Rule 20023 el

& For the holding of ony stockhalders’ meesting, the Exchanae musl B piven a
writlan natice thereal of legst Tea (I0) brooing deys prior fo the record dote fxed by
the fssper, TRe nodice mist include i the necessary details including the time, venue
pnd eRenda gf the mesting ond the inclusive dotes wher the stock and transfer beoks
shoill be closed. (PSE Rewsed Disciosure Rules, Section 7}

= The eguer shall farther subesil within Fve (57 (roding deys after the record dode
the Nisl of stackhalders wha arg anlilled fo natice ong fo vobe ot @ regolar ar speciol
stockholders” meeting, [P3E Revised Disclasure Aules, Section 7]

Definitive informatien Statemants and Managenent Report

Mumber of stockholders entltled to recelve Definithve Information
Staterments and Management Report and Cther Materials

5572 stockholdars o= of
recocd oote, Aprll 18, 2016,

Date of Actual Distribution of Definitive Infermation Statement and
Managerment Repart and Other Materlals held by market
participants/eertain beneficial owners

Storting April 25, 201&




State whether CD format o hard copies were distributed

Date of Actual Distribution of Definitive Information Statement and
Managerment Repart and Other Materlals held by stockbolders

Storting Agnl 25, 2016,

Hord eoples were

distributed.
K yas, indicate whather requesting stockholders ware provided hard Hord copies were
copies gistritiited.

01 Does the Matice of Annual/Special Stockholders” Mesting include the foellewing:

summﬁmpmmm;m mkmﬂunmmmmm.: ;

L3

Profiles hfdlmﬂnm{hlmutmquaiﬁmﬁuh; ‘date of first |
awdmmm and ;Ii'-nﬂduﬂﬂmlrr other listed
- mmpmfajrhmnlnﬁtuﬂdr E'Iaaﬂqnfte-ﬂn-p-ﬂnn

The notice of annuwal meeting 15
sent with the Information
Ftarement containing the profiles
of direchars naminoted far re-
alactian.

The aut_!l;mﬁ:h:che appointed o ﬂ'ﬂﬂﬂ!ﬁﬂﬂﬁll ;

¥es

An axplanation of the dividend palicy, if any dividend is ta be
deeclared.

The notice dld nat include a
dividend policy ns Fhere i o
divigdend gacleration mads at [pe
tirme of the relense of the nodise.

The amount payable for final dividends.

The Carmpony deoared o cash
dividend in the armount af
Ffhp 87
pershare to Gl stockhoiders of
recard a5 af funels, 2016

Docurnents required. for proxy vote.

The Cempony stated that it is not
reguasting for o proxy.

Should zry of the foregoing information be not disclosed, please indicate the reasan thereto.

) Treatment of Minority Stockholders

[a] State the company’s podicies with resgect 1o the trealment of minoity stockholders,

Hrlm

shareholders representation in the Seard.

the best prochice.

[T M

' Implementation

s A director shall not |.'.|E' n:'rnl:ll.-T.u' w.lthr.i-l.'[ Cose .'.f 'i il cle Ty NGty
= The mincrty shorehaiders sholl be graaled (be gkt o grapose the Bolding of
o meeting ong the righ! (o progase ilems in e opendy, pravided the ilerms ore

for legitimate business purposes, and in aesordanee with low, jeispiudence god

= The minoeity shareholdars shall kove accese ta any and all informetion reloting

These prowsians
in the Cormpony'’s
nfasual are
currently in
sffect ond are
BEng
implamentad.

fo roallers for which Monogement = accountable for ond to thoce reloting to
matters for which Monagerseal sholl include sweh information and, (f pot Includsd,
then the minority shareholders shall be afiowed o progose sweoh moldters in the
ogenaa of the shorefhalders” meeting, being within the definition af “Tegitimote
parpnses”, and In gecordance With fow, jurlspridence gna best practice.

[b) Dominarity stockholders have a right to nominate candidates for bosrd of directors?

Yas.
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1)

2]

3]

INVESTOR RELATIONS PROGRAR

Discuss the campany’s external and Intemal communications palicles and how freguently they are reviewed.
Risclose wha fodvicws and appraves major company announcements,  ldentify the committes with this
responsizility, o it has been assigned to a committes,

The Compony has o globa! and country policy on medio relations, but hos not been updoted i the \ost fve peors.
Medio raleases are routinegly approved by the Head, Communicotlon and Corparale &fToics, ong Lhose wwith rajor
business imalications are reviewed by the SO0, CFQ and, 65 necessary, the Corperate SecretanCorporote
Informotion GRcsr.

Dascrlbe the company’s Investor relations program Including its communizations strategy to promate affective
cammunleation with itz stockhelders, ather stakeholders and the gublic in general. Disclase the contact details
lea belephone, tax and email] of the officer responsible tor investor relations,

Major gvenue: for steckhoider commumication are the Annual Report and Anneal Stockholders Meeting,
Communication with potential inwestors (5 done upon reguest, mostly by the CEQY COO. Inwestor onalysts”
guestons are recelved during guarteny medio brigfings on the Compony’s finoncial pegformance corducied by the
CEQ and Heod, Communioation and Carpongte Affoirs.

e AR RS
| Detalls: !
|1} Objectives Communicote business and arganization pedfarmance and key
develogments to primary stekehoiders
|2} Principlas | Progotive for medio; generally conseregtive for  poteatiol
B investars given margingl flogt
|3} Maodes of Communications Regulzr bnefings for medi ond selected inwestor areiets;

continuing publioty efforts; annuwol mestings ond repot for
stockholders; meatings with potential Investars os requested

[4} Ivvestors Relatlons Officer L . |-'J"'.'5'-.C‘Fl_""-‘.Js..."r1|:|s:.'fj:r--respnnsbe_E'“_'f.’ﬁr_undertukl'ng_ the tosk of an
investor ralrbions officer v coordinolion with the Corporote
Secreteny/Corporate information Cfficer agnd Head,

Commonication ond Corparots Affoirs

What are the company's riles and procedures governing the aoquisition of corporate cantral in the capltal
markets, snd extracrdinary transackions such as mergers, and sales of substantial porticns of corporate asses!

Showld the Compony undertake such tronsoctions, it sholl comely with poplicoble faws ond its Foir Competition
Dirgetive.

Mame of the independent party Lhe board of directors of the company appointed to svaluate the falimess of the
transaction price.

Should the Company undertoks such tronsoctions, it shall apoaint suck Independent parties os moy e necessary
to erglupie the tronsochion & & whele a5 well os the fairness of the transactlon grice.

CORFORATE SOCIAL RESPOMNSIBILITY INITIATIVES

Dizcuss any initiative undertaken or proposed to be undortaken by the company.

Inltiathee Mlﬂ" CTRTHISL

Holehw galing Mason | The Comparny’s flagskip progrom focuses on bringing dignily o Filiping maosons
thrawgh skl troining ond competitions. The graductes of the program ore certified by
& powernment aubharty, TESDA, os skilled lobarers which opens ug better opponianitics
Sar thenm.
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Variows frelihood,
infrastruciune
education projects

Vorioos adopted communities of the Company

. BOARD, DIRECTOR, COMMITTEE AND CEQ APPRAISAL

Disclose the process followed and oriteria used in assessing the annual perfarmance of the board and s
committees, individual director, and the CEQFrasident.

_ Process | Criterl
Boward of Direckars | tone -
Board Committeas fone

Individual Dirgctors

LR asessment duning
quelification of nominaes

quakificaticas wnder the Monoa!

CE0 o  COO
[President

onnual pedermancs o iian

aefined veany targets

M. INTERMAL BREACHES AND SANCTIONS

Discuszs the intarnal policles en sanctions Impesad far any walation or breach of the corporate governance
rmanual inwolving directors, officers, management and ermployees

T stictly obsense ond imglement Lhe growisions of the Manugl, the Board may impose other penaities in addition
to those growviged in the apeiicoble reguiotions of the SEC, gfter notice ond hearing, an tha Individoal oirectars,
officers, and emplovees, such 05 censure. suspension ond remaval fram office denending an 1he grovily of ihe
aifense g well s the frequency of the wolation.

The pamimission of o grove wiolgtion of the Moaval by any member af the Boord shal! be swifficient couse for
removal from directorship,

Violations

sanctipns

None

Pursuant to SEC Memorandum Crcular Mo, 19, Series of 2016 (otherwise known as the Code of Corporate
Governance for Publicly-listed Companies) (the “Mew CG Code), the attached Annex & is a report on the

Company's compllance

wlith

the Mew oG Code

recommendations.
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Pursuant to the reguirements of the Securitles and Exchange Commission, this Annual Corporate
Govemance Report is signed an behalf af the registrant by the undersigned, thereunto duly autharized, in
Taguig City, Philippines an 26 May 2017.
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HOLCIM PHILIPPINES, INC.
Annex A to the 2016 Annual Corporate Govemnance Report

STATUS OF COMPLIANCE OF WITH NEW CG CODE*
*Securitics and Exchange Commiasion wider SEC Memominden Circular Mo, 19, Saries of 2016 {the Corpovate Govenanse Code for Pubkcly-listed Comparies),

i
LT

AEIH AN
i

LA

1.1 | The Baoard should be composed of directors with a callactive warking | Compliant
knowledge. experience or expertise that is ralavant to the company's
industry sector. The Board should always ensure that it has an
appropriate mix of competence and expertise and that its membars
remain qualified for their positions individually and coactively, 1o
enatle it to fulfill its roles and responsibiliies and respond to the
| needs of the organization based on the evolving business
environment and stratagic direction,

1.2 The Board shoukl be compesed of a majorty of non-executiva | Compliant
directors™ whe possess the necessary qualifications {0 effectively
parlicipate and help secure objective, incependent judgment an
corporate affairs and to substantiate proper checks and balances.

*Noreexecutive  diractor - a  director who has no  executive
responsibility and doas nol perform any work related fo the operations

of the corparatian,

1.4 | The Company should provide in its Board Charter and Manual on | For ongoing complianca, | The Company’s new Board Charter and new |
Corporate Governance a palicy an the tralning of direclors, induding Comorale Govemance Manual (the "CG Manual’)
an orientation program for first-time directors and relevant annual proviges for this. The new CG Manual will be filed |
continuing raining far all directors. with the SEC no latar than 31 May 2017, I




HOLCIM PHILIPFPINES, INC.
Annex A to the 2016 Annual Corporate Governance Report

14

The Board should have a policy on board diversity [gender, age,

| athnicity, culture, skills, competence and krowledge]

Corporate Secretary, who shauld be a separate individual from the
Compliance Officer. The Corporate Secrefary should not be a
member of the Board of Directors and should annually attend a
training on corporate governance.

16

The Board should ensure that it is assisted in s dufies by a
Compliance Officer, whe should have a rank of Senior Vice President
ar an equivalent pogition with adequate stature and authority in the
corporation. The Compliance Officar should not be a mamber of the
Board of Directors and shauld annyally allend a raining on corporate
QOVENNENGS,

The Board should ensure that it i assisted In is dulies by a

For discussion and
explanation in the Annual
Corperate Governarnos
Repor (ACGR),
Varianca fo
recammendation.

For discussion and
explanation in the AGCR

Varanoe fo
Recommendatian.

Alibough the Company has not adopted a f-:urrnal]
policy on Board divarsity, it doas, howewer, have a
process for seleclion of dweclors who can add
walue and contribuie independent judgement o the
formulation of sound corporate strategies and
poiicies in the best inierezis of Sakeholders. The
best and most qualified pecple are appointed
taking info account genseral principles of diversily,

The Company's cument Corporate Secretary is
alsa the Compliance Cfficar, and has previoushy
discharged both functions {in respect of corporate
gowarmance matters),

Compliance {in respect of corporate govemance) is
the heart of the Corporaie Secretary's duties, and
i5 tha proper officer, in respact of qualifications,
compatanca and training, fo discharge both the
furctions =&l oul in  Recormmendation 1.5
(Corporate Secretary), and in Recommendation 1.6
(Compliance Officer).

Given the size. risk profie and complexity of the
operations of the Company, there is no need fo
apocint & separate indwidual to discharga the
Compliancs Officer funetions which are all ancllary
to e existing duties of the Corporate Secretary.

See 1.5 above.

sama commaent as for 1.5 {aboval.




HOLCIM PHILIFPINES, ING.
Annex A to the 2016 Annual Corporate Govemnance Report

2 Establishing Clear Rolas and the Regponsibilities of tha Board

21 | The Board members should act on a fully Informed basis, in good | Compliant
faith, with due diligence and care, and in the best interest of the
company and all shareholders.

22 | The Board zhould oversee the development of and aporove the | Compliant
company's business objectves and slralegy, and monilor their
implementation, in order o sustain the company’s long-term viahility
ard =iremgth.

23 | The Board should be headed by a competent amd gualifed | For ongoing complianoe. | Enhanced duties are set out in the new CG
Chalrperson, Manual. However there is no significant depariure

from esdzting principles.

24 | The Board should be responsible for ensuring and adapting an | For explanation in the The Company will adopl succession planning
effective succassion planning program for directars, key officers and | ACGR, principles over time. At this stage, it has no
management to ensure growth and a continued increase in the compulsory age for refirement of directors as it
shareholder's value. This should include adopling a poficy on the prefers fo focus on the value, experence and skills
refirement sge for directors and key officers as part of managemant each diractor can bring ta the Company,
succession and o promaote dynamism in the corparation,

25 | The Board should afign the remuneraion of key officers and board | Compliant The Company's current Total Rewards System. for
members with the long-term interesis of the company. In doing so, it Explanation will be officers and executives i pedformance-based {both
should formulate and adopt a policy specifying the relaticnship required for ACGR. sherl and long ferm), compeditive, and sustainabla

befween remuneration and perfermanca, Further, no director should
| participate in  discussions or defiberations Imvalving  his  own
remuneration,

and reflects sound  internationally  recognised
principles used by the LafargeHokdm Group.

The Company's previous and new CG Manual
provide that no director should participate in
daciding on his rermuneration.

2




HOLCIM PHILIPPINES, INC,
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2.6

The Board should have and disclose in its Manual on Corporate
Govamanca & farmal and transparent board nominalion and slection
palicy  including how it accepis nominations from  minorty
shareholders and reviews nominated candidates. The policy should
alzo include an assessment of the effectvenass of the Board's
processes and proceduras in tha nomination, election, or replacemeant
of a director, In additon, its process of ienlifving the quality of
directors . should be aligned with the straiegic direciion of the

| COMpMY.

For ongeing camplianca.

The newr GG Manual providas that the Board shall
approve a policy an board nomination and alaction.
The policy on board nomination and election will ba

approved by the Board no later than 31 December
2017,

2.7

| The Board shoukd have the overall responsibility in ensuring thal thers

Is & group-wide policy and system governing related parly
tranzactions (RPTs) and other unusual or infrequently occuming
transactions, particularly those which pass corain thresholds of
matariality. The palicy should include the approprate review and
approval of matedal or significant RPTs, which guarantee faimess
and transparency of the transactions. The policy should encompass
all entities within ihe group, taking into accouni their size, structure.
risk profile and complexity of operations.

For angoing campliance.

The new CG Manual and new Audit Commitias
Charter provide that the AC shall formulate and
endorze for Board approval an BPT policy.

Az discussed, the Audii Committes will formalhy
hava RFT s undar its ramit.

The RPT policy will be approvad by the Board no
later than 31 Decembar 2017,

2.8

The Board should be pdmarly respansible for approving the sslection
and assessing the performance of the Management led by the Chief
Executive Officer (CEQ), and control functions led by their respective
heads (Chief Risk Officer, Chief Compliance Officer, and Chief Audit
Executiva),

Compliant

See note in 1.5, 123 and 125 regarding the
relevant persons discharging the funclions of the
Chief Risk Officer, Chief Compliance Officer, and
Chiaf Audit Exectiva.

The roles and responsibilifies of such people are
already carried out by various people within the
Company who also have other specific rales, There
are more synergies and efficiencies if such roles
are combined {with existing duties) as long as
thesa paopla hawe a direct or indirect naporting ling
o the CEO.
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29

The Board should establish an effeclive performance managemeant
framework that will ensure that the Management, including the Chisf
Executive Officer, and personnel's performance iz at par wilh the
standards zet by the Board and Sanior Managament,

Compliant

210

211

The Board should oversee that an appropriale internal control system
i5 in place. including seting up a mechanism for monitoring and
managing poiential conflicts of imterest of Management, board
mambers and sharsholders. The Board should also approve the
Internal Audit Charter,

The Board should overzee that a sound enferprise risk management
[ERM) framawork is in place to effectively identity, monifor, assess
and manage key business risks. Tha risk managamant framework
should guide the Board in identifying unils’ business lines and
enterprise-level risk exposures, as well as the effectiveness of sk
management strategies.

Compdiant

Compliant

212

Tha Board should have a Board Charter that formalizes and claarhy
slates ifs roles, responsibiliies and accountabilities in camying out its
fiduciary duties. The Board Charter should serve &s a guide o the
directors in the performance of their funclions and should be publicly
available on the company's wehsite.

For ongoing compliance,

The Board has approved its new Boand Charter.

Establishing Board Committess

The Buard should establish board committees that focus on specific | Compliant

board functions fo aid in the optimal performance of its role and
rasponsibilitas.
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3.2 | The Board should establizsh an Audii Commities to anhance its
avarsight capability aver the company's financial reparting. internal
gontral system, intemal and external audit processes, and compliance
with applicable laws and regulations. The commiltee should be
composed of at least three appropriately qualified non-execative
diractors, the majority of wham, including the Chairman, should be
independent. All of the members of the commities must have relevant
background, knowledge, akills. and'or experience in the areas of
accounting, auditing and fingnce. The Chairman of the Audit
Committee should not ba the chaiman of the Board ar of any othar

commiltens,

Compliant
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33

The Boand should establish a Corporate Governance Commitiee that | For discussion and

ghould be tasked to assist the Beard in the performance of its : axplanation in the ACGR,

corporale govemance responsibilities, including the functions thal | vahancas to
were formerdy assigned lo a Mominabon and Remuneralion  wcammendations,
Committee. It should be composed of &t least three members, &l of

whom ghould be independent direclars. including the Chaiman.

The AC and BOD have recommended o mange
the Nominafion Committee and Compensation
Committes into one Corporate  Govemance
Comrmitee (with an expandad rarmit).

The foos of tha Committes should be on
neminations and axeculive compenszation and to a
laszer extent, ensuring the Board a3 a whale is
suficiently conversant with best practices in
gorporate  governanca. This is becsuse the
responsibility for the overall corparate governanca
framewnrk should rest with the Board and find that
the Code's emphasis on this aspect at the
comrittee level is misguided.

For ACGR, given tha nature of tha Company’s
shareholdings, the compasilion of tis Committes
should also include at least three (3) indepandant
directorz and  one (1] non-execulive  non-
independent director (whose remuneration is not
determined by  the Corporate  Govemnance
Committes in any event] who shall ba the
Chairman of the Commilles,
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3.4

Subject b & corporation’s size, sk profle and complexity of |

cperaficns, the Board showld establish a separate Board Risk
Chvarzight Committea (BROC) that should be responsible for the
oversight of a company's Enferprise Risk Managament system fo
ensure s funclionalily and eflecliveness, The BROC should be
composed of at least three members. the majority of whom should be
independent directors, including the Chairman. The Chairman should
ot be the Chairman of the Board or of any other committee, AL least
one member of the committee mus! have relevanl thoraugh
knowledge and experence on nsk and risk management.

Mot compliant but easy
explanation {covered by
AC)

The Audit Commitlee already discharges this
function and will continue to do so. Accardingly ne
new BROC needs to be created as this will be
duplicativa,

5

aubject to a corporations size, nsk profile and complexity of
oparations, the Board should astablish a Related Party Transaction
(RPT) Commiitee, which should be tasked with reviewing all material
related parly fransactions of the company and should be composed of
at beast three non-sxecutive directors, two of whom zhould be
indepandant, induding tha Chairman,

fs abova

The Audit Committee already dischames this :
function and will continua to do so. Mo new RPTC
needs to be created 25 this would be duplicatve.

6

Al eslablished commiltzes should be required Lo have Committes
Charters stating in  plain  ferms  their respective  purposes,
rermberzhips, structures, operations. reporfing processes, resources
and other relevant information. The Chariers should provide the
standards for evaluating the parfarmancs of the Committess, It shoukd
be fully disclosad on the company's websile.

Far angoing compliance.

Fostering Commitment

The Audit Committee has a new Commites
expresshy providing he BROC and RPTC functions
respectively.

The new Corporate Governance Commilles also
hag its own new charter.
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4.1

42

{43

The directors should attend and actively participate in all meetings of
the Board, Commiitass, and Sharshalders in parsan or through lale-
Mvidan conferancing conducted in accordance with the rules and
regulations of the Commission, except when justifiable causes, such
as, llness, desth in the immediaie family and serous accidenis,
prevent them from doing 20. In Board and Committee meatings, the
direcior should review meeting materials and if called for, ask the
necessary questions or seek darifications and explanations.

Carmplian

The non-executive directors of the Board should concurrantly serve

az directors fo a maxirurm of five publicly listed companies lo ensure |
that they have sufficient tirme to fully prepare for meetings, challenge |

of the compary.

| Far discussion and
explanation in the ACGR.

| Wariance 1o

Management's proposals/ views, and oversee the long-term sfrateqy | pecommendation.

The new CG Manual and rew Board Charter
provide that the non-execulive directors of the
Board should concumentty serve as directors to a
maximum of five publichy listed companies in the
Phiippines,  This  allows  LafargeHaldm  non-
expcutive directors to serve on mulliple boards of
companies, including publicly-listed companies
outzide the Philippines consistent with their duties.

A director should nofify the Board where halshe is an incumbant
director before accepting a directorship in ancther company.

Far angoing compliance,

Reinforcing Board Independence

The Board should hawe at least three independent directors, or -

such number as to constitute at least one-thind of the rembers of the
Board, whichewver is higher.

8.2

The Board should ensure that its independent direciors possess the
necassary qualificatons and none of the disgualifications for an
independent director to hold the position.

This is provided in the new Board Charter.

Cormipliani

Compliant
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5.4

The Broard's independent directors should serde for & maximum
cumulative tarm of nine years. After which, the independant diractor
should be perpeiually barrad fram re-slaction as such in the same
campany, but may continus o qualify for nomination and election as a
norindependant direclor, In the instance that 8 company wantz to
retain an independent direclor who has semved for nine years, the
Board should provide meritorioes  justfications  and  seek
ehaneholdars' approwal during the annual shareholders' meeting.

5.4

For ongoing compliance

| This i providad in tha new CG Manual. This is a
| mere appropriate check'balance than & mandatory
retrement age imposed on directors.

The positions of Chairman of the Board and Chief Executive Officer
should be held by separate individuals and each should have clearly
defined responsibilitias,

2.5

Tha Board should designate a lead director amang the independent
direciors if the Chairman of the Board is not independent, induding if
the positions of the Chairman of the Board and Chief Executive
Officer are held oy one persan.

2.6

a.f

A diractor with a matarial interest in any transaclion affecting the
corporation should abstain from taking part in the deliberations for the
Sdme.

Compdliant

Tha principle in 54 is already ulfilled by the
Company. The new CG Manual expands or the
responsibiliies of the CEQ. Mot all of the elements
as set out in the New GG Code (for example on
airateqy} are attibuted to the CEOQ - it is tha role of
the whede Board 1o establish the strategic direction
af he Company and not just the CEO.

For ongoing complisnoe:’
explanation in the ACGR

Complant

The Chairman iz not an independent director. The
Board zhall discuss and nominale a Lead
Indispandent Director,

The non-executive directors (NEDs) should have separate pariodic
meatings with the exfernal auditor and heads of the intemal audil
company secretary, compliance and risk functions, without any
executive directors present to ensure thati proper checks and
balances are in place within the corporation. The meatings should ke
chairad by the lead independant direcions,

For engaing campliancs,

Ths is provided in the new CG Manual and new
Board Charter.

10
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Assessing Board Performance

6.1

The Board should conduct am annual self-assessment of rt3| For ongoing compliance.

performancs, including the parformance of the Chairman, indnicual |
members and committees, Every three yeans, tha assessmant should
be supported by an external facilitatar.

This Is provided in the new GG Manual and new
Board Charler.

f.2

The Board should have in place a system that provides, at the  For explanation in e
minimum, criteria and process to defermine the performance of the  ACGRE.

Brard. the individual directors, commillees and such system should  viarianeas 1o

allows for a faedback mechanism from the shareholders. recommendatian,

The rew CG Manual and new Board Charier
provide that the Board shall establish a system that
provides, af the minimum, criteria and process o
detarming the performance of the Board, the
Indvidual directors, committeas,

&5 noted In 134, given the Company's size. nsk
profile and small public loat, as well as the existing
avenues available to shareholders in general, there
iz na addifional feedback mechanism necessany for
shareholders. Sharehclders can raise relevant
issues through Invastor Relations or the Corporate
Secrefary in the first instance, The Company is
commitied in ensure thal all shareholders are
treated faily and respectully.

Strengthening Board Ethics

The Board shauld adopt & Code of Busiress and Ethics, which would
provide standards for professional and ethical behavior, as well as
arficulate accepiable and unacceptable conduct and praclices in
infernal and exiernal dealings. The Code should be propery
dissemninated to the Board, senice managament and employess. |t
should also be disclosed and made avallabde 1 the public through the
compary web=ite.

Compliant

11
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F.2 | The Board should ensura the proper and efficient implementation and
frioniioting of compliance with the Code of Business Conduct and
| Ethics and intermal palicies.

Compliant

|
B j Enhancing Coempany Dizclosure Policies and Procedures

8.1 | The Board shoukl establish corporate disclosure policies  and
procedures to ensure a comprehensive, accurale, reliable and tmedy
report to shareholders and other stakeholders that gives a fair and

Compliant

complete piciure of a company's financial condition, resulis and |

business operations,

The Company should kave a policy requiring all directars and officers
to disclosefreport fo the company any dealings in the company’s
shares within thrae business days.

Compliant

8.3 | The Board should fully disclose all relevant and material informalion
on individual board members and key execufives to evaluate their
pxpesience and gualifications, and assess any potential conflicts of
infanest that reight affact their judgmant

Compliant

84 | The company should provide & clear disclosure of its polices and
procedure for setting Board and executive remuneration, as well as
the level and mix of the same in the Annual Corporate Govemance

| Report.

Also, companies should disclose the remunaration on an individual

basis, including termination and refirement provisions,

i Carnpliant

Far explanation

The Board fees in general and the aggregate
compensation of officers (including the top five
execulives] and dirgclors are disclosed in the
Annual  Report, the Information  Statement
{following Securifies Regulation Code (SRC) legal
raqurements) and the ACGR.

As agread by the AC and Board, the Company will
not disclose remunaration on an individual basis as
a matier of security and data privacy.

12
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8.4

8.6

The company should disclose its policies goveming Ralated Party
Transactions {RFTs) and other unusual or infreguently occurring
transactions in their Manual on Corporate Govemance.

The material or significant RPTs reviewed and approved during the
year should be disclosed in its Annual Comorate Governance Report.

Far angoing comgliance

Compliant

The new GG Manual and new AC Charter state
that the AC shall farmulaie and endorse an RFT
policy for Board approval, The RPT policy will ba
approved by the Board no later than 31 Decembser
2017,

The maierial or significant RPTz are disclosed in
the Audited Financial Statements, Annual Report,
the Information Statement (following SRC legal
requirements} and the ACGR.

The company should make & full, fair, accurate and tmely disclosurs
to the public of every material fact or event that occurs, particulady on
the acquisition or disposal of significant assets, which could adversely
affact the wviability or the intarest of its sharshcldars and other
stakeholders, Morecwer, he Board of the offerss company shousd
appoint an independent parlty Lo evaluale the faimess of tha
tranzaciion price on the acquisition or disposal of assets.

Compliant,

&7

The company's corporate governance policies, programs and
procedures shoukd be contained in its Manual on Corporate
Governance, which should be submitied to the reguiators and posted
on the company's website.

Compéant

Strengthening the Extarnal Auditor's Independence and Improving Audit Quality

Tha new GG Manual will be posted on the
Comparny's website after its submission with the
SEC no later than May 31, 2017.

Lk
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9.1

9.2

4.3

The Mudit Committee should kave 8 mbust process for approving and
recommending the appointrment, reappoiniment. removal, and faes of
the extamal auditor, Tha appaointrant, reappointment, remaval, and
feas of the exemnal audilor should be recommendsd Gy the Audit
Commitles, approved by the Board and ratified by the shareholders.
For removal of the exiemal sudtor, the reasons for removal or
change should be disclosed o the ragulators and the public through
the: company website and raquired disdasures, !

The Audit Committee Charter should incude the Audit Commitiea's
responzibility on as=essing the mtagrity and independance of mdernal |
auditors and exarcising effectve oversight fo review and monitor the
extermal auditor's independancea and objectivity and the effectivensss
of the audit process. faking into consideration relevant Philippine
professional and regulaiory requirements. The Charter should also
contain tha Audit Committes's responsibility on reviewing and
monitoring the external auditors suitabdity and effeclivenass on an
annual basis,

Compliant

Compliznt

The compary should disclose the nafure of non-audit sendces
parformad by its extarnal auditor in the Annual Report to deal with the
patantial canflict of interast The fudit Committas shauld ba akart far
any potential conflic of interest siluations, given the guidefines or
policies on non-audit services, which could be viewed as impairing the
external auditor's objectivity.

Compliant.

Increasing Facus on Mon-Financial and Sustalnablity Reporting

14
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10.1

11
1.1

The Board shoukd have a clear and focused policy on the disdosure
af nan-financial information, with emphasis on the management of
aconomic, emdronmental, social and govemnance (EESG) issues of ils
buginess, which underpin susiainability, Companies should adopt a
giobally recognized standardframework in reporiing swstainabilily and
non-financial izswes.

The company should include media and analysts’ briefings as
channels of communcation to ensure tha timely and accurata
dissemination of public, materdal and relevant Information 1o its
shareholders and ather investors.

For explanation in the
ACGH.

YVariances to
recommendation,
However, information &
published by
LafargeHolcim group.

| Iniliative
| Guidelines, and embraces the UN Global Cormpact
| {UNGC) principles.

The Carmpany reports such data to the LH Group
which publishez an annual Sustainabiily Repart
prepared in accordanca with tha Global Reporting
{GRI} G4 Sustainabilly Reporiing

Promoting a Comprehensive and Cost-Efficient Access to Relevant Information

Compliant

12

Strengthening the Internal Conirol Systermn and Enterprise Risk Ma

nagement Framework

12,1

The Company should hava an adeguata and affactive intemal contral
system and an enterprise risk management framewark in the conduct
of iis business, taking into accourt its size, risk profile and complexity
of operations.

Compliant

22

The Company should have in placa an indapendant intarnal audit
funclion thal provides an independenl and objective assurance, and
consuliing services designed to add value and improve the company's

operations.

Compliant

15
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123

12.4

125

Subject to a company's size, risk profile and comglexity of operations,
it should have a qualified Chief Audit Exacutive (CAE) appointed
by the Board, The CAE shall ovarsea and be responsible for the
intermal audit activily of the organization, including thal porton thal is
oulsourced b a third parly service provider. In case of a fully
outsourced inbernal audit activity, a qualified independent execuiive or
senior managemeant personnel should be assigned the responsibility
for managing the ully outsourcad Internal audil activity.

Subject to s size, risk profile and complexity of operations, the
company should have 8 separate risk management function fo
icdantify, assess and maonitar key risk exposuras,

In managing the company's Risk Management System, the company
should have a Chief Risk Officer (CRO), who is the ultimate

responsibilities, subject to a company's size, sk profle and
complexity of operations.

For explanation in the
ACGH.

Varances to
recammendalion

For explanation in the
ACGR,

Varianees ta the
recammandation

For explanation in the
{ ACGR.
champion of Entarprise Risk Management (ERM) and has |

adaquate authority, stature, rescurcas and support 1o fulfill his/Ner | rmenmmendation.

Varances in the

The Company has its own Intermal Audit group
icaled the Internal Control and Quality Assurance
taam) which reports functionally to the Aodit
Commitlee: Chairman and administeatively to the
CED. This is set oul in the rew LG Manual and
new Audit Committee Charter. The head of the
team iz appropriately qualified.

Given the Company's sze, nsk profle and
complexity of operations, the nsk management
function sits within the strategy depariment. The
Company's Strategy funcfion js responsibla for
managing and implementing the Bisiness Risk
Management (BRM) system based on
LafargaHolcim  and  internatonally  agreed
principles, This is set out in the new CG Manual.

The Company's BRM systermn & overseen by tha
CED, the Executive Commitiee and the AC, and
managad by the Head of Strategy, who is the
uitimate champion of the BRM ard has adequate
autharity, stalure, resources and support fo fulil
her responsibilities {in respect of fsk}, This is set
cutin the new CG Manual.

Given the Company's size. risk profle and
complaxity of cperations, the level of nsk and this
funclional management is appropriately. managed
through the above sliuchure without having a
person with the tile of Chiel Risk Olficsr,

13

Promoting Sharahaldar Rights
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131

132

133

The Board should ersure that basic shareholder rights are disclosed
|in the Manual on Caorporate Governance and on the company's
| wabsite,

Compliant

The Board should encourage active shareholder paricipafion by
sending the Mofice of Annual and Special Shareholders’ Meeting with
sufficient and ralavant information at least 28 days before the
rreeding,

For explanation

The 15-working day distribuiion  provision i3
provided in the ByJaws pursuant i the legal
racuirement under the SRC, which takes
precedence over this recommendaton. To the
excent practicable, where the SEC can approve the
information sfaternent (which is distributed with the
nalice] eary and publication can ba complatad with
exira time, the Company may be able to meet the
recommended 28-day nofice period.

The Board shoukd encourage active sharsholder paricipation by
making tha result of the vaotes taken during the most recent Annual or
Special Sharehalders’ Meeling publicly available the nexl working
day. In addition, the Minutes of the Annual and Special Shareholders'
Meeting should be available on the company website within five
business days from the end of the meeting.

Compliant.

134

The Board shoukd maks available, at the oplion of a sharehalder, an
allamaltive dispute mechanism o resolve intra-corporale dispules in
an amicable and effective manner. This should be included in the
company's Manual on Corporate Govemnance.

For explanalion.

Varance o
recommendaion

17

The Company has no Tormal altemative disputs
resplulion mechanism for shareholders, Given the
Company's size, risk profile and small public float,
as well as the axisng awenuas available fo
sharaholdars in genesal, this mechanism is not
necessary. Shareholders can raise relevant issues
through  Investor Relations or the Corporate
oecretany in the first instance. The Company is
committed to ensure that all shareholders are

treated faidy and respecthuly,
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135 | The Board should astablish an Investor Relations Office (IR0 ta | Forongoing comaliance, | The Company CFO dischames the function of the
ensure constant engagement with its shareholders. The 1RO should | vasanee o Investor Relations Cfficer as part of an integrated
be present ai every shareholders' mesting. recommendation role. This iz stated in the new GG Manual.

14  Respecting Rights of Siakeholders and Effective Radress for Violation of Stakeholder's Rights

141 The Board should idenlify the company's various stakeholders and | Compliant | The Company is committed o open  and
promote cooperation between them and the company in creating | fransparent relstions with all stakeholders and
wealth, growth and sustainability. sustainability over the longar term.

14.2 | The Boarg should establish clear polickes and programs o provide a | For explanation in ACGR. | The Company seeks 1o always operate and
rmechanism an the fair treafment and protection of stakeholders. conduct itself in @ manner consistent with its Code

S5 . of Business Conduct, and especialy in interactions
el dbios, with stakeholders.
14.3 | The Board should adopt a transparent framework and process thal | For explanation in ACGR. | The Company has established communication
allew stakeholders 1o communicate with the company ard to oblain | gome variances. chanrels through the Investor Relations, Corparate
redress for the viotation of their rights. Secretary, or Sustainable Development (CER)
channals. The Company has an open  and
fransparent communicalions approach through the |
above offices,

Encouraging Employees' Participation

15

18
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151

The Board should astablish polickes, programs and procedures that
Bncaurage emplayees to actively participate in the realization of the
company's goals and in its governance.

For explanation in ACGR
Some varances

15.2

The Company encourages employess o focus on
tha Company's goals in accordance with the
govamance framewark, rather than parlicipation in
govemance itself, and has established channels
within which to provide feedback such as labor-
management council meetings, townhall meetings,
voice of the workforce surveys, group conferences
and individual feedback sessions.

The Board should set the fone and make & stand against cormupt
pracices by adopting an anti-corruption policy and program in its
Code of Conduct Further, the Board should disseminate the palicy
and program to employees across the organizafion through trainings
to embed tham in the compamy’s culiure.,

Compliani

153

16

Tha Board should establish a suitable framework for whistleblowing I Comgpliant
thal allows employess to fregly communicate their concems about
ilegal or unethical practices, without faar of retaliation and to have
direct accass fo an independent member of the Board or & unit
created to handle whistlebdowing concemns. The Board should be
consclentious In establishing the framework, as well as in supervising

| and ensuring its enforcement.

| Encouraging Sustainability and Soclal Responsibility

16.1

The Company has an Integrily Line under its Anti-
Brivary and Coruplbon Dirsctive, which specifically
mandates non-retaliation for good faith reporting of
QENuine Concerns.

The company shoukd recognize and place an importance on the  Compliant
Interdependence between business and society, and promote a

muiually beneficial relationship that allows the company to grow It

business, whie contribufing ta the advancement of the socely where

it operatas.

The Campany has a Sustanable Develapment
function  which, among  others, implements
corporate social responsibility programs.
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