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minority shareholders and of other stakeholders, disdosure duties, and board respomibilities.

The Soard of Directors of CPGI believes that corporate governance is a necessary component of what constitutes
sound strategic b6iness management. CPGI undertakes every e'ffort necessary to create awareness and promote
best governance standards. The Company's Articles of Incorporation and By-laws, including its amendments,
constitute the basic structures of governance, primary duties of the Board of Directors and Officers while the
Manual of Corporate Governance supdements these Articles of Incorporation and By-laws in rtting forth the
principles of good and transparent governance. The company has only one class of shares and each share carries
one vote.

The Board of Directors and the Officers ensu.es adherence to mandated regulatory compliances, corporate
principles and best practices. The corporate powers, business and property of the corporation are exercised and
controlled by the goard of Directors. The Company follows and adheres to the following policies under the revised
Amended C.orporate Governance Manual as submitted to the Honorable Commission on July 2014 in compliance
with SEC Memo 9 series 2014.

It is the primary duty of the goard of Directors to promote shareholders' rights. The Management on the other
hand is responsible for Suiding the Company towards its goals, The Chief Compliance Officer oversees the
Corporate Compliance Program, functioning as an independent and objective body that reviews and evaluates
compliance issues and concerns within the Company. The Compliance Officer ensures that relevant and accurate
information are timely disclosed to the stockholders, the investing public and regulatory agencies, and ensures
that the goard of Directors, management and employees are in compliance with the rules and regulations of
regulatory agenciet that company policies and procedures are being followed, and that behavior in the
organization meets the company's Standards of Conduct.

The Company respects all rights of shareholders, especially the minority shareholders which are provided in its
Articles of Incorporation, as follows:

ARI(I.E 5: STOO(HOIOCnS' nGHrS A DPR()tECnOilOFMl ORlTy SKXIfiOUTERS, T TERESTS

The Company recognizes that the most cogent proof of corporate govemance is that u,'hicl is vilible to the eyes of its shareholders.
Therefde, the paovisions heleunder are issued for the Suidance of all internaland external parties concerned, as governance covenant
between the Comoanv and a ll its sharehotders-

A- For the protectaon of shareholde.s and m inority interests, the Board shall b€ committ€d to respect th€ folowing rghts of rhe
stockholders:

Voting Right

(a) Sharehold€rs shall have the right to elect, remove and replace directors aM vote on certain coroorate
acts, in acofdan€e with the Corpo.atton Cod€_

(b) Cumulative votinS shallbe used in the eleclion of dir€ctors.
{c) A director shallnot be removed without cause, if it wi deny minority shar€.hotders of representation in
the Boafd.

Pre-EmFtive RBht

All stockhold€E shall have pre,emptive rights, untess th€ same is denied in the Articles of Incorporation, or an
amendment thereto, ofthe Company. All stockholders shall have the right to su bscribe to the capital sto.k of the
cornpany. The Articles of Incorporation shalt tav down the specific .ights and powers ofthe shareholders with
respect to the particular shares they hold, a of whkh shall be protected by la\i, so tonS as they shafi not be in
conflict withthe corporation code.

Power of Inspection

subject to rcasonable restrictions in accordance with the corporatbn code and jurisp.udence, a sharehotders
shall b€ allowed to inspect the corporate books and records of the company, induding mir\ures of Board rneetings
and stock registries, and shallbe fu.nished with annuatreports, inctuding fina4ciat stareme.ts, without cost.

Right to Information
(a) Tlte sharehdders shatt be provided, upon request, with periodic reports which discloce personat and
prcfessional information about the directofs and offcefs of the compeny, and ceftain othef matteA su€h as the

(l)

(2)

(4)



dkectors' and ofiicerJ holdings of the Company's shares, dealings with the Company, relationships amonS

directors and key officers of the Company, and the aggregate compensetion of the directors and office.s.
(b) The minodty sh.reholders shall have the right to propose the holding of stockholde/s meeting and the

riSht to propose items in the agenda of the me€tin& provided that the itefts in the a8€nda are for le8itimate

bosiress purposes, t€gitimate busin€ss purposes shell include information on matteB under the
immediately succeeding subsection-

(c) The minority shareholders shall have access to any and allinfo.mation rebting to matters for whi€h the
management is accountable for and should dis€losetothe shareholders-

REht to Dividends

(a) All shareholde.s shall h3ve the right to receive divideodt slbject to the discretbn of the Boerd.
(b) lhe Company shall b€ compelled to declare dividends when its retained earnints shall be in excess of
onehundred percent (100%)of its paid-in capitalstock except in the followi ng cas€s:

{b.1) When justified by d€finite corporat€ €xpansion proje€t5 or programs approved by the Soard,

{b.2jwhen the €ornpany is p.ohibited under ery loan agreern€nt with any financial institution or
creditor, whether lo€alor forei8n, from declarinS dividends without it5 consent, and suchconsent has

not been Secured. or
(b.3) When it can be clearly shown that such retention is n€€essary under special cicumstances
obtaining in the Company, tuch as when there is a need fo. a sp€cial resewe for probable

contingencies.

App.aisalREht

The shareholders shall have appraisal right or the right to dissent and demand payment of the fair value of their
shares in tlle manner provided for under Section 82 of the Cdporation Code of the Philbpin€s, under any of the
follotfl ing circumstances:

In case an amendment to the Anicles of Incorporation of the Company has the effect of changing of
restrictinS the aights of any sioclholderc or chss of rhares, or of authorizing prefeaences in any respects

superior to those of outstanding shares of any class, oa of extending or shortening the term of corporate

In €ase of sale, lease, exchange, transfer. mortgage, pledge or other disposirion of.ll or substantialty atl of
the corpoaate property and assets as provided in the Corporation Code; and

ln case of merger oi consdidation.

It shall be the duty of the Eoard to promote shaa€holder rights, remove impediments to erercise of shareholder< rights, and
allow possibiliti€s to seek redress for violation oftheir rights. The Board shallencourage the ei(ercise of shareholderc' voting
rightr and the solution ofcollective action problems through appropriate mechanasrns. The Board sha! pave the w6y fror the
el€.ttonic filing and distributon of shareholder infonhatim neceisary to make hform€d d€cisbns, subjecr to tegat

The Company likewise has adopted a Governance Self-rating form and important regulations on Corporate
Governance Policiet as follows:

ARnOI 7: Govf,n AI{CE SElt-R |Ilr{G K)Ri,

Th€ Board shall create an intemsls€f-rating system that can measure the p€rformance of the 8oa.d and Manatement in accordance
with the criteria provided fo. in this Code.

The creatbn and impbmentation of such self-ratang form, including its salient featuret may be dbclosed in the corporation's annual
repon,

ARTICIC a: REPOf,TORIAI OR DISCTOSURE SISTEM OF COMPA|IYS @RPORATE GOVCR ATTCC POUCI€S

Ihe essence of corporate goveanance i5 transparenq. The more transporent the internal woakings of the Company are, the more
difficult it will be fior Managernent and dominafit storrhoHers to m bmanage the company or misappropriate its assets.

(a)

(b)

(c)



It is therefore essential that allmaterial information about the corooration u'hich could adverselv affect the viatilitv or the interest of the
comoany's stoclrprders ord a?i€r std"rrordaE shall b€ oubliclv and timelv dilclosed. Information shall inalude bot not limited to
earninps resuhs. acouisition or disoosition of assets- off balance sheet transactiois. rebted garty transactions and direct and indirect
rcmuneration of the Eood and Manarernenl

The Board shalltherefore cornmit at alltimes to fulldisclosur€ of materhls information dealinps. lt shallcause rhe filinps ofa{ reouir€d
informatbn thaoueh the aoorooriate Exchance mechanisms for listed comoanies and submissions to theCommissbn for the interest of
its stockholders and other stakeholders- las amended onlulv 31- 2014)

Tlte following are the guidelines of the Co.npeny's dis€losure system:

A. The reports or disclosures required under thb Manualshall be prepared and submitted to the Cornmission

by the responsible committee or offrer through th€ Compaq/s Compliance Offfcer

B. All materiat information shall be publict disclosed. Material information shall be anything rhat could
potenthlly affect share price, and shall include €amints resuht acquisition or disposal of assets, board
changet rebted party transactbns, shareholdinSs of di€ctors and cha nges in ownership_

C. Other infotmation that shatl atways be disckBed includes remun€ration, irrcluding stocl oprions. of all
dkectors and senior management and off,bahnce sheets transactions,

D, All dirlosed information shatl be released vi€ the approved stock o(change proc€dure for compeny
announceftents, as well as throuSh the curent and annual reports.

E. The Board shallcommit at all times to tully discloGe materi.l hformation dealings. The Boa.d shaltcause
the filing of allrequired information for the interest ofthe stakeholders.

ArnCtE 9: @MMllMENl to 6('0.' conPiORATE GOVERiUTNCE

The Board of Directorsand lts senlor Management shall establish and implement thas Manualon corporate Govemance in accordance
with the SEC Revised Code of Coryorate Govetnance, The rules embodied in this manual shall be used as referefte by th€ mem bers of
the Eoard and Management.

The following are the guidelines for the effe.tive imphmentation of this Manual:

A. COMMUNICATIONPROCESS

O) This Manual shall be availabl€ fo. inspection by any stoclholder of the Cornpany at reasonabte
houls on business davs.

(2) Alldirectors, executives. and division and department heads oftheCompany a.e tasked to ensure
the thorouSh dissenination and comnunhatbn of this Manuat to all employe€s and related
pa ies and to enjoin coftplian.€ in the process-

(3) An adequat€ number of printed copies of thb Manuel must be reproduced by the Human
Resources Deparnhent, or its equivalent, of the Company, with a minimum ofat least one (1) hard
copy of the Manual fof €very deparhnent.

B. TRAINING PROCESS

(1) lf necessary, funds shall be allocated for the pu.pose6 of conducring .n orhntatkrn prcgram or
workshop to op€rationalize thb Manual

(2) A dhector shall, before assuming as such. be required to attend a seminar on corporate
governance which shall l,e conducted by, duty recognized private or government institute.

C. MONTTORINGANDASSESSMENT

(1J €ach Committee shall repon re8ularly to the Board of Oirectors.

{2) The Compliance Officer lhatl estabtish an ev.toation sastem to
determine and measure compliance whh this Manual, any violation thereof shall subjecr the responsible offker to

eftployee to th€ pcnalty p.ovided under Artic te 11of this Manual.



(3) ltEeatablshmcnt of$ch eyaluation sFtem. kElditu the f€otr.e3
$c.eof, sfioll be d'calo6ed in the Cdnp.rvs Annubl RcF6t (SEC Fdln 17d). lheadottbn of nrh performan .

evaluatbn systcm must be covered by Board appaoval.

{4) Thb Maualshal be $bjL.ct to annual revbw, unless the sameftequcncy b ameidcd by the Board.
(5) All lrusln€ss p.ocesses al|d g-dcri.es being perffi sfthin any det€atment d bushcas unit of the

Comp.iy that a.e not corBbted Hlth .ny po.titn of ifib Mant|.l shall be 1610l(€4 unlesa upgraded to cdnpliant od€nt.

Anfl(l.C10: REGUtn nlYlEW OFnG rr UAIAIOSCOIEC RD

To moilit/oa ihe conplance ofCPGl wfth this Manual, commlssion shall requkr the coanpany to accdnplish annually a scoae€ad
the scopq nature and ertent of the actions of the go6rd and Senior Management to mect the objecliv€s of this Manual,

ffie Co.nnaa6hn shal pcriodkalh l€yiew this Codc to en$re that it de€ti its obiective..

(c) How often does the Eoard .eview and aFroyc thc $sion ard misslon?

The Board of Directors gives the essential chart of the vision and mission of the company in line with the
corporate obiectives ot ManaSement- The Soard of Directo6 endeavor to re{riew the Company's vision a.d
mission, corporate governanoe practices on an annurl basis and provide for necessary rerrisions and
improvemerts, as maybe needed.

(d) Dirccforship in Otfter ComDanies

(l) Dlrectonhip ln the Compart's Grorpl

ldeniify, $ ad if apDllcaue, the membeB of the ompaoys B€d of Dir€cto6 who l|o|d the ofhce of
dlrecto. in other drped€6 uithin lts Gror,p:

Century Properties Inc. .(CPl,

Parent Company)

Century City Development
Corporation (CCDC)

Century City Corporauon (CCC)

Century Limitless Corporation
(crc)

Century Properties
Management Inc. (CPMI)

Executive, Chairman

Executive, Chairman

Executive, Chairman

Executive, Chairman

Executive, Chairman

John Victor R Antonio cPl
ccDc
ccc
cLc
CPMI

Executive
Executive
Executive
ExecLtive
Executive

'The Group is composed of the parent, sub6idiari€5, associates and joint ventures of the company-



lose Marco R. Antonio cPl
c@c
ccc
cLc
CPMI

Eccutive
E(ecutive
Executive
Executive
E(ecutive

Jose Rob€rto R Antonio cPl
ccc
ctc

Executive
Executive
Executive

lose Carlo R. Artonio cPl
cLc
CPMI

Executive
Executive
Cxecutive

Rafael G. Yaptinchay cPl Executive

Ricardo P. Cuerva cPl Executive

(ii) DircctotsHp In OtlEr Listed Companies

ldentlfy, as snd f appli.eble, the metnb€ts of the companys Berd of Dlrectors t'ho arc also dircctors
of Frblldfllstcd compflrles odslde of lls Group:

(iii ) Relstionshlp wlthln the Company and its Group

Provlde detalls, as ard f Oplicable, of any relatlon amont tl|e memb€rs of th€ Bodd of Directors,

whidr links them to sitrificent shareholdcrs In the compary and/or ln lts !tow:

Independent
Independent
lndependent

Phinma Corporation
SM Prime Holdin$ Inc.
Manila Water Company, lrE.

Aboiut Power Corporation
Bloombery Resorts Corpoetion



lose Roberto R" Antonio cPl Shareholder, son of Jo6e E.B.

Antonio

Jose Carlo R Antonio cPl Shareholdec son of lose E.B.

Antonio

Has the compeny s€t a limit an the number of board seaB in othcr cdnperie3 (publidy listed,
ordinary and canpmies with sedrdary licensel thet di indfuldsd dhedc a cEo mey hold
simdtancously? In prticdar, is the limit of fiYe b6rd sc.ts In od|€r ptlidy listed omrptrles
imposed ard ob6cn edl lf yes, briedy descrlbe other guiddirs:

shareholdirf In thc cdnpaoy

complete the follosrint trble dr the membeB of the compan/s Boerd of Dllectors who direcdy and

Indrecdy fln sh6r6 ln the conpany:

lose E.B. Antonio 1 nominal 3,8Os,810,01vCP1 32.81

JoseVictor R Antonio 1 nominal 534,30O,898/CPl 5.47

Jo6e Marco R. Antonio 1 nominal 634,30O,898/CPl s.47

Jose Roberto R" Antonio 1 nominal 634,300,898/CPl 5,47

Jose Carlo R. Antonio I nominal 634,300,898/CPr 5.47

Rafael G. Yaptirrchay I nominal 146,377,SS7lCPl 1.26

Ricardo P. Cuerva I nominal 7,317 395,2391CP1 11.35

TOIAl 7 6,538,18645t 67.30

2) crhaiman and CEO

(a) Do different petroG essume th€ role of Clhd.man of the Boerd of Dir€cto]s and CEO? f no, dscribe the
ch€d6 and balances lald doun to e|Eure thtt thc Boerd gets thc berEfit of lndependcnt yiews.

(lv)

(a)

Y*l--l N"F-I

E(e€utly€ ltl.ecta No limits placed

Non-&eoiiye Direcla No limits daced

cEO No limits glaced

ldentifo the Chair ard CEO:

1t



3)

4l

The Chairman and CEO of the Company is held by one individual. Mr. lose E.B. Antonio is the current Chairman

of the Board and Chief Executive Officer of the Company who has the moral integrity and excellent business

acumen to effectively mana8e the C-ompany in its corporate goals and objectives. The Board having a mix of
non-executive and independent directors are separate from Management and Sives the assurance of a balanced

view and perspective with regards to matters pertaining to board decisions.

(b) Roles, Accountabiliti€s ard Ddiv€rables

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

Explain ho the board of directors plan for the successidr of the CEo/Managiq Diredor/Pret{d€it and the
top key management positions?

The board Iooks for suitable candidates within the organization and provides training and opportunities for
growth and development to identified potential candidates who could fill positions once vacrlnt.

Other Erecutilre, NoFErecutit e and lnd€pcndent lrirectqs

Docs the company hav€ a policy of erEu.in3 diErsity of erperience and backgrosnd of dit€cto.s in th€ bo-d?
Please expldn.

The company strives to promote diversity within the Board. Positions which are not taken up by the major

shareholders are filled by members who have relevant experience and can bring ideas and opinions that is both

beneficial for the Company and its shareholders-

The qualifications of directors shall be in accordance with the qualifications for membership provided for in the
Corporation Code, Securities Retulation Code and other releva.t laws which irrclude amor€ others, the following:

(1 ) The candidate shall be a holder of at least one (1) share of stock of the ComFany;

The candidate shall at least be a colle8e graduate or shall have sufficient experience in

managing the business of the Company to substitute and compensate for such formal

education;

The candidate shall be at least twenty-one (21) years of age;

The candidate shall possess proven inteSrity ard probity;

Do€s it ensure that at least one noG€xecutiv€ dir€doa has an erperience ln the sedoa or industry the company
belorEs to? Please explain.

The cgmpany's independent diredors are well versed in corporate matteB, experts in the field of financial, law

(2)

(3)

(4)

Foster long term growth

Policies formulation and expressed
fiduciary duties towards shareholders

Initiate and de/elop corporate
objectives and implement policies

Meet revenue and growth targets
Comply with principles of good
govefnance

12



and industry matters. They have the adequate undeEtanding of the real estate industry and comp€tence in

managing relevant indrrtry and profussional organizations. Other non executiw directors are experts in their own
sector or industry.

Detine ar|d d.rlft th€ rcles, @udabiliti€s d dellveEHes of the Erccqtiw, NoFEreo.rtlyc dd lrdcpendent
Directors:

Role ReDresents Manacement 
R:pre.seltls major''- - shareholders' interests

Provides neutral
observations

Accountabilitie5
Management of busifpss Ensures sustainable
affairs growth

Settir€ hgh standards for
best praciice

Deliverables
Meet corporate MonitoB company
objectives progress

Safeguard interest of all
shareholdeis

Profde thc @mpenys d€finition of tnd€perdenc!" rd dcscribc tte cdnpanys comdlance to the de6ddon.

An irdependent director shall mean a person other than an officer or employee of the corporation, its parent or its
subgidiaries, or any other individual hBving a relationship with the corporation as would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director. The Company's Independent Directors have

confirmed to the Corporate Secretary that they do not hold arry interests affiliated with the Comparry, or any of the
controlling shareholders at the time of thei. appointment and election

Does th€ company hay€ a tefln limit of fiye cons€ortive years ior itdependent dlrcctoE? f after two yea.s, the
cdnpany uish€c to brlng bedr an independer* dirucfor rrho hed scned ior fin years, does it llmft t|!c telm for m
mae than tour eddltionC F.rs? PleG€ €lelain.

ln compliance with the SEC Memorandum circular no 9 series of 2011" the Company's independent drector has a term
limit of five yeaB. After the 5 year term limit a two year (2) grace period is implemented with no term limits.

5) changes in tha Eoard oa Dlr€ctas (E€ordt e, tlon-Eleardyc and lndependent Dircctasl

(a) ReCgnstlorvDcsth/nemolral

Indicate any changes in the composition of the goard of Directors that happened duringthe period:

(b) Selectlony'AFolntmer , Re€lection, Disq|Elncadm, R.|rEyd, Reinstatcm€nt ad St6penslon

Itescdba the prcced|res fo. the s€lectlon/appolntment, re€lecdon, dsqutllicstlon, removal,
rciGtatenent and suspension of the membeE of thc Board of Dircciors. Provide daialls of the procEses
adopt€d (lncluding the ftcqfrency of electionl and the crlterla endov€d in each procedure:
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(iil Norl Executive
Directors

Nominated/Elected Major Shareholders

(iii) lndependent
Directors

Nominated/Elected
Eeertise in industry;

Beerience and knowledge

(i) Exedtive Ditectors
Election at Annual stockholdeG

Meetint
One vote for one share

(iil Non{xecutive
Directors

Election at Annual Stockholders
Meeting

one vote for br|e share

(iii) lndependem
Direc{oB

Eledion at Annual Stoclholders
Meeting

One vote for one share

(i) Executive Dir€ctors NA t{A

(ii) Non-Eccutive
Direcrots

NA NA

(iii) Independent
Directors

NA NA

(i) Executive Directors NA

NA

NA

NA
(ii) Nort&(e€rlive

Directors

(iiil Independent
DirectoF

NA NA

(i) Executive Directors NA NA

(ii) NorFExecutive
Directors

NA NA

(iii) Independem
Directors

NA f{A

{i} Executive Directors NA NA

(ii) Non-Cxecdive
Diredors

NA NA

(iii) lrdep€ndent
Dircctors

NA NA

(i) Executive Di.ectors NA NA

(iil Non-Execdive
Dir€ctors

NA NA
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(iii) lndependent
Directors

NA NA

The qualifications of direaors shall be in accordance with the qualifications for membership which include
among others, the following:

(1 ) The candidate shall be a holde. of at least one {l) share of stock of the Company;

(2) The candidate shall at least be a college graduate or shall have sufficient experience in

managing the business of the Com pany to substitute and compensate for such formal
education:

(3) The candidate shall be at leasttwenty-one (21) yearsofage;

(4) The candidate shall possess proven integrity and probity;

Disqualifi cation of Directo.s

l. Permanent Disqualification

The following shall be grounds for the permanent disqualification of a director:

a. Any person finally convicted judicially of any offerEe involvir€ moral turpitude or fraudulent
acts or transtressions;

b. Any person finally found by the Commission or court of law or administrative body to have

wilfully violated. or wilfully aided, abetted, counselled, induced or procured the violation ot
any provision of the Securities Regulation Code, the Corporation Code, or any other law
administered by the Commission or the Bangko Sentral ng Pilipinas, or any rule, regulation or
order oftl|e Commission or the Bangko Sentral ng Pilipinas;

c. Any person judicially declared to be insolvent;

d. Any person finally found guilty by a foreign court ortribunal or equivalent financial regulatory

authority of acts, violations or misconduct similar to any of the ads, violations or misconduct
enumerated in the foretoing paragraphs a, b, and c;

e, Convidion by finaljudgment of an offense punishable by imprisonment for a period exceeding
six (5) years, or a violation of the Securities Regulation Code or the Corporation Code

committed within five (5) years prior to the date of the director's nomination, election or
appointment; and

f, lf the independent director becomes an officer or employee of the Company, such independent
director shall be automatically disqualified from beihg an independent di.ector.

ll. Temporary Disqualification

Any of the following shall be a ground for the temporary disqualification of a director:
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b.

Refusal to fully disclose the extent of his business irterests as required by the Securities

Regulation Code and its implementing Rules and Regulataons. This disqualification shall be in
effect as long as the directo/s refusal persists;

Absence or nor}participation for whatever reason for more than fifty percent (50%) of all Board

meetings, both regular or special, of a member of the Board of Directors during his
incumbency, or any twelve (12) month period during said incumbency, unless the absence is

due to illness, death in the immediate family or serious accident. The disqualification applies
for purposes ofthe succeeding electioG

Dismissal or termirEtion from directorship in another listed corporation for cause. This

disqualification shall be in effect until he has cleared himself of any involvement in the alleged
irregularity;

Being under preventive suspension by the Company, if and executive director;

Conviction of any of the grounds for the disqualification of directors that has not vet become
final; and

Eeneficial equity ownership of an independent director in the corporation or its sub6idiaries

and affiliates of more than two percent (2%) of its subscribed capital stock. The disqualification
shall be lifted if the limit is later comDlied with.

d.

f.

A temporarily disqualified director shall, within sixty (60) business days from srrch disqualificalon,
take the appropriate adion to remedy or correct the disqualification. Failure to do so for unjustified
reasons shall disqualify the director permanently.

Voting Resdt of the la6t Annual General tl€eting

6) Orientation and Education Program

(a) Disdose details ofthe cqnpan/s odentation program for new drectors, il any.

Under the Company'scorporate Governance manual and best practice, all new directors and senior officers

7,A67,513,96A shares or 67.83%

4,897,77L,44n shares or 76.71%

4,497,771,440 shares or 75.71%

8,497,771,44D shares or 75.71%

7,467,513,96A shares or 57.83%

7 ,467 ,513,968 shares or 67.83%

8,897,771,440 shares or 76-71%

7,858,82,543 shares or 67.84%

A,A97,771,4At shares or 76.71%

7,89O,(X4,068 shares or 68.02%



are required to take the orientation on Sood governance and risk management. fhe Eoard of Diredors shall
take note on the need to implement a policy program for new directors. The current board members, save

for the three new Independent Directors, are all on their 50 year in office since CPGI has changed it
Management from East Asia Power Resources last 2011.

(b) State any in-house training and e*ernat couFes attend€d by Dir€ctots and senior Managemet r for the
past three (3) years:

1. Corporate Governance Orientation Course for Directors and Officers - August 2OU,
conducted by Sycip Gorres and Velayo

2. ISO Training Seminar for Systems and Data - May 2012, Neville Clark Inc.
3. Strategic Plannir€ Seminar - luly 2012, tn-house, Corporate planning Group
4. Risk Management SemiDar - October 2012, Ateneo Graduate School of Business
5. Corporate Governance Seminar for Directors and Key Officers - November 2014,

Philippine Stock Exchange

{c) continuing e&rcation protrams for directors; programs and senimrs and roundtables attended dutir€ the
year-

The directors of the company were not able to attend any seminars for the year 2015.

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the cqnpanys poliaies on the folloving bEiness conduct or €thics affeding drectors, senior
management and employees:

(a) Conflict of Interest

Does not vote on
adivities in which

there is a conflict of
interest

Are not allowed to be
involved in the de€ision

making process if conflict
of interest is oresent

Are not allowed to be
involved in the decision

making process if conflict of
interest is present

(b) Conduct of
Business and Fair
Dealings

Should follow best
practices and company

policies

Should follow best
practices and comp€ny

policies

Should follow best practices
and company policies

(c) Receipt of gifts from
third parties

Based on The Code of
Conduct & Discipline,

and Offenses &
Corresponding

Penalties

Based on The Code of
Conduct & Discipline, and
Off enses & Correspondi ng

Penalties

Based on The Code of
Condud & Discipline, and
Off enses & Corresponding

Penalties

(d) Compliance with
Laws & Regulations

Monitored by the
compliance officer and

other officers

Monitored by the
compliance officer and

other officers

Monitored by the
compliance officer and

other officeG

(el Resped for Trade
Secrets/Use of Nor|-
public Information

Policl on non-
disclosure in place.

Dis€ouraged from
using such information

Policy on non-disclosure
in place. Discouraged

from using such
information

'Policy on non-disclosure in
place. Discouraged f rom
usirE such information

(f) use of Company
Fundt Assets and

Regqlated throWh
Manual on Coroorate

Regulated throWh
Manual on Corporate

Regulated through Manual
on Corporate Governance

'Senior Management refers to the CEO and other pe.sons having adhority ard responsibility for planning directrng
and controlling the activities of the company.
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lnformation Governance Governance

(g) Employment &
Labor Laws &
Policies

Meet at least the
minimum criteria set

by the labor authorities

Meet at least the
minimum criteria set by

the labor authorities

Meet at least the minimum
criteria set by the labor

authorities

{h) Disciplinary action
Based on Manual of

CorDorate Governance
Based on Manual of

Corporate Governance
and Company policy

Based on Manual of
Corporate Governance and

Company policy

(i) Conflict Resolution

Based on The Code of
Conduct & Discipline,

and Offenses &
Corresponding

Penalties

Based on The Code of
Conduct & Discipline, and
Off enses & Correspondi rg

Penalties

Based on The Code of
Condud & Discipline, and
Offenses & Corresponding

Penalties

1.1 Has the code of ethics or cooduct been disseminated to all diaectqs, serdor manatement and employees?

Yes, the rules and procedures have been disseminated to management and employees under the Company's code
of conduct and ethics.

2.) Discuss how the company imdsnents and monitots comCiance srith the code of etlics or condrct.

The Company is committed to provide an encouraging work environment to its employeet and be an engaging
business partner to its clients and service providers. lt is the policy of CPGI to promote discipline in the
organization by taking corrective action as may be needed for the protection of all employees and clientt CPGI'S
properties and interests. These rules were prepared to ensure fair ard consistent treatment and constructive
actions of any employee who has made a mistake,

The responsibility of ensuring that discipline exists in cPGl is jointly vested upon HRO, Department Heads and
supervisors. All supervisors and Department Heads should encourage the development of an environment where
positive discipline comes naturally.

Policy measures will be promulgated as the need arises to supplement, implement and amend anv of the
orovisions contained herein.

Related Party Tra6actioars

Pollcies and Procedures

oescdbe the companys policies and procedureg for the .eview, appaoral o( .atificatiqt, monitodnt and
recording of related party transactions between and amont the company and its parent, idnl ventu.es,
subsldlaries, associatG, afffliates, substantial nockholders, ofhcers and directors, lncludin8 their spouses,
children and deperdent slblings and patenB and of interlocking director relatiqtshiF of members of the
Board.

(1) Parent Company All related party transactions have to be on an arms-length
basis if the company gets the most competitive product from
a related party. Contracts are reviewed bV senior
management, approved by the majority of the boar4
monitored and recorded accordingly by the Crmpliance
officer such contrads are deemed material for disclosure and
affects directly the shareholders of the company and othe.
officers in charge for other contracts as the case may be.

3.1

(a)
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(2)Joint Ventures All related party transactions have to be on an arms-length
basis if the company gets the most competitive produd from
a related party. Contracts are reviewed bV senior
management, apFoved by the majority of the boar4
monitored and recorded accordinglv by the Compliance
officer such contracts are deemed material for disclosure and
affects directly the shareholders of the cornpany and other
officers in charge for other contracts as the case may be.

(3)Subsidiaries All related party transactions have to be on an armslength
basis if the company gets the most competitive produd from
a related party. Contracts are reviewed by seniot
manaSement, apFoved by the majoraty of the board,
monitored and recorded accordingly by the Compliance
officer such contracts are deemed inaterial for disclosure and
affects directly the shareholders of the comparry and other
officers in charge for other contracts as the case may be.

(4) Entities Under Common Control All related party transactions have to be on an arms-lenSth
basis if the company gets the most competitive product from
a related party. Crntracts are reviewed by senior
management, approved by the majority of the boar4
monitored and recorded accordingly by the Compliance
officer such contracts are deemed material for disclosure and
affucts directly the shareholders of the company and other
officerc in charge for other contracts as the case may be,

(5) Substantial stockholders All related party transactions have to be on an arms-length
basis if the company gets the most competitive product from
a related party. Contrads are reviewed by senior
management, approved by the maiority of the boar4
monitored and recorded accordingly by the Compliance
officer such contracts are deemed materaal for disclosure and
affects diredly the shareholders of the comoany

(5) Officers including
spouse/childrer/si blings/parents No such related party transaction

(7) Directors including
spouse/children/siblings/parents No such related party transaction

(8) Interlockint director relationship
of Board of Directofs

The board member has to have knowledge of indudry if
hdshe serves on the board of suboidiary etc.

(b) conflict of Int€r6t

(i) Directo6/OfFceB and sX or nore sha€holdeG

ldentify any actual or probable confiict of interest to which directors/officers/59( or more sharehold€rs
may be inYolved.
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Name of Director^
Jose E.B. Antonio
lohn Victor R. Antonio
Jose Marco R. Antonio
lose Roberto R. Antonio
Jose Carlo R. Antonio

Ricardo P cuerva

No actual conflict of interest involved.
lose E.B, Antonio is the father of siblints

Messrs. lohn Victor R. Antonio, Jose

Marco R. Antonio. Jose Carlo R, Antonio
andJose Roberto R. Antonio. Through
cPl, of which all are shareholdert they

own the majority shares of CPGI.

Mr. Cuerva is one of the shareholders of
CPl. No actual nor probable conflict of

inte.est as of to date

Name of Officer^ N.A.

Name of Significant Shareholders
PCD Nominee Corporation Foreign and
Filioino

PCO Nominee corporation owns beneficial
shares of morethan 5%. No actualnor
probable conflict of interest is involved
since these shares are publicly held and

traded.

(ii) Mechanism

Describe th€ me(fianism laid down to detect, determine and resolE any possible conflid of interest
between the company and/or its group and their directors, officers and signifcant shareholders.

The cortrol environment of the Company consists of (a) the Board which erEures that the Company is

properly and effectively managed and supervised; (b) a Management that actively manages and operates the
Company in a sound and prudent manner; (c) the organizational and procedural controls supported b!
effective management information and risk manatement reporting systems; and (d) an independent audit
mechanism to monitor the adequacy and effectiveness of the corporation's governarEe, operations, and
information systems, including the reliability and integrity of fimncial and operational information, the
effectiveness and efficiency of operations, the safeguarding of assets, and compliance with laws, rules,
regulations and contracts.

The minimum internal control mechanisms for the performance of the Boards and Managament's oversight
responsibility include review of conflict of interest situations.

The personal interest of directors, key officers and employees should never prevail over the interest of the
Company. lf an actual or potential conflict of interest should arise on the part of directors, it should be full;
disclosed and the concerned director should not participate in the decision-makint. lf a diredor has an

interest in a matter under consideration by the board, then the director should not participate in those
discussions and the board should follow atry further appropriate processes. Individual directors should be
conscious of shareholder and public pe.ceptions and seek to avoid situations where there might be an
appearance of conflict of interest.

Family, Commercial and Contractual Relations

(a) Indicate, if applicable, any rdation of a family,3 ccnmercial, @ntractual or bEir€ss natwe that erists
between the holders of significant equity (5% or morel, to the extent that they are known to the conpany:

4.1

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



5.f

lo6e E.B. Antonio
lohn vidor R. Antonio
lose Marco R Antonio
Jose Roberto R. Antonio
lose Carlo R. Antonio

lose E.B. Antonio is the father
of siblirgs Messrs. John Victor

R. Antonio, Jose Marco R.

Antoniq Jose Carlo R. Antoniotamlry 
and io6e Roberto R Antonio.
Through CPl, ofwhch all are
shareholdert they own the

majority shares of CPGI.

Ricardo P, Cuenra

Shareholder of Parent Company
of C?Gl and indirect beneficial Mr. Cuerva is one of the
owner of shares of CPGI. business partneG of the CPGI

Business partner of the subsidiaries for construction
subsidiaries for construction under Century Properties
under Century Properties Construction Group
Construction Group

(b) Indicrte, if elicdc, any rclrtim of . commeldd, crtractud or buCncss mturc that qists Hween
the holdeB of slgntfic.|t €qdty (5t6 or morcl and the dnpanF

(c) Indicate any shareholder agreements that may impact on the control, o$/nership and strategic direction of
the company:

There are no such shareholders aSreemer s in dace that may impact contlol, osrnership and strategic
direction of the

Aft ernrtiE Dispd. nesoludon

D6crlbe the ahematyc d3p|nc resolutid| system adopt d hry rtrc cmrpany ior the last thrc€ (31 Fa.s In
amicably setdiag onfllcts a dlfi!]rnc betw€cn the conorstion rd ifs stodftoldeas, and the corDorzoon and
thlad part'6, ir*ludlng rcaulrtory edhorlti€3.

It is the Boafd's responsibility to foster ttle long-term success of the Company and secure its sustained
competitivenesr in a manner consistent with the Board's fiduciary responsibility, includirg the means to
effectively Managemenfs performance, which the Board shall e(ercise in the best interest of the Company, its
shareholders and other stakeholders- The goard shall coDduct itsdt with utmost honesty and integrity in the
discharge of its duties, functions and r€sponsihlities.

Ricardo P. Cuerva
Indirect shareholder of the

parent mmpany CPI and CPGI

Mr. Cuerva is the Chairman of
Pinehill Corporation, which owns

1196 of @l and indirectly the
beneficial owner of CPGI. He

also manages the conskuclion
of prorects of the subsidiaries



To ensure a hiEh standard of best Dractice for the Companv. its sharcrrordeE ond tokertold€rs, the Board shall:
(as amended on J ulv 31. 2014)

a. Install, through the Nomination and Remuneration Commlttee, a process of selection that
will ensure a mix of competent diredors and officers;

b. Determine the Company's purpose, its mission and vision, and strategies to carry out the
Companys obiectives;

c. Ensure that the C-ompany complies with all relevant lawt aules and regulations, and codes

of best business practices;

d. Appoint a Compliance Officer who shall have the rank of at least vice president, In the
absence of such appointment, the Corporate Secretary and/or the Assistant Corporate

Secretary shall act as Compliance Officer.

e. ldentifv the Comoany's ,nrijor qnd other itokehord€rs. and formulate a clear oolicv on

communicatinq or relating with them thrcuph an effective investor relations Droeram; (as

amended on July 31. 2014)

f. Establish and maintain an investor relations protram that will keep the stockholders
informed of important developments in the corporation. lf feasible, the corporation's

CEO or Chief Financial Of{icer shall exercise oversight responsibility over this program

g. Adopt a system of internal checks and balances;

h. Formuiate 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 venture, subsidiaries, associatet affiliates, major stockholdert
officers and directors, including their spouses, children and dependent siblings and

parents, and of interlocking director relationships by members of the Board.

i. ldentify key risk areas and key performance indicators, and monitor these factors with
due diligence;

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

the Board in the perfo.mance of its duties and responsibilities.

k. Proper discharge Board functions by meeting regularly. Independent views during the
Board meetings shall be given due consideration and all such meetings shall be duly

minuted; and

t. Keep Board authority within its powers, as prescribed in the Articles of Incorporation and

B\rlaws of the Company and in relevant laws, rules and regulations.

m. Establish and maintain an alternative dispute resohjtion system in the Company that can

amicably settle conflids or difterehces between the Company and its stockholders, and

the Company and third parties, including the regulatory authorities,

The comnnv tws not hod dsoutes in the tast 3 ved's with the stoctdrotderc. rcouto/totv quthorities ond
third porti6.



B.) BOARD MEmNGS & ATTEiDAT{CE

1 ) Are Eoa.d of Directo6' me€titF sdEduled beiore or at th3 bednnlng of the y€a]?

ReSular Board meetings are held once in every quarter. The meetinSs are scheduled before the beginning ofthe
year. For this year, the Regular Eoard Meetings are scheduled as follows:

First quarter - March 28

second Quarter - May 9

Third quarter -Ar4ust 8

Fourth Quarter - November 8

There are also special board meetings that are held from time to time, as the need to disctEs important bustness
matters and updates from the Company aris€. These special meeti.gs are sdreduled a week ahead of the
scheduled dates-

2) Attendance of Dlrecto6 - All drectorl w€re rd€ctd and eleci€4 respectir,€ly in tune mt5.

Chairman Jose Eduardo B. Antonio June 2015 10 10 100%

Member John Victor R- Antonio lune 2015 10 1 7Wo

Member

Member

Jose Marco R. Antonio

Jose Carlo R. Antonio

June 2015

June 2015

10

10

l0

10

100%

100%

Member Jo6e Roberto R Antonio June 2015 10 I w6
Member Ric:rdo P. cuerva Iune 2015 10 10 100%

Member RafaelG. Yaptinchay June 2015 10 10 1@%

Independent Jose [. cuisia, Jr' lune 2015 5 100%

Independent Stephen T. CuUriieng' June 2Ol5 5 100%

Independent Carlos C. Ejercitor lune 2015 5 5 100%

. The th.ee (3) nef lnd€9€ndeot Diaectors .ssumed offkc and attcnd€d nEeting upon thei. electbn lasi lune 22, 2O1S.

3) Do non-exeqilve dl;€cto6 halr€ a separate mee-tlng durlng the year hfthovt the pr€sence of any erccutlE? lf
yes, how mdry timcs?

Yes, theNoft€xecutive diredors endeavor to have separate meetirE, without the pregence of atry executivg at
least once during the year.

4) ls the minimum guorum requirerneri tot Board declsforrr set at two-thlrds of bo6rd rnenbers? please erplaln.

Under the corporatiods By-laws, a majority of the number of directors constitutes a quorum for the transactaon
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of corporate business and every decision of at least majority of the directors present in the meeting at which
there is a quorum is valid as a corporate act except for the eledion of officeB and other corporate acts expressly
stated in the SEC and PSE requiring the vote of the majority of all members of the Board.

5) Access to Information

How many days in advdrce aae bord papers' for board of direcfors meetings provided to the board?

Generally, all board pape6 a.e sent at le6t orE w€ek prior to the meeting.

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

Y€s. All board members have indeperdett access throtgh landine, mobile, email, f ( and other mcans of
communication.

State the pollcy of the role of the company secretary. Does such role inchde assisting the Chairman in
preparing th€ board aFnda, fadlltrting treiaing of dreclors, keeping directors updated reta ding any
reler.ant statulory and regulatory chang6, €tc?

lJnder the company's manual of corporate governance, the Corporate Secretary must be a licensed lawyer
and the role of the corporate secretary is expressly stated in the manual. He is basically the individual who
keeps the official records of the company, particularly the minutes and transactions of the meetings held by
the Board and shareholders. Apart from the principal function, and as required by the Company's gy-law' he
is the custodian of record books showin8 details required by law with respect to stockholdings of the
corporation, attends to the giving and serving of notices of the corporation; certifies to corporate acts and
countersigns corporate documents or certificates; and makes reports or statements as may be required by
taw or rutes.

Such role includes assistirE the Chairman in preparing the board agenda, facilitating training of directors,
keeping directors updated regarding any relevant statutory and regulatory chang6, etc,

ls the company s€cr€tary trained in hgal, accountancy or cdfipany secretarial ptactices? please erplain
should the aEwer be in the negative.

The corporate secreta.y is a licensed a attorney with expertise in legal and corporate law.

Committee Procedlles

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

(a)

(b)

(c)

(d)

(e)

'*["1 N.fl

t 
Board papers consist of complete and adequate information about the matters to be taken in the board meeting.

Information includes the b€ckground or explanation on matters brought before the Board, disclosures, budgets,
forecads and internal financial documents.

Copies of presentations and matters in the Agenda are provided
by Management and distributed to the Board at least one week
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Nomination,
Remuneration and Compensation

Risk Management Committee

prior to the scheduled Committ€e Me€ting. These presentations
or materials consist of complete and a&quate information about
the matters to be taken in the meetiru. Information includes the
backtround or explanation on matteE brought b€tore the Boar4
disclosures, budgets, for€casts and internal finanrial documents.

Extcanal Aduice

Indicate whether or mt a procedure exists wher€by directoF can receive external advice and, if so, provide
details:

The Company's External Counsel, Atty. Nilo S.

Divina is requested to attend all regular and
special board meetings. The Corpofate Secretary is
likewise a licerEed attonr€y. As the Deed arises,
directors reserve the riglrt to a\rail of exten|al
advise.

During some meetings, directoE get the opinion
of the extemal counsel on some legal matters.

Ch.ruE/s in efstlng policies

Indcate, if 4ptlc*le, ant d8|u./s k*rod8ed by thc Board of Olrtctas (.tring lts md r€enl iemtl on
eisting polldca thst may heye m efiect qr th€ buslrE oJ the cdnpany rrd the a€ssd/s ior the draEc:

r)

B. ) REMUI{ERAT|OI{ MAnERS

nemuneretioo Procass

Dlsclosc the Foc.ss r.rsed ior dlt rmft{tE tlE aenrunerdion of thr CEO and thc fol' (41
compensated manlllment offi qs: most hithly

(1) Fixed remuneEtion

Based on industry standards, as
determined by the Board of
Directo6 (without the the
presence of the concerned

Off icer/Executive Director) and
recommended by the

Nomination and Compemation
Committee

Based on industry stardards, as

determined by the Board of
Directors (without the the
presence of the concerned

Offi cer/Eecrrtive Director) ard
recommended by the

Nomination and Compensation
Committee
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(2) Variable remuneration

As determined bv the Board of
Directors (without the the
oresence of the concerned

Offi cer/Executive Diredor) and
recommended by the

Nomination and ComDensation
Committee

As determined by the Board of
Directors (without the the
presence of the concerned

Off icer/Executive Director) and
recommended ry the Executive
Committee and the Nomination
and Compensation Committee

(3) Per diem allowance Not Drovided

Per diem allowance is given to
Management ofticers who are on

duty travel abroad for sales
e\rents

(4) Bont5

Eased on annual profitability, As
determined by the Eoard of
Diredors (without the the
presence of the concerned

officer/Executive Director) and
recommended bry the

Nomination and Com pensation

Committee

Based on annual profitability, As
determined by the Board of
Directors (without the the
presence of the concerned

offi er/Executive Director) ard
recommended by the

Nomination and Compensation
Committee

(5) Stock options and
other financial
anstruments

As determined by the Board of
Directors (without the the
presence of the concerned

Off icer/Executive Director) and
recommended by the

Nomination and Compensation
Committee

As determined by the Board of
Directors (without the the
presence of the concerned

Off icer/Executive Director) and

recommended bY the
Nomination and Compensation

Comniittee

(5) Othen (specify)

2) Remuneration Policy and Stnxt[e for Erecrniye and Non-ExedftiE Dilecto]s

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

Basic Pay, performance
bonus dependiru on

profitability

Eased on Industry
standard, as

determined by the
Eoard of Directors
(without the the
presence of the

concerned
OfficerAxecutive

Director) and
recommended by

the Nomination and
Compensation

Committee

Executive DirectoG
Fixed annual
payment



NorFExecutive Directors
Per diem for
lndependent

Directors

Per diem of
Phplm,mO.OO for

Indeperdent Directors for
each board and

committee meeting

Based on Industry
standard, as

determirEd bv the
Executive Directors
and reicommended
by the Nomination
and Compensation

Committee

Do stockholdeE harr€ the oppatunity to approl,e the decision on totd rernuiciation ff!.s, dlowances,
benefitsin{dnd and oaher emolmentsl of bord d dr€ctots? prouide d€raits fo. the last tlree (31 years.

Executive Directors are given their regular
mmpensation and benefits similar to the

compensation structure of othe. Officers gf the
Compa,ry.

Non{xecutive DircctoE and Independent
Direciors do not have regular €ompensation or

benefits They are only given per diem based on
their attendance per meetifg.

Stockholde/s approml for remuneration of
Executive Directors is not required. Per

Compan/s Manual on Corporete Go{rernance,
the Company shall establish a formal and

transpere.t procedure for the development of
a policy on €t(ecutive remuneration or

determination of remuneration levels for
individrBl directors or officers depending on

the partidrlar needs of the Company. No
drector should participate in deciding on his

rernunelatio|I

The current per diern rate was approved bV the
Board of Directors last June 22, 2015.

3) A$regaeRemueratia{r

Complete the fullowlng table on th€ agr€tate remunaadlon eccrued d.tring the mo6t lecent yean

(c) Per diem Allowance

(e) Stock Options and/or
other financial
instruments
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1) Advances

2) Credit granted

0

o

;3) Pension Plan/s
Contributions

(d) Pension Plans,

Obligations incurred

(e) Life Insurance Premium

(f) HospitalizationPlan

Stock Rights, Options and Warrams

(a) Board of Directors

Compl€te the iollqning table, on the members of the companys Board of Directors rrho own or are
entitl€d to stock rigtrts, options c wafiatrts olr€r the company's shares:

(b) Amendments of lncentiw Programs

Indicate any amendments and discontinlEtion of my incentiv€ paograms introduc€d, including the criteria
t|sed in the creation of the program. Disdose whether these are subject to approEl during th€ Annual
Stockhold€rs' Meeting:

5) Remuneration of Mamgement

2a



1)

ldentlfy the fiv€ (51 membets of manatement who ar€ !9! at th€ san€ tlme erecutlve directofs atd indicare
the total r€nu€r.tlon t€ceind .furl||3 the fimndd year:

B. BOARD COMM]TIEES

l{unber of itembcrs, Functior and ResponsiHrtics

Provlde details on tlre rumber of mcmber of eadr committee, tts ftnrctions, kev r6poGibilhles and the
powe./aihority d.lelated to it by thc Boafd:

GerryJoseph Albert [. llagan

Clverseas the
tnplernentation of
polci.s and
oorpoaata matteas

Nomination
Rcmuneratio.r
and
Compensation

ihortl$ candllates

Eltablish

Flaa<'||.es to
dqralop polcy o.l

a€lnureratbn

Provlde oversEht

management and
othea ke,
personncl
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Rlsk

Manegentent
3 o 2

Saf€8uard th€

potentbnal and
adher€nt.id6

EliaDlbh

Focadurca to
s.fcgr€ad
maiagErnent liun
ctp6ad atts and

Flvcntbn of
potct|tial rii6

Prolddes ovarsiSht
oar abt
rnanaEdndit

To
inphmcit
paoe(fuae3

drd
rcsdutio.ls
ful
addr€3ring
aisls

2l Commltte€ M.mb.6

(a) Eredrtive Coftrrfttec

(b) Audit Commlttce

. t E ,na/rpctneft Dl'€ctdr o5'r,ttt d ofre otJy afur theb.taa,ioa te June 4 mtL

Dlsdos€.tlE Fofila oa quetficadons d thc Atdlt Canmltter m.|nb.l!.

Mr. stephcn T. tuud.n3 56 yeas ol4 Filidm citiz€n, is a prominert irwestmem banker, and currentlv serves
as an Independent Director, Aboitiz Equity ventures, Inc. He has a long and extemive experience in
investment banking with several mallor financial institrnions including HFS Opital llJC and Ev€rcore partners,
Inc, is the chairman of Ev€rcore Asia Limited. He is an advisor to a number of Asia,s most Drominent
companies like san Mituel corporation, samsung Electronics, riger Airwayq amorE othe6. He finished his
undergraduate and law degree from Ateneo De Manila uni\reGity ard later on, earned his MBA degree from

Chairman Jose €.B. Antonio June 22, 2015 4 4 loo lyr

Member {ED) John Mctor R. Antonio June 22 4 4 100 lyr
Member (ED) lose Marco R. Antonio June 22 I 4 100 1yr

Member (ED) lose Roberto R. Antonio lune 22 4 4 1q) lyr
Member (ED) Jose Carlo R. Antonio June 22 4 4 lm lyr
Member (ED) Rafael G. Yaptin€hay June 22 4 4 lm lyr
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the Wharton School of gusiness at the University of Pennsylvania.

Mr. Cado6 c. Ejerd'io, 69 years ol4 Filirino, is the former Chairman of the United Coconut Pbnters Bank and
currenfy the Chairman and CEO of Nortern Ac.ess Mining Inc. Forum Cebu Goal Corpo.ation and K.ipara
Mining and Development Corporation. He graduated Cum laude from the University of the East where he
finished his Bachelo/s Degree in Business Administration. He became a Certified Public Accountant in 1966. He
received his Maste/s Degree in Business Administration at the Ateneo Graduate School of Business in 1975 and
Sraduated from his Managemert Development Program in 1983 at the Harvard Business fthool. As of date, he
serves as an Independent Director at Aboitiz Pqrer Corporation, Bloomberry Resorts Corporation and Monte
Oro resources and Energy Corporation.

Descdbe the Ardt Conrmltt€ras respcibllv rdatiw to ihe ertenrd audtor.

The Audit Committee shall have thefollowing functions:

(a) Check all financial reports against its compliance with both the internal financial
management handbook and pertinent accounting standards, including regulatory requirements;

(b) Perform oversight financial management functions specifically in the areas of managing
credit, market, liquidity, oper3tional, legal and other risk of the Company, and crisis
manaSemer|t;

(c) Pre€pprove all audit plans, scope and frequency one (1) month before th€ conduct of
external audit;

(d) Perform direct interface functiolE with internal and external auditors;
(e) Elevate to prevalent intefnational standard the accountiru and auditing processes,

practices and methodologies ofthe Company, and develop the followirE in relation to thls duty:
(f) A definitive timetable within whidt the accounting system of the Company will be one

hundred percent (100%) compliant with the InternatiorBl Accounting Standards (lAS); and
(S) An accountability statement that will specifically identiry officeB and personnel directly

responsible for the accomplishrnent of such taslq
(h) R€gularly review and improvg if necessary, the Compnys Controlle/s policies and

Proc€dures Manual, in order to provide for a transparent financial management system that will
ensure the integrity of internal control activities throughout the Company and the entire
organizatioq and

(i) Recommend to the stockholder s the external auditor of the ComFny-

(c) l{omination, CdnF€nsation rd R€orune]atim Comnlttee

lose L. Orisia, lr.'
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(e)

. flp ,n&pendcnt Urlfjtors olsun d ofra only $er theh d€lfun te l|4''e 4 mt,.

Rlsk Management Commlttea

Provlde the same iniormetlon on all dll€ conrmitt€€6 constituted !rythc B@rd of Directors:

Chairman .lose E.B. Antonio
June 22, 2015 1 I 100 100

Member (ED) .lose Carlo R- Antonio june 2Z 2015
1 1 100 100

Member (lD) lose L Cuisia, Jr.' lune 22, 2015
0 0 100 50

Member {lD} Stephen T. CuunjierE*
lune 22, 2015 0 o t@

lvlember (ED) lose Marco R. Antonio lune 22, m1s 1 I 100 100

. The tn&perde''t O'rc.tors osttnrd Se only afc''/,cir eket bta tune 4 mts.
fhe meeting wos hdd ptid to their q8l'(ir|[m?',rt

Chantes ln @mmittee Memb€?s

lldlcate my dEnges ln conrmlttac mcmbe'slip that ocdrred durlng the F and tlE reasoi for th€ d|.rggs:

4) wort Done and bsu€s Ad&essed

Dscribe thc uak done by eadr commlttee and the signlfu issues ad&$sed (furirg the year.

3)

Nomination,
compensation and
Remuneration

Appointment of the 2 new
lrdependent Directors Stephen T.

Cuunjieng as Chairman and Carlos C
Ejercito as member

Appointment of the 2 new
Independent Directors lose L Cuisia

Jr as member and Carlos C €lercito as

member

Retirement of Atty. Monico Jacob

Retirement of Atty. Monico lacob

Risk Management Appointment ol Ole 2 new
lrdeDendent Directors lose L Cuisia

Jr as member and Steghen T.
Cuunjieng as member, and inclusion
of Jose Marco R Antonio who is the
Cc@o of the company as member

Retirement of Atty. Monico Jacob
ard Mr. Washington sycip

Mr. lose Marco R, Antonio is the Co-
coo of the Company

32



Apprwal of Jys, acquisition of land, availment of loans ard real estate
mortgagey's, approval of several project alunchesand endors€ment to the
board of placement and subscription transactions

Assisted the Eoard in its ove.sight
functions sp€cifically relatirE to the
financial reports, statements and
soundness of the Company and
compliance with legal and regulatory
requirements.

Revie$red and approved the 2014
Audited Financialstatements of the
Comgany as prepared by the qternal
auditors Sycip, Gorres, Velayo & Co.
(SGV), as well as the quarterly
unaudited financial statements. The
Committee gave its recommendation
on the reappointment of SGV as the
Companys external auditors for 2015
and the corresponding audit fee
structure- The Committee likewise
reviewed and/or approved
specific matters presented by the
Internal Audit Division and SGV-

Nomination,
Compensation
Remuneration

The Committee orscreend and
shortlisted all cardidates nominated
to become a member of the Board of
Directors, in accordance with the
minimum qualifications and
disqualifications set forth in the
Company's Regulations.

The Nomination and Remuneration
Committee corsidered the followlrE
in the determination of the number
of di recto6hip6 in other corporations
for the membeE of the Board:

The nature of the business

of the corporation in which

the director is also a

member of the board;

The age of the director;
The number of
directoEhips or active

membeEhips and
officerships in other

corporations or
oGanizations; and

Possible conflict of interest.

Nominate competert members only

Risk Management

It reviewed departmer al policies, as
well as the adequacy and
effe€iivenBs of the Compan/s
enterprise risk management process-

The Risk Management Committee

lro\rided a report to the Eoard on its
assessment of the effectiveness of
the risk managernent process and
reviews reports from Internal Audit
(lA) with regard to the independent
validation of comDliance with the
approved ERM Policy and assessment
of current state of ERM framervork.
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Commlttee Pro!rr|!

Prdide a list of prqnr thf ..dr conrtrittcc dm to rndcrt*c to addtss rdcnnt ls$:s in tlE
imFuremartorsftacemcntdeft..cdy€toyaflaEiorticconintF .

The Board has created an internal self-ratinS system that can measure the
performarre of the Board and Management in accordance with the
criteria provided for in it Carporate Governance Manual..

fhe Board of Dir€cloB and its Serior Management has Btablished and
imdemerted this Manul on Corporate Goi/ernance in acf,ordance with the
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Risk Managment

(1)

sEC Revised Code of Coroorate Governance. The rules embodied in this
manual has been used as reference bv the memberc of the Board and
Management.

The following are the guidelines for the effective implementation of thrs
Manual:

COMMUNICATION PROCESS

The Manual shall be available for inspection by any stockholder of
the Company at reasonable hours on business days.

(2) All directors, executivet and division and department heads of the
Company are tasked to ensure the thorough dissemination and

communication of the Manual to all employees and related parties and to
enjoin compliance in the process.

(3) An adequate number of printed coties of this Manual must be

reproduced by the Human Resources Department, or its equivalent, of the

Company, with a minimum of at least one (1) hard copy of the Manual for
every department.

TRAINING PROCESS

(1) lf necessary, funds shall be allocated for the purposes of conductint

an orientation program or workshop to operationalize this Manual

(2) A director shall, before assuming as such, be required to attend a

seminar on co.porate governance which shall be conducted by a duly

recognized private or government institute.

MONITORING AND ASSESSMENT

(1) Each Committee shall report regularly to the Board of Directors.
(2) The Compliance Officer shall establish an evaluation system to
determine and measure compliance with this Manual. Any violation thereof
shall su[iect the responsible officer to employee to the penalty provided

under Article 11of the Manual,
(3) The establishment of such evaluation system, including the features
thereof, shall be disclosed in the Company's Annual Report (SEC Form l7-A).
The adoption of such performance evaluation system must be covered by

Board approval.
(4) This Manual shall be subject to annual review, unless the same

frequency is amended by the Board.
(5) All business processes and practices being performed within any
department or business unit of the Company that are not consistent with any
portion of this Manual shall be revoked, unless upgraded to compliant
extent,

C. RISK MANAGEMENT SYSTEM



1) Disclos€ the following:

(a) Overall risk managsnent philosophy ofthe company:

The Company's philosophy of risk management has its foundation in the concept that taking material risks is
required in order to seek rewards and to fulfill the Company's multi-faceted mission. However, these nsxs
should be assessed in order to insure that effective mitigation strategies are employed to the greatest extent
possible. MitiSation strategies should consider transferring or insuring risk, reducing the likelihood of the risk
occurring, reducing the severity of the risk should it occur, avoiding the risk altogether, or accepting the flsK,
while continuing to monitor it to ensure it stays within the Company's risk appetite.

(b) A statem€nt that the directors have reviewed ihe effectiveness of tlre risk managemett system and
commenting on the adequacy thereof:

"fhe Risk Msnagement committee ossijts the g@rd of Dircctors (Boord) in fulfilting its responsibility for
oversight oI the orgdnization's risk monagement processes- lt reviews ond endorses to the Soord chonges or
omendments to the ERM Policy, os well qs the odequo(y ond elfectiveness of the compony's enterprise risk
monogement prccess- The Risk Monogement Committee provides o repott to the Boord on its ossessment of
the effectiveness of the isk mqnaqement process ond rcviews reports from tnternat Audit (lAJ with regord to
the independent vqlidotion of complionce with the opprcved ERM pdicy ond ossessment of cunent state of
ERM fromework"

Period coveaed by the review:

CY 2015. The Committee shall endeavor to conduct review of internal processes quarterly for the ensuing
year.

How often the risk managemem system is reviewed ard th€ directors' criteria for Gs€ssing its
effectiveness:

The ERM framework, policy and plan shall be reviewed periodically given the company's current internal and
external environment. Based on results of monitoring and reviews, decisions shall be made on the corporate-
wide desi.ed state of the ERM framework and how the risk management framework, poticy and plan can be
improved. These decisions shall lead to improvements in the company's management of risk and its risk
management culture. Action plans to bridge the gaps between the current and desired states of the ERM
framework shall be develooed.

The Committee shall endeavor to conduct review of internal processes quarterly for the ensuing year,

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

NOT APPLICABTE.

2) Risk Policy

(a) Company

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

The company's philosophy of risk management has its foundation in the concept that taking material risks is
required in otder to seek rewards and to fulfill the Company's multi-faceted mission. However, these risks
should be assessed in order to insure that effective mitigation strategies are employed to the greatest extent
possible- Mitigation strategies should consider transferring or insuring risk, reducing the likelihood of the nsk

(c)

(d)
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occurrin& reducing the severity of the risk should it occur, avoiding the risk altogether, or acepting the risk,
while continuing to monitor it to ensure it stays within the Company's risk appetite.

The Risk Management Committee assists the Board of Direciors in tulfillir€ its responsibility for oversight of
the organization's risk management processes. lt reviews and endorses to the Eoard changes or amendments
to the ERM Policy, as well as the adequacy and effectiveness of the Company's enterfrise risk management
process. The Risk Management C.ommittee provides a report to the Board on its assessment of the
effectiveness of the risk management process and reviews reports from Internal Audit (lA) with regard to the
independent validation of compliance with the approved ERM Policy and assessment of current state of ERM
framework.

Business DeElopment:
. Compliance

Requirements
. Meet demand and

expanston
requirements

. Adequate checklist of items:
Zonin& legally FermissiHe,
financiallyviable, and
negotiation tie-up with
Corporate Legal

. Continuous imDrovement on
the Business Development's
systems processes and
procedures.

Site Acquisition

Project and Product
DeveloOmenvDgign:
Actual over budget
. Timely delivery of the

Product
. Quality Product
. Actual Product

commensurate with
the Marketed product

. Adequate plannin&
monitorin& execution (e. g.

especially on s€curing
permits a.d licenses),

. Adherence to
I nternational/Best
Standards/Pradices

. Continuous improvement on
the Project and Produd
systems processes and
orocedures-

Timely and Quality
Project Delivery

Pre-Sales Management:
. Timely deployment of

Sales Agents
. Sales Support

(Trainin& financial,
actual deployment)

. Achieve targeted Sales

. Adherence to Company's
systems processes and
orocedures.

. Discovering and penetrating
new markets (e.9. Locally
and Internationally)

. Continuous imDrovement on
the Pre'Sales systems
pf ocesses and procedures.

Generate/Produce Sales



Documents and
Collections:
. Completeness and

timely acquisition and
availability(to client) of
required documents

. Completeness and
timely collection of
payments

. Adherence to Company's
systems processes and
procedures.

. Adequate monitoring of
documents and collections

. Adherence to
International/Best
Standards/Practices

. Continuous improvement on
the Documents and
Collections systems
processes and procedures.

Complete documents

Timely collection of
Payments

hventory Management:
. Monitoring of

inventory per Project
. Timely holding and

booking of Units

. Adherence to Company's
systems processes and
Procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvement on
the Inventory systems
processes and procedures.

Generate/Produce Sales

After-Sales
Management;
. Complete and timely

submission of
required Notices (to
Clients)

. Proper turn-over of
Units

. Manage client
complaints

. Adherence to Company's
systems processes and
procedures.

. Adherence to
InternationaUBest
Standards/Practices

. Continuous improvement on
the After-Sales systems
processes and procedures.

Client Satisfaction

Supporting Functions:
. Inefficiencies and

ineffectiveness in
various supporting
business processes

. Adherence to Company's
systems processes and
procedures.

. Adherence to
International/8est
Standards/Pradices

. Continuous improvement on
the Company's systems
processes and procedures.

Various business
objedives relating to
complian€e, reportint
and operations

Inherent Risks:
. Significantdown-turn

of economy of certain
tarSeted Markets

. Virus epidemic
breakthfough

. Economic dowrr.turn
of the Philippines

. Natural Calamities
and Environmental
lssues

. Adequate plenning to ensure
inherent risk is manage and
minimize based on the risk
appetite of the Company

. Timely monitoring of
significant events which may
affect the production of
sales.

. Business continuity and
flexibility to run operations
to other targeted Markets

Sustainability and
Business Continuity
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(b) Group

Give a Seneral d€sctiption of the Group's risk management policy, settitrg out and argecsing the aisk/s
covered bv the system lranked accordrg to prlorityl, dmg rrith the obFctive b€hind thc poliry for each
kind of rlsk:

Business Dewlopment:
. Complian€e

Requirements
. Meet demand and

expansion
requirem ents

. Adequate checklist of items:
Zonin& legally permissiHe,
financially viable, and
negotiation tieup with
Corporate Legal

. Continuous improvement on
the Eusiness Develogment's
systems processes and
procedures.

Site Acquisition

Project and Product
Development/Design:
Actual over budget
. Timely delivery of the

Product
. Quality Product
. Actual Produd

commensurate with
the Marketed product

. Adequate plannin&
monitorin& execution (e.g-

especially on securing
permits ard licenses).

. Adherence to
I nternationa l/Best
Standards/Practices

. Continuous imo.ovement on
the Project and Product
systems processes and
orocedures.

Timely and quality
Project Delivery

Pre-Sales Management:
. Timely deployment of

Sales Agents
. Sales Support

(Training financial,
actual deployment)

. Achieve targeted Sales

. Adherence to Company's
Systems processes and
orocedures.

. Discovering and penetrating
new markets (e.9. Locally
and Internationally)

. Continuous improvement on
the Pre.Sales systems
processes and procedures.

Generate/Produce Sales
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Documents and
Collections:
. Completeness and

timely acquisition and
availability(to client) of
required documents

. Completeness and
timely collection of
paymenrs

. Adherence to Company's
systems processes and
procedures.

. Adequate monitoring of
documents and collections

. Adherence to
International/Best
Standards/Practices

. Continuous improvement on
the Documents and
Collection's systems
processes and procedures.

Complete documents

Timely colledion of
pByments

Inventory Management:
. Monitoring of

inventory per Project
. Timely holding and

booking of Units

. Adherence to Companys
systems processes and
procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvement on
the Inventory systems
processes and procedures.

Generate/Produce Sales

After-Sales
Management:
. Complete and timely

submission of
required Notices (to
Clients)

. Proper turn-over of
Units

. Manage client
complaints

. Adherence to Company's
systems processes and
prccedures.

. Adherence to
International/Best
Standards/Practices

. Continuous impaovement on
the After-Sales systems
processes and procedures.

Client Satisfaction

Suppo.ting Functions:
. Inefficiencies and

ineffectiveness in
various supporting
business processes

. Adherence to Company's
systems processes and
procedures.

. Adherence to
International/Best
Standards/Practices

. Continuous impfovement on
the Company's systems
processes and procedutes.

Various business
objectives relating to
compliance, reportint
and operations

Inherent Risks:
. Significantdown-tu.n

of economy of certain
targeted Markets

. Virus epidemic
breakthrough

. Economic dowFturn
of the Philippines

. Natu.al Calamities
and Environmental
lssues

. Adequate planning to ensure
inherent risk is manate and
minimize based on the risk
appetite of the Company

. Timely monitoring of
significant events which may
affect the production of
sales.

. Business continuity and
flexibility to run operations
to other targeted Markets

Sustainability and
Business Continuity
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(c) Mlnority ShrruMde's

Indcrte $e Fln@ rlC( of th. eIcrcbc of o rcIry shfth.ld vdinS poucr.
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The Company recognizes that the most cogent proof of corporate governance is that which is
visible to the eyes of its shareholders. Therefore, the provisions hereunder are issued for the
guidance of all internal and extefnal parties concerned, as governance covenant between the
Company and all its shareholders.

A. For the protection of sharehorders and minority interestt the goard shal be committed to
respect the following rights of the stockholders:

(1) Voting Right

(c) A director shall not be removed without cause, if it will deny minority shareholders
representation in the Board.

Company, and the aggregate compensation of the directors and officers.
tb) The minority shareholders shall have the right to propose the holding of

(a) Shareholders shall have the right to elect, remove and reDlace directors
on certain corporate acts, in accordance with the Corporation Code.
(b) Cumulative voting shall be used in the election of direstors.

stockholde/s meeting, and the right to propose items in the agenda of
provided that the items in the agenda are for legitimate business
business purposes shall include information on matters under the
subsection.

12) Pre-Emptive Right

All stockholders shall have preemptive rights, unless the same is denied in the Articles of
Incorporation, or an amendment thereto, of the company. All stockholders 6hall have the right to
subscribe to the capital stock of the Company. The Articles of Incorporation shall lay down the
specific dghts and powers of the sha.ehorders with respect to the particurar shares they hord aI of
which shall be protected by raw so rong as they sha not be in confrict with the co.poration code.

(3) Power of Inspedion
subject to reasonable restrictions in accordance with the corporation code and jurisprudence, all
shareholders shall be allo\ red to ir.pect the corporate books and records of the Company,
including minutes of Board meetings and stock registries, and shall be furnished with annual
reports, including financial statements, without cost.

(4) Right to Information
(a) The shareholders shall be provided, upon request, with periodic reports whichdisclose
personal and professional information aboutthe directors and officers of the Company, and
certain other matters such as the directors, and officers, holdings of the Company's shares,

dealirEs with the Company, relationships among directors and key officers of the

and vote

the meetin&
purposes. Legitimate
immediately succeeding

(c) The minority shareholders sharr have access to any and aI information rerating to matters
for which the management is accountable for and should disclose to the shareholders.

5. Ritht to Dividends

{a) All shareholders shall have the right to receive dividendt subject to the discretion of the
Board.
(b) The company shall be compelled to declare dividends when its retained earnings shall be
in excess of one hundred percent (1OO%) of its paid-in capital stock except in the following cases:

(b.1)
the Board, or

When justified by definite corporate expansion projects or programs approveo oy

(b.2)When the Company is prohibited under any loan agreement with any financial
institution or creditor, whether local orforeign, from dectaring dividends without its consent, and
such consent has not been secured, or
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(b.3) When it can be clearty shown that such retention is necessary under special
circumstances obtairing in the company, such as when there is a need for a sDecial reserve for
probable contintencies.

5. AppraisalRight
The shareholders shall have appraisal right or the right to dissent and demand payment of the fair
value of their shares in the manner provided for under section 82 of the corporation code of the
Philippines, under any of thefollowir€ circumstances:

(d) ln case an amendment to the articre5 of Incorporation of the company has the effect of
charEing or r6tridirE the rights of any stockholders or class of share, or of authorizing
preferemes in any respects superior to those of outstanding shares of any class, or of
extendi.g or shortening the term of corpotate odstence;

(e) In case of sale, lease, otchangg transfer, mortgage, pledge or other disposition of all or
sub'tantially all of the corporate property and assets as pro/ided in the c.orDoration
Code; and

(f) ln case of merter or consolidation.

B. lt shall be the duty of the Board to promote shareholder rithts, remove impediments to
exercise of shareholderd rights, and allow possitilities to s€ek redress for violation .if their rights.
The Eoard shall encourage the exercise of shareholderd voting rights and the solution of collective
action proHems throLqh appropriate mechanisms" The Board shall pave the way for the electronic
filing and distribution of shareholder information necessary to make informed decisions, subject to
legal constraints.

A sharcl|plde'' l|'',r€ onc vo|r F slnte; s, t finorfty srp''€tn,,dars rt,tine 
',/wer 

k ,pt
trunc'tcd.
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3) Control System Set Up

(a) Company

B.iefiy dcsctlbc tha contrcl ststems s€t uD to assess, ma|age and oonttol the mdn ksue/s f*cd by the
conrpans

Business
Development

Inatility to meet the demands of
the Market and requirements for
expansion which may result to
opportunity loss.

. Adequate checklist of items:
Zonirg, legally permissible,
financially viable, and
negotiation tieup with
Corporate Legal

. Continuous improviynent on the
Business Developmenf s systems
processes and procedures.

ProjecvProduct
development and
design

Potential issues on the costs,
schedules and actual product
which may result to irErease in
exDenses.

. Adequate plannin& monitorin&
execution (e.9. especially on
securing permits and licenses).

. Adherence to lnternatio nal/Best
Standa.ds/Practices

. Continuous improvement on the
Proiect and Product systems
pro€esses and procedures.

Pre.sales
Management

Potential loss of produdion/sales
which may result to negative net-
income.

. Adherence to Company's systems
processes and procedures,

. Dascovering and penetrating new
markets {e.9. Locally and
Internationally)

. C-ontinuous improvement on the
Pre-Sales systems processes and
procedures,

Documents and
Colledions

Potential issues on comDleteness
and accuracy of documents and
collection of payment5

. Adherence to Compan/s systems
processes and procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvemem on the
Document and Collection's
systems processes and
procedures.

Inventory
Management

Potential issues on the efficiency
and effectiveness on the inventory
of projects

. Adherence to Company's systems
processes and procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvement on the
lrwentory systems processes and
procedures.

44



After-Sales
Management

Potential issues on client
satistaction

. Adherence to Company's systems
processes ard procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvement on the
lrwentory systems processes and
procedures.

Supporting Functions

Potential issr,Es on the efficiency
and effectiveness of various
bt5i ness processes

. Adherence to Companys systems
processes and procedures.

. Adequate monitorir€ and
updating of invmtory data

. Continuous improvemert on the
Inventory systems processes and
procedures.

(b) Group

8raeffy des.ribe the control systems s€t rr to ais€s$ manage and control the m:ln issue/s f&d by the
cqnpany:

Business
Development

Inatility to meet the demands of
the Market and requirements for
expansion which may result to
opportunity loss.

. Adequate chec*list of items:
Zonir€, legally permissible,
financially viable, and
negotiation tieup with
Corporate legal

. Continuous improvement on the
Bt5iness Development's systems
processes and procedures.

ProjecVProduct
development and
design

Potential issues on the costs,
schedules and actual product
which may result to increase in
exDenses.

. Adequate plannin& monitorin&
execution (e.9. especially on
securing permits and licerEes).

. Adherence to Intemationa l/Best
Standards/Practices

. Continuous imorovement on the
Project and Product systems
processes and procedures.

Pre-sales
Management

Potential loss of production/sales
which may result to negative net-
income.

. Adherence to Company's slstems
processes ard procedurer

. Discovering and peoetrating new
markets (e.9. Locally and
lnternationally)

. Continuous improvement on the
Pre-Sales systems processes and
procedures.
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(c) commiftee

ldentify the committee a any other body of corporate torr€rmnce in d|aqe of laying down
supervisint these control merhanisms, and giye deteils of its functions:

Documents and
Collections

Potential issues on completeness
and accuracy of documents and
collection of payments

. Adherence to Company's systems
processes and procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvement on the
Document and Collection's
systems processes and
procedures.

Inventory
Management

Potential issues on the efficiency
and effectiveness on the inventory
of projects

. Adherence to Company's systems
processes and procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvement on the
lnventory systems processes and
oroceoures.

After-Sales
Management

Potential issr.Es on client
satisfaction

. Adherence to Company's systems
processes and procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvement on the
Inventory systems processes and
Proceduaes.

Supporting Functions

Potential issues on the efficiency
and effectiveness of various
business processes

. Adherence to Company's systems
processes and procedures.

. Adequate monitoring and
updating of inventory data

. Continuous improvement on the
Inventory systems processes and
procedures.

Risk Management Committee
Ove6ight Control by assisting
the Board of Directors

1. Oversight function
2. Formulate, review and

endorse to the Board an
ERM Policy (thru the help
of the Risk Managemert
Department)

3. Review adequacy and
effectiveness of Risk
Management Processes
(thru the help of the
independent validation of
Internal Audit Department)

and
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Audit Committe€
Financial Oversight Control by
assisting the Board of Directors

Perform oversight financial
management fundions
specifically in the areas
of managing credit,
market liquidity,
operational, legal and
other risks ol
thecompany, and crisis
management

D. INTERNAL AUD]T AND CONTROT

1) Internal Control System

Disclose lhe follo rint infomation pertainirlg to the interml control system of the company:

(a) Explain how th€ internal control system is defined for the company:

"lnteno! contrclis a process, effected by the Company,s board of directoE management, and other
personnel, designed to provide reasonable assurance regarding the achievement of obiectives relating to
operations, reportin& and compliance."

' Geored to tle ochievement of obiectites in one oa more cateEories - operations, reportint and compliance
. A process consisting of ongoing tasks and activities - a means to an end, not an end itself
. Effected by people - not merely about policy and procedure manuals, system, and form, but about

people and the actions they take at every level of an organization to affect internal control

' Able to provide reosonoble ossurunce -but not absolute assurance, to the Company's Board of Directors,
Executive Commiftee and Senio. Management

' Adoptoble to the Compony structwe -llexible in application for the Company or for a particular subsidiary,
group, operating unit, or business process

(b) A statement that the directors have reviewed the effectiveness of the interml control system and
whether th€y consid€r th€m efiective and adequate:

"The Audit Committee assists the Eoard of Oirectors fulfill its responsibility for oversight of the Company's
corporate go\rernance processes. This entails an understanding of the riskt control and financial reporting issues
inherent to the CompanV"

The Board is primarily accountable to the stockholders. lt should p.ovide them with a balanced ano
comprehensible assessment of the corporation's performance. pDsition and prospects on a quarterly besis,
including interim and other reports that could adversely affect its business, as well as reports to regulators that
are required bv law.

Thus, it is essential that Management provide all members of the Board with accurate and timely information that
would enable the Board to comply with its responsibilities to the stockholoers.

Management shall formulate, under the supervision of the Audit committee, the rules and p.ocedures on
financial repo.ting and internal control in accordance with the following guidelines:

(1) The extent of its responsibility in the preparation of the financial statements of the corporation. with the
corresponding delineation of the responsibilities that pertain to the external auditor, should be clearly
explained;

(2) An effective svstem of internal control that will ensure the inteqritv of the financial reoorts and orotection of
the assets of the Companv for the benefit of o,, stock prders ond oth€. stqt€rrord€E shall be maintained;
{as amended on Julv 31. 2014)
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2l

(3) On the bBsis of th€ aPprorred audt plans, internal audit examinations should cover, at the minimum, the
evaluation of the adequacy atd effectiveness of controls that cover the corporation's governancg
operations and information systems, ircludng the reliability ard integrity of financial ard operational
information, effectiveness and efficiencl of operations, protection of assets, and compliance with contracls,
laws, rules and regulations;

(4) The Company shall consistently comply with the financial requiremmts of the C.ommission;
(5) The external auditor should be rotated or changed every five (5) years or earlier, or the signing partner of

the ofternal auditint firm assigned to the company, should be charyed with the same frequency.

(c) P€riod coverud by th. reulfl;

CY 2015. The Committee endeavors to mnduct quarterly rerriu for the ensuing year.

(d) How often inte.nal controls ale t€viewEd ard the dlrcctort' criteria for essesslng th€ effectiveness of the
Interml contlol systam:

At least annually, the Audit committee, to obtain management's asrurance on the state of interDal controls, risk
management and corporate g(NenEnce pr(xesses, the Committee reli6 on the a(pertise and knowledge of
Management, tlE Internal AuditoB and Edernal (independeml Auditors-

The Committee endeavors to mnduct quarterly review for the erEuing year,

(e) Where no review was mnducted during the year, an explanation why nol.

NOT APPtICAETE.

lntemal Audt

G) nole, Sqe and Intennl Ardt RrErion

Glve e teneral descri$on of the role, sqre of lntcrn l eudt wod( and othcl dctdls of the intemal rudlt
furEtidr.

Edvrin A. Aquino

To provide
indeperdent and
objective assurance
and consultirU
services to add
val|f, and improve
the Company's
operations,
reporting and
compliance.

To assist the Eoard
of Directors thru
the established
Eoard Audit
Committee on the
assessment and
evaluadon of the
adequacy and
effectiveness of the
Compeq/s
govetnance, risk
manaSement
process and system
of interml controls.

lft'hous€
Audit

Internal

. Directly
reporting to the
Board Audit
Commiftee

. Adniristrativel
y to the
CEO/President
or CFO (as the
case maybe)
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(b) Do thc appolntment f,|d/c rcmonl of thG Intcm.l Audta or th. a€|rlting /ardldtg irm or
6|Po.atioo to ui{dr th. intarrd er.lt fr||ctl'| ls qnso|'erd ruqulrc ttre apgronl d tha audit
6.tunlttec?

Yes. As explicitly stated in the Board Audit Commattee Charter:

'set up the lntemal Audit D€partment ("lAD'), inctuding the appointmmt of the chief Audit Executive
("cAE"). The bmmittee havitc appointed the cAE, shell also corrcur in his/her replacement, re.assignment
or dismissal.'

(c) Dlsos the l*ernat rudlto/s leporting r.ladaEhlp uith the audt conrn*ucc. Do€3 the ffilInat rlcta
hsc dit€ct fld mftttc|td .cc.6s to ttc bosrd of .ffr€ctas dtd the audt cdnmlttce d to Cl rccords,
proeerdes d persdrd?

The Eoard Audit Committee Charter provides:

The Committee shall establish and identify the reporting lines of the CAE so that the reporting levels 46w the
IAD to fulfill its resporEibilities and maintain its independence (e.g. IAD functionally and administratively
reports to the Committee and President or CFO, respectively)..

Ensure that the Internal Auditor have fr€e and full access to all comFany's reco.ds, propedies and personnel
relarant to and required by its functia{ and t|at the IAD shall be lree fiom int€rfurerre in determining its
scope, performirE its work and communieting its results.

(d) tuslgnatlon, Rearsltnm€nt |nd R€asms

Disdose any r€signatiory's or reassignment of the internal audit staff (including tho6e e.nployed by the third.
party arditing firml and the reasory's for them.

(c) ProSrcss agrr'rrst Ph|lr, kua5, FndrEs a.d E(|mlnrtim Tren tj

stet: the internd dfs Fm!rcss aEdrEr cJrs, dsdnart hsuct csnlficNrt fndhgs ard eEnlrdal
t|ards-

. Varyiq o(ecdion of Manatement on the
established polides and Focedures

. Varyint assumptions Management of somd
internal cofl$dyH practices

. Varyir€ interpretations and implementation of
Manatemert on international standards-

o Susiness Process lmprovement (encompassing
internal controls and risk management
embedded within the &rsiness pIocess)

o lack of formal policies and procedures
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Life lnsurance (under
Sun Life Insurance)

Php15m,OO0.0O per
officer

Php 750,mO.00 per
officer

Php 150,000.00 per
officer

(c) State the companyrs training md development programmes for its employees. Show the data.

Training Program Department In Charge fot
Training

Atterdees

lob Orientation and On-boarding
Seminar

Human Resources All newly-hired employees

Code of Conduct and Ethics and
updates

Human Resou.ces / Legal All Employees

Project Awareness Seminar Human Resources All sales and documentations
employees

Sales Documentation Legal All sales and documentations
emplovees

Titling Process Seminar Title Management Group All sales and documentations
employees

4)

(d) state the cornpan/s aewardcornpcnsdion policy thrt accoqnts for the perfo.mance of the company
beyond short-term financial measu.es

The company's compensation poricy is based on the firm's profitabirity. For rewards and adjustments in
compensation, the company implements Kpl,s KRA,S to facilitate the rate of adjustm ents based on
performance

what are the companl/s procedures fior handring compraiots by emprovees concerning ireFr finddingcorruptionl and undhical behaviour? Explain how employees ar€ protected ftdm retaliation.

our company requires that we comfort ourselves in accordance with a high standard corporate conducr
appropriate to our Company's standing in the corporate communiW.

It is the policY of the company to promote discipline in the organization by taking corrective adion as may be
needed for the protection of all employees and clientg Company's properties and interests.

These rules were prepared to ensure fair and consistent treatment and constnrtive actions any employee who
has made a mistake.

OBJECTIVES

1' To instill awareness on proper behavior, attitude, and conduct as emproyees of centu.y properties Group, Inc.2 To serve as guidelines in handting disciplinary cases to ensure fair, consistent, and uniform imposition of
disciDlinarv actions-

GENERAT POLICIES AND PROCEDURES

1. Procedures
1'1 The Manager is responsibre for reporting to HRD any offenses committed by th emproyee, No emproyee
shall be excused from appropriate actions or penalties contained heretn, on the reason of ignorance of the
rules and regulations stated in this Code. as well as any revisions in the future.

1-2 Upon receipt of the report, HRD shall issue a memorandum indicating.the nature of the charge to the
employee concerned. The employee shall explain his side or defend himself in writinS within 72 hours.
Failure or refusar of the emproyee to compry within 72 hours sha| be deemed 

", " *"iu., of his right to
present evidence on his behalf- The company may then proceed to take on appropnate action/s without sucn
employee's evidence.



The Chairman and Compliance Officer of the Company shall attest to the Company's compliance with the SEC

Code of Corporate Governance.

The Board of Djrectors, Management, Officers ahd employees of commit themselves to the prjnciples and
best pradices of governance contained in our Manual of Corporate Governance as a guide in the attainment
of its corporate goals. The Corporation shall make a continuinE effort to create awareness of good corporate
governance within the organization.

The Board of Diredors is the supreme authority in matters of governance and managing the regular and
ordinary business of the Corporation. Within their chartered authority, the directors acting as a board have
the fullest powers to regulate the concerns of the Corporation according to their best judgment.

H. ROLE OF STAKEHOLDERS

1) Disclose the company's policy and activities relative to the following:

Policy ' Activitig

Customers' welfare
Commit to producing high quality
real estate that is of global quality

Sales Events

Supplier/contractor selection

Practice

Ability to deliver quality products in

a timely manner

Major p,urchases are generally

sent out for bids before decision
making

Environmentally friendly value-

chain

Adhere to best practices, timely and
high quality product services

CSR and sales adivities

Community interaction
lnvolve local stakeholders where

possible
CSR activities

Anti-corruption programmes and
proceoures

The company as a rule does not
indulge in corrupt practices

The company as a rule does not
indulge in corrupt practices

safeguarding creditors' rights Transparency in financial dealings
Meet financial & other covenants

set by creditors

2) Does the comp.rry har,e a seperate corporate resporCbility {CR) report/section or sustainabilhy
report/section?

Yes, the CSR is part of the Company's annual report.

3) Performance-enhancingmechanismsforemployee partidpation.

(a) what are the compan/s policy for its employees' safety, health, ard welfare?

The company provides a broad competitive range of benefits in order to p.omote the health and general well
being of its employees. gesides the government mandated benefits, the company offers insu.ance and other
above.industry standard benefits such as transportation allowance, communication allowances, bonuses and
other incentives.

(b) show data relatingto health, safety and welfure of its €mploy€es.



On top of the benefits provided for under government policies, the Company provides the following benefits
to all its employees:

(c) State the company's traini4g and development programmes for its employees. Show the &ta.

Trainiru Pro8ram Department In Charge tor
Traininr

Attendees

lob Orientation and On-boarding
Seminar

Human Resources All newly-hired employees

Code of Conduct and Ethics and
updates

Human Resources / l-egal All Employees

Proiect Awareness Seminar Human Resources All sales and documentations
emptoyees

Sales Documentation LeSa I All sales and documentations
employees

Titling Process Seminar Title Management Group All sales and documentations
employees

(d) State the compan/s rcward/comp€nsation policy that sccounts for the performrn€e of the company
beyond short-term fi nancial measures

The company's compensation policy is based on the firm's profitability. For rewards and adjustments in
compensation, the company implements KPI's KRA's to facilitate the rate of adjustments based on
performance

4) Whet are the company's procedutes for handling complaints by emplses concerning illegal (including
corruptionl and unethical behaviour? Explain how employe€s are protected from retaliation.

Our Company requires that we comfort ourselves in accordance with a high standard corporate conduct
appropriate to our Company's standing in the corporate community-

It is the policy of the Company to promote discipline in the organization by taking corrective action as may be
needed for the protection of all employees and clients, Company's properties and interests.

Ihese rules were prepared to ensure fair and consistent treatment and constructive actions any employee who
has made a mistake.

OBIECTIVES

1. To instill awareness on proper behavior, attitude, and cond(rt as employees of Century Properties Group, Inc.
2. To serve as guidelines in handling disciplinary cases to ensure fair, consistent, and uniform imposition of
disciolinarv actions-

GENERAL POI.ICIES AND PROCEDURES

1. Procedures

Benefits Exccutiv€ Directors Management Profes.sionals (Rank &
File) Employees

HMo (under Maxicare) Up to Php50O,O00 per

srcKness per year
Up to Php300,000 per
sickness per year

Up to Php120,000 per
sickness per year

Life lnsurance (under
Sun Life Insurance)

Php1,500,000.00 per

officer
Php 75q000.00 per
officer

Php 150,000.00 per
officer
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1)

1.1 The Manager is responsible for reporting to HRD any offenses committed by th employee. No employee
shall be excused from appropriate actions or penalties contained herein, on the reason of ignorance of the
rules and regulations stated in this Code, as well as any revisions in the future.

1.2 Upon receipt ot the report, HRD shall issue a memorandqm indicating the nature of the cha.ge to the
employee concerned. The employee shall explain his side or defend himself in writing within 72 hours.
Failure or refusal of the employee to comply within 72 hours shall be deemed as a waiver of his right to
present evidence on his behalf- The company may then proceed to take on appropriate action/s without such
employee's evidence.

1.3 Upon receipt of the employee's explanation, the HR Administrative & Discipline Committee shall
conduct an impartial and thorough investigation. The HR Administrative & Discipline Committee shall be
composed of representatives from HRD, Audit, Legal, Department Head/Manager, the employee's immediate
superior. The HRD Head or his designate shall act as Chairperson of the Committee. For cases involving
property and security, there shall be additional members represerting Finance and Security.

1.4 A hearing of the case shall be scheduled within reasonable time from issuance of the memorandum.

1.5 During the hearing, the erring employee shall be given ample opportunity to answer the allegations
against him, to confront any or all the witness, and to present evidence that may strengthen his e)(planations.
The employee may avail of the assistance of any representative of his choice to defend him, if he so desires.

1.6 The HR Administrative & Discipline Committee shall document the proceedings and the document shall
form part of the record case. After having ascertained all relevant facts of the case and evaluated the
evidences presented, the Committee will submit its report to Management within 7 working days after
conclusion of the investigation for final resolution

1-7 All cases involving pilferage of Company property or gross dishonesty or misuse of office/position or
other criminal offenses shall be under the jurisdiction of the HR Head or his designate in close coordination
with Security and the errirE employee's Head. The employee concerned shall be placed under preventive
suspension immediately if wartanted by the circumstances and if his continuous presence poses a serious and
imminent threat to the life or propertyofthe companyor his coemployees.

1.7.1 Preventive suspension shall be for 3$day but not more than 120 working days depending on
the gravity of the offense.

1.7.2 Upon service of the preventive suspension or suspension notices, the employee shall turn-over
alltools and equipment to his immediate superior. The employee shall prepare himself an inventory
of items turned over and duly confirmed by his immediate superior and the HR Head or his
desitnate.

1.8 Suspended employees shall be prohibited from entering the Company gremises during the period of
suspension. In case of importanvemergency matters which the employee has to attend to inside the
Company premiset a prior clearance must be secu.ed from the HR Head or his designate concerned.
Management reserves its rights to provide a Security escort, if necessary.

1.10 All documents/records pertaining to the ca5e shall be included in the 201 file of the empioyee.

DISCIOSURE AND TRANSPARENCY

Ownetship Structure

(al Holding 5X shareholdng or more
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PCD Nominee 2,114,473,267 t4.26% Standard Chart€red
Bank

Deutsche Bank

2) Do€s the Annual Report dFdose the follfrying;

Extemal Arrlto/s fee

1 ) M.dlum of Commurlcatlon

t st doxrn the mode/s of conmudc*id| that the 6mp8ny b uring for dsseminatlng Intormation.

The investint public can reach us through our lnvestor Relations departmerfi for information and assistance.

. Quarterly Briefings and Oneon-one Meetings

. Property Tours and Site Visits

. Roadshows and Conferences

3)
B.

(ey risks

Corporat€ ob.icctiv€3 Yes

tinancbl perfoamaft e Indkatoas

llor!fi nancial pcrf o,mance hdkators

oividend policy

Detaib of whistle-blowing policy

Biographld detells (at least age. qualificarions, date of first appolntment, relevant €x9€dence, and any other
directorships of lirted co.np6af eil of directorvcorhmisrioners

Training and/or continuhg education paogEmme attended by each dkector/comfiissbn€r Yes

Nwnber of boord of dircctorvcommGsioners me€tings held diiinA the y€or

Attendanc€ drtails of each dkector/cofimissbner in resp€ct of meatings held Yes

Detaib of remlnebtion of thc CEO and each member of the board of directo.s/commissionerc
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. Media Briefings

The Boord commits qt oll tines to full disclosurc of mdte ols informotion dedlings- lt sholl couse the filings of oll
required informotion through the oppropriqte *change mechdnisms for listed compdnies and submissions to the
Commission fo. the intercst of lts stockhdders ond other stskeholders.

2) Date of release of audited financial r€port:

Audited Financial Statement- April 15, 2014

3) company Website

Does the company have a website disdodrg r.Fto-date informrtion dout the follming?

Business ooeEtions

Flnsncbl slatemcnts/re0oats (cunent and lrlor years) Yes

Materials provid€d ih briefings to analysts and hedia

Shareholding strudure

Gaoup corporate sttucture Y6

Downloadable annual rcmrt Yes

Notke of AGM ao(uor EGM

Compsny's constitution (companyt htslawa, memorandum and anicles of association)

4) Disclosure of RPT

When RPfs are irwolve4 what process$ are in place to addr€ss them in the mannet that will safe&ard the
interest of the company and In particular of lts minorlty shareholders and other stakeholders?

All related party transactions are fully disdosed to the Board of Directors and are done in the reguler course of
business and conducted on an arm's length basis, negotiated based on pret/ailing competitive commercial terms.
None of the Clmpany's shareholders are granted special privileges or concessions.

RIGHTS OF SIOCKHOI.DERS

Right to participate etfuctively in and vot€ in Annual/Special Stockholders, M€etings

(a) Quorunt

Giv€ details on th€ quo.um reguired lo convene the Annuauspeciat StoddtoldeE' Meeting as set forth in
its Maws.

J.

1)
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syBtem Uscd to Atprcue CotTorate Acts

Erplain the systen |sed to approre corpaate acts.

Stockholders' Rights

Ust any Stodftol.lets' Rigltts concemiry Arruayspecial Stodpldcrs, M€cd|rt that dfier ftfii thos€ ldd
dosm in th€ Corporsllon Crd€.

All Stockholders' Rights are consistent with what is indicated in the Corporation Code.

By Foll.

Notice is given to all stockholders;
Presentation of corporate acts;
Discussion through question and answer,

StoddEaders shall rote hry ballot end eadr stoddDlder b €'|dtlcd to cast
vdes in acccdance with thc number of shares he owns. Onc sh6re b
cquh/alent to on€ vste.

Stockholders are apprised of corporate acts requiring stockholders appro\ral
in the notice and agenda of meeting and information statement
During the meeting itself, proposed corporate acts on which stockholder
approyal is sought are presented and erplained to te stockholders, and
questions/comments are solicite4 received and entertained,

April 15, 2013 cash dividends

April 30, 2014 cash dividends

Odober 13, 2Ol4 stock
dividends
June 15, 2015 cash dividends

(d) stod<holdcrs'P.rddpariqr
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St*e, if arry, th€ mea$res adopted to promote stock'holder participation in th€ Annuausp€cial
stockholders' Meetin& induding the procedure on how stockholders and other parties interested may
communicate directly with the Orairman of the Board, indvidual di.ectors or boa.d committees.
Indude in th€ dscusslon the steF tl|e Board has takef| to solicit ard urderstard th€ lrie$rs of the
stockholdeG as well as paocedures fo. puttin8 forward proposals at stockholders' me€tinF.

Open Forum Via Question and Answer

Motion to second
Stockholders are given the right to move the
motion and a corresponding second of the motion

2. State the company policy of askirg shareholdes to actiyely F ticipate in corpqate decisiqts
rega.ding:

a, Amendments to the company's constitution

The stockholders, by the affi.mative vote of a majority of the stocks issue4 outstanding and entitled to
vote, may make, alter or amend these Bflaws at any regular meeting or any special meeting called for
that purpose as well as the majority of the members of the Board also in a meeting duly called for that
purpose.

b. Authorization of additional shares

The stockholders, by the affirmative vote of a majority of the stocks issued outstanding and entitled
to vote, may authorize additional shares at a regular or special meeting called for that purpose as

well as the majority of the members of the Board also in a meeting duly called lor that purpose.

d. Trarsfer of all or substantially all ass€ts, whidr in eff€ct resdts in the sde of the company

The stockholders, by the affirmative vote of a maiority of tf|e stocks issued, outstanding and entitled
to vote, may authorize the transfer of all or substantially all assets of the Company at a regular or
special meeting called for that purpose as well as the majority of the members of the Board also in a
meeting duly called for that purpose.

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

The Company sends out notices to the AGM at lean 21 business days prior to the scheduled meeting.

a. Date of sending out notices: May8,2015

b. Date of the Annual/Special StockholderJ MeetirE: June 22, 2015

State, if any, questions and arBwers durilE the Annual/Special Stockholders' Meeting.

There was no material question in relation to the Meeting Agenda that was noted during the last
Annual Stockholder's Meeting,

Result of Annuauspecial Stockholders' Meeting's Resolutions

3.
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Appro|r.lof
Manageftent repdt fo.
20L4

8,897,77L440 slE.es or
76.71*8 of the sha.es
fr om outstandlng capital
stocl

Approval of n$nutes of
meeting fd SFcbl
stoc$loldarB luia ml4

8,897.77L4{0 shares or
?6-7L%

confkmation of allacts
ofthc board

8,897,77L{4O shares ot

Electio.r of Directors
?152513856 Cla e3 o.
76-7l:tt 21,96,4,l(x, r,mE 293,3Zt

Appoirtnent of ererml
auditors

g53l"4ot7{4 sha.es o.
73.55%

355,355,596

Amendmeit ofArtichs
of Incorpoaatlon

&892771"440 slr.res or
75.7I%

6. Date of pub$s ng of fte resdt of the yotcs td(rn ddrg dre mo6t recent AGM for 8ll rGolutions:

The results of votirE during the most recent AGM were disclosed in the Minutes which have been
disclosed before tfie pS€ last June 22, Z)15.

(e) Modfications

State, if 4|y, the modffiq|s mide an thc An|xravsp€dal StocHrclderC Iteetlng regdations &rlng the
mct r€@rt year d the reaqr fc srdt modlfication:

Stockholders' Atterdame

(l) Detdb of Att€ndarrce ln the AnnuaysDedel StoddrolderC Mc€tlnA Hel.t:

58



lose EB Antonio;
Jose Marco R.

Antonio; Jose

Carlo R.

Motion
seconding;
solicitation
objections

and

of

Roberto R.

Antonio; Ricardo
Cuerva; Rafael

G. Yaptinchay;

Carlos Benedict
K. Rivilla; Atty.
Mary Jude

Cantorias,
Stephen T-

CuUnjien&
Carlos C. Ejercito

June 2a
2015,

(ii) Ooes the company appdrrt an independ€nt pa.ty (inspectors} to count and/or validate the vot€s at
the ASM/SSMS?

Yes. For the recent ASM, we have appointed sGV and Co. to tabulate and validate the votes.

Should thse b€ a vding by ballot, tl|e extemal audito6, f,rho are erpected to atterd shall be
authorized to cor.rnt the not6.

Yes

(llt) Do the companys common sha€s ctrry one vote for one sha.e? ]f not, dsclose and 8iw reasons for
any divergEnce to this standard. Where the company h6 more than one d6s d shar€s, describe lhe
voting riglrts attached to each class of shares.

One Common Share is eouivalent to One Vote.

(g) Prory Voting Policies

State the policies followed by the company regarding prory voting in the Annual/special Stockholde6'
Meetin&

Execution and acceptance of proxies Conform with by laws

Notary Proxies not required

Submission of Proxy
Should be to the corporate secretary on or before the
deadline set, as disclosed in the Notice

Several Proxies Allowed upon confirmation bf, the Corporate Secretary

Validity of Prory Validated by the Corporate Secretary

Proxies executed abroad Must be consularized in the olace where executed

Invalidated Proxy Vote/s not considered

Validation of Prory Conducted by the Corporate Secretary

Annual
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Violation of Pro)ry Vote/s not considered

(h) sendint of Notices

State the cdnpanys poli<ies and F@dtre on th€ serlint of mtices of Ann|.talAfedal StoddolderJ
MeetlrE

(l) D€fiddr,€ hnometlon St*ements and Manatement Report

(r) Do€s the Nodce of Annud/Spedd Stodfiol&B' Mestirg indude the followlng:

Send notices at least 21 days prior to meeting
Notices are sent by post to the last known postal

address, Notice is also disclosed
before the PSE

All shareholdeF entitled to receive notices

At least 15 days prior to AGM

At least 15 days prior to AGM

CD Format are sent by post and Hard mpies are
made available durirg the meetiry itltelf, and sent
to requestint sharehqlders

Each resolution to be taken u9 deals with only one item. Yes

Profiles of directors (at least ate, qualification, date of first appointment,
experience, ard directorships in other listed mmpanies) nominated for
eledion/reeledion.

Yes

The auditoE to be appointed or reappointed. Yes

An explanation of the dividend policy, if any dividend is to be declared. Yes

The amount payable for final dividends. Yes

@



Documents required for pro)ry vote. Yes

l) Treatment of Minottty stod0olde6

(a) State the companys policies uith respect to the treatment of minaity stocldtoldeE.

Equal trealment of shareholders holding same

class of shares
One share one vote

K,

1)

(b) Do minor'rty stod6olde6 haE a riglrt to nqninate candidd6 fior b@d of drectors?

Yes. Under the Compeny's Articles of Incorporation, the minority stockholders have the right to nominate

candidates for the boatd of directors-

INVESTORS RETATIONS PROGRAM

Discuss the compan/s erternC and intertEl communlc.tions polids rC how ftaquently they are .edewed.
Disclose who review3 and apFones naior oompany announcements. ldcntify the committee with this
respoGibility, lf it has been asCtned to a cdnmittee.

The company uses email as the p mary medium for all internal communication. Emails are directed only to the
concerned and specific recipientt no dissemination to external addresses. All corporate recordt customer data,
prsonnel resources and legal and business records and documents are considered as classified intormation
which the employees are prohitited from disseminatin& unless in the ordiDary course of the compaq/s
business or where approvalfrom Department Heads are secured.

All press releases, official media statements and public dis€losures are apProved and authorized by the
Executive Committee. The Companys internal and external communication processes and policies are reviwed

by the Human Resources Department, lT Department and Risk Management'

D€ccribe the cdnpan/s investor rCetions progran indudrt its commurlcatlons sttttegy to prdnote €ffectiv€
communication wlth its stoclft.[ders, other stak€holders and the public in gen€rd. Disdo6€ the cdrtact
details (e.€. telephone, fax and email) ofthe of,trcer ?€6po6ible for inyestor telations.

2'

Recognizes rights of the minority to influence

Board composition by cumulative voting

Notice of meetirE/lntormation Statement
expressly states set of procedures for cumulative
voting

The Company impiements an Investor Relations Program that
reaches out to all shareholders and fully discloses all corporate
material ads and adivities- The lR Officers is committed to
effedively, accurate and timdy communicate to the investing
public relevant corporate information with the objective of
assisting investors in making appropriate investment decisions.

The Company upholds transparenry and is committed to the
highest standards of disclosure. The information disseminated to
the investing public are accurate and timely. All corpo.ate acts

material and may have an impact on the company's financial and
stock price valuation are properly disclosed and supported by
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proper repons.

(3) Modes of Communications . quarterly Briefings and Oneon-one Meetings

. PropertyTours and Site Visits

. Roadshows and confererrces

. Media Briefings

The Board

(4) Investors Relations Officer Xristina Lowella Garcia

lnvestor Relations Head

Direct Line: {632) 7938928
Mobile: +63920-9145510

Email r kristina.garcia@century-properties.com

3) What are the compan/s rules d prccedures 8o\rerninE the ac$risition of mrporate co trol in the capitd
markets, and €xtraordinary transactlons such as merge6, end sal€s of substar*ial Fortions of corpotate assets?

Under the Company's Byiaq the Biard of Diredors may:

a. Pu.chase, receive, take or otherwise acqui.e, in any lawful manner, for and in the name of the
corporation, any and all properties, riShts, priveleges, including securities and bonds ot other
Corporation' as the transaction or business of the Company may reasonably or necessarily require for
such consideration and upon such terms as the Board may deem proper or convenient.

b- lnvest funds of the Corporation in another corporation or business or any other puapose other those for
which the corporation was organized, whenerrer upon thejudtement ofthe Boar4 the interest of the

Corporation would thereby be promoted, subiect to nockholders' approval as may be required by law.

Pursuant to the Corporation Code, shareholders may exercise appraisal rights in case of sale, lease,

exchange, transfer, mortgage, pledge or other dispositions of all or substantially all of the corporate

property and assets.

In case of mergers and acquisitions, the board appoints independent party/ies, as may be approved by the
stockholders, to evaluate the fairness of transaction price, as maybe necessary.

Name of the independent party the board of directoE of the company aFointed to elraluate th€ fai.ness of the
transaction price.

The Company has not entered into any mergers or acquisition of assets in the past 3 years.

L. CORPORATE SOCIAT RESPONSIBIUTY INITIATIVES

Discuss any initiative urde.tak€n or Fq6€d to be unffiaken by the compaiy.

Gawad (alinga Community Developmert Foundation,
Inc.

For 2014 the Company focused on providing shelters
for the underprivileged by building the GK-Century
Properties Village, a resettlement community located
in Barangka, Madaluyong City

Adopt a community or charity association
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