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COMPLY

EXPLAIM

Guideline No. 1:

~ DEVELOPS AND EXECUTES A SOUND BUSINESS STRATEGY

1.1 Hawve a clearly defined vision, mission and care values.

1.2 Have a well-developed business strategy,

The vislon, mission, and core values of the
company are integrated in its execution and
implementation of business strategies and
company policles.

“The {ﬁniany's business strategy is included in

Consolidated Changes in the ACGR 2014 —F. Risk
Management System page 33

Spurce:
http:/fapcaragorn.net/images/corgov/Cansolidate
d%20Changests20in%20the?20ACGR%202014. pdf |

1.3 Have a strategy execution process that facilitates effective performance
management, and is attuned to the company’s business environment, management

style and culture,

The Company's strategy execution is affiliated with
its Risk Management System.

Source:
http://apcaragorn.net/images/corgov/Consalidate

14 Have its board continually EngagedEdis:_usjl_-:rg_s_::gig.!_rgrt_tﬁlc business issues,

Guideline Na, 2:
ESTABLISHES A WELL*SIEUCT URED AND FUNCTIONING BOARD

Z.1 Have a board composed of directors of proven competence and integrily.

Be lead by a chairman who shall ensure that the board functions In an effective and

2.2

The Company’s board of directors have proven
competence and integrity. They were nominated
based on the Qualification of Directors under the |
Company's Revised Manual on  Corporate
Governance July 23, 2014 Nomination Committee
Source:

http://apcaragorm. net/images/corgov/Revised %20
Manual%2Oont20Comporate i 20Govemance620)
uly%a2023,%202014 PDF

collegial manner.

The cthairman shall ensure that the board |
functions in an effective and collegial manner Is
Included in the Consclidated Changes in the ACGR
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2.4

Have at least three (3) or thirty percent {(30%] of its directors as independent
directors,

Cate: 27 March 2015

_QD—J._erRnlés, accountabilities and deliverahles-page
&
Sourca:
http:/fapcaragomonet/images/corgov/Revised%20
Marual¥20an¥%20Corporate20Governance 20
uly32023 %202014 POF

The Company's Board currently has two (2]
independent members In compliance with legal
requiremants,

Have in place written manuals, guidelines and issuances that outline procedures and
Processes,

2.5

2.6

Have its Chairman and CEQ positions held separately by individuals who are not
ralated to each other.

2.7

The manuals, @E&Wesﬁuanm that cutline
procedures and processes are included in APC's
wehsite
Souree:

hitp:/fapcaragom.net/index.php/2014-07-26-23-

| 37-34/code-of-business-conduct-and-ethics  and

http:/fapcaragom.net/index php/2014-07-26-23-

| 39-34/comp any-policies

The Company have Audit, Risk, Governance and
Mamination & Election Committees of the board
Source:
http://apcaragorn.net/index.php/2014-07-26-23-
37-34/board-committees/ 1 2-hoard-committeas-
and-membars ) |
| The Chairman and the CED positions are held
separately by individuals who are not related to
each other. It is included in the Consolidated
Changes in the ACGR 2014 —Chalrman & CEQ page
7

Source:
http://apcaragorn.netimages/corgov/Consalidate
d%20Changes¥20in%20the%20ACGR%202014. pdf

Have a director normination and election process that ensures that all shareholders
are given the opportunity to neminate and elect directors individually based on the

number of shares vobed.,

Under the Company's Revised Manual on
Corporate  Governance,  the  MNamination
Committee is tasked to ensure that the Board has
an approprate balance of required industry
knowledge, expertisa and skills needed to govem

the Company towards achieving its intended goals
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and objectives.

Source;
| http:/fapcaragom.net/images/corgov/Revised %20
hManual%20on¥20Corporate’a20Governance¥s20)
uly%e202 3_,%202014.PDF

2.8 Have in place a formal board and director development program, ___The campany is considering t_hisllln near future,
B | TheCompany hasa corporate secretary.
source:
2.8 Have a corporate secretary, ~J' hitp://apcaragorn.net/index. php/home/our-
company,/58-board-of-directors-management-
e B team-and-executive-officers
210 Have rnio shareholder ;g}e'emeﬁu, by-laws provisions, or other arrangements that J
__constrains the directors’ ability to vote independently.
Guideline No. 3:
_ @NTAINS A ROBUST INTERNAL AUDIT AND CONTROL SYSTEM
e = = The company's intemal audit function is a
separate unit which would be overseen at the
Board level This is in the Revised Manual on
31 Establish the internal audit function as a separate unit in the compamy which would J Corporate Governance of the Company page 15
be overseen at the Board level, Source; |
http://fapcaragorn.net/images/corgov/Revised%20
Manuall2Oon®20Comporate 205G overnance®20J
o uly%2023,%202014.PDF ]
3.2 Have 3 comprehensive enterprise-wide compliance program thatis annually Tha Euaid, hyodah the .ﬁ.uml;. Seoictan, 43
responsible for ensuring compliance with the
pevlawed. = Company’s policies an its internal control system. |
) EEE—— The Eoard, through the Audit Committee, is |
33 Institutionalize quality service programs for the internal audit function. ;ﬁf‘xiﬁl:wrzi;ﬁ: :1:?" ti?_:;? t;::ﬂlvsﬂil;ﬁe
This is in the Company's ACGR, H. Role of
3.4 Have in place a mechanism that allows employees, suppliers and other stakeholders d g:}auk:‘::::-ldem.

to ralse valid fssues.

| d¥%20Changes%20in%20the%20ACGR%202013. pdf

http:/fapcaragor. netfimages/corzov/Consolidate
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T | The Board, through the Audit Committee, is
a5 Have the Chief Executive Officer and Chief Audit Executive attest in writing, at least . il : I
: responsible for ensuring compliance with the
annually, that a sound Internal audit, control and compliance system is in place and
2 Company’s policies on its Internal control system.
working effectively,

Guideline No. 4:
RECOGNIZES AND MIANAGES ITS ENTEHPRISEEI_@KS

This is induded in the Campany’s Revised Manual
on Corporate Governance, page 4

Source:

4.1 Have its board oversee the company’s risk management function. 3 hitp://zpcaragom.net/images/corgov/Revised %20
Manualt20on%20Corporatete20Governance®2 ) |
uly%2023, 5%202014.PDF i

The Board continuously identifies the E{}Epar-iFs I

, i h i ¥ ‘g risk .

4,2 Have a for-:nal risk management policy that guides the company’s risk management ke sk s and monito s these Getors. with due
and compliance processes and procedures.

T i R — diligence. —

4.3 Design and undertake its Enterprise Risk Management [ERM} activities on the basis The Board continuoushy identifies the Company’s
of. or in accordance with, internationally recognized frameworks such as but nat kay risk arsas and monitors these factors with due
limited to, COSO, (The Committee of Sponsoring Organlzations of the Treadway diligence.

Commission) |and I,

| The Board co ﬁi'lmw identifies the Compa my's
d.4q Have a unit at the managemeant level, headed by a Risk Management Officer (RMO}. key risk areas and monltors these factors with due
diligence,

This is included in the Company's Revised Manual
an Corparate Govemance, page 12

4.5 Disclose sufficient Information about its risk management procedures and processes _ R
as well as the key risks the company 15 currently facing Including how these are being L i AT DT I pea oot VIR sEaD
managed. Manual¥a20on%20CarporateXi2DGovamanceX20)
uly%2023 %202004PDF
L Source; a i
4.6 Seek external technical support in risk management when such competence is not d hitp://apcaragorm.net/images/corgov)/Revised20
avallable internally. Manual%2Con%20Carporate%20Governance20)

uly%2023 %202014. PDF

Guideline No. 5:
ENSURES THE INTEGRITY OF FINANCIAL REPORTS AS WELL AS ITS EXTERNAL
AUDITING FUNCTION




CORPORATE GOVERMANCE GUIDELINES: CHSCLOSURE SURVEY
Company Mame: APC GROUF, INC,

Date: 27 March 2015

5.1 Have the board Audit Committee approve all non-audit services conducked by the
external auditor, The Committee should ensure that the non-audit fees do not
outwelgh the fees earned from the external audit,

This is included in the tasks of the Company's
Audit Committee, This is in the Company’s Revised
tanual on Corporate Governance Manual, page
11

Source
http:/fapcaragorn.netfimages/corgov/Revised®20
Manualt20on%20Corporate®20Governancesa2 0

52 Ensure that the external auditor is credible, competent, and should have the ability
to understand complex related party transactions, its counterparties, and valuations
of such transactions,

ub%6202 3, %202014. PDF I
The audit committee, shall recommend to the
stockholders a duly accredited external auditor
who shall undertake an independent and shall
provide and perform an objective assurance on
the preparation and presentation of financial
staternents. This is In the Revised Manual on
Corporate Governance, page 15

Soure;

http:ffapcarzgom net/images/corgov/Revisedi20
Manual¥20an%20ComorateX20Gavernance®20)
uly*2023 %202014 PDF

This Is In the Revised Manual on Comporate

Governance, page 15

Spurce;

http:/fapcaragem. net/images/corgov/Revised 420
Manual®20on®2 0Corporale®20Governancetn0)
uly®202 3, %202014.P0F

The extemnal suditors are gWénE‘i;‘EE:tricted
access bo all records, properties and personnel to
enahle them ta perform their respective audit
funections. This is in the Revised Manual on ,
Corporate Governance of the Company. page 11
Souree:
http:/fapcaragorn.net/images/corgov/Revised %20
Manual®20on%20Comporatets?0Gover nanceta2 0)
uly2003,%202014.PDF

5.3 Ensure that the external auditor has adequate quality cantrol procedures.
5.4 Disclasa relevant information on the extermal auditors,
5,5 Ensures that the external audit firm is selected on the basis of a fair and transparent

tender process.

| other matters, (8)

This is included in the Company’s 20-15, page 14
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Source;
filesf /T Usersflosef % 20R.%20Mejia /Download s/
2014%200eRnitive¥20information%%205heet_APC
%20Group%20inct20(2).pdf

5.6 Have its audit committee conduct ra_g,u!ar_rnegings and dialogues with the extemnal
audit team without anyone from management present.
57 Have the financial r reports attested to by the Chief Executive Officer and Chief
Fitanciat ticer.

5.8 Have a policy of rotating the lead audit partner every five years.

This isin the Company’s ACGR, G Internal and
fAudit Control, Mechanism and Safeguards, page
41

Source:
http://apcaragorn.net/images/cergov/Consalidate
d%20Changes20in%20the%:2 0ACGR#202014. pdf

Guideline No. &:

RESPECTS AND PROTECTS THE RIGHTS OF IT5 SHAREHOLDERS,
PARTICULARLY THOSE THAT BELONG TO THE MINORITY OR NON-
CONTROLLING GROUP

B.1 Adopt the prindple of “one share, ane unte

6.2 Ensure that all shareholders of the same class are treated equalby with respect to
vating rights, subscription rights and transfer rights.

This is in the E?mpaﬂr's]ftﬁﬁ, Rights of
Stockholders, page 50

Source!
http://apcaragorn.net/images/corgov/Consolidate
d2%20Changes?20in%20the%2 0ACGR%202014.pf |

6.3 Have an effective, secure and efficient voting wsl:em.

G.d) Have effective shareholder voting mechanisms such as supermajority or "majority of
minority” requirements to protect minority shareholders against actions of
controlling shareholders,

The Em‘npany‘s manual on cormporabe governance
ensures  that the rights of the minority
stackholders are ad_e_q_g ately protected.

6.5 Provide all shareholders with the notice and agenda of the annual general meeting
{nG) at least thirty (30) days before a regular meeting and twenty (20) days before
a special meating,

In accordance with the IRR Securlties Regulation
Code, shareholders are provided with the notice
and agenda of the annualf/ general/special
meeting at least two (2) weeks prior to the
scheduled annual stockhalders meeting,

6.6 Allow shareholders to call a special chareholders meeﬂng, submit a proposal for
considaration at the AGM or the special meeting, and ensure the attendance of the
external auditor and ather relevant individuals to answer shareholder questions in
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such meetings,

6.7 Ensure thatall relevant questions during the AGM are answered.

6.2 Have clearly articulated and enforceable policies with respect to treatment of

minority shareholders.

To ensure that all stockholders’ concems are
properly addressed, the Chairman of the Board,
Board Directors, the President, Baard Committee
Chalrmen and Members, Senicr Management,
Corporate Secretary and the Independent
Auditors are always present during the Annual
Stockholdars’ Meeting. The meeting agenda
provides an op portunity for stockholdears to frealy
express their views and raise their concems at the
meeting, thizis in the Company’s ACGR, Rights of
Stockholders, #4. Page 47
Source,
http:/fapcaragorn.net/images/corgov/Consolidate
d%20Changes3(20in%20the%20ACGR%202014. pdf
The campany's policies with respect to the
treatment of minority stackhalders is in the ACGR,
Treatment of Minority Stockhabders, paze 50
Source:
http://apcaragorn.net/images/corgov/Censali |
dated¥%20Changes*20in%20the? 20ACGRM2
02014.pdf .
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69  Avold ant-takeover measures or similar devices that may entrench management or J
the existing contralling sharehelder group, e T I |
610  Provide all shareholders with accurate and timely information regarding the number y
of shares of all classes held by controlling shareholders and their affiliates,
The Company has an effective communication
with shareholders ACGR, Investors Relations
6.11  Have a communications strategy to promote effective communication with J E;:Er;im i i Gl oL
shareholders. http://apcaragom. netfimages/corgov/Consolidat
ed%20C hanges2:20in%:20the%2 0ACGRY. 202014 p
df
6,12  Have at least thirty percent (30%) public floal to increase liquidity in the market, , o
613 Have a transparent dividend policy. ({ =~ 1 o
Guideline No. 7:
ADOPTS AND IMPLEMENTS AN INTERNATIONALLY-ACCEPTED DISCLOSURE
AND TRANSPARENCY REGIME == s
This is included in the Company’s Revised Manual
; on Corporate Governance, Part IV, page 16 |
7.1 Have written policies and procedures designed to ensure compliance with the PSE _ Seres:
anj SEC Tﬂl.s;lusure rules, aswell as other disclosure requirements under existing laws k! http://apcaragom.net/images/corgoy/Revised%2
il OManual®20on®20Corporate2 0Governanceta?
_ N OJuby%2023,%202014.PDF |
7.2 Disclose the existence, justification, and details on shareholders agreements, voting |
trust agreements, confidentlality agreements, and such other agreements that may L
impact on the control, ownership, and strategic direction of the company. _
Thisis in the Company’s 17-A, summary
compensation table, page 17
7.3 Disclose its director and executive compensation policy, R Source:
file:///C:{Users/Josefi620R.%20Mejia/Downloads
) _ ] AAT20A%202013%2012) pof
7.4 Disclose names of groups or individuals who hold 5% or more ownership interest in
the caompany, significant cross-shareholding relationship and cross guarantees, as ¥
well as the nature of the company's other companies iFit belongs to a corporate
Eraup. R B B s §
7.5 Disclose annual and quarterly consolidated reports, cash flow statements and special b =

9
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audit revisions. Consolidatad financlal statements shall be published within 90 days
fram the end of the financial year, while interim reports shall be published within 45
days from the end of the reporting period.

This is in the Company's webslte

J Source:
http://apcaragom.net/index.php/2014-07-26-23-
37-34 manualan-carporate-govemance

7.6 Disclose ta shareholders and the Exchange any changes to ils corporate governance
manual and practices, and the extent ta which such practices conform to the SEC and
PSE OG Guidelines.

7.7 mﬁs.ﬁandfor deliver to its shareholders in a timely fashion all information and
malerials relevant to corporate actions that require shareholder approval. |

7.8 Disclose the trading of the corporation’s shares by directors, officers {or persons i
performing similar functions) and contrelling sharehelders, This shall also include the
disclosure of the company's purchase of its shares from the market {e.g share buy-
~ back programy).

79  Disclosa in its annual report the principal risks to minority shareholders associated
with the identiby of the company’s controlling sharehelders; the degree of ownership
concentration; cross-holdings amang company affiliates; and any imbalances Ll
between the controlling shareholders’ voting power and overall equity position in the

_ company.

Guideline No, 8:

RESPECTS AND PROTECTS THE RIGHTS AND INTERESTS OF EMPLOYEES,

COMMUNITY, ENVIRONMENT, AND OTHER STAKEHOLDERS

81  Establish and disclase a clear policy statement that articulates the I:D-mpanyf's :
recognition and protection of the rights and Interests of key stakeholders specifically y
its employees, suppliers & customers, creditors, as well the community, enviranment

~and other key stakeholder groups,

This is in the Compamy’s ACGR, Role of

Stakehclders, 3, page 43

a.2 Have in place a workplace development program. y FDLTCE:

http://apcaragom.net/images/corgov,/Consofidat

ed%2DChangesk20in%20the20A CGRM202014.p

df

8.3 Have in place a merit-based perfformance incentive mechanism such as an employee APC adopts a policy of recognition and reward for
stock option plan (ESOP) or any such scheme that awards and Incentivizes employees, an employee’s efficiency, discipline, dedication to
at the same time aligns their interests with those of the shareholders. duty and responsibility

10
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Date: 27 March 2015

" In the Geothermal Project of the Company in

Kalinga, scholarships are granied to the members
af the tribes and cormmunity development
projects have been undertaken,

This is in the company’s ACGR, Corporate Social
Responsibility, page 52

Source:

http:ffapcaragom. netfimages/corgov/Consolidat
ed%20Changeshe0in®20theX20ACGR%202014.p
df

8.5 Have in place an environment-related program.

B.6 Have clear policles that gulde the company in its dealing with its suppliers, customers,
creditors, anakysts, market infermediaries and other market participants.

| df

37-34/code-of-business-conduct-and-ethics

Guideline No. 9:
DOES NOT ENGAGE IN ABUSIVE RELATED-PARTY TRANSACTIONS AND INSIDER
TRADING

9.1 Develop and disclose a policy governing the company’s transactions with refated
parties.

The Cormpany ensures the environmental
Iiendliness of [1s operations, and contributes to
the overall sustainability of the physical
environment where the Company operates, The
Campany is committed ta the protection of the
environment and complies with all applicable
environmental laws and regulations.

This is in the company’s ACGR, page 52

Source:
http://apcaragom.net/images/corgay/Consolidat
ed%20ChangesX20in%2 0the20ACGRM%202014.p

This is in the Campany s Code of Business
Conduck and Ethics

Salrca:
http:/fapcaragom.net/index. php/2014-07-26-23-

Thisis in the Company ACGR.
Source!

hup:ffgg_cq_[g_g_ym.net.f'ima gesfeorgov/Consolidat

11
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D [ | ed%20Changes®20in%20the20ACGR%202014.p
{ df
| S e e Ty —— ——— e S e 1 S
932 Clearly define the thresholds for disclosure and approval for RPTs and categorize such This is in the Company ACGR,
transactions according to those that are considered de minimis or transactions that Source:
need not be reported or announced, those that need to be disclosed, and those that 4 http:/fapcaragom.net/images/corgov/Consolidat
need priar sharehalder appraval. The aggregate amount of RPT within any twelve | ad%20Changes®h20in2t20the20ACGR%202014.p
{12} month period should be considered for purposes of applying the thresholds for df
disclosure and approval, N ]
Thisisin the Company ACGR.
; Z Source;
9.3 Establish a 'n.fu_truingt sys'ten; ::hi:zw a matir-:mw ::; n:snires:ted hial;wrshr:reel:zlders N itk ipearap munitimages rmeviimsgiiie
RpPIIER EGNE TS OREMIE Y R KR ROV SRl S At ed%20Changes¥20in%20the%20ACGR%202014.p
. df |
This s in the Company ACGR.
" : . . Source:
9.4 Hal.rle |1|5 Indlepili'rr[‘lcdentniﬂ_rrecmrs oraudit committes play an impartant role in J http:/fapcaragam.net/images/congov/Consolidat
TR HNR R AL ed2%20Changes%20in%20the%20ACGR%202014.p
- — S— e ———— i — df
The company presents a summany of RPT
2.5 Be transparent and consistent in n;epurtlnglt*:- RPTs. A summary of such transactions J e e S e et
shall be published in the company’s annual report.
AP repott.
This is in the Company ACGR,
g % Source:
9.6 !-rav; a clear polley in dealing with material nen-public information by company N httpifepcarigomnes images/Sorgov/Consolidat
MRS, ed%20Changes%20in%20the%20ACGRY%202014.p
— [": i R N ——
This is in the Company ACGR,
8.7 Have a clear policy and practice of full and timely disclosure to shareholders of all Source:
material transactions with affiliates of the controlling shareholders, directors or A htip://apraragom.net/images/corgov/Consolidat
management. ed %20ChangesX2Din®2 Dthe% 2 DACGERH202014.p
df
Guideline No. 10:
DEVELOPS AND NURTURES A CULTURE OF ETHICS, COMPLIANCE, &
ENFORCEMENT B -
10.1 Formally adopt a code of ethics and proper conduct that guides individual behavior This is in the Company’s Code of Business
and decision making, darlfy responsibilities, and infarm other stakeholders on the + Conduct and Ethics
conduct expected from company persannel. Source:

12
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| http://apcaragom.netfindex.php/2014-07-26-23- |
37-34/code-of-business-conduct-and-ethics

10.2 Have a formal comprehensive compliance program covering compliance with laws
and relevant regulations. The program should incdude appropriate training and
awareness initlatives to facilitate understanding, acceptance and compliance with the
sald Bsuances.

10.2 Mot seek exemption fraom the application of a law, rule or regulation especlally when
it refers to 8 corporate governance issue, Should it do so, it has to disclose the reason
for such action as well present the specific steps being taken to finally comply with

L shespplioable sy, wiheor ragulstion,

| This is in the Company ACGR,

10.4  Hawve clear and stringent policies and procedures on curbing and penalizing company =IOMRCE:

; : G & http://apcaragom.netfimages/corgov/Consolidat
ar emplovee invelement in offering, paying and receiving brilies, ed%20Changes%20in%20the% 20ACGR202014.p

| df
10.5  Have a designated officer responsible for ensuring compliance with all relevant laws, |
xiles aid reguiiion, a8 weltas all regl sty oqulements, . B
106 Respect intellectual property rights. ; N e e _ | &
10.7  Establish and commit itself to an altemative dispute resolution system so that
canflicts and difference with counterparties, particularly with shareholders and other |
key stakeholders, would be settled in a fair and expeditious manner.

This is to certify that the undersigned reviewed the conténts of this document and to the best of my knowledge and belief, the
information contained set forth in this document is true, complete and correct.

Done this 27 March in Pasay City.

TOMASD. SANTOS

»""FHEE C C. DYBUNCIO

v

Independent director President & CEC
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