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DATE:

£ REFEREMCE:

YOUR REFERTNGCE:

MARKETS AND SECURITIES

REGULATION DEPARTMENT
SECURITIES AND EXCHANGE
COMMISSION (the “SEC™)
SEC Building, EDSA, Greenbhills,
Mandaluyong City
Attention : Mr. Vicente Graciano P. Felizmenio, Jr.
Director
Re : Undertaking to Submit SEC Form 17-Q for

period ending September 30, 2016

Gentlement:

We write in connection with the Preliminary Information Statement (the
“PIS”) that our client, Cirtek Holdings Philippines Corporation (the
“Corporation™), is required to submit to your office today, 7 November 2016, for
the Corporation’s Special Stockholders” Meeting to be held on 7 December 2016.

We understand that the Corporation is required to file its Quarterly Report
for the period ending September 30, 2016, SEC Form 17-Q, together with the PIS.
However, please note that the deadline for filing such report to the Commission is
on September 15, 2016 or 45 days from the end of the quarter. As such, for the
purpose of filing its Preliminary Information Statements, the Corporation hereby
undertakes to submit the said quarterly report on or before September 15, 2016.
The Corporation undertakes to make copies of the same available to each and
every stockholder at the time of the distribution of the Definitive Information
Statement to them on November 18, 2016.

DPAYAD BRANCH

Thank you for your kind consideration and understanding.
Very truly yours,

ANGARA ABELLO CONCEPCION REGALA & CRUZ
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SECURITIES AND EXCHANGE COMMISSION

i
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INFORMATION STATEMENT PURSUANT TO SECTIO(I{F
OF THE SECURITIES REGULATION CODE .

1. Check the appropriate box: By Mg
[ v ] Preliminary Information Statement
[} Definitive Information Statement

2. Name of Registrant as specified in its charter: Cirtek Holdinas Philippines gg;gggg;ig;

3. Province, country or other jurisdiction of incorporation or organization: Philippines

4, SEC Identification Number CS2011102137

5. BIR Tax Identification Code 007-979-726

6. Address of principal office116 East Main Avenue, Phase V- Postal Code: 4024
SEZ Laguna Tec rk, Bifian La

7. Registrant’s telephane number, inciuding area code +632 729 6205 +63 49 541 2317
8. Date, time and place of the meeting of securily holders: December 7, 2016, 10:30 am at

thePaseo Premiere Hotel, Sta. Rosa Business Park, Laguna

9. Approximate date on which the Information Statement is first to be sent or given to security
holders: November 18,2016

10. In case of Proxy Solicitations;

Name of Person Filing the Statement/Solicitor: N/A
Address and Telephone No.:NJ/A

i1 Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the
RSA (information on number of shares and amount of debt is applicable only to corporate
registrants):

Title of Each Class Number of Shares of Comman Stock
Qutstanding or Amount of Debt Outstanding

Common Shares 419.063,353/n/a
i2. Are any or all of registrant's securities listed in a Stock Exchange?
Yes v No

If yes, disclose the name of such Stock Exchange and the class of securities listed therein:
Philippine Stock Exchange, Inc. (PSE) —~ Common Shares
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PART I.

INFORMATION REQUIRED IN INFORMATION STATEMENT

A. GENERAL INFORMATION

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A
PROXY.

Item 1. Date, time and place of meeting of security holders,

a, DATE OF MEETING . December 7, 2016
TIME OF MEETING :10:30 AM
PLACE OF MEETING . Paseo Premiere Hotel, Sta, Rosa Business Park, Laguna
PRINCIPAL OFFICE : 116 East Main Avenue, Phase V-SEZ, Laguna

Technopark, Bifian, Laguna

b.  Approximate date on : November 18, 2016
which the Information
statement is first to be
sent or given to security
holders

Iten 2. Dissenters’' Right of Appraisal
Any stockhotder of the Corporation who exercises his right of appraisal must vote against the
proposed corporate action in order to avail himself of the appraisal right.As provided in Title X
of the Corporation Code, a stockholder may exercise his right of appraisal in the following
instances:
a. In case an amendment to the Articles of Incorporation has the effect of:

i. Changing or restricting the rights of any stockholder or class of shares;

ii. Authorizing preferences in any aspects superior to thase of outstanding
shares of any class; ’

iil. Extending or shortening the corporate existence;

b. The sale, lease, exchange, transfer, mortgage, pledge or other disposition of all
or substantially all of the corperate property or assets;

c. A merger or cansolidation.

In the exercise of the appraisal right, Title X provides the procedure on how it may be
exercised:

a. A dissenting stockholder files a written demand for payment of the fair value of
the shares within thirty (30) days after the date an which the vote was taken.
Failure to file a written demand within the thirty (30} day period shall constitute
a waiver of the right. Within ten {10) days from demand, the dissenting
stockholder shall submit the stock certificates te the carparation for notation that
such shares are dissenting shares. From the time of demand for payment until
either abandonment of the corporate action or purchase of the shares of the
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corporation, all rights accruing to the shares shall be suspended, except the
stockholder's right to receive payment for the fair value of his shares.

b, If the corporate action is implemented, the corporation pays the stockholder the
fair value of his shares upon surrender of the certificate/s of stock. Fair value is
determined by the value of the shares on the day prior to the date on which the
vote was taken, excluding appreciation/depreciation in anticipation of such
corporate action,

¢, If the fair value is not determined within sixty (60) days from the date of action,
it will be determined and appraised by three (3) disinterested persons {one
chosen by the corporation, ancther chosen by both). The findings of the said
appraisers will be final, and their award will be paid by the corporation within
thirty (30) days after such award is made. Upon such payment, the stockholder
shall forthwith transfer his shares to the corporation. No payment shall be made
to the dissenting stockholder unless the corporation has unrestricted retained
earnings in its books to cover such payment.

d. If the stockholder is not paid within thirty (30) days from such award, his voting
and dividend rights shall be immediately restored.

Item 3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon
a. As of the date hereof, none of the directars of the Company has informed the Company
of his intention to oppose any of the corporate actions to be acted upon &t the
specialmeeting of the stockholders.

. CONTROL AND COMPEN ION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof
(a) Number of shares outstanding 419,063,353 common shares
400,000,000 preferred shares

Number of votes to which each one {1) vote per one (1) common share or
class is entitled preferred share

Both common and preferred shares are entitled to one (1) vote per one (1) share, However,
while the common shares are registered with the Securities and Exchange Commission
("SEC™ and listed with the Philippine Stock Exchange ("PSE"), the preferred shares are not
registered with the SEC and not listed with the PSE.

{b) Cut-off date / record date November 9,2016

The corporation’s capital stock consists of common shares and preferred shares. The
stockhoiders have the same voting rights. Each share is entitled to one vote.

(c) Cumulative Voting for Directors — At the election of directors, each stockholder may vote
the shares registered in his name, either in person or by proxy, for as many perscns as
there are diractors, or he may cumulate said shares and give one candidate as many
votes as the number of directors to be elected multipied by the number of his shares
shall equal, or he may distribute them on the same principle among as many candidates
as he shall see fit; provided that the total number of votes cast by him shall not exceed
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the number of shares owned by him muitiplied by the whole number of directors to be
elected.

(d) Security ownership of Certain Record and Beneficial Owners

Owners of record of more than 5% of the corporation’s voting securities as of October

31, 2016:
Title of Name, Name of Citizenship = Number of % of
Ciass Address of Beneficial Shares Held Class
Record Owner and
Owner, and | Relationship
Relationship | with Record
with Issuer Owner
Commen Camlerton, Camerton, Inc. Filipino 208,888,558 | 49.85
Inc.
Common PCD Nominee | PCD Nominee Filipino 198,431,175 | 47.35
Corporation Corporation
Total 407,319,733 | 97.20%
Preferred Camerton, Camerton, Inc. Filipino 400,000,000 | 100
Inc.?
Total 400,000,000 | 100%

Under PCD account, the following participants hold shares representing more than 5% of
Company’s cutstanding shares

Participant Number of Shares | Percentage :
Guild Securities 64,560,754 15.40%
First Metro Securlties 63,523,627 15.18%
Meridian Securities 36,195,469 8.64%

the

Except as stated above, the corporation has ne knowledge of any person or any group who,
directly or indirectly, is the beneficial owner of more than 5% of the corporation’s outstanding
shares or who has a voting power, veting trust, or any similar agreement with respect to
shares comprising more than 5% of the corporation’s outstanding common stock.

The number of common shares beneficially owned by directors and executive officers as of
October 31, 2016 are as follows:

Title of Class Name of Beneficial No. of Citizenship Percent
Owner Shares Held
Common Jerry Liu 1 Chinese 0.0000
Common Rafael G. Fstrada 1 Filipino 0.0000
Common Nicanor Lizares 1 Filipino 0.0000
Common Anthony Buyawe 1 Filipino 0.0000
Common Roberto 1 Filipino 0.0000
JuanchitoDispo

Common Martin Lorenzo 1 Filipino 0.0000
Common Ernest Fritz Server 1 Filipino 0.0000
Common Michael Stephen Liu 1 Filiping 0.0000
Comman Brian Gregory Liu 1 Filipino 0.0000

t The Corporation has appointed Jerry Liu who shall vote the shares on its behalf.
? The Corporaticn has appointed Jerry Liu who shall vote the shares on its behalf,
SEC Form 17-15 4
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Item 5.

Voting Trust Hoider of 5% or More

The corporation s not aware of any person holding more than 5% of the common shares of
the corporation under a voting trust or similar agreement as there has been no voting trust
agreement which has been filed with the corporation and the Securities and Exchange
Commission.

(e) Description of any arrangement which may result in a change in control of the corparation

No change in controt of the corporation has occurred since the beginning of the last fiscal
year.

Directors and Exacutive Officers

All of the Directors and officers named herein have served in their respective positions since
May 27, 2016, The Directors of the Corporation were elected at the annual meeting of the
stockhalders of the Corporation to hold office until the next succeeding annual meeting of the
stockholders and until the respective successors have been elected and qualified.

The Officers were elected by the Board of Directors at the organizational meeting of the
Board on May 27 2016, The Board also elected during the said meeting the chairman and
members of the Audit Committee, the Nominations Committee, and the Compensation
Committee.

The following is ¢ briel profile of the Corporation’s Directors and Officers for the year 2016~
2017.

Jerry Liu, 68 years old was elected as the Company’s Chairman and President on May 25,
2012. He is concurrently President/CEO of CEC, Director of Cirtek Land and Cayon Holdings,
Inc. and Chairman of Silicon Link, Inc., Mr, Liu holds a Bachelor of Science degree in Physics
from Chung Yuan University of Taiwan and an MBA from the University of the East,

Roberto Juanchitoe T. Dispo, 51 years old was elected Vice Chairman and Director of the
Company an January 4, 2016. Mr. Dispo is aiso Vice Chairman of Cosco Capital, and sits on
the Board of PB Com Bank and Axa Philippines. Priar to joining the Company, Mr. Dispo was
President and Director of First Metro Investment Corporation. Mr. Dispe holds BSC Ecenomics
and Business Management from San Sebastian College and Pamantasan ng Lungsod ng
Maynila, respectively. He also completed Masters in Business Administration and Masters in
Business Economics from Pamantasan ng Lungsod ng Mayniia and the University of Asia &
the Pacific, respectively.

Nicanor Lizares, 52 vears old was elected as a director of the Company on February 17,
2011. He is aiso a director of Pancake House, Inc., and Cirtek Holdings, Inc. He is & partner
of Auregs Philippine Advisers, Inc., Mr. Lizares has a Master of Science in Industrial
Economics from the Center for Research and Communications and an M.A. in International
Relations from Boston University.

Anthony Buyawae, 48 yaars old was elected as the Company’s Treasurer and Chief Financial
Officer on February 17, 2011, He is concurrently the CFO of CEC, CEIC and the Figaro Coffee
Company. Pricr to joining the Company, Mr. Buyawe was CFO of ITP Technologies (2003 -
2005) and SMEDC (2008-2009) and Senior Director of Emnst and Young (2005-2008). Mr.
Buyawe obtained his BA degree from the University of the Phitippines and his MBA from the
Asian Institute of Management.

Rafael G. Estrada, 63, is Chairman and President of First National Holdings Corporation and
Chairman of Delta Agrivet Commercial, Inc. and WaterforCalasiao, In¢. Previously, Mr.
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Estrada served as Vice Chairman of the Social Security System, and served as director for
Land Bank of the Philippines, Unicn Bank of the Philippines, Manila Doctors Hospital and
Medical Center Manila, He obtained is BS Management degree from the University of Sto.
Toemas and his MEBA (candidate) from the University of Virginia.

Martin Ignacio P. Lorenzo, 50 vears old was elected as an Independent Director of the
Company on February 17, 2611 and shall serve as such for one year or until his successor is
elected and qualified. Mr. Lorenzo is the Chairman and President of Pancake House, Inc and
Chairman as well as partner of Macondray& Co., Inc,, Mr. Lorenzo graduated from the Ateneo
de Manila University with a Bachelor of Science in Management Engineering and earned his
MBA from the Wharton Graduate School, University of Pennsylvania in 1990,

Ernest Fritz Server, 72 years old, was elected as an Independent Director of the Cempany
on February 17, 2011 and shall serve ag such for one year or until his successor is elected
and qualified. Mr. Server serves as the President of Muitimedia Telephony Inc., Vice Chairman
of RFM Corporation and a director of Philippine Township, Inc. Previously, Mr. Server served
as Vice Chairman of the Commercial Bank of Mania, Consumer Bank and Cosmos Bottling
Company and President of Philippine Home Cabie Holdings, Inc. and Philam Fund. Mr. Server
graduated from the Atenec de Manila University in 1963 with degree in Bachelor of Arts
degree in Economics and holds an MBA Major in Banking and Finance from the University of
Pennsylvania, Wharton Graduate School.

Michael Stephen Liu, Filipino, 31 years old, is currently the General Manager of Cirtek
Advanced Technology and Solutions (CATSI) a Cirtek company catering to the telecom and
wireless broadband space. He was first elected as Director on May 11, 2015. Mr. Liu
obtained his degree in Electronics and Communications Engineering from De La Salle
University in 2007 and is a licensed Electrical Engineer.

Brian Gregory T. Liu,29 years old, has been the Assistant Corporate Secretary of the
Company since March 2011, He is concurrently a stockholder in Cirtek Electronics
Corporation, Cirtek Land Corporation, and Turborg Trading. Mr. Liu trained as an Operations
Trainee in Deminos Pizza from 2001 to 2002, then as an Analyst in Evergreen Stockbrokerage
& Securities Inc. from 2003 to 2005. He obtained his degree in Management in Financial
Institutions from De La Salle University in 2009,

Nomination Committee

The Chairman of the Nomination Committee of the Company is Martin Lorenzo, an
Independent Director, and the members are Jerry Liu and Nicanor Lizares.

Independent Diractors

The nominees for Independent Directors of the Company for the year 2016-2017 are:

1. Martin Ignacio P. Lorenzo, and
2. Ernast Fritz Server

They have been nominated by Jerry Liu, ane of the current directors of the Company. Both of
them have been the Independent Directors of the Company since February 17, 2011, In
accordance with the Securities and Exchange Memorandum Circular No. 9, Series of 2011,
bath Independent Directors may serve until 2017 as such of the Company.
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Key Officers

Tadeo Hiladwo, 54 years old, Filipino, was elected as the Company’s Corporate Secretary on
February 17, 2011, Atty. Tadeo is a senior partner at the Angara Abello Concepcion Regata &
Cruz law offices. He alsc serves as director and corporate secretary of several companies
inctuding Cocoa  Specialbes, Inc., UnivationMetor Philippines, Inc.,, Nissan Autoparts
Manufacturing Corporation, Sumisetsu Philippines, Inc., and Samscnite Philippines, Inc.,
amaong cthers. Atty. Tadeo hoids a Bachelor of Arts degree from the De La Salle University,
Bachelor of Laws degree from the University of the Philippines and a Master of Laws degree
from the University of Michigan.

Significant Employees

The business of the Company is not highly dependent on the services of personnel outside of
senior management.

Family Relaticnships

The Company's Chairman and President, Mr. Jerry Liu, is the father of Mr. Brian Liu, the
Company’s Assistant Corporate Secretary and Director, and Mr. Michael Stephen Liu, the
Company’s Director.

SEC Form 17-15 7
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Involvement in Certain Legal Proceedings

The Company is not aware of the occurrence, during the past five years up to the date hereof
of any of the following events that are material to an evaluation of the ability or integrity of
any director or executive officer:

1. Any bankruptcy petition filed by or against any director, or any business of a director,
nominee for election as director, or executive officer who was a director, general partner
or executive officer of said business either at the time of the bankruptcy or within two
years prior to that time;

2. Any director, nominee for election as director, or executive officer being convicted by final
judgment in a criminal proceeding, domestic or foreign, or being subject te a pending
criminal proceading, domestic or foreign, excluding fraffic violations and other minor
offenses;

3. Any director, nominee for election as director, or executive officer being subject to any
order, judgment, or decree, not subsequently reversed, suspended or vacated, of any
court of competent jurisdiction, domestic or foreign, permanently or temporarily
enjoining, barring, suspending or otherwise lmiting his involvement in any type of
business, securities, commadities or banking activities; and

4, Any director, nominee for election as director, or executive officer being found by a
domestic or foreign court of competent jurisdiction (in a civil action), the SEC or
comparable foreign body, or a domestic or foreign exchange or other organized trading
market or self regulatory organization, to have violated a securities or commaodities law or
regulation, and the judgment has not heen reversed, suspended, or vacated.

Item 6. Compensaticn of Directors and Executive Officers

a. Total Annual Compensation
The total annual compensation of the President and the top four highly compensated
executed and to its officers and directors as a group unnamed is as follows:

| Name & Position Year Salary Estimated Bonus

Jerry Liu (President) 2015 £ 25.0 miflion P 4.0 million
Anthony Buyawe (CFO)
Domingo Bonifacio {President
CATS)

Rolandc Enriquez {Vice .
President CATS) f
Jorge Aguilar (President CEC

Aggregate compensation paid | 2015 £ 30.0 million £ 6.0 million
to all officers and directors as
a Cirtek Group unnamed

SEC Form 1718 g
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Name & Position Year Estimated Salary | Estimated Bonus

Jerry Liu (Chairman} 2016 £ 40.0 million £8.0 million
Roberto JuanchutoDispo
(President)

Anthony Buyawe ((FG)
Rofando Enriquez (Yice
President CATS}

Jorge Aguilar {President CEC)

_-I\—g—t-j;éaéféE:Bmpensation pa‘{d”"iaia‘ S £ 45 million £ 10.0 million
to all officers and directors as
a Cirtek Group unnamed

Item 7.

b. Compensation of Directors

Under the By-Laws of the Company, by resoiution of the Board, each director, shall receive a
reasonable per diem allowance for his attendance at each meeting of the Board. As
compensation, the Board shall receive and allecate an amount of not more than ten percent
{10%) of the ner income before income tax of the corporation during the preceding year,
Such compensation shali be determined and apportioned among directors in such manner as
the Board may deem proper, subject to the approval of stockholders represerting at least
majority of the outstanding capital stock at a regular or special meeting of the stockholders.

As of date, the directors have yet to pass a resolution fixing their per diem.
c. Standard Arrangements and Other Arrangements

There are no other arrangements for compensation either by way of payments for committee
participation or special assignments,

There are nc other arrangements for compensation either by way of payments for committee
participation or special assignments other than reasonable per diem. There are also no
outstanding warrants or options held by the Company’s Chief Executive Officer, other officers
and/or directors.

d. Employmeni Contracts, Termination of Employment, Change-in-Control
Arrangemeants

The Cirtek Group has executed employment contract with some of its key officers. Such
contracts provide the customary provision on job description, benefits, confidentiality, non-
compete, and nor-solicitation clauses. There are no special retirement plans for executives.
There is also no existing arrangement for compensation to be received by any executive
officer frem the Company in the event of change in control of the Company.

Independent Public Accountants
The Audit Committee

The Audit Committee is composed of three {3) members, one (1) of whom is an independent
director. I is composed of the following members:

1. Ernest Fritz Server (Chairman)
2. Anthony Buyawe (Member)
3. Jerry Liu (Member)

SEC Form 17-18 U
Decernber 2003




b.

The Public Accountant

The Company’s public accauntant is the accounting firm Sycip Gorres Velayo & Co ("SGV").
They are being recommended once again for election, approval, and ratification for the
current fiscal year. As of December 31, 2015, SGV has been the Company’s external auditor
for fiveyears with Mr. Ladislao Z. Avila, Jr. as the Partner-in-Charge for the audit years 2011
to 2015 The Company, in compliance with SRC Rule 68, paragraph 3 (b) (iv) re: compliance
with the five (5} year rotation requirement for external auditors, has requested for a new
Partner-in-Charge from SGV to handle its accounts. Mr. Martin C. Guantes has been assigned
by 5GV as Part-in-Charge effective 2015 Audit.

Representatives from SGV attend the Annual Meeting of the Stockhotders of the Company
and are given the opportunity to make a statement if they so desire. They are also expected
to respond to appropriate questions.

c. External Audit Fees and Services
Audit and Audit-Related Fees 2015 2014
Regular audit B £ 1,100,000 £ 950,000
Special audit P 9,100,000 £ 700,000
Other fees (out-of-pockel expenses) R R -
Total Audit and Audit-related Fees £10,200,000 £1,650,000
The Audit Committee approves the policies and procedures for the above services by
observing the independence of parties and by carrying out transaction at arms-length basis.
Jtem 8. Compensation Plans

There are no actions to be taken with respect to any plan pursuant to which cash or non-cash
compensation may be paid or distributed.

There are no outstanding warrants and options held by any of the Company’s directors and
executive officers.

C. ISSUANCE AND EXCHANGE OF SECURITIES

Item 9. Authorization or Issuance of Securities Other than for Exchange

The Board of Directors of the Corporation, in its meeting held on 24 October 2016 approved
the following resolutions:

a. declaration of stock dividends of Ten Percent (10%) for each of the Four Hundred
Nineteen Million Sixty Three Thousand Three Hundred Fifty Three (419,063,353) fully
paid and issued common sharas of the Corporation, and Four Hundred Million
(400,000,000) fully paid and issued preferred shares, subject to regulatory approvals.
The Ten Percent (10%) stock dividend to the common stockholders shall be distributed to
alt common stockholders of record as of 21 December 2016, and distributed to them on
26 December 2016. The stock dividends shall come from the authorized, unissued shares
of common stock of the Corporation. On the other hand, the Ten Percent (10%) stock
dividend to the preferred stockholder/s shalt be taken from the increase in the authorized
capital stock of the Corporation, and shall be distributed to the preferred stockhalder/s on
the next trading day from the record date to be determined by the SEC.Any fractional
shares arising from such declaration of stock dividends shall be paid in cash to the
stockholders concerned at BSP exchange rate one day before payment date.
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Description of Cornoration’s Securities

1. As of the date hereof, the authorized capital stock of the Corporation is Five Hundred
Sixty Million Pesos (P5&0,000,000.00) consisting of five hundred twenty million
(520,600,00¢) common shares at One Peso (P1.00) per commeon share and four hundred
million (400,000,000 preferred shares at Ten centavos (P0.10) per preferred share, out of
which four hundred nineteen million sixty three thousand and three hundred fifty three
(419,063,353) common shares and four hundred million (400,000,000) preferred shares
are fully paid and issued.

2. The preposai is to increase the authorized capital stock by One Billien Four Hundred
Forty Million Pesos {P1,440,000,000.00) in lawful money of the Philippines, or from Five
Hundred Sixty Million Pescs (P560,000,000.00), divided into five hundred twenty million
(520,000,000 Common Shares with a par value of One Peso (P1.00} per share and four
hundred mitlion preferred shares {400,000,000) Preferred Shares with a par value of Ten
Centavos (P0.10) per share (“Preferred A Shares”), to Two Billion Pesos
(P2,000,000,000.00), consisting of One Billion Four Hundred Million Pesos
(P1,400,000,000.00) worth of Common Shares with a par value of One Peso (P1.00) per
share and, % Hundred Million Pesos (P600,000,000.00) worth of Preferred Shares
classified into One Hundred Forty Million Pesos (P140,000,000.00) Preferred A Shares
with a par vaiue of Ten Centavos (P0.10} per share, and Four Hundred Sixty Million Pesos
(P460,000,000.00) worth of New Preferred Shares, the par values, series, classes,
preferences, convertibility, voting rights and other features of which shali be determined
by the Board of Directors.

3. There are no otiver material rights of common or preferred shareholders.

4. There is no orovision in the charter or by-laws that would delay, defer or prevent a
change in the control of the Corporation,

Item 10, Modification or Exchange of Securities
There is nc action ta be taken with respect to the modification of any class of securities of the
registrant, or the issuance or authorization for issuance of one class of securities of the
registrant in exchanae for outstanding securities of another class.

Item 11, Financial andg SGther Information
There is no actinn 1o he faken with respect to any matter specified in Items 9 or 10 above.

Item 12. Mergers, Consciidations, Acquisitions and Similar Matters

There are no actions or transactions with respect to any mergers, consclidations, acquisitions
or similar matters that will be taken up by the registrant.

Item 13. Acquisition or Disposition of Property

There is no action to be laken up with respect to the acquisition or disposition of any
property.

Item 14. Restatement of Accounts
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There is no ac‘t'on *f) be {aken up with respect to the restatement of any asset, capital, or
surplus account of the registrant,

D. OTHER MATTERS

Item 15. Action with Respect to Reports

a.

SEC Form 178
December 2003

The Board v ils speaal meeting last 24 October 2016 has approved {c increase the
authorized capital stock of the Corporationby One Billion Four Hundred Forty Million
Pesos (F1,440,000,000.00) in lawful money of the Philippines, or from Five Hundred
Sixty Milliony Pesos  (P560,000,000.00), divided into five hundred twenty million
(520, OO; 100) Common Shares with a par value of One Peso (P1.00) per share and
four hundrad miflion preferred shares (400,000,000) Preferred Shares with a par
vaiue of Ten Centavos (P0.10) per share (“Preferred A Shares™), to Two Billion Pesos
{P2,000,0G0,000.00), consisting of One Billion Four Hundred Milion  Pesos
{P1,400,000,000.00) worth of Common Shares with a par value of One Peso (P1.00)
per share and, Six Hundred Million Pesos (P600,000,000.00) worth of Preferred
Shares ctassified into One Hundred Forty Million Pesos (P140,000,000.00) Preferred
A Shares with a par value of Ten Centavos (P0.10) per share, and Four Hundred Sixty
Miflion Pesos (P460,000,000.00) worth of New Preferred Shares, the par values,
series, classes, preferences, convertibifity, voting rights and other features of which
shall be determined by the Board of Directors.

In view thereof, the Following matters shall be presented to the stockholders for their
approval during theSpecial Stockholders” Meeting on 7 Becember 2016:

increase in the amount of the authorized capital stock from Five
Hundred Sixty Million Pesos (P560,000,000.00), divided into five
hundred twenty million (520,000,000) Commeon Shares with a par
value of One Peso (P1.00) per share and four hundred million
preforred shares (400,000,000) Preferred Shares with a par value of
Ten Centavos (P0.10) per share (“Preferred A Shares™), to Two Billion
psos (P2,000,000,000.00), consisting of One Billion Four Hundred
didfion  Pesos (P1,400,000,000.00) worth of Common Shares
with a par value of One Peso {P1.00) per share and, Six Hundred
Million Pesos {P600,000,000.00) worth of Preferred Shares classified
into One Hundred Forty Million Pesos (P140,000,000.00) Preferred A
Shares with a par value of Ten Centavos (P0.10) per share, and Four
Hundred Sixty Million Pesos (P460,000,000.00) worth of New
Preferred Shares, the par values, series, classes, preferences,
convertibility, voting rights and other features of which shall be
determined by the Beard of Directors;

cragtion New Preferred Shares, the par values, series, classes,
preferances, convertibility, voting rights and other features of which
shall be determined by the Board of Directors;

i delegation to the Board of the the power and authority to: (i)
determine the manner (either in one or more tranches) by which the
proposed increase in the Authorized Capital Stock of the Corporation
'wl! he implemented; and (ii) the manner by which the increase in the
Authorized Capital Stock will be subscribed and paid for, such as, but
Aot lmted to, & private placement transaction or public offering;

re. delegation to the Board of Directors of the power and authotity to
issue from time to tme in one or more series the New Preferred
Shares mentioned above, and to determine the par value of each
particular series of the New Preferred Shares, to fix the number of
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shares to be included in each of such series, and to determine the
preferences, convertibility, voting rights, features and other terms and
conditions for each such series of the New Preferred Shares;

v, delegation to the Board of Directors of the power and authority to file
such apptications and documents as may be necessary to amend the
articles of incorporation of the Corporation that will give effect to the
foregoing resolutions.

Item 16. Matters Kot Raquired to be Submitted

There is no action to be taken with respect to any matter which is not required to be
submitted to & vote of security holders,

Item 17. Amendment of Charter, By-Laws or Other Documents

There is no action to be taken with respect to amendment of charter, by-laws and other
documents,

Item 18. Other Proposed &ction

a. With respect o the proposed increase in the authorized capital stock of the Corparation,
the Board will obtain the consent of the Stockholders to delegate to the Beard of
Directors the authority to: (i} detarmina the manner (either in one or more tranches) by
which the proposed increase in the authorized capital stock of the Corporation will be
implemented; and (i) the manner by which the increase in the authorized capital stock
witl be financed and supported, such as, but not limited to a private placement
transaction {whether by a third party investor or a related-party investor), and for this
purpose, the approval of the majority of the minority shareholders of the Corporation to
waive the requirements o conduct a rights or public offering of the shares to be
subscribed by the related party will be obtained; and

b, With respect Lo the delogated authority to amend the articles of incorporation of the
Corporation to effect the implementation of the increase in the Authorized Capital Stock,
the Board wilt obtain the consent of the Stockholders to delegate to the Board of
Directors the authority to file such applications and documents as may be necessary to
amend the aticles of incorporation of the Corporation that will give effect to the
foregoing resolutions.

Item 19. Voting Proceduros

The vote required for the olection of Directors and Independent Directors

At all elections of Directers and Independent Directors, there must be present, either in
person or by representative authorized to act by written proxy, the owners of a majority of
the outstanding capital stock. The election must be by ballot if requested by any veting
stockholder or member. Every stockholder entitled to vote shall have the right to vote in
person or by proxy the number of shares of stock standing, at the time fixed in the by-laws,
in his own name on the stock books of the carporation, and said stockholder may vote such
number of shares for as mang persons as there are directors to be elected or he may
cumulate said s wve cne candidate 2s many votes as the number of directors to be
elected muitipdiend Ly 4 : <,f his shares shall equal, or he may distribute them on the
same principle ar .fwg as many candidates as he shall see fit: Provided, That the total number
of votes cast by him shall not exceed the number of shares owned by him as shown in the
books of the corporation muitiplied by the whole number of directors to be etected.

The vote required for the declaration of stock dividends

SEC Form 178 13
December 2003



Under the Cor:
stockholders rep

ton Code, no stock dividend shall be issued without the approval of
enting not less than two-thirds {2/3) of the Corporation’s capital stock.

The vote reguired for b cresse n the authorized capital stock

Under the Corpor i Code, no corporation shall increase its authorized capital stock unless
approved bystockhnlders representing at least two-thirds (2/3) of the outstanding capital
stock of the corporation at @ meeting duly called for the purpose.

The voie required for theamendment of the articles of incorporation of the Corporation

Under the Corpor

inn Cnde, any provision or matter stated in the articles of incorporation
v the vote of the stockholders representing at least two-thirds (2/3) of the
outstanding cap;ic: stock of the corporation,

The method by which votes will be counted

Each shareholder may vois in parson or by proxy by the number of shares of stock standing
in his name of the books of the Corporation. Each share represents one vote. Voting shall
be by balioting. The Corperate Secretary, Atty. Tadec F. Hilado, shall assist the Corporation’s
Stock and Transfzr Agentiy counting the votes to be cast.,

2 Corporation of any intention to oppose the matters to be taken

Na director nas i i
kiholdars” Mesting.

up in the Annual Six

Vote entitlement of the Comman and Preferred Shares of the Company

Both common and preferred shares are entited to one (1) vote per ane (1) share. However,
while the Common shares are registered with the Securities and Exchange Commission
("SEC™) and listec with tha Philippine Stock Exchange ("PSE™), the preferred shares are not
registered with the SEC and not listed with the PSE.

SEC Form 1715 i
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_ _PART L

SIGNATURE PAGE

I undertake to provide without charge (o each person, upon written request, a copy of the
registrant’s annual report on SEC Form 17-A and shall indicate the name and address of thepersonto
whom such a written reguest is to be directed. At the discretion of management, a charge may be

made for exhibits, provided such charge is imited to reasonable expenses incurred by the registrant

in furnishing such exhitres,

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this report is truz, compiete and correct.  This report is signed in the City of Bifian on
7November2016.

CIRTEX HOLDINGS PHILIPPINES CORPORATION
By

1z

ANTHONY S. BUYAWE
Compliance Officer/Corporate Information Officer

Cirtek Holdings Philippings (ornoration
Preliminary InformationSiatement 2015

SEC Form 17-1S 13
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SCHEDULE E

CIRTEK HOLDINGS PHILIPPINES CORPORATION AND SUBSIDIARIES
SUPPLEMENTARY SCHEDULE OF LONG-TERM DEBT

AS OF JUNE 30,2016
Long-term Debt
Amount shown
under caption Amount shown
“current portion of  under caption “long-
Amount authorized long-term” in related  term debt” in related
Title of issue and type of obligation by indenture balance sheet balance sheet
Notes payable $16,622,283 $2,460,912 $14,161,371
Interest-bearing loan 4,692,627 1,869,792 2,822,835

$21,314,910 $4,330,704 $16,984,206




SCHEDULEF

CIRTEK HOLDINGS PHILIPPINES CORPORATION AND SUBSIDIARIES

SUPPLEMENTARY SCHEDULE OF INDEBTEDNESS TO RELATED

PARTIES (LONG-TERM LOANS FROM RELATED COMPANIES)
AS OF JUNE 30,2016

Indebtedness to related parties (Long-term loans from related companies)

‘Name of related party Balance at beginning of period Balance at end of peried

Not Applicable




SCHEDULE G

CIRTEK HOLDINGS PHILIPPINES CORPORATION AND SUBSIDIARIES
SUPPLEMENTARY SCHEDULE OF GUARANTEES OF SECURITIES OF

OTHER ISSUERS
AS OF JUNE 30, 2016
Guarantees of Securities of Other Issuers
Name of is3uing entity of Title of issue of
securities guaranteed by the cach class of Total amount  Amount owned by
company for which this securities guaranteedand  person for which
statement is filed guaranteed outstanding _ statement is file Nature of guarantec

Not Appiicable




SCHEDULE H

CIRTEK HOLDINGS PHILIPPINES CORPORATION AND SUBSIDIARIES
SUPPLEMENTARY SCHEDULE OF CAPITAL STOCK

AS OF JUNE 30,2016
Capital Stock
Number of Number of

shares issued and  shares reserved Number of

outstanding as for options  Numberof shares held

Number of shown under warrants,  shares held by directors,

shares  related balance conversion and by refated  officers and
Title of 1ssue authorized sheet caption other rights partics _employees  Others
Common Stock 520,000,000 419,063,353 ~ 208,888,558 7 -

Preferred Stock 400,000,000




CIRTEK HOLDINGS PHILIPPINES CORPORATION AND SUBSIDIARIES

MAP SHOWING THE RELATIONSHIPS BETWEEN AND AMONG THE
COMPANIES IN THE GROUP, ITS ULTIMATE PARENT COMPANY AND CO-

SUBSIDIARIES
JUNE 30, 2016

Carmetheus Holdings, Inc.

60.0%

Camertox Inc.

0% 50%

CHPC  Public

100% 100% 20%

CEC CE[C E CloudMondo

100% l
CATS

CATS- Phil, Branch

160%

-

RBWRP
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(A)

(B}

()

(D)

SECURITIES AND EXCHANGE COMMISSION
SEC FORM - ACGR

ANNUAL CORPORATE GOVERNANCE REPORT

GENERAL INSTRUCTIONS

Use of Form ACGR

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

Preparation of Report

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

Signature and Filing of the Report

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

B. At least one complete copy of the report filed with the Commission shall be manually signed.

€. All reports shall comply with the full disclosure requirements of the Securities Reguiation Code.

D. This report is required to be filed annually together with the company's annual report.

Filing an Amendment

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

1) Board of Directors

{a) Composition of the Board

Complete the tabie with information on the Board of Directors:

Jerry Liu ED Camerton 2-17-11 5-25-12 Annual 1
Nicanor Lizares ED Camerton 2-17-11 5-25-12 Annual 1
Anthony Buyawe ED Camerton 2-17-11 5-25-12 Annual 1
Jorge Agullar ED Camerton 2-17-11 5-25-12 Annual 1
Nelia Liu ED Camerton 5-31-13 5-25-12 Annual 1
Martin Lorenzo ' D Camerton 2-17-11 5-25-12 Annual 1
Ernest Fritz Servar ID Camerton 2-17-11 5-25-12 Annuat 1

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

Treatment of all shareholders

Each share is entitled to one vote that may be exercised in person or by proxy. The shareholders have the right to elect,
remove and replace directors and vote on certain corporate acts in accordance with the Corporation Code.

It is the duty of the directors to promote shareholders rights, remove impediments to the exercise of shareholders
rights and provide effective redress for viclation of their rights. They sholl encourage the exercise of shareholders'
voting rights and the solution of collective action problems through appropriate mechanisms.

Respect for the rights of minority shareholders and of other stakeholders

The Board of Directors recognizes ond safeguards the rights of every shareholder. It promotes shareholders’ rights,
particularly the rights to information and te participate in the governance process. It supplements and complements the
Articles of incarporation and By-Laws of the Company, which principally contain the basic structure of governance. The
shareholders are given the privilege to vote on alf motters that requires consent; inspect corporate books and records;
rights to information; rights to dividends; and appraisal right.

Disclosure duties

The Board shall commit at oll times to adequately and timely disclose all materiol information that could potentially
affect the Company’s share price and such other information that are required to be disclosed pursuant to the SRC
and its !mplementing Rules and Regulations us well as other relevant {ows. This information include but are not
limited to earnings results, acquisition or disposal of significant assets, off balance sheet transactions, changes in
Board membership as well as changes in shareholdings of directors and officers, and remuneration of directors and
officers and related party transactions.

! Reckoned from the election immediately following January 2, 2012,



Board responsibilities

The Board shail exert its best effort to ensure a high standard of best practice for the Company, its shareholders and
stakeholders. To do so, it shall perform all the functions which it is required to perform in the Company's By-Laws with
honesty and integrity. Its duties and responsibilities as defined include: 1. Conduct fair business transactions with the
company and ensure that personal interest does not bias Bourd decisions. 2. Devote time and attention necessary to
properly discharge his duties and responsibilities. 3. Act judiciously. 4. Exercise independent judgment. 5. Have a
working knowledge of the statutory and regulatory requirements. 6. Observe confidentiality. 7. Ensure the continuing
soundness, effectiveness and adequacy of the Company’s controf environment. 8. Prior to assuming office, attend a
seminar on corporate governance.

{¢) How often does the Board review and approve the vision and mission? Every two years

{d} Directorship in Other Companies

(i) Directorship in the Company’s Groupz

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

jerryLiv Cirtek Electronics Corporation Chairman

Jerry Liu Cirtek Electronics International Director
Corp.

Anthony Buyawe Cirtek Electronics International Director
Corp.

(ii) Directorship in Other Listed Companies

Identify, as and if applicable, the members of the company’s Board of Directors who are also directors of
publicly-listed companies outside of its Group:

Nicanor Lizares Pancake House, Inc Executive Director
Martin Lorenzo Pancake House, inc/Pancake House Holdings, inc_{ Chairman
Ernest Fritz Server RFM Corporation Chairman

(i1} Relationship within the Company and its Group

Provide details, as and if applicabie, of any relation among the members of the Board of Directors, which
finks them to significant shareholders in the company and/er in its group:

Sh:reholézfer o

? The Group is composad of the parent, subsidiaries, associates and joint ventures of the company.



(iv} Has the company set a limit on the number of board seats in other companies {publicly listed, ordinary
and companies with secondary ticense} that an individua! director or CEQ may hold simultaneousiy? In
particular, is the limit of five board seats in other publicly listed companies imposed and observed? If yes,
briefly describe cther guidelines:

A director shall exercise due discretion in accepting and holding of directorships outside of the
Company. A director may hold any number of directorships outside of the Company provided that these other
positions do not detract from the director's capacity to diligently perform his duties as a director of the
Company.

{e) Shareholding in the Company

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

Jerry Liu 1 168,479,985 70.6
Anthony Buyawe 1 0 0
Jorge Aguilar 1 0 0
Nicanor Lizares 1 0 G
Rafaei Estrada 1 500,000 0
Martin Lorenzo 1 Y 0
Ernest Fritz Server 1 0 0
TOTAL 7 168,979,985 70.6

2) Chairman and CEQ

{a) Do different persons assume the roie of Chairman of the Board of Directors and CEQ? if no, describe the
checks and balances laid down to ensure that the Board gets the benefit of independent views.

{b) Roles, Accountabilities and Deliverables

Define and clarify the roles, accountabilities and defiverables of the Chairman and CEO.

Ensure effective operation of the Board Develop strategy proposals for

znd its committees in confermity with recommendation to the Board and
the highest standards of corporate ensure that agreed strategies are
gavernance. reflacted in the business.
Ensure effective communication with Develop annual plans, consistent
shareholders, regulators and other with agreed strategies, for
stakeholders and that the views of these | presentation to the Board for

Role groups are understood by the Board. support.
Set the agenda, style and tone of Board Plan human resourcing te ensure
discussions to promote constructive that the Company has the
debate and effective decision-making. capalilities and resources required

to achieve its plans.
Ensure that all Board committees are
properly established, composed and Develop an organisational structure
operated. and estabiish processes and systems
1o ensure the efficient organisation




Ensure comprehensive induction
programmes for new directers and
updates for all directers as and when
necessary.

Support the Chief Executive in the
development of strategy and, more
broadly, to sugport and advise the Chief
Executive.

Maintain access to senior management
as is necessary and useful, but not
intrude on the Chief Executive's
responsibilities.

Promote effective relationships and
communications between non-executive
directors and members of the Group
Executive Commitiee.

Ensure that the performance of the
Board, its main committees and
individuat directors is formally evaluated
on an annua basis,

Establish a harmonious and open
relationship with the Chief Executive.

of resources.

Be responsible to the Board for the
performance of the business
consistent with agreed plans,
strategies and pelicies.

Lead the executive team, including
the development of performance
contracts and appraisals.

Ensure that financial result, business
strategies and, where appropriate,
targets and milestones are
communicated to the investment
community.

Develap and promote effective
communication with sharehotders
and other relevant constituencies.

Ensure that business performance is
consistent with the Business
Principles.

Ensure that robust management
succession and management
development plans are in place and
presented to the Board from time to
time.

Develop processes and structures to
ensure that capital investment
proposals are reviewed thoroughly,
that associated risks are identified
and appropriate steps taken to
manage the risks.

Develop and maintain an effective
framework of internai controls over
risk in relation to all business
activities including the Groug's
trading activities.

Ensure that the flow of information
to the Board Is accurate, timely and
ciear.

Establish a close relationship of trust
with the Chairman, reporting key
developments to him in a timely
manner and seeking advice and
support as appropriate.

Accountabilities

Responsible for leadership of the Board

Responsible for leadership of the
business and managing it within
the authorities delegated by the
Board.

Deliverabies




3)

4)

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

Then Company recognizes the importance of succession planning in building a leadership pipeline/talent pool to
ensure {eadership continuity.

Succassion planning in the Company invaolves the following steps: (1} analyzing company strategy and identifying
care competencies and technical competencies required to maintain and build a strong, sustainable organization,
{2) identifying internal talent with criticat competencies, and assessing needs for external talent (3} implementing
retention programs and recruitment strategies, {4) monitoring performance of talent peol.

Other Executive, Non-Executive and Independent Directors

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

Directors sitting in the Board sholl be possessed of the necessary skills, adequate competence and understanding
of the fundamentals of doing business or sufficient experience and competence in manoging a business. He must
possess integrity, probity and shail be diligent and assiduous in the performing his functions.

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

Yes. The presence of a non-executive director with experience in the same sector gugments in-house knowledge
and at the same time provides an objective perspective on important matters such as industry trends, competition,
and company copabilities.

Define and clarify the roles, accountabiiities and deliverables of the Executive, Non-Executive and Independent

Directors:

Role

He shali supervise and
manage the business
affairs of the Corporaticn
upen the direction of the
Board of Directors and
implement the
administrative policies of
the corporation under his
supervision and control

A director’s office is one
of trust and confidence.

He shouid act in the best
interest of the Company
in a manner
characterized by
transparency,
accountability and
fairness.

He should exercise
ieadership, prudence
and integrity in
directing the Company
towards sustained
progress cver the long
term.

A director’s office is one
of trust and confidence.

He should act in the best
interest of the Company
in a manner
characterized by
transparency,
accountability and
fairness.

He should exercise
leadership, prudence
and integrity in
directing the Company
towards sustained
progress over the long
term.

Accountabiiities

e He represents the
corporation at all
functions and
proceedings

+ To executa on behalf of
the corporation al}

He shall observe the following:

s Conduct fair business transactions with the
Company and ensure that personal interest
does not bias Board decisions.

« Devote time and attention necessary to properly
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contracts, agreements
and other instruments
affecting the interests
of the corporation in
which will require the
approval of the Board
of Directors.

s To oversee the
preparation of the
budgets and statements
of accounts of the
corporation.

¢ To make reports to the
Beard of Directors.

To perform such duties
as are incident to his
office or are entrusted
to him by the Board of
Directors

discharge his duties and responsibilities

s Actjudiciously

¢ Exercise independent judgment.

& Have a working knowledge of the statutory and
regulatory requirements

* Observe confidentiality.

& Ensure the continuing soundness,
effectiveness and adequacy of the Company's
control environment

+ Prior to assuming office, attend a seminar on
corporate governance

Deliverables

He is to initiate and
develop corporate
objectives and policies
and formulate long range
projects, plans and
programs for the approval
of the Board of Directors,
including those for
executive training,
development and
compensation

To ensure good governance of the Company, the
Board should estaklish the vision and mission and
strategic objectives and key policies and
procedures for the management of the
Company, as well as the mechanism for
monitaring and evaluating Management's
performance

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

An independent Director shall mean a person who, apart from his fees and shareholdings, is independent of
management and free from any business or other relationship which could or could reasonably be perceived to,
materially interfere with kis exercise of independent judgement in carrying out his responsibilities as a director of the

corporation.

Does the company have a term limit of five consecutive years for independent directors? if after two years, the
company wishas to bring back an independent director who had served for five years, does it limit the term for no
more than four additional years? Please explain.

No term limit.

5] Changes in the Board of Directers {Executive, Non-Executive and Independent Directors)

{2} Resignation/Death/Remaoval

indicate any changes in the composition of the Board of Directors that happened during the peried:

None

N/A

N/A

N/A N/A

N/A

N/A

N/A N/A
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Describe the procedures for the selection/appointment, re-election, disquaiification, removal, reinstatement
and suspension of the members of the Board of Directors.

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

{including the frequency of election) and the criteria employed in each procedure:

(i) Executive Directors

The Board thru its
Nomination Committee pre-
screens the qualification of all
nominaas to the Board of
Directors.

Nominations shall be made in
writing.

Voting shall be by secret
ballot.

Cumulative voting shall be
allowed and each shareholder
shall have the right to vote in
person or by proxy the
number of shares standing in
his name at record date. He
may also vote such number of
shares for as many persons as
thera are directors or he may
cumulate said shares and give
one candidate as many votes
as the number of directors to
be elected multiplied by the
number of his shares shall
zqual, or he may distribute
them on the sama principles
among as many candidates as
he shali fit provided that the
total number of votes cast by
him shali not exceed the
number of shares owned by
him multiplied by the whole
number of directors te be
elected. Candidates receiving
the highest number of votes
shall be declared elected.

Qualifications of Directors:
« Any stockholder having at
least one {1} share of the
capital stock of the Coempany
registerad in his name.

At least 21 years of age

* Directors sitting in the Board

shall possess necessary skills,

adequate competence and

experience in managing a

business.

He must possess all the

qualifications and none of

the disgualifications of
regular directors under

Corporate Governance as

provided.

» Possesses integrity, probity
and shall be diligent and
assiduous in the
performance of his functions.

s Other relevant qualifications,
such as membership in good
standing in business,
professional organization or
relevant industry.

Provide details of the processes adopted

{ii} Non-Executive Directors

Same as stated above

Same as stated above

(iii} Independent Directors

Same as stated above

Apart from above

qualifications, additional

criteria for independent

Directors as follow:

» acandidgate for independent
director must be
independent of the
management and free from
any business or other
relationship which could, or
couid reasonably be
perceived to, materially

12



(i Executive Directors

Same as stated above

interfere with his exercise of
independent judgment in
carrying out his
responsibilities as a director
of the Corporation.

# He must have been engaged
in or exposed to the business
of corporation for at least
five (5) year

Same as stated above

(ii) Non-Executive Directors

Same as stated above

Same as stated above

(iii} Independent Directors

{i) Executive Directors

Same as stated above

Nomination Committee shall
review and evaluate the
qualifications of a!l persons
nominated to the Board of
Directors.

Same as stated above

Disqualifications:
» Persons who have been
convicted by a competent
judicial or administrative
body of the following:
> Any crime involving
purchase or sale of
securities as defined in
Securities Regulation Code.
> Any crime arising out of
the person’s conduct as an
underwriter, broker,
dealer, futures commission
merchant, commodity
trading advisor or floor
broker,
> Any crime arising out of his
fiduclary relationship with
bank, quasi-bank, trust
company, investment
house or as an affiliated
person of any of them.
» Any person wha, by reason of
any misconduct, after
hearing or trial, is
permanently or tempotarily
enjoined by order, judgment
or decree of the Securities
and Exchange Commission
{"SEC") or any court or other
administrative body of
competent jurisdiction
Any person finally convicted
judicially or administratively
of an offense involving moral
turpitude or fraudulent acts
or transgressions such as, but
not limited to,
embezzlement, theft,
estafa, counterfeiting,
misappropriation, forgery,
bribery, faise affirmation or
gerjury.
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» Any persan finally found by

the SEC or a court or other
administrative body 1o have
willfully violated, or wilifully
aided, abetted, counseled,
induced or procured the
viclation of any provision of
the Securities Regulation
Code, the Corporation Cede
of the Philippines, or any
other law administered by
the SEC, or any rule,
regulation or order of the SEC
or the BSP,

Any perscn earlier elected as
independent director who
becomes an officer,
employee or consuitant of
the Company.

Any perscn judicially dectared
10 be insclvent.

Any person finally found
guilty by a foreign court or
eguivalent financial
regulatory authority of acts,
violations or misconduct listed
in the foregoing paragraphs.
Any person convicted by
final and executory
judgment of an offense
punishable by
imprisonmant for a period
exceeding six {6) years, or
a violation of the Corporation
Code, committed within five
(5} years prior to the date of
his election or appointment.
No person shall gualify or be
eligible for nominaticn or
election to the Board of
Directors if he is engaged in
any business which
competes with oris
antagonistic to that of the
Company.

{i} Non-Executive Directors

Same as stated above

Same as stated above

{iii) independent Directors

Same as stated above

Disqualification of Independent
Director:

He bacomes an officer or
employee of the corporation
whare he s such member of
the Board of Directors or
becomes any of the person
enumerated under Section 2
of these By-Laws.

His beneficial security
ownership exceeds ten
percent {10%) of the

14



outstanding capital stock of
the Corporation where he is
such a director,
Fails, without any justifiable
cause, to attend at least fifty
percent (50%) of the total
number of Board meetings
during his incumbency unless
such absences are due to
grave illness or death of an
immediate family.
¢ Such other disqualifications
which the Corporation’s
Manuat on Corporate
Governance provides.

L

Nomination Committee shali Any of the following shall be a
review and evaluate the ground for temporary
qualifications of all persons disqualifications of a director:
nominated to the Board of s Refusal to fully disclose the
Directors, it shall pre-screen the extent of his business
qualifications of all nominees to interest as well as refusal to
the Beard of Uirectors comply with all other

disclosure requirements
under the SRC and its
implementing Rules and
Regulations. This
disgualification shall be in
effect as fong as his refusal
persists.

+ Absence or non-participation
in more than Fifty Percent
{50%) of ait meetings, both
regular and special, of the
Board during his
incumbency, or any twelve
{12) month period during
said incumbency unless
such absence was due to
illness, death in the
immediate family or serious
accident. This
disqualificaticn applies for
purposes of the succeeding
election.

* Dismissal/ termination from
directorship in ancther listed
Company for cause. This
disqualification shali be in
effect until he has cleared
himself of any invelvement in
the alleged irregularity.

+ Being under preventive
suspension by the Company
for any reason.

e Conviction that has not yet
become final referred to in
the grounds for

(i) Executive Directors
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disqualification of directors

(ii} Non-Exacutive Directors

Same as stated above

Same as stated above

(Hi} Independent Directors

(i} Executive Directors

Same as stated above

A director may be removed from
office by a vote of the
stockholders holding or
representing at least two-thirds
(2/3} of the outstanding capital
stock of the corporation, at a
regular or meeting or special
meeting called for the purpose,
and in either case, after previous
notice to stockholders of such
proposal to remove such
director.

Same as stated above

He possesses any of the criteria
enumerated for permanent
disqualifications, as stated
above

{ii) Non-Executive Directors

Same as stated above

He possesses any of the criteria
enumerated for permanent
disqualifications, as stated
above

{1ii) independent Directars

{i} Executive Directors

Nomination Committee shall
review and evaluate the
gualifications of all persons
nominated to the Board of
Directors.

The termination and cessaticn of
an Independent director shali be
governed by the provisions of
SEC Memorandum Circuiar 2,
otherwise known as the Code of
Corporate Governance, the
Securities Regulation Code and
#s Impiementing Rules and
Regulations.

He possesses any of the criteria
enumerated for permanent
disqualifications, as stated
above

(i) Non-Executive Directors

{iil) Independent Directors

{i) Executive Directors

{ii) Non-Executive Directors

{iii) independent Directors

Voting Result of the last Annuai General Meeting

Jerry Liu Majority
Nelia Liu Majority
Jorge Aguilar Majority
Nicanor Lizares Majority
Anthany Buyawe Majority
Ernast Fritz Server Majority
Martin Lorenzo Majority
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6) Orientation and Education Program

{a) Disclose details of the company's orientation program for new directors, if any.
{b) State any in-house training and external courses attended by Directors and Senior Managementa for the past
three (3) years:

{c} Continuing education programs for directors: programs and seminars and raundtakles atterded during the
year.

B. CODE OF BUSINESS CONDUCT & ETHICS

1} Discuss briefly the company's pelicies an the following business conduct or ethics affecting directors, senior
management and empioyees:

The persona! interest
of girectors and
officers should never
prevail over the
interests of the
company. Directors are
reguired to be loyal to
the organization that
they may not directly
or indirectly derive any
{a) Conflict of Interest | personal profit or
advantage by reason of
their positien in the
Company. They must
promote the commen
interests of all
shareholders and the
Company without
regard to their own
personal and selfish

The company shall not tolerate any form/ act of senior
management and employees that will compromise the
interast of the employer for their personal gains

interest.
A director shali not Standards of fair business, advertising and competition
use his position to make § are to be upheld. Appropriate means to safeguard
profit or to acquire customer information must be availabie, The foliowing
{b) Conduct of benefit or advantage for | must be observed:
Business and Fair himself and/or his * not make false statements against competitors,
Dealings related interests. He their preducts and/or services;
shoutd avoid s  Exercise reasonable and prudent professional
situations that may judgment when dealing with clients.
compromise his o deal fairly with the Company’s customers,

¥ Senior Management refers to the CEO and other persons having authority and responsibility for planning, directing
and controlling the activities of the company.
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impartiality. service providers, suppliers, competitors and

employees

(c)

Receipt of gifts from
third parties

The Directors, Senior Management and Employees are encouraged to avoid the
receipt from and giving of gifts of unusually high value to persons or entities with
whom the company relates [custemer, suppliers, service providers)

{d)

Compliance with
Laws & Reguiations

Diractors, officers and employees shalt uphold right canduct and follow restrictions

imposed by applicable laws, rules and regulations. They shall not accept demands
brought an by prevailing business conditions or perceived pressures as excusestc
violate any law, rule or regulation.

(e)

Respect for Trade
Secrets/Use of Non-
public Information

Directars, Management and Employees shall observe confidentiality of
informations of the company, customers, business parties with whom the company
relates.

Use of Cocmpany
Funds, Assets and
information

Directors, Officers and Employees shall use company property and resources
including company time, supplies and software, efficiently, responsibly and only for
legitimate business purposes only. They shall safeguard company assets from loss,
damage, misuse or theft and shall respect intellectual property rights.

{g)

Empicyment &
Labor taws &
Policies

Directors, Officers and Employees shall comply with applicable employment &
labor laws and policies

Disciplinary action

Any officer or employee who commits a violation of the Code of Ethics shall be
subject to disciplinary action {including suspension and termination}, without
prejudice to any civil or criminal proceedings that the Company or regutators may
file for viclation of existing law. There shall be no exception from or waivers of any
provision of this Code of Ethics, except as expressly approved by the Board of
Directors.

)

Whistle Biower

The Company is committed to fostering a workplace conducive to open
communication regarding the Company's business practices and to protecting
employees from unlawful retaliation and discrimination for their having properly
disclosed or reported illegal or unethical conduct. In an effart to further this
commitment, the Company has established the following: (i} guidance for the
receipt, retention, and treatment of verbal or written reports received by the
Company regarding acccunting, internal conirols, auditing matters, disclosure,
fraud and unethical business practices, whether submitted by Company employees
or third parties; (i) guidance for providing Company employees a means to make
Reports in a confidential and ancnymous manner; and (iii) the Company's intention
to discipline, up to and including termination of employment, any person
determined to have engaged in retaliatery behavior.

{

Conflict Resolution

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

Every director, management and employees have been given copies to ensure that company’s code of conduct and
policies are properly implemented and understood.

3) Discuss how the company implements and monitors compliance with the code of ethics or conduct.
All employees must complete Cade of Conduct awareness training. In order to reinforce the company's standards
and help employees understand the policies and regulations, Cirtek continues ta offer compliance training for
employees across a variety of topics.
The Company conducts periodic compliance gssessments.

4) Related Party Transactions

(a) Policies and Procedures

Describe the company’s policies and procedures for the review, approval or ratification, monitoring and
recording of related party transactions between and among the company and its parent, joint ventures,
18



subsidiaries, associates, affiliates, substantial stockholders, officers and directors, including their spouses,
children and dependent siblings and parents and of interlocking director reiationships of members of the
Board.

{1} Parent Company

{2} Joint Ventures

{3} Subsidiaries ___| The Company shall avoid related party transactions. in

{4} Entities Under_Common Control instances where related party transactions cannot be

{5} Substantial Stockholders avoided, the Company shall disclose all relevant

{6) Officers including information on the same, including information on the
spouse/children/siblings/parents | affiliated parties and the affiliation of directors and principal

{7} Directors including officers,

spouse/children/siblings/parents
{8} Interlocking director relationship
of Board of Directors

(B) Conflict of Interest

(il Directors/Officers and 5% or more Shareholders

The Company is not aware of any person holding more than 5% of the common shares of the corporation
under g voting trust or similar agreement as there has been no voting trust agreement which has been
filed with the corporation and the Securities and Exchange Commission

identify any actual or probable conflict of interest to which directors/officers/5% or more shareholders
may be involved.

The Company is not oware of any actual or probable conflict of interest to which directors/officers/5% or
more shareholders may be involved.

Name of Director/s N/A
Name of Officer/s N/A
Name of Significant Shareholders N/A

{ii) Mechanism

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

Carrying out audits by reviewing and validating business
Company processes and procedures, systems, financial and
operational controis, and business practices.
Group Same
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%) Family, Commercial and Contractual Relations

{a) Indicate, if applicable, any relation of a family,’ commercial, contractual or business nature that exists
between the holders of significant equity (5% or more}, to the extent that they are known to the company:

N/A N/A N/A
N/A N/A N/A
N/A N/A N/A
N/A N/A N/A

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

N/A N/A N/A
N/A N/A N/A
N/A N/A N/A
N/A N/A N/A

{¢} indicate any sharehclder agreements that may impact on the control, ownership and strategic direction of
the company:

N/A N/A N/A
N/A N/A N/A

€) Alternative Dispute Resolution

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

parties, including regulatory authorities,

The company has nat been subject to any material dispute for the past three years.

Corporation & Stockholders N/A
Corporation & Third Parties N/A
Corporation & Regulatory Authorities N/A

C. BOARD MEETINGS & ATTENDANCE

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

The Board of Director’s maeting is scheduled at the beginning of the year,

* Eamily refaticnship up to the fourth civil degree either by consanguinity or affinity.
20



2) Attendance of Directors

Chairman Jerry Liu 2-11-12 6 6 1
Member Nicanor Lizares 2-11-12 & 5 .83
Member Anthony Buyawe 2-11-12 6 6 1

Member Jorge Aguilar 2-11-12 6 4 .67
Member Nelia Liu 2-11-12 6 3 5
Indepandent | Martin Lorenzo 2-11-12 6 4 .67
Independent | Fritz Server 2-11-12 6 4 .67

3) Do non-exacutive directors have a separate meeting during the year without the presence of any executive? if
yes, how many times? No

4) 1s the minimum guarum reguirement for Board decisions set at two-thirds of board members? Please explain.

A majarity of the number of directors as fixed in the Articles of incorporation shall constitute a quorum for the
transaction of corporate husiness; Provided, that ot least one (1) Independent Director is present in such meeting.
Every decision of at least @ majority of the directors present at ¢ meeting at which there is a quorum shall be valid
as o corporate act, except for the election of officers which shall require the vote of a majority of all the members
of the Board.

5}  Access to Information
{a) How many days in advance are board }oaperss for board of directors meetings provided to the board?

Notice of the meeting, agenda und reference materials, presentotions and other related reports are reguired
to be sent to the members of the Board of Directors at least one week prior to the date 0 f the meeting

(o) Do board members have independent access to Management and the Corporate Secretary? Yes
{¢) State the policy of the role of the company secretary. Does such role include assisting the Chairman in

preparing the board agenda, facilitating training of directors, keeping directars updated regarding any
relevant statutory and regulatory changes, etc?

The Secretary must be o resident and citizen of the Philippines. He is responsible to record the minutes and
transactions of all meetings of the directors and stockholders ond sufekeep and preserve the integrity of Board
Minutes of Meetings. To keep the corporate seal ond affix it to all papers and documents requiring a seal, and
to gttest by his signature all corporate documents requiring the same.

{d} Is the company secretary trained in iegal, accountancy or company secretarial practices? Please explain
shouid the answer be in the negative. Yes

(e} Committee Procedures

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 commitiees:

ves vo [

® Board papers consist of complete and adequate information about the matters to be taken in the board meeting.
Information includes the background or explanation on matters brought before the Board, disclosures, budgets,

forecasts and internal financial documents.
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6}

7)

Executive

Augit

Nomination

Remuneration

Others (specify)

All requests are coursed through the CFO

External Advice

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

The Beard may, through Audit Committee, shall
recommend to the stockholders a duly accredited
external auditor who shall undertake an
independent audit and shall provide an objective
assurance on the way in which the financial
statements have been prepared and presented.

Externat auditor is approved during the Annual
Stockholders” Meeting,

Other external professional services such as tax &
legal, shall from time o time be commissioned by
the company with the approval of the senior

management.

Engagement proposals are submitted by at least
2 professional services firms, The CEO and CFO
select the advisor based on comprehensiveness
of proposai, methodology, qualification of
professionals, and price

Change/s in existing policies

Indicate, ¥ applicable, any change/s Introduced by the Board of Directors (during its most recent term) on

existing policies that may have an effect on the business of the company and the reason/s for the change:

No changes in existing policies

REMUNERATION MATTERS

Remuneration Process

Disclose the process used for determining the remuneration of the CEO and the four (4} most highly compensated

management officers:

{1} Fixed remuneration Board Approval CEQ Approval
(2) variable remuneration Board Approval CEO Approval
{3) Per diem allowance CEO Approval
(4) Bonus Board Approval Board Approval
{5) Stock Opticns and

other financial Board Approvat Béard Approval

22



2)

3)

instruments

(8) Others {specify)

Remuneration Policy and Structure for Executive and Non-Executive Directors

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

By resolution of the Board, each director shall receive a reusonable per diem allowance for his attendance at each
meeting of the Board. As compensation, the Board shall receive and allecate an amount of not more than ten
percent (10%) of the net income before income tax of the corporation during the preceding year.

Executive Directors
See statement above

Non-Executive Directors I |

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

As of December 31, 2012, the Board, apart from minimum per diem, has not received any olfowance, benefits-in-
kind or cther emoluments.

See statement above

Aggregate Remuneration

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

{(a} Fixed Remuneration PhP12,000,000 - -

(b} Variable Remuneration PhP2,000,000 - -

{c) Perdiem Allowance PhP48,000 PhP16,000 PhP32,000

(d} Bonuses - - -

{e) Stock Options and/or
other financial - - -
instruments

{f} Others {Specify) - - -

PhP62,000 PhP16,000 PhP32,000
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4)

1} Advances

.N/A

PhP1,115,000

N/A N/A
2} Credit granted PhP&15,000 N/A N/A
3} Pension Plan/s ) N/A N/A
Contributions
(d) Pension Plans, i N/A N/A
Obligations incurred
{e) Life insurance Premium - N/A N/A
{f) Hospitalization Plan PhP200,000 N/A N/A
{g) CarPlan - N/A N/A
{h} Others (Specify) - N/A N/A
R A A

Stock Rights, Options and Warrants

{a} Board of Directors

Complete the following table, on the members of the company’s Board of Directors who own or are entitled

to stock rights, options or warrants over the company's shares:

N/A N/A N/A N/A
N/A N/A N/A N/A N/A
N/A N/A N/A N/A N/A
N/A NJA N/A NJA N/A

(b) Amendments of Incentive Programs

indicate any amendments and discontinuation of any incentive programs introduced, including the criteria
used in the creation of the program. Disclose whether these are subject to approval during the Annuatl
Stockhoiders” Meeting:

N/A N/A N/A
N/A N/A N/A
N/A N/A N/A
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5}

i)

Remuneration of Management

Identify the five {5) members of management who are not at the same time executive directors and indicate the
total remuneration received during the financial year:

Senior Management as a group (VP for Engineer,
Senior Director for Sales & Marketing, QC/CA
Director, Human Resource Manager, Facilities &
Material Management Director}

PhP 5,862,056

BOARD COMMITTEES

Numbger of Members, Functions and Responsihilities

Provide details on the number of members of each committee, its functions, key responsibilities and the

pawer/authority delegated to It by the Board:

Audit

Audit
Committee

To assist the
Board in
fuifilling its
oversight
responsibilities
on

(1) financial
repotting
process,

(2} system of
internal
control,

(3) audit
process,

(4) Company’s
process for
monitoring
compliance
with
applicable
laws and
regulations.

Its key
responsibilities
focuses on
areas
pertaining to:
(1} Financial
Statements -
generally
Reviews
significant
accounting and
financial
reporting issues
and
understands its
impact.

{2) Internai
Control -
considers
effectiveness of
the company’s
intarnal control
system,
including LT,
security and
control;

(3) Internal
Audit - review
The
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effectiveness of
the internal
augt function;
and

(4) External
Audit — review
and confirm
independence
of the external
auditors,

Nominaticn

Nomination
Committee

Reviews and
evaluates the
qualifications
of all persons
nominated to
the Board as
well as those
nominated to
other position
requiring
appointment

Pre-scraens
quaifications of
all nominees to
the Board of
Directors;
supervise and
coordinate the
conduct of
elections or
replacement of
the Board of

The Caommittee
shall have the
exclusive power
to enforce and
administer the
Nemination and
Election Rules of
the Company.

Remuneration

by the Board Directors;
and provide
assessmeant on
the Board's
effectiveness
in directing
the process of
renawing and
replacing
Board
members,
Compensation Establish a Make
Commititee formal and Racommendatio
transparent ns to the Board
orocedure for on matters
developing a pertaining to
policy on remuneration
. remuneration and
Provides

oversight over
remuneration
of senior
management
and other key
personnel.

of directors and
officers to
ensure that
their
compensation
is consistent
with the
corporation’s
culture,
strategy and
the business
environment in
which it
operates.

compensation
packages of
corporate
officers

and directors,
after conducting
review and
evaluation.
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2}  Committee Members

(a} Audit Committee

Chairman Ernest Fritz Server 5.25-12 6 4 .67 1
Member {£D) Anthony Buyawe 5-25-12 6 6 1 1
Member [ED) Jerry Liu 5-25-12 6 & 1 1

Disclose the profile or gualificaticns of the Audit Committee members.

Ernest Fritz Server — Mr. Server serves as the President of Multimedia Telepheny Inc., Vice Chairman of RFM
Corperation and a director of Phiippine Township, Inc. Previously, Mr. Server served as Vice Chairman of the
Commercial Bank of Manila, Consumer Bank and Cosmos Bottling Company and President of Philippine Home
€able Heldings, inc. and Philam Fund. Mr. Server graduated from Ateneo de Manila in 1963 with degree in
Bachelor of Arts degree ir Economics and holds MBA Major in Banking and Finance from University of
Pennsylvania, Wharton Graduate School.

Anthony Buyawe ~ He is concurrently the CFO of CEC, CEIC and the Figaro Coffee Company. Prior joining the
Company, Mr. Buyawe was CFO of {TP Technologies {2003-2005) and SMEDC (2008-2009) and Senior Director
of Ernst & Young (2005-2008). Mr. Buyawe obtained his BA degree from University of the Philippines and his
MBA from the Asian Institute of Management.

serry Liu — He is concurrently the President/CEO of CEC, Director of Cirtek Land and Cayon Holdings, inc. and
Chairman of Silicon Link, Inc. Mr. Liu holds a Bachelor of Science degree in Physics from Chung Yuan
University of Taiwan and an MBA from the University of the East.

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

The Audit Committee shail have the following responsibilities:

1. Assist the Board in the performance of its oversight responsibility for the financial reporting process,

system of internal control, audit process, and monitoring of compliance with applicable laws, rules and
regulations;

2. Provide oversight over Monogement's activities in managing credit, market, liguidity, operational, legal
and other risks of the Company, including but not limited to regulor receipt from Management of
information on risk exposures and risk monagement activities;

3. Perform oversight functions over the Company’s internal and external auditors. it should ensure that the
internal and external guditors act independent from each other, and that both auditors are given
unrestricted access to all records, properties and personnel to enable them to perform their respective
qudit functions;

4 Review the annugl Internal gudit plan to ensure its conformity with the objectives of the Company. The
plan shall include the gudit scope, resources and budget necessary to implement it;

S Prior to the commencement of the audit, discuss with the external auditor the nature, scope and expenses
of the audit, and ensure proper coordination if more than one audit firm is involved in the activity to

secure proper coverage and minimize duplication of efforts;

6. Organize an internal audit department, and consider the appointment of an independent internal auditor
and the terms and conditions of its engagement and removal;
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7. Monitor and evaluate the adequacy and effectiveness of the Company’s internal control system, including
financial reporting control and information technology security,

8 Review the reports submitted by the internal and external auditors;

9. Review the guarterly, semestral ond annudl financial statements before their submission to the Bouord,
with particular focus on the following matters;

i Any change In accounting policies and practices;

ii. Major judgment areas;

i, Significant adjustments resulting from the audit,

fv. Going concern assumptions;

v. Compliance with accounting standards; and

vi. Compliance with tax, legal and regulatory requirements.

10. Coordingte, monitor and facilitate compliance with laws, rules and reguiations;

11. Evoluate and determine the non-audit work, if any, of the external auditor, and review periodically the
non-audit fees paid to the external quditor in relation to their significance to the total annual income of
the external quditor and to the Company’s overall consultancy expenses. The committee shall disallow
any non-gudit work that will conflict with his duties s an external auditor ar may pose a threat to his
independence. The non-gudit work, if allowed, should be disclosed in the Company’s annual regort.

12. Establish and identify the reporting line of the internal auditor to enable him to properly fulfill his dutfes
and responsibilities. He shall functionally report directiy to the Audit Committee.

13. The Audit Committee shalf ensure that, in the performance of the work of the internal auditor, he shall be
free from interference by outside parties; and

14. To comply with ail the duties and responsibilities prescribed by the SEC under applicable laws, rules and
regulations.

{b) Nomination Committee

Chairman Martin Lorenzo 5-25-12 & 4 67 1
Member (ED) Jerry Liu 5-25-12 6 6 1
Member {ED) Nicanor Lizares 5-25-12 6 5 .83

(c) Remungration Committee

Martin Lorenzo

Chairman _
Member (ED} Jerry Liu 5-25-12 6 & 1 1
Member (ED) Anthony Buyawe 5-25-12 6 6 1 1
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3)

4)

5)

Changes in Committee Members

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

Executive

Audit

Nomination

NO CHANGES

Remuneration

Others {specify)

Work Done and Issues Addressed

Describe the wark done by each committee and the significant issues addressed during the year.

qualifications of ail persons
nominated to the Board as well as
those naminated o other positions
requiring the appointment by the
Board.

Executive
Audit Assisted the Board in fulfilling its
oversight responsibilities for
financial reporting process, system
of internal cojntro!, audit process and No material issues addressed
the company’s process for
monitoring compliance with [aws
and regulations and the code of
conduct.
Nomination Reviewed and evaluated the

No material issues addressed

Remuneration

Provided a formal and transparent
procedure for developing a policy on
executive remuneration and for
fixing the remuneration of corporate
officers and directors

No material issues addressed

Others {specify}

Committee Program

Provide a list of programs that each committee plans to undertake tc address relevant issues in the improvement
or enforcement of effective governance for the caming year.

Executive N/A N/A
Audit N/A N/A
Nomination N/A N/A
Remuneration N/A N/A
Others (specify) N/A N/A
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F.

1)

2)

RISK MANAGEMENT SYSTEM

Disclose the following:

{d)

{e)

Overall risk management philcsophy of the company;
A statement that the directors have reviewed the effectiveness of the risk management system and
commenting on the adeguacy thereof;
Period covered by the review;

How often the risk management system is reviewed and the directors’ criteria for assessing its effectiveness;

and

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

Risk manogement refers to comprehensive corporate actions or procedures taken to effectively manage risk and
allow the company to achieve its goals of sustainable growth and volue creation.

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 pricrity), along with the objective behind the policy for each kind
of risk:

Financial / Commercial
Risk (foreign exchange,
interest rate, credit)

Foreign exchange risk is managed
by forward contracts negotiated
with banks. The positions subject
to exchange risk peso expenses of
the company, mainly direct labor
and utility charges.

Forward contracts are not
designated as hedging
instruments as defined by 1AS 39
although they are in place for the
purpose of managing risks.

Company policy is to maintain a
correct balance between fixed-
rate debt and floating-rate debt.

The Company has established a
credit risk management system
to ensure prompt and efficient
collection of trade and receivable
acecounts.

Change in exchange rates wili not

generate any significant effect on
the income statement.

Achieve [ow blended interest rate.

Ensure prompt and efficient
collection of trade and receivable
accounts,

Strategic Risk | The Company monitors
(technolog.y inflaction, tech_nolggy trends and emerging Ensure  that the Company’s
change in  customer | applications. The Company also . :
. . ) products and services are aligned
demand, competition, | carries out continucus R&D on R
. . . . with market and customer
industry volatility) new materials and packaging . )
L requirements, and provide &
applications. The Company | . . o
. distinct  value propesition  to
collaborates with key customers
. customers
on new generation of
semiconductor devices
Operationzl Risk { The Company carries out quality | Achieve high quality standards
(quality, productivity, | assurance audits in all major and efficiency at the preduction
value chain} stages of the manufacturing | line. Ensure there s no
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3)

process. The Company monitors
compliance with various control
plans and documented
procedures. The Company
maintains at least three suppliers
for its major raw material
requirements. The Company
monitors financial performance
on a weekly basis.

proguction downtime due to
material stock-out. Ensure
financial viability across the
revenue centers.

Compliance Risk (legal,

The Company monitors strict

Compliance with employment and

re ry, code of | compliance with employment an
gulatory pliance ploy _d labor faws, statutory reporting
conduct} labor ifaws, statutory reporting -
" and filings, and adherence to code
and filings, and adherence to code
of conduct.

of conduct.

(b} Group

Give a general description of the Group’s risk management policy, setting out and assessing the risk/s covered

by the system (ranked according to priority), along with the objective behind the policy for each kind of risk:

Same as above

{c) Minority Sharehclders

Indicate the principai risk of the exercise of controlling shareholders’ vating power,

Control System Set Up

(a) Company

8riefly describe the control systems set up to assess, manage and control the main issue/s faced by the
company:

Please see discussion

on risk management
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G.

1)

2)

{b) Group

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

Please see discussion
on risk management

{c) Committee

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

Please see discussion
on risk management

INTERNAL AUDIT AND CONTROL

internal Contral System

Disclose the following information pertaining to the internal control system of the company:

{a) Explain how the Intarnal control system is defined for the company;
(b} A staternent that the directors have reviewed the effectiveness of the internal contro! system and whether

they consicer tham effective and adeguate;

{c} Period covered by the review;
(d) How often internal controls are reviewed and the directors’ criteria for assessing the effectiveness of the

internal control system; and
(e} Where nc review was conducted during the year, an explanation why not.

Internal control system is defined as a process, effected by the Company’s board of directors, management and
other personnel, designed to provide reasonable assurance regarding the achievement of objectives in the
following categorfes:

1. Effectiveness and efficiency of operations.
2. Reliability of financial reporting.
3. Compliance with applicabie laws and regulations.

The first category pertain to the Company's fundamental objectives, including performance and prefitabiiity goals
and safequarding of assets. The second relates to the prepargtion of comprehensive, accurate financial
statements, including selected financiol data derived from such statements, such as earnings releases, reported
publicly. The third deals with complying with laws and regulations.

Internal Audit

{a) Role, Scope and Internal Audit Function

Give a general description of the role, scope of internal audit work and other details of the internal audit

functicn.
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(b}

fc)

rrdalibe

Performed in- Various parties | Findings are
house, by involved raised to QA
customer, end- Department;
customer and forwarded to
accrediting agency division involved;
findings and
7516949 Quality propose

Systems Standards Systems Audit solutions
presented to
serdor
management for
recommeandation
and approval

Process Audit

Product Audit

Performed in- | N/A Findings
15014001 Process Audit house and by forwarded ~ to
government Quality Systems
agencies Department
Compliance  with | Performed in- Findings
Company  policies | house and by forwarded to
and procedures, | professional CFO and CEO;
and whether such | services firm presented to the
i id Board
Internal audit compliance provide o
. reasonable
{(accounting)
assurance of
financial data
integrity, and

compliance with
PFRS and PAS

Do the appointment and/ar removal of the Internal Auditor or the accounting /auditing firm or corporation to
which tha internal audit function is outsourced require the approval of the audit committee? Yes

Discuss the internal auditor's reporting relationship with the audit committee, Does the internal auditor have
direct and unfettered access to the board of directors and the audit committee and to all records, properties
and perscnnel? Yes

Resignation, Re-assignrment and Reasons

Disclose any resignation/s or re-assignment of the internal audit staff {including those employed by the third-
party auditing firm) and the reason/s for them. No resignation or re-assignments

N/A N/A
N/A N/A
N/A N/A

Progress against Plans, !ssues, Findings and Examination Trends

State the internal audit's progress against plans, significant issues, significant findings and examination
trends.
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Internal audits are performed according to
schedule

No issues

No findings -

No trends

[The relationship among progress, plans, issues and findings should be viewed as an internal control review
cycle which invoives the following step-by-step activities:

1) Preparation of an audit ptan inclusive of a timeline and milestones;

2) Conduct of examination based on the plan;

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

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

5) Determination of the pervasive issues and findings ["examination trends”} based on single year

result and/or year-to-year results;
6] Conduct of the faregoing procedures on a regular basis.]

{fi Audit Control Policies and Procedures

Disclose all internal audit controls, palicies and procedures that have been established by the company and
the result of an assessment as to whether the established controls, policies and proceduras have been
impiemented under the colurmn “Implementation.”

Company accounting system is a set of records
and the procedures and eguipment used to
perform accounting functions. Manual systems
consist of journals and ledgers on paper.
Computerized accounting systems consist of
accounting softwarg, computer files, and related
perigheral equipment such as  computer
hardware, printers, modems, etc.

Regardless of the system, the function of
accountants include:

(L recording, classifying, and summarizing
measuring economic events;

(2) recording, classifying, and summarizing | Fully implemented
measuremants;
(3} reporting economic events and

interpreting financial statements.

Both internal and external users tell accountants
of their information needs. The accounting
system enables & company’s accounting staff to
supply relevant accounting information to meet
those needs. As internal and external users make
decisions that become sconomic events, the
cycle of information, decisions, and economic
evants begin again.

& “|ssues” are compliance mattars that arise from adopting different interpretations.
7 “rindings” are those with concrete basis under the company's policies and rules.
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Policy on cash receipts
Policy on cash dishursements

Policy on cash advances

Palicy on supplies and materials purchasing
Policy on fixed assets

Policy on accounts recelvable

Policy on accounts payakle

Policy on payroll

Recording of transactions

Journal voucher preparation

Financial Reporting

Reconciliation of bank accounts

Fully implemented
Fully implemented
Fully implemented
Fully implemented '
Fully implemented
Fully implemented
Fully implemented
Fuily implemented
Fuily implemented
Fully implemented
Fully implemented
Fully impiemented

{g) Mechanisms and Safeguards

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

Observe independence of parties and carry out transaction at arms-length basis

{h) State the officers {preferably the Chairman and the c£0) who will have to attest to the company’s full
compliance with the SEC Code of Corporate Governance. Such confirmation must state that all directors, officers
and employees of the company have been given proper instruction on their respective duties as mandated by
the Code and that internal mechanisms are in place to ensure that compliance.

H. ROLE OF STAKEHOLDERS

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

poliey

Daily quality and process reviews;
daily reports 10 customers

Provide highest standard of quality
to all customers

The Company observes a “supplier
qualification screening” process in
order to: {1} reduce the likelihood of
supptier non-performance,

Customers' welfare

Supplier/contractor selection
practice

such as late delivery, non-delivery, or
delivery of non-conforming (faulty)
goods, and (2] ensure that the
supplier will be a respensible and
responsive partner In the

day-to-day business relationship
with the buyer.

Reference check, financial status
check, guality check, ability to
meet specifications

Environmentally friendly value-
chain

Control operations in order to
minimize environmental pollution to
ensure the safety and health of
every employee

Controi of hazardous waste
disposal; water conservation,
electricity conservation, efficient
raw materials utilization, 3 Rs
{reduce, re-use, recycie), proper
waste segregation, proper
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training of people, environmental
updates to all employees

Community interaction

Proemote good relations with
communities through participation
in community upliftment programs
and humanitarian activities

Participation in community
upliftment programs and
humanitarian activities

Anti-corruption programmes and | awareness, detect potential
procedures? misconduct and monitor compliance

We conduct periodic anti-bribery
audits of our business to raise overall

Periodic audits, monitoring

with anti-carruption laws and
Company policy

£ L p
safeguarding creditors' rights and performance reliability updatel on the Qompény 5
operating and financial
Maintain fairness, truthfulness, performance (with the banks)

Foster lang-term relationship with
suppliers to achieve guality,
competitiveness, process efficiency Timely settlement of payables,

integrity and transparency in
business dealings with creditors

2)

3)

4)

Does the company have a separate corporate respensibility {CR) report/section or sustainabitity report/section?
Yas

Performance-enhancing mechanisms for employee participation.

{a) What are the company’s palicy for its amployees’ safety, heaith, and welfare?
The Company maintains and updates comprehensive Occupational Safety and Health Procedures.
(b) Show data relating to health, safety and weifare of its employees.
In 2012 the Company had one minor work-refated accident,
(c} State the company’s training and development programmes for its employeas, Show the data.

The Company conducts regular training for all production and support departments. The Company also sends key
personnel to external training pragrams on a regular basis.

{d) State the company's reward/compensation policy that accounts for the performance of the company beyand
short-term financial measures

What are the company's procedures for handling complaints by employees concerning illegal (including
corruption} and unethical behaviour? Explain how employees are protected from retaliation.

Company employee can file their report through (a} the Company's Compliance and Fraud Hotline, () the Human
Resource Director (c) the CFO, or {d) Chairman of the Audit Committee of the Board of Directers. Any report
received through the Hotiine will be forwarded to the appropriate party, which would be either the Human
Rescurce Director, the CFO or the Chairman of the Audit Committee. Any report received by a Company officer,
director, or employee from a non-Company source should be immediately forwarded to The Hotline.

Retaliation against any employee that files a report or complaint under this policy is strictly prohibited. Employees
determined to have engaged in retaiiatory behavior or who fail to maintain an employee's anonymity if requested
may be subject to discipline, which could include termination of employment. Any employee who feels that he or
she has been subjected to any behavior that violates this pelicy should immediately report such behavior to his or
her supervisor, Human Resources Director, the CFO, or the Director Chairman of the Audit Commitiee, Please
note however, that employees who knowingly file misieading or false reports, or without a reasona ble belief as to
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1)

2)

3)

truth or accuracy, will not be protected by this policy and may be subject to discipline, incluging termination of

employment.

DISCLOSURE AND TRANSPARENCY
Cwnership Structure

(a) Holding 5% shareholding or more

The corporation is not aware of any person holding more than 5% of the common shares of the
corporation under a voting trust or similor ogreement as there has been no voting trust agreement
which has been filed with the corporation ond the Securities and Exchange Commission

N/A N/A N/A N/A

N/A N/A N/A N/A
N/A N/A N/A N/A
N/A N/A N/A N/A
N/A N/A N/A N/A
TOTAL
Does the Annual Report disclose the following:

Key risks YES
Corporate objectives YES
Financial performance indicators YES
Non-financial performance indicators YES
Dividend policy YES
Details of whistie-biowing policy NG
Biographical details (at least age, gualifications, date of first appointment, relevant experience, and any other vES
directorships of listed companies) of directors/commissioners
Training and/or continuing education programme attended by each director/commissioner YES
Number of board of directars/cemmissioners meetings held during the year YES
Attendance details of each director/commissioner in respect of meetings held YES
Detalls of remuneration of the CEQ and each member of the board of directors/commissioners YES

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

disclosure. Not part of information required in SEC Form 17-A

External Auditor's fee
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Sycip Gorres Velayo & Co., Php 550,00.00

4)  Medium of Communication
List down the mode/s of communication that the company is using for disseminating information.

Shareholders are provided through public records, communication media, and the Company’s website, the
disclosures, announcements and reports filed with the SEC, PSE and other requlating agencies.

5) Date of release of audited financial report: April 2, 2013
6) Company Website

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

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

Corporate website is being upgraded to further enhance contents.

7) Disclosure of RPT

None Nong None None

None None None None
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When RPTs are involved, what processes are in place to address them in the manner that will safeguard the
interest of the company and in particular of its minority shareholders and other siakeholders?

The Company has no knowledge of any reloted-party transactions in 2012.

). RIGHTS OF STOCKHOLDERS

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

(a) Quorum

Give details on the quorum required to convene the Annual/Special Stockholders” Meeting as set forth in its
By-laws.

e : : | Majority of the number of diractors
Quorum Required as fixed in the Articles of
Incorporation

(b} System Used to Approve Corporate Acts

Explain the system used to approve corperate acts.

System Used | viva voce voting

R 2] During Stockhclders’ meetings, a stockholder may vote in person or by
Description proxy. During Board Meetings, members of the Board may approve
: corporate acts through viva voce voting.

(c) Stockhclders’ Rights

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

Stockholders’ Rights not in
The Corporation Code

Stockholders’ Rights under
The Corporation Code

NA NA
NA NA
NA NA

Dividends

Déc':'i'arationﬂDate * Record Date

Payment Date

13 March 2012 25 March 2012 25 April 2012
13 March 2012 & June 2012 29 June 2012
14 September 2012 21 December 2012 10 January 2013

(d) Stockholders’ Participation

1. State, iIf any, the measures adopted to promote stockholder participation in the Annual/Special
Stockholders’ Meeting, including the procedure on how stockholders and other parties interested may
communicate directly with the Chairman of the Board, individual directors or board committees. Include
in the discussion the steps the Board has taken to solicit and understand the views of the stockholders as
well as procedures for putting forward proposals at stockhoiders’ maetings.
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{f)

Annual

© Measures Adbbf'ed

Communication Procedure

NA

NA

NA

NA

2. State the company policy of asking shareholders to actively participate in corporate decisions regarding:

a. Amendments to the company's constitution — participation in stockholders’ meetings
b. Authorization of additional shares — participation in stockholders” meetings
¢. Transfer of all or substantially all assets, which in effect results in the sale of the company -

participation in stockholders’ meetings

3, Dees the company observe a minimum of 21 business days for giving out of notices to the AGM where
itams to be resolved by shareholders are taken up? YES

a. Date of sending out notices: 3 April 2012

b. Date of the Annual/Spacial Stockholders’ Meeting: 25 May 2012

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

State, if any, questions and answers during the Annual/Special Stockholders’ Meeting.

Resohﬁiouh” Approving

Dis

senting “Abstaining

Approval of Declaration

o
of Stock Dividends 92.56%

Amendment to By-
Laws to Change Date of
Annual Stockholders’
Meeting

92.56%

NA

NA

Ratification of All Acts
of the Board and
Management

92.56%

NA

NA

6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:

25 May 2012

Modifications

State, if any, the modifications made in the Annual/Special Steckholders’ Meeting regulations during the most

recent year and the reasen for such modification:

" Modifications

_ Reasénvfér Md&ificatidh'

NA NA
NA NA
NA NA

Stockhotders’ Attendance

{i)

Details of Attendance in the Annual/Special Stockhoiders’ Meeting Held:

Names of Board
Date of

Meeting

present

Jerry Liu

Nicanor Lizares
Anthony Buyawe
lorge Aguilar

25 May 2012

poll, show of
hands, etc.)

Viva voce

Voting

Total % of
SH
ttendance

18.56% 92.56%
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Martin Lorenzo
Tadeo Hilado
Brian Gregory Liu
Michael Liu

Jerry Liu

Michael Liu 7
Special | Brian Gregory Liu | Decernber Viva voce 0.05% 99.95% 72.19%
Anthony Buyawe | 2013
lorge Aguilar

(i) Does the company appeint an independent party {inspectors} to caunt and/or validate the votes at the
ASM/SSMs? No

(i} Do the company’s common shares carry one vote for one share? if not, disclose and give reasons for any
divergence to this standard. Where the company has more than one class of shares, describe the voting

rights attached to each class of shares. Yes

{g} Proxy Voting Policies

State the policies followed by the company regarding proxy voting in the Annuai/Special Stockholders’
Meeting.

Company'’s Policies

Proxies shall be made in writing, signed and in accordance
Execution and acceptance of proxies with the existing laws, rules and regulations of the Securities
and Exchange Commission.

Notary Unless required, proxy form may not be notarized.

Duly accomptished proxies must be submitted to the office of
Submission of Proxy the Corporate Secretary not later than seven (7} days prior to
the date of stockholders’ meeting for proxy validatian.

Several Proxies Same procedure as ahove.
Unless otherwise provided in the proxy, it shafl be valid only
Validity of Proxy for the meeting at which it has been presented to the
Secretary.

Proxies executed abroad shall be duly authenticated by the
Philippine Embassy or Consular Office.

Proxies which are not properly executed shall be considered
void and shal! not be considered in the counting of votes.
Validation of proxies shall be held at the date, time and place
as may be stated in the Notice of the stockholders” meeting
which in no case shall be less than five (5) calendar days prior
to the date of stockhoiders meeting.

Proxies executed abroad

invalidated Proxy

Validation of Proxy

Violation of Proxy Shall render such proxy void.

{h} Sending of Notices

State the company's policies and procedure on the sending of notices of Annuai/Special Stockholders’
Meeting.

Notices for regular or special meetings of

stockholders may be sent by the Secretary by
persanal delivery, by ordinary or registered mail,
by facsimile, by electronic mall or by publication

The notice shall state the place, date and hour of
the mesting, and the purpose or purposes for
which the meeting is called.
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2)

{i)

in newspapers of general circulation published in
Metro Manila, at {east 2 weeks prior to the date
of the meeting to each stockholder of record at
his last known address.

Definitive Information Statements and Management Report

 Number of Stockholders entitied to receive
. Definitive information Statements and
Managzment Report and Other Materials

185

Date of Actual Distribution of Definitive

-and Other Materials held by market
: participants/cartain beneficial owners

: Information Statement and Management Report

3 April 2012

‘Date of Actual Distribution of Definitive
information Statement and Management Report
. and Other Materials held by stackholders

1 3 April 2012

. State whether CD format or hard copies were
- distributed

HARD COPIES

 if yes, indicate whether requesting stockholders
" ware provided hard copies

Stockholders’ were provided hard copias

{j} Does the Notice of Annual/Specia! Stockholders” Meeting include the following:

Each resolution to be taken up deals with only one item., YES
Profiles of directors {at jeast age, qualification, date of first appointment,

experience, and directorships in other listed companies) norninated for YES
election/re-election,

The auditors to be appointed or re-appointed. YES
An explanation of the dividend policy, if any dividend is to be declared. YES
The amount payable for final dividends. YES
Documents reguired for proxy vote. YES

Sheuid any of the foregoing information be not disciosed, piease indicate the reason thereto.

Treatment of Minority Stockholders

{a} State the company’s policies with respect to the treatment of minority stockhelders,

. ~ Palicies
NA NA
NA NA
NA NA
NA NA

(b) Do minority stockholders have a right to nominate candidates for board of directors? Yes
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K. INVESTORS RELATIONS PROGRAM

1) Discuss the company's external and internal communications policies and how freguently they are reviewed.
Disclose who reviews and approves major company announcements. identify the committee with this
respansibility, if it has been assigned to a committee.

There is an Investor Relations Officar within the Company, which shall be tasked with -
1. Creation and implementation of an investor relations program that reaches out to all shareholders and
fully informs them of corporate activities;
2. Formulation of a clear policy on communicating or relating relevant information to Company
stakehoiders and to the broader investor community accurately, effectively and sufficiently;
3. Preparation of disclosure documents to the SEC and the Philippine Stock Exchange, and

The Investor Relations Officer reports to the Chief Financial Officer who shall oversee all reperting and
disclosures to the SEC and PSE.

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

(1) Objectives Accurately and effectively communicate major corporate news
{eg financial performance, new customers, expansion)

(2) Principies Timeliness, truthfuiness and transparency

{3} Modes of Cemmunications Press releases, intarviews

{4) Investors Relations Officer Anthony Buyawe / Sheerly Salazar

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

(1) Thorough assessment and due diligence, (2) Board approval of transaction value and structure, (3} obtain
regulatory approvols, {4} disclosure of transaction

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

The Company uses several financial advisors depending on the nature and requirements of the transaction.

L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

Tree planting Community
River ¢leaning Community
Aid to typhoon victims Typhoon victims

M. BOARD, DIRECTOR, COMMITTEE AND CEQ APPRAISAL

Disclose the process foliowed and criteria used in assessing the annual performance of the board and its
committees, individual director, and the CEQ/President.
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Board of Directors

Self Evatuation, By shareholders
at annual and special meeting
of stockholders

Financial Performance, Good
Corporate Governance

Board Committees

Self Evaluation

Performance of responsibilities

Individual Directors

Self Evaluation

Performance of responsibilities

CEQ/President

Board evaluation

Accomplishment of previously
set goals, strategies and targets

INTERNAL BREACHES AND SANCTIONS

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

First Violation

Subject person shall be reprimanded

Second viclation

Suspension from the office shall be imposed.

Third Violation

Remaoval from office shall be im_posed.
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