(A)

(B)

(€

(D)

SECURITIES AND EXCHANGE COMMISSION
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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

>

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

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

Filing an Amendment

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

1) Board of Directors

|| Number of Directors per Articles of Incorporation ||

|| Actual number of Directors for the year ||

(a) Composition of the Board?

Complete the table with information on the Board of Directors

Type If Nominator in l?a(t: I:i.tf No. of
[Executive nominee the last e"()a s:atel Elected years
(ED), Non- , identify election (if . ! when served
. . Date first the
Director’s Name Executive the ID, state the lected number of (Annual as
(NED) or principal relationship € ears /Special | director
Independent with the se‘ll've das Meeting)
Director (ID)] nominator) D)
Eduardo M. NED N/A Ramon S. | October May 26, Annual 17
Cojuangco, Jr. Ang 21,1998 2016 Meeting
Ramon S. Ang NED N/A Ramon S. April 4, May 26, Annual 16
Ang 2000 2016 Meeting
Bernard D. ED N/A Ramon S. | May 12, May 26, Annual 5
Marquez Ang 2011 2016 Meeting
Leo S. Alvez NED N/A Ramon S. | April 24, May 26, Annual 14
Ang 2002 2016 Meeting
Gabriel S. NED N/A Ramon S. | November| May 26, Annual 5
Claudio Ang 10, 2010 2016 Meeting
Francisco S. NED N/A Ramon S. | May 28, May 26, Annual 1
Alejo 11l Ang 2015 2016 Meeting
Mario K. Surio NED N/A Ramon S. | May 28, May 26, Annual 1
Ang 2015 2016 Meeting
Minita V. ID N/A Ramon S. | March 9, May 26, Annual 4
ChiceNazario Ang 2012 2016 Meeting
Francisco H. ID N/A Ramon S. | November| May 2, Annual 1
Villaruz, Jr. Ang 6, 2014 2016 Meeting

(b) Provide a brief summary of the corporate governance policy that the board of directors has adopted. Please
emphasis the policy/ies relative to the treatment of all shareholders, respect for the rights of minority

shareholders and of other stakeholders, disclosure duties, and board responsibilities.

The Board of Director6 t h e

amended the same on

The

Company’ s

“ & dha Caripgny has adopted a Manual of Corporate Governance and
Ma r ¢ hThe3Al, Mariud@l 4air8s to institudondliz€é e viaciplesa | " )
of good corporate governance in the entire argi zati on.

Boar d

employees and shareholders believe that corporate governance is a necessary component of what constitutes

sound strategic business management and will therefore undertake every effort necessary ¢toasvaetness

2 Updated to reflect information relative to the 2016 Regular Stockholders’ Meeting of the Company held on May 26, 2016, as disclosed
in SEC Form 17-C filed with the SEC on the same date. Number of years of service is further updated as of May 31, 2016



thereof within the organization as soon as possifiia.May 8, 2014, the Board again amended the CG Méanoual

align the provisions thereof with the SEC Memorandum Circulars Nos. 5 and 20, Series of 2013, and SEC
Memorandum Circular No. 1, Sevi®f 2014, which affect the duties of the Compliance Officer, Corporate
Secretary and Directors, as wel |l as the requiremen
Thereafter, on July 17, 2014, the Board further amended the CG Manual tooraterfhe revisions made by the

SEC to the Revised Code of Corporate Governance embodied in SEC Memorandum Circular No. 9, Series of 2014,

The Cmpanyrecognizes that the most cogent proof of good corporate governance is that which is visible to the
eyesof its investors. Thus, among others, provisions on the following matters affecting shareholders were
provided in the Sect iofahre CG Mahualhwting riglatd, penptise’ righB epoveef df t )
inspection, right to information, rightt dividends and appraisal rights.

On respecting the rights of minority shareholders, Section 5 of the CG Manual expresslys,paovithg others

the following provisions: that the Board is committed to respect the rights of the shareholders andyminori
interests; that a director shall not be removed without cause if it will deny minority shareholders representation in
the Board; that minority shareholders shall be granted the right to propose the holding of the meeting and the
right to propose itemsni the agenda of the meeting; and that they shall have access to any and all information
relating to matters for which the Management is accountable for.

On disclosure duties, Section 4 of the CG Manual lays down the reportorial or disclosure Systéboofitpea ny ' s
corporate governance policies which essentially provides that all material information, i.e., anything that could
potentially affect share price, shall be publicly disclosed.

On Board responsibilities, t h ef thatccompleamy with theCp@nciMes ofu a | e
good corporate governance shall start with the Board of Directors. Thus, the said manual is replete with provisions
relative to the duties and responsi bil iityisassfollaw$it t he B
shall be the Boar d'te lomgesnpsaccess di thé Campaayid cecufeoits sustained

competitiveness in a manner consistent with its fiduciary responsibility, which it shall exercise in the best interest
of the @mpany its shareholders and other stakeholders. The Board nsghle for formulating the Companys

vision, mission, strategic objectives, policies and procedures that shall guide its activities, including the means to
effectively mo merformanceMaeBoarceshmed cohduct itself with utmost honesty and integrity

in the discharge of its duties, functions and responsibilities.

(c) How often does the Board review and approve the vision and mission?
The Board, as the need arises and upon gemmendation of Managementeviews and approves the vision
and mission of the Company. The Board, during its meeting held on November 9, 2012 reviewed and approved the
new vision and mission of the Company.

(d) Directorship in Other Companies?

(i) Directorship in the Company’s Group*

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

Type of Directorship
(Executive, Non-Executive,
Independent). Indicate if

Corporate Name of the

Director’s Name
Group Company

3 Updated to reflect information as of May 28, 2015, the date of the Regular Stockholders’ Meeting of the Company.
Further updated to reflect information as of December 31, 2015.
4 The Group is composed of the parent, subsidiaries, associates and joint ventures of the company.



director is also the Chairman.

Eduardo M. Cojuangco, J

San Miguel Corporation

ED, Chairman & CEO

Ramon S. Ang

Top Frontietnvestment Holdings, Inc
San Miguel Corporation

Distileria Bago, Inc.

Thai San Miguel Liquor Compal
Limited
Ginebra San Miguel Internation
Limited

ED, CEO & President

ED, Vice&Chairman President &
(ef0]0]

NED, Chairman

NED

NED, Chairman

Bernard D. Marquez

Distileria Bago, Inc.

East Pacific Star BottePhils Inc.
Agricrops Industries, Inc.
Healthy Condiments, Inc.

ED, President
ED, President
ED, President
ED, President

Thai San Miguel Liquor Compa| NED

Limited

Thai Ginebra Trading NED

Siam Wine and Liquor Limited NED

Ginebra San Miguel Internationi NED

Limited

GSM International Holdings Limited | NED

Siam Holdings Limited NED

Glolal Beverage Holdings Limited NED
Leo S. Alvez San Miguel Corporation NED

Minita V. ChiceNazario

Top Frontier Investment Holdings Ing

ID

(i) 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 (Ginebra San Miguel Group):

Director’s Name

Corporate Name of the
Group Company

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

Eduardo M. Cojuangco, J

San Miguel Pure Foods Company, I

NED Chairman

Liberty Telecoms Holding, Inc.

San Miguel Brewery Hong Ko
Limited

Petron Malaysia Refining & Marketin
Berhad

Petron Corporatioh EDQ Chairman
Ramon S. Ang Petron Corporatioh ED,President & CEO
San Miguel Pureoods Company, Inc{ NED

NED Chairman
NED, Chairman
NED, Chairman
NED, Chairman

Francisco S. Alejo IlI

San Miguel Pureoods Company, Inc

ED President

Minita V. ChiceNazario

San Miguel Pure Foods Company,’Ir

ID

(iii) Relationship within the Company and its Group

5 Mr. Eduardo M. Cojuangco, Jr. is now the Chairman of the Board of Directors of Petron Corporation, having been elected as such on
February 10, 2015. Updated per advisement letter filed with SEC on February 11, 2015.

6 Mr. Ramon S. Ang resigned as Chairman of the Board of Directors of Petron Corporation (“Petron”). He is now the President of Petron,

having been elected as such on February 10, 2015. Updated per advisement letter filed with SEC on February 11, 2015.
7 Minita V. Chico-Nazario was elected as Independent Director of San Miguel Pure Foods Company, Inc. on May 8, 2015. Updated per
advisement letter filed with SEC on May 13, 2015.




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

Director’s Name Signifli\:::: S:::::ol der Description of the relationship
Eduardo M. Cojuangco, J San Miguel Corporation Chairman and Chief Executi
Officer
Ramon SAng San Miguel Corporation ViceChairman, President an

Chief Operating Officer

Top Frontier Investment Holdings, In{ Chief Executive Officer &
President

Leo S. Alvez San Miguel Corporation Director

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

The Company provides in its CG Manual, a “Policy or
shall exercise due discretion in accepting and holding directorships other than in the Corporatiaedoro
that, in holding such other directorships, such director shall ensure that his capacity to diligently and

efficiently perform his duties and responsibilities
The Company haalso adopted the requements of SEC Memorandum Circular Neefes of 2011, dated
December 5, 2019 n “Term Limits of Il ndependent Directors”

covered companies that a person may be elected as Independent Director of businesse@igi
(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:

Name of Director Number of Direct Number of % of Capital
shares Indirect shares / Through Stock
(name of record owner)
Eduardo M. Cojuangco, Jr. 5,000 N/A 0.00%
Ramon S. Ang 5,000 N/A 0.00%
Bernard D. Marquez 30,000 N/A 0.00%
Leo S. Alvez 5,000 N/A 0.00%
Gabriel L. Claudio 5,000 N/A 0.00%
Francisca. Alejo 1l 5,000 N/A 0.00%
Mario K. Surio 5,000 N/A 0.00%
Minita V. Chico Nazario 5,000 N/A 0.00%
Francisco H. Villaruz, Jr. 5,000 N/A 0.00%

8 Information under this item only refers to the incumbent members of the Board of Directors who were elected during the Regular
Stockholders’ Meeting held on May 28, 2015. Updated per SEC Form 17-C filed with the SEC on May 28, 2015.
The same information is reflected in SEC Form 17-A filed with the SEC on April 14, 2016.
All the 2015 directors were re-elected during the 2016 Regular Stockholders’ Meeting of the Company held on May 26, 2016, as
disclosed in SEC Form 17-C filed with the SEC on the same date.



2)

Chairman and CEO

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

Thed u t i

ves| ]

es and

vo [

responsibilities

of the Chai

rHlawa and a n d

CG Manual, which heip the maintenance gbroper checks and balances to ensure that the Board obtains the
benefit of independent views anprspectives.

Identify the Chair and CEO:

Chairman of the
Board/CEO

Eduardo M. Cojuangco, Jr.

President

Bernard D. Marquez

(b) Roles, Accountabilities and Deliverables

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

Chairman

Chief Executive Officer

Role

The C o mp a n yaivss pre&cyibed tha
the Chairmanof the Board shall be th
Chief Executive Officef the Company.
He is the Head of the Boaahd presides
at meetings of the directors an
stockholders.

He shall eercise such other powers af
performs such other functions and duti
as the Board may assign.

Responsible  for the gener
supetrvision, administration an
management of business of th
Company (As provided in th
Company byaws and CG Manual

Execise such other powers ar
performs such other functions an
duties as the Board may assign.

Accountabilities

Accountable to all shareholders of tf
Company.

Accountable to all shareholders
the Company.

Deliverables

The Chairman shall have the folliogy
duties and functions:

Ensure that the meetings of the Boal
are held in accordance with the Hgws
of the Company;

Supervise the preparation of the agen
of the meeting in coordination with th
Corporate Secretary;

Maintain qualitative and timelylines of
communication and informatior
between the Board and th
Management and

Conduct regular boardmeetings and

Among others, the Chief Execulti
Officer ertifies the preparation ang
fair representation of the
consolidaéed financialstatements of
the mpany as well acompliance
with the requirements of SHtrm
17-A.

10

C



annual stmeetkgh ol der

3) Explain how the board of directors’ plan for the succession of the CEO/Managing Director/President and the top key
management positions?

The Board hrough the Executive Compensation Committee review, among others, the promotion and career
advancemat directives of the CompaniSec 2.2.2.2.1 CG Manual)

The Companglsohasa Management Deglopment Program (MDP) whichadsholistic and purposive pregm aimed
at ensuring the timely availability of the required number of employees at the middle level and up, with the necessary
education, experience and personal characteristics, to fulfill saod longterm needs of the organization.

4) 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.

Yes. The Company’' s CG Ma nallitd directore b atelast eoege geaduateog havet her s |
sufficient experience in managing the business to substitute for such formal education.

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

Yes. The Company’s CG Ma nalldd djrectore g atileastoege genduateog havet her s |
sufficient experience in managing the business to substitute for such formal education.

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

Directors:
Executive Non-Executive Independent Director
The Comp-bawg| The B adaty i 'tog Independent  directorg
prescribe that  the foster the longterm | perform the same roles
President, who sHibe a| success of the Compan duties and
director, shall be thg and secure its sustaine responsibilities as Nen
Chief Operating Officel competitiveness in 4§ Executive Directorg
of the Compny and| manner consistent with Their role is to exercis|
shall have generq its fiduciary | independent judgment i
supervision and directiol responsibility, which il carrying out  heir
of the day to day shall exercise in the bey responsibiliies as 4
business affairs of thq interest of the Company director.
Role Company. He is th|its shaeholders and

official representative of| other stakeholders. An Indegndent Director
the Company to the also chais the Audit
Board. He presents th| The Board is responsib| Committee of the Board
Company’ s g for formulating the
to the Board and servef Company’ s
as the link between| mission, strategig
Management and the| objectives, policies an
Board. procedures that shal

guide its  activities,

including the means tq

effectively monitor

11



Management
performance.

The Board shall ensure
high standard of bes

practice for the
Gompany  and its
stakeholders, as
reflected in its numerou
duties and

responsibilities, includin
but not limited to the
following:

1 Implement a
process of
selection to
ensure amix of
competen
directors and
officers who
can add value
and contribute
independent
judgment to the
formulation of
sound
corporate
strategies and
policies;

1 Appoint
competent,
professional,
honest and
highly
motivated
Management
officers and
adopt an
effective
successio
planning
program for
Management;

1 Provide sound
strategic
policies and
guidelines  on
major  capital
expenditures

and aher
programs to
sustain the

12



Company s
long-term
viability and
strength, and
periodically
evaluate and
monitor the
implementation
of sud policies
and strategies;

Formulate a
clear policy on
accurately,
timely and
effectively
communicating
or relating with
the Canpany
stakeholders
and ageicies
regulating the
Company

Adopt a system

of internal
checks and
balances, and
to review
regularly  the
effectiveness
thereof;

Formulate and
implement
policies and
procedures that]
would  ensure
the integrity
and
transparency of
related  party

transactions
between and
among the
Campany and
its parent
company, joint
ventures,
subsidiaries,
associates,

affiliates, major
shareholders,

Officers and

13



directors,
including their
spouses,
children and
dependent
siblings and
parents, and of
interlocking
director
relationships by
members of the|
Board;

The Board shall als
have the following
oversight
responsibities, to name
a few, for ensuring the
presence of adequat
and effective internal
control mechanisms:

1 Establish
organizational
and operational
controls
commensurate
with, among
others, the
nature and
complexity  of
the business o
the  Canpany
and its culure,
volume, size
and complexity,
of transactions;
degree of riskg
involved,
degree of
centralization
and delegation
of  authority;

extent and
effectiveness of
information
technology; and
extent of
regulatory
compliance;

1 Ensure that an
independent
audit

14



mechanism is in
place to
monitor the
adequacy and
effectiveness of
the Canpany
governance,
operations and
information
systems,
including  the
reliability and
integrity of
financial and
operational
information,
the
effectiveness
and efficiency
of operations,
the
safeguarding of
assets, and
compliance
with laws, udles,
regulations and
contracts.

Accountabilities

The Executive Director
accountable to all the
shareholders of the
Company as he is i
charge of the day to day
operations of tle
Company.

The Board is accountab
to the shareholdersand
stakeholdersand should
thus ensure thathey are
provided with  an
adequate assessment (
the Company
condition, position ang
prospects through the
filing of reports required
by law and regulators.
The Board should als
ensure that they arg
informed of important

In addition to the
accountabilities of Non
Executive Directorg
Independent  Director
are also expected t(

ensure that their
independence i
maintained.

They are likewise|
expected ¢ as much ag
possible attend theg

meetings of the Boarg
and Board Committeg

developments in thg meetings to promote
Company. transparency.
. Improved  shareholde| Improved  shareholde| Improved  shareholde
Deliverables
value value value

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

As

provided in

t he

Company’ s

CG

Manual , an

“I ndepende

shareholdings, has no business or relationship with@erporation, which could, or could reasonably be perceived to,
materially interfere with the exercise of his independent judgment in carrying out his responsibilities as a director. An
Independent Director shall submit to the Corporate Secretary aicatiiin confirming that he possesses all the
gualifications and none of the disqualifications of an Independent Director at the time of his election arelémtien

as an Independent Director.

15



5)

Does the company have a term limit of five consecutive years for independent directors? If after two years, the
company wishes 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.

The Company has adopted the requiremenitSEC Memorandum Circular No. 9 series of 2011, dated December 5
2012on “Term Limits of Independent Directors”

The independent directors of the Company are nominated and elected in accordance with the CoBydams, CG

Manual and the SEC Memoramd Circular No. 9. Accordingly, an independent director may serve as such for five
consecutive years only starting January 2012, after wh
he/she may be considered foredection as indepereht director of the Company for another five consecutive years.

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

(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened during the period:

Name Position Date of Cessation Reason
Carmelo L. Santiago Independent March 7, 2012 Resignation
Director (To focus on his othe

business endeavors)

Carlos Palanca lll Independent March 31, 2012 Resignation
Director (To fows on his other
business endeavors)

Angelina S. Gutierrez Independent October 8, 2014 Resignation

Director (in the light of her
appointment as a
member of the
Judicial and Ba
Council.

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

Describe the procedures for the selection/appointment, re-election, disqualification, removal, reinstatement and
suspension of the members of the Board of Directors. Provide details of the processes adopted (including the
frequency of election) and the criteria employed in each procedure:

Procedure | Process Adopted | Criteria
a. Selection/Appointment
Nomination and Election As provided in the Corapn y
Bylaws and CG Manual, th
Nomination: following are the criteria:
As prescribed i R | Qualifications:
(i) Executive laws, nomination for the election ¢
Directors directors may be made by the Board 1 He shall hold at leas
well as by any shareholder entitled five thousand
vote for the election of directors if sud (5,000) shares o
shareholder complies  with  th stock of the
following: Company

16



As

1 Nominations shall be receive

by the Chairman of the Boar
of Directors (which
nominations may b sent to
such Chairman in care of th
Secretary of the Corporation
on or before January 20 or 3
such earlier or later date tha
the Board may fix. (A
amended on March 25, 1999)
Each nomination shall s¢
forth (i) the name, age
business address and,if
known, residence address

each nominee, (ii) the princip
occupation or employment g
each such nominee, (iii) th
number of shares of stock

the Corporation which arg
beneficially ownedby each
such nominee, and (ivihe
interest and positions helby
each nominee in othe
corporations. In addition, the
shareholder making suc
nomination shall promptly
provide any other informatior
reasonably requested by th
Corporation.

The Board, by a majority vot
unless a greater majority i
required under thd BylLaws,
may, in its discretion
determine and declare that

nomination was not made i
accordance with the foregoin
procedures, and/or that ¢
nominee is qualified fo
election as Director under th
ByLaws and if the Boar
should so determine, th
defective nomination and the
nomination of a disqualifieg
person shall be disregarde
(As amended on 28 Septemb
1994).

prescribed i n

Manual, the nominees are then pr
screened and shortlisted by th
Nomination and Hearing Committem
accordance with the qualifications an
disqualifications as provided in th
Company’'s CG Manu

He shall be at least
college graduate o

have sufficient
experience in
managing the
business to

substitute for such
formal education;

He shall be at leas
twenty one (21)
years old;

He shall have prove
to possess integrity
and probity; and

He shall be
assiduous;

He should not be
engaged in any
business which
competes with or is
antagonistic to that
of the Company.
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Election:

As prescribed #Haws
the members of the Board shall I
elected at the egular meeting of
stockholders.

(i) Non-Executive
Directors

Nomination and Election
Nomination:

As prescribed i A

laws, nomination for the election @
directors may be made by the Board,
well as by any shareholder entitled

vote for the eletion of directors if such
shareholder complies with  th
following:

1 Nominations shall be receive
by the Chairman of the Boar
of Directors (which
nominations may be sent t
such Chairman in care of th
Secretary of the Corporation
on or before JanuaryQ2or at
such earlier or later date tha
the Board may fix. (A
amended on March 25, 1999)

1 Each nomination shall se
forth (i) the name, age
business address and,
known, residence address
each nominee, (ii) the princip
occupation or employment @
each such nominee, (i) th
number of shares of stock
the Corporation which arg
beneficially owned by eac
such nominee, and (iv) th
interest and positions held b
each nominee in othe
corporations. In addition, the
shareholder making suc
nomination shall promptly
provide any other informatior
reasonably requested by th
Corporation.

1 The Board, by a majority vot
unless a greater majority i
required under this Blaws,
may, in its discretion
determine and declare that

nomination was not made ir

As provided i
Bylaws and CG Manual, th
following are the criteria:
Qualifications:

1 He shall hal at least

five thousand
(5,000) shares o
stock of the
Company

1 He shall be at least
college graduate o

have sufficient
experience in
managing the
business to

substitute for such
formal education;

1 He shall be at leas
twenty one (21)
years old;

1 He $all have proven
to possess integrity
and probity; and

 He shall be
assiduous;

T He should not beg
engaged in any
business which
competes with or is
antagonistic to that
of the Company.
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accordance with the foregoin
procedures, and/or that ¢
nominee is qualified fo
election as Director under th
ByLaws and if the Boar
should so determine, th
defective nomination and thg
nomination of a disqualifieg
person shall be disregarde
(As ameded on 28 Septembe
1994).

As prescribed i n
Manual, the nominees are then pr
screened and shortlisted by th
Nomination and Hearing Committee
accordance with the qualifications ar
disqualifications as provided in th
Comp an Wansal. CG

Election:

As prescribed #Haws
the members of the Board shall
elected at the regular meeting ¢
stockholders.

(iii) Independent
Directors

Nomination and Election
Nomination:

As pescribed i n t
laws, nomination for the election @
directors may be made by the Board,
well as by any shareholder entitled
vote for the election of directors if sug
shareholder complies  with th
following:

T Nominations shall be recaid
by the Chairman of the Boar
of Directors (which
nominations may be sent t
such Chairman in care of th
Secretary of the Corporation
on or before January 20 or 3
such earlier or later date tha
the Board may fix. (A
amended on March 25, 1999)

 Ead nomination shall se
forth (i) the name, age
business address and,
known, residence address
each nominee, (ii) the princip

As provided i
Bylaws and CG Manual, th
following ae the criteria:
Qualifications:

He shall hold at leas

five thousand
(5,000) shares o
stock of the
Company

1 He shall be at least
college graduate o

have sufficient
experience in
managing the
business to

substitute for such
formal education;

1 He shall be at leas
twenty one (21)
years old;

1 He shall have prove
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occupation or employment g
each such nominee, (iii) th
number of shares of stock
the Corporation which arg
beneficialy owned by each
such nominee, and (iv) th
interest and positions held b
each nominee in othe
corporations. In addition, the
shareholder making suc
nomination shall promptly
provide any other informatior
reasonably requested by th
Corporation.
1 The Boad, by a majority vote
unless a greater majority i
required under this Biaws,
may, in its discretion
determine and declare that
nomination was not made i
accordance with the foregoin
procedures, and/or that ¢
nominee is qualified fo
election as Dector under this
ByLaws and if the Boar
should so determine, th
defective nomination and thg
nomination of a disqualifieg
person shall be disregarde
(As amended on 28 Septemb
1994).

As prescribed i n
Manual, the nominees are thepre-

screened and shortlisted by th
Nomination and Hearing Committee

accordance with the qualifications an
disqualifications as provided in th
Company’s CG Manu

Election:

As prescribed #Haws
the members of the Board shall
elected at the regular meeting ¢
stockholders.

In addition, as provided in the Compa
Bylaws, during the regular meeting ¢
stockholders, the Chairman of th
meeting informs all stockholders

attendance  of the  mandatony
requirement of electing indepeerdt
directors.

to possess integrity
and probity; and

1 He shall be
assiduous;

1 He should not be
engaged in any
business witih
competes with or is
antagonistic to that
of the Company.

In addition, an Independer
Director should, apart fron
his fees and shareholding
have no business ¢
relationship with the
Company, which could, ¢
could reasonably b¢
perceived to, materidy
interfere with the exercise 0
his independent judgment i
carrying out his
responsibilities as a director.
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b. Re-appointment

(i)

Executive
Directors

The procedure for th¢
Selection/Appointment of Executi
Directors as discussed above is alg
adopted h case of rappointment.

The criteria for the
SelectiodAppointment  of
Executive Directors a
discussedboveare the same|
criteria used for re
appointment.

(i) Non-Executive

The procedure for th¢
Selection/Appointment of Nen

The criteria for  the
Selectin/Appointment of

Directors Executive Dirgors asdiscussed abov{ NonExecutive Directors as
is also adopted in case of -r{ discussedboveare the same
appointment. criteria used for re

appointment.
The procedure for th¢ The criteria for  the
Slection/Appointment of Independer] SelectionAppointment  of
Directors adiscussed above is alg Independent Directors &
adopted in case of rappointment. discusse@boveare the same
criteria used for re
(iii) Independent . .
) appointment. However, in ¢
Directors

appointment, the provision
on term limts of directors as
provided in SEC
Memorandum @cular No. 9,
series of 2011js taken into
account.

c. Permanent Disqualification

(i)

Executive
Directors

The Executive Director will K
considered resigned from offiemd will
no longer be considered for nominatig
and election as director in th
succeeding annual stockholde
meeting of the Company.

Any of the following shall b
a ground for permanen
disqualification of a directo
of the Canpany.

1 Any person
conviced by final
judgment or order|
by a competent
judicial or
administrative body
of any crime that (a
involves the
purchase or sale o
securities, as define
in the Securities
Regulation Code; (b
arises out of the
person’s
an underwriter,
broker, dealer,
investment adviser
principal, distributor,
mutual fund dealer,
futures commissior
merchant,

commodity trading

advisor, or floor
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broker; or (c) arise
out of his fiduciary
relationship with a
bank, quasbank,
trust company,
investment house o
as an affiliated
person of any of
them;

Any person who, b

reason of
misconduct, aftern
hearing, is
permanently

enjoined by a fina
judgment or order of
the SEC or any cou
or administrative
body of competent
jurisdiction from: (a)
acting as an
underwriter, broker,
dealer, investment
adviser,  principal
distributor, mutual
fund dealer, futures
commission
merchant,
commodity trading
advisor, or floor
broker; or (b) acting
as director or officer
of a bank, quasi
bank, trust
company,
investment house, o
invesment

company; (c)
engaging in  or
continuing any

conduct or practice
in any of the
capacities
mentioned in both
(@ and (b) of this
paragraph, or
willfully violating the
laws that govern
securities and
banking activities.

The disqualification shall als

apply

if such person i
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currently the subject of ai
order of the SEC or any cou
or administrative  body
denying, revoking o]
suspending any registratior|
license or permit issued t
him under the Corporatior
Code, Securities Regulati
Code or any other lay
administered by the SEC
Bangko Sentral ng Pilipinas
(“BSP"), or U
regulation issued by the SE
or BSP, or has otherwise be
restrained from engaging i
any activity involving
securities and banking; ¢
such person is currently th
subpect of an effective orde

of a selfregulatory
organization suspending ¢
expelling him from

membership, participation o
association with a member @
participant of the
organization;

T Any person
convicted by fina
judgment or order of
a competent judicia
or administrative
body of an offense
involving moral
turpitude, fraud,
embezzlement,
theft, estafa,
counterfeiting,
misappropriation,
forgery, bribery,
false affirmation,
perjury or other
fraudulent acts or
transgressions;

1 Any person who ha
been adjudgd by
final judgment or
order of the SEC or
competent court of
other administrative
body to have
willfully violated, or

willfully aided,
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abetted, counseled
induced or procureq
the violation of any
provision of the
Securities Regulatio
Code, the
Corporaton Code, of
any other law
administered by the
SEC or BSP, or a
rule, regulation or
order of the SEC ¢
BSP;

1 Any person foung
guilty by final
judgment or order of
a foreign court or
equivalent financial
regulatory authority
of acts, violations o
miscorduct  similar
to any of the acts
violations or
misconduct listed ir
the foregoing
paragraphs;

1 Any person judicially
declared to be
insolvent; and

1 Conviction by fina
judgment of an
offense  punishablg
by imprisonment for
a period exceeding
six (6) years,or a
violation of the
Corporation  Code
committed  within
five (5) years prior tg
the date of his
election or
appointment.

The foregoing grounds fg
disqualification apply to al
directors — Executive, Non
Executive and Independe
Directors.

(i) Non-Executive
Directors

The NonExecutive Director will b
considered resigned from office and w

no longer be considered for nominatiq

Same grounds fgpermanent
disqualfications of Executivg

Directors are applicable in th
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and election as director in th
succeeding annual stockholde
meeting of the Company.

case

Directors.

of NorExecutive,

(iii) Independent
Directors

The Independent Director will be
considered resigned from office and w
no longer be considered for nominatic
and election as dirgor in the
succeeding annual stockholde
meeting of the Company.

Same ground$or permanent
disqualifications of Executiv
Directors are applicable in th

case

Directors.

of Independen

d. Temporary Disqualification

(i) Executive
Directors

A temporarily disqualified directo
shall, within sixty (60) business da
from such disqualification, take th
appropriate action to remedy or corre
the disqualification. If he fails g
refuses to do so for unjustified reasor
the disqualification shall bewme
permanent, except in the case

temporary disqualification where th
Independent Director becomes ¢
Officer, employee or consultant of th
Corporation, in which case su
disqualified Independent Director sh
become eligible for election &
Indeperdent Director after the lapse ¢
two (2) years from the termination ¢
his  officership, emplogent or
consultancy with the Company

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

1

Refusal to fully
disclose the exta
of his  business
interest or comply
with disclosure
requirements as
required under the
Securities Regulatio
Code and its
Implementing Rule
and Regulations
This disqualification
shall be in effect as
long as his refusd
persists;

Absence in morg
than fifty percent
(50%) of all
meetings, both
regular and special
of the Board during
his incumbency, o
any twelve (12)
month period during
said incumbency
unless the absence
due to illness, deatt

in the immediate
family or serious
accident. Thig

disqudification

applies for purpose
of the succeeding
election;

Dismissal o
termination for
cause as director o

any corporation
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covered by SE
Memorandum
Circular No. 6, serie
of 2009. This
disqualification shal
be in effect until he
has cleared himsel
of any involvement
in the alleged
irregularity;

If the beneficial
equity ownership of
an Independent
Director in the
Canpany or its
subsidiaries and
affiliates exceedg
two percent (2%) o
its subscribed capita
stock. The
disqualification shal
be liftedif the limit is
later complied with;

If any of the
judgments or orderg
cited in the grounds
for the permanent
disqualification  of
directors has not ye
become final; and

If any person earlie

elected as
Independent
Director of the
Corporation
becomes a dficer,
employee or

consultant of the
Company

(ii) Non-Executive
Directors

A temporarily disqualified directq
shall, within sixty (60) business da
from such disqualification, take th
appropriate action to remedy or corre
the disqualification If he fails on
refuses to do so for unjustified reasor
the disqualification shall becom
permanent, except in the case

temporary disqualification where th
Independent Director becomes ¢
officer, employee or consultant of th

Campany, in which cas such

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

1

Refusal to fully
disclose the exten
of his  business
interest or comply
with disclosure
requirements as
required under the

Securities Regulatio
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disqualified Independent Director sh
become eligible for election &
Independent Director after the lapse
two (2) years from the termination @
his  officership, employment ¢
consultancy with th€ompany.

Code and its
Implementing Rule
and Regulations
This disqgalification
shall be in effect as
long as his refusa
persists;

Absence in morg
than fifty percent
(50%) of all
meetings, both
regular and special
of the Board during
his incumbency, o
any twelve (12)
month period during
said incumbency|
unless the abmnce is
due to illness, deatt
in the immediate
family or serious
accident. This
disqualification

applies for purpose
of the succeeding
election;

Dismissal of
termination for
cause as director 0
any corporation
covered by SE
Memorandum

Circular No. 6,egies
of 2009. This
disqualification shal
be in effect until he
has cleared himsel
of any involvement
in the alleged
irregularity;

If the beneficial
equity ownership of
an Independent
Director in  the
Canpany or its
subsidiaries and
affiliates exceedg
two percent (2%) o
its subscribed capita
stock. The

disqualification shal
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be lifted if the limit is
later complied with;

If any of the
judgments or orders
cited in the grounds
for the permanent
disqualification  of
directors has not ye
become finaland

If any person earlie
elected as
Independent

Director of the
Company become
an dficer, employee
or consultant of the
Canpany

(iii) Independent
Directors

A temporarily disqualified directo
shall, within sixty (60) business da
from such disaalification, take the
appropriate action to remedy or corre
the disqualification. If he fails ¢
refuses to do so for unjustified reasor
the disqualification shall becom
permanent, except in the case

temporary disqualification where th
Independeth Director becomes a
Officer, employee or consultant of th
Corporation, in which case su
disqualified Independent Director sh
become eligible for election &
Independent Director after the lapse
two (2) years from the termination ¢
his  officersip, employment of
consultancy with the Company.

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

1

Refusal to  fully
disclose the exten
of his  business
interest or comply
with disclosure
requirements as
required under the
Securities Regulatio
Code and its
Implementing Rule
and Regulations
This disqualification
shall be in effect as
long as his refusd
persists;

Absence in  morg
than fifty percent
(50%) of all
meetings, both
regular and special
of the Board of
Directors during hig
incumbency, or any
twelve (12) month
period during said
incumbency, unles
the absence is due t
illness, death in the
immediate family or

serious accident|
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This disqualificatior
applies for purpose
of the succeeding
election;

Dismissal or
termination for
cause as director 0
any corporation
covered by SE
Memorandum

Circular No. 6, serie
of 2009. This
disqualification shal
be in effect until he
has cleared himsel
of any involvement
in the alleged
irregularity;

If the beneficial
equty ownership of
an Independent;
Director in the
Company or its
subsidiaries and
affiliates exceedg
two percent (2%) o
its subscribed capita
stock. The
disqualification shal
be lifted if the limit is
later complied with;

If any of the
judgments or ordes
cited in the grounds
for the permanent
disqualification  of
directors has not ye
become final; and

If any person earlie
elected as
Independent
Director of the
Company becomes
an Officer, employee
or consultant of the
Canpany.

e. Removal
. . The Nomination  and Hearing| The grounds for thg
(i) Executive . . . . e
Directors Committeeby the nature of itfunction | permanent disqualification o

may consider and recommend to th

Executive Directors should |
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Board the removal of he Executive
Director if there is a ground t

permanently disqualify the sai
director.
The C o mp a nligntes Offi€zq

monitors  compliance  with  the
provisions and requirements of th
Company’'s CG Many
violations of the same. He ma
recommend penalty for the sai
violation, which may include remove
for further revew and approval of the
Boad.

present

Violation of the provisions g
the CG Manual may also be
ground for removal.

(i) Non-Executive
Directors

The Nomination and Hearing
Committeeby the natue of itsfunction
may consider and recomnmel to the
Board the removal of &NonExecutive
Director if there is a ground t

permanently disqualify the sai
director.
The Company’ s Cq

monitors  compliance  with  the
provisions and requirement®f the
Company’s CG Many
violations of the same. He mg
recommend penalty for the sai
violation, which may include removg
for further revew and approval of the
Board.

The grounds for thg
permanent disqualification o
Non-Executive Dectors
should be present

Violation of the provisions g
the CG Manual may also be
ground for removal.

(iii) Independent
Directors

The Nomination and Hearing
Committeeby the nature of it$unction
may consider and recomnmel to the
Board the remoal of an Independen
Director if there is a ground t

permanently disqualify the sai
director.
The Company’ s Cq

monitors  compliance  with  the
provisions and requirements of th
Company’ s CG Many
violations of the same. Hamay
recommend penalty for the sai
violation, which may include removg
for further review and approval of th
Board.

The grounds for thg
permanent disqualification o
Independent Directors shou
be present

Violation of the provisions @
the CG Manuatinay also be g
ground for removal.

f. Re-instatement

(i) Executive
Directors

The procedure for th¢
Selection/Appointment as discussed
above is also adopted in case of

instatement.

The criteria for the
SelectiofAppointment  of
Executie Directors as

discussed abovare the same|
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criteria used for re
instatement.

(ii) Non-Executive
Directors

The procedure for th¢
SlectiorfAppointment  as discussed
above is also adopted in case of
instatement.

The criteria for the
Selecton/Appointment of
NonExecutve Directors as
discussed abovare the same|
criteria used for re
instatement

(iii) Independent
Directors

The procedure for the selection a
election discussed above is al
adopted in case of rastatement.

The critera for the election of
Independent Directors a
discussedboveare the same|
criteria used for re
instatement. Howeverpire
appointment, the provisior
on term limts of directors as
provided in SEC
Memorandum @cular No. 9,
series of 2011js taken into
account.

g. Suspension

(i) Executive
Directors

The Nomination  and Hearing
Committeeby the nature of it$unction
may consider and recommend to th
Board the suspension of the Execut]
Director, if there is a ground tg
temporarily disqualify theaid director.

The Company’ s Cq
monitors  compliance  with  the
provisions and requirements of th
Company’'s CG Many
violations of the same. He mag
recommend penalty for the sai
violation, which may include
suspension for further review and
approval of the Board.

The grounds for  the
temporary disqualificatiorof
Executive Directors should
present

Violation of the provisions @
t he Company’
may also be a ground fo
suspension of a director.

(i) Non-Executive

The Nomination  and Hearing
Committeeby the nature of it$unction
may consider and recommend to th
Board the suspension of the No
Executive Directoif there is a ground
to temporarily disqualify the sai
director.

The grounds for  the
temporary disqualificatiorof
Non-Executive Director
should be present

Violation of the provisions @
t he Company’
may also be a ground fo

. The C o mp aplignces Offi€eq suspension of a director.
Directors . . .
monitors  compliance  with  thg
provisions and requirements of th
Company’s CG Many
violations of the same. He mg
recommend penalty for the sai
violation, which may includg
suspension for further review and
approval of the Board.
(iii) Independent The Nominatia and Hearing| The grounds for the
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Directors

Committeeby the nature of it$unction

temporary disqualificationof

may consider and recommend to thH Independent Directors shou
Board the suspension of g be present

Independent Director if there is a
ground to temporarily disqualify th
said director.

Violation of the provisions g
t he Company’
may also be a ground fa

The Company’ s C q suspension of a director.

monitors  compliance with  the
provisions and requirements of th
Company’s CG Many
violations of the same. He mg
recommend penalty for the sai
violation, which may include
suspension, for further review and
approval of the Board.

Voting Result of the last Annual General Meeting®

Name of Director

Votes Received

©COoNOGOM~WDNE

Eduardo M. Cojuangco, Jr.
Ramon S. Ang

Leo S. Alvez

Gabriel S. Claudio
Bernard D. Marquez
Francisco S. Alejo llI
Mario K. Surio

Minita V. ChiceNazario
Francisco H. Villaruz, Jr.

Each director received a vote about 85439%

6) Orientation and Education Program

(a) Disclose details of the company’s orientation program for new directors, if any.

The Company requires that all its new directors must have attended a Corporate Governance Seminar during
his/her incumbency. New dotrs are also encouraged to attend other seminars which may be helpful to them in
the performance of their duties and responsibilities as directors of the Company.

(b) State any in-house training and external courses attended by Directors and Senior Management?® for the past

three (3) years:

For the past three (3) years, the Compaayuired its DirectorsOfficers andSenior Management to attend
Corporate Governance Seminar®n November 6, 2014, the Company organized a seminar which was conducted
by Risk Pportunities Assessment and Management, Inc. (ROAM). Other companies within the San Miguel Group

also conducted seminais 2014 which were attended by some of the directors of the Company.

For 2015, the Company organized a Corporate Governance Seh@havas conducted by Risks, Opportunities,

9 Updated to reflect the results of the 2016 Regular Stockholders’ Meeting of the Company held on May 26, 2016. The percentage is in
relation to the total outstanding shares.
10 Senior Management refers to the CEO and other persons having authority and responsibility for planning, directing and controlling the

activities of the company.

Updated to reflect information as of November 13, 2015 per SEC Form 17-C filed with the SEC on even date relative to the attendance
by Directors Ang and Alvez in the Seminar on Corporate Governance conducted by Risks, Opportunities, Assessment and
Management (ROAM), Inc. on November 11, 2015.
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Assessments and Management (ROAM) on October 20, 2015. Other companies within the San Miguel Group also
organized theilown seminarsEach of the Directors, Officers and Senior Management of the Company attende
one of the said seminat3.

(c) Continuing education programs for directors: programs and seminars and roundtables attended during the year'?.

Name of Training

Name of Director/Officer Date of Training Program L.
Institution
. Septemier 19, | Corporate Governanc| SGV & Co.
Eduardo M. Cojuangco, Jj 2014 Training Seminar
July 1112, 2012 Mandatory BursatraSdn. Bhd. in
Accreditation KL, Malaysia
Programme ér

Directors of Public
Listed Companies

September 11| Directors Training: Role The Hong Kong
2012 of Company Director | Institute of Directors
and Regulatory
Framework and Board
Practices

December 4, 2015| Seminar on Corporate | Risks, Opportunities,

Governance Assessments and
Management (ROAM)
October 21, 2013 | Overview of Risk The Hong Kong
Ramon S. Arig Management Institute of Directors

November 6, 2014 | Conflicts of Interests | Risks, Opportunities,
and Board Evaluation | Assessments and

Seminar Management (ROAM)
November 11, Seminamwon Corporate | ROAM
2015 Governance

November 7, 2016 | Seminar of Corporate | ROAM
Governance
November 6, 2014 | Seminar a Corporate | ROAM
Governance

Bernard D. Marquez

October 20, 2015 | Corporate Governance| ROAM

11 The attendance of the Directors, Officers and Senior Management of the Company were disclosed in a letter filed with the SEC on
October 1, 2015 and SEC Forms 17-C filed with SEC on October 26, November 30 and December 8, 2015.

12 Updated per letter filed with SEC on October 1, 2015 relative to Director Alejo’s attendance in the Seminar on Corporate Governance
conducted by Risks, Opportunities, Assessment and Management, Inc. (ROAM) on September 24, 2015.
Further updated per letter filed with SEC on October 26, 2015 relative to the attendance of the Company’s Directors and Officers in
the Seminar on Corporate Governance conducted by ROAM on October 20, 2015.
Further updated as of November 13, 2015 per SEC Form 17-C filed with the SEC on even date relative to the attendance by Directors
Ang and Alvez in the Seminar on Corporate Governance conducted by Risks, Opportunities, Assessment and Management (ROAM),
Inc. on November 11, 2015.
Further updated as of December 8, 2015 per SEC Form 17-C filed with the SEC on even date relative to the attendance, among others,
by Mr. Cojuangco in the Seminar on Corporate Governance conducted by ROAM on December 4, 2015.

13 Updated per SEC Form 17-C filed with SEC on November 9, 2016
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Seminar

October 21, 2013

Conflicts of Interests

The Hong Kong

Seminar

and Board Evaluation | Institute of
Seminar Directors
Ferdinand K. Constantitfo | September 19| Corporate Governance| SGV & Co.
2014 Training Seminar
November 62014 | Seminar a Corporate | ROAM
Governance
September 19| Corporate Governance| SGV & Co.
2014 Training Seminar
Leo S. AlVey November 11, Seminar on Corporate | ROAM
2015 Governance
November 11, Seminar on Corporate | ROAM
2016 Governance
December 9, 2010| Corporate Governance| URIJA
Seminar
Joseph N. Pinedfa
September 19| Corporate Governance| SGV & Co.
2014 Training Senmar
November 6, 2014 | Seminar a Corporate | ROAM
Governance
Gabriel S. Claudio October 20, 2015 | Corporate Governance| ROAM
Seminar
December 7, 2012 | Corporate Governance| URIJA
Seminar
November 6, 2014 | Seminar a Corporate | ROAM
Governance
Minita V. ChiceNazarid’
October 20, 2015 | Corporate Governance| ROAM
Seminar
September 9, 2@L | Seminar on Corporate | SGV & Co.
Governance
November 6, 2014 | Seminar on Corporate | ROAM
Governane
Franciso H. Villaruz, Jr.
October 20, 2015 | Corporate Governance| ROAM

14 Mr. Constantino ceased to be a director of the Company effective May 28, 2015. He remains to be a member of various board

committees of the Company, as a non-director member.

Updated per SEC Form 17-C filed with SEC on November 9, 2016.
15 Updated per SEC Form 17-C filed with SEC on November 14, 2016.
16 Mr. Pineda ceased to be director of the Company effective May 28, 2015.
17 Updated per SEC Form 17-C filed with the SEC on September 14, 2016.
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September 24| Seminar on Corporate | ROAM
2015 Governance
Francisco S. Alejo'fll

September 9, 2016 Seminar on Corporate | SGV & Co.

Governance
. . October 20, 2015 | Corporate Governance| ROAM
Mario K. Surio .

Seminar

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company’s policies on the following business conduct or ethics affecting directors, senior
management and employees:

The Company is part of the business conglomerate of San Miguel CorpdratichMC” )

congl omerSan Migudl Gbap ™) i

directors, senior management and employees

necl

udi t he

ng

and as

Company.

Business Conduct
& Ethics

Directors

Senior Management

Employees

Conflict of
Interest

(a)

The Co mp a nlgws
prohibits the nomination ang
election of a director who is
engaged inany business whic|
competes \ith or is antagonistic
to that of the Company.

Moreover, one of the corpate
values of the Company
“I'ntegrity”. s
dedicated to high ethical an|
moral standards,
Uncompromising honesty
fairness, and professionalism a
exercised in the @op an
dealings with its employees
customers, business partnel
the public and othet
stakeholders.

The Company’ s
mandates that a director td
conduct fair busines!
transactions with theCompany
and ensure that persong
interest does not confit with
the interests of the Company.

The
Conflict

Company
of Interest
embodies the principle
that officers and
employees have a duty t
act in the best interest o
the Company. As such,
the event that any
personal interest of ar
officer or employee may
conflict with the interest
of the Company, prope
disclosure through the
accomplishment of the
Full Business Intere
Disclosure Form should
made and a review b
higher Management shal
resolve the conflict.

Moreover, one of the
corpomate vdues of the
Companyntiegr
Management is dedicate
to high ethical and mora|

The Company
Conflict of Interest
embodies the principle
that officers and
employees have a duty t
act in the best interest o
the Company. As such,
the event that any
personal interest of ar
officer or employeemay
conflict with the interest
of the Company, prope
disclosure through thé
accomplishment of the
Full Business Interes
Disclosure Form should &
made and a review b
higher Management shal
resolve the conflict.

Moreover, one of the
corporate values ofthe
Companyntiegr
Employees are dedicate
to high ethical and mora

such,
peculiar to the Company, the various policies of SMC cover/apply to all the companies belonging to the said

The

18 Updated per letter filed with SEC on October 1, 2015 relative to Director Alejo’s attendance in the Seminar on Corporate Governance
conducted by ROAM on September 24, 2015.
Updated per SEC Form 17-C filed with the SEC on September 14, 2016.
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Conduct of
Business and
Fair Dealings

(b)

standards. standards.
Uncompromising honesty Uncompromising honesty
fairness, and fairness, and
professionalism arg professionalism i
exercised in thel exercised in the
Company’' s df performance of theirn
its employees, customer{ duties and responsibilitie
business partners, th{as well as in thei
pubiic and other | dealings with  the
stakeholders. Conpany, ceemployees,
customers, busines
partners, the public ang
other stakeholders.
Among others, the Company h{ Among others, thg Among others, the

a Policy onSecurities Dealing
This policy mandates that th
directors, officers and
employees othe Company ang
its subsidiaries“GSM Group)
to exercise extreme cautio
when dealing in the Company
securities and ensure that su
dealings comply with this polig
and the requirements under th
Securities  Regulation  Co(
("SRC". It sets out th
conditions and rules under whig
the directors, officers an
employees of the GSMsroup
(“Rel evant Per
in securities of the Company.

The Company’ s
matter is also reflected in it
corporate valu

The Compariys CG Ma
mandates the Board to condu
itself with utmost honesty ang
integrity in the discharge of it
duties, functions and
responsibilities. The sa
manual also emphasizes that
director’'s off
and confidence. A directohall
act in a manner characterized K
transparency, accountability an
fairness andn the best interest
of the Company He should
exercise leadership, pruden
and integrity in directing the
Company towards sustaing
progress.

Company hs a Policy or
Securities Dealing. Th
policy mandates that thg
directors, officers anc
employees of the
Company and it
subsidiaries “GSM
Groug) to  exercise
extreme caution wher
dealing in the Company
securities and ensure tha
such dealings complyith
this policy and the
requirements under thg
Securities Regulatio
Code ("SRC"). It sets @
the conditions and rule
under which the directorg
officers and employees (
the GSM Group
(“Rel evant
deal in securities of th
Company.

The Company’
this matter is also
reflected in its corporatg
value of “I

Company has a Policy ¢
Securities Dealing. Th
policy mandates that the
directors, officers ang
employees of the
Company and itg
subsidiaries “GSM
Groupg) to  exercise
extreme caution wher
dealing in the Company!]
securities and ensure thg
such dealings comply wit
this policy and the
requirements under the
Securities Regulation Cod
("SRC"). It sets out th
conditions and rules unde
which  the directors,
officers and employees (¢
the GSM Group
(“Rel evant
deal in securities of thg
Company.

The Company
this matter is also
reflected in its corporatg
val ue of “ 171

(c) Receipt of

The Compay’ s pol i

The Company has a Poli

The Company has a Poli
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gifts from
third parties

matter is reflected in its
corporate valu

The Company’s

mandates the Board to condu
itself with utmost honesty an(
integrity in the discharge of it|
duties, functions and
responsibilities. The sa
manual also emphasizes that

on Solicitation ang
Acceptance of Gifts. Th
Company is committed t
succeed in a manner tha
upholds  the  highes
standards of honesty
integrity and fairness
Consistnt  with  this
commitment, the
Company expects eaq

on Solicitation and
Acceptance of Gifts. Th
Company is committed t
succeed in a manner thg
upholds  the  highes
standards of honesty
integrity and fairness
Consistent  with  thig
commitment, the
Company expects eag

(d) Compliance
with Laws &
Regulations

director’'s of f|employee to observiemployee to observ
and confidence. A director shi reasonable standards ¢ reasonable standards ¢
act in a manner characterized | conducts. It require{ conducts. It requires
transparency, accountability an| employees to conduq employees to condug
fairness andn the best interes{ business affairs  with business  affairs  with
of the Company He shoulg fairness, avoid granting fairness, avoid granting
exercise leadership, pruden{ undue personal favorg undue personal favors
and integrity in directing the| exercise discretion il exercise discretion i
Company towards sustaing| accepting favors or git| accepting favors or gifts
progress. from persons seeking ¢ from persons seeking (@
doing business within th{ doing business within th
Company and refuse giff Company and refuse gift
that might connote| that might  connote
bribery in any way. bribery in aly way.
The Company|The Company
this matter is alsq this matter is also
reflected in its corporatq reflected in its corporatg
value of “Il(value of “1n
The Company has alwa
espoused compliance  witl The Company has alway The Company has alway

prevailing laws and regulations
This is manifested not only in t
adoption and implementation o
numerous policies all intende
to ensure compliance with law
and regulations. One suc
policy is the Securities Dealil
Policy adopted to make sul

that the Relevant Person
exercise extreme caution whe
dealing in the Compaty

securities and ensure that su(
dealings comply with this polig
and the requirements under th
SRC.

Mor eover, t he

Manual specifies that it shall b
the duty of the Board to ensur
that the Corporation complie
with  all  relevant laws,
reguations and best busineg

practice.

espoused complianc
with prevailing laws ang
regulations. This i
manifested not only in the
adoption and
implementation of
numerous policies a
intended to ensure
compliance with laws ang
regulatons. One suc
policy is the Securitie
Dealing Policy adopted t
make sure that the
Relevant Persons exerci
extreme caution wher
dealing in the Company'
securities and ensure thg
such dealings comply wit
this policy and the
requirements under the
SKC.

espoused compliance wit
prevailing laws  and
regulations. This i
manifested not only in the
adoption and
implementation of
numerous policies a
intended to ensure
compliance with laws an
regulations. One suc
policy is the Saurities
Dealing Policy adopted t
make sure that the
Relevant Persons exerci
extreme caution wher
dealing in the Company'
securities and ensure thg
such dealings comply wit
this policy and the
requirements under thé
SRC.
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(e) Respect for
Trade
Secrets/Use
of Non-
public
Information

The Company’s
requires the directors to obsen\
confidentiality of all nofpublic
information which they may
acquire or learn by reason (
position as directors.

The Company’ s
matter is also refleted in its
corporate valu

The Company has amor
others, Intellectual
Property Procedure an
Guidelines  (with  the
objective of developing
managing, maintaining
and protecting its
Intellectual Property tg
maximize value and driv
growth, innovation and
cooperative relationship
with  other companies
consistent with its
tradition of quality and
integrity) as well as
Information Security
Policies and Guidelines
such as Electroni
Communications Securit
Policy & Guidelines) &
intended to ensure
respect for Trade Secre
and protection of non
public information.

The Company
this matter is also
reflected in its corporate
val ue of “I

The Company has amo
others, Intellectual
Property Procedure an
Guidelines  (with  the
objective of developing
managing,  maintaining
and protecting its
Intellectual Property tq
maximize value and driv
growth, innovation and
cooperative relationship
with  other companies
consistent with its
tradition of quality and
integrity) as well as
Information Security
Policies and Guidelines
such as Electroni
Communications Securit
Policy & Guidelines) a
intended to ensure respe(
for Trade Secrets an
protection of nonrpublic
information.

The Company
this matter is alsg
reflected n its corporate
val ue of “ 11

Use of
Company
Funds, Assets
and
Information

(f)

The Company'’ s
mandates the Board to condu
itself with utmost honesty an(
integrity in the discharge of it
duties, functions anc
responsibilities. The sal
Manual also emphasizes that
director’'s off
and confidence. A director shi
act in a manner characterized f
transparency, accountability an
fairness and in the best intere
of the Company. He shou
exercise leadership, pruden:
and integrity in directing the
Company towards sustaing
progress.

The Company has variol
policies reflective of it
corporate principles
relative to the proper use
of Company funds, asse
and information. Among
others, it has a policy o
Cash Management, &h
Disbursements and Trad
Management.

The Company Rules at
Regulations fon
employees alsosanction
the improper, irregular ot
unlawful use of Compan
funds, assets an(
information.

The Company has variol
policies reflective of it
corporate principleg
relative to the proper usg
of Company funds, asse
and information. Among
others, it has a policy on
Cash Management, Cag
Disbursements and Trad
Management.

The Company Rules at
Regulations for employeg
also sanction the
improper, irregular on
unlawful use of Compan
funds, assets an
information.

(g) Employment
& Labor Laws
& Policies

One of the duties ang
responsibilities of the Board is 1
ensure that the Compan
complies with all relevant lawsg
regulations and best busineg
practices. Thus, diremts are
also expected to comply with g

relevant laws and regulations.

The Company recogniz¢
the importance of its
people as shown in it
corporate value of
“Respect for
This value is summed U
in the statement below:

The Compayn recognizes
the importance of itg
people as shown in it
corporate value of
“Respect for
This value is summed up
the statement below:
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“ We ar e co
maintain a work
environment that
encourages trust
openness and mutug
respect, regardless ¢

rank or title. We promote
a healthy work and lifg
balance and provide
opportunities for
professional and persong
growth. Our people arg
our strength”

“ We ar e co
maintain a work
environment that
encourages trust
openness and mutug

respect, rgardless of rank
or title. We promote a

healthy work and life
balance and providé
opportunities for

professional and persona
growth. Our people ar¢
our strength”

(h) Disciplinary
action

The Company’ s
Officer monitors complianci
with  the provisios and

requirements o
CG Manual and determin
violations of the same. He ma
recommend penalty for the sai
violation for further review anq
approval of the Board.

The Company espouss
the principle of
progressive discipline i
its Compagy Rules ang
Regulations on employe,
discipline and believe
that the purpose of
disciplinary action is tg
correct rather than to
punish the individual
Should an employe
violate policies, rules an
regulations of the
Company, disciplinar
actions are impsed as
much as possible, i
progressive increasin
weight after he has bee
given the right to be
heard. Depending on th
history, circumstance
and gravity of the
situation, superiors take
corrective action in thg
form of verbal discussiorn
written warning,
suspension and dismissg
Only in extraordinary
cases does the Compat
impose demotion, as thi
is counterproductive
Likewise, it does no
regard the restitution off
damages to or loss g
Company property as
disciplinary action.

Progressive  disdipary
action, however, does ng
apply to grave offense

for which the employeé

The Company espous
the principle (0]
progressive discipline in if
Company Rules an
Regulations on employe
discipline and believe
that the purpose of
disciplinary action is tg
correct rather than to
punish  the individual
Should an employe
violate policies, rules an
regulations of the
Company, disciplinar
actions are imposed 4
much as possible, i
progressive increasin
weight after he has bee
given the right to be
heard. Depending on th
history, circumstances an
gravity of the situation,
superiors take correctiv
action in the fom of
verbal discussion, writte
warning, suspension an
dismissal. Only i
extraordinary cases doe
the Company impos
demotion, as this g
counterproductive.
Likewise, it does na
regard the restitution of
damages to or loss @
Company property as
disciplinary action.

Progressive  disciplinar
action, however, does ng
apply to grave offenses fqg

which the employee ma
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may be dismisse(
immediately. As furthe
action, the Company mal
institute the necessan
civil and /or criminal casg
against the employee.

be dismissed immediately
As further action, the
Company may institute
the necessary civil and /q
criminal case against th
employee

(i)

Whistle
Blower

The Company adopts the SN

Groupwide Whistleblowing
Policy (the *“P
that  all complaints  on

accounting, internal accountini
controls, auditing or financig
reporting matters may be¢
communicated to the Gener
Counsel ad Compliance Officeg
(the “Compl i ar
such concerns involves
Compliance Officer, then th
same may be communicated 1
the President. The sa
complaints  are  ultimately
referred to the Audit Committeg
which complaints may be o
anonymos basis and whicl
shall be placed in confidenti
files and will be retained fo

seven (7) years or for suc
longer time as the Audi
Committee may deen
necessary. If it is unclei
whether a  communicatior

involves accounting, auditing
internal accountingcontrols or
financial reporting matters, the
Compliance Officer shall likewif
direct such communication t
the Audit Committee, with ¢
note to that effect.

All  communications receive
through the establishe(
channels will be kep
confidential. The rginal copies|
or records of all communicatior|
will be available to any Audi

Committee  member  upol
request.
The Audit Committee wi

determine whether any action ¢
response is necessary
appropriate in respect of
communication, and it will take
or direct such action as it deen

The Company adopts th

SMC Groupvide
Whistleblowing Policy
(the “Polic
that all complaints on
accounting, internal
accounting controls
auditing or financia

reporting matters may be
communicated to the
General Counsel an
Compliance Officer (th
“Compliance
such concerns involve
the Compliance Office
then the same may Db
communicated to the
President. The sai
complaints are ultimately

referred to the Audit
Committee, which
complaints may be of
anonymous basis an

which shall be placed i
confidential files and wil
be retained for seven (7
years or for such longe
time as the Audit
Committee may deen
necessary. If it is uncles
whether a
communication involve
accounting, auditing,
internal accounting
controls or financial
reporting matters, the
Compliance Officer sha
likewise  direct  such
communication to the
Audit Committee, with a
note to that effect.

All communications
received though the
established channels wi
be kept confidential. Th
original copies or record
of all communications wil

The Company adopts th
SMC Groupvide
Whistleblowing Policy (the
“Policy”).

all complaints on
accounting, interna
accounting controls
auditing or  financial
reporting matters may be
communicated to the
General Counsel an
Compliance Officer (th
“Compliance

such concerns involves t
Compliance Officer, the
the same may be
communicdéed to the
President. The sai
complaints are ultimately
referred to the Audit
Committee, which
complaints may be ol
anonymous basis an

which shall be placed i
confidential files and wil
be retained for seven (7
years or for such longe

time as the Adit
Committee may deen
necessary. If it is uncleg
whether a communication
involves accounting
auditing, internal
accounting controls o
financial reporting

matters, the Complianc
Officer shall likewise direq
such communication tg
the Audit Committeewith
a note to that effect.

All communicationg
received through the
established channels wi
be kept confidential. Th
original copies or record
of all communications wil

be available to any Aud
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appropriate. Such action mag

include engaging  externg
advisers, for which funding wi
be available. The

determinations made by thi
Audit Committee in respect (
each communication and an
further action taken will be
recorded in the log maintaine(
for such purpose by th
Compliance Officer or a pers(
designated by the Audi
Committee if the Complianc
Officer is the subject of

communication. Thes
determinations may be recorde
based on the standar(
categories esthlished by the
Audit Committee, which ma
include: the communication i
not a "complaint" or "concern"
as contemplated by th
applicable requirements; th
communication is misdirecte
(such as a communicatig
involving an employmen
disputd; no further action shal
be required because th
communication can be analyze¢
on its face; and further actio|
required (with a record of th
action taken and its outcome
The Compliance Officer or al
other person designated by th
Audit @mmittee will report on
the status of any further actiol
directed by the Audit Committe
on a monthly basis or at suc

frequency as the  Audi
Committee may  otherwisi
require.

Misdirected communications 8
determined by the Audi
Committee or concerns ng
relating to accounting, interna
accounting control, auditing o
financial reporting matters
shall be addressed to and

acted upon by the appropriai
responsible supervisor or offic
of the business units affected
accordance with the SM|

Group's conventional reportin

be available to any Audi
Committee member upo
request.

The Audit Committee wi
determine whether any
action or response i
necessaryor appropriate
in respect of a
communication, and i
will take or direct such
action as it deemg
appropriate. Such actio
may include engaging
external advisers, fo
which funding will be
available. The
determinations made by
the Audit Committee in
respet of each
communication and any
further action taken will
be recorded in the log
maintained for  such
purpose by the
Compliance Officer or
person designated by th
Audit Committee if the
Compliance Officer is th
subject of a
communication. Thes
determinations may be
recorded based on th
standard categories
established by the Aud
Committee, which may
include: the
communication is not ¢
"complaint” or "concern",
as contemplated by th
applicable requirements
the communication s
misdirectal (such as ¢
communication involving
an employment dispute
no further action shall be
required because th¢
communication can b
analyzed on its face; an

further action required
(with a record of the
action taken and itg
outcome). The

Compliance Officer or an

Committee member upo
request.

The Audit Commigte will
determine whether any
action or response i
necessary or appropriat
in respect of a
communication, and it wil
take or direct such actio
as it deems appropriate

Such action may includ
engaging externa
advisers, for which

funding will be availble.
The determinations mad
by the Audit Committee i
respect of each
communication and any
further action taken will

be recorded in the log
maintained for  such
purpose by the

Compliance Officer or

person designated by th
Audit Committee if the
Compiance Officer is thg
subject of a
communication. Thes
determinations may bg
recorded based on th
standard categories
established by the Aud
Committee, which may
include: the
communication is not 3
"complaint” or "concern",
as contemplated by th
applicable requirementg
the communication i
misdirected (such as

communication involving
an employment dispute
no further action shall bé
required because th
communication can bg
analyzed on its face; an

further action required
(with a record of the
action taken and it
outcome). The

Compliance Officer or an
other person designate

by the Audit Committee
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channels. In this connectio
employees with such concer|
should raise them with thei
respective supervisors and tf
supervisors have th
responsibility to ensure tha
such concerns are properly actj
upon.

Employees i@ protected from
retaliation as it is categorically
provided in the Policy that th
SMC Group, which includs
herein Company shall ng
tolerate retaliation in any forn
against a director, officer
employee or other intereste
party who, in gooddith, raises &
concern or reports a possib
violation under the policy.

other person designate
by the Audit Committeg
will report on the status
of any further action
directed by the Audi
Committee on a monthly
basis or at such frequend
as the Audit Committeg
may otherwise require.

Misdirected

comrrunications as
determined by the Audi
Committee or concern
not relating to
accounting, internal
accounting control,
auditing or financial

reporting matters shal
be addressed to and K
acted upon by thg
appropriate  responsiblg
supervisor or difcer of
the business units
affected in accordancg
with the SMC Group'

conventional  reporting
channels. In thi
connection,  employee
with such concerns shou
raise them with their
respective supervisor

and the supervisors hav
the  responsibility to
ensure that such concerr]
are properly acted upon.

Employees are protecte
from retaliation as it is
categorically provided ir
the Policy that the SM
Group, which include
herein Company shall ng

tolerate retaliation in
any form against g
director, officer,

employee or other
interested party who, i
good faith, raises g
concern or reports @
possible violation unde
the policy.

will report on the status o
any further action
directed by the Audi
Committee on a monthly
basis or at such frequend
as the Audit Committeq
may otherwise require.

Misdirected
communications as
determined by the Audi
Committee or concern
not relating to accounting
internal accounting
control, auditing or|
financial reporting
matters shall be
addressed to and b
acted upon by thq
appropriate  responsiblé
supervisor or officer of thg
business units affected i
accordance with the SM
Group's conventiona
reporting channels. I
this connection,
employees with  suc
concerns should rais
them with their respectie
supervisors  and  the
supervisors  have th
responsibility to ensurg
that such concerns ar
properly acted upon.

Employees are protecte
from retaliation as it ig
categorically provided i
the Policy that the SM
Group, which include
herein Company hsll not
tolerate  retaliation in
any form against &
director, officer, employeg¢
or other interested party
who, in good faith, raise
a concern or reports
possible violation unde
the policy.

(i)

Conflict
Resolution

The Company encourages
use of alternative modes ¢

The Company encouragg
the use of alternative

The Company encouragg
the use of alternative

42



2)

3)

4)

dispute resolution that car modes of dispute modes of dispute
amicably settle conflicts ¢ resoldion that can]| resolution that can
differences between thq amicably settle conflicty amicably settle conflicts o
Company and its shareholders | or differences betweer differences between thg

third parties, including the Company and ity Company and it

regulatory agencies. shareholders or thirg shareholders or thirg
parties, including patrties, including
regulatory agencies. regulatory agencies.

Has the code of ethics or conduct been disseminated to all directors, senior management and employees?
Yes.
Discuss how the company implements and monitors compliance with the code of ethics or conduct.

The Company’s adherence to its Code of Ethics or Cond
implemented. The relevant policy may provide the manner of monitoring compliance theraswvell as the penalty

for violation therefor.

With respect to the employee’ s code of conduct, al | el
Regul ations (the “Rules”) which | ay doopmatetistiplinaayadtien c on s
should be meted out. The purpose of this disciplinary action is to correct rather than to punish the individual. Should

an employee violate policies, rules and regulations of the company, disciplinary actions are imposedh a&s mu
possible in progressively increasing weight, after the employee is given opportunity to be heard. Depending on the
history, circumstances and gravity of the situation, superiors can take corrective action in the form of verbal discussion,
written waming, suspension and dismissal. Only in extraordinary cases do&€Xthpany impose demotion. As to
restitution of damages to or loss of company property, the same is not regarded as a disciplinary action. The Rules
also provide that violation of Compapylicies, rules and regulations not otherwise covered therein will be subject to
disciplinary action dependent on the gravity or consequence of such viol@tienRules are likewise cascaded to
employees by the Human Resources Office as part of the &i@mProgram for new employees.

On compliance with the CG Manual, which is to ensure adherence to corporate governance principles and best
practices, the Board of Directors has appointed a Compliance Officer who is responsible for monitoring compliance
with the provisions and requirements of the said manual and other relevant rules and regulations.

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, subsidiaries,

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

Related Party Transactions Policies and Procedures

(1) Parent Company To ensure the integrity and transparency of related p4
transactions between the Company and its parent compjg
such transactions are made in the ordinary course
business, on an arrength basis and at market rates. A
assessment is undertaken at each fiscal year by exam
the financial position of the related party and the market|
which the related past operates. Moreover, consistent wi
the CG Manual that all material information, i.e., anythi
that could potentially affect share price, shall be publ
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disclosed, related party transactions are fully disclosed in
Company’ s not e s consalidated tfisancia
statements.

(2) Joint Ventures

To ensure the integrity and transparency of related p4
transactions between the Company and its joint ventu
such transactions are made in the ordinary course
business, on an armrength basisand at market rates. At
assessment is undertaken at each fiscal year by exam
the financial position of the related party and the market|
which the related party operates. Moreover, consistent v
the CG Manual that all material information, i.enything
that could potentially affect share price, shall be publ
disclosed, related party transactions are fully disclosed in
Company'’ s not es t o its 8
statements.

(3) Subsidiaries

To ensure the integrity and transpmncy of related party
transactions between and among the Company and
subsidiaries, such transactions are made in the ordir
course of business, on an aresgth basis and at marke
rates. An assessment is undertaken at each fiscal yeg
examinirg the financial position of the related party and t
market in which the related party operates. Moreov
consistent with the CG Manual that all material informatiq
i.e., anything that could potentially affect share price, shal
publicly disclosed,related party transactions are full
di sclosed in the Company’ ¢
financial statements.

(4) Entities Under Common Control

To ensure the integrity and transparency of related p4d
transactions between and among the Compamgd entities
under common control with it, such transactions are mad
the ordinary course of business, on an atergth basis ang
at market rates. An assessment is undertaken at each f
year by examining the financial position of the related pg
and the market in which the related party operatq
Moreover, consistent with the CG Manual that all mate
information, i.e., anything that could potentially affect shg
price, shall be publicly disclosed, related party transact
are fully discleed i n the Company’
consolidated financial statements.

(5) Substantial Stockholders

The Company has no substantial stockholders other tha|
parent company, SMC. At any rate, all related pg
transactions of the Company are maitethe ordinary course
of business, on an armength basis and at market rates. A
assessment is undertaken at each fiscal year by exam
the financial position of the related party and the market|
which the related party operates. Moreover, cotesis with

the CG Manual that all material information, i.e., anythi
that could potentially affect share price, shall be publ
disclosed, related party transactions are fully disclosed in
Company'’ s not es t o its 8
statements.

(6) Officers including
spouse/children/siblings/parents

All related party transactions are made in the ordinary coy
of business, on an armength basis and at market rates. A

assessment is undertaken at each fiscal year by exam
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the financial position of the related party and the market
which the related party operates. Moreover, consistent v
the CG Manual that all material information, i.e., anythi
that could potentially affect share price, shall be publ
disclosed, rated party transactions are fully disclosed in t

Company’ s not es t o its 8
statements.
(7) Directors including All related party transactions are made in the ordinary coy

spouse/children/siblings/parents of busines, on an armdength basis and at market rates. A
assessment is undertaken at each fiscal year by exam
the financial position of the related party and the market|
which the related party operates. Moreover, consistent v
the CG Manual that alinaterial information, i.e., anything
that could potentially affect share price, shall be publ
disclosed, related party transactions are fully disclosed in

Company’'s not es to i ts 8

statements.
(8) Interlocking director relationship Allrelated party transactions are made in the ordinary cou
of Board of Directors of business, on an armength basis and at market rates. A

assessment is undertaken at each fiscal year by exam
the financial position of theetated party and the market if
which the related party operates. Moreover, consistent v
the CG Manual that all material information, i.e., anythi
that could potentially affect share price, shall be publ
disclosed, related party transactions arély disclosed in thgq
Company’'s notes to i ts E:
statements.

(b) Conflict of Interest
(i) Directors/Officers and 5% or more Shareholders

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

Details of Conflict
of Interest (Actual or Probable)

Name of Director/s
Name of Officer/s NONE
Name of Significant Shareholders

(i) Mechanism

Describehe 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.

Directors/Officers/Significant Shareholders
The C o mp daws prehibitd8 yhe nomination an
election ofa director who is eregedin anybusiness whick
competes with or is antagonistic to that of the Company.

Company
Directors are mandated to fully disclose the extent of tk
business interest or comply with disclosure requirement
required under the Securities Regulation Code ésd
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Implementing Rules and Regulations.

Officers are required to accomplish Full Business Intg
Disclosure Form

Group

The C o mp dawsy prehibit8 the nomination an
election ofa director who is engaged emny business whic
competes with or iantagonistic to that of the Company.

Directors are mandated to fully disclose the extent of tk
business interest or comply with disclosure requirement
required under the Securities Regulation Code and
Implementing Rules and Regulations.

Officers are required to accomplish Full Business Inte

Disclosure Form.

5) 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:

Names of Related
Significant Shareholders

Type of Relationship

Brief Description of the
Relationship

NONE

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

Names of Related
Significant Shareholders

Type of Relationship

Brief Description

San Miguel Corporation

LicensoiLicensee

The Companyas a Trademrk
Licensing Agreement with it
parent company relative to thg
marks used in some of th
Company’s prod

(c) Indicate any shareholder agreements that may impact on the control, ownership and strategic direction of the

company:

Name of Shareholders

% of Capital Stock affected
(Parties)

Brief Description of the
Transaction

NONE

6) Alternative Dispute Resolution

19 Family relationship up to the fourth civil degree either by consanguinity or affinity.
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C.

1)

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

including regulatory authorities.

Alternative Dispute Resolution System

Corporation & Stockholders

The Company has alwagacouraged the
use of alternative modesof dispute
resolution that can amicably settl
conflictsor differences. Thus, in such
situation best efforts were exerted t
settle the conflicts or differences in
peaceful  manner through  ope
communication/discussion, withou
resorting to court actin or similar action

Corporation & Third Parties

The Company has always encouraged
use of alternative modes of dispu
resolution that can amicably settl
conflicts or differences. Thus, it activé
participates in the mandatory
conciliation and meidtion proceedings
prescribed by judicial, quajidicial and
administrative bodies.

With respect to disputes involvin
Management and the Company|
employees who are covered by Collect
Bargaining  Agreements, the sa
agreement provides for a "Grievan
Machinery".  Likewise, it is provide
therein that "the parties agree on th
principle that all disputes between Lab
and Management may be settle
through friendly negotiations. The san
Agreement provides for Arbitration to th
effect that if the Gevance Machinery
fails, the dispute may be settled by
voluntary arbitrator mutually chosen b
the parties.

Corporation & Regulatory Authorities

The Company has always encouraged
use of alternative modes of dispu
resolution that can amicably settl
conflicts or differences. Thus, the
Company accordingly and promptly
respond to the communications, reques
for clarification, comments, requiremen
of regulatory authorities and ultimatel
comply with the decision or instruction
the regulatory ageay in the absence of

clear conflict with existing laws.

BOARD MEETINGS & ATTENDANCE

Are Board of Directors’ meetings scheduled before or at the beginning of the year?
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They are scheduled at the beginning of the year.

2) Attendance of Directors?

No. of
Meetings No. of
Board Name Date.of Held during Meetings | %
Election the year e
(2015)
Chairman Eduardo M. Cojuangco, Jr. October 5 5 100
21, 1988
Member Ramon S. Ang April 4, 5 5 100
2000
Member Bernard D. Marquez May 12, 5 5 100
2011
Membe Leo S. Alvez April 24, 5 5 100
2012
Member Gabriel S. Claudio November 5 5 100
11, 2010
Member Francisco S. Alejo llI May 28, 3 3 100
2015
Member Mario K. Surio May 28, 3 3 100
2015
Independent| Minita V. ChiceNazario March 9, 5 4 80
2012
Independen | Francisco H. Villaruz,%r. November 5 5 100
6, 2014
Member Ferdinand K. Constantiffo May 10, 2 2 100
2012
Member Joseph N. Pineda May 9, 2 2 100
2013

3) Do non-executive directors have a separate meeting during the year without the presence of any executive? If yes,
how many times?

None

4) Is the minimum quorum requirement for Board decisions set at two-thirds of board members? Please explain.
No. The Company complies with Section 8 of its Amendé@dBy which requires that a majority of the numlwér
directors as fixed in the Articles of Incorgtion (which is 9 directorshall constitute a quorum for the transaction of

corporate business, and every decision of at least a majority of directors present at a nodetihigh there is a
guorum shalbe valid as a corporate act, except for the election of officers which shall require the vote of a majority of

20 This refers to attendance of Directors in 2015 Board Meetings. Updated per advisement letter filed with SEC on January 5, 2016. The
directors that were elected during the 2015 Regular (Annual) Stockholders Meeting held on May 28, 2015 are Directors Cojuangco,
Ang, Marquez, Alvez, Claudio, Chico-Nazario, Villaruz, Alejo Il and Surio.

21 Director Villaruz, Jr. replaced Justice Angelina S. Gutierrez (ret.) who resigned effective October 8, 2014 was formerly a member of
the Audit Committee. She attended all Audit Committee meetings during her term. Updated per advisement letter filed with SEC on
January 6, 2015.

22 Mr. Constantino ceased to be a director on May 28, 2015.

23 Mr. Pineda ceased to be a director on May 28, 2015.
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all the members of the board.
5) Access to Information
(a) How many days in advance are board papers?* for board of directors’ meetings provided to the board?

The CG Manual requires Management to provide the Board with complete, adequate and timely informaticihe@bout
mattersto be taken during their meeting.

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

Yes.As mandatedn the CG Manual the members of the Board shall be given independent access to Management and
the Corporate Secretary.

(c) 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 directors updated regarding any relevant statutory and
regulatory changes, etc.?

The Company Bylaws and CG Manual provider the role of theCompany &cretary and enumerates the powers,

duties and responsibilities of the Company Secretary. The CompahgavwBy provides, among others that the
Corporate Secretary shall maintain and be the custodian of the corporate books and records. He shall also be the
recorder of the formal actions and transamts of the CompanylThe CGVlanual provides among others that the
Corporate Secretary coordinate with the Chairman in preparing the agenda of the meeting. It is also his responsibility
to ensure that the Board has the necessary information to enable @rrige at intelligent decisions on matters
requiring approval and in making business judgments in good faith, which necessarily includes updating ttez Board
relevantlaws.

(d) Is the company secretary trained in legal, accountancy or company secretarial practices? Please explain should
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 committees:

Yes No[ ]

Committee Details of the procedures

Executive Section 2.2.1.8. of t he q
Managementto providethe Board with complete, adequate ar
timely information about the matters to be taken during the
meetings.

Upon reasonable request, the directors, individually or &
group, may seek independent professional advice in
discharge of theiduties at the expense of the Compamhich
expense must be reasonable.

The members of the Board shall beegivindependent access {

24 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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Management and the Corporate Secretary.

Audit

Section 2.2.1.8. of t he
Managementto providethe Board with complete, adequate ar
timely information about the matters to be taken during th¢
meetings

Upon reasonable request, the directors, individually or &
group, may seek independent professional advice in
discharge of their duties at the expense of ttmmpPany which
expense must be reasonable.

The members of the Board shall be given irghefent access t(
Management and the Corporate Secretary.

The Audit Committee Charter also provides that a notice of ¢
meeting confirming the date, time, venue, and agenda shal
given to each member of the Committee at least two (2) work
days prig to the date of the meeting. The notice will include
agenda to be discussed during the meetihptices, minutes
agenda and supporting papers will be made available to
Director upon request to the Corporate Secretary.

Nomination

Section 2.2.1 8 . of t he Company’
Managementto providethe Board with complete, adequate ar
timely information about the matters to be taken during thg
meetings.

Upon reasonable request, the directors, individually or &
group, may seek indepéent professional advice in th
discharge of their duties at the expense of then@any, which
expense must be reasonable.

The members of the Board shall be given independent acce
Management and the Corporate Secretary.

Remuneration

Section 2.2.1.8 of t he Company’ s
Managementto providethe Board with complete, adequate ar
timely information about the matters to be taken during the
meetings.

Upon reasonable request, the directors, individually or &g
group, may seek indepeadt professional advice in th
discharge of theiduties at the expense of the Compamshich
expense must be reasonable.

The members of the Board shall be given independent acce
Management and the Corporate Secretary.

Others (specify)

None

6.) External Advice

Indicate whether or not a procedure

details:

exists whereby directors can receive external advice and, if so, provide

Procedures

Details
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As provided in the CG Manual, upon reasonable request, the directors individually or as a grot
seekindependent professional advice in the discharge of their duties at the expérthe Company|
which expense nat be reasonable.

7.) Change/s in existing policies

Indicate, if 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:

Existing
. . Changes Reason
Policies g
The Board amended the provisions affecting the du . -
. ' To align the provisions of the C
of the Compance Officer, Corporate Secretary & .
. : . Manual with the SEC Memorandu
Directors, as well as the requirement relating . .
Manual on . , . Circulars Nos. 5 and 20, Series
directors attendance 7
Corporate . 2013, and SEC Memorandu
further amended the CG Manual to incorporate t . .
Governance . . Circular No. 1, Series of 2014, a
revisions made by the SEC to the Revised Coq .
S SEC Memorandum Circular N®,
Corporate Geernance embodied in SEC Memorand Series of 2014
Circular No. 9, Series of 2014

D. REMUNERATION MATTERS?
1) Remuneration Process

Disclose the process used for determining the remuneration of the President?® and the four (4) most highly
compensated management officers:

Top 4 Highest Paid

PRESIDENT Management Officers

Process

2)

(1) Fixed remuneration

(2) Variable remuneration

(3) Per diem allowance

Based on salary review ar
market competitiveness polig
and as guided by the Executi
Compensation Committee

Based on salary review ar
market competitiveness polic
and as guided by the Executi
Compensation Committee

Based on t he
performance, salary review an

Based on t he
performance, salary reviewnd

(4) Bonus market competitiveness polic market competitiveness polic
and as guided by the Executil and as guided by the Executi
Compensation Committee Compensation Committee
(5) Stock Options and Based on thegBased on t he
other financial performance and as may b performance and as may b
instruments warranted by circumstances. | warranted by circumstances.
(6) Others (specify)

Remuneration Policy and Structure for Executive and Non-Executive Directors

25 Update for the year ended December 31, 2016.
26 This was changed from “CEO” to “President”. The CEO of the Company is Mr. Cojuangco. He does not receive compensation from the

Company other than the per diem for attendance in Board meetings.
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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.

. Ho
Remuneration Structure of w‘ )
Polic Compensation Packages Compensation is
v P & Calculated

Non ExecutiveDirectors only receive a per diem of Ten ThousandsH
(Php10,000.00) per attendance in Board and Board Comm
meeting.

The compensation packagef the President, who is an Execut
Director, is based on salary review and market competitiveness p
and as guided by the Executive Compensation Comenith his
capacity as a Director, the President receives a per diem per atteng
in Board and Committee Meetings.

Executive Directors

Non-Executive Directors

Do stockholders have the opportunity 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.

Remuneration Scheme Date of
Stockholders’ Approval
Per Diem There has been no change in the last th
year s whi ch woul d
approval

Aggregate Remuneration
Complete the following table on the aggregate remuneration accrued during the most recent year.

Directors only receive a per diem of Ten Thousand Pe@t®10,000.00) per attendance Board and Board
Committee meetings.

Remuneration Executive Non-Executive Directors (other .
. . . Independent Directors
Item Directors than independent directors)
(a) Fixed . None None None
Remuneration
(b) Var'able. None None None
Remuneration
(c) Per diem Php60,000.00 Php340,000.00 Php180,000.00
Allowance
(d) Bonuses None None None
(e) Stock Options
anq/or o.ther None None None
financial
instruments
(f) Othe.rs None None None
(Specify)
Total Php60,000.00 Php340,000.00 Phpl80,000.00
Non-Executive Director Independent
Other Benefits Executive Directors (other than . g
X ) Directors
independent directors)
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1)

Advances

2)

Credit granted

3)

Pension Plan/s
Contributions

(d)

Pension Plans,
Obligations incurred

(e)

Life Insurance Premium

(f)

Hospitalization Plan

(g)

Car Plan

(h)

Others (Specify)

The President of the
Companyeceives
remuneration as
employee of the
Company.

As @ executive
director,

he receives per
diem per
attendance in Board
and Committee
meetingsjust like
the other directors.

NONE

NONE

Total

NOT APPLICABLE

4) Stock Rights, Options and Warrants

(a)

(b)

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:

Only members of the Boadho are employees of the Company are entitled to partieipatthe Employee Stock
qualified

Purchase PI
15,000 shares per offering.

The subscription price of the shares under the ESPP which is equal to the weighted averagelosang prices

an

(the

“ESPP”),

wher ein

of the last quarter immediately preceding the application/subscription period, less a discount of fifteen percent
(15%), shall be paid without interest through salary deduction over a period of five (5) years from Exercise Date.

“Exebat et is

the | ast

wor Ki

ng

day

of t he

mont h

from an employee of his decision to subscribe to shares under thesg8B&tved by the Committee.

dur i

The shares covered by the ESPP are no longer aeditaldubscription as the offering period provided under the

ESPP expired on January 21, 2013. Of th& g@mbers of the Boardonly Mr. Bernard D. Marquez is an

employee of the Company.

Director’s Name

ESPP SHARES

Total % from

Capital Stock

Bernard D Marquez

30,000

0.00%

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 Annual Stockholders’

Meeting:

Incentive Program

Amendments

Date of
Stockholders’ Approval

NONE
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5) 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:

Name of Officer/Position

Total Remuneration

Chief Finance Officer

Marketing Manager

Business Procurement Manager

Manufacturing and Engineering Services Manag

Planning and Managemene8/ices Manager

Phpi6,612,734.46

E. BOARD COMMITTEES”

1) Number of Members, Functions and Responsibilities

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

power/authority delegated to it by the Board:

No. of Members
Committee o depend SRS Functions Key rees Power
Director e Director Charter Responsibilities
(ED) e (1D)
No Exercise all the Responsible fo| To act, by a
Charter powers of the| the majority vote of
Board in the| management ofl all its members,
management of| the business on such specifi
the business anq¢ and affairs of| matters within
affairs of the|the Company the competence
Campany when | between of the Board, as
the Board is nof sessions of thg may be delegated
Executive 1 3 0 in session. Board of| to it in the By
Directors laws or on a
majority vote of
the Board, subjec
to the limitations
provided by
Section 35 of the
Corporation Code
of the Philippines.
Has Assist the Boarg The Audit | To conduct
adopted a| in the | Committee, investigations and
Charter performance of| among others, | make

Audit 0 5 5 its qv-e.rsight have ' the recornmendatims
responsibility for| following relating to any
financial reports| responsibilities: | communicatia or
and financial| Evaluate  and reports referred
reporting determine any| to it under the

27 Updated as of December 31, 2015.
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interna
system,
audit process
and in
monitoring and
facilitating
compliance with
both the internal
financial
management
handbook
pertinent
accourting
standards, lega
and regulatory
requirements

process,
control

and

Perform
oversight
financial
management
functions
specifically in the
areas of
managing credit,
market, liquidity,
operational,
legal and other
risks of the
Gompany, and
crisis
management.

norraudit work
performed by
External

Auditors;

Establish  and
identify the
reporting line of
the Internal
Auditor;

Monitor and
evaluate the

adequacy and
effectiveness o
the Company
internal control
system,
including
financial
reporting
control
information
technology
security;
Review all
interim and
annual financial
statements
before
submission  tg
the Board;
Ensure that the
accounting and
auditing
processes,
practices and
methods of the
Company
comply with
Philippine and
internationally
accepted
standards;
Develop
transparent
financial
management
system that will

and

a

ensure the
integrity of
internal control
activities

throughout the
Corporation
through a step

Whistle Blowing
Policy Procedure
of the Company
or relating to any
findings of major
investigations on
internal control or
financial
reporting matters
as delegated by
the Board or on
t he Com
own initiative
and
manageme
response thereto.

55



by-step
procedures ang
policies
handbook that
will be used by
the entire
organization;
and Supervisg
Management in
Manage m¢
formulation of
rules and
procedures on
financial
reporting and
internal controls
in accordance
with  relevant
guidelines
Has The Nomination To ensure that It has the power
adopted a| and Hearing| all individuals| to setguidelines
Charter Committee nominated to| on the number of
functions as the become a directorships
body that pre | director of the| which a member
screens and Gompany have | of the Board may
Nomination 1 3 1 short!ists all o the | hold pgrsuantto
candidates qualifications | the policy on
nominated to| and none of the multiple board
become a| disqualification | seats under the
member of the| s set forth infCompany’
Board offt he C o n Manual.
Directors Bylaws andCG
Manual.
Has The Executive Establish a Has the power tg
adopted a| Compenston formal and| Review (if any) o
Charter Committee transparent the existing
assists and procedure for] Human Resource
advises the | developing a Development of
Board on| policy on| Personnel
remuneration executive Handbamk to
packages of remuneration strengthen
corporate and for fixing| provisions on
officers and| the conflict of
Remuneration 1 2 1 directors and| remuneration interest, salaries
provide packages off and benefits
oversight  over corporate policies,
remuneration of| officers and| promotion  and
senior directors; career
management Provide advancement
and other key| oversight over directives and
personnel remuneration | compliance of
ensuring that| of Senior | personnel
compensation i Management | concerned with al
consistent with| and other key| statutory
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2)

t he

and

Con

culture, strategy

control

environmer.

personnel
ensuring  that
compensation ig
consistent with
the Canpany
culture,
strategy  and
control
environment;
Designate
amount of
remuneration,
which shall be
in a sufficient
level to attract
and retain
directors anl
officerswho are
needed to run
the  Company
successfully;
and in the
absence of suc
Personnel
Handbook,
cause the
development off
such, covering
the same
parameters of
governance se
out in the CG
Manual.

requirements that

must

be

periodically met in

their
posts

respective

Others
(specify)

Committee Members?®

(a) Executive Committee

Office

Name

Date of

Appointment

No. of
Meetings
Held
In 2015

No. of
Meetings
Attended

in 2015

%

Length of
Service in
the
Committee

Chairman

Eduardo M. Cojuangco, J

October 21,
1998

0

0 0

17 years

Member (NED)

Ramon S. Ang

April 4, 2000

0

0 0

16 years

Member (NED)

Bernard D. Marquez

May 12,
2011

0

0 0

Syears

28 The 2015 Chairpersons and members of the different Board Committees were all re-elected during the Organizational Meeting of the

Board of Directors held on May 26, 2016, as disclosed in SEC Form 17-C filed with the SEC on the same date. Length of service is
further updated as of May 31, 2016.
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Ferdinand K. May 10,
Member (NED) Constanting? 2012 0 0 0 4 years
. May 28,
Member (NED) Francisco S. Aléfb 2015 N/A N/A N/A 1 year
(b) Audit Committee
Dateof | oo | weetings e
. . o
Office Name Appc::\tme s Held in Attended % the
2015 in 2015 Committee
Chai
airman Minita V. ChiceNazario March 9, 4 4 100 4years
2012
Member (NED) Leo S. Alvez Apri 24, 4 4 100| 14years
2002
Member (NED) Ferdinand K. May 10,
Constanting! 2012 4 4 100 4 years
Member (D) Francisco H. Villaruz 3ar Novzeonlger 6. 4 4 100 1year
Member (NED) Francisco S. Al M;g1258, 2 2 100 1year

Disclose the profile or qualifications of the Audit Committee members.3*

Minita V. ChiceNazariq 76, is an Independent Director of the Company since March 9, 2012, Chairperson of the
Company’s Audit Committee and Member of the Company’s Executive Compensation Committee. She is also an
Independent Director of Top Frontier Investment Holdings, Inc. and San Miguel Pure Foods Company, Inc., which
are both listed with the PSE, and San Miguel Properties, Inc. She is currently a Director of Banco San Juan (Rural
Bank) and Legal Consultant of Union Bank of the Philippines. She is also the incumbent Dean of the College of
Law of the University of Perpetual Help in Las Pifias City. She has previously held the following positions: Legal
Consultant of Philippine Amusement and Gaming Corporation (January 2010-June 2010) and Metro Manila
Development Authority (March 2010-June 2010); and Chairman of the Board of Directors (June 2010-August
2010) and Director (September 2010-September 2011) of PNOC Exploration Corporation. She has served the
judiciary in various capacities for forty-seven (47) years, as Presiding Justice of the Sandiganbayan (February 2003-
February 2004) and Associate Justice of the Supreme Court (February 10, 2004-December 5, 2009). She obtained
her law degree from the University of the Philippines and is a member of the New York State Bar.

Francisco H. Villaruz, Jr2, is an Independent Director of the Company since November 6, 2014 and a Member
of the Audit Committee and Nomination and Hearing Committee. He is also an incumbent Independent Director
of South Luzon Tollway Corporation (since March 16, 2015). He has served the judiciary as Associate Justice in
Sandiganbayan (October 8, 2001 — October 9, 2011) and as Presiding Justice (October 10, 2011 — June 8, 2013).

29 Mr. Constantino’s term of office as Director ceased on May 28, 2015, the date of the Regular Stockholders’ Meeting of the Company.
As disclosed in SEC Form 17-C filed with the SEC on May 28, 2015, Mr. Constantino is still a part of the committee as a non-director
member.

30 Updated per SEC Form 17-C filed with the SEC on May 28, 2015.

31 Mr. Constantino’s term of office as Director ceased on May 28, 2015, the date of the Regular Stockholders’ Meeting of the Company.
As disclosed in SEC Form 17-C filed with the SEC on May 28, 2015, Mr. Constantino is still a part of the committee as a non-director
member.

32 Director Villaruz, Jr. replaced Justice Angelina S. Gutierrez (ret.) who resigned effective October 8, 2014 was formerly a member of the
Audit Committee. She attended all Audit Committee meetings during her term. Updated per advisement letter filed with SEC on
January 6, 2015.

33 Updated per SEC Form 17-C filed with the SEC on May 28, 2015.

34 Updated for the year December 31, 2015 and as reflected in SEC Form 17-A filed with the SEC on April 14, 2016.
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He was previously appointed as Director of the Securities and Exchange Commission. He obtained his law degree
from the University of the Philippines and was a member and officer of the Order of The Purple Feather (UP Law
Honor Society). He has attended various trainings, seminars and conferences in the Philippines and abroad.

Francisco S. Alejo, 12, is a Director of the Company since May 28, 2015 and is a member of the Company’s
Executive Committee and Audit Committee. He is also the incumbent President of San Miguel Pure Foods
Company, Inc., a company listed with the PSE. He also holds the following positions: Chairman of Philippine Prime
Meat Marketing Corporation, San Miguel Purefoods Investment (BVI) Ltd. and San Miguel Foods & Beverage
International Ltd.; Vice Chairman of San Miguel Foods, Inc. and San Miguel Mills, Inc.; Director of The Purefoods-
Hormel Company, Inc.; President of Magnolia Inc. and San Miguel Super Coffeemix Co., Inc., President
Commissioner of PT San Miguel Pure Foods Indonesia, San Miguel Purefoods (VN) Company Ltd., and San Miguel
Foods (L) Pte Ltd.; and member of the San Miguel Foundation, Inc. Mr. Alejo holds a Bachelor’s Degree in Business
Administration from De La Salle University, and is a graduate of the Advanced Management Program of Harvard
Business School.

Ferdinand K. Constantinéilipino, 64, is a non-director member of the Company’s Audit Committee, Executive
Committee and Executive Compensation Committee. He was a former director of the Company. Among others,
he is the incumbent Director, Senior Vice President, Chief Finance Officer and Treasurer of San Miguel
Corporation; Vice Chairman of San Miguel Global Power Holdings, Corp.; Director of San Miguel Brewery Inc., San
Miguel Yamamura Packaging Corporation, Petron Malaysia Refining & Marketing Bhd; President of Anchor
Insurance Brokerage Corporation and Chairman of the San Miguel Foundation, Inc. He was a Director of Bank of
Commerce, Philippine Airlines, Inc. and PAL Holdings, Inc. Mr. Constantino has held directorships in various
subsidiaries of San Miguel Corporation during the last five years. He holds a degree in AB Economics from the
University of the Philippines and completed academic requirements for an MA Economics degree in the same
university. He also took a strategic Finance Course in IMD-Lausanne, Switzerland.

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

The Audit Committee assists the Board in its corporate governance and oversight responsibilities in relation to
financial reporting, risk management, internal controls and internal and external audits. With respect to the
external audi tor, the Company’s Audit Committee Chart

9 Shall be primarily responsible fomaking recommendation to the Board on the appointment,
reappointment and removal of the external auditor, to approve the remuneration and terms of
engagement of the external auditor, and any questions of resignation or dismissal of such auditor.

T Assesand monitor the (i) external audi tor’s profess

objectivity and require the external auditor to make the statements necessary under applicable auditing

standards as regards its relationship and servicefitoGompany, discussing any relationship or services
which may derogate its independence or objectivity; and (ii) the effectiveness of the audit process in
accordance with applicable standards.

i Obtain objective assurance from the external auditor thatedbaduct of the audit and the manner of the
preparation of the financial statements comply with applicable auditing standards and rules of regulatory
bodies, including exchanges on which the Company’

1 Review and approve the nature érscope of the audit plans of the external auditor, including scope,
audit resources and expenses, and reporting obligations before the audit commences.

1 Review the reports or communications of the external auditor and ensure that management or the Board
will provide a timely response to the issues raised in such reports or communications.

1 Ensure the development and implementation of policies on the engagement of an external auditor to
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supply noraudit work, including the fees payable therefor, and evedwany noraudit work undertaken
by the external auditor to ensure that the same does not conflict with its audit functions.

1 Ensure that the external auditor or the signing partner of the auditing firm engaged by the Company is
changed every five (5) yesaor earlier.

(c) Nomination Committee

No. of No. of Length of
. Date of Meetings | Meetings o Service in
Office e Appointment Held in Attended ) the
2015 in 2015 Committee
Chairman Leo S. Alvez April 24, 2002 1 1 100 | 14years
Member (ED) Bernard D. Marquez May 12, 2011 1 1 100 Syears
Member (NED) Gabriel S. Claudio Nov;rglboer 11, 1 1 100 5 years
Member (ID) Francisco H. Villaruz,3r. | November 6, 1 1 100 1 year
2014
Member (NED) Mario K. Suriéf May 28, 2015 N/A N/A N/A 1 year
Non-Voting Casiam B. Cabalan, Jf. May 28, 2015 N/A N/A N/A 1 year
Member
(d) Remuneration Committee3®
No. of No. of Length of
. Date of Meetings | Meetings o Service in
Office Name Appointment Held in Attended 25 the
2015 in 2015 Committee
Chairman Ramon S. Arig May 28, 2015 0 0 0 1lyear
Ferdinand K.
Constantind® May 10, 2012 0 0 0 4years
Member (ED) Bernard D. Marquez | May 12, 2011 0 0 0 S5years
Member (NED) Leo S. Alvez April 24, 2002 0 0 0 14 years
Member (ID) Minita V. ChiceNazario| March 9, 2012 0 0 0 4years
(e) Others (Specify) NONE
Provide the same information on all other committees constituted by the Board of Directors: N/A
L
Date of AL e Sirfitcz ?:
Office Name . Meetings | Meetings | %
Appointment Held Attended the
Committee
Chairman

35 Updated per advisement letter filed with SEC on January 5, 2016.

36 Updated per SEC Form 17-C filed with the SEC on May 28, 2015.

37 Updated per SEC Form 17-C filed with the SEC on May 28, 2015.

38 Referred to as the Executive Compensation Committee of the Company.

39 Updated per SEC Form 17-C filed with the SEC on May 28, 2015. Director Ramon S. Ang is the new chairman of the committee.

40 Mr. Constantino ceased to be a Director on May 28, 2015, the date of the Regular Stockholders’ Meeting of the Company. As
disclosed in SEC Form 17-C filed with the SEC on May 28, 2015. Mr. Constantino is a non-director member and Director Ramon S. Ang
is the new chairman of the committee.
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3)

4)

Member (ED)
Member (NED)
Member (ID)
Member

NOT APPLICABLE

Changes in Committee Members

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

Name of Committee Name Reason
Executive None None
Audit Carmelo LSantiago Replaced by Minita V. Chidtazario due
to resignation of Mr. Santiago
Carlos Palanca Il Replaced by Angelina S. Gutierrez dus
resignation of Mr. Palanca
Angelina S. Gutierrez Replaced by Francisco Hllaruz, Jr due
to resignation 6 Angelina S. Gutierrez.
Nomination Carmelo L. Santiago Replaced by Minita V. Chitazario due

Angelina S. Gutierrez

to resignation of Mr. Santiago

Replaced by Francisco H. Villaruz, Jr. d
to the resignation of Angelina S. Gutierr

Remuneration

Camelo L. Santiago

Carlos Palanca Il

Replaced by Minita V. Chidtazario due
to resignation of Mr. Santiago

Replaced by Angelina S. Gutierrez due
resignation of Mr. Palanca

Others (specify)

None

None

Work Done and Issues Addressed

Describe the work done by each committee and the significant issues addressed during the year*®.

Name of Committee

Work Done

Issues Addressed

Executive . . .| No material issues, such as issueg
No Executive Committee meetir . .
was held in 208, compliance matters were reqeid to

be addressed by the committee.

Audit 1 Recommended to the Board ( No m&erial issues, such as issues

Directors and endorsed fa
approval by the stockholders, th
appointment of R.G. Manabat ¢
Co. , as t he
independent external auditor fo
2015;

Reviewed and approved the tern
of engagement of the externa
auditor, including the audit, audit

compliance mattes were required tq
be addessed by the committee.

41 Updated for the year ended December 31, 2015.
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related and any nomudit services
provided by the external auditg
to the Company and the fees fi
such services, and ensured th
the same did not impair the
external a u d inde
and objectivity;

Reviewed and approved the sco
of the audit and audit programs g
the external auditor as well as th
internal audit group of the
Company, and have discussed {
results of their respective aud
processes and their findings ar
asss s ment of t h
internal controls and financig
reporting systems;

Reviewed, discussed af
recommended for approval of th
Board of Direct
guarterly and annual consolidate
financial statements, and thg
reports required to be subitted
to regulatory agencies i
connection with such consolidate
financial statements, to ensur
that the information contained in
such statements and report
presents a true and balance
assessment of
position and condition and tha
such satements and reports
comply with the regulatory
requirements of the Securities ar
Exchange Commission (SEC)
the Philippine Stock Exchange, |
(PSE);

Reviewed, discussed ar
recommended for approval of th
Board of Directors the filing of th
Compmy’ s Corpora
Guidelines for Listed Compani
Disclosure Template with the PS
in compliance with the
requirement of the said regulator
agency;

Reviewed, discussed af
recommended for approval of th
Board of Directors the

amendments to theCo mp a
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5)

1 Reviewed the

Amended Manual on Corporat
Governance in order to align th
provisions thereof with the
prevailing SEC Memorandu
Circulars affecting the duties ¢
the Compliance Officer, Corpord
Secretary and Directorg
reqguirement rel
attendance in Board Meetings an
to comply with SEC Memorandu
Circular No. 9, Series of 201
which pertains to the
Amendments to the Revised Co
of Corporate Governance; and

adequacy
effectiveness and sufficiency
t he Company’ ad
internal controls, risk
management systems, and contr
and governance processes, a
ensured that, where applicablé
necessary measures are taken
address any concern or iss
arising therefrom.

Nomination

Prescreened and short listed &
candidates nominated to become
member of the Board of Directors
the Company for 2@, in accordance
with  the  qualifications  and
disqualifications as proged in the
Bylaws CG Manualand relevant
laws and government issuances

No maerial issues, such as issues
compliance matters were required {
be addressed by the committee,

Remuneration

No meeting was held in 261

No maerial issues, such as issums
compliance matters were required {
be addressed by the comngie.

Others (specify)

Committee Program

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

Name of Committee

Planned Programs

Issues to be Addressed

Assessment Process.

Executive None None

Audit Implementation of a Performanceg To align with corporate governang
Assessment Process best practice

Nomination Implementation of a Perfomance| To align with corporate governand

best practices

Remuneration

Implementation of a Performanc
Assessment Process.

To align with corporate governang
best practices

Others (specify)

None

None
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F. RISK MANAGEMENT SYSTEM

1) Disclose the following:

(a) Overall risk management philosophy of the company;

The Company is aware that engaging in a business is an undertaking which entails a lot of risks. Thus, it has in
place a system of identifying, prioritizing, measuring, monitoring andessdithg and minimizing various risks. The

various units/departments/offices of the Company are in charge of managing the risks associated or related to

their respective functions and are expected to take into account these risks when undertaking tHeiddgy
activities and in establishing their plans and programs

(b)

on the adequacy thereof;

The Audit Committee conducts a regular review of thefCam y ’ s

included in the accomplishment of the Committee in5251

(c) Period covered by the review;

2015%

(d)

activities

r el

A statement that the directors have reviewed the effectiveness of the risk management system and commenting

at ed

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

The Board has oversight responsibilities for ensuring presence of adequate aciivesffaternal control

mechanisms.

responsibility. Thus, risk manageemt system isnonitoredregularly.

(e)
N/A
2) Risk Policy

(a) Company

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

The Audit Committee is mandated to assist the Board in the performance of this oversight

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

Risk Exposure

Risk Management Policy

Objective

Competitor Risk

Maintain a strong brand anc
product portfolio;Expand produc
portfolio if necessaryand monitor
consumer trends and competitc
activities.

To be the brand of choice of
consumers and to cateo shifting
consumer preference

Regulatory Risk

Appropriately address changes
regulations and actions b
national or local regulators.

Cushion the effect/ls of the

regulatory changes

Raw Materials
Supply Risk

and

Maintain raw materials flexibility
Regular monitoring of its rav
materials; Import materials whet

To ensure stdy supply of
materials; Managethe price risk
on strategic commodities; and F

42 Updated for the year ended December 31, 2015.
43 Updated for the year ended December 31, 2015.
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necessary; and Enter into vario
commaodity derivatives.

price of commodities at leve
acceptable to the Company.

Foreign Currency Risk

Enter into foreign currency hedgg
using a combination of nen
derivative and derivative
instruments such as ofeign
currency forwards or swaps.

Reduce or eliminate earning
volatility and any adverse impac
on equity

Credit Risk

To enter into transactions with
diversity of credit worthy parties

and Maintain an internal
mechanism to monitor the
granting of cedit and

management of credit exposures

Mitigate any significant
concentration of credit risk

Interest Rate Risk

Use an optimal combination ¢
fixed and variable rate deb
instruments

To reduce the impact of sher
term  fluctuations on  the
Company s rniega.

Commodity Price Risk

Enter into various commodit
derivatives to manage its pric
risks on strategic commodities

Fix the prices of commodities
levels acceptable to thEompany
Thus, protecting raw materig
costs and preserving margins.

Liquidity Risk Constant monitoring ang To ensurdghe adequate funding is
management of its liquidity available at all times; To meg
position, liquidity gaps or surply commitments as they aris
on a daily basis; Ensuf without incurring unnecessar
availability of funds through costs; To be able to access fund
committed standby credit facility] when needed at the least possih
from several local banks; and Uj cost; and To maintain a
derivative instruments adequate time spread O

refinancing maturities.
(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:

Risk Exposure

Risk Management Policy

Objective

Competitor Risk

Maintain a strong brand anc
product portfolio; Expand produd

To be the brandof choice of
consumers and to cater to shiftin

regulations and actions b
national or local regulators.

portfolio if necessary; and monitq consumeipreference
consumer trends and competitc
activities.
Regulatory Risk Appropriately address changes | Cushion the effect/s of th

regulatory changes

Raw  Materials and
Supply Risk

Maintain raw materialsflexibility;
Regular monitoring ofits raw
materials; Import materials whet
necessary; and Enter into vario
commodity derivatives.

To ensure sidy supply of
materials; Managethe price risk
on strategic commodities; and F
price of commodities at leve
acceptable to the Company.

Foreign Currency Risk

Enter into foreign currency hedgg
using a combination of nen
derivative and derivative

instruments such as foreig

Reduce or eliminate earning
volatility and any adverse impa
on equity
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currency forwards or swaps.

Credit Risk To enterinto transactions with a Mitigate any significant
diversity of credit worthy partie§ concentration of credit risk
and Maintain an internal
mechanism to  monitor the
granting of credit and
management of credit exposures

Interest Rate Risk Use an optimalcombination of| To reduce the impact of sher
fixed and variable rate debt erm fl uctuat i ¢
instruments earnings.

Commodity Price Risk Fix the pices of commodities a
levels acceptable to the Grou
Thus, protecting raw materia

costs and preserving margins.

Enter into various commodit
derivatives to manage its pric
risks on strategic commodities

Liquidity Risk Constant monitoring ang To ensure the adequate funding
management of its liquidity available at all times; To mee¢
position, liquidity gaps or surply commitments as they aris
on a daily basis; Ensul without incurring unnecessar
availability of funds through costs; To be able tacaess funding
committed staneby credit facility| when needed at the least possih
from several local banks; and Uj cost; and To maintain a
derivative instruments adequate time spread O

refinancing maturities.

(c) Minority Shareholders

Indicate the principal risk of the exercise of controlling shareholders’ voting power.

Risk to Minority Shareholders

As every stockholder entitled to vote shall be entitled to one (1) vote for each share of stoc
name in the books of the Company, there is a possibility that majority shareholders will be
overturn the votes or decisions of the miityprshareholders.The Company, however, ha
provisions in its CG Manual, which would afford protection to minority shareholders such
nonr e mov al of director without cause, i f i

representationin the Board.

Control System Set Up

(a) Company

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

Risk Assessment Risk Management and Control
Risk Exposure (Monitoring and Measurement (Structures, Procedures, Actions
Process) Taken)
Competitor Risk Monitoring of competitive| Market Share Readings

activities and timedia campaign; | Advertising Efficiency Reparts
Periodic evaluation of industry | SalesToTrade Volume Repotts
market reports by third parties.

Regulatory Risk Monitoring of government Advocacy on proposed regulatig
agencies’ r e g| and legislations such as, excise t
legislations by presence in agen product standards, patents an

briefings and public hearings. certifications
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Foreign Currency Rig

Coordinates withSMC Group fo
placements, if necessary

Close coordination with the pare
company’' s treasu

Credit Risk

Monitoring of Accounts Receivab
balances

Aging  Analysis of  Accoun
Receivable;

Peaiodic Trade Inventory Counts
establish collection gaps, if any.

Interest Rate Risk

Monitoring of Funds
Requirements, Credit Facilities a
Interest Rates

Treasury Bill Rates, LIBOR and SIE

Commodity Price Rig

Monitoring of Major Raw Materia
and Packaging Prices and Supplig

Forward Contracts on Molasses a
other alternative feed stocks fac
brewing and distillation.
Negotiated Cost for Bottles an
Packaging Materials

Liquidity Risk

Monitoring of ShorTerm Debt vs
Funds Requirement

Maintaining a balance between Del
and Trade Financing

Analysis of Liquidity Measures, i.
Current Ratio, Debb-Equity Ratio
and Earnings Before Interes
Depreciation & Amortization
(EBITDA)

(b) Group

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

Risk Exposure

Risk Assessment
(Monitoring and Measurement
Process)

Risk Management and Control
(Structures, Procedures, Actions
Taken)

Competitor Risk

Monitoring of competitive
activities and tri nedia campaign;
Periodic evaluation of industry
market reports by third parties.

Market Share Readings
Advertising Efficiency Reports
SalesTo-Trade Volume Reports

Regulatory Risk

Monitoring of government
agenci es’ reg
legislations by presemcin agency
briefings and public hearings.

Advocacy on proposed regulatid
and legislations such as, excise t
product standards, patents an
certifications

Foreign Currency Rig

Coordinates with SMC Group f
placements, if necessary

Close coordinabn with the parent
company’' s treasu

Credit Risk

Monitoring of Accounts Receivab
balances

Aging  Analysis of  Accoun
Receivable;

Periodic Trade Inventory Counts
establish collection gaps, if any.

Interest Rate Risk

Monitoring of Funds
Requiements, Credit Facilities ar
Interest Rates

Treasury Bill Rates, LIBOR and SIE

Commodity Price Rig|

Monitoring of Major Raw Materia
and Packaging Prices and Suppli

Forward Contracts on Molasses a
other alternative feed stocks fa
brewing and dstillation.

Negotiated Cost for Bottles an
Packaging Materials

Liquidity Risk

Monitoring of ShoHTerm Debt vs

Maintaining a balance between De
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Funds Requirement and Trade Financing

Analysis of Liquidity Measures, .
Current Ratio, Dehlb-Equity Ratio
and Earnings Before Interes
Depreciation & Amortizatior
(EBITDA)

(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:

Committee/Unit Control Mechanism Details of its Functions
Business Procurement Group| Raw Material and Packagin Monitors Prices and Supply
(Raw Materials and Supply an Supply and Prices Molasses, Alcohol an
Commodity Price Risks) Packaging Materials

Price Negotiations of Raw ar
Packaging Materials

Sales and Marketing Groups | Industry/Consumer Trends Monitors consumer trends an
(Competitor Risk) Market Share competitive activities

Address immediate issues wi
tactical programs

Develop products fochanging

customer consumptior
patterns
Finance Group/Internal Audit | Working Capital Management| Monitors  Customer  Cred
(Regulatory, Credit, Interest Standing
Rate, Liquidity and Foreign Collection Gap Analysis
Currency Risks) Trade Inventory Count

Condwets Periodic Inventor
Count of Full Goods an
Materials & Supplies

G. INTERNAL AUDIT AND CONTROL

The Company is part of the business conglateeof SMGnd as such, except for those peculiar to the Company, the
various policies of SMC, including thoséating to internal audit and controls cover/apply to all the companies
belonging to theSMGGroupincluding the Company.

1) Internal Control System
Disclose the following information pertaining to the internal control system of the company:
(a) Explain how the internal control system is defined for the company;

Internal contro) as defined by the Company i n camprsesangeionpor at e
taken by management, thedard and other parties to enhance risk management, and incrékskhood that
established objectives and goals will be achieved. The primary objectives of internal control are to ensure:

Reliability and integrity of financial and operational information;

Effectiveness and efficiency of operation;

Safeguarding of ast&

Compliance with policies, plans, procedutaws, regulations and contractand

Accomplishment of established objectives and goals for operations or programs.

=A =4 -4 -4 -4
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2)

(b) A statement that the directors have reviewed the effectiveness of the internal control system and whether they
consider them effective and adequate;

(c)

(d)

(e)

The Audit

Commi ttee

accomplishment of the Committee in Bt

Period covered by the review;

20154

conducts a

regul ar

revi

e w

of

How often internal controls are reviewed and the directors’ criteria for assessing the effectiveness of the internal

control system; and

The Board has oversight responsibilities for ensuring presence of adequate and effective internal control
mechanisms. The Audit Committee is mandated to assist the Board in the performance of this oversight

responsibility. Thus, internal controls are monitored regularly.

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

N/A%

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 function.

Indicate whether

and help

and its Subsidiaries
the
Ginebra San Migue

Group accomplish
its objectives by
bringing a

the GSMI Group,
as designed anc

represented by
Management, are
adequate and

effective in a

Co.

Name of Chief
LU Internal Reporting
ROl Scope Outsource Auditor/Auditing process
Internal Audit .
. Firm
Function
Ginebra San Migue The scope of worl In-house wih Group Audit Functionally to
Group Audit| of GSMGA is t¢ Outsourcing Manager: Isadora | the GSMI Audit
(GSMGA) provide| assist the Boarc A. Papica Committee;
independent, and Management administratively
objective assurancq in determining Auditing Firms: to the GSMI
and consulting) whether the risk 1 MV Reyes & President
services designed t management, Associates
add value and control, and
improve the| governance 1 Reyes
operations of GSM| processes  withir] Tacandong &

44 Updated for the year ended December 31, 2015.
45 Updated for the year ended December 31, 2015.
46 Updated for the year ended December 31, 2015.
47 Updated for the year ended December 31, 2015.
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systematic,

disciplined
approach to
evaluate and
improve the
effectiveness of risl
management,
control, and
governance
processes.

manner to ensure
that:

1 Significant
exposures tg
risks are
appropriately
identified and
adequaely
managed.

1 Significant
financial,
managerial,
and operating
information is
accurate,
reliable, and
timely.

T Empl oye
and
Company
actions are in
compliance
with policies,
standards,
procedures,
and
applicable
laws and
regulations.

I Resources are
acquired
economically,
used
efficiently,
and
adequately
protected.

1 Objectives
and goals for
operations or
programs are
achieved.

1 Effectiveness,
efficiency and
continuous
improvement
are promoted

in the
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Company
operating
systems and
processes.

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

Yes. The Audit Committee Charter provides, among others, that the Audit Committee confirms the appointment
replacement by management of the head of the internal auditor. The said Committee also reviews and confirms
the annual audit and strategic plans prepared by the internal auditor in consultation with Management. Such
plans include, among others, theteaurcing of some audit functions to an auditing firm.

(c) 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
personnel?

The Internal Auditor reports functionally to the Audit Committee. The office of the Internal Auditor has direct and
unfettered access to the Board and the audit committee, as well as to Company records, propentiessandel
in the conduct of internal audit function.

(d) Resignation, Re-assignment 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.

Name of Audit Staff Reason
NOT APPLICABLE NOT APPLICABLE

(e) Progress against Plans, Issues, Findings and Examination Trends
State the internal audit’s progress against plans, significant issues, significant findings and examination trends.

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

1) Preparation of an audit plan 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 foregoing procedures on a regular basis.

Progress Against Plans Completed the 2@ Annual Audit Plaf{

There are no compliance matters that arise frg
adopting different interpretations

As reported to the Adit Committee during it
quarterly meetings

Issues*

Findings®°

48 Updated for the year ended December 31, 2015.
49 “Issues” are compliance matters that arise from adopting different interpretations.
50 “Findings” are those with concrete basis under the Company’s policies and rules.
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(f)

(8)

H Examination Trends H Generally adequate and effective internal contrﬂ

Audit Control Policies and Procedures

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

Policies & Procedures Implementation

San Miguel Group Policies and Guidelines| Generally in order
Revenue Cycle
San Miguel Group Policies and Guidelines| Generally in order
Procurement Cycle
San Miguel Group Policies and Guidelines| Generally in order
Supply Chair Logistics Cycle
San Miguel Group Policies and Guidelines| Generally in order
Finance- Treasuy Cycle

Mechanism 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 approval procedures for these transactions, limitation on the non-audit services that an
external auditor may provide to the company):

Auditors
(Internal and External)
The Board through th¢ As they are considere| As they are considere| As they are considere(
Audit Committee “ t hi r d pa/ “third pa/ “third pa
performs its oversigh| public, the PSE public, the PSE public, the PSH
responsibility of the disclosure rules tq disclosure rules tq disclosure rules td
Company' s protect public interest protect public interest protect public interest

Financial Analysts Investment Banks Rating Agencies

governance processe shall apply. shall apply. shall apply.
relating to the
independence ang

performance of it
internal and externa
auditors. The Audi
Committee  Charter
lays down thespecific
duties and
responsibilities of the
Audit Committee with
respect to thelnternal
and External Auditors
and such duties an
responsibilitiesnclude
among others the

obligation of
maintaining the
independence an(
objectivity of the said
auditors.
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Internal Auditors are
covered by the
Securities Dealin
Policy of the Company
Moreover, its Charte
espouses the principl
of independence an
objectivity. The saig
charter espouses th
following:

“I'nternal
an independent
objective assuwmnce
and consulting activity
designed to add valu
and improve an
organi zati
operations; and

“Internal
is a staff organizatior
and functions in an
advisory capacity; i
exercises no direg
authority over the
operating activities o
functions it reviews.

As to its Externa
Auditor, the Company
is guided by the
current ethical
standards in  the
engagement of the
services of such edito
and doesnot engage
the same to rende
nonaudit services i
such services mal
create threats to the
audt or ' s

independence.

(h) State the officers (preferably the Chairman and the CEO) 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.

TheCompliance Officer issues a certification every Janudtp3® t he extent of the Company’
Manual for the completed year. Wh e n tPHuesidest aourdersigresthe i f i c
same Thispractice has been discontinued pursuant to SEC Memorandum Circular No. 5, Series of 2013. This Annual
Corporate Governance Rep@CGR3hall take the place of the said certificatidtor 2015, the Consolidated Changes
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to the Company’ satAQGh efdort 02 @ 1hze vEafapwitmtye’ SEC dd B@il 14 adén 1 7
H. ROLE OF STAKEHOLDERS

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

Policy Activities

The Company’ s Conduct of various activitig

matteraregui ded by t]|(sampling, promotional events) t
corporate @oasurnee| KeeP the customers interested

focused”. The sthe Company’'s p
. . update them on new products.
up in this stat

our consumers by providing the
with superior products and service
that anticipate their needs an
exceed their expectations. W
engage them by creating unique ar
memorable experiences that entiq
them to come back for more. Ol
consumers are at the heart of whg
we do”

Customers' welfare The Company also has a system| Monitor and promptly addres
addressing customer complaints | consumer complaints.

The Company’' s C¢(
the framework ofrules, systems an
processes in the corporation th
governs the performance of th
Board of Directors and Manageme
of their respective duties an
responsibilitiest
stockholders and other stakeholde
which include, among others
cusbmers, employees, supplierf
financiers, government and th
community in which it operates.

The Company has in place a Supp Asgssment and evaluation of a
Accreditation System which lay prospective suppliers t
down the process of assessing| determine aalification for
supplier’s ¢ ap al accreditation.

Company’' s nty ferqgoads
and services with the objectivi Conduct of supplier accreditatio
among others, of maintaining a po( visits
of world-class suppliers.

Supplier/contractor selection
practice

Periodic review of accreditation

51 Updated to reflect information as December 31, 2015 and as reflected in the Company’s SEC Form 17-A filed with the SEC on April 14,

2016.
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The Company’'s C(
the framework of rules, systemsarf Det er mi nat i on
processes in the corporation th{ Offense and correspondin
governs the performance of th consequence/actions.

Board of Diectors and Managemen
of their respective duties an| Updating Supplier Informatior
responsi biliti es|Record
stockholders and other stakeholde
which include, among others
customers, employees, supplie
financiers, government and th
community in which it operates.

It is the Compal| The Company complies with th
share in taking care of th{relevant environmental laws
environment. Thus, it is committg rules and regulations and secur
Environmentally friendly value- to comply with environmental lawg necessary environmentatlated
chain as well as rules and regulationl permits, licenses and authority.

issued by the Department of
Environment and Natural Resourc
and its attached agencies.

Guided byth&cCompany '’ s

val ue of espoBsibty
summed wup in th
are guided by our corporate values
the way we work and interact with
all our stakeholders. As we deliv]
reasonable returns to ou
shareholders, we pmognize that we
are part of a bigger community
Thus, we commit to uplift the qualit
of life through education
environment — protection and
community development program

o Establish and maintain goo
We create positive impact wherev . . . .
Y relationship with the Comunity
we operate.

where the Company operates.

In  recognition of the above
mentioned value, e Company ha
annual Corporate S0Cid
Responsibility Programs
immediate and/or communitieat-
stake areas of operatiol
implementel by the relevant
plants/office of the Company The
major thrusts of the CSR al
education; environment, hdéth and
safety; Entrepreneurship an
Employee Volunteerism.

Community interaction Implement community|
development programs 0
activities intended to achieve th
thrusts established by th

Company

The Company’'s C(
the framework of rules, systems ar
processes in the corporation th
governs the performance of th
Board of Directors and Manageme




of their respective dutiesand
responsibilities
stockholders and other stakeholde
which include, among others
customers, employees, supplie
financiers, government and th
community in which it operates.

Anti-corruption programmes and
procedures?

The Company has a policy
Solicitation and Acceptance
Gifts which espouses th€ o mp a
commitment to succeed in a mann
that upholds the highest standarg
of honesty, integrity and fairness
Consistent with this commitmen
the Company expects each employ
to observe easonable standards g
conduct. It requires employees t
conduct business affairs  wit]
fairness, avoid granting undu
personal favors, exercise discretion
accepting favors or gifts fron
persons seeking or doing busing
within the Company and refuse (gif]
that might connote bribery in an
way.

The Company’'s C(
the framework of rules, systems ar
processes in the corporation th
governs the performance of th
Board of Directors and Manageme
of their respective duties an
responsibilities
stockholdersand other stakeholders
which include, among others
customers, employees, supplie
financiers, government and th
community in which it operates.

Regulamonitoring ofcompliance

Safeguarding creditors' rights

The Company has a Debt Financ
Policy intended to guide thg
Company in negotiating and securit
loans.

The Company’s C(
the framework of rules, systems ar
processes in the corporation th
governs the performance of th
Board of Directors and Manageme
of their respective dies and
responsibilities
stockholders and other stakeholde
which include, among others
customers, employees, supplie

Regular monitoring of complianc
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financiers, government and th
community in which it operates.

2) Does the company have a separate corporate responsibility (CR) report/section or sustainability report/section?
Yes.
3) Performance-enhancing mechanisms for employee participation.>?
(a) What are the company’s policy for its employees’ safety, health, and welfare?

Concerrfori ts empl oyees’ safety, health and wel fare has al
among others, has adopted t he DeAssssmemean Occupdtiondl Safetyr an
and Health and adopted a Crises Managemeianial.

To ensure the employees’ safety, heal th and wel fare,
as well as other related activities are conducted throughout the year.

I't is also the Company’ s ptanddevelopnent thipuglo theonuneerogsdraingng r a d
programs and seminars i mplemented by and/or facilitat

The Company has adopted a Policy on-8etiual Harassment, declaring all forms of sexual harassmehtin t
workplace as unlawful. In the said policy, the Company declares its commitment in upholding the rights and
dignity of all its employees through the creation of a work environment characterized by professionalism, fairness,
openness, trust and respect.

The Company has also adopted a Policy and Guidelines on Drug Abuse. The said policy is intended to promote a
workplace that is free from drug abuse as it is detrimental to the safety, health and work performance of its
employees. Consistent with this dizy, the Company shall provide opportunities to rehabilitate employees who

are engaged in drug abuse and discipline employees who persistently refuse to give up drug abuse.

The Company has also adopted the following policies which are intended to peswkriontrol the possible
spread of such illnesses in the workplace: Policy drubb@&culosis (TB) Prevention and Control in the Workplace;
Policy orHIV & AIDS Prevention and Control in the WorkpacePolicy on Hepatitis B. Consistent with the these
policies, the Company provides a rdiscriminatory work environment for employees diagnosed with any of the
aforementioned illnesses and provides access to adequate diagnostic, treatment and other health services through
referral of affected employees fwivate or government healthcare facilities

(b) Show data relating to health, safety and welfare of its employees.>3

In 2015, the Company conducted variadivities intended to promote the health, safety and welfare of its
employees. The said activitiesrfaén, among others, to the following:

1. Health and Wellness Daythis is a Wwole daymedical activity which entitledmployees to avail of discounted

rates for immunizationZumba classes were also held, as well as talks on Nutrition and Diet arzhiCgaricer
Awarenessn coordination with the Department of Health

2.Various Sports TournamenBasketball, Volleyball and Badminton.

BActivities in relation to the celebration of Mother s
4. Monthly First Friday Mass

5. Plant Aniiversary Celebrations

(c) State the company’s training and development programmes for its employees. Show the data.>*

52 Updated for the year ended December 31, 2015.
53 Updated for the year ended December 31, 2015.
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4)

In 2015, the Companyand its subsidiarieprovided opportunities to its employees to attend numerous training
programs covering variouspics, conducted here and abroad. Training programs were also conducted in house.
In summary, the number of employees who participated intri@ing programss shown hereunder

Training and Developmen Ginebra San Miguel, Inc. Distileria Bagolnc. East Rcific Star Bottlers
Programs Phils Inc.
LocalExternal 501 137 23
ForeignExternal 3 - -
In-House Programs 463 383 142
Total 967 520 165

To cite a few, the abovementioned programs refer to the following:

LocaiExternal: National Quality Week, Bliesure Rules, Subcontracting and the New Developments and Issues on
Labor Law and Industrial Relations, Leading Strategic Execution, Internal Control System, Good Governance in the
Workplace, Basic Occupational Safety & Health Training and Warehousevantbly Management.

ForeignExternal: 28 Duty Free Travel Retail Asia Pacific Summit

In-House Programs: Personal Effectiveness Program, Financial Services Learning Session, Credit Investigation
Training, Performance Management and Coaching Seminar, Mgtnative Investigation Training, Appreciation

Course on Integrated Management System, Strategic Systems Thinking and Emergency Preparedness Seminar.

(d) State the company’s reward/compensation policy that accounts for the performance of the company beyond
short-term financial measures

The Company has a variable pay program which provides financial incentives contingent in the achievement of the
Company’s annual goals and objectives.

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.

The Company has a Whistleblowing Policy (the *“Policy”
accounting controls, aliting or financial reporting matters may be communicated to the General Counsel and
Compliance Officer (the “Compliance Officer”), if such

communicated to the President. The said complairgsudtimately referred to the Audit Committee, which complaints

may be on anonymous basis and which shall be placed in confidential files and will be retained for seven (7) years or
for such longer time as the Audit Committee may deem necessary. Uihitlear whether a communication involves
accounting, auditing, internal accounting controls or financial reporting matters, the Compliance Officer shall likewise
direct suclcommunication tahe Audit Committee, with a note to that effect.

All communiations received through the established channels will be kept confidential. The original copies or records
of all communications will bavailable toany Audit Committee member upon request.

The Audit Committee willetermine whetherany action orrespnse isnecessary or appropriate in respect of a
communication, and it will take or direct such action as it deems appropriate. Such action may include engaging
external advisers, for which funding will be available. The determinations made by the émdiit®e in respect of

each communication and any further action taken will be recorded in the log maintained for such purpose by the
Compliance Officer or a person designated by the Audit Committee if the Compliance Officer is the subject of a
communcation. These determinations may be recorded based on the standard categories established by the Audit
Committee, which may include: the communication is not a "complaint” or "concern”, as contemplated by the
applicable requirements; the communioat is misdirected (such as a communication involving an employment
dispute); no further action shall be required because the communication can be analyzed on its face; and further
action required (with a record of the action taken asdoittcome). The Compliance Officer or any other person

54 Updated for the year ended December 31, 2015.
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designated by the Audit Committee will report on the status of any further action directed by the Audit Committee on a
monthly basis or at such frequency as the Audit Committee may otherwise require.

Misdirected communications as determined by the Audit Committee or concerns not relating to accounting, internal
accounting control, auditing or financial reporting matters shall be addressed to and be acted upon by the
appropriate responsibl supervisor or officer of the business units affected in accordance with the SMC Group's

conventional reporting channels. In this connection, employees with such concerns should raise them with their
respective supervisors and the supervisors havergsponsibility to ensure that such concerns are properly acted
upon.

Employees are protected from retaliation as it is categosicptbvided in the Policy that thesMC Group, which
includes herein Companghall not tolerate retaliation in any forragainst a director, officer, employee or other
interested party who, in good faith, raises a concern or reports a possidion under the policy.

I. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure>

(a) Holding 5% shareholding or more

Shareholder No. of Shares Held Percent Beneficial Owner
San Miguel Corporationy 216,972,000 (Common 78.27%

(parent company) 32,786,885 (Preferred

San Miguel Corporatiof

PCD Nomineg
Corporation (Filipino) 53,038,805 16.62% Various

There are nofficers orsenior management officials of the Company who holds 5% shareholding or more in the
Company

Name of Senior Number of % of Capital
Number of Direct shares Indirect shares / Through 0 P
Management Stock
(name of record owner)
NOT
NOT APPLICABLE NOT APPLICABLE NOT APPLICABLE APPLICABL
TOTAL
2) 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 whistle-blowing policy YES
Biographical details (at least age, qualifications, date of first appointment, relevant
experience, YES
and any other directorships of listed companies) of directors/commissioners

55> Updated for the year December 31, 2015 as reflected in SEC Form 17-A filed with the SEC on April 14, 2016.
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Training and/or continuing education programme attended by each YES
director/commissioner

Number of board of directors/commissioners meetings held during the year YES
Attendance details of each director/commissioner in respect of meetings held YES
Details of remuneration of the CEO and each member of the board of YES
directors/commissioners

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

3) External Auditor’s fee>®

Name of auditor Audit Fee Non-audit Fee

Manabat Saragustin& Co., CPAs 7 million
(now R.G. Manabat & Co.)

4) Medium of Communication
List down the mode/s of communication that the company is using for disseminating information.
The Company keeps the stakeholders updated on material information through the filing of structured (such as but not
limited to the following: SECofin 17A; SEC Form 47; General Information Sheet;-28; Consolidated Financial
Statements; Public Ownership Report; and Foreign Ownership Report) and unstructured reladite (o the
information relayed through the filing of SEH&rm 17C on cuent reportg filed with the Securities and Exchange
Commission arfdr Philippine Stock Exchange, Inc.

The Company also conducts quarterly I nvestor’'s Briefir
press releases and information uploadedhe Company website.

5) Date of release of audited financial report®’:
The Separate Financial Statements of the Company was filed with the Bureau of Internal Revenue3pRAfgil 1

The Audited Consolidated Financial Statements oCiiapany for thdiscal year 20% was filed with the SEC april
14, 20%6.

6) Company Website

Does the company have a website disclosing 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

56 Updated for the year December 31, 2015 as reflected in SEC Form 17-A filed with the SEC on April 14, 2016.
57 Updated to reflect information as of April 19, 2016.
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Downloadable annual report YES

Notice of AGM and/or EGM YES

Company's constitution (company's by-laws, memorandum and articles of

- YES
association)

Should any of the foregoing information be not disclosed, please indicate the reason thereto.

7) Disclosure of RPT>8

RPT Relationship Nature Value (in Millions)
The Company and it SellerBuyer Revenue from Relate| Php8,246
subsidiaries (GSM Parties ("1
Group) in the normal| BuyerSeller Purchases from RP Ph264,803
course of beiness has| CreditorDebtor Amounts owed by RP | Phpt,905
significant transactiong DebtorCreditor Amounts owed to RP | Phpi0,031

with  related parties
pertaining to purchasey
of containers, bottleg
and other packaging
materials and sale o
liquor and byproducts.
The sales to ang
purchases from relateq
parties are made a
market prices.

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 stakeholders?

Transactions with related parties are made at normal market prices and terms. An assessment is undertaken at
each financidyear by examining the financial position of the related party and the market in which the related
party operatesTh e Company obser ves sdeaalingswithrelatedpartegt h pol i cy i n
J.  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.

A quorum shall consist of stockholders representing aritgj

Quorum Required of the subscribed and outstanding capital stock

(b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

58 Updated for the year December 31, 2015 as reflected in SEC Form 17-A filed with the SEC on April 14, 2016 .
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The approval of corporate acts will require an affirmative vote of
System Used>® majority of the sharesof stock present or represented by proxy at {
meeting.

The countingpf Ayes and Nayes or a show of hands is the method by v
the votes are counted. The Corporate Secretary, with the assistance
Company’ s sagentcidauthonizedrioscbuetrany votes cast duri
the meeting.

Description

(c) Stockholders’ Rights

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

Stockholders’ Rights under Stockholders’ Rights not in

The Corporation Code The Corporation Code
Right not to be denied representation in the Boards
shown in the CG Manual provision which states tha
director shall not be removed without cause if it will de

Voting Rights minority shareholders representation in the Board;
Proprietary Rights: Right to Dividends and to
Liquidation Assets The right specifically given to minority shareholders
Remedial Rights propose the holding of the meat and to propose items i
Appraisal Rights the agenda of the meeting; and

Right to Inspect Books

Right that any doubt about the validity of the proxy shall
resolved in the sharehol d

Dividends
Declaration Date Record Date Payment Date
No dividend declaration in 26%°

(d) Stockholders’ Participation®!

1. State, if 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 stockholders’ meetings.

2. Measures Adopted 3. Communication Procedure

59 Updated to reflect information as of a May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
60 Updated for the year December 31, 2015 as reflected in SEC Form 17-A filed with the SEC on April 14, 2016.
61 Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
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4. Proxy form 5. Attached to the Information Statemer
sent to the stockholders

6. Question and Answer/Open Forum 7. Stockholders are given the chance to ¢
questions, as well as make a stateme
or suggestion during the Annual
S ockhol der s’ Me e t

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

a. Amendments to the company's constitution
b. Authorization of additional shares
c. Transfer of all or substantially all assets, which in effect results in the sale of the company

Shareholders are encouraged to actively participate in the annual meeting to discuss and approve the
foregoing matters.Stockholders are encouraged to personally attend the annual meeting but if they cannot
they are encouraged to appoint a proxy to represent them in the meeting. A sample of the proxyHaim

need not be notarizeds attached to the Information Statement distributed to stockholders for their easy
reference.

The Company’ s ngpCh avsainzueasl tahesoduety of the directors i
as shown in the following duties of the directors:

T duty to remove i mpediments to the exercise of
seek redress for violation ofer rights;

f duty to encourage the exercise of sharehol der
problems through appropriate mechanisms;

9 duty to be instrumental in removing excessive costs and other administrative or practical
impediments ¢ shareholders participating in meetings and/or voting in person; and

i duty to pave the way for the electronic filing and distribution of shareholder information
necessary to make informed decisions subject to legal constraints.

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

No. Pursuant to its Baws, the Company sends notices of regular meetings of stockholders at least two (2) weeks
prior to the dde of the meeting to each stockholder of record at his last known post office address. Thus,
effectively, the Company sends out the said notices at least fifteen (15) business days prior to the date of the
annual stockholders' meeting.

a. Date of sending out notices: May 4, 201652

b. Date of the Annual/Special Stockholders’ Meeting: May 26, 201652

10.State, if any, questions and answers during the Annual/Special Stockholders’ Meeting.5

Questions Answers
(Given by the President, Mr. Bernard D. Marquez)
How did the first quarter of the year performl We’ ve had a good start ¢

62 Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
63 Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
64 Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
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What will be the outlook for the year?

Revenues are alsap by 7% and our income fro
continuing operations is also goodle have a net incom
of Php188 milliondouble that of last year® we hope to
sustain that for the rest of the year

What are the prospects for the liquandustry
in the medium to longerm?

We think that the industry will continue to be dynan
and will continue to growand we hope to capéalize on
those opportunities as well, by growing our existing ¢
business, at the same time coming up with new prody
to ride on the tide of growth of the industry.

Will it be possible to have complimentary P|“ Ti ngnan po natin yan, s
tickets? Also can stockholders be giyeiority
in buying PBA tickebecause we all know ho
difficult it is to get tickets in a Ginebra game?
11.Result of Annual/Special Stockholders’ Meeting’s Resolutions®®
12. Resolution 13. Approving 14. Dissenting 15. Abstaining
16. Approval of the
Minutes of the 2015
Regular 17. 85.439% 18. None 19. None
Stockholders’
Meeting
20. Presentation of the 21. 85.432% 22.0.008% 23. None
Annual report
24. Ratification of acts
and proceedings of
the Board of 25. 85.432% 26. None 27. 0.008%
Directors and
Corporate Officers
28. Appointment of
1.N
External Auditors - 29. 85.432% 30. 0.008% 31 None
R.G. Manabat & Co.
32. Election of Directors 33. 85.439% 34. None 35. None

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

OnMay 26, 2016the date of the 206 ReguarSt o ¢c k h o | d e r sstockhéléeesthyisically,pregerit ia the
saidmeetingwere immediately made aware of thesults of the votes since every item in the agemngs taken

up and voted uponMoreover, information about thejuorum and proxies heldybthe Chairman who was
authorized to vote for the approval of the corporate agtere announced at the beginning of the meeting.

Modifications

(e)

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

recent year and the reason for such modification:

Modifications

Reason for Modification

NONE

NOT APPLICABLE

Stockholders’ Attendance®’

(f)

65 Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
66 Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
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(i) Details of Attendance in the Annual/Special Stockholders’ Meeting Held

Type of
Meeting

Names of
Board
members /
Officers
present

Date of
Meeting

Voting

Procedure (by

poll, show of
hands, etc.)

% of SH
Attending
in Person

% of SH
in Proxy

Total % of
SH
attendance

Annual

Directoss
Present:

Eduardo M.
Cojuangco, Jr.
Ramon S. Ang
Bernard D.
Marquez

Leo S. Alvez
Gabrid S.
Claudio
Franciso S.
Alejo Il

Mario K. Surio
Francisco H.
Villaruz, Jr.

Officers
Present:

Virgilio S.
Jacinto
(Corporate
Secretary)
Conchita P.
Jamora (Asst.
Corp. Secretary
Cynthia M.
Baroy (Chief
Finance Officer)

Management
Committee
Members
Present:
Clemente o.
Alburo
Nelson S. Elises
Rosalina A.
Lioanag
Emmanuel B.
Macalalag
Allan P.

Mercado

May 26,
2016

By show of
hands

85.53%

67 Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
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(ii)

(iii)

Roxanne Angeld
B. Millan
Isadora A.
Papica

Special No Special Meeting was held in 301

Does the company appoint an independent party (inspectors) to count and/or validate the votes at the
ASM/SSMs?

The counting of the ayes and nays or show of hands is the method by which votes are counted during the
annual stockhol der s’ me e t i negassistantehoé SMC &Gtogk drarsfereSeng&e c r e
Corporation, as t he Cgsaptonzgdtescousttany gotes dast @uring theemeetiagy e n t

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.

Every stockholder entitled to vote during tha& annuas
each share of stock in his name in the books of the Company. However, in electing members to the Board,
every stockholder is entitled to accumulate his votes in accordance with Section 24 of the Corporation Code.

(g) Proxy Voting Policies

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

Company’s Policies

Execution and acceptance of proxies his duly authorized attornein-fact andmust be submitted tg

Proxies must be in writing, executed by the stockholder

the CorporateSecretary.

Notary Proxiesneed not be notarized

Submission of Proxy

Section o f t he @glawsaeyyirédshat all proxie
must be in the hands of th€orporateSecretary not late
than ten (10) working days bafe the time set for the
meeting unless the Board of Directors shall fix another pe
which periodnust be made known to the stockholders with
a reasonable time.

Several Proxies considered. If the proxies are mailed on s@ne date, the

The Company complies with the provisions on pragy
provided in the Imigmenting Rules and Regulations of t
Securities Regulation CodAccordingly, uere theCompany
receives more than one (1) proxy from the same stockhd
and they are all undated, the postmark dates shall

one bearing the latest time of day of postmark is counteq
the proxies are not mailed, then the time of their act
presentation is considered. That which is presented last
be recognized. Where a proxy is given to two (2) or ni
persons in the alternative in one instrument, the prg
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designated as an alternate can only act as proxy in the e
of nonattendance of the other designated person. Wh
the same stockholder gives two (2) or more proxies, the Ig
one given is to bdeemed to revoke all former proxies.
Proxies shall be valid only for the meeting at which it
been presented to th€orporateSecretary.

Proxies executed abroad to be effective and honored by
Company shdd be duly authenticated byhe Philippines
Embassy or Consular Office.

Invalidated proxies shall not be included for quorum g
voting purposes.

The Board shall schedule when the validation of proxies
take plae, which schedule is made known to f
stockholders through the Notice of Meeting and Informat
Statement sent to them prior to the Annual Stockholds
Meeting

If the instruction of the stockholder as set out in his pr
form is na followed, then the proxy voteshall not be

Validity of Proxy

Proxies executed abroad

Invalidated Proxy

Validation of Proxy

Violation of Proxy

honored.

(h) Sending of Notices

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

Policies

Procedure

Notices of regular meetings of stockholdd
together with the Information Statement are se
by the Corporate Secretary at least two (2) we
prior to the date of the meeting to eag
stockholder of record. The notice shall state
place, date and hour of the meeting

Notices of regular meetings of agkholders
together with the Information Statement ar
sent by the Corporate Secretary by perso
delivery or by mailing the notice at least tw
weeks prior to the date of the meeting to eal
stockholder of record at hitast known post
office address.

(i) Definitive Information Statements and Management Repor

t68

Number of Stockholders entitled to receive
Definitive Information Statements and
Management Report and Other Materials

735 Stockholderswere entitled to receivehe
Information Statement.

Date of Actual Distribution of Definitive
Information Statement and Management Report
and Other Materials held by market
participants/certain beneficial owners

May 4, 2016

Date of Actual Distribution of Definitive
Information Statement and Management Report
and Other Materials held by stockholders

May 4, 2016

State whether CD format or hard copies were
distributed

CD

If yes, indicate whether requesting stockholders

were provided hard copies

Yes

68Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
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(j) Does the Notice of Annual/Special Stockholders’ Meeting include the following®:

Yes the information asked below were all included in the Information Statement circulated to the stockholders
entitled to vote in the 20dRegulatSt oc k hol der s’ Meeting.

Each resolution to be taken up deals with only one item. YES

Profiles of directors (at least age, qualification, date of first appointment,
experience, and directorships in other listed companies) nominated 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 required for proxy vote. YES

Should any of the foregoing information be not disclosed, please indicate the reason thereto.
2) Treatment of Minority Stockholders

(a) State the company’s policies with respect to the treatment of minority stockholders.

Policies Implementation

Minority stockholders are accorded, amo
others, the following rights:

Right not to be denied representation in t
Board as shown in the CG Manual provis
which states that a director shall not be remov,
without cause if it wil deny minorit
The Company is committed to respect mino| shareholders representation in the Board;
interests and declares such in its CG Manual.
The ight specifically given to minorit
shareholders to propose the holding of t
meeting and to propose items in the agenda
the meeting;

Right that any doubt about the validity of th
proxy shall be resol v

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

1) Discuss the company’s external and internal communications policies and how frequently they are reviewed. Disclose
who reviews and approves major company announcements. Identify the committee with this responsibility, if it has

69Updated to reflect information as of May 26, 2016, the date of the 2016 Regular Stockholders’ Meeting of the Company.
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2)

3)

been assigned to a committee.

The ©mpany has a Business Affairs Communicatoffce which handles communication with media and internal
publications.Stakeholders are alsorgvided through the Investor Relation®ffice of the Company and its parent
company, SM@isclosures, announcements, and upon request, with periodic reports filed with the SEC and PSE.

All information/disclosures for release are cleared and approvetdZorporate General Counseijef Finance
Officerand the President.

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

Details

(1) Objectives To effectively communicate
and strategies to the capital market, as well dgyvelop a long
term relationship of trust with stakeholders, using the discip
in finance, communication and marketing and manage
content and flow of company information/disclosures to
financial markets.

(2) Principles Provide consistentand reliable information that would assig
investors in their investment decision

(3) Modes of Communications Company disclosures, Onga-one meetings Emai] Telephone
calls and quarterly joint investors briefing with the SMC Grou

(4) Investors Relations Officer Reyna-Beth D. de Guzman, SM
Contact no. (632) 632-3752

rdeguzman@smg.sanmiguel.com.ph

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

Any major plans or esdordinary transactions of the Company passugh a team that evaluates the viability of the
transaction and ensures that it will have a strategic fithatihe Company. This eventually presented to theo8rd for
approval.

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

The Company gets the services of Investment Bankpwalvales advice on the fairness of transaction price.
CORPORATE SOCIAL RESPONSIBILITY INITIATIVES™

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

Initiative Beneficiary
TESDASINEBRA Entrepreneurship Project Individuals from Regions 1, 2, 4, 5, 6, 7n8 Blational
This isa nation-wide programwhichprovided Capital Region

scholarships and livelihoapportunities to 180
students who have graduated from th&$DA
JecialistaTechnopreneurshiprogram NC2 level for
food and beverage services.

70 Updated for the year ended December 31, 2015.
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SMC Team Malasakit Program Grade 5 and 6 students of Nueve de Pebrero
The Company, as part of the San Miguel Group, an Elementary Schoah Mandaluyong City
coordination with the San Miguel Foundation, Inc.
conducted fun educational games and activities an
provided gifts to students in Nueve de Pebrero
Elementary School in Mandaluyong City on Septen
19, October 24, and November 14, 2015.
Participated inthé¢ Br i gada Es k we | | Subangdaku Elementary School in Mandaue, Cebu
Department of Educatiothrough the rehabilitation of
three (3) classrooms.

Mangrove Planting Activity Naga, Cebu
Planted 2000 mangrove seedlings in Naga, Cebu

M. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL

Disclose the process followed and criteria used in assessing the annual performance of the board and its committees,
individual director, and the CEO/President.

Process Criteria

Accomplishment of Annual Se| Performance of the Board i
Rating Form accordance wh best practices
in corporate governance an
effectiveness
governance process.

The assessment covers t
following areas of Boarg
Board of Directors performance:

Ful fill ment of
Responsibilities
BoardManagement
Relationship

Effectivenessof Board Proces
and Meetings

Individual  performance o
directors

Accomplishment of Sell Assessment of the performanc
Assessment Worksheet by t| of the Committees based on
Audit Committee  Member{ their respective charters to
(pursuant to its Manual, whiclf determine if the same accords
will be implemented in 2033 with best practice.

Board Committees L.
A similar SelAssessmen

Worksheet is intended to be
adopted for the Nomination an
Hearing Committee an
Executive Compensatidg
Committee.

Accomplishment of Annual Se| Assessment of thendividual
Rating Form (Portion ol performance of the Director®
Individual Performance of Boar determine if the same isn
Members) accordance with best practs

Individual Directors
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N.

in corporate governance.

CEO/President

Annual Performance Evaluatiol Key Performance Indicator
which includes, among other
the business performance of th
Company.

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

Violations

Sanctions

Violations of the provisions of the CG Manual The CG Manual provides that the among the dutie

a Compliance Officer is the determination
violation/s of the CG Manual and recommendation
penalty for the said violation/s for further review at

approval of the Board.
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Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance Report is

signed on behalf of the registrant by the

on , 20

undersigned,

SIGNATURES

(ORIGINAL SIGNED)
EDUARDO M. COJUANGCO, JR.
Chairman of the Board and
Chief Executive Officer

(ORIGINAL SIGNED)
MINITA V. CHICO-NAZARIO
Independent Director

(ORIGINAL SIGNED)
VIRGILIO S. JACINTO
Compliance Officer

thereunto duly authorized, in

(ORIGINAL SIGNED)
ANGELINA S. GUTIERREZ"?
Independent Director

the City of

SUBSCRIBED AND SWORN to before me this 21 day of June 2013, affiant(s) exhibiting to me their ,

as follows:
NAME TYPE OF I.D./NO. DATE OF ISSUE PLACE OF ISSUE
Eduardo M. Cojuangco, Jr. Passport No. XX0410612 Feb. 16, 2012 Manila
Minita V. Chico-Nazario TIN No. 146-148-455
Angelina S. Gutierrez TIN No. 130-188-514
Virgilio S. Jacinto Passport No. EB0971552 Sep 17, 2010 Manila
NOTARY PUBLIC

Doc. No. 105;
Page No. 22;
Book No. IV;
Series of 2013.

CARMELA T. DELA PAZ
Commission No. 0364-12
Notary Public for Mandaluyong City
Until Dec. 31, 2013
SMC, 40 San Miguel Ave., Mandaluyong City

Roll No. 57052

PTR No. 1619906; 01/03/13; Mandaluyong City
IBP Lifetime Member No. 010580; 02/09/12; Makati City

71 Resigned Effective October 8, 2014 as disclosed in SEC Form 17-C filed with SEC on October 17, 2014.
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