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(A)

(B)

(C)

(D)

SECURITIES AND EXCHANGE COMMISSION

SEC FORM - ACGR

GENERAL INSTRUCTIONS

Use of Form ACGR

This SEC Form shall be used to meet the requirements of the Revised Code of Corporate Governance.

Preparation of Report

These general instructions are not to be filed with the report. The instructions to the various captions of the form
shall not be omitted from the report as filed. The report shall contain the numbers and captions of all items. If
any item is inapplicable or the answer thereto is in the negative, an appropriate statement to that effect shall be
made. Provide an explanation on why the item does not apply to the company or on how the company’s practice
differs from the Code.

Signature and Filing of the Report

A. Three (3) complete sets of the report shall be filed with the Main Office of the Commission.

B. At least one complete copy of the report filed with the Commission shall be manually signed.
C. Allreports shall comply with the full disclosure requirements of the Securities Regulation Code.
D. This report is required to be filed annually together with the company’s annual report.

Filing an Amendment

Any material change in the facts set forth in the report occurring within the year shall be reported through SEC
Form 17-C. The cover page for the SEC Form 17-C shall indicate “Amendment to the ACGR”.
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A. BOARD MATTERS

1)

Board of Directors

| Number of Directors per Articles of Incorporation

E

i

ﬂ Actual number of Directors for the year

S E

*On January 13, 2015, the SEC approved the Company’s Amendment of the Articles of Incorporation to increase
the number of directors to 9.

(a) Composition of the Board

Complete the table with info

rmation on the Board of Directors:

- : Type .
= | [Execu If -
- _ tive | nominee | _
- 4_( ) ! 1dentlfy - Nominator in ‘Date last e o ;
- | Non- the : : Elected | No. of
_, | Executi | orincioal the last election - | elected (if ID, e e
. . el P (if ID, state the . . | statethe - o=l -
_Director'sName | ve - st . | Date first elected e (Annual | serve
L . | vrelationship | = = = | numberof | s
- (NED) bl . - o | /Special das
= _ with the _ years served | e
or . e e - 1| Meeting) | direct
- - ~ nominator) | _as ID) -
Indepe _ = :_‘ _ - - - or
ndent -
Direct
| or(ID)] .
L 2yrs.
*Cesar C.Zalamea | NED Honinations June 28,2013 | May27,2016 | Annual 11
Committee Meeting
mos.
o 2yrs.
Nominations May 27, Annual
Macario U. Te WD Committee June: 28,2013 2016 Meeting n:c::s
; Nominations September 19, May 27, Board lyr.8
Marianne Dy NED Committee 2014 2016 Meeting mos.
Isidro C.
May 27, Board 2 yrs.
g [o] ID Alcanta 013 ]
Carlos T. Ocamp c 'ra/no August 2, 2 2016 Meeting | 9mos.
relation
Nominations June 28, 2013 May 27 Annual 2YT5:
i NED ! ! 11
Adglisteserafica Committee BOD Mtg. 2016 Meeting |
**|sidro C. Nominations May 27, Board 2 yrs.
ED : 2,201 .
Alcantara, Jr. Committee ANAYSL Ot4 2016 Meeting | 9 mos.
Isidro C.
Ad ; May 27, I
R;::gto . ID Alcantara/no November 14,2014 2?)‘;6 32232 Lyer
relation Ellenes
***¥*Michael L. NED Nominations November 14, May 27, Annual 1 year
Escaler Committee 2014 2016 Meeting | 6 mos.
Isidro C. Annual
Manuel M. Lazaro 1D Alcantara/no May 27, 2016 May 27, 2016 Meeting 0
relation

*resigned as president on September 19, 2014
**appointed as president on September 19, 2014

*** resigned on September 19, 2014

! Reckoned from the election immediately followirig January 2, 2012.

-




" ¥***Messrs. Puno and Escaler were elected Directors on Nov. 14 2014 which took effect upon the SEC’s approval of the Company s
Amendment of the Articles of Incorporation to increase the number of Directors from 7 to 9 January 14, 2015.

Note: During the Annual Meeting on 14 November 2014, the shareholders elected Justice Reynato Puno (Independent
director) and Michael Escaler (regular director) to take effect upon approval of the Company’s amendment of the
Articles of Incorporation increasing the number of directors from 7 to 9.

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

The following are the policies adopted by the board as stated in the Corporation’s Corporate Governance Manual (CG
Manual), relative to the treatment of all shareholders, respect for the rights of minority shareholders and other
stakeholders, disclosure duties, and board responsibilities:

Item 1.6.1 it is the Board’s responsibility to foster the long-term success of the corporation, and to
sustain its competitiveness and profitability in a manner consistent with its corporate objectives and
the best interests of its stockholders and other stakeholders. The Board should formulate the
corporation’s vision, mission, strategic objectives, policies and procedures that shall guide its
activities, including the means to effectively monitor Management'’s performance.

Item 4. the Board shall respect the rights of the stockholders as provided for in the Corporation Code,
namely the right to vote on all matters that require their consent or approval, pre-emptive right to all
stock issuances of the corporation; right to inspect corporate books and records; right to information;
right to dividends and appraisal rights.

Item 6, transparency and timely disclosure of pertinent information which include among others,
earnings results, acquisition or disposition of assets, off balance sheet transactions, related party
transactions, and direct and indirect remuneration of members of the Board and Management. All
such information should be disclosed through the appropriate exchange mechanisms and
submissions to the Commission.

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

The Board conducts a review of the corporation’s vision and mission from time to time, as may be needed.
(d) Directorship in Other Companies

(i) Directorship in the Company’s Groupz

Identify, as and if applicable, the members of the company’s Board of Directors who hold the office of
director in other companies within its Group:

_ Type of Directorship (Executive,

. Dlre&or .s Name | Corporate Name of the ~ Non-Executive, Independent).
- - Group Company ~Indicate if director is also the
' . - ' _Chairman. '
Marcventures Mining
Cesar C. Zalamea and Development Corp Non-Executive Director-Chairman
(MMDC)
) Maraventifes Mining and Non-Executive Director-Vice
Isidro C. Alcantara, Jr. Development Corp Chisitman
(MMDC)

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

-



(ii) Directorship in Other Listed Companies

Identify, as and if applicable, the members of the company’s Board of Directors who are also directors of

publicly-listed companies outside of its Group:

' Dir:e:ctor's_ Name

Name of Listed:Company

~ Type of Directorship
~ [Executive, Non-Executive,
~ Independent). Indicate if
‘director is also the Chairman.

Cesar C. Zalamea

Brighf Kindle Resources &
Investment Inc.
Benguet Corp.

Chairman of the Board
Non-Executive Director

Macario U. Te

Benguet Corporation
Bright Kindle Resources &
Investment Inc.

Non-Executive Director
Non-Executive Director

Isidro Alcantara, Jr.

Benguet Corporation
Bright Kindle Resources &
Investment Inc.

AG Finance

Executive Director
Executive Director
Non-Executive Director

Carlos T. Ocampo

Bright Kindle Resources &
Investment Inc.

Independent Director

Augusto Serafica, Jr.

Premiere Horizon,
Bright Kindle Resources &
Investment Inc.

Chairman & President
Non-Executive Director

Reynato S. Puno

San Miguel Corp.

Independent Director

Michael Escaler

Lorenzo Shipping Co.

Director

Manuel M. Lazaro

Bright Kindle Resources &
Investment Inc.
AG Finance

Independent Director
Independent Director

(i) Relationship within the Company and its Group

Provide details, as and if applicable, of any relation among the members of the Board of Directors, which

links them to significant shareholders in the company and/or in its group:

Marianne Dy

Dy Chi Hing}
Sonia T. Techico

Father
Mother

*Deceased

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

Although the Corporation’s CG Manual provides that the Board may consider the adoption of guidelines
on the number of directorships its members can hold in stock and non-stock corporations, no limit has
been set. The Board believes the capacity of its directors to diligently and efficiently perform their duties

and responsibilities to the boards have not been compromised.

Executive Director

NA

NA

NA

Non-Executive Director




| cEo ‘ NA : NA' ]

(e) Shareholding in the Company

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

_ - | Number of Numberof 1 %of
~ Name of Director ~ Direct | Indirect shares / Through (name Capital
' 5  shares | of record owner) | Stock
Cesar C. Zalamea 1,000 NA 0.00%
Macario U. Te 1,000 NA 0.00%
Marianne Dy 1 5,999,999(Lodged) 0.33%
Isidro C. Alcantara, Jr. 2,000 5,100,000 (Lodged) 0.22%
Augusto C. Serafica, Jr. 10,000 NA 0.00%
Carlos T. Ocampo 1,000 NA 0.00%
Reynato S. Puno 1 NA 0.00%
Michael L. Escaler 1 NA 0.00%
Manuel M. Lazaro 1 NA 0.00%
TOTAL

2) Chairman and CEOQ

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

Yes x No

Identlfy the Chair and CEO:
_ Chairman of the Board Cesar C. Zalamea
CEO/Presndent . Isidro Alcantara, Jr

The Board Committees which recommend actions to be taken by the Board, have independent directors as
either Chairman or members and this ensure that the Board gets the benefit of independent views.

(b) Roles, Accountabilities and Deliverables
Define and clarify the roles, accountabilities and deliverables of the Chairman and CEO.
The summary of the roles, accountabilities of the Chairman and Chief Executive Officer as defined in the
Corporation’s Amended by laws and Rewsed Manual of Corporate Governance is stated below

Cha:rman - - ~ Chief Executive Officer -

e Preside at the meeting of the The Pre5|dent shall be the Chief Executive
Directors and Stockholders Officer of the Company.

e Ensure that the meetings of the ¢ Inthe absence of the Chairman of the
Board are held in accordance with Board, preside at all meetings of the Board
the by-laws or as the Chair may deem of Directors
necessary; e Act as temporary Chairman at and call to

e Supervise the preparation of the order all meetings of the stockholders of
agenda of the meeting in the Company.

Role coordination with the Corporate e He shall have general supervision of the
Secretary, taking into consideration business affairs and property of the
the suggestions of the CEQ, Company, and over its several officers and
Management and the directors; and employees.

* Maintain qualitative and timely lines He shall see that all orders and resolutions of
of communication and information the Board of Directors are carried into effect.
between the Board and Management. | He shall do and perform such other duties or

from time to time may be assigned to h|m by
: the Board of Directors.




3)

4)

' Th i le to the B
The chairman-is accountable to all the ECED.\sactolhtable 4 Eoar ol

Accountabilities : Directors in carrying out the corporate mission
shareholders of the Corporation. e YLl P

¢ Develop corporate objectives and policies
and formulate plans and programs for the
approval of the Board.

e Have general supervision of the business
affairs and property of the Company.

e Ensures that the Company’s policies are
implemented

e Submit to the Board of Directors as soon
as may be after the close of the fiscal year
, and to the stockholders of each annual
meeting, a complete report of the
operations

Deliverables Same as role

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

The Board understands the need to ensure that the Board and executive management are always well provided
with the right people in terms of skills and experience, to deliver the Company’s strategy. Board composition is
regularly reviewed to ensure the Board is refreshed progressively. Factors considered include length of tenure,
background, experience, including industry knowledge, and diversity.

The Board and Nominations & Compensation Committee are responsible for both executive and non-executive
Director Succession planning and recommend new appointments to the Board.

Other Executive, Non-Executive and Independent Directors

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

The company does not have a board diversity policy. The board ensures it maintains high-caliber members of
mostly broad range of senior individuals within the business to take on additional roles to gain valuable board
experience,

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

The board has more than one non- executive director with experience in the sector or industry the Company
belongs to. Messrs., Macario Te, Augusto Serafica, Jr., Carlos Ocampo, Reynato Puno Michael Escaler and Manuel
Lazaro are also board members of companies listed with the Philippine Stock Exchange.

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

Executive ':_:;:_ ]  Non-Executive 5 | Independent Director
The executive directoris a A non-executive director isa | An independent director is
director who performs any work | director who does not a person who is
related to operations and is an perform any work related to | independent of
officer of the company operations management
Accountabilities | Executive Directors are Non-Executive Directors and independent director are
accountable to the Board of accountable to the shareholders of the corporation as they
Directors as they are involved in are responsible for fostering the long term success of the
the day to day activities of the corporation and to sustain its competitiveness and
corporation profitability.
- -



Role

The director assumes the duties and responsibilities of the officer position to which he is
appointed.

The role of the board of Directors, whether ,Executive, Non-Executive or independent are
stated in the Revised Manual of Corporate Governance as follows:

Responsibilities, Duties and Functions of the Board

General Responsibility

It is the Board's responsibility to foster the long-term success of the corporation, and to sustain
its competitiveness and profitability in a manner consistent with its corporate objectives and
the best interests of its stockholders and other stakeholders.

The Board should formulate the corporation's vision, mission, strategic objectives, policies and
procedures that shall guide its activities, including the means to effectively monitor
Management's performance.

Duties and Functions

0 ensure a high standard of best practice for the Corporation, its stockholders and other
stakeholders, the Board should conduct itself with honesty and integrity in the performance of,
among others, the following duties and functions:

e Implement a process for the selection of directors who can add value and contribute
independent judgment to the formulation of sound corporate strategies and policies.
Appoint competent, professional, honest and highly-motivated management officers.
Adopt an effective succession planning program for Management.

e Provide sound strategic policies and guidelines to the corporation on major capital
expenditures. Establish programs that can sustain its long-term viability and strength.
Periodically evaluate and monitor the implementation of such policies and strategies,
including the business plans, operating budgets and Management's overall performance.

e Ensure the corporations faithful compliance with all applicable laws, regulations and best
business practices

e Establish and maintain an investor relations program that will keep the stockholders
informed of important developments in the corporation. If feasible, the corporations
CEO or chief financial officer shall exercise oversight responsibility over this program.

* |dentify the sectors in the community in which the Corporation operates or are directly

affected by its operations, and formulate a clear policy of accurate, timely and effective

communication with them.

Adopt a system of check and balance within the Board. A regular review of the

effectiveness of such system should be conducted to ensure the integrity of the decision-

making and reporting processes at all times. There should be a continuing review of the
corporations internal control system in order to maintain its adequacy and effectiveness.

e |dentify key risk areas and performance indicators and monitor these factors with due
diligence to enable the corporation to anticipate and prepare for possible threats to its
operational and financial viability.

 Formulate and implement policies and procedures that would ensure the integrity and

transparency of related party transactions between and among the corporation and its

parent company, joint ventures, subsidiaries, associates, affiliates, major stockholders,
officers and directors, including their spouses, children and dependent siblings and
parents, and of interlocking director relationships by members of the Board.

Constitute an Audit Committee and such other committees it deems necessary to assist

the Board in the performance of its duties and responsibilities.

e Establish and maintain an alternative dispute resolution system in the corporation that
can amicably settle conflicts or differences between the corporation and its
stockholders, and the corporation and third parties, including the regulatory authorities.

* Meet at such times or frequency as may be needed. The minutes of such meetings
should be duly recorded. Notice, quorum and voting requirements for the meeting,

including attendance by teleconference facility, shall be subject to the requirements of

- . -
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the By-laws, the Corporation Code and applicable regulations of the Securities and
Exchange Commission. Independent views diiring Board meetings should be encouraged
and given due consideration.

e Keep the activities and decisions of the Board within its authority under the articles of
incorporation and by-laws, and in accordance with existing laws, rules and regulations.

¢ Appoint a Compliance Officer who shall have the rank of at least vice president, In the
absence of such appointment, the Corporate Secretary, preferably a lawyer, shall act as
Compliance Officer

Specific Duties and Responsibilities of a Director

A director's office is one of trust and confidence. A director should act in the best interest of
the corporation in a manner characterized by transparency, accountability and fairness. He
should also exercise leadership, prudence and integrity in directing the corporation towards
sustained progress.

A director should observe the following norms of conduct:

Conduct fair business transactions with the corporation, and ensure that his personal
interest does not conflict with the interests of the corporation.

The basic principle to be observed is that a director should not use his position to profit
or gain some benefit or advantage for himself and/or his related interests. He should
avoid situations that may compromise his impartiality. If an actual or potential conflict
of interest may arise on the part of a director, he should fully and immediately disclose
it and should not participate in the decision-making process. A director who has a
continuing material conflict of interest

should seriously consider resigning from his position.

A conflict of interest shall be considered material if the director's personal or business
interest is antagonistic to that of the corporation, or stands to acquire or gain financial
advantage at the expense of the corporation.

Devote the time and attention necessary to properly and effectively perform
his duties and responsibilities.

A director should devote sufficient time to familiarize himself with the corporation's
business. He should be constantly aware of and knowledgeable with the corporation's
operations to enable him to meaningfully contribute to the Board's work. He should
attend and actively participate in Board and committee meetings, review meeting
materials and, if called for, ask questions or seek explanation.

Act judiciously.

Before deciding on any matter brought before the Board, a director should carefully
evaluate the issues and, if necessary, make inquiries and request clarification.

Exercise independent judgment.

A director should view each problem or situation objectively. If a disagreement with
other directors arises, he should carefully evaluate and explain his position. He should
not be afraid to take an unpopular position. Corollarily, he should support plans and
ideas that he thinks are beneficial to the corporation.

Have a working knowledge of the statutory and regulatory requirements that affect
the corporation, including its articles of incorporation and by-laws, the rules and
regulations of the Commission and, where applicable, the requirements of relevant
regulatory agencies.

A director should also keep abreast with industry developments and business trends in
order to promote the corporation's competitiveness.

a
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