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! Updated with information subject of SEC FormQs and advisement letters filed by the Company with the f8EC
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A. BOARD MATTERS

1) Board of Directors

| Number of Directors per Articles of Incorporation|

15

| Actual number of Directors for the year

15

(&) Composition of the Board

Complete the table with informationon the Board of Directors:

If nominee Nominator in Date last
Type . . ' elected
[Executive identify the the last (i ID, state Elected
‘o Cotutve | Principal | election (fID, |0 firg | the when | U8
SANBOUZNDE \ep)or i elected | numberof | A"M@ | servedas
Independe relationship e director”
nt Director with the years Meeting)
()] nominator) served as
ID)
Edgardo M. NED San Miguel | Ramon S. Ang 01/08/09 | 05/19/15 | ASM 5.98
Cojuangco, Jr. Corporation
Ramon S. Ang ED San Miguel | Ramon S. Ang 01/08/09 | 05/19/15 ?”g“;"m ol 598
Corporation Meeting
6dal {at
Estelito P. NED San Miguel | Ramon S. Ang 01/08/09 | 05/19/15 | ASM 5.98
Mendozd Corporation
Eric O. Recto ED San Miguel | Ramon SAng | 07/31/08 | 05/19/15 | ASM 6.42
Corporation
LubinB. ED San Miguel | Ramon S. Ang 2/19/13 | 05/19/15 | ASM 1.86
Nepomuceno Corporation
Mirzan Mahathir NED San Miguel | Ramon S. Ang 08/13/10 | 05/19/15 | ASM 4.39
Corporation
Ron W. Haddock NED San Miguel | Ramon S. Ang 12/02/08 | 05/19/15 | ASM 6.08
Corporation
Romela M. Bengzon NED San Miguel | Ramon S. Ang 08/13/10 | 05/19/15 | ASM 4.39
Corporation
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(b)

Aurora T. Calderon | NED San Miguel | Ramon S. Ang 08/13/10 | 05/19/15 | ASM 4.39
Corporation
Virgilio S. Jacinto NED San Migel | Ramon S. Ang 08/13/10 | 05/19/15 | ASM 4.39
Corporation
Nelly Favis NED San Miguel | Ramon S. Ang 12/1/11 | 05/19/15 | ASM 3.08
Villafuerte Corporation
Jose P. de Jesls NED San Miguel | Ramon S. Ang 05/20/14 | 05/19/15 | ASM 0.62
Corporation
Reynaldo GDavid ID N/A Imelda Carillo| 05/12/09 | 05/19/15 | ASM 3.64
(no relation to ID) (2.62% years as
IDas of
12/31/14
reckoned from
erm-limi
:affectivit)t/ of
1/2/12 under
SEC MC 9,
Series of 201
Artemio V. ID N/A Arman Tupas | 10/21/10 | 05/19/15 | ASM 4.20
. lation to ID .62%
Panganlban (no relation to ID) |(|23 ii-f)fyears as
12/31/14
reckoned from
term-limit
effectivity of
1/2/12 under
SEC MC 9,
Series of 201
Margarito B. ID N/A Ramon S. Ang 05/20/14 | 05/19/15 | ASM 0.62
Teveé*" (0.62% years as|
ID as of
12/31/14
reckoned from
term-limit
effectivity of
1/2/12 under
SEC MC 9,
Series of 201p

* Reckoned from the date of first appointment until DecemberZ114

**  Previously served as director of the Company from 1974 to 1986

**%  Mr. Lubin B. Nepomuceneplaed Mr. Ferdinand K. Constantias a director on February 19, 2013 as disclosed to the Securities
FYR 9EOKIY3IS /2YYA&daA2Yy &dil¢ddn Feliruayy ONBIEIK |y {9/ C2N¥Y wmT

*** * Flected as director for the first time on May 20, 2014 asldsed to the SEC through an SEC For@ flléd on May 21, 2014

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

The Company has adoptés WS @A aSR al ydzZf 2F / 2NLI2NI S guble @SNy | yO
Company in enhancingakeK 2 f R S NA Gt céripdtedzfh a lcantinually evolving business environment

while reflecting sound business practice and applying the principles of good corporate governance in a
manner that also takes into account its particular circumstances.

The following policiesadopted by the Compangim to further promote good corporate governance of the
Company

1. Code of Conduct and Ethical Business PoliGyk S &/ 2 RS; 2F [/ 2y Rdz0i( £ 0
2. Policy on Dealings in Securities; and
3. Whistle-blowing Policy.
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The relevant provisions of the CGaMial onthe treatment of all shareholders, respect for the rights of
minority shareholders and other stakeholders, disclosure duties, and board responsihiliiest out below

Treatment ofAll Shareholders; Respect for the Rights of Minority Shadsrgland Other Stakeholders
(updated pursuant to the SEC FormQaf the Companylated July3, 2014in relation to the amendment of
its CG Manukand its SEC Form-T&dated July 7, 201dnd November, 2014

The Company is committed to respect the legghts of its stockholders.
Voting Right

All the stockholders of the Company, including the minority stockholders, have the right to participate in
decisions concerning fundamental changes in the Company, such as the following:

1. amendment of thearticles ofincorporationd G KS & ! NI A Of S & an@dF bylawsCop tHad.J2 NI G A
Companyo (i K St Fag &€ 0

2. sale, lease, mortgage, pledge or other disposition of all or substantially all of the properties and assets of
the Company;

3. merger or consolidation ¢he Company; and

4. investment of corporate funds in any other corporation or business or for any purpose other than the
primary purpose for which the Company is organized.

Common stockholders further have the right to elect, remove and replace directory@edon corporate
acts and matters that require their consent or approval in accordance with the Corporation Code of the
t KAt ALIWIAYSa O6GKS a/ 2N1LB2NIGA2Y [/ 2RSé0®

G SIFIOK ait201K2ft RSNAQ YSS (hasynha dight lto vateliofeGhaker2derBod bidoyS v G A G
proxy, for each of share of the capital stock held by such stockholder, subject to the provisionBpldies,

including the provision on cumulative voting by holders of shares entitled to vote in the case of the election

of directors.

The Bylaws specifically provide for cumulative votimgthe election of directors. ThBy-Laws and theCG
Manual also requires the affirmative vote aff least 2/3 of thetotal issued and outstanding sharestitled to
vote to remove a directowvith or without cause.

Preferred stockholders have the right to vote on certain corporate acts as provided and specified in the
Corporation Codgincluding thefundamental changeksted above

The Board of Directo@ ¥ G KS / 2 Y LI yigrequiréddyShe €G RIandaRa b transparent and fair

Ay GKS O2yRdzOG 2F GKS Ftyydzadf FyR aLISOAlIt ad201K2ft
encouraged to personally attend such meetings and, if they cannot attend, they are apprised ahead of time of
their right to appoint a proxy.

Right to Information of Shareholders

Accurate and timely information is made available to the stockholders to enable them to make a sound
judgment on all matters brought to their attention for consideration or approval.
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Notice, Agenda and Definitive Information Statement for Meeting

LY wnmps GKS y204A0S 2F GKS FyydzaZt ai201K2t RSNAQ YS
Information Statement, was released on April 17, 2015, 32 days before thengeetAnd while not a legal
requirement, the notice and the agenda of the meeting were also published inPhilgpine Star and

The Manila Bulletin on April 19, 2015.

IN20BX GKS y2GA0S 2F (GKS I yydz t 0 242 t0gktke? WitR BeNBetnitve S S G A Y
Information Statement, was released on A, 2014. And while not a legal requiremerthe notice and
the agendaof the meetingwere alsopublishedin ThePhilippine Star oi\pril 16, 204.

In 2013, the notice of thé Yy dzt £ aG201 K2t RSNEQ YSSiAy3 KStR 2y al
Information Statement, was released on April 26, 2013. The notice and the agenda of the meeting were also
published in Thé&hilippine Star and the Manila Times on April 2&1.3.

LY uHnmuE GKS y20A0S 2F GKS lyydzadt &i201 KDefR®&NARQ YS
Information Satement, was released on April 23, 2012A publication of thenotice of the meetingwas also
madein ThePhilippine Star an8usiness Mirror on May 4, 2012

Financial Statemenksh LJSy C2 NHzY &G {201 K2t RSNEQ aSSiAy3

The Company furnishes stockholders its most recent financial statement showing in reasonable detail its
assets and liabilities and the result of its operations.

At the annual meeting of the stockholders, the Board presents to the stockholders a financial report of the
operations of the Company for the preceding year, which includes financial statements duly signed and
certified by an independent public accountaiind allows the stockholders to ask questions or raise concerns
during the open forum5 dzf @ | dzi K2 NAT SR NBLINBaSyidal iAgdSa 2F GKS /2
the meeting to respond to appropriate questions concerning the financial statesnaithe Company.

Other Modes of Communications such as Conduct of Investor Briefings & Replies to Queries

In addition to the foregoing, the ComparkeepsstakeholdersA y T2 NY¥ SR (G KNRdzAK (KS / z
RAAOf28dNBa (2 (GKS tKREDLILIWRS(IKE2OBOARNDKENBAS §&R 9 E(
regular quarterly briefings and investand analystbriefings and conferencesgeplies to requests for
information andfax, email and telephone queries from the stockholdérsy R (1 KS / eb¥ite)Tied Q a
/2YLIh ye ¢So6airidsS YI18a @At oftS F2N @ASgAy3a yR R
SEC anthe PSE, its media releases, and other salient information of the Company, inatoditegs relating

to its governance, business,perations, performance, corporate social responsibility projects and
sustainability efforts.

N ™=

!

Right to DividendéJpdated pursuant to the SEC FormGsdated March 17, 201&nd August 10, 2035
Stockholders have the right to receive dividends subjeche discretion of the Board of Directors.

TheCG Manual provides that the Company shall declare dividends when its retained earnings exceeds 100%
of its paidin capital stock, except: (a) when justified by definite corporate expansion projects orapieg
approved by the Board, (b) when the Company is prohibited under any loan agreement with any financial
institution or creditor, whether local or foreign, from declaring dividends without its consent and such
consent has not been secured, or (c) wherédh be clearly shown that such retention is necessary under
special circumstances obtaining in the Company, such as when there is a need for special reserve for probable
contingencies The Board of Directors determigeby resolution, the exact amourdf the dividends the
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record and payout date and the shareholders entitled thereto.

The dividends for the preferred sharssued in 201@refixed at the rate of 9.5281%er annumcalculated in
reference to the offer price dP100 per share on a 30/36fay basis and shall be payable quarterly in arrears,
whenever approved by the Board. Since the listing obthareferred shares in March 2010, cash dividends
have been paid out in March, June, September, and December of each Vbase preferred shares we
redeemed orMarch 5 2015.

On November 3, 2014, the Company issueti22,320 Preferred Series ZAares and2,877,680Preferred

Series 2Bshares. Thedividend on the Preferred Stock Series 2 is at a fixed rate of 6.30% per annum for Series
2A and at dixed rate of 6.8583% per annum f@eries 2Beachas calculated based on the offer price of
P1,000 per share on a 30/3@lay basis and payable quarterly in arreashenever approved by the Board

On August 10, 2015, the Compaaigclared cash dividends (i) P 15.75 per share to thereferred Series 2A
shareholders for the fourth quarter of 2015 and the first quarter of 2016 and(il)7.14 per share to the
Preferred Series 2B shareholders for the fourth quarter of 2015 and the first quarter of 2016.

On March 17, 2014, the Compadsgclared cash dividends of (i) P0.05 per share to the common shareholders
with a record date of April 1, 2015 and a pawyt date of April 16, 2015; (iB 15.75 per share to thereferred
Series 2A shareholders for treeond andthe third quarter of 2015, and (iiP 17.14per shareto the
Preferred Series 2B shareholders for #eeond andhe third quarter of 2015

On November 7, 2014, the Compadgclared castdividends of(i) P2.82 per share to the 2010 preferred
shareholders for the fourth quarter of 2014 and the first quarter of 201 P 15.75 per share to the
Preferred Series 2A shareholders for the first quarter of 2015, and (1ii§.14575 per shatfereferred Series

2B shareholders for the first quarter 2015.

On August 6, 2014, the Company declared cash dividends of P2.82 per share to preferred shareholders for the
third quarter of 2014.0n March 24, 2014 and May 6, 201de Companydeclaredcash dividend of P0.05

per share to common shareholders aR8.82 per share to preferred shareholdefsr the secondquarter of

2014, respectively

In 2013, the Company paid out a cash dividend of P0.05 per share to common shareholders and a total of
P9.528 per share to preferred shareholders.

In 2012, the @mpany paid out a cash dividend B®.10 pershare to common shareholders and a total of
P9.528 per share to preferred shareholders.

Appraisal Right

The stockholders have the right to dissent and demand payment of the fair value of their shares in the
manner provided for under the Corporation Code under any of the following circumstancegheédn)there is

a change or restriction in the rights of any stockholder or class of shares, (b) when the corporation authorizes
preferences in any respect superiar those of outstanding shares of any class, (c) when there is an extension
or shortening of the term of corporate existence, (d) in case of a sale, lease, exchange, transfer, mortgage,
pledge or other disposition of all or substantially all of the corperptoperty or assets, (e) in case of a
merger or consolidation and (f) in the event of an investment of corporate funds in any other corporation or
business or for any purpose other than the primary purpose for which the corporation is organized.
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Righs of Minority Shareholders

In additionto the stockholders rights discussed abovénanity stockholders are granted the right to propose
0KS K2f RAYy3 2F + YSSdiAy3ds yR GKS NARAIKG (2 LINRLRAS
the items are for legitimate business purposes and in accordance with law, jurisprudence and best practice.

The Bylaws specifically provide that a special meeting of the stockholders may be called at the written
request of one or more stockholders representiagleast 20% of the total issued and outstanding capital

stock of the Company entitled to vote, and which request states the purpose or purposes of the proposed
YSSiGAy3a FYyR RStAGSNBR G2 FyR OFffSR 06& &KS / 2NLJ2NI

{ KI NBK 2t RSani \Wting Bré&édiirgs3

All the meetings of the stockholders are held in the principal place of business of the Company or any location
within Metro Manila, Philippines as may be designated by the Board.

IN2015 2014 and2013,0 KS | yydzl f &2 01 K2 f R SWille Yerdé EQuiity Clab indPlasiy K S €
City,Metro Manila.

LY HamMuHI (GKS Fyydz t &idz2 01 Kda SRéhdth Manid FH&telAGalenMayy K St F
Ortigas Center, Mandaluyong Ciietro Manila.

The Company encourages shareholding voting rights and exerts efforesntove excessive unnecessary

costs and other administrative impediments to the meaningful participation in meetings and/or voting in
person or by proxy by all its stockholders, whethiedividual or institutional investors.To encourage
FGGSYRFYOS IyR LINRPOARS 02y @Sy ASy il ( N3iy20L32004andkR dzNA y 3
2015 the Company provided shuttle services in strategic points in the vicinity of the Valle Gevtéry Qb

to provide free shuttle service to stockholders to and from the meeting venue.

G SIFOK aG201K2ftRSNBEQ YSSiGAy3as I 02YY2y ait201 K2t RSN
of share of the common capital stock held by such kitotder, subject to the provisions of the Baws,
including the provision on cumulative voting in the case of the election of directors.

Under the Bylaws, cumulative voting is alloweth the election of directors A common stockholder may
therefore dstribute his/her votes per share to as many persons as there are directors to be elected, or he/she
may cumulate his shares and give one candidate as many votes as the number of directors to be elected
multiplied by the number of shares he/she has, ofdle may distribute them on the same principle among

as many candidates as he/she shall see fit; provided, that the total number of votes cast by him/her shall not
exceed the number of shares owned by him/her as shown in the books of the Company edltiplihe

whole number of directors to be elected.

Preferred stockholders have the right to vote on certain corporate acts specified in the Corporation Code.

LT G Ftye ad201K2f RSNEQ YSSi Adavdrequire et & @ngecammisidebd 2 (i & K
created which will adopt its own rules to govern the voting and take charge of the voting proceedings and the
preparation and distribution of the ballots. Each member of the voting committee, who need not be
stockholders, will subscrib@tan oath to faithfully execute his/her duties as an inspector of votes with strict
impartiality and according the best of his/her abilitin any event, the external auditor of the Company will

be requested tesupervise the voting proceedings.
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Thesevoting proceduresare explicitly set out in the Definitive Information Statements of the Company and
were verbally explained and reiterated by the Corporate Secretary at the commencement of the 2015 annual
a0201 K2t RSNARQ YSSGAy3ao

Disclosure Dutietupdated pursuant to the SEC Form@af the CompanylatedJuly 3, 2014n relation to the
amendment of its CG Manual)

The Company recognizes that thgsence of corporate governance is transparency. The more transparent the
internal workings ofa @rporation ae, the more difficult it will be for management and dominant
stockholders to mismanage therporation or misappropriate its assets.

It is the policy of the Company2 Fdzf t & FyR GAYSt& RAaoOftz2asS |tf YIGSN
operations or which could adversely affect the interests of its stockholders and other stakehoiders
accordance with applicable laws and rules and regulationSuch information includes earnings results,
acquisition or disposal of major assets, changes in treedBaignificant related party transactions (excluding

the purchase of crude oil in the normal course of business), and shareholdings of directors and changes in
26y SNEKALI SEOSSRAY3 pr 27F (KS (O3hediifoNdatipA thafshall be2 dzii & G |
disclosed includes the remuneration (including stock options) of all directors and senior management, the
corporate strategy and any effalance sheet transactions.

It is also the policy of the Company that all disclosed infdionaare released through the appropriate stock
exchange procedure or mechanism for announcements of listed companies and submissions to the SEC for
the interest of the stockholders and other stakeholders of the Company.

Board Responsibilitieq@@pdated pusuant to the SEC Form-Cbf the Companyated July 3, 2014n relation
to the amendment of its CG Manual)

The Boarchas the generatesponsilility of overseeing management of theompanyand fostering its long
term success and securing its sustained petitiveness and profitability in a manner consistent with its
fiduciary responsibilities, corporate objectives and best interests ofGbenpany its shareholdersand its
other stakeholders.

The Board determines and formulates thie2 Y LJI yistof amision, strategic objectives, policies and
procedures, as well as the means to attain the same, guide its activities and effectively monitor

al yFr3asSySyiQa LISNF2NXYIyOSed /2NRfttFNE G2 aSdadAay3da (K¢
objectives, the Bard providesan independent check on Management.

Specific Responsibilities of the Board

To ensure a high standard of corporate governance and the application of best practices Gortipanyits
stockholdersand its other stakeholdershe Board shal

1 implement a process for the selection of directors who can add value and contribute independent
judgment to the formulation of sound corporate strategies and policies;

1 appoint competent, professional, honest and highly motivated management officedsadopt an
effective succession planning program for Management;

1 provide sound strategic policies and guidelines to @@mpanyon major capital expenditures and
other programs to sustain its lortgrm viability and strength, angderiodically evaluate anchonitor
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1

the implementation of suclpolicies and strategies, including the business plapsrating budgets
FYR alylFr3asSySyiQa 2@SNItf LISNF2N¥YIFyOST

ensure that theCompanyfaithfully complies with all relevant laws and regulations and best business
practices

identify the/ 2 Y LJI sfakef@dersan the community in which it operates or are directly affected
by its operationsand formulate a clear policy of accurate, timely and effective communication or
relations with them and th@gencies regulating th€ompany through an effective investor relations
program;

adopt a system of internal checks and balances within the Board and conduct a regular review of the
effectiveness thereof, including a continuing review of the Y LJI igtérriéllontrol system;

identify key risk areas and performance indicators and monitor these factors with due diligence;

properly discharge Board functions by meeting regularly or at such times and frequency as may be
needed with independent views during Board meetindseing encouraged ad given due
consideration;

formulate and implement policies and procedures that woelitsure the integrity and transparency
of related party transactions between and among th€ompany joint ventures, subsidiaries,
associatesaffiliates, major stockholde, officers and directors, includirtigeir spouses, children and
dependent siblings and parentsnd of interlocking director relationships by members of Bward

exerciseboard authority within the limits prescribed in the Articles of Corporation #mnelBy-laws
and in accordance with existing applicable laws, rules and regulations;

encourage use of alternative modes of dispute resolution for amicable settlement of conflicts or
differences between theCompanyand its stockholders, and th€ompanyand thrd parties,
including the regulatory authorities;

constitute an Audit Committee and such other committees necessary to assist the Board in the
performance of its duties and responsibilitiesid

appoint a Compliance Officer.

Internal Control Responsibiéis of the Board

The Board shall have the following oversight responsibilities for ensuring the presence of adequate and
effective internal control mechanisms:

il

=a =4 =4

select and appoint & KA S¥ 9 E S Od@ERAEh0 poIFsdsiaed fhblabifitg, integrity and
expertise for the position and defingvith the assistance of the Nomination Committee, the duties
and responsibilities of the CEO who is ultimately responsible fof tReY LJI ofgarfizational and
operational controls;

evaluate proposed senior Managemesgppointments;

select and appoint qualified and competent management officers;

review the/ 2 Y LJ- Viundha resource policies, conflict of interest situations, compensation
program for employees and management succession plan;
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91 establish a system of effectiverganizational and operational controls commensurate with, among
others, the nature and complexity of the business of @@mpanyand the business culture, volume,
size and complexity of transactions, degree of risks involved, degree of centralizatialelagdtion
of authority, extent and effectiveness of information technology and extent of regulatory
compliance; and

1 determine the necessity of establishing an internal audit system to reasonably assure the Board,
Management andthe stockholders thatthe key organizational and operational controts the
Companyare faithfully complied with.

(c) How often does the Board review and approve the vision and mission?

The corporate strategy of the Company forms part of the annual plan and budget preserdad gpproved

by the Boardon a yearly basis

NI S
dzLJLJE

C2NJ wnmpzZ GKS . 2FNR | LIWNBGOGSR GKS /2YLI Y a
0

Q
upgrading with the Refinery Master Plgn K &S H oawat HEO | YR A

gQa ai
AAAO &

In2014,t8 . 2 NR | LILINE @ Birteiimigy@wth strafegyt fgtasingiofi) upgradingof product
value and efficiency(ji) expansion of sales volume afid) strengthening of the supply chain.

The Board periodically reviews and approves the vision andhiksion of the Company as the need arises.

(d) Directorship in Other Companies
() 5ANBOU2NBKALI AY G4KS /2YLJI y&Qa DNE dzLJ
LRSYGAFe&>Y +ta FYR AT ILWEAOFIO6ESET GKS YSYOSNA 2F (GKS

director in other companies within itsGroup: (updated pursuant to the advisement letsesf the Company
datedJune 172014and June0, 20149

Type of Directorship

51 NEOG 2 ND A Corporate Name of the (Executive, NorExe_cutivg,
Group Company Independent). Indicate if
director is also theChairman.
Eduardo M. Cojuangco, Jr. | San Miguel Corporation Executive (Chairman)
Ramon S. Ang 1. San Miguel Corporation 1. Executive

2. SEA Refinery Corporation 2. Exeutive(Vice Chairman)

3. Petron Malaysia Refining & 3. NonExecutive (Chairman)
Marketing BerhadMalaysian
registered)

4. Petron Marketing Corporation| 4. Executive (Chairman)
5. Petron FreepdrCorporation 5. Executive (Chairman)
6. New Ventures Realty 6. Executive (Chairman)

Corporation
7. Las Lucas Construction and | 7. Non-Executive (Chairman)

Development Corporation
8. Mariveles Landco Corporatior] 8. Non-Executive (Chairman)
9. Petrochemical Asia (HK) Ltd.| 9. Executive (Chairman)

(Hong Kng-registered)
10. Philippine Polypropylene Inc. | 10. Executive (Chairman)

>The Group is composed of the parent, subsidiaries, associates and joint venture<Cofrthany.
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11.

12.

13.

14.

Robinson International
Holdings Ltd(Cayman lands
registered)

Petron Fuel International Sdn
Bhd.(Malaysianregistered)
Petron Oil (M) Sdn. Bhd.
(Malaysianregistered)

Petron Oil&k Gas Mauritius Ltd
(Mauritiusregistered)

11.

12.

13.

14.

Executive (Chairman)

Executive (Chairman)

Non-Executive

Non Executive

15. Petron Oil&k Gas International | 15. Non-Executive
Sdn Bhd(Malaysian
registered)
Estelito P. Mendoza San Miguel Corporation Non-Executive
Aurora T. Calderon 1. San Miguel Corporation 1. Executive
2. SEA Refinery Corporation 2. NonExecutive
3. Petron Malaysi&efining & 3. Executive
Marketing Berhad
4. Petron Oil& Gas Mauritius Ltd| 4. Non-Executive
5. Petron Oil& Gas International | 5. Non-Executive
Sdn Bhd
6. Petron Marketing Corporatior] 6. NonExecutive
7. Petron Freeport Corporation | 7. NonExecutive
8. New VenturesRealty 8. NonExecutive
Corporation
9. LaslucasConstruction 9. Non-Executive
DevelopmentCorporation
10. Petron Singapore Trading Pte 10. Non-Executive
Ltd
Lubin B. Nepomuceno 1. Petrogen Insurance 1. NonExecutive
Corporation
2. Petron Marketing Corporation| 2. NonExecutive
3. Petron Freeport Corporation | 3. NonExecutive
4. New Ventures Realty 4. NonExecutive
Corporation
5. Mariveles Landco Corporatio | 5. Executive
6. Las Lucas Constructed and
Development Corporation 6. NonExecutive
7. MRGVeloso Holdings, Inc. 7. NonExecutive
8. Petron Singapore Trading Pte 8. NonExecutive
Ltd
9. Petron Oik Gas International | 9. Non-Executive
Sdn Bhd
10. Petron Fuel International Sdn| 10. Non-Executive
Bhd.
11. Petron Oil (M) Sdn. Bhd. 11. NonExecutive
12. Petron Oil& Gas Mauritius Ltd| 12. Non-Executive
13. Petrochemtal Asia (HK) Ltd. | 13. Non-Executive
14. Robinson International 14. Non-Executive
Holdings Ltd.
15. Overseas Ventures Insurance 15. NonExecutive

Corporation Ltd. (Bermuda

registered)
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16. Non-Executive
17. Non-Executive

16. Philippine Polypropylene Inc.

17. Manila North Harbour Ports,
Inc.

Ma. Romela M. Bengzon Petron Marketing Corporation Non-Executive

Margarito B Teves San Miguel Corporation Independent Director
* Term as director commenced on May 20, 2@®4disclosed to the SEC through an SEC Fofnfiléd on May 21, 2014

(i)
1)

Directorship in Other Listed Companies

Identify, as and if applicable, the members 6fKS O2 YLI yeQa . 2 NR 2F 5ANBOI::
of publicly-listed companies outside of its Grougupdated pursuant to the advisement letsdiled by

the Companwith the SEC oApril 7, 2014 March 13, 2014une30, 2014 October 28, 2014nd Qctober

1, 2015)

Type of Directorship
5ANBOG2NRA Name of Listed Company (ECEUNE, NEFSTEEINTE,
Independent). Indicate if
director is also the Chairman.
Eduardo M. Cojuangco, Jr. 1. Ginebra San Miguel In¢ 1. Non-ExecutivgChairman)
(company in the San Miguel Grgu
2. San Migel Pure Foods 2. Non-ExecutivgChairman)
Company, Inc.
(company in the San Miguel Grquy
Ramon S. Ang 1. Top Frontier Investment 1. Executive
Holdings, Inc.
(company in the San Miguel Grgu
2. Liberty Telecoms Holdingi 2 NonExecutivgChairman)
Inc.
(company in the Sakliguel Group
3. Ginebl’a San M|gue| In 3. Non_Executive
(company in the San Miguel Grguy
4. San Miguel Pure Foods 4. NonExecutive
Company, Inc. . .
(compgny % the San Miguel Grguy (Vice C.halrman.)
5. San Miguel Brewery Hong 5. Executive (Chairman)
Kong Limited
(company in the San Miguel Grguy
Eric O. Recto 1. Philippine Bank of 1. Executive (Chairman)
Communications
2. PhilwebCorporation 2. NonExecutivevice chairman)
3. Atok-Big Wedge 3. NonExecutivavice chairman)
Corporation
4. ISM Communications 4. Executive
Corporation
Estelito P. Mendoza Philippine National Bank Non-Executive
Aurora T. Calderon 1. Top Frontier Investment 1. Executive
Holdings, Inc.
(company in the San Miguel Group)
2. Liberty Telecoms Holding{ 5 NonExecutive
Inc.
(company in the Sakliguel Group

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Pagel4




Top Frontier Investment Non-Executive
Nelly Favid/illafuerte Holdings, Inc.
(company in the San Miguel Grgup
Artemio V. Panganiban 1. Manila Electric Company 1. Independent
2. Bank of the Philippine 2. Independent
Islands
3. First Philippine Hdings 3. Independent
Corp.
4. Metro Pacific Investment 4. Independent
Corp.
5. Robinsons Land Corp. 5. Independent
6. GMA Network, Inc. 6. Independent
7. Asian Terminals, Inc. 7. Independent
8. Philippine Long Distance 8. Independent
Telephone Co.
9. Jollibee Foods Corporation| 9. Non-Executive
Margarito B. Teves Atok-Big Wedge Corporation Independent

* Term as director commenced on May 20, 2@%4disclosed to the SEC through an SEC Fofn flléd on May 21, 2014
(iii) Relationship within the Company and its Gup

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 gro(gpdated pursuant to

the advisement letteof the CompangatedJune 1720149

5ANBOG2NDA

Name of the
Significant Shareholder

Description of the relationship

Eduardo M. Cojuangco, Jr.

San Miguel Corporation

Chairman and Chief
Executive Officer

Ramon S. Ang 1. San Miguel Corporation 1. Director(Vice Chairma)n
President and Chief
Operating Officer
2. SEA Refinery Corporation| 2. Director (Chairman)
Eric O. Recto SEA Refinery Corporation President
Estelito P. Mendoza San Miguel Corporation Director
Aurora T. Calderon 1. San Miguel Corporation 1. Director andSeniorVice
President and Senior
Executive Assistant to the
President and Chief
Operating Officer
2. SEA Refinery Corporatio | 2. Director

Virgilio S. Jacinto

San Miguel Corporation

Senior Vice Presidenqt
General Counsegl
Corporate Secretargnd
Compliance Officer

Margarito B. Teves

San Miguel Corporation

Independent Director

* Term as director commenced on May 20, 2@Adisclosed to the SEC through an SEC Fofn flléd on May 21, 2014
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(iv) Has the company set a limit on the number of board seats in other compafesblicly 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 ther guidelines:

While the Company has not particularly set the number of board seats that a director or the CEO may
hold in other companies, the CG Manual of tiempanyhas policies and guidelines on multiple board
seats as described below.

In additon, theBylawsspecifically disqualify for nomination and election as director of the Company any
person engaged in the business which competes with or is antagonistic to that of the Company.

Maximum Number of

Guidelines Directorships in other
companies
Executive Director The policyand the guidelinesof | The executive directors are

the Company on multiple boar{ required to submit themselves
seats are set out in the CG to a low indicative limit on

Manual A directoris required to| membership in other
exercise due discretion il O2 N1J2 NI ( A 2ayda their
accepting and holding capacity to servethe Company

directorships other than in thg with diligence should not be
Company provided that, in| compromised.

holding such directorships, sud
director shall ensure that hi
capacity to diligently anc
efficiently perform his duties an
responsibilities as a director of th
Companyis not compromised.

Non-Executive Director The policyand the guidelinesof | Independent or norexecutive
the Company on multiple boar{ directors who serve as fdilme
seats are set out n the CG| executives in other corporation
Manual Adirectoris required to| are  required to  submit
exercise due discretion il themselves to a low indicativ
accepting and holding limit on membershp in other
directorships other than in the O2 N1J2 NI (i A 2ayda their
Company provided that, in| capacity to servehe Company
holding such directorships, suq with diligence should not be
director shall ensure that hi{ compromised.

capacity to diligently anc
efficiently perform his duties anc
responsibilities as a director of th
Companyis not compromised.

CEO The policyand the guidelinesof | The CEO ispecificallyrequired
the Company on multiple boar( to submit himself to a low
seats are set out in the CQ indicative limit on membershif
Manual TheCEOis required to|l Ay 2 3G KSNJ O2 NLJ
exercise da discretion in| and his capacity to servethe
accepting and holding Companywith diligence should
directorships other than in thd not be compromised.
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Company provided that, in
holding such directorships, sud
director shall ensure that hi
capacity to diligently anc
efficiently perform his duties an
responsibilities as a&€EOof the

Companyis not compromised.

(e) Shareholding in the Qopany

/ 2YLX SGS GKS F2ft2eAy3 dloftS 2y GKS YSYOoSNE
indirectly own shares in the company:
. Number of
Number of Direct . .
Indirect shared Through %of Capitd Stock
shares
_ (name of record owner)
Nameof Director As of As of As of
As of end April 1, 2015 April 1, 2015 As of end April 1, 2015
BT G (2Q15 A:nnual As of endDecember (2Q15 /-}nnual e (ZQ]S Avnnual
' {0201 K2 31,2014 {201 K2t {0201 K2
AT Meeting Meeting Record i, 200 Meeting
Record Datg Date) Record Datg
1,000 1,000
Ramon S. Ang common | common None None 0.00%
shares shares
300,000 300,000
preferred | preferred
shareshrough | Shareshrough
Philippine Equity | Philippine Equity
Partners Partners
1 1
Eric O. Recto common | common 14,000 P14fv000d 0.003%
Preferred referre
share share Series 2A Series 2A
shares shares
through through
Philippine Equity | Philippine Equity
Partners, Inc.* Partners, Inc.*
1,000 1,000
Eduardo M. Cojuangco, J common | common None None 0.00%
shares shares
Estelito P. Mendoza 1,000 1,000
common common None None 0.00%
shares shares
Lubin B. Nepomuceno 2,500 Preferred| 2,500 Preferred
P 5,000 5,000 Series 2A Series 2A
common common shares shares 0.00%
Shares Shares thl’OUgh BA throughBA
Securities, Inc.** | Securities, Inc.**
Ron W. Haddock 1 1
common common None None 0.00%
share share
Aurora T. Calderon 1,000 1,000
common common None None 0.00%
shares shares

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Pagel7

2T



Mirzan Mahathir 1,000 1,000
common | common None None 0.00%
shares shares
RomelaM. Bengzon 1,000 1,000
common | common None None 0.00%
shares shares
Virgilio S. Jacinto 1,000 1,000
common | common None None 0.00%
shares shares
Nelly Favig/illafuerte 1,000 1,000
common | common None None 0.00%
shares shares
Reynaldo G. David 1,000 1,000
common | common None None 0.00%
shares shares
Artemio V. Panganiban 1,000 1,000
common | common None None 0.00%
shares shares
Jose P. de Jesus 500 500 125,000 125,000
common common common common
shares shares shares shares
through |. through 1.
Ackerman & Co.,| Ackerman & Co,,
Inc. Inc.
100000 | 100,000 0.001%
common common
shares shares
throughUPCC throughUPCC
Securities Securities
Corporation*== | Corporation**
Margarito B. Teves 500 500
common | common None None
shares shares
TOTAL 16,002 16,002 300,000 300,000 0.003%

* As reported in an SEC FormBR38ated November 11, 2014.
**  As reported in an SEC FormB38lated November 3, 2014.

***  Term as director commenced on May 20, 2@Gsidisclosed to the SEC through an SEC Eain filed on May 21, 2014
*xx - As reported in an SEC FormB38lated Novembes, 2014.
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2) Chairman and CE@pdated pursuant to the SEC FormQfiled with the SEC on February 12, 2015)

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

i

Yes No

Identify the Chair and CEO:

Chairman of the Board

EduardoM. Cojuangco, Jr.

President & CEO

Ramon SAng

(b) Roles, Accountabilities and Deliverables

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

Chairman

Chief Executive Officer

Role

Under the Bylaws and the CG Manua
the Chairman shall preside at all&d
FYR at201K2f RSN (
act as the Chairman of the Executi

Committee and the nowvoting
Chairman of the Compensatio
Committee.

Under the Bylaws and the CC
Manual, the CEO shall perfor
the duties assigned to him by th
Board, includingthe exercise of
oversight responsibility over th
investor relations programs d
the Company.

Accountabilities

Under the CG Manual, the Chairman
shall:

(i) ensure that the meetings of thg
Board are held in accordance wi
the Bylaws or as the Chairmar
maydeem necessary;

(i) supervise the preparation of thg

agenda of the meeting if

coordination with the Corporate

Secretary, taking intq

consideration the suggestions

the CEO, Management and th
directors; and

(i) maintain qualitative and timely
lines of communiation and
information between the Board
and Management.

Under the CG Manual, if g
assigned to perform the task, th
CEO shall exercise oversigh
responsibility overthe investor
relations program of the
Company.

Deliverables

Under the CG Manual and apgable
laws and regulations, the Chairma
helps prepare the agenda and sig

several corporate and financi

Under applicable laws an
regulations, the CEO signs seve
corporate and financia
documents of the Company
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documents of the Company, includin
the SEC Form 14, the Statement of
alyr3asSySyiaQa wS:
Financial Statements of the Compar
and the minutes of meetings (an
beginning 2013, the Annual Corporal
Governance Report).

including the SEC Form-A7and
0KS {GrdSySyid

Responsibility  for  Financig
Statements of the Company (arn
beginning 2013, the Annug
Corporate Governance Report).

3) Explain how the board of directors plafor the succession of the CEO/Managing Director/President and the top

4)

key management posions?

The Company hasManagementSiccessiorand Development lgram in place to ensure an adequate reserve

of highly qualified candidates who can respond to immediate and -teng replacements for top key
management positions. The program provides #oreal system and approach to identify and select candidates
for movement to executive positions, supported by deliberate training programs to address the development
needs of high potential candidates.

Other Executive, NofExecutive and Independent Dictors

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

Yes. e CG Manual provide®r the general policy thathat the membership of theBoard be of sucha
combination of diretors to make sure thaio director or small group of directors can dominate the decision
making procesand that the norexecutive directors have sudjualifications and stature that would enable them
to effectivelyparticipate in the deliberations of thBoard. The pracreening and shilisting by the Nominations
Committee of candidates to the Board aims lidng togetherdirectors with diverse background$o ensure
balanced and informed collegial decisionghe Board

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

Yes The Company has naxecutive directors who have experience in the oil industry.

Mr. Ron W. Haddock is a director of Alon Energy.U$# also held variougpositionsin the Exxon Group,
including, Manager of Baytown Refinei@orporate Planning ManageYice President for Refinindgexecutive
Assistant to the Chairmaand Vice President and Director of Esso Eastern, Inc.

Atty. Estelito PMendoza was former Chairman of Alcorn Petroleum and Minerals Corporation.

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

Directors: (updated pursuant to the SEC Form-@'of the Companydated July 3, 2014in relation to the
amendment of its CG Manual)

Executive Non-Executive Independent Director

Role

An executive directol
forms part of theBoard
through which the
corporate powers othe
Company areexercised

all business of the

A nonexecutive director
also forms prt of the
Boardthrough which the
corporate powers othe
Company areexercised
all business of the

An independent directol
also forms part of the
Boardthrough which the
corporate pavers ofthe
Company areexercised
all business of the
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Companyis conducted
and all property ofthe
Company igontrolled

An executive director, ir
addition to the above
role, provides qualitative
and timely lines of
information and
connection between
Management and the
Board.

Company isconducted
and all property ofthe
Company igontrolled

Company isconducted
and all property ofthe
Company igontrolled

An independent
director, however,
further plays the role of
giving objective and
impartial analysis in thé
deliberations and
decisons of the Board
and the committees he
belongs to.

Under the CG Manua
one of the independent
directors of the
Company is required td
be the Chairman of the
Audit Committee and
the Nomination
Committee. Further
one of them is required
to be a member bthe
Compensation
Committee And in
addition to the Chairmar
of the Audit Committeg
another  independent
director acts as a
member of the Audit
Committee.

The CG Manug
emphasizes that ¢
RANBOG2NDA
of trust and confidence
A director  should,
therefore, act in the
best interest of the
Companyin a manner
characterized by
transparency,
accountability and
fairness. He sha
exercise leadership
prudence and integrity
in directing the
Company towards
sustained progress.

Accountabilities

The C@vanual also sets

out the followingduties

The requirements of the
CG Manual for ar
executive director alsq
apply to a norexecutive
director.

The requrements of the
CG Manual for executiv
and nonexecutive
directors also apply tdg
an independent director.

In addition, the
independent director of
the Company is
expected to be
independent of

Management and free
from any business o
other relationship wiich
could, or could
reasonably be perceive
to, materially interfere
with his exercise o
independent judgment
in carrying out his
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and responsibilitieof a
director:

1. To conduct fair
business
transactions with
the Company fully
disclose to the Boarg
any interest he may
have in any matter
or transaction to be
acted upon by the
Board and recus
himself in the

21 NRQa -
making process witl
respect thereto and,
in general, ensure
that personal
interest does not
cause actual o
potential conflict of
interest with, or bias
against, the interest
of the Companyor
does not prejudice
Board deaions.

A director who has
a continuing
material conflict of
interest is required
to seriously
consider resigning
from his position. A
conflict of interest
is considered
material if the
RANBOG 2 ND
or business interes
is antagonistic to
that of the
Company or stands
to acquire or gain

financial advantage

responsibilities as 4@
director.

And while his absenc
will not affect the
quorum requirement for
meetings, an
independent director is
enjoined by the CdQ
Manual toalways attend
Board meetings to
promote transparency
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at the expense ol
the Company

2. To devote the time
and attention
necessary to
properly and
effectively
discharge his duties
and responsibilities

3. To act judiciously;

4. To exercise
independent
judgment;

5. To have a working
knowledge of the

statutory and
regulatory
requirements
affecting the

Company including
the contents ofthe
Articles of
Incorporation and
the Bylaws the
rules and
regulations or
requirements  of
the SECand where

applicable, the
requirements of
other relevant
regulatory
agencies

6. To observe

confidentiality with
respect to all
matters coming
before the Board;

7. To ensure the
continuing
soundness,
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effectiveness and
adequacy of the
/ 2 Y LJ anttbh
environment; and

8. To attend
seminar/s on
corporate
governance
conducted by 4
duly recognized
private or
government
institute in
accordance  with
applicable laws
rules and
regulations

Deliverables

An executive directol
signs several corporat
documents of  the
Company, including thg
minutes of the meetings
of the board
committee(s) he belong
to and periodic filings o
the Company (such 4
the annual report (SE
Form 17A and the new|
requirement of the SE(
for the Annual
Corporate  Governanc
Report beginning 201
for reported year 2012).

A nonexecutive director
signs several corporat
documents of the
Company, including thg
minutes of the meetings
of the board
committee(s) he belong
to.

An hdependentdirector
is required tosubmit to
the Corporate Secretar

a certification
confirming that he
possesses all th

qualifications and none
of the digyualifications
of an independent
director at the time of
his election and/or re
election as an
independent director.

He likewise signs sever
corporate documents o
the Company, includin
the minutes of the
meetings of the board
committee(s) he belong
to and good corporate
governance periodid
filings of the Company
(such as the Corporat

Governance Scorecar
of the Philippine Stock
Exchange that wa

required until 2012 and
the new requirement of
the SEC for the Annui
Corporate  Governanc
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Report beginmmg 2013
for reported year 2012).

t NEGARS G(KS O2YLIyeQa RSTAYAGAZ2Y 2F bAYRSLISYRSyOShH FyR

Under the CG Manual, the independence ofiadependentdirector isdefined as independence frofdanagement

and the lack of anybusiness or other relationshigapart from fees and shareholdinggjhich could, or could
reasonably beerceived to materially interfere witthe exerciseby such directoof independent judgment in carrying
out his responsibilities aa director.

To ensure that the independence of an independent director is maintained, an independent director of the Company
is required tosubmitto the Corporate Secretary a certification confirming that he possesses all the qualifications and
none d the disqualifications of an independent director at the time of his election and/celeetion as an
independent director.

TheCG Manual expressly provides as a ground for disqualification and ineligibiity independent directofor any
person a&piring for nomination and electioas independent directorjhe appointment asan officer, employee or
consultant of the Company The disqualification and ineligibility are effectiwetil after the lapse of two (2) years
from the termination of his oftiership, employment and consultancy agreement with the Company.

Further,the CG Manual provides as a temporary disqualification of an independent difectany person aspiring for
nomination and electioras independent directorjhe beneficial equityownership inthe Companyor its subsidiaries
and affiliatesof more than 2%of the subscribed capital stock. The disqualificatman onlybe lifted until after the
shareholdindimit is complied with.

Does the company have a term limit of five consecwiyears 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.

Thenomination and election of th independent directors of the Company are made in accordance with law, the By
laws, and the CG Manual.

5) Changes in the Board of Directors (Executive, Nexecutive and Independent Directors)

(a) Resignation/Death/Removal

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

Name Position Date of Cessation Reason

None
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(b) Selection/Appointment, Reelection, Disqualification, Removal, Reinstatement and Suspension

Describe the procedures for the fection/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

(i) Executive Directors

The Bylaws require that the
election of the directors of the
Company be held at annu
a0201 K2t RSNAQ
that any vacancy occurring if
the Board other than by
removal by the stockholders ¢
by expiration of term may be
filled by the vote of at least ¢
majority of the remaining
directors and such directoiso
elected to fill a vacancy shg
be elected only or the
unexpired term of his
predecessor in office.

Pursuant to the provisions @

the CG Manual, the
Nomination Committee pre
screens and shotlists

candidates who have th
qualifications and none of thg
disqualifications set out in
applicable laws ang
regulations, the Bylaws and
the CG Manual.

In caseof the expiration of the
term of the directors, the fina
list of the candidates is set oL
in the Definitive Information
Statement and the disclosurg
of the Company for the
information and consideratior|
of the stockholders. During
the annual stockholdér

meeting,the 15 nominees whg
get the highest votes shall b
deemed duly elected a
directors. Under the Bylaws

cumulative voting is allowed i

the election of directors. Thus

A person to be nominated
and elected as a directoof
the Company shouldhave
the following  minimum
qualifications:

1. holder of at least one (1
share of stock of the
Company;

2. be a college graduate o
have sufficient experienc
in managing a business;

3. be at kast 21 years old
and

4. possesses integrity

and should have none of the
following disqualifications:

1. engaged in any busines
that competes with or is
antagonistic to that of
the Company;

A person is deemed t
engage in competing o
antagonistic busines&

(@) The person is an office
manager or controlling
person of, or the ownel
(either of record or
beneficially) of 10% o
more of any outstanding
class of shares, or similg
ownership interest, off
any corporation, or other

form of business entity

(other than one in which
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a stockholder may distributg
his/her votes per share to a
many persons asthere are
directors to be elected, o
he/she may cumulate hi
shares and give one candida
as many votes as the numbgq
of directors to be elected
multiplied by the number of
shares he/she has, or he/sh
may distribute them on the
same principle among asany
candidates as he/she shall s¢
fit; provided, that the total
number of votes cast by
him/her shall not exceed thg
number of shares owned b
him/her as shown in the book
of the Companymultiplied by
the whole number of directorg
to be elected.

(b)

(©)

the Company owns 4
least 30% of the tota
issued and outstandin
capital stock or|
equivalent ownership
interest) engaged in &
business that the Boar
determines to be
competitive or
antagonistic to that off
the Company;

The person isan officer,
manager or controlling
person of, or the owner
(either of record or
beneficially) of 10% o
more of any outstanding
class of shares, or similg
ownership interest, of
any other corporation or
business engaged in an
line of business of the
Compmny, if the Board
determines that the lawg
against combinations it
restraint of trade shall be
A2t GSR o8&
membership in  the
Board; or

The person is the
nominee of any persor
described in (a) and (4
above as determined b
the Board in the gercise
of its judgment, in good
faith;

has been convicted b
final judgment of a
competent judicial or
administrative body of ar
offense involving mora
turpitude and/or fraud or
has been enjoined o
restrained by theSECor
other competent judicial
or administrative body
for violation of the
securities, commodities
and other related laws;
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3. has been determined by
the SECor a court or
administrative body to
have willfully violated, of
willfully aided, abetted,
counseled, induced o
procured the violatiorof,
any provision of the
Securities Regulatio
Code, the Corporatio
Code, or any other lav
administered by the
Commission  or  the
Bangko Sentral ng
Pilipinas6o & . { t € U
rule, regulation or ordern
of the SEQ@r the BSP;

4. has been declareq
insolvent bya competent
court;

5. has been convicted b
final judgment of a
competent court or
administrative body of an
offense punishable by
imprisonment  for a
period exceeding six (@
years, or a violation o
the Corporation Code
committed within five (5)
years pri@ to the date of
his proposed election o
appointment; or

6. has been found guilty b
a foreign court or
equivalent financial
regulatory authority of
acts, violations 0
misconduct similar to any
of the acts, violations o
misconduct listed in the
foregoingparagraphs.

The Nomination Committeg
will also consider the
following guidelines in the
determination of the number
of allowed membership in
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other boards of the member
of the Board of the Company|

1. the nature of the busines

of the other companies in

which a member of the

Board is also a director;

age of the director;

3. number of
directorships/active

n

memberships and
officerships  in  other
corporations or
organizations; and

4. possible conflict of

interest.

(i) NonExecutive Directors

The process adopted fothe
election of an executive
director as aboveexplainedis
applicable to the election of
non-executive director.

The criteria required for the
election of an executive
director as aboveexplained
are applicable to the electiof
of a nonexecutive diector.

(iii) Independent Directors

The process adopted for th
election of executive and nan
executive directors as abovg
explained is applicable to th
election of an independen
director.

The criteria required for the
election of executive ang
non-executive directors ag
aboveexplained are
applicable to the election o
an independentdirector. In
addition, his independerte
from Management andlack
of any business or othe
relationship which could, o
could reasonably be
perceived to materially
interfere with his exercise o
independent judgment in
carrying out his
responsibilities as a directq
will also be considered.

b. Reappointment

(i) Executive Directors

The Bylaws require that the
election of the directors
including any reappointment
68 KSEtR Lid Iy
meeting except thatany re-
appointment made to fill in &
vacancy occurring in thBoard
other than by removal by the
stockholders or byexpiration
of term may be filled by the
vote of at least a majority o

the remaining directors and

The criteria required for the
election of an executive
director as abovexplained
are applicable to any Fre
appointmen.
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such directorso elected to fill
the vacancy shall be electe
only or the unexpired ternof
his predecessor in office.
Pursuant to the provisions @
the CG Manual, the
Nomination Committee pre
screens and shotlsts
candidates who have th
gualifications and none of thg
disqualifications set out in
applicable laws ang
regulations, the Bylaws and
the CG Manual.

If the re-appointment will be
made at an annua
43201 K2t RSNAQ

final list of the candidates i
set out in the Definitive
Information Statement and the
disclosures of the Company fi
the information and
consideration of the
stockholders. During the
'y ydzl t ai201K
the 15 nominees who get th
highest votes shall be deeme
duly elected as directors
Under theBylaws cumulative
voting is allowed in the
election of directors. Thus,

stockholder may distributg
his/her votes per share to a
many persons as there ar
directors to be elected, o
he/she may cumulate hi
shares and give one candida
as many votes ashé number
of directors to be elected
multiplied by the number of
shares he/she has, or he/sh
may distribute them on the
same principle among as mar
candidates as he/she shall s¢
fit; provided, that the total
number of votes cast by
him/her shall not exeed the
number of shares owned b
him/her as shown in the book
of the Companymultiplied by
the whole number of directors
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to be elected.

(i) NonExecutive Directors

The processadopted for the
re-appointment of an
executive director applies to
the re-appointment of a non
executive director.

The criteria required for the
election of an executive
director as abovexplained
are applicatke to any re
appointment of a non
executive director

(iii) Independent Directors

The processadopted for the
re-appointment of executive
and nonexecutive directors
applies to the -r
appointment of a
independent director

The criteria required for the
re-appointment of executive
and nonexecutive directors

as aboveexplained are
applicable to the re
appointment  of an
independent director. In
addition, the independerte
of the individual from

Management andack ofany
business or otherelationship
which  could, or could
reasonably be perceived t
materially interfere with his
exercise of independen
judgment in carrying out hi
responsibilities as a directd
will also be considered.

An independent director is
required to submit to the
Corporate Secretary
certification confirming that
he possesses all th
qualifications and none of the
disqualifications of ar
independent director at the
time of his election and/or re
election as an independen
director.

c. Permanent Disqualification

(i) Executive Directors

The gualifications and
disqualifications of the
directors of the Company
(including the grounds set ou
in the law)form part of the CG
Manual. The  Compliance
Officer, in the performance o
his duty tomonitor compliance
with  the provisions and
requirements of the CG
Manual, should raise the issu
of any permanent

disqualification that any

In addition to the
disqualifications set out i
applicable laws ang
regulations, the CG Manual
provide the following criterig
for disqualifying a director o
a person aspiring to be

director:

1. conviction by  final
judgment or orde of a
competent judicial or
administrative body of
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director may have so that th
necessary procedure for th
removal of the concerned
director and the nomination
and election of the
replacement diector can be
commenced.

2.

any criminal offense tha
(a) involves thepurchase
or sale of securities, a
defined in the Securitieg
Regulation Code; (b
I NA&aSa 2dzi

conduct as an
underwriter, broker,
dealer, investmen
adviser, principal
distributor, mutual fund
dealer, futures
commission  merchant
commodity trading

advisor, or floor broker
or (c) arises out ofhis

fiduciary relationship
with a bank, quasbank,
trust company

investment house or a
an affiliated peson of
any of them;

If by reason of miscondug
and after hearing, sucl
person is permanently
enjoined by a fina
judgment or order of the
SEC or any court or
administrative body of
competent  jurisdiction
from: (a) acting ag

underwriter, broker,
dealer, investment
adviser, principa

distributor, mutual fund
dealer, future commission
merchant, commaodity|
trading advisor, orfloor
broker; (b) acting as
director or officer of a
bank, quasibank, trust
company investment
house, or investment
company (c) engagig in
or continuing any conduc
or practice in any othe
capacities mentioned in
sub-paragraphs (a) and (b
above, or willfully
violating the laws that
govern securities and
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3. conviction by final

bankingactivities.

The disqualification shal
also apply if such persoa
currently the subject of an
order of the SECor any
court or administrative
body denying, revoking o
suspending any
registration, license o
permit issued to him
under the Corporation
Code, Securitie
Regulation Code or an
other law administered or
any rule or regulation
issued by theSECor BSP,
or has otherwise bee
restrained to engage it
any activity involving
securities and banking; a
such person iscurrently
the subject of an effective
order of a selregulatory
organization  suspendin
or expellng him from
membership,participation
or association with g
member or participant of
the organization;

judgment or order of a
court or competent
administrative body of arn
offense involving mora
turpitude, fraud,
embezzlement, theft,
estafa, counterfeiting,
misappropriation,
forgery, bribery, false
affirmation, perjury or
other fraudulent acts;

declared by final
judgment or orderof the
SECcourt, or competent
administrative body to
have willfully violated, o
willfully aided, abetted
counseled, induced or
procured the violation of
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8. conviction by final
judgment of an offense
punishable by

any provision of the
Corporation Code
Securities Regulatio
Code or any other lav
administered by theSEC
or BSP, or any of its rulg
regulation or order;

5. If after his election ag
independent director of

the Company such
person becomes an
officer, employee or
consultant of the
Company

6. judicially declared a
insolvent;

7. found guilty by final
judgment or order of a
foreign court or
equivalent financial
regulatory authority of
acts,  violations or
misconduet similar to any
of the acts, violations o
misconduct enumerated
in subparagraphs 1) to
(5) above; and

imprisonment for more
than six (6) years, or

violation of the
Corporation Code
committed within five (5)
years prior to thedate of
his election or
appointment.

(i) NonExecutive Directors

Theprocess for the permanen
disgualificationof an executive
director as aboveexplained
applies to the permanen
disgualification of a non
executivedirector.

The criteria  for  the
permanent digualification of

an executive director as

aboveexplained apply to the
permanent digualification of

a nonexecutivedirector.

(iii) Independent Directors

Theprocess for the permanen
disgualification of executie
and nonexecutivedirectors as

The criteria for the
permanent digualification of
executive and nomexecutive
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aboveexplained applies to the
permanent digualification of
an independentirector.

In addition, a notice of the
disqualification must befiled
with the SEC within five (5
days of such disqualificatio
pursuant to requiements of
the Amended Implementing
Rules and Regulations of th

directors as abowexplained
apply to the permanent
disqualificaton of an
independentdirector.

Securities  Regulation Cod
OGKS a{w/ wdz ¢
d. Temporary Disqualification
(i) Executive Directors The qualifications an( The CG Manual provides th
disqualifications of the | any of the following shall be

directors of the Company
(including the grounds set ou
in the law)form part of the CG
Manual. The Compliance
Officer, in the performance o
his duty tomonitor compliance
with the provisions and
requirements of the CG
Manual, should raise the issu

of any temporary
disqualification of any directo
may have so that the

necessary procedure for th
removal and/or suspernsn of
the concerned directotr
nomination andthe election of
the replacement director cai
be commenced.

ground for temporary
disqualification of adirector,
or, if applicable, of any
person asping for
nomination and election ta
the Board:

1. refusal to comply with
the disclosure
requirements of the
Securities Regulatio
Code and itg
implementing rand
regulations. The
disqualification shall be
in effect as long as thq
refusal persists

2. absence in more than
50% of all regular and
special meetings of the
Board during his
incumbency, or anyl2-
month period during the
said incumbency, unles
the absence is due td

illness, death in the
immediate family or]
serious accident. Th
disqualification shal

apply for purposes ofhe
succeeding electign

3. dismissal or termination
for cause as director o
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any corporation. The
disqualification shall bg
in effect until he has
cleared himself from any
involvement in thecause

that gave rise to hig
dismissal or termiation;
and

4. if any of the judgments o
orders cited in the
grounds for permanent
disqualification has no
yet become final.

(i) NonExecutive Directors

Theprocess for the temporary
digualificationof an executive
director as aboveexplained
applies to the temporary
disqualification of a non
executivedirector.

The criteria  for the
permanent digualification of
an executive director as
aboveexplained apply to the
permanent digjualification of
a nonexecutivedirector.

(iii) Independent Directors

Theprocess for the temporary
disqualification of executive
and nonexecutivedirectors as
aboveexplained applies to the
temporary disqualification of
an independentirector.

In addition, a notice of the
disqualification must befiled
with the SEC within fivg5)
days of such disqualificatio
pursuant to requirements o
the SRC Rules.

Thecriteria for the temporary
disqualification of executive
and nonexecutive directors
as aboveexplained apply to
the temporary
disqualification of an
independentdirector.

In addition, the beneficial
ownership by arindependent
director of the Companyr its
subsidiaries and affiliate
exceedng 2% of the
subscribed capital stocls a
temporarily disqualification ot
such independent director
The disqualification will be
lifted if the Ilimit is later
complied with

e. Removal

(i) Executive Directors

Thegrounds for the removal o
a director of the Company ar
the lack of any of the
qualifications  anfbr  the
possession of any of th
disqualifications of the
directors of the Company
(including the grounds set ou
in the law) as such
qualifications and

disqualificationsform part of

Under the provisions of the
Corporate Code, a directd
can be removed without o
without cause, except tha
removal without cause may
not be used to deprive
minority stockholders of the
right of representation.

A cause for removal ca
either be any ground for the
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the CG Manual. The
Compliance Officer, in th
performance of his duty tg
monitor compliance with the
provisions and requirements ¢
the CG Manualshould raise
the issue of any ground for th
removal of any director so tha
the necessary procedure fg
removal of such directoican
be commeied.

permanent or temporary
disqualification of a directo
as set out in the relevan
items above.

(i) NornrExecutive Directors

Theprocessfor the removal of
an executive director of the
Company as abovediscussed
also applies to the removal d
a nonexecutive director

Thecriteria for the removal of|
an executive director of the
Company as aboweiscussed
also apply to the removal of
non-executive director.

(ii) Independent Director

Theprocess for the removal 0
executive and nonexecutive
directors of the Company ajs
abovediscussed also applig
to the removal of a
independentdirector.

In addition, a notice of the
disqualification must befiled
with the SEC within five (5
days of such disqualificatio
pursuant to requirements o
the SRC Rules.

Thecriteria for the removal of|
executive and nonexecutive
directors of the Company as
abovediscussedlso apply to
the removal of a
independentdirector.

In addition, an independen
director can be removed lie
subsequentlyfails to have any
of the qualifications and/orn
posseses any
disqualifications  specificall
applicable to an independen
director under the law/(e.g.,
beneficial ownership of moré
than 2% of the equity of the
Company and/or ity
subsidiariek

f. Reinstatement

(i) Executive Directors

The reinstatement of any
executive director who was
previously temporarily|
disqualified to act asuch will
require the observance of th
procedure described above fc
the selection and appointmen
of executivedirectors.

The reinstatement of a
director may either be mads
during the annual
ai201 K2t RSNARQ
any timeby the vote of at leat

a majority of the remaining

A director proposed to be
reinstated must possess ¢
the qualifications and none o
the disqualificationsfor the
position of director.

And pursuant further to the
CG Manual, the re
instatement of a previously
disqualified director should
be made only after the perioc
of disqualification described
below:

1. in case of anyefusal to
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directors in case of any
vacancy occurring in thBoard
other than by removal by the
stockholders or byexpiration
of term, and such directoso
elected to fill a vacancy shg
be elected only or the
unexpired term of his
predecessor in office.

Pursuant to the provisions @
the CG Manual, the
Nomination Committee pre
screens and shotlists
candidates who have th
qualifications and none of thg
disqualifications set out in
applicable laws ang
regulations, the Byaws and
the CG Manual.

In casethe re-instatement will
be made during the annug
a3201 K2t RS NEHIR
final list of the candidates i
set out in the Definitive
Information Statement and the
disclosures of the Company fi
the information and
consideration of the
stockholders. During the
'y ydzl f ai201K
the 15 nominees who get th
highest votes shall be deeme
duly elected as directors
Under theBylaws cumulative
voting is allowed in the
election of directors. Thus,

stockholder may distributg
his/her votes per share to a
many persons as there ar
directors to be elected, o
he/she may cumulate hi
shares and give one candida
as many votes as the numbgq
of directors to be elected
multiplied by the number of
shares he/she has, or he/sh
may dstribute them on the
same principle among as mar
candidates as he/she shall s¢
fit; provided, that the total

comply with the
disclosure requirements
of the Securities
Regulation Code and it
implementing rules and
regulations until the
compliance with such
disclosure requirements;

in case of hsence in
more than 50% of all
regular and special
meetings of the Boarg
during his incumbency
or any 12-month period
during the said
incumbency, unless thg
absence is due to illnes
death in the immediat
family or serious
accident until after the
succeeding electigrand

in case of dismissal @
termination for cause as
director of any
corporation, until he has
cleared himself from any
involvement in thecause
that gave rise to hig
dismissal or terminaon.
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number of votes cast by
him/her shall not exceed thé
number of shares owned b
him/her as shown in the book
of the Companymultiplied by
the whde number of directors
to be elected.

(i) NonExecutive Directors

The  process for the
reinstatement of @ executive
director who was previously
temporarily disqualified to ac
as suchas abovediscusseaill

The criteria  for the
reinstatement of @ executive
director who was previously
temporarily disqualified to ac
as such as abowdiscussed

apply to the reinstatement of g will apply to the
non-executive director. reinstatement of a non
executive director.
(ii) Independent Directors | The process for thg The criteria  for  the
reinstatement of executivg reinstatement of executive

and nonexecutive directors
who were previously
temporarily disqualified to ac
as such as abowgiscussed wil
apply to the reinstatement o
an independent director.

and nonexecutive directors
who were peviously
temporarily disqualified to ac
as such as abowdiscussed

will apply to the
reinstatement of an
independent director.

In addition, any

disqualification of an
independent director due to
his beneficial ownership i
the Company or its
subsidiariesand affiliates of
more than 2% of the
subscribed capital stockuill
only be lifted if the equity
limit is later complied with

g. Suspension

(i) Executive Directors

The process adopted for th
removal of an executivg
director due to a temporary
disgualification as explained
abovewill be applicable to thg
process of suspending a
executive director should suc
suspension be resorted t
instead of removal

Thecriteriafor the removal of
an executive director due to
temporary disqualificationas
explained above will be
applicable to thecriteria for
suspending an  executiv
director should such
suspension be resorted t
instead of removal

(i) NonExecutive Directors

The process adopted for th
removal of a non-executive
director due to a temprary
disqualification as explained
abovewill be applicable to the
process of suspending aon-

executive directo should such

Thecriteriafor the removal of
a non- executive director due
to a temporary
disqualification as explained
above will be applicable to
the criteria for suspending a
non-executive director shoulg
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suspension be resorted t

instead of removal

such suspension be resorte
to instead of removal

(ii) Independent Directors

The process adopted for th
removal of an independent
director due to a temporary|
disqualification as explained
abovewill be applicable to the
process of suspending a
independent director should
such suspension be resorted
instead of removal

Thecriteriafor the removal of
an independentdirector due
to a temporary
disqualification as explained
above will be applicable to
the criteria for suspending ar
independent director should
such suspension be resorte
to instead of removal

Voting Result of the last Annual General Meeting

2015
Based on the StockiRISNBR Q aSSiAy3a 208
[ 2YLIhyeées {al/ {0G201 ¢NIXyafFsSNJ

Iy @ aary3
{ SNIBAOS

held on May 20, 2014, the result of the voting for the election ofdirectors was as follows:

wSadzZ (&
/ 2NLIR2 NI A2y X

Name of Director

Votes Received

Eduardo M. Cojuangco, Jr.

7,279,913,709

Ramon S. Ang 7,279,879,409
Lubin B. Nepomuceno 7,172,272,426
Eric O. Recto 7,284,006,009

Estelito P. Mendoza

7,279,809,809

Jose P. De Jesus

7,283,902109

Aurora T. Calderon

7,283,902,109

Ron W. Haddock

7,283,902,109

Mirzan Mahathir

7,279,809,809

Romela M. Bengzon

7,283,902,109

Virgilio S. Jacinto

7,279,809,809

Nelly Favigd/illafuerte

7,283,902,109

Reynaldo G. David

7,497,977,859

Artemio V.Panganiban

7,497,977,859

Margarito B. Teves

7,498,047,459
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2014

.FaSR 2y GKS {G201K2ftRSNARQ aSSiAy?3
Company, SMC Stock Transfer Service Corporation, in connection with they291dz f & G 2
held on May 20, 2014, the result of the voting for the election of the directors was as follows:

+20G8 |/

Name of Director

Votes Received

Ramon S. Ang

7,178,595,079

Eric O. Recto

7,178,595,079

Eduardo M. Cojuangco, Jr.

7,179,235,677

Estelito P. Mendoza

7,178,595,07

Jose P. De Jesus

7,179,235,677

Lubin B. Nepomuceno

7,179,235,678

Aurora T. Calderon

7,113,111,785

Ron W. Haddock

7,179,235,676

Mirzan Mahathir

7,178,595,076

Romela M. Bengzon

7,179,235,676

Virgilio S. Jacinto

7,179,235,676

Nelly Favig/illafuerte

7,179,235,676

Reynaldo G. David

7,299,856,049

Artemio V. Panganiban

7,178,595,076

Margarito B. Teves

7,300,496,649

2013

.FaSR 2y (GKS {G201K2tRSNBRQ a
Corporation in connection with the 281 yy dzZ £ & 02 O

SSiAay3
K2t

the voting for the election of the directorsasas follows:

+2348

Name of Director

Votes Received

Ramon S. Ang

7,942,188,365

Eric O. Recto

7,951,981865

Eduardo M. Cojuangco, Jr.

7,952,654,965

Estelito P. Mendoza

7,951,981,865

Bernardino R. Abes

7,952,654,965

Roberto V. Ongpin

7,951,981,865

Lubin B. Nepomuceno

7,952,654,965

Aurora T. Calderon

7,939,094,915

Ron W. Haddock

7,952,654,965

MirzanMahathir

7,951,981,865

Romela M. Bengzon

7,952,654,965

Virgilio S. Jacinto

7,943,679,115

Nelly Favigd/illafuerte

7,952,654,965

Reynaldo G. David

7,951,981,865

Artemio V. Panganiban

7,951,981,865
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20

.FaSR 2y GKS {4201
Corporationfor the 2012annualsi 2 O K
election of the directorsvasas follows:

K 2 f Rn§ NRBsOIts ssBedl by BMC Staeki Bansfel Se@iced &
Aneelirfy N@d®n May 15, 2012, thesult of the voting for the

Name of Director

Votes Received

Ramon S. Ang

8,077,93,221

Eric O. Recto

8,078,309,121

Eduardo M. Cojuangco, Jr.

8,077,929,221

Estelito P. Mendoza

8,078,309,121

Bernardino R. Abes

8,078,309,121

Roberto V. Ongpin

8,078,309,121

Aurora T. Calderon

8,027,055,421

Ferdinand K. Constantino

8,027,055,421

Ron W. Haddock

8,078,309,121

Mirzan Mahathir

8,078,309,121

Romela M. Bengzon

8,078,309,121

Virgilio S. Jacinto

8,078,309,121

Nelly FavigV/illafuerte

8,078,309,121

Reynaldo G. David

8,078,309,121

Artemio V. Panganiban

8,078,309,121

6) Orientation andEducation Program

. 5Aa0tft2as8 RSGIAf&a 2F G(GKS O2YLIl yeQa 2NASydl GA2y LINRIN
The Company conducts an orientation progrdon new directorsimmediately after their election. The
orientationisad NA STAy 3 2y  KS ndluglinglidurg & éPetrondBatdayR&fiaeiy>andmajor
installationsof the Company The Compliance Officer likewise ensures that the new directors are oriented on

the requirements of applicable law on corporate governance if the directors have nptgé@busly attended

a corporate governance seminar.

ii. State any m-house training and external courses attended by Directors and Senior Managefh‘mntthe
past three (3) years(updated pursuant to the SEC FormGsdated Augusf, 2014September 29, 2014nd
November 10, 2014July 1, 201%August 7, 2015 October27, 2015 November 11, 2015nd December 7,
2015filed by the Company)

® Senior Management refers to the CEO and other persons having authority and responsibility for plameatiggdi
and controlling the activities of the company.
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(1) Directors

9 Eduardo M. Cojuangco, Jr.

i

i

December2015- Corporate Governance Seminar Rigks, Oppotinities Assessmerand
Management, Incheld in Mandaluyong City
September 2014 Corporate Governance Seminar by SGV & Co. held in Mandaluyong City

1 Ramon S. Ang

i

November2015- Corporate Governance Seminar Risks, Opportunities Assessmemd
Management, Incheld in Mandaluyong City

November2014- Corporate Governance Seminar Rigks, Opportunities, Assessment and
Management, Incheld in Mandaluyong City

October 2013 Conflicts of Interests and Board Evaluation Semaonducted by The Hong Kong
Institute of Directors in Mandaluyong City

September 2012 Directors Training: Role of Company Director and Regulatory Framework and
Board Practice®verview of Risk Management by The Hong Kong Institute of Directoranheld
Mandaluyong City

July 2012 Mandatory Accreditation Programme for Directors of Public Listed Companies by
Bursatra Sdn. Bhdheld in Kuala Lumpur, Malaysia

9 Lubin B. Nepomuceno

i

c:

August20154 ! LIRF 1S& 2y t KA A LILIA WS NINIYD@DBA @GS avAzmy /a2 NI
SGV & Co. held in Mandaluyong City

August2014a/ NBF Ay 3 ! R@Iyidl3S ¢KNRdzAK D2@SNYyIlyOS¢ ¢
October 2013 Anti-Trust/CompetitionLegislatiorBriefing by The trade Advisory Groheldin

Mandaluyong City

October 2013 Anti-Trust/CompetitionLegislatiorBriefing by The trade Advisory Group held in
Mandaluyong City

October 2012 DCS Design & Engineering Study by the Petron Bataan Refinery held in Bataan
September 2012 Future of BieDiesel by the Petron Bataan Refinery held in Bataan

July 2012 Mandatory Accreditation Programme for Directors of Public Listed Companies by

the Bursatra SdrBhd. held in Kuala Lumpur, Malaysia

June 2012 Coking Conference byé¢hPetron Bataan Refinery held in Bataan

June 2012 FCC Catalyst Production Study by the Petron Bataan Refinery held in Bataan

June 2012 Technical Feasibility of Aromatic Plants Study by the Petron Bataan Refinery held in

Bataan

9 Eric O. Recto

i

June 2015 éCorporate Governance: Best Practices and the NSE@ 2 NB O NJerterforé (G K S
Training and Development, Irfeeld in Muntinlupa City

May 2014- Corporate Governance Seminar Rigsks, Opportunities, Assessment and Management,
Inc.held inMakati City

July 2012 Mandatory Accreditation Programme for Directors of Public Listed Companies by

Bursatra Sdn. Bhdheld in Kuala Lumpur, Malaysia

March 20129 dzZNB Y2y S& / 2y FSNBy OSY Gt KAfALIWAYWSA Ly@Sa
Euromoney
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9 Aurora T. Calderon

i

November2015- Corporate Governance Seminar Rigks, Opportunities Assessmeinid

Management, Incheld in Mandaluyong City

September 2014 Corporate Governance Seminar by SGV & Co. held in&iayong City

October 2013-CL b9 - ! yydzZl f /2y @SyiGAz2y AGLYALANRY3I CAYLY
Df 20 f / 2 Y loftleFinancdabER dtives of the Philippines hellakati City

October 2012 FINEX Annual Conference by theaRitial Executives of the Philippines hid

Makati City

July 2012 Mandatory Accreditation Programme for Directors of Public Listed Companies by

Bursatra Sdn. Bhd. held in Kuala Lumpur, Malaysia

9 Estelito P. Mendoza

i

i
i
i

November2015- Corporate Geernance Seminar biisks, Opportunities Assessmeinid
Management, Incheld in Mandaluyong City

September 2014 Corporate Governance Seminar by SGV & Co. held in Mandaluyong City
June2009 - Corporate Governance Orientation gram by thelnstitute of Corporate Directors
June 2009- Seminar on AntMoney Laundering by thBangko Sentral ng Pilipinas

9 Artemio V. Panganiban

i

February 2015¢ Orientation Course in Corporate Governance by the Institute of Corporate
Directors held in Makati City

February 2014 Corporate Governance & Risk Management Summit by the Institut@opporate

Directors held in Makati City

November 2012 / 2 N1J2 NI} (S D2 @SNy I yOS C2NHzy 2y bydHe@A I (A
FirstPacific Leadership Acadermgld in Pasig City

December 2011 Board Governance Responsibilities: Risks, Culture Leadership condudtesl by

/ D 9RdzOF A2y tNRBANIY 2F (GKS tKAfALIWAYS [2y3 5A
t N2 3 Nibgeéthedwith GlobalCompliance Services, Iield inHongKong

December2016 . 2+ NR 2F S5ANBOG2NRAa CARIZOALF NEB 5dziASa
Ay 5S8IFftAy3a gAGK GKS 1 3Sy0e S5AtSYYl IIPYIR CES
EducationProgram together with the Asia Risk Management Instithigdd atin PasigCity

December 2009 Governing in a Global Crisis: Lessons from the Great Recesdion PlyDT CG
Education Program, together with the Ethics and Compliance Officers Agsoclzeld in Hong
Kong

Iy
GAY

9 Margarito B. Teves

i

August20154 ) LIRF 1S&a 2y t KAfALIWIAYS t NFrOGAOSa 2y [/ 2NLk
SGV & Co. held in Mandaluyong City

August2014a/ NBF GAy 3 ! R@GlIyal 3S ¢ KNP dz3 KMMaal@sholdity y OS¢ ¢
January 2012 Corporate Governance Course by the Bankers Institute of the Philippéhesn

Makati City

1 Mirzan Mahathir

i

i

August2015a ! LIRF 0Sa 2y tKAfALILIAYS t NFOGAOSE 2y [ 2NLE
SGV & Cdaheld in Mandaluyong City
August2014a/ NBFGAy3 ! ROl yiGlF3S ¢KNRdzAK D2@SNYIl yOSé ¢
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1 Nelly FavisVillafuerte

U August201564! LRI GSa 2y t KAfALILIAYS t NI OGAOSa 2y [ 2NLX
SGV &o. held in Mandaluyong City
U August2014a/ NBIFGAy3 ! RGlIyialr3aS ¢KNRBdzAK D2@SNYI yOSe ¢

1 Reynaldo G. David
U August20156! LRI GSa 2y t KAfALILIAYS t NI OGAOSa 2y [ 2NLX%
SGV & Co. held Mandaluyong City
U August2014a/ NBIFGAy3a ! RGlIyidlr3aS ¢KNRBdzAK D2@SNYIyOSe ¢
1 Romela M. Bengzon
U August201564! LRI G1Sa 2y t KAfALILIAYS t NI OGAOSa 2y [/ 2NLX%
SGV & Co. held in Maaldiyong City
U August2014a/ NBFGAy3 ! R@lIydGlr3aS ¢KNRdzAK D2@SNYylyOSé o
1 Virgilio S. Jacinto
U November2015- Corporate Governance Seminar Rigks, Opportunities Assessmeimid

Management, Incheld in Mandaluyong Gi
U September 2014 Corporate Governance Seminar by SGV & Co. held indflayong City

9 Jose P. de Jesus

U October 2015- Corporate Governance Seminar Wisks, Opportunities Assessment and
Management, Incheld in Mandaluyong City
U Septemier 2014 - Corporate Governance Seminar by SGV & Co. held in Mandaluyong City

1 Ron W. Haddock

i December2015 - Corporate Governance Seminar [Risks, Opportunities Assessmemid
Management, Incheld in Mandaluyong City
U0 November 2014- Corporate Govance Seminar by SGV & Co. held in Mandaluyong City

(2) Senia Management
1 Emmanuel E. ErafiaSenior Vice President and Chief Finance Officer

U August2015a! LRI GS& 2y t KAfALLIAYS tNFOGAOSa 2y [/ 2NLX
SGV & Cdield in Mandaluyong City
U August2014a/ NBIF GAy 3 | RDI2WENFS yOKSNR diK { D+ 3 [/ 2®d KSf

9 Susan Y. YaVice President, Procurement

U August201564! LRI GSa 2y t KAfALILIAYS t NI OGAOSalzy oR2 NLJ:
SGV & Co. held in Mandaluyong City

U August2014 ¢/ NBIF GAy3 ! RGIyil3S ¢KNRBdZAK D2GSNYIl yOSe

U February 2012- Fundamentals of Petroleum Refining NonTechnical introduction course by
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the Oxford Princain Programme (Singapore)

February 2012- Fundamentals of Refinery Economics and Blending Course by the Oxford
Princeton Programme (Singapore)

September 2011 Coal Trading and Risk Management Training Course by Coaltrans Conferences
Ltd.

June 2016 Advanced Energy Derivatives Pricing, Hedging and Risk Management Course by the
Oxford Princeton Programme (New York, USA)

June 201G Energy Derivatives Market, Instruments and Hedging Course by the Oxford Princeton
Programme (New YorkiSA)

1 Freddie P. YumangVice President, Refinery

i

[ ot - B - et

c:

i

August2015a ! LIRF 1S&a 2y t KAfALILWAYS t N OGAOSa 2y [/ 2NLE
SGV & Co. held in Mandaluyong City

August2014a/ NBF GAy 3 | Rl yil 3S ¢ KNERhedikKMandal@smgiZityy OS¢ ¢
September 2012 Flowserve Decoking Conference held in the United States

September2012L yy 2 41LJSO0Q& HnmH 2SSttt (G2 2KSSta /2yFSNByY
September 2011 Innospec on the Fuels Additive Program fHR2 held in United Kingdom
September2010{ Lbht 9/ HQYR LYGSNYylFrGdA2ylf ¢SOKYyAOIf [/ 2
held in China

April 2010- Technical Exchanges with PTT Thai Oil Thailand and Petronas Melaka Malaysia

Refineries held in THanhd and Malaysia

May 2010 70" ASCOPE National Committee Meeting held in Brunei Darussalam

1 Rowera O. Corte - Vice PresidentSupply

i

August20154 ! LIRF 1S& 2y t KAfALILIAYS t NFrOGAOSa 2y [/ 2NLk
SGV & Co. held Mandaluyong City

August2014a/ NBF GAy 3 ! R@lIyalr3S ¢KNRBdzAK D2@SNYIlI yOSe ¢
March 2013 Strategic FSRU and FLNG Operations and Managdépéhti Strategic Pte Ltdheld

in Malaysia

November 2011- Global Petrghemical Industry Training by Nexant Chemsystems held in
Shanghai, China

June 2011 Aviation Fuel Handling Seminar by Air Total held in Paris, France

June 2010- Executive DecisieMaking an online courseby e-Cornell

9 Archie B. GupalorVicePresident, National Sales

i

August2015a ! LIRF 0Sa 2y t KAfALILWIAYS t N OGAOSa 2y [/ 2NLE
SGV & Co. held in Mandaluyong City

August2014a/ NBF GAy 3 ! R@lIyal3S ¢KNRdzZAK D2@SNYIlI yOSe ¢
AugustNovember 2016 Management Development Prograby the San Miguel Purefoods

University andHarvard Business Publishing Hohsdd inPasig City

1 Efren P. Gabrille Vice PresidentControllers and Controllefuntil August 31, 2015)

i

i

August2015a ! LIRF 0Sa 2y t KAfALILIAYS t NFOGAOSE 2y [ 2NLE
SGV & Co. held in Mandaluyong City
August2014a/ NBFGAy3 ! ROl yiGlF3S ¢KNRdzAK D2@SNYIlyOS¢ ¢
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1 Albertito S. Sarte Vice President, Treasurers and Treasurer

U August20156! LRI GSa 2y t KAfALILIAYS t NI OGAOSa 2y [ 2NLX%
SGV & Co. held in Mandaluyong City
U August2014a/ NBIF GAy 3 ! Rl yil 23S SEWND.deEdn Maaddliyonly City OS € ¢

1 Joel Angelo C. CruzVice President, General Counsel and Corporate Secretary
U August201564! LRI GSa 2y t KAfALILIAYS t NI OGAOSa 2y [ 2NLX
SGV & Co. held in Mandaluyong City
U August2014a/ NBIFGAy3a ! RGlIyidlr3aS ¢KNRBdzAK D2@SNYIyOSe ¢
1 Rodulfo L. Tablante Vice President, Operations
U August201564! LRI G1Sa 2y t KAfALILIAYS t NI OGAOSa 2y [ 2NLX
SGV & Co. held Mandaluyong City
U August2014a/ NBFGAy3 ! RGlIyialr3aS ¢KNRBdzAK D2@SNYI yOSe ¢

1 Julieta A. Ventigan Vice President, Business Planning and Development

U October 2015- Corporate Governance Seminar Wyisks, Oppotiities Assessment and
Management, Incheld in Mandaluyong City

9 Dennis S. JansanAssistant Vice President, Controllers and Controller (effective September 1, 2015)

U August201564! LRI GSa 2y t KAfALILIAYS t NI OGAOSESYEYe /| @dNL:
SGV & Co. held in Mandaluyong City

iii. iii. Continuing education programs for directors: programs and seminars and roundtables attended during
the year (updated pursuant to the SEC FormGsdlated August 7, 201&eptember 29, 201Movember 10,
2014 July 1, 2015August 7, 20150ctober 27, 201November 11, 2018nd December 7, 201fled by the
Company)

Name of Date of Training Program NEIUIEL ENT1L

Director/Officer Institution
Eduardo M. Cojuangco, Jr. | 1. December 4, 28 1. Corporate Governance 1.Risks,
SeminarMandaluyong City] Opportunities,
Assessment and
Management, Inc.
2. September 19, 2014 2. Corporate Governance 2.5GV & Co.
SeminarMandaluyong City)
1.November 112015 | 1. Corporate Governance 1. Risks,

Ramon S. Ang Seminar Opportunities,
(Mandaluyong City) Assessment and
Management,
Inc.
2. November 6, 2014 | 2. Corporate Governance 2.The Hong Kong
Seminar Institute of
(Mandaluyong City) Directors
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w

A

. October 21, 2013

. July 11 and 12, 201:

5. September 11, 201!

3. Conflicts of Interests an

4. Mandabry Accreditation

5. Directors Training: Role of

Board Evaluation Seminar

Programme for Directors
of Public Listed Companie
(Kuala Lumpur, Malaysia)

Company Director and
Regulatory Framework an
Board Practices
Overview of Risk
Management
(Mandaluyong City)

3.The Hong Kong
Institute of
Directors

4.Bursatra Sdn. Bhd

5.The Hong Kong
Institute of
Directors

Lubin B. Nepomuceno

1. August5, 2015

2. August 5, 2014

1. Updates on Philippine

22/ NBFGAy3 ! R

Practies on Corporate
Governance & Risk
Management
(Mandaluyong City)

¢KNRdzZZK D2@S
(Mandaluyong City)

1.SGV & Co.

2.SGV & Co.

Eric O. Recto

1. June 22, 2015

2. May 28, 2014

. July 11 and 12, 201

1.6/ 2N1I22 N S D
Best Practies and the
ASEN{ O2 NB O NR
(Muntinlupa City)

2.Corporate Governance
SeminanMakati City)

3. Mandatory Accreditation
Programme for Directors
of Public Listed Companie
(Kuala Lumpur, Malaysia)

1.Center for
Training and
Development,
Inc.

2.Risks,
Opportunities
Assessment anc
Management,
Inc.

3.Bursatra Sdn.
Bhd.

Aurora T. Calderon

1. November 11, 2015

1.Corporate Governance

. September 19, 2014

. July 11 and 12, 2017

Seminar (Mandaluyong

City)

2.Corporate Governance
Seminar (Mandaluyong
City)

3.Mandatory Accrditation
Programme for Directors
of Public Listed Companie
(Kuala Lumpur, Malaysia)

1. Risks

Opportunities,
Assessment anc
Management,
Inc.

2.SGV & Co.

3.Bursatra Sdn.
Bhd.

Artemio V. Panganibar

1.February 18, 2015

2.February 4, 2014

1.COrientation Course for
Corporate Governance
(Makati City)

2.Corporate Governance &

1. Institute of
Corporate
Directors

2. Institute of

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Page48



3

. November 19, 2012

Risk Management Summi
(Makati City)

3.Corporate Governance

C2NXzYy 2y dabl
New World of Business
(Pasig City)

Corporae
Directors

3. First Pacific
Leadership
Academy

Reynaldo G. David

=

August 5, 2015

August 5, 2014

juny

. Updates on Philippine
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)

P G/ NBIFGAy3
¢ KNRdzZAK D2@S
(MandaluyongCity)

1. SGV & Co.

2. SGV & Co.

Mirzan Mahathir

(=Y

. August 5, 2015

August 5, 2014

. Updates on Philippine
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)
® G/ NBIF GAy3
¢KNRdzZZK D2@S
(Mandaluyong City)

1. SGV & Co.

2. SGV & Co.

Nelly Favig/illafuerte

(=Y

N

. August 5, 2015

August 5, 2014

. Updates on Philippine
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)

0 G/ NBI GAy3
¢KNRdzZZK D2@S
(Mandaluyong City)

1. SGV & Co.

2. BV & Co.

Romela M. Bengzon

=

N

. August 5, 2015

August 5, 2014

g

. Updates on Philippine
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)

0 G/ NBI GAy3
¢KNRdzZZK D2@S
(Mandaluyong City)

1. SGV & Co.

2. SGV & Co.

Margarito B. Teves

=

N

. August 5, 2015

August 5, 2014

. Updates on Philippine
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)

b G/ NBIFGAy3
¢ KNRdz3K D2@S
(Mandaluyong City)

1. SGV & Co.

2. SGV & Co.

Estelito PMendoza

=

.November 112015

=

. Corporate Governance
SeminarMandaluyong

1.Risks,
Opportunities,

City)

Assessmet and
Management, Inc.
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2. September 19, 2014

2. Corporate Governance
SeminarMandaluyong City)

2.SGV & Co.

Jose P. de Jesus

1

October 26, 2015

1.Corporate Governance
SeminanMandaluyong
City)

1. Risks, Opportunities
Assessment and

Management, Inc

2. September 26, 2014 2.Corporate Governance 2. SGV & Co.
SeminanMandaluyong
City)
Virgilio S. Jacinto 1.November 112015 1. Corporate Governance 2.RBks,
SeminanMandaluyong Opportunities,

City)

Assessment and
Management, Inc.

2. September 19, 2014 2.SGV & Co.
2. Corporate Governance
Seminar(Mandaluyong City)
Ron W. Haddock 1.December 4, 28 1. Corporate Governance 1.Risks,
SeminarMandaluyong Cily| Opportunities,

. November 72014

2. Corporate Governance
SeminarMandaluyong City)

Assessment and
Management, Inc.
2.SGV & Co.

Emmanuel E. Erafa

. August 5, 2015

August 5, 2014

1. Updates on Philippine
Practices on Corporate
Governance & Risk
Managemat
(Mandaluyong City)

H O G/ NBI GAy3
¢KNRdzZZK D2@S
(Mandaluyong City)

1. SGV & Co.

2.SGV & Co.

Susan Y. Yu

. August 5, 2015

August 5, 2014

1. Updates on Philippine
Practices on Corporate
Governance & Risk
Management
(MandaluyongCity)

H O G/ NBI GAy3
¢ KNRdz3K D2@S
(Mandaluyong City)

1. SGV & Co.

2.SGV & Co.

Rowena O. Cortez

. August 5, 2015

August 5, 2014

1. Updates on Philippine
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)

2. G / Ni#lAdvantage
¢ KNRdzZAK D2@S
(Mandaluyong City)

1. SGV & Co.

2. SGV & Co.

Freddie P. Yumang

. August 5, 2015

1. Updates on Philippine
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)

1. SGV & Co.
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5, 2014 H O &/ NBtageA y 3| 2.SGV & Co.
¢ KNRdzZ3K D2 Q¢
(Mandaluyong City)
Albertito S. Sarte 1. August 5, 2015 1. Updates on Philippine 1. SGV & Co.
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)
August 5, 2014 H O G/ NBI GAy 3| 2.SGV&Co.
Th2 dz3 K D2 @S NJ
(Mandaluyong City)
Efren P. Gabrillo . August 5, 2015 1. Updates on Philippine 1. SGV & Co.
(until August 31, 2015 Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)
August 5, 2014 H O & /Ad\BnitageA y 3| 2.SGV & Co.
¢ KNRdz3K D2@S
(Mandaluyong City)
. August 5, 2015 1. Updates on Philippine 1. SGV & Co.
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)
August 5, 2014 H O G/ NBI GAy3| 2.SGV&Co.
¢ KNRdz3K D2@S
(Mandaluyong City)

. August 5, 2015 1. Updates on Philippine 1. SGV & Co.
Practices on Corporate
Governance & Risk
Management
(Mandaluyong City)
August 5, 2014 H ® G/ NBI GAy3|2.SGV&Co.
TINB dzZ3K D2 @SN
(Mandaluyong City)

n

=

N

=

Joel Angelo C. Cruz

N

Rodulfo L. Tablante

=

N

Julieta L. Vemgan October 26, 2015 Corporate Governance Risks, Opportunities
Seminar{Mandaluyong Assessment and
City) Management, Inc.
Dennis S. Janson August 5, 2015 Updates on Philippine SGV & Co.
(effective September 1 Practices on Corporate
2015) Governance & Risk
Management

(Mandaluyong City)

B. CODE OF BUSINESS CONDUCT & ETHICS

1) 5Aa0dzaad ONARSTEe GKS O2YLI yeQa L2t AOASangigectoiisKsdnioF 2 f £ 2 4
management and employees:
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Business Conduct &
Ethics

Directors

Senior Management

Employees

(a) Conflict of Interest

The CG Manue
embodies the policy
thataRA NB O 2 N|
one of trust and
confidence. A director
shallthus act inthe best
interest of theCompany

in a manner
characterized by
transparency,
accountability and
fairness. He shal
exercise leadership
prudence and integrity
in directing the
Company towards

sustained progress.

One of the expres|
duties of a director
under the CG Manual i
to conduct fair busines|
transactions with the
Company fully disclose

to the Board any
interest he may have ir
any matter or

transaction to be acte(
upon by the Board an(
recuse himself in the

2 I NR Q & -makiSd
process with resect
thereto and, in general
ensure that persona
interest does not caus
actual or potential
conflict of interestwith,
or bias against, the
interest of theCompany
or does not prejudice
Board decisions.

A director who has ¢ Management  (though
continuing material| the Conflict of Interest
confict of interest| Committee) :

should seriously

consider resigning fron| (1) For officers,
his position. A conflic| employees or any
of interest is considere( dependent member of

The conflict of interest
policy of the Company i
enunciated in a number
of policies of the
Company.

Personnel Manual

The primary conflict of
the interest policyof the
Companyis set out in the
PersonneManual.

As a cadition for
employment all incoming
officers and employee
are required to execute 4
conflict of interest
undertaking that they
have read the conflict of
interest policy and that
they will abide by its
terms.

A conflict between the
personal interestof the
officer/employeeand the
interest of the Company
in dealing with suppliers
customers, and all othe
organizations or
individuals  doing  or
seeking to do busines
with the Company or any
of its affiliates must be
avoided

The following cases ar
consicered to be in
conflict with the
[ 2YLI yeQa A
violation of trust and
must be disclosed to

The conflict of interest
policy of the Company a
described in the precedin
column on senior
management applies td
employees as well.
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YEGSNRFE AT
personal or busines
interest is antagonisti(
to that of the Company
or stands to acquire o
gain financial advantag
at the expense of the
Company.

their families tohave any
interest in ay
organization which has
or is seeking to have
business dealings with th
Company where there i
opportunity for
preferential treatment to
be given or received
except where such
interest comprises
ownership of securities if
widely-held or publicly
listed corporations which
are quoted and sold in
the open market or
where such interest in &
private corporation is not
material;

(2) For officers,
employees or any
dependent members o
their familiesto buy for
any commercial purpose
sell or lease any kind ¢
product, property,
facilities or equipment
from or to the Company;

(8) For officers or
employees to serve as a
officer or director of any
other company, or in any
management capacity fo
or as a consultant t@ny
individual, firm, or other
company compting,
doing or seekingto do
business with the
Company or any affiliate.

oDependent member of
GKS TlLYAf&E
SYLX 28 SSQaby
blood or affinity, within
the third civil degree,
whether or not such
relative is actually
dependent for his
livelihood or support on
the employee, or any
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relative of more remote
degree or any other
personwho is dependent
on the employee.

The following situationg
are prohibited and shoulg
not be done in angase:

(1) For officers or
employees, without
proper authority:

a. to give or release tg
anyone not employed by
the Company any data
or information of a
confidential nature
concerning the Company
such as, but not limiteg
to, those relating to
decisions, plansarnings,
financial or  business
forecasts, or cormpetitive
bids and

b. to use such informatior
not generally known to
the public for higersonal
advantage;

c. to acquire or induce
others to acquire such
information which may|
be wused against the
Company

2) For officers,
employees or any
dependent nember of
their families toaccept or
to solicit in exchange for
favor given or to be
extended, commissions,
share in profits, gifts in
cash, qift certificates o
other payments, loans o
advances (other thar
from established banking
or financial institutons),
materials, services

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Pageb4




repairs or improvements
at no cost or at
unreasonably low prices
manifestly excessive or
extravagant
entertainment, travel or
gifts of merchandisg
which are more than
nominal value or
significant value from any
organization, firm or
individual, doing  or
seeking to do busines
with the Company

(8) For officers or
employees to engage i
GAYAARSNI GNJ
of stock of the Company
by using materia
information not generally
known to the investing
public but acquired by th
officer or the employee
by virtue of his work or
functions in the Company

The conflict of interest
policy is enforced through
the requirement for the
execution by incoming
officers and employees
as a condition for
employment, of the
conflict of intelest
undertaking conflict of
interest undertaking that
documents the
affirmation by the
signatory that he has rea
the policy and agrees t
abide by its terms ang
that he is not in a conflic
of interest situation and,
in the event he that he
will be, he vill disclose
the same to Managemen
through the Conflict of
Interest Committee

Corporate Policy Manual
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The Corporate Polic
Manual of the Company
revised on April 26, 200
6GKS &/ 2NLJ]z
a | y dzlalsog contains g
policy statement agains
conflict of interest that
requires  officers ang
employees to avoid an
conflict between persona
interest and the interest
of the Company in dealin
with suppliers, customers
and all other
organizations and
individuals  doing to
seeking to do busines
with the Canpany or any
of its affiliates.

Code of Conduct

The Code of Conduatf
Conduct reiterates the
conflict of interest policy]
of the Company that
proscribes the
engagenent  in any
business relationship o
activity which  might
detrimentally conflict
with the interest of the
Company.

Under its terms, aonflict
of interest, actual or
potential, may arise
where, directly or
indirectly, where (a) one
engages in a business
relationship or activity
with anyone who is party
to a transaction with the
GCompany, (b)oneisin a
position to derive 4&
personal benefit or g
benefit by making of

influencing decisions
relating to any
transaction, (c) arn

independent judgment of
the QYLI yeéQa
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interest cannot be
exercised, and (d) a
employee with close
relative(s)is employed by
another oil company.

A full disclosure of any
interest  which the
director, his immediate
family or close relatives
and friends mayhave in
the Company is required
to be made

The Code of Condud
further generally
prohibits against
(a) taking a business ¢
financial opportunitythat
Petron would have ar
interest in pursuing, (b
using Company property
information or position
for personal gain; and (G
competing  with  the
GCompany.
The CG Manug| Corporate Policy Manual| The conduct of business ar
(b) Conduct of Busines embodjes tf)eu ,policy fair dealings policy of the
and Fair Dealings | thataRA NB Ou 2 N} Under the Corporate| Company as desbed in
one of trust and| Policy Manuf it is the| the preceding column of
confidence. policy of the Company senior management applie
maintain a respectable| to employees as well.
In any business 0| reputation in the business
dealing in which g community in exercising
director acts in his| the highest level of
capacity as director o| honesty, integrity,
the Company, he shoul{ competene and
thus act in the best| prudence in the conduc
interest of theCompany| of its operations.
in a manner
characterized byl The Corporate Policy
transparency, Manual requires that the
accountability and| Company only deal with
fairness. He shall licensed, reputable
exercise leadership| reliable, competent ang
prudence and integrityl responsible supplierand
in directing the| contractors which have
Company towards | passed the pre
sustained progress. qualification
requirements & the
Company.
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3. dealing openly ang

4. supply of goods ang

Code of Conduct

The Code of Condug
further embodies
t SGUNRYyQa 02
conduct its  business
affairs fairly, honestly
impartially, in good faith
and in an
uncompromising ethica
and proper manner ang
requires, among others
the following:

1. Being guided at al
times by the
[/ 2YLI} yeQa

mission which
highlight
professionalism,
integrity, fairness
commitment to

excellence and care @
the environment;

2. dealing with
professionalism,
honesty, integrity and
uphold high moral ang
ethical
standards;

honestly with
customers, suppliers
contractors,

financial institutions
and joint venture
participants of the
Company and dealing
2y ' N¥yQa f
with  with  dealers,
contractors, vendorg
and suppliers of theg
Company;

services of the highes
quality standards
backed by efficient
after sales service;

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Pages8




5. conduct of business
affairs in a mannel
that preserves the
environment and
protects the health
and safety of all itg
employees, customers
suppliers, contractors
and the general public

6. competing fairly ang
ethically within the
framework of
applicable competition
laws; and

7. ecept as may be
permitted by the
Board, not (a) taking ¢
business or financia
opportunity
that Petron would
have an interst in
pursuing, (b) using
Company property
information or position
for personal gain; ang
(c) competing with the
Company.

The Code of Conduct als
requires fair dealingsvith
G4KS | 2 Ysufiplgrs,
contractors, competitors
officers and employee
with no one takingunfair
advantage of anyong
through manipulation,
concealment or abuse @
privleged  information,
misrepresentation of
material facts or any
other unfair dealing
practice.

(c) Receipt
from third parties

of (gifts

The CG Manug
embodies the policy
thataRA NBOG 2 N|
one of trust and
confidence. A director
shallthus act in the best|
interest of the Company

n a manner

Code of Conduct

The Code of Condug
expressly provides tha
the gving or accepting
gifts that equal more than
the amount that would be

considered customary

The receipt of gifts rule a
described in the precedin
senior

column on
management applies
employees as well.

td
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characterized by

transparency,
accountability and
fairness. He sha|
exercise leadership
prudence and integrity
in directing the
Company towards

sustained progress.

While there is no
specific receipt of gifts
policy applichle to
directors, the foregoinc
policy d K G I
office is one that
demands prudence ani
integrity already
provides the guideliney
in the acceptanceby a
director of gifts that
may be prohibited by
law or the Company
receipt of gifts policy
that applies to officers
and employees.

courtesies may be
deemed a bribeand that
bribes are strictly
prohibited by law and are
againstCompanypolicy.

The Company prohibit
the solicitation, receipt,
offer or making directly
or indirectly, of any illegal
payments, remuneration
gifts, favors, commissiong
donations, or comparablg
benefits which are
intended or perceived to
obtain business or
uncompetitive favors for
the conduct of business.

The Code of Condug
further generally
prohibits the solicitation
and accepance of loans,
preferential discounts,
extended credits, gifts
gratuities, remuneration,
commissions, valuable
privileges, vacations o0
trips, entertainment or
other treatment special
or excessive/extravagan
in nature from a persorn
or organization that might
influence, or appear tg
influence the
performance ofduties or
to favor a dealer,
contractor, supplier,
vendor or competitor
againstthe best interest
of the Company.

Lending money to, o
borrowing money from,
any customer, dealer
contractor, vendor or
supplier is also strictly
prohibited.

Under no circumstance
will the acceptince or
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giving ofgifts in monetary
form be allowed

The Code also express
provides that anyonavho
is offered or receives a
inappropriate gift must
refuse orreturn it in a
tactful and dignified
manner, advising the
IAGSNI 2F (K
policy that prohibis
acceptance of such gifts.

Personnel Manual

Under the conflict of
interest policy of the
Personnel Manual,
officers, employees o
any dependent membe
of their families is
prohibited fromacceping
or soliciing in exchange
for a favor given or to be
extended commissions,
share in profits, gifts in
cash, gift certificates o
other payments, loans o
advances (other than
from established banking
or financial institutions),
materials, services
repairs or improvements
at no cost or at
unreasonably low peces,
manifestly excessive or
extravagant
entertainment, travel or
gifts of merchandise
which are more than
nominal value or
significant value from any
organization, firm or
individual, doing  of
seeking to do busines
with the Company

The receipt of giftpolicy
of the Company is
enforced through the
requirement for the
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execution by incoming
officers and employees
as a condition for
employment, of the
conflict of interest
undertaking that
specifically includesthe
undertaking to comply
with such receipt 6 gift

policy.

(d) Compliance  with
Laws& Regulations

The CG Manue
embodies the policy
thataRA NB Ol 2 N|
one of trust and
confidene. A director
shallthus act in the best|
interest of theCompany

in a manner
characterized by
transparency,
accountability and
fairness. He shal
exercise leadership
prudence and integrity
in directing the
Company towards

sustained progress.

Under the CG Manual,
one of the specific dutie:
of a director is toto
have a working
knowledge of  the
statutory and regulatory
requirements affecting
the Company, including
the rules and regulation:
or requirements of the
SEC and where
applicable, the
requiremens of other
relevant regulatory
agencies.

The Code of Condug
mandates theknowledge

and respect of and
complance with the
letter and spirit of

applicable laws, rules an
regulations of places ir
which Companyconducts

its business or thosg
applicable to he
Company.

The policy on complianc
with laws and regulations a
described in the precedin
column on senior
management applies td
employees as well.

(e) Respect for Tradg¢
SecretdUse of Non
public Information

The conflict of interest
policy in the Personrig
Manual, to the extent
that it relates to the
non-disclosure of
confidential information,

is made expressl
applicable to the
directors of the

Code of Conduct

The Code of Condug
requires the
confidentiality of
information entrusted

by the GCompany or its
customers or busines

partners

The policy on the use Q@
non-public information as
described in the precedin
column on senio
management applies td
employees as well.
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Company. The ner
disclosure obligatior|
provides the prohibition
against (a) giving or
releasng to anyone not
employed by the
Company any dataor
information of a
confidential nature
concerning the
Company, such as, bul
not limited to, those
relating to decisions
plans,earnings, financia
or business forecasts, ¢
competitive bids (b) the
use of such information
not generally known tc
the public for his
personal advantage, of
(c) acquiing or indudng
others to acquire suct
information which may|
be used against th¢
Company

Moreover, the CG
Manual also sets as i
policy that diretors
observe confidentiality
with  respect to all
matters coming before
the Board.

The Code of Conduetiso
requires fair dealingsvith

the Cor LI Yy sufpéers,
contractors, competitors
officers and employee
with no one takingunfair

advantage of anyoné
through manipulation,
concealment or abuse @
privileged  information,
misrepresentation of
material facts or any
other unfair dealing
practice

The obligation extends tq
£ f Confidential
informationé g K
includes all norpublic
business, financial
personnel or technical
information, processes o
systems, whether or no
in electronicform, related
G2 Fye& LI2NIL
business operatins that
have  been learned,
generated or acquiredn
dealings  with the
Company.

The Code of Condug
provides for the
following:

Company Information

9 The se of confidential
or proprietary
information or trade
secrets that might be
of use to competitors
of the Company, ot
harmful to the
Company or ity
customers orbusiness
partners, if disclosed
is prohibited.

9 No disclosure of any
information that, upon
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its release would be
likely to affect the
market price of Petron
stockshould be made.

Third Partyriformation

9 The confidential or
proprietary
information or trade
secrets belonging o
relating to any
supplier, vendor,
contractor, consultant,
former employee or
other person or entity
should notbe solicited,
receivel or usd,
except as may be
lawfully received from
the owner or an
authorized third party.

Personnel Manual

The conflict of interest
policy in the Personne
Manual also covers th
non-disclosure obligation
of officers and employees
that provides the
prohibition against
(a) giving or releasng to
anyone not employed by
the Company any datar
information of a
confidential nature
concerning the Company
such as, but not limiteg
to, those relating to
decisions, plansarnings,
financial or  business
forecasts, or competitive
bids, (b) the use ofsuch
information not generally
known to the public for
his personal advantage,
or (c) acquiing or
indudng others to acquire
such information which
may be used against thé
Company
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The policy on the non-
disclosure of non-public
information is enforced
through the requirement
for the execution by
incoming officers ang
employeesas a condition
for employment, of the
conflict of interest
undertaking that
specifically includesthe
statement that such
officers or employees
have read the plicy. In
addition, the undertaking
includes the agreemen
not to engage indinsider
tradingg by using
information of the
Company not generall
available to the publig
and acquired by virtue o
the work performed for
the Company.

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Page65




() Use of

Information

Company
Funds, Assets an

The CG Manug
embodies the policy
thataRA NBOG 2 N|
one of trust and
confidence. A director
shallthus act in the best|
interest of theCompany

in a manner
characterized by
transparency,
accountability and
fairness. He shal
exercise leadership
prudence and integrity
in directing the
Company towards

sustained progress.

The CG Manual alsets
as a policy that diretors
observe confidentiality
with respect to all
matters coming before
the Board.

With respect to other|
forms of Company
property, while there is
no specific policy otthe
usethereof applicable to
directors, the
responsible us of such
property forms part of]
the accountability of the
director to the
Company.

the following:

1. protection of
corporate information
and intellectual
property;

2. use of equipment,
tools, materials,
supplies, employeé
time and other
Company  resource
2yt e T2NJ
legitimate business
interests

3. lending and dispositior]

4. useof Gmpany assetg

Code of Conduct

The Code of Condug
highlights the policy for
the responsible usef all
Petron property through

of company assetsn

accordance with
appropriate Petron
policies

(both tangible assetg
such as equipment an
machinery, systems,
facilities, materials,
and resources as well
as intangible asset
such as proprietary
information,
relationships with
customers, dealers an
supplierg solely for
legitimatebusiness;

5. safeguarding of
company property
from loss, damage
theft, abuse and
damage

6. spending of funds fo
valid business

purposes only at price

The policy on the use @
company assets al
described in the precedin
column on seniof
management applies td
employees as well.
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7. holding in trust,
properly accounting
for and remittance
and proper

2ySQa LkRa
trust for other
persons or for the
Companyand

8. prohibition  against
sending rude,
obscene or harassin
materials via any

representing the best
value to the Company

administration of all
monies coming into

electronic means.

Labor
Policies

(g) Employment

Laws

&
&

In lieu of an
employment  contract,
the directors are electe(
at the annual meeting o
stockholders for a ong
year term until their
sucessors shall hawv
been duly elected ang
qualified pursuant to the
Bylaws. Any directol
elected in the interim
will  serve for the
remaining term until the
next annual meeting o
the stockholders.

The Corporate Manual
Policysets outthe policy
of the Conpany that only
mentally, physically and
morally qualified
candidates are recruited
and hired for each jol
opening. Present
employees of the
Company are given
priority for suitable job
openings or vacancies. |
the absence ofqualified
employees, the Compgy
hires from outside
sources.

It is the general policy o
the Company to require
of officers and employee
knowledge andrespectof
and compiance with the
letter and spirit of
applicable laws, rules an
regulations of places i
which Companyconducts

its business or thos
applicable to the
Company

The Corporate Manual
Policy also provides fo

specific employment

The policy on employmen
and labor laws anc
regulations as described i
the preceding column of
senior management applie
to employees as well.
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related policies, such 4
the following:

1. establishment of
standard terms and
conditions of
employment for its

employees in any
function, locdion and
office which must be
observed by al
employees

2. respectfor the rights
of its employees to
form organizationsin
accordance with law
for collective
bargaining and

3. compliance with labor,

set out in the CG hual
which provides for the
grounds for temporary
and permanent
disqualifications.

The  procedure for
implementing the
disqualification is

explained in Item A(5)(b
above on
a{ 8t 80GA2YK
ReElection,
Disqualification,
Removal, Reinstatemer
YR {dzA LISy a

laws and rules in
respect of imposing
disciplinaryaction.
(h) Disciplinary action | The bases forf Under the Corporatg The policy on disciplinar
disciplinary actiong Policy Manual and thg actions as described in th
against the directors ar{ Personnel Manual, rey | preceding column on senid

regular, probationary o
contractual employee in
any function or location,
irrespective of position ot
classification, wha
commits an  offense
against the Companyits
property or its personnel
is subject to disciplinary
action.

Any dsciplinary action
which  may include
suspension and dismiss
for a just or authorized
cause provided by law @
Company regulation is
carried outin accordance
with provisions of existing
labor lawsandrules.

management applies td
employees as well.

(i) Whistle Blower

Prior to the adoption by
the Board on May 6

2013 of the Petron
Corporation and
Subsidiaries Wiktle-

The whistle-blowing
policy as described in th
preceding column orn
directors applies to

officersas well.

The whistle-blowing policy

as described in  the
preceding columa on
directors and officers

applies to employees as
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blowing Policy whistle-
blowing policy as
disclosed to the SEC
through an SEC Form-1
Cfiled on May 9, 2013,
the Company, asa
subsidiary of San Migu
Corporation, observec
the San Miguel

Corporation and
Subsidiaries Whistle
blowing Policy

The sdient terms of
both policies are as
follows:

1. Accounting, internal
accounting controls
auditing or financial
reporting  concerng
may be
communicated to the
General Counsel an
Compliance  Office
6UGKS al/ 2
hTFTAOSNE O

2. AL communications

received by he
Compliance  Office

will be kept
confidential and all
relevant

communications  to
be distributed to the
Audit Committee

3. The Audit Committee

will determine
necessary ol
appropriate action or
response and

4. Retaliation in any,

form against any
interested p@rty who,

in good faith, raises i
concern or reports &
possible violationwill

not to be tolerated

well.
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The Company als|
maintains its website
and hotlines through

which concerns ofany
party may be relayed tc

the Company for
appropriate
investigation and/or

action.

(i) Conflict Resolution

It is the policy of the
Company to mcourage
the use of alternative
modes of  dispute
resolution for amicable
settlement of conflicts
or differences

This is embodied in thi
CG Manual whict
specifically requires th¢
Board to encouragethe
use of alternativanodes
of disputeresolution for
amicable settlement of
conflicts or differences
between the Company
and itsstockholders, anc
the Companyand third
parties, including the
regulatory authorities

It is the policy of the
Company to encourag
the use of altenative
modes of dispute
resolution for amicable
settlement of conflicts on
differences.

This is embodied in thg
CG Manual which
specifically requires the
Board to ecourage the
use of alternative modes
of dispute resolution for
amicable settlement of
conflicts or differences
between the Company
and its stockholders, an
the Company and thirg
parties, including the
regulatory authorities

It is the policy of the
Company to encourage th
use of alternative modes o
dispute  resolution  for
amicable settlement of
conflicts or differences.

This is embodied in the C

Manual which specifically
requires the Board tc
encourage the use o
alternative modes of
dispute  resolution  for
amicable settlement ol
conflicts or differences

between the Company an
its stockholdes, and the
Company and third parties
including the regulatory
authorities

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

Yes. Copies of the Code of Condwegre distributed todirectors officersand employeesnd arereadily available
with the Human Resources Management and Development Department of the Company. The Codduaftis

Ffaz2

3)

F @At ot S 2PgtroiiHuB ®t SGNRY AYyGNF ySi «a

Discuss how the company implements and monitors comptarwith the code of ethics or conduct.

The Code of Conduébrms part of the orientation of new employees of the Compamg copies are distributed
during the orientation Copies of the Code of Conduate also readily available with the Human Resources
Management and Development Department of the Compatynderthe terms of the Code of Conducevery
employee and officehas the responsibility and it is the policy of the Company to encourage employees and
officers to ask questions, seek guidance amgart suspected violationsf the code Eachemployeeis required

to know, understand and adhere the Code of ConductAllsupervisors and managesse mandated to ensure
that their subordinates comply withs provisions

A failure to comply withthe provisionsof the Code of Conduatill subject an employee to discipline that may
include counseling, reprimand, suspension and/or termination, in addition to any civil or criminal liability under
existing laws. Due process will be followddsciplinary measures will depend on the circumstances of the
violation and will be made in accordance with thvisions of the Personnel Manuahd the Company Rules and
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Regulation®n Discipline.

4) Related Party Transactions

ANNUAL CORPORATE GOVERNANCE REPORT

(a) Policies and Procedures

Describe the 2 YLIJ y e Qa

Board.

L2t A0ASa IyYyR LINRPOSRdAz2NS& F2N GKS
recording of related party transactions between and among the company and its parent, joint ventures,
subsidiaries, associates, affiliates, substantial stockholdeficers and directors, including their spouses,
children and dependent siblings and parents and of interlocking director relationships of members of the

Related Party Transactions

Policies and Procedures

(1) Parent Company

It is the policy of theaCompany that transactiorisetween the
/[ 2YLIye |yR AG& LI NByid Oz
basis in a manner similar to transactions with rretated
parties. Such transactions are made at normal market pr
and terms. An assessment is undertakeneath financial
year by examining the final position of the related party 4
the market in which the related party operates.

Pursuant to the requirements of the CG Manual, t
Corporation fully and timely disclose all material
information concerning itoperations, including significant
related party transactions (excluding the purchase of crt
oil in the normal course of business)

The Company likewise discloses its related party transact
through its consolidated financial statements in accordal
GAGK GKS t KAfALILAYS CAYLlLY
and in theDefinitive Information Statement and thannual
report (SEC Form 1A).

(2) Joint Ventures

It is the policy of the Company thatansactions between the
Company and its joint venturdsNB 2y |y I NJ
in a manner similar to transactions with noelated parties.
Such transactions are made at normal market prices
terms. An assessment is undertaken at each financial ye:
examining the final position of the related pggrand the
market in which the related party operates.

Pursuant to the requirements of the CG Manual, t
Corporation fully and timely disclose all material
information concerning its operationsncluding significant
related party transactions (excludj the purchase of crud
oil in the normal course of business)

The Company likewise discloses its related party transact
through its consolidated financial statements in accorda
with PFR&nd in theDefinitive Information Statement ang

the annualreport (SEC Form 1A).

(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
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(3) Subsidiaries

It is the policy of the Company thatihsactions between the
[ 2YLI ye FyR AG& adzaiRALI NK
a manner similar to transactions with nealated parties.
Such transactions are made abrmal market prices ang
terms. An assessment is undertaken at each financial ye:
examining the final position of the related party and t
market in which the related party operates.

Pursuant to the requirements of the CG Manual, {
Companyfully and timely disclosgall material information
concerning its operationsncludingsignificant related party
transactions (excluding the purchase of crude oil in
normal course of business)

The Company likewise discloses its related party transact
through its consolidated financial statements in accordal
with PFR&nd inthe Definitive Information Statement and
the annualreport (SEC Form 1A).

(4) Entities Under Common Control

It is the policy of the Company thatansactions between the
Compyé@¢ FyR Ada I FFALALFIGSE |
manner similar to transactions with nenelated parties.
Such transactions are made at normal market prices
terms. An assessment is undertaken at each financial ye
examining the final podiin of the related party and the
market in which the related party operates.

Pursuant to the requirements of the CG Manual, t
Companyfully and timely discloseall material information
concerning its operationsncludingsignificant related party
transactions (excluding the purchase of crude oil in
normal course of business)

The Company likewise discloses its related party transact
through its consolidated financial statements in accorda
with PFRS, théefinitive Information Statement andthe
annualreport (SEC Form 1A).

(5) Substantial Stockholders

It is the policy of the Company thatansactions between the
/ 2YLI ye FYyR Ala adzmadl yda
length basis in a manner similar to transactions with n
related parties. Such transactions are made at norn
market prices and terms. An assessment is undertake
each financial year by examining the final position of
related party and the market in which the related paf
operates.

Pursuant to the requirements othe CG Manual, the
Companyfully and timely discloseall material information
concerning its operationsncludingsignificant related party
transactions (excluding the purchase of crude oil in
normal course of business)

(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
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The Company likewise dissks its related party transaction
through its consolidated financial statements in accorda
with PFRS, théefinitive Information Statement and the
annualreport (SEC Form 1A).

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

It is the policy of the Company thatansactions of an office
(including his spouse, children, siblings and parents) with
Company are considered a situation of conflict of inter
that must be disclosed tdanagement through the Conflig
of Interest Commiee. As a condition of employmen
officers are required to sign a conflict of interest undertak
that documents the affirmation by the signatory that he
not in a conflict of interest situation and, in the event he th
he will be, he will discloghe same to Management throug
the Conflict of Interest Committee

Under the conflict of interest policy of the Company
embodied in theCorporate Policy Manual and tiersonnel
ManuaE G KS NBadNRKOGA2Y rel@itebp
blood or affnity, within the third civil degree, whether or ng
such relative is actually dependent for his livelihood
support on such officer or any relative of more remots
degree or any other persomho is dependent onsuch
officer.

Pursuant to the requiremesst of the CG Manual, th
Companyfully and timely discloseall material information
concerning its operationsncludingsignificant related party
transactions (excluding the purchase of crude oil in
normal course of business)

The Company likewise disses its related party transactior
through its consolidated financial statements in accorda
with PFRS, the Definitive Information Statement and
annualreport (SEC Form 1A).

Further to the above, rd in compliance with the
requirements of the Grporation Code for contracts betwee
the Company anén officer the Company ensusghat any
suchcontractis fair and reasonable under the circumstancq
the presence of such director in the meeting to approve
transaction should not be required fguorum purposes, his
vote should not be necessary to approve such transact
and the Boardshould have approved such transaction

In 2014, 2013 and2012 the Company did not have ar
transaction with any officer of the Company.

(7) Directors includig
spouse/children/siblings/parents

The CG Manual embodies the policy thd®4 NS O 2 N
one of trust and confidenceA directorshallthus act in the
best interest of theCompanyin a manner characterized b
transparency, accountability anfhirness. He shall exercis
leadership, prudence and integrity in directing tBempany

(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
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towards sustained progress.

One of the express duties of a directander the CG Manug
is to conduct fair business transactions with t®mpany
fully disclose tahe Board any interest he may have in a
matter or transaction to be acted upon by the Board a
NEOdzaS KAYaSt T AyhakingkpEocessanith
respect thereto and, in general, ensure that perso
interest does not cause actual or potenti@bnflict of
interestwith, or bias against, the interest of tHteompanyor
does not prejudice Board decisions.

A director who has a continuing material conflict of interg
should seriously consider resigning from his position
conflict of interestda O2yaARSNBR YI (9
personal or business interest is antagonistic to that of
Company or stands to acquire or gain financial advantage
the expense of th&€ompany.

And pursuant to the requirements of the CG Manual, t
Companyfully and timely discloseall material information
concerning its operationsncludingsignificant related party
transactions (excluding the purchase of crude oil in
normal course of business)

The Company likewise discloses its related party traisast
through its consolidated financial statements in accordal
with PFRS, the Definitive Information Statement and
Annual Report (SEC FormAY

Further to the above, @d in compliance with the
requirements of the Corporation Code for contractsween
the Company and director, the Company ensusehat any
suchcontractis fair and reasonable under the circumstangcg
the presence of such director in the meeting to approve
transaction should not be required fguorum purposes ang
his vote shold not be necessary to approve su
transaction.

In 2014, 2013 and2012, the Company did not have a
transaction with any director of the Company.

(8) Interlocking director relationship
of Board of Directors

The CG Manual embodies the policy ta® A NS O 2 N
one of trust and confidenceA directorshallthus act in the
best interest of theCompanyin a manner characterized b
transparency, accountability and fairness. He shall exe
leadership, prudence and integrity in directing tBempany
towards sustained progress.

One of the express duties of a director under the CG Ma
is to conduct fair business transactions with t@®mpany
fully disclose to the Board any interest he may have in
matter or transaction to be acted upoby the Board and

(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
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NBEOdzaS KAYaSt ¥ AvyhakibgKpBocesswith
respect thereto and, in general, ensure that perso
interest does not cause actual or potential conflict
interestwith, or bias against, the interest of tHteompanyor
doesnot prejudice Board decisions.

A director who has a continuing material conflict of interg
should seriously consider resigning from his position
O2y FtA0G 2F AyidiSNBaid Ara d
personal or business interest is antaggiit to that of the
Company or stands to acquire or gain financial advantage
the expense of th€ompany.

And in compliance with the requirements of the Corporati
Code for contracts between the Company and anoth
companywith which the Company hdaterlocking directors,
the Company ensurethat any suchcontract is fair and
reasonable under the circumstanceand that, in the event
the interest of the interlocking director in the othe
corporation exceeds 20% of the outstanding capital stock
his interest in the Company is merely nomirthle Company
should also ensure that the presence ofsuch interlocking
director in the meeting to approve the transactioshould
not be required for quorum purposes and higote should

not be necessary to appve such transaction.

Caoflict 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.

While thearrangements listedbelow may be deemed conflict of interest situatiosimplybecause of the
relationship between the Company and its substantial holdes, the policy and practice of the Company
that transactionsbetween the Company and its parent, subsidiaries, assesiand joint ventures are on
Yelatgoyp&ries. 2 A YA€ | NJ (2

Fy FNyQa tSy3aak

Such transactions atherefore made at normal market prices and termBurthermore, arassessment is
undertaken at each financial year kyxamining the final position of the related party and the market in

which the related party operates.

ol A& Ay |

Details of Conflict
of Interest(Actual or Probable)

Name of Director/s

None.

Name of Officer/s

None.

Name of Significant Shareholders

1.San MigueCorporation

1. The Company paysits parent
company, Sa Miguel Corporation, a
share in common expenses such

(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
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utilities and management fees.

2t SGNRY [/ 2N1I2 N} G§AZ22  The Company advanced cert
Retirement Plan amounts to the Petron Caoporation
9YLX 2855aQ wSGANBY

(i) Mechanism

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

Diredors/Officers/Significant Shareholders

Company The conflict of interest policy of the Company as embog
in the Corporate Policy Manuaind the Personnel Manuz
requires the execution by each officer and employee of
undertakingunder which he expresglistates thathe is in
compliance with such policy, will conduct himself accord
with the terms thereofandis not presently in violation of it
with the further undertaking to inform Managemer
through the Conflict of Interest Committee in the event
becomes involved in a conflict of interest situation.

A Conflict of Interest Committeécomposed of the Vicé
Presidents for Human Resources and Managenmn
Department, Corporate Planning, National Salemd
Refinery and the Treasurer or the Controllei§ formed to
assist the Chairman and the President in 1
implementation of the conflict of interest policy b
performing the following responsibilities:

1. reviewand make recommendations on the application
the conflict of interest policy and assoacat procedures to
assure consistent application;

2. review and make recommendations amy specific
conflict of interest situation raisedand

3. investigate any violation of the poli@nd recommend to
the Chairman and the President the appropriateurse of
action (any situation that poses remote or insignifica
danger or prejudice to the Company need not be eleva
to the Chairman and the Presidemixcept when the officer
involved is a member of the Conflict of Interest Committe

The General Gmsel of the Company as the secretary of t
Conflict of Interest Committee reviesll conflict of interest

undertakingsexecuted and repogto the committee any
relevant conflict of interest situation.

The conflict of interest policy provides that ay violation
thereof may result in disciplinary action, includi
termination for cause.

ANNUAL CORPORATE GOVERNANCE REPORT
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Related party tansactionsof / 2 YLJ y & | NB
length basis in a manner similar to transactions with n
related parties. Such transactions are made at nor
market prices and terms. An assessment is undertake
each financial year by examining the final position of
related party and the market in which the related palt
operates.

Group The discussion on the implementation of the conflict
interest pdicy of the Company as abodiscussed irthe
immediately preceding rowin relation to the Company
applies to caflict of interest situations in theest of the
Petron Group as well

5) Family, Commercial and Contractual Relations

(a) Indicate, if applicable,any relation of a family‘f 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 Tvpe of Relationshi Brief Description of the
Significant Shareholders yp P Relationship
San Miguel Corporatioand ParentSubsidiary San Miguel Corporation wholly
SEA Refinery Corporation owns SEA Refinery
Corporation.

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

Names of Related

Significant Shareholders
San MiguelGorporation Shared Services The Company paysa® Miguel
Gorporation a shae in common
expenses such as utilities ar
management fees.
t SGNRY / 2 NLJ2 NI Advances The Company advanced certg
Retirement Plan amounts to the Petron
[ 2NLIR2 NI GA2Y
Retirement Plan

Type of Relationship Brief Description

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

% of Capital Stock affected Brief Description of the

ETE O SAEE el (Parties) Transaction

None. None. None.

The Company is not aware of any.

* Family relationship up to the fourth civil degree either by consanguinity or affinity.
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6) Alternative Dispute Resolution

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

third parties, including regulatory athorities.

Alternative Dispute Resolution System

Corporation & Stockholders

It is the policy of the Company under the CG Manua
encourage the use of alternative modes of disput
resolution for amicable settlement of conflicts
differences betwea the Companyand its stockholders
and the Company and third parties, including the
regulatory authorites To this end,the Company
encourages negotiations with stockholders to set
differences The Company hass Office of theCorporate
Secretaryjnvestorrelations unit under theCFQand stock
transfer agento reply to concerns of stockholders

Corporation & Third Parties

It is the policy of the Company under the CG Manua
encourage the use of alternative modes of disput
resolution for amichle settlement of conflicts o
differences between theCompanyand its stockholders
and the Company and third parties, including thq
regulatory authorities In pursuance of this policyhe
Company encourages negotiations with third parties
settle diferences The Company likewise has agre
under certain contractual arrangements to resolve issu
through alternative modes of dispute resolutionother
than litigation, such as arbitration.

Corporation & Regulatory Authorities

It is the policy of the Gupany under the CG Manual 1
encourage the use of alternative modes of disput
resolution for amicable settlement of conflicts

differences between theCompanyand its stockholders
and the Company and third parties, including thg
regulatory authorities To this end,the Company workg
closely with relevant government agencies and maintg

strong lines of communication with them.

C. BOARD MEETINGSATTENDANCE

1) ' NB . 2FNR 2F 5ANBOG2NBRQ YSSiAy3Ia a0OKSRdZ SR 0S5T2NB

Yes, lbard meeting are scheduled before the beginning of the yeane schedule of the board meetingm 2015
was presented to the Board at the board meeting held on Noverib2014. For 2014, the schedule of the board
meetings was presented to the Board aethoard meeting held on November 4, 20IBhe schedule of the board
meetings for 2013 was presented to the Board at the board meeting held on November 12, 24 8chedule of

the boardmeetings for 2012 was presented to the Board at the board meetéld bnDecemberl, 2011.
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Attendance of Directorqupdated pursuant to the advisement letter on attendance of directors at meetings held
in 2014, which was filedoy the Companyith the SEC on Janua8y 2015; for meetings heldin 2013 in an

advisenent letterwhich wasfiled by the Companwith the SEC odanuary 8, 2019

2014
No. pf Board No. of
Board Name Date of Election Meet|_ngs AGE Meetings %
during the Attended
year (2034)
Chairman Ramon S. Ang January 8, 2009 7 7 100
Member Eduardo MCojuangco, Jr. | January 8, 2009 7 7 100
Member Estelito P. Mendoza January 8, 2009 7 5 71
Member Eric O. Recto July 31, 2008 7 7 100
Member Lubin B. Nepomuceno February 19, 2013 7 7 100
Member Mirzan Mahathir August 13, 2010 7 7 100
Member Ron W. Haddack December 2, 2008 7 7 100
Member Virgilio S. Jacinto August 13, 2010 7 7 100
Member Aurora T. Calderon August 13, 2010 7 7 100
Member Romela M. Bengzon August 13, 2010 7 7 100
Member Nelly FavigVillafuerte December 1, 2011 7 7 100
Member Jose P. ddesus May 20, 2014 4 (during his term 3 75
Independent| Reynaldo G. David May 12, 2009 7 7 100
Independent| Artemio V. Panganiban October 21, 2010 7 7 100
Independent| Margarito B. Teves May 20, 2014 4 (during his term 4 100
Member Roberto V. Ongpin July 31, 2008 3 (during his terr 2 67
Member Bernardino R. Abés July 31, 2001 3 (during his term 2 67
* Ceased to be a director on May 20, 2014
2013
No. proard No. of
Board Name Date of Election Meetl_ngs G Meetings %
during the Attended
year (2013)
Chairman Ramon S. Ang January 8, 2009 6 6 100
Member Eduardo M. Cojuangco, Jr.| January 8, 2009 6 6 100
Member Roberto V. Ongpin July 31, 2008 6 5 83
Member Estelito P. Mendoza January 8, 2009 6 5 83
Member Bernardino R. Abes July 31, 201 6 6 100
Member Eric O. Recto July 31, 2008 6 6 100
Member Lubin B. Nepomuceno* February 19, 2013 5 (during his term) | 5 (during his term) | 100
Member Mirzan Mahathir August 13, 2010 6 3 50
Member Ron W. Haddock December 2, 2008 6 5 83
Member Ferdinam K. Constantind | August 13, 2010 | 1 (during his term) | 1 (during his term) | 100
Member Virgilio S. Jacinto August 13, 2010 6 6 100
Member Aurora T. Calderon August 13, 2010 6 6 100
Member Romela M. Bengzon August 13, 2010 6 5 83
Member Nelly Favig/illafuerte December 1, 2011 6 5 83
Independent| Reynaldo G. David May 12, 2009 6 5 83
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| Independent| Artemio V. Panganiban

| October 21, 2010 |

6

6

| 100 |

*Mr. Ferdinand K. Constantino was replaced by Mr. Lubin B. Nepomaseaalirectoron February 19, 2018s disabsed to the SEC through

an SEC Form 47 filed on February 20, 2013

2012
N_o. o No. of
Board Name Date of Election Mﬁﬁ?ir;gsthlleld Meetings %

year Attended
Chairman Ramon S. Ang January 8, 2009 5 5 100
Member Eduardo M. Cojuangca, J | January 8, 2009 5 5 100
Member Estelito P. Mendoza January 8, 2009 5 5 100
Member Roberto V. Ongpin July 31, 2008 5 5 100
Member Eric O. Recto July 31, 2008 5 5 100
Member Mirzan Mahathir August 13, 2010 5 3 60
Member Bernardino R. Abes July 31, 201 5 5 100
Member Ron W. Haddock December 2, 2008 5 5 100
Member Ferdinand K. Constantino | August 13, 2010 5 5 100
Member Virgilio S. Jacinto August 13, 2010 5 5 100
Member Aurora T. Calderon August 13, 2010 5 3 60
Member Romela M. Bengzon August 13, 210 5 5 100
Member Nelly Favig/illafuerte December 1, 2011 5 5 100
Independent| Reynaldo G. David May 12, 2009 5 5 100
Independent| Artemio V. Panganiban October 21, 2010 5 5 100

3) Do nonexecutive directors have a separate meeting during the year withéloe presence of any executive? If

yes, how many times?

No meeting of all the nomexecutive directors without any executive was hbtween2012and 2014

4) Is the minimum quorum requirement for Board decisions set at twlirds of board members? Pleasexplain.

The Bylaws provide that the quorum for board meetings is a majority of the directdfsverthelessin 2014,of
the six (6) board meetings heldfour (4) meetings had 100% attendance by the directarsl the remaining
meetings had at least 8% attendanceln 2012, three (3) meetings had 100% attendance by the dirsctor
The other two (2) meetings had attendanceof 87% more thantwo-thirds of the membership of the Board and
more thanthe majority number required byhe By-laws. In 2013, of the six (6) board meetings held, two (2)
meetings hadlO0%attendanceand the rest had at least 80% attendance.

5) Access to Information
(a) How many days in advance are board paptisr Boardmeetings provided to the board?

To ensurethat ample time to review them is afforded the directotsard papers are distributedo later
than one dayin advance oboard meetings.

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

Yes,the directors can indepedently communicate and get in touch with Management and the Corporate
Secretary. This independent access is set out as a specific policy of the Company under the CG Manual.

(c) State the policy of the role of the company secretary. Does such role inclugigisting the Chairman in
preparing the board agenda, facilitating training of directors, keeping directors updated regarding any
relevant statutory and regulatory changes, etc?

Section10 of Article V of the Byaws sets out the role of the Corpora&ecetary of (i) keeping corporate
books and records andhe minutes of the meeting of the stockholdersand the (ii) giving notice of all
meetings of stockholders and directors and all other notices required by laiveoBy-laws (iii) being the
custodianof the records and of the seal of th€ompany, (ivkeepng a register of the address the
stockholdes, and (vperforming all duties incident to theoffice of Secretary, and such other duties as may,
from time to time, be assigneb him by theBoard

In addition to his duties and responsibilities set foghovein the by-laws, Section 25 of the CG Manual
further prescribes the role of th€orporate Secretargs follows

91 informs thedirectorsand stockholders of the agenda of their meetings anagiall other notices
required by law or by th&-laws

i ensures that the members of the Board have before them accurate information that will enable
them to arrive at intelligent decisions on matters that require their apprpval

1 attends all board meetings except when justifiable causes, such as illness, death in the immediate
family and serious accidents prevent him from doing aod

I ensuresthat allboard procedures, rules and regulations are strictly followed by the members

(d) Is the company secretaryrained in legal, accountancy or company secretarial practices? Please explain
should the answer be in the negative.

Yes. Atty. Joel Angelo C. Cruz, the Corporate Secretary of the Company, is at the same tifice the
President General Couns&and Conpliance Officer of the Company. With his present positionlagel and
professional background, heas the legal skills of a general counsel and the knowledge of pertinent laws,
rules and regulations necessary in the performance of duties and respldrestnf a Corporate Secretary and
Compliance Officer. Atty. Cruz further possesses the following qualifications required for the position of
Corporate Secretary: (1) Filipino citizenship and Philippine residence, (2) loyalty to the mission, vision and
objectives of the Company, (3) willingness and ability to work fairly and objectively with the Board,
Management and the stockholders of the Company, (4) appropriate administrative and interpersonal skills,
and (5) working knowledge of the operations bétCompany.

® Atty. Cruz was Assistant Vice Presidef@eneral Counsel during year 2012 and was promoted ¢e President
General Counsel on March 18, 2013 effective February 2013 as disclosed to the SEC through an SEC fitedoi7
March 19, 2013.
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(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:

ves[ ] | No[ ]

Committee Details ofthe procedures
Executive Under the CG Manuallanagementis required to provide
Audit & Risk Management complete, adequate and timely information about the matte
Committee to be taken during the meetings.
Nomination
Remuneration In addition,the directors, individually or as a Board, may s¢

independent pofessional advice in the discharge of their dut

Others (specify)
at the expense of th€ompany.

Governance Committee

The directors are also given independent access {

Management and the Corporate Secretary.

Each of the board committees is also allowed to appoint
advisor who can aéind and participate in meetings, but not 1
vote.

6) External Advice

Indicate whether or not a procedure exists whereby directors can receive extadvade andif so, provide
details:

Procedures Details

Under the CG Manuathe directors, individually
or as a Board, may seek independent professid
advice in the discharge of their dutiewith the
reasonableexpensa thereforto be borne bythe
Company.

Upon reasonable request, the directors m
engage professional advisers to assist them
the discharge of their duties as director of th
Company at the expense of the Compa
provided such expense is reasonable.

The Audit & Risk ManagementComnittee,
Nomination, and Compensation Committees &
allowed to appoint advisor(s) to their respecti
committees. Advisors can attend and participa
in the meetings of the committees they serve b
have no right to vote.

The appointment of advisors isspecifically
provided in the charter of the Audit Committee.

While the charters of the Nomination and th
Compensation Committee (which also specific
allow the appointment of advisors) were on
formally adopted by the Board on May 6, 201

the appointment of advisors was nevertheless

Atty. Virgilio S. Jacintewas appointed asdvisor
of the Nomination Committee. Atty. Jacito is
the Senior Vice President & Gene
CounselCompliance Officer of San Migu
Corporation. On May 21, 2013, Atty. Jacinto w
appointed asa member of the Nomination
Committee as disclosed through an SEC Form
C filed with the SEC on May 22, 204#d re-
appointed to the same position oMay 20, 2014
appointed as such on May 20, 2044 disclosed
through an SEC Forrh7-C filed with the SEC o
May 21, 204.

Mr. Ferdinand K. Constantinmas appointed as
advisor ofboth the Audit & Risk Managemen
Canmittee and the Compensation Committe
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recognized prerogative of the committees
exemplified by the appointment by th
Nomination Committee of its own advisor.

on February 19, 201then re-appointedas such
on May 21, 2013 and May 20, 2014 as disclo
through SEC Form 4Js filed with the SEC ¢
February 20, 2013, May 22, 2013 and May
2014, respectively

7) Change/sin existing policiegupdated pursuant to the SEC FormQTiled by the Compardated July 3, 2014n
relation to the amendmentfdts CG Manuand the SEC Form-T7dated May 11, 20}5

Indicate, if applicable, anchange/sintroduced by the Board of Dectors (during its most recent term) on
existing policies that may have an effect on the business of the congrahyhe reasors for the change

Existing Policies Changs Reason
Audit & Risk Management Amendments approved wer¢ The Audit& Rsk Management
Committee Charter for purposes of complying Committee  Charter wa

with the requirements of the
SEC Memorandum Circul
No 4, Series of 2012 relatin
to the assessment of th¢
performance of the Audit
Committees of listed
companies.

Further amendments to thg
Audit & Risk Managemen
Committee were appreed
by the Board on May 11
2015 tochange the name o
the committee andexpressly
include under its duties an
NBaLl2yaroAat Al
covering the risk
management functions
already being performed b
the committee since its
creation.

revised to comply with the
requirements of applicable
regulation and document risk
management functiong
already being performed b
the committee

Nomination Committee Charter

On May 5, 2013,he Board
adopted the Nominton
Committee Charter.

The Nomination Committeg
Charter was adopted to
provide in addition to the
provisions of the CG Manua
the roles, responsibilities, an
authority of the Nomination
Committee and the rules o
procedure that will guide the
function of the Nomination
Committee.

Compensation Committee
Charter

On May 5, 2013, the Boar
adopted the Compensatio
Committee Charter.

The CompensationrCommittee
Charter was adopted td
provide, in addition to the
provisions of the CG Manua
the roles, responilities, and
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authority ofthe Compensation
Committee and the rules o
procedure that will guide the
function of the Compensation
Committee

On May11, 2015, the Board| The Governance Committee
adopted the Governancel Charter was adopted tc
Committee Charter. provide, in addition to the
provisions of the CG Manug
the roles, responsibilities, an
authority of theCompensation
Committee and the rules o
procedure that will guide the
function of the Governance

GovernanceCommittee Charter

Committee
CG Manal On July 3, 2014, the Boal The changes were primarily
approved the amendments compliance with the

to the CG Manual to complj requirements of appliable
with SEC Circulg circulars and guidelines issug
Memorandum No, 14, Serig by the SEC.
of 2014 and other relevan
SEC circulars and guidelines

REMUNERATION MATTERS
1) Remuneration Process

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

Top4 Highest Rid
Management Officers
remuneration of the

Process CEO

(1) Fixed remuneration The remuneration of thg The

QRYLIyeéeQa (2L ompyyeQa (2L S
determined based or determined based or
achievement of corporatq achievement of  corporate
targets and their individua targets and their individua

performance and contribution
The Company is committed tq
ensuring retention of dp
caliber talents for its critica
positions, as such, th
SESOdziA®SaqQ N
also anchored on movement
in the labor market ang
industry, validated by a thirg
party consultant through an
annual total rewards survey.

performance and contribution
The Company is committed ta
ensuring retention of top calibe
talents for its critical positions
(-} & dzOK z K¢
remuneration is also anchore
on movements in the labo
market and industry, validate
by a third party consultan
throughan annual total rewardg
survey.

(2) Variable remuneration

A variable pay package is als
part and parcel of the
eESOdzii A 8S 4 Q atibg
package that aims to provid

A variable pay package is als
part and parcel of the
eESOdzi A oSaq (2
package that aims to provid
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contingent financial incentives
02 I OKAS@S a
annual business goals arn
objectives. It is designed t
encourage and reward superid
performance, achievement
and behavior based on pre

contingent financial incentives
02 I OKAS@S d
annual business goals an
objectives. It is designed t
encourage and rewarguperior
performance, achievements an
behavior based on pre

established goals an( established goals and objective
objectives.
(3) Per diem allowance None. None.

(4) Bonus

Same as variable pay abov

Same as variable pay abev

discussed. discussed.
(5) Stock Options and None. None.
other financial
instruments
(6) Others (specify) None. None.

2) Remuneration Policy and Structure for Executive and NBrecutive Directors

5Aa0f2a8$

GKS O02YL} yeQa

L2t A0e

the compensation of Executive and Negxecutive Directors is calculated.

2y NBYdzy SNI GA2Yy whyR

Remuneration
Policy

Structure of
Compensation Packages

How
Compensation is
Calculated

Executive Directors

It is the policy of the
Company, as set ou
in its CG Manualto
ensuee, through the
Compensation

Committee, that the
salaries and othe
remuneration of
directors are set at
a level adequate tc
attract and retain
directors and
officers with the
qualifications and
experience needec
to manage the

Company.

Executive directors
receive fixed and variabl
remuneration consistent
with the policy of the
Company to set such
remuneration at a level
adequate to attract and
retain executivedirectors
with the qualifications
and experience needed t
manage the Company.

The compensation
is based on
achievement of
corporate targets
and individual
performance and
contribution.
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3)

Non-Executive Directors

It is the policy of the
Company, as set ou
in its CG Manualto
ensure, through the
Compensation

Committee, that the
salaries and othe
remuneration of
directors are set at
a level adequate tc

attract and retain
directors and
officers with the

qualifications and
experience needec

by the Company.

Nonexecutive directorg
receive such amount as
adequate to attract and
retain directors with the
qualifications and
experience needetly the
Company.

The amounts
received by non
executive directors
are set at an
amount as is
adequate to attract
and retain
directors with the
qualifications and
experience needeq
by the Company.

Do stockholders have he 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.

There have been no changes to the remunerations scheme of thetdisefor the last three (3) years.

Aggregate Remuneration

Complete the following table on the aggregate remuneration accrued durihg most recent year:

2014
: Non-Executive Directors
. Executive ; Independent
Remuneration Item ; (other than independent .
Directors : Directors
directors)

(a) Fixed Remuneration P42.2M P5.6M P1.2M
(b) Variable Remuneration P15.3M N/A N/A
(c) Per diem Allowance N/A P6.2M P2.1M
(d) Bonuses P10.5M N/A N/A
(e) Stock Options and/or

other financial N/A N/A N/A

instruments
(H Others (Specify) N/A N/A N/A

Total P68.1M P11.8M P3.3M
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Executive Non-Executive Director Independent
Other Benefits : (other than independent =P
Directors : Directors
directors)
1) Advances N/A N/A N/A
2) Credit granted N/A N/A N/A
3) Penspn I?Ian/s N/A N/A N/A
Contributions
(d) Pension Rins,
Obligations incurred N/A N/A N/A
(e) Life Insurance Premium N/A N/A N/A
(H Hospitalization Plan P0.66M N/A N/A
(g) Car Plan P6.0M N/A N/A
(h) Others (Specify) N/A N/A N/A
Total P6.66M N/A N/A
2013
: Non-Executive Directors
: Executive ; Independent
Remuneration Item : (other than independent .
Directors . Directors
directors)
(g) Fixed Remuneration P59.9M P5.0M P0.87M
(h) Variable Remuneration None N/A N/A
(i) Perdiem Allowance N/A P5.3M P1.6M
() Bonuses P9.9M N/A N/A
(k) Stock Options and/or
other financial N/A N/A N/A
instruments
() Others (Specify) N/A N/A N/A
Total P69.8M P10.3M P2.47TM
Executive Non-Executive Director Independent
Other Benefits : (other than independent =P
Directors : Directors
directors)
4) Advances N/A N/A N/A
5) Credit granted N/A N/A N/A
6) Pen5|_on F_’Ian/s N/A N/A N/A
Contributions
(g) Pension Plans,
Obligations incurred N/A N/A N/A
(h) Life Insurance Premium N/A N/A N/A
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(i) Hospitalization Plan P0.99M N/A N/A
(h) Car Plan P9.0M N/A N/A
(i) Others (Specify) N/A N/A N/A
Total P9.99M N/A N/A
2012
Executive Non-Executive Directors Independent
Remuneration Item : (other than independent =P
Directors : Directors
directors)
(m) Fixed Remuneration P41.02V P4.6M PO.8M
(n) Variable Remuneration 15.12 N/A N/A
(o) Per diem Allowance N/A P5.8M P1.1M
(p) Bonuses P6.34M N/A N/A
(q) Stock Options and/or
other financial N/A N/A N/A
instruments
(r) Others (Specify) N/A N/A N/A
Total P62.48M P104M P1.9M
Executive Non-Executive Director Independent
Other Benefits : (other than independent =P
Directors : Directors
directors)
7) Advances N/A N/A N/A
8) Credit granted N/A N/A N/A
9) Persion Plars
Contributions N/A N/A N/A
() Pension Plans,
Obligationsncurred N/A N/A N/A
(k) Life Insurance Premium N/A N/A N/A
() Hospitalization Plan P33M N/A N/A
(i) Car Plan P6M N/A N/A
()) Others (Specify) N/A N/A N/A
Total P39M N/A N/A
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10) Stock Rigts, Options and Warrants

(a) Board of Directors

/I 2YLX SGS GKS TF2ft26Ay3 (GlofSzT 2y GKS YSYOoSNE
SYydAGt SR G2 ad201 NARIKGAZ 2LIiA2ya 2N g1 NNI yGa
Number of Direct Nlli] rgi?:(r:tof Number of Total % from
5ANBOG2N Option/Rights/ . : Equivalent )
Option/Rights/ Capital Stock
Warrants Shares
Warrants

None.

(b) Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programsaeinced,including the criteria

2F 0
2 3SNJ

used in the creation of the program. Disclose whether these are subject to approval during the Annual

{201 K2t RSNBQ aSSiAy3y

Incentive Program Amendments

Date of
{201 K2f RSNH&

None.

11) Remuneration ofManagement

Identify the five (5) members of management who aret at the same time executive directors and indicate

the total remuneration received during the financial year:

2014

Name of Officer/Position

Total Remuneration

Emmanuel E. Eraf@Senia Vice President and Chief Finance Officer

Efren P. Gabrillq Vice President, Controllers & Controller

Freddie P. YumangVice President, Refinery

Susan Y. YaVice President, Procurement

Archie B. Gupalarg Vice President, National Salegsision

P66.7M
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N
fuy
w

Name of Officer/Position Total Remuneration

Emmanuel E. Eraf@Senior Vice President and Chief Finance Officer

Efren P. Gabrillq Vice President, Controllers & Controller

P45.5M
Freddie P. YumangVice President, Refinery

SusarY. Yi; Vice President, Procurement

Archie B. Gupalarg Vice President, National Sales Division

N

1

N

Name of Officer/Position Total Remuneration

Lubin B. Nepomuceng Senior Vice Presidentand Gereral Managert

Emmanuel E. Eraf@Senior Vice Presidentand Chief FnanceOfficer

P75M
Efren P. Gabrillq AssistantVice President,Controllers& Controller

Freddie P. YumangVice President,Refinery

Susan Y. YaVice President,Procurement

* Elected as President on February 19, 2013 asodied|to the SEC through an SEC Fomtfiled onFebruary 20, 2013.

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(updatedpursuant to the SEC Form-Cbf the Company dated
July 3, 2014ndMay 11, 201%

No. of Members
Committee | Execune | oo, | g | Sgmeee Functions Responabiltes Power
Director Director
(ED) (NED) (D)
Executive 2 1 0 without | Under the By | The Executive Under the Byaws
(in2012) | (in2012) | (in2012) laws and the CQ Committee is| and the CG Manua
Manual, the| respongble for | the Executive
Executive the Committee shall
, 2 ,1 ) 0 Committee shall management off have  and may
(in 2013) (with 2 (in 20B) . .
alternate) have and may the  business exercise the powers
(in 2013) exercise the| and affairs of| of the Board when
powers of the|the Company| the Board is not in
- | — | T Board when the| when the Board| session in respeaif
2 (Wi%hz 0 Boar_d is not ?n is _not in| the manggement of
(in20%) | alternate) | (in204) session in| session. the business and
(in 201) respect of the affairs of  the
management of Company except
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the business ang

affairs of the
Compay,

except with
respect to: (1)

the approval of
any action for
which
stockholders'
approval is alsg
required; (2) the

filling of
vacancies in the
Board; (3) the

amendment or
repeal of Blaws
or the adoption
of new bylaws;

4) the
amendment or
repeal of ay

resolution of the
Board which by
its express termg
is not SO0
amendable  or
repealable; (5) 4
distribution  of

with respect to: (1)
the approval of any|
action for which
stockholders'

approval is alsg
required; (2) the
filling of vacancieg
in the Board; (3) the
amendment or
repeal of Blaws or
the adoption of new

by-laws;
(4) the amendment
or repeal of any

resolution of the
Board which by itg
express terms is no
so amendable or
repealable; (5) 3
distribution of cash

dividends to the
stockholders and
(6) such other

matters specifically
excluded o limited
by the Board.

cash dividends
to the
stockholders
and (6) such
other  matters
specifically
excluded or
limited by the
Board.
@;ggjeizfl 0 3 2 With | Under the CQG Under its| Under the Audit
(in2012) | (in2012) | (in2012) Manual and the | charter,  the | Committee Charter
Audit Committee| Audit the Audit
Charter, the| Committee will | Committee is
_ 0 _ 3 _ 2 Audit Committee| carry out the| empowered to
(in2013) | (in2013) | (in 2013) . . . .
assists theBoard | following duties| (i) «lect and
in fulfilling its| and recommend the
oversight responsibilities: | appointment or
1 > 5 responsibility of replacement of the
(in20%) | (n20M) | (in20M) the / 2 Y LJ | I. Financial external auditors to
corporate Statement the Board (ii)
governance and approve all auditing
processes Disclosure and norraudit
relating to the| Matters services to  be
(i) quality and provided by and al
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integrity of the
[ 2YLI ye(d
financial
statemerts and
financial
reporting
process and the
[ 2YLI ye(d
systems of
internal
accounting and
financial
controls (i)
performance of
the internal
auditors

(i) annual
independent
audit of the
[ 2YLI yeée(
financial
statements, the
engagemeh of
the independent
auditors and the
evaluation of the
independent

I dzRA (0 2 N&
qualifications,
independence
and
performance;
(iv) ompliance
by the Company
with legal and
regulatory
requirements,
including the
[ 2YLI ye(d
disclosure
controls and
procedures; and
(v) evaluation of
Management's
process to asses
and manage the
Company's
enterprise  risk
issues

1 Reviews all
financial
statements
against their
compliance
with
pertinent
accounting
standards,
internal
financial
management,
as well as tax
legal and
other
regulatory
requirements

9 Reviews with

management
and the
external

auditors the
results of the
audit,
including any
difficulties
encountered
and issues
warranting
the attention
of the Audit
Committee

9 Reviews with
management,
internal
auditors and
the external
auditors  all
matters
required to
be
communicated
to the Audit
Committee
under
generally
accepted
auditing
standards.

fess to bepaid to

the external
auditors (iii
resolve any
disagreements
between
Management and
the auditor
regarding financia
reporting; (iv)
seek any
information it
requires from

employees all ol
whom are directed
to cooperate with

iKS o2y
requests (v) neet
with company

officers, external
auditors or outside

counsel, as
necessary(vi)
conduct and
authorize

investigations  into
any matter within
the c2YYAQ

scope of

responsibilities
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Il. Performance
of the
Internal
Controls

I Considers the
effectivenessof
the
/| 2YLI y&
internal
control
system,
including
information
technology
security

9 Understands
the scope of
internal and
external
I dzRA G 2
review of
internal
controls
over
financial
reporting
and obtain
reports on
significant
findings and
recommend
ations,
together
with
Manage
YSyiQa
response

Internal
Audit
Function

1 Reviews
with
Management
and the
head of
Internal
Audit the
charter,
activities,
and

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Paged3



organization
al strudure
of the
internal

audit
function
Confirms the
appointment
or
replacement

by
management
of the head
of the
Internal
Audit

organization
Reviews and
confirms the
annual audit
and strategic
plans
prepared by
Internal
Audit in
consultation
with
Management
and major
changes to
the plans, if
any
Reviews
significant
findings and
alyl3asSy
response
including
timetable
for
implementat
ion to
correct
weaknesses;
and any
difficulties
encountered
by the
auditors in
the course
of their
audit (such
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1 Supports the

1 Reviews the

1 Reviews and

as
restrictions
on the scope
or access tg
information)

internal
audit
function and
provides
high-level
follow-up of
audit
recommend
ations when
such action
is needed

effectiveness
of the
internal
audit
function,
including
compliance
with the
Standads
for the
Professional
Practice of
Internal
Auditing

IV.External
I dzZRA G 2
Qualifications,
Independence
and
Performance

evaluates, at
least
annually, the
performance
of the
external
auditors
(including
lead
partner) and
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makes
recommend
ations to the
Board of
Directors
each  year
with respect
to the
appointment
of the
External
Auditor
Reviews the
external

I dzRA G 2
proposed
audit scope
and
approach,
including
coordination
effort  with
internal
audit
Reviews and
confirms the
independenc
e of the
external
auditors by
obtaining
statements
from the
auditors on
relationships
between the
auditors and
the
GCompany,
including
non-audit
services and
discusses
the
relationship
with the
auditors
Meets with
the external
auditors to
discuss
matters that
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the  Audit
Committee
or internal
audit

believes

should be
deliberated
privately.

V. Compliance
with  Legal
and
Regulatory
Requirements

1 Ascertains
whether the
Company
has an
effective
process for
determining
risks and
exposure
from
litigation
and claims
from non
compliance
with laws
and
regulations

1 Reviews the
results of
MEY Il 38Y4
investigation
and follows
up on any
instance of
non-
compliance
(including
disciplinary
action)

1 Reviews
findings
resulting
from
examination
by
regulatory
agencies ag
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well as
internal and
external
audits, if any

VI. Reporting

1 Reports
regularly to
the Board
about Audit
Committee
activities,
issues and
related
recom
mendations

9 Provides
open avenue
of
communication
between
internal
audit, the
external
auditors,
and the
Board

I Provides
reports
required by
SEC to be
included in
the
QR VYLJ y¢
annual
report,
including
approval of
other audit
services

1 Reviews any
other
reports the
GCompany
issues that
relate to
Audit
Committee
responsibilities
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i Reviews a

VII.
Responsibilities

f

report of the
Compliance
Officer, if
any,
concerning
employee
and director
conflicts  of
interest/com
pliance with
the

[ 2YLI} Y
conflict  of
interest
program
and receives
updates, as
appropriate

Other

Institutes
and
oversees
special
investigations
as needed
Confirms
annually
that all
responsibilities
outlined in
the charter
have been
carried out
Conducts
annual
evaluation
of the Audit
Committee 4
performance
and reports
the results
to the Board

Assesses the
adequacy of
its darter
annually or
as
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conditions
dictate

1 Undemgoes
continuous
training and
education

needed for

the effective
performance
of assigned

responsibilities
1 Performs
other
activities
related to
the charter
of the
committee
as requested
by the Board
without
interference
or
censorship
by
Management

Nomination

1 1 1
(in2012) | (in2012) | (in2012)
1 1 1
(in2013 | (n2013 | (in2013
0 2 1
(in201) | (n201) | (in20w1)

Yes

(adopted
on May
6, 2013)

Under the CG
Manual and the
Nomination
Committee
Chartet the
Nomination
Committee has
functions of

(i) prescreening
and shortlisting
candidates
nominated to
become
members of the
Board and other
appointments

that require
Board approval;
(i) in
consultation

with the
appropriate
executive or

Under the CG
Manualand the
Nomination
Committee
Charter
Nomination
Committee is
responsible for
reviewing the
qualifications
and the
disqualifications
of candidates
nominated to
become
directors or
officers. Under
the CG Manual
It is also tasked
to redefine the
role, duties and
responsibilities
of the CEO ang

the

It hasthe power to
disqualify a
candidate for
election as director
or officer who does
not possess any d
the required
qualifications  for
election as such o
who possesses an
of the
disqualifications.

In the
determination of
the fitness of a
nominee to be
proposed to elected

as a director, the
Nomination

Committee also
considers such

y2YAyS$SQa
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Management
committee/s and
with the

supenision  of
the Board,
redefining  the

role, duties and
responsibilities
of the CEO; ang
(i) assessing thg
effectiveness of
iKS
processes  and
procedures in
the election or
replacement of
directors.

In the
determination of
the fitness ofa
nominee to be

proposed to
elected as a
director, the
Nomination

Committee also
considers such
Y2YAYSSQ
to discharge the
board function
of ensuring the
longterm

success of the
Company in &
manner

consistent with,
among others,
the  corporate
objectives and
strategic thrusts
of the Company.

review the
process for the
election or
replacement of
directors.

In the
determination
of the fitness of
a nominee to
be proposed to
elected as a
director, the
Nomination
Committee also
considers such

Y2YAYSS
ability to
discharge the

board function
of ensuring the
longterm
success of the
Company in g
manner
consistent with,
among others,
the corporate
objectives and
strategic
thrusts of the
Company.

discharge the boarg
function of ensuring
the longterm

success of  the
Company in g
manner consistent
with, among others,
the corporate
objectives and
strategc thrusts of
the Company.

Remuneration 2 2 1
(in 2012) (in 2012) (in 2012)

2 2 1
(in 2013 (in 2013 (in 2013

2 5 1
(in 204) (in 2014) (in 204)

Yes
(adopted
on May
6, 2013)

Under the CG
Manual and the
Compensation
Committee
Chartet the
Compensation
Committee has
the function of
consideing and

approvng 0]

Under the CG
Manualand the
Compensation
Committee

Chartet the
Compensation
Committee is
tasked to
consider and
approve the

The Remuneration
Committeehas the
power to fix salary
structures of
relevant officers, set
compensation
polices and propose
the promotion of
officers.
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salary structures
and
modifications
thereto for
individuals in the
positions of Vice
President, or its
equivalent, and

above; (ii)
promotions  to
positions of

Division Head
and the salary
increases to be
granted
concurrently
with such
promotions; and
(iii) other
compensation
policy  matters
such as the
adoption,
modification and
interpretation of
corporate
benefit plans.

salary

structures  for
the positions of
Vice President

or its
equivalent, and
above, the

promotions to
positions of
Division Head
and the stary
increases to be
granted
concurrently
with such
promotions and
other
compensation
policy matters
such as the
adoption,
modification
and
interpretation
of  corporate
benefit plans.

Under the
Compensation
Committee
Charter, the
Compensation
Committee
further ensures
that the
/| 2YLI ye
annual reports,
information
and proxy
statements
clearly,
concisely and
understandably
disclose the
compensation
of its executive
officers as
required by
applicable laws
or rules and
regulations.
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Governance
(newly
created in
July 3, 2014)

Yes
(adopted

on Ma
11, 2015)

Under the CG
Manual and the
Governance
Committee
Charteg the
Governance
Committee shall
have the
following
functions:

(i) assisting the
Board in the
development
and
implementation
of the corporate
governance
policies,
structures  and
systems of the
Company,
including the
review of their
adequacy and
effectiveness;
and

(i)  overseeing
the adoption and
implementation
of systems or
mechanisms fof
the assessmen
and
improvement of
the performance
of the Board, the
Directors and
the Board
Committees, and
the evaluation of
the compliance
by the Company
with the CG

Manual.

Under the CG
Manualand the
Governance
Committee
Chartet the
Governance
Committee has
the
responsibility of
promoting and
furthering the
corporate
governance Of
the Company.

Pursuant to the
provisions of the C(
Manual, the
Governance

Canmittee has the
power to pursue the
development,

implementation and
review of the

corporate
governance policies
structures and

systems of the
Company.
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Committee Memberqupdated pursuant to the SEC FormGsbf the Companylated May 21, 2014 July3, 2014
February 12, 2015March 17, 2015May 11, 2015 and May 19, 2015

(a) Executive Committe®

20156dzyiAf al & mMdpE HnampI yydzadf ai201 K2t RSNEQ YSSGiAy:

Length of
Date of No. of No. of Sewice in
Office Name Appointment Meetings Meetings % the
PP Held Attended Committe*e
(in years)

. Eduardo M. none since none since 0.17%
Chairman Cojuangco, wxm March 17, 2015 appointment appointment N/A appgsiir:l;eem)
Member (ED) | Ramon S. Ang~ | February 27, 2009 2 2 100 4.84
Member (ED) Ilzllgz)lgn?ﬁceno February 19, 2013 2 2 100 1.86
Member (NED)| AUroraT. May 19, 2015 2 2 100| 062

Calderon ! (during her term) | (during her term)
Alternate : 1.61
E .R May 21, 201 2 N/A N/A .
Member (NED) fic O. Recto ay 21,2013 / / (as alternate
member)
Alternate - . 0.62
Member (NED) Virgilio S. Jacinto | May 20, 2014 2 N/A N/A (ari:rl:ﬁ)rgste
2014
Length of
Date of No. of No. of Service in
Office Name Appointment Meetings Meetings % the
PP Held Attended Committe*e
(in years)
Member (ED) | Ramon S. Ang~ | February Z, 2009 4 4 100 4.84
Member (ED) h‘gg‘g&ceno February 19, 2013 4 4 100 186
Member (NED)| 2urora T: May 20, 2014 5 5 100| 062
Calderon™ y 29, (during her term) | (during her term)
Member (NED)| Roberto V. Ongpin| July 31, 2008 (durmfhis ey (durmgzhis o) 40 5.42
Alternate . 161
Member (NED) Eric O. Recto May 21, 2013 4 N/A N/A (as altemate
director)
Alternate . . 0.62
Member (NED) Virgilio S. Jacinto | May 20, 2014 4 N/A N/A
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ANNUAL CORPORATE GOVERNANCE REPORT

2013

Length of
No. of No. of Service in
Office Name A D;:ﬁmoznt Meetings | Meetings % the
PP Held Attended Committee
(in years)”
Chairman Ramon S. Ang February 27, 2009 4 4 100 3.84
Member (ED) | -UPinB- February 19, 2013| 4 4 100 086
Nepomuceno
Member (NED)| Aurora T. Calderon | May 20, 2014 newly elected
Alternate Eric O. Rectd” May 21, 2013 4 NA | NA| 061
Member (NED) ' yeb (as alternate
director)
Alternate Virgilio S. Jacinto May 20, 2014 newly elected
Member (NED)| *'"9"° > y U, y
2012
Length of
No. of No. of Service in
Office Name A D;;etmorent Meetings | Meetings % the
PP Held Attended Committee
(in years)”
Chairman Ramon S. Ang February 27, 2009 10 10 100 3.84
Member (ED) | Eric O. Recto November 7, 2008/ 10 10 100| 4.15
Member(NED) | Roberto V. Ongpin | May 12, 2009 10 10 100 3.64
* At the organizational meeting held on May 19, 2015, the following were elected as members of the Executive Committee:

Mr. Eduardo M. Cojuangco, Jr., Mr. Ramon S. Ang, and Mr. Lubin B. Nepomuceno and as alternate members: Nis. Aurora

Calderon and Atty. Virgilio S. Jacinto, as disclosed to the SEC through an SEC-Eodatel7 May 19, 2015.At the

organizational meeting held on May 20, 2014, the following were elected as members of the Executive Committee: Mr. Ramon
S. Ang, Mr. wbin B. Nepomuceno and Ms. Aurora T. Calderon and as alternate members: Mr. Eric O. Recto and Atty. Virgilio S.
Jacinto, as disclosed to the SEC through an SEC Fa@rfiléd on May 21, 2014At the organizational meeting held on May 21,

2013, the fdlowing were elected as members of the Executive Commitfde: Ramon S. Angdvir. Lubin B. Nepomuceno and

Mr. Roberto V. Ongpiandas alternate membersMs. Aurora T. CalderoandMr. Eric O. Rectas disclosed to the SEC through

an SEC Form 4T filedon May 22 2013.
*x Reckoned until December 32014
rxk Reckoned until December 31, 201

*k%k %

*k kk K

Reckoned until December 31, 2012
Mr. Eric O. Recto was replaced by Mubin B. Nepomuceno as a member of the Executive Cdearoh February 19, 2013 as

disclosed to the SEC through an SEC For@fildd on Februar0, 2013.

*rkkk * At the regular board meeting held on March 17, 2015, Mr. Ang resigned as Chairman of the Executive Committee and Ms.

Aurora T. Calderon as member and Mr. Eduardo M. Cojuangco, Jr. was elected Chairman of the Executive Committee as

disclosed to the SEC through an SEC For dited March 17, 2015.
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(b) Audit & Risk Managemen€ommittee*

2015
Length of
No. of No. of Service in
Office Name A D;t:trﬂfent MeZtiggs Meztiggs % the
pp Held Attended FeTTT e
(in years)’
Chairman (ID) | Reynaldo G. David May 12, 2009 2 2 100 5.64
Member (NED) Aurora T. Calderon July 12, 2010 2 2 100 4.47
Member (NED) Lubin B. Nepomuceno May 21, 2013 2 2 100 1.61
Member (ID) Artemio V. Panganiban | December 1, 2010 2 2 100 4.08
Member (NED)| Estelito P. Mendoza February 27, 2009 2 1 50 5.84
2014
Length of
Service in
Office Name A D;tnetrﬂfent Mhelgiig;s Mhelgiig;s % the
pp Held Attended BTt
(in yearsy’
Chairman (ID) | Reynaldo G. David May 12, 2009 5 5 100 5.64
Member (NED) | Estelito P. Mendoza February 27, 2009 3 5 60 5.84
Member (NED)| Aurora T. Calderon July 12, 2010 5 5 100 4.47
Member (NED)| Lubin B. Nepomuceno May 21, 2013 5 5 100 161
Member (ID) Artemio V. Panganiban | December 1,2010 5 5 100 4.08
2013
Length of
Service in
Office Name Dqte of Mhe‘giig;s Mhe‘giig;s % the
Appointment Held Attended -
Committee
(in yearsy "
Chairman (ID) | Reynaldo G. David May 12, 2009 4 4 100 4.64
Member (NED) | Estelito P. Mendoza February 27, 2009 4 4 100 4.84
Member (NED)| Aurora T. Calderon July 12, 2010 4 4 100 3.47
Member (NED) Lubin B. Nepomuceno May 21, 2013 4 3 100 0.61
(during (during
his term) his term)
Member (ID) Artemio V. Panganiban | December 1, 2010 4 4 100 3.08
Member (NED) Ferdinand K. Constantifio” July 12, 2010 4 0 N/A 2.61
(no (until the end
meeting of his term)

held
during his
term)
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N
fuy
N

Length of
Service in
Committee
(in yearsy"”
Chairman(ID) | Reynaldo G. David May 12, 2009 4 4 100 3.64
Member(NED) | Estelito P. Mendoza February 27, 2009 4 4 100 3.84
Member (NED)| Aurora T. Calderon July 2, 2010 4 4 100 247
Member (NED)| Ferdinand K. Constantifid” July12, 2010 4 4 100 247
Member (ID) Artemio V. Panganiban | December 1, 2010, 4 4 100 2.08
* At the organizational meeting held on May 19, 2015, the followirgenelected as members of the Audit Committee: Mr.

Reynaldo G. David, Atty. Estelito P. Mendoza, Mr. Lubin B. Nepomuceno, Mr. Artemio V. Panganiban and Ms. Aurora T. Calderon,
and as advisor: Mr. Ferdinand K. Constantino, as disclosed to the SEC thno8gIC Form 47 dated May 19, 2015. At the
organizational meeting held on May 20, 2014, the following wereleeted as members of the Audit Committee: Mr. Reynaldo
G. David, Atty. Estelito P. Mendoza, Mr. Lubin B. Nepomuceno, Chief Justice Art®argahiban and Ms. Aurora T. Calderon,
and as advisor: Mr. Ferdinand K. Constantino, as disclosed to the SEC through an SEGCHoed 47 May 21, 2014At the
organizational meeting held on May 21, 2013, the following were elected as members AfiditeCommittee: Mr. ReynalddG.
David, Atty. Estelito P. Mendozayir. Lubin B. Nepomucendyir. Artemio V. Panganiban arids. Aurora T. Calderon, and as
advisor: Mr. Ferdinand K. Constantjias disclosed to the SEC through an SEC Fofnfiléd on May?2, 2013.

**  Reckoned until December 32014

***  Reckoned until December 31, 201

*** * Reckoned until December 31, 2012

**xx % Mr. Ferdinand K. Constantino resignasla member gfand was appointed as an advisortbe Audit Committee onFebruary 19,
2013 as disclosed to the SEC through an SEC Fe@hot Februarg0, 2013.

Disclose the profile or qualifications of the Audit Committee membédtgpdated pursuant tahe advisement
letter filedby the Companwith the SEC on Apri| 2014and another advisement letter datedune 17, 2014

Chairman

Reynaldo GDavid Filipino,born 1942 has served as an Independent Director of the Company sincel®jay

2009. He is also the Chairman of the Nomination Committee and a member of the Compe&atimittee.

He has previouslheld among others, the following positions: President and Chief Executive Officer of the
Development Bank of the Philippines; Chairman of NDC Maritime Leasing Corporation; and Director of DBP
Data Center, Inc. and -Almanah $lamic Bank of the Philippines. Other past positions include: Independent
director of ISM and ATOK, Chairman of LGU Guarantee Corporation, Vice Chairman, Chief Executive Officer
and Executive Committee Chairman of Export and Industry Bank (Septembegé&p&mber 2004), Director

and Chief Executive Officer of Unicorp Finance Limited and Consultant of PT United City Bank (concurrently
held from 19931997), Director of Megalink Inc., Vice President and FX Manager of the Bank of Hawaii (April
1984August 198), various directorships and/or executive positions with The Pratt Group (September 1986
December 1992), President and Chief Operating Officer of Producers Bank of the Philippines (October 1982
November 1983), President and Chief Operation Officer ofrmatéonal Corporation Bank (March 1979
September 1982), and Vice President and Treasurer of Citibank N. A. (Novembdreb®bdry 1979). A

TOYM Awardee for Offshore Banking in 1977, he was also awarded by the Association of Development
Financing Institubns in Asia & the Pacific as the Outstanding Chief Executive Officer in 2007. A certified
public accountant since 1964, he graduated from the De La Salle University with a Liberal Arts degree in
Commerce in 1963 and has attended the Advance Managemegtr&m of the University of Hawaii (1974).

He was conferred with the title Doctor of Lawgnoris causaby the Palawan State University in 2005.
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Members

Aurora T. CalderonFiliping born 1954,a certified public accountanthas served as a Director tiie
Company since Augu$B, 2010. She is also a member of the Executive Committee and the Compensation
Committee. She holds the following positions, among othBigsector andSenior Vice President and Senior
Executive Assistant to the President and €liperating Officer of SMC; Director aftfon MalaysiaRefining

& MarketingBhd, Petron Oik Gas Mauritius Ltd., Petron @GilGas International Sdn BhdetPon Marketing
Corporation Retron Freeport Gorporation, EARefinery Corporation, New Ventures Realty Corporation, Las

Lucas Qonstruction andDevelopment Corporation, Thai San Miguel Liquor Co., Ltd., SMC Global Power
Holdings Corp., Rapid Thoroughfares Inc., Trans Aire Development Holdings Corp., Vega Telecom, Inc., Bell
Telecommunications Company,cln A.G.N. Philippines, Ind.iberty Telecoms Holdings, Inand various
subsidiaries of SMC; and Treasurer of Top Frontier Investment Holdings Inc. She has served as a Director of
Manila Electric Company MERALCO (WJanuary 200May 2009), Senior Vicerdsident of Guoco Holdings
(19941998), Chief Financial Officer and Assistant to the President of PICOP Resources998)9%nd
Assistant to the President and Strategic Planning at the Elizalde Group12981LMs. Calderon graduated

magna cum lauddrom the University of the East in 1973 with a degree in Business Administration major in

1 O02dzyiAy3d YR SINYySR KSNJ aladiSNDRa RSAINBS Ay . dzaAy S
in 1980. She is a member of the Financial Executives and hiippe Institute of Certified Public
Accountants.

Lubin B. NepomucenoFilipino,born 1951 has served as th&eneral Manageof the Company sincearch
17,20151' S A& lfaz2 + YSYdoSNI 2F (KS /2YLlyeQa 9ESOdziAgGS
Committee. He holds the following positions, among others: President of PMC; Director of PMRMB, PFISB,
POMSB, LLCDC, NVRC, PFC, PPI, PAHL, Mariveles Landco Corporation, Robinson International Holdings, Ltd
and Petron Singapore Trading Pte. Ltd.; Truste®FI; Director of San Miguel Paper Packaging Corporation

and Mindanao Corrugated Fibreboard Inc.; Independent Director of MNHPI and President of Archen
Technologies, Inc. MNepomuceno has held various board and executive positions in the San Migugl. Gr

He started with{ | vy a A 3dzSf / 2 NdkX iNchadeieBgifieedat theaMasild Glass Plant in 1973 and

rose to the ranks to become the General Manager of the San Miguel Packaging Group in 1998. He was also
formerly the Senior Vice President af@neral Manager of the Company from September 2009 to February

2013. Mr. Nepomuceno holds a Bachelor of Science degree in Chemical Engineering and Masters Degree in
Business Administration from the De La Salle University. He also attended Advanced Mantd@emgeam at

0KS | YAGSNEAGE 2F 16 AAT | YAGSNEAGE 2F tSyyaet gl ya

Estelito P. MendozaFilipino,born 193Q has served as a Director of the Company since Jai@&§09. He is

also a member of the Nominationo@mittee. He holds the following positions, among others: Head of
Estelito P. Mendoza and Associates; and Direct@M€andt KA f A LILJA Y S b | (G M2Mehdbza. | y{
was formerly the Philippine Solicitor General (19886), Philippine Minister of dtice (19841986), Member

of the Philippine Batasang Pambansa (1:9986) and Governor of Pampanga Province (1P886). He also

served as the Chairman of Dutch Boy Philippines, Inc., Alcorn Petroleum and Minerals Corporation, the Sixth
(Legal) Committee31™ Session of the UN General Assembly and the Special Committee on the Charter of the
United Nations and the Strengthening of the Role of the Organization, and a Director of East West Bank. He
was also a Professional Lecturer of law at the Universith@fPhilippinesAtty. Mendoza took his praw

course and Bachelor of Laws degree at the University of the Philippines. He also holds a Master of Laws
degree from the Harvard Law School.

Artemio V. PanganibanFiliping born 1936 hasserved as an Ingendent Director of the Company since
October21, 2010. He holds the following positions, among others: Independent Director of MERALCO, Bank
of the Philippine Islands, First Philippine Holdings Corp., Metro Pacific Investment Corp., Metro Pacific
TollwaysCorp., Robinsons Land Corp., GMA Network, Inc., GMA Holdings, Inc. and Asian Terminals, Inc.;
Director of Jollibee Foods Corporation; columnist for the Philippine Daily Inquirer; and officer, adviser or
consultant to several business, civic, educationad aeligious organizations. MPanganiban was formerly
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the Chief Justice of the Philippine Supreme Court (Z20#5); Associate Justice of the Philippine Supreme

Court (19952005); Chairperson of the Philippine House of Representatives Electoral Tr{200412005);

Senior Partner of Panganiban Benitez Parlade Afri@arinaga Law Office (194395); President of Baron

Travel Corporation (1967993); and professor at the Far Eastern University, Assumption Convent and San
Sebastian College (194D70). Heis an author of several books and has received various awards for his
YdzZYSNRdza | O02YLX AaKYSydas Yz2ald yZOB6¢6aNBKSOHWEBTMNNE
{ dzZLINBYS / 2dzNIi AY wnnc YR GKS &hdziadi lysick Fafgarabany A f |y
earned his Bachelor of Laws degream laude from the Far Eastern University in 1960 and placed sixth in

the bar exam that same year.

5S340NAOGS (GKS ! dzRAG /2YYAGGSSQa NBaLRyarAoAtAdGe NBfLFG

Under the CG Manuand its charter, the Audi€Committeeexerciseversight responsibilitpver the aanual
AYRSLISYRSYy (G |dzRAG 2F GKS /2YLIyeQa FAYIFIYyOALFEt &adl 4GS
the evaluation of theexternall dzR A G 2 NBA Q |j dzl nidende &rd pdifdrBayice = A y RS LIS

The Audit Committee, thus,efects and recommend the appointment or replacement of the external
auditors tothe Board, pprovesall auditing and noraudit services to be provided by and fakksto be paid to

the external audites, resolves any disagreements betweeklanagement and the auditor regarding financial
reportingand meetswith the external auditors, as necessarin the determination of the qualification of the
external auditor, the Audit Committee also ensures thag signing partner of the external auditor assigned

to the Company is changed or rotated every five (5) years or as required under applicable laws and
regulations.

Nomination Committee

2015
Length of
No. of No. of Service in
Office Name A D:i;etrﬁtant Meetings | Meetings % the
PP Held Attended Committee
(in years)
Chairman (ID) | Reynaldo G. David May 12, 2009 2 2 100 5.64
Member (NED) | Estelito P. Mendoza| February 27, 2009 2 2 100 5.84
Member (NED)| Atty. Virgilio S. Jacinto  May 21, 2013 2 2 100 1.61
2014
Length of
No. of No. of Service in
Office Name A D(;ii;etn(ztant Meetings | Meetings % the
PP Held Attended Committee
(in years)*
Chairman (ID) | Reynaldo G. David May 12, 2009 3 3 100 5.64
Member (NED)| Estelito P. Mendozal February 27, 2009 3 2 67 5.84
Member (NED)| Atty. Virgilio S. Jacintg ~ May 21, 2013 3 3 100 1.61

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Pagel09



N
o
&

Length of
No. of No. of Service in
Office Name A Dc?itwetrz];nt Meetings | Meetings % the
PP Held Attended Committee
(in yearsy*
Chairman (ID) | Reynaldo G. David May 12, 2009 4 4 100 4.64
Member (ED) | Eric O. Recto July 31, 2008 4 1 100 456
(during (until the end
his term) of his term)
Member (NED)| Estelito P. Mendoza] February 27, 2009 4 3 75 4.84
Member (NED)| Atty. Virgilio S. Jacinto  May 21, 2013 4 1 100 0.61
sterm)
2012
Length of
No. of N Service in
Office Name Dqte o Meetings | Meetings % C the_
Appointment Held Attended orrz_mlttee
in
years)*u *
Chairman(ID) | Reynaldo G. David May 12, 2009 2 2 100 3.64
Member (ED) | Eric O. Recto July 31, 2008 2 2 100 4.42
Member(NED) | Estelito P. Mendoza February 27, 2009 2 2 100 3.84
* At the organizational meeting held on May 19, 2014, the following were elected as members of the Nominations Committee:

Mr. Reynaldo G. David, Atty. Estelito P. Mera] and Atty. Virgilio S. Jacinto as disclosed to the SEC through an SEG-Eorm 17
dated May 19, 2015. Ahe organizational meeting held on May 20, 2014, the following wereleeted as members of the
Nominations Committee: Mr. Reynaldo G. David, Aftstelito P. Mendoza, and Atty. Virgilio S. Jacinto as disclosed to the SEC
through an SEC Form -C7filed on May 21, 2014At the organizational meeting held on May 21, 2013, the following were
elected as members of the Nominations Committee: Mr. Rein&. David, Atty. Estelito P. Mendoza, and Atty. Virgilio S.
Jacinto as disclosed to the SEC through an SEC Fegrfilé@ on May 22, 2013.

** Reckoned until December 32014

***  Reckoned until December 31, 201

**x  Mr. Eric O. Reto resigned as a member of the Nomination Committee on February 19, 2013 laselisto the SEC through an
SEGorm 17C filed on February 20, 2013.

*xx * Reckoned until December 31, 2012

(d) Remuneration Committe&

2015
Length of
No. of No. of Service in
Office Name A Da_te:[ of t Meetings | Meetings | % the
ppointmen Held | Attended Committee
(in yearsy
Chairman Eduardo M. Cojuangco, J February 10, 2015 0 0 0 0.27%
(non-voting) o
Member (ED) | Ramon S. Ang (newoting) | February 27,2009 O 0 0 5.84
Member (ED) | Lubin B. Nepomuceno February 20,2013 O 0 0 1.87
Member (NED)| Aurora T. Calderon July 12, 2010 0 0 0 3.47
Member (ID) Reynaldo G. David May 12, 2009 0 0 0 4.64
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2014

Length of
No. of No. of Service in
Office Name A Dgtet of i Meetings | Meetings | % the
ppointmen Held | Attended Committee
(in yearsy
Chairman(ED) | Ramon S. Ang (nevoting) | February 27,2009 O 0 0 5.84
Member (ED) | Lubin B. Nepomuceno February 20,2013 O 0 0 1.87
Member (NED)| Aurora T. Calderon July 12, 2010 0 0 0 3.47
Member (NED)| Virgilio S. Jacinto May 20, 2014 0 0 0 0.61
Member (ID) Reynaldo G. David May 12, 2009 0 0 0 4.64
2013
Length of
No. of No. of Service in
Office Name A Dgtet o t Meetings | Meetings | % the
ppotntmen Held | Attended Committee
(in yearsy+
Charman Ramon S. Ang (nevoting) | February 27,2009 O 0 0 4.84
Member (ED) | Lubin B. Nepomuceno February 20,2013 O 0 0 0.87%
Member (ED) | Eric O. Recto July 31, 2008 0 0 0 456
(non-voting) e
Member (NED)| Aurora T. Calderon duly 12, 2010 0 0 0 2.47
Member (ID) Reynaldo G. David May 12, 2009 0 0 0 3.64
2012
Length of
. —_— Service in
No. o .
Office Name Da_te o Meetings | Meetings | % the_
Appointment Held Attended Committee
(in
years)** *k
Chairman Ramon S. Ang (nevoting) February 27,2009 O 0 0 3.84
Member (ED) | Eric O. Recto July 31, 2008 0 0 0 4.42
(nonvoting ) **
Member (NED)| Roberto V. Ongpin May 12, 2009 0 0 0 3.64
Member(NED) | Aurora T. Calderon July 122010 0 0 0 247
Member (ID) Reynaldo G. David May 12, 209 0 0 0 3.64

*

At the organizational meeting held on May 19, 2015, the following were elected as members of the Remuneration Committee:
Mr. Eduardo M. Cojuangco, Jr., Mr. Ramon S. Ang, Mr. Lubin B. Nepomuceno, Mr. Reynaldo G. David, arataMB. A
Calderon, and as advisor: Mr. Ferdinand K. Constantino as disclosed to the SEC through an SEC &ated May 19, 2015.

At the special board meeting held on February 10, 2015, Mr. Ang resigned as Chairman of the Remuneration Committee and
Atty. Jacinto as member and Mr. Eduardo M. Cojuangco, Jr. was elected Chairman of the Remuneration Committee as disclosed
to the SEC through an SEC ForrClfiled on February 12, 2015. At the organizational medtielg on May 20, 2014, the
following were ¢ected as members of the Remuneration Committee: Mr. Ramon S. Ang, Mr. Lubin B. Nepomuceno, Mr.
Reynaldo G. David, Atty. Virgilio S. Jacinto, and Ms. Aurora T. Calderon, and as advisor: Mr. Ferdinand K. Constantino as
disclosed to the SEC through an SE@FA7-C filed on May 21, 2014At the organizational meeting held on May 21, 2013, the
following were elected as members of the Remuneration CommittéeRamon S. Angdr. Lubin B. Nepomucend]r. Roberto

V. OngpinMr. Reynaldo G. David, aidss. Aurora T. Calderon, and as advisor: Mr. Ferdinand K. Constantino as disclosed to the
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SEC through an SEC ForrrClffled on May 22, 2013.

Reckoned until December 32014
Reckoned until December 31, 201

SEC Form 1 filed on February 20, 2013.

Reckoned until December 31, 2012

(e) Governance Committe®e

2015
Length of
. Date of NO'.Of NO'.Of Service in
Office Name . Meetings | Meetings %
Appointment the
Held IR Committee+
Chairman (ID) | Margarito B. Teves July 3, 2014 1 1 100 0.96%
Member (NED)| Virgilio S. Jacinto July 3, 2014 1 1 100 0.96%
Member (NED)| Nelly Favid/illafuerte July 3, 2014 1 1 100 0.96%
On July, 3 2014, the Board approved the creation of the Governance Committee.
Length of
No. of No. of .
Office Name A Da_te 0 Meetings | Meetings | % Ser\élce in
ppointment Held Atiended the
Committee
Chairman (ID) | Margarito B. Teves July 3, 2014 | N/A: newly created board committee
Member (NED)| Virgilio S. Jacinto July 3, 2014 | N/A: newly created board committee
Member (NED) | Nelly Favid/illafuerte July 3, 2014 | N/A: newly created board committee

*

May 19, 2015.

**k

2) Changes in Committee Members

At the organizational meeting held on May 19,180 the following were elected as members of the Governance Committee:
Margarito B. Teves and Attys. Virgilio S. Jacinto and NellyViflafsierte as disclosed to the SEC through an SEC Fethdated

Reckoned from creationf the committee on July 3, 2014 until the 2015 annual stockhofdersr SSi Ay 3 KSt R 2y

Mr. Eric O. Recteesignedas a member othe RemunerationrCommittee on February 19, 2013 as disclosed to the SEC through an

Mr.

al

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

The following arghe changes in committee membership as disclosed to the SEC through an SEC-EofiledL?
on May 21, 2014February 12, 2018nd March 17, 2015:

Name of Committee Name Reason
Executive Appointment as Chairman: Eduarg To fill in vaant position arising from
M. Cojuangco, Jr. the resignation by Ramon S. Ang a
Chairman and Ms. Aurora T.
Calderon as member
To fill in vacant position arising from
Appointment as alternate member: | the appointment ofMis. Aurora T.
Virgilio S. Jacinto Calderon as regulanember of the
committee
Audit & Risk N/A
Management
Nomination N/A

ANNUAL CORPORATE GOVERNANCE REPORT
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Remuneration

Appointment as Chairman: Eduard
M. Cojuangco, Jr.

To fill in vacant position arising fron
the resignation by Mr. Ramon S. A
as Chairman and Atty. Virgilio S.
Jacinb as member

Others (specify)

N/A

The following were the changes in committee membership in 2013 as disclosed to the SEC through SEC Form 17
Cs filed on February 20, 2013 and May 22, 2013:

Name of Committee Name Reason

Executive Appointment as memberLubin B. | To replace Eric O. Recto upon his
Nepomuceno resignation
Ap_pomtment as alternate member: To fill in vacant position
Eric O. Recto
Appointment as alternate member: - .
Aurora T. Calderon To fill in vacant position

Audit& Risk Appointment as member: Lubin B. | To replace Ferdinand K. Constantir

Management Nepomuceno upon his resignation

Nomination Appointment as member: Virgilio S| To replace Eric O. Recto upon his
Jacinto resignation

Remuneration Appointment as member: Lubin B.| To replace Eric O. Recto upon his
Neponuceno resignation

Others (specify) N/A

Therewas no change in committee membership in 2012.

Name of Committee Name Reason
Executive N/A
Audit & Risk N/A
Management
Nomination N/A
Remuneration N/A
Others (specify) N/A

3) Work Done and Issuesddressed) dzLJR | i SR

LJdzN& dzl v (i

Describe the work done by each committesnd the significant issues addressed during the year.

Name of Committee

Work Done

Issues Addressed

Executive

The Executive Committee had
meetings in 2012and approved
corporate actions requiring boar
approval in between sessions of th
Board

The Executive Committee hadur
(4) meetings in 2013 and approve
corporate actions requiringboard
approval in between sessions of tf

1 The Executive Committee reviews

and assessed, and approvedf
thought fit, proposed corporate
actions requiring board approval i
between sessiogof the Board.

i 2 -Qidet&l May2lY, RO15) & Q &

{9/
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Board.

The Executive Committee hadO
meetings in 2014and approved
corporate actions requiring boar
approval in between sessions of th
Board.

Audit & Risk
Management

The Audit Committee had five (4
meetings in 2012.

As reported in the Information
Statement for the 2013 annus
a0201K2f RSNa@ thy
annual report SECForm 17A) for
2012, the Audit Committeg
accomplished the following in 2012
(i) review of the quarterly ang
annual financial statements of th
Company and endorsement of th
same for Board approva
(i) endorsement of Manabat Sa
AddzadAy 3 [ 20% |/

external auditor for 2012, (iii) reviey
with Manabat San Agustin& Co.,
CPAs of the scope and timing of the
annual audit plan audit
methodology and focus areas

relation to their review & the
financial statements, (iv) review wit
Manabat San Agustin& Co., CPA
the audit observations  ang
NBO2YYSYyRIGAZ2Y A
internal  audit  controls  and
al yr3a3sSySyiQa NB:¢
raised, (v) review with the Interng
Audit Head and approvaof the
annual internal audit plan; and (v
reviewed on a quarterly basis th
report of the Internal Audit
Department on the adequacy an
effectiveness of the internal an
control environment in the area
covered during the covered period.

The Audit Comittee had four (4)
meetings in 203.

As reported in the Informatiorn
Statement for the 204 annual
a0201K2f RSNAQ Y]
annual report (SEC Form -&j for
2013, the Audit Committee

There weae no significant issues
noted that hada material effect on
the Company's financial statemen
and its operations. The work
reported to have beendone by the
Audit Committee was in compliang
with the scope of its mandate.

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014

Petron Corporation

Pagel14



accomplished the following in 261
(i) review of the quarterly and
annual financial statements of th
Company and endorsement of th
same for Board approva
(i) endorsement of ManabatSan
Agustin & Co., CPAs(as the
[ 2YLI yé&Qa SEGSN
2013, (iii) review with Manabat Sa
Agustin& ., CPAs of the scope ar
timing of their annual audit plan
audit methodology and focus areg
in relation to their review of the
financial statements, (iv) review wit
Manabat SanAgustin & Co., CPA
the audit observations  ang
recommendations of the Compgaé
internal  audit  controls  and
alylI3sSySyiQa NB;
raised, (v) review with the Interng
Audit Head and approval of th
annual internal audit plan; and (v
review on a quarterly basisf the
report of the Internal Audit
Department on the adegacy and
effectiveness of the internal an
control environment in the area
covered during the covered peripg
and (vii) review and approval of th
provision ty the Internal Audit
Department of audit services t
Petron Malaysia

The Audit Committee hadive (5)
meetings in 204.

As reported in the Information
Statement for the 20% annual
40201 K2f RSNAQ Y]
annual report (SEC Form -&j for
2014, the Audit Committee
accomplished the following in 2011
(i) review of the quarterly ang
annual fnancial statements of the
Company and endorsement of th
same for Board approval
(i) endorsement of Manabat Sa
Agustin & Co., CPAs (as t
/I 2YLIl yéQa SEGSN
2013, (iii) review with Manabat Sa
Agustin & Co., CPAsthe scope and
timing of their annual audit plan
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(CONSOLIDATED CHANGES IN THE ACGR FOR 2014

Petron Corporation

Pagel15




audit methodology and focus areg
in relation to their review of the
financial statements, (iv) review wit
Manabat San Agustin & Co., CH
the audit observations  ang
NEO2YYSYRIGAZ2Y A
interna audit  controls  and
alyr3asSySyiQa NB¢
raised, (v) review with the Interng
Audit Head and approval of th
annual internal audit plan; and (v
review on a quarterly basis of th
report of the Internal Audit
Department on the adequacy an
effectiveness of the internal an
control environment in the area
covered during the covered periog
and (vii) approved the Internal
Control Policy of the Compantpo
continuously educate the employee
on the importance of interna
control systems

Nomination

The Nomination Comittee held
two (2) meetings in 2012. Th
meetings were held to prscreen
and shortlist candidates for the
election of the directors and thg¢
appointment of officers of the
Company.

The Nomination Committee als
held four (4) meetings in 2013 tq
pre-screen and shoHist candidates
for the election of the directors ang
the appointment of officers of the
Company.

The Nomination Committee als
held three (3) meetingsin 2014 to
pre-screen and shorlist candidates
for the election of the directors ang
the appointment of officers of the
Company.

No particular work was needed twe
done by theNomination Committee
to address any significant issue th
required resalition. The work dong
by the Nomination Committee wa
in pursuance of itsegularfunctions
of qualifying nominees to be electe
as directors and/or officers of th
Company.

Remuneration

The CompensationCommittee did
not hold any meeting in 2012013
and 2014

No particular work was needed twe
done by the Remuneratio
Committee to address arsignificant
issue that required resation.

Governance

The Governance Committee wjq
newly created on JulB, 2014 and
did not hold any meeting in 2014.

No particular work was needed to 4
done by the Governance Committe
to address any significant issue th
required resolution.

The adoption of the Governancg
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(CONSOLIDATED CHANGES IN THE ACGR FOR 2014

Petron Corporation

Pagel16



On May 11, 2015, the Governan
Committee approved the
Governance Committee Charter af
proposed is adoption by the Board.

Committee Charter was intendet
set out the duties and
responsibities of the committees
and the rules on the composition

meetings, procedures an
performance evaluation of thd
committee.

4) Committee Progran{updated pursuant to the SEC FormQaf the Companylated July3, 2014)

Provide a list of programs that eacltommittee 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
Executive Continued aailaklity to approve| This will ensure that the necessa
corporate actbns requiring board corporate approvals are timely
action in between sessions of th obtained to pursue transaction
Board requiring such approvalduring the
period in between sessions of th
Board
Audit & Risk 1. Review of manpower| 1. Thisprogram will address the
Management complement of terminal and recurring minor audit findings
depots. by determining and putting the
right number and skill sets of
personnel manning these
facilities.
2. h LIS NI G A 2 yfoaB@sics| 2. Theobjective ofthis program is
Programfor the continuous review to ensureadequate controls
2F GKS RSLRGkGS and standardiz and updae
and procedures systems ad procedure vital to
the accomplishment of the
RSLR2GakiSNYAYLI
objectives.
3. Continuous ommunication of
I 2YLI yeQa t 2f A { 3. Thisis intended teontinuously
Control. educat the employees on the
importance of internal control
systems and procedurder the
attainment oftheir respective
business objdtves.
Nomination Adopt the Nomination Committe¢ This charterwill set out the roles,
Charter responsibilities, and authority dhe
Nomination Committee, including
the rules of procedures that wi
guide the function of theommittee.
(The Nomination @nmittee Charter
was adopted by the Board on M&y
2013as disclosed to the SEC throu
an SECQForm 17-C filed onMay 9
2013.
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Remuneration Adopt the Compensation Committe This charterwill set out the roles,

Charter responsibilities, and authority dhe
CompensationCommittee, including
the rules of procedures that wi
guide the function of theommittee.

(The Compensation Committee
Charter was adopted by the Boa
on May 6, 2013as disclosed to thg
SEC through an SEC FormCliiled
on May 9 2013.

Governance Adopt the Governance Committe

Charter (this committee was newly This charter will set out the roleg
created o July 3, 2014) responsibilities, and authority of th
Govenance Committee, including
On May 11, 2015, the Boarn the rules of procedures that wi
approved the Governanc( guide the function of the committee
Committee Charter.

D. RISK MANAGEMENT SYSTEM

1) Disclose the following:

(@)

Overall risk management philosophy of the company;

Part of the mandate of the Audit & Risk Managementn@uttee isto review of the report of the Internal
Audit Department on the adequacy and effectiveness of the internal and control environment of the
Company.

Under the Corporate Policy Manual, Management recognizes that the Company faces risks that have
consequential losses. For this reason, the Company has adopted the policy of having a risk management
program consistent with its corporate objectives as well as its financial resourcAs. disclosed irts
Definitive Information Statemestand annual eports (SEGForm 17A), Petron follows an enterprisaide

risk management framework for identifying, mapping and addressing the risk factors that affect or may affect
its businesses.

¢KS /2YLIl yeQa NRal YI ylugdpfdghiwith astdiSan énandafed tb condcl (i 2 Y
NB3dzA I NJ FaasSaaySyd 2F Ada Nxal] LINRPFAES FyR F2Nydz |
operation is an integrated value chain, risks emanate from every process and some can cut across divisions.
The results of these activities flow up to the Management Committee and eventually the Board through the

/[ 2 Y LJ y & Qhusinesgplrdahd process.

Oversight and technical assistance is likewise provided by corporateamitsubsidiariesvith special duties

The Risk and Insurance Management Group is mandated with the overall coordination and development of

the enterprisewide risk management process. The Financial Risk Management Unit of the Treasurers
Department is in charge of foreign exchange hedgiaggactionsvhile the Transaction Management Unit of

GKS /2yGNRffSNRa 5SLINIYSYd LINPGARSE ol O NR2Y &dz.
Technical & Engineering Services Group oversees compliance with the domestic and international standard

set for health, safety and environment. The Internal Audit Department is tasked with the implementation of

a risk-based procesfocused audit approachPetron Singapore Trading Pte. L&kecutes the hedging
transactions involving crude and product immpoon behalf of the Company.
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(b)

(€)

(d)

()

A statement that the directors have reviewed the effectiveness of the risk management system and
commenting on the adequacy thereof;

The Audit & Risk Management Committee considers the internal control system of the Coagemqyate
and effective lased on its review and evaluation of thaternal Audit Departmer® &  Nd& lthi2 adBquacy
and effectiveness of the internal and control environment in the areas covered during the covered period

Theregular assessmeriiy each dvision of its risk profile andts formulation of action plans for managing
identified risksare eventually reported to the Management Committee which, in turn, brings the same for the
approval by the Board through the presentation and approval of theuahhusiness plan.

The Audit Committee of the Boarih its audit report foreach yeaystates whether it has conducted a review

of the report of the Internal Audit Department on the adequacy and effectiveness of the internal and control
environment of he Company. The Audit Committee issued its audit report for 2BA23and 2014 a copy

of each ofwhich appears in(i) the 2012 annual report (SEC Form-A)7 and the Definitive Information
{GFGSYSYy(d F2N GKS Hnwmo, (i) he 22B annualirep Ot (BEE tFRrE-AERg the SS G A Y
S5STAYAGADS LYTF2NXIFGA2Yy {04 G§SYSy (and(@) ke 208 Snnualreport | vy dzl
(SEC Form 1K) and the Definitive Information Statement for the 2t yy dzlt t adG2 01 K2t RS NJ
respectiely, which states that the committeehas reviewedon a quarterly basis the report dhe Internal

Audit Department on the adequacy and effectiveness of the internal and control environment in the areas
covered during the covered period.

Period covered byhe review;
Theyearscovered are2012 2013and 2014

l2¢g 2F3Sy GKS NRAEA]l VYIylFr3asSySyd aeadsSy Aa NBOASESR
effectiveness; and

The Audit Committee of the Board, in its audit report for each year, states whéthas conducted a review

of the report of the Internal Audit Department on the adequayd effectiveness of the internal and control
environment of the Company. The Audit Committee issued its audit refmr®012 2013and 2015 a copy

of eachwhichappears in(i) the 2012 annual report (SEC FormA)7and the Definitive Information Statement

F2NJ G§KS wnmo | yydz,({ii)kee1d ankulfrep@tNSEQ Forndvand tiedDefinitive
LYTF2NXFGA2y {041 G§SYSyid ¥ 2metingasd (i) thev20¥ dnngl daboft (SEAIFAr] K 2 £ F
17-A) and the Definitive Information Statement for the ZOL y y dzI £ & G 2 O] KrespeRtbalr Q Y S ¢
which states that the committee has reviewed on a quarterly basis the report of the Internal Audit
Department on the adequacgnd effectiveness of the internal and control environment in the areas covered

during the covered period.

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

Not applicable.
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2) Risk Policy
(&) Company

GA @S |

3Sy SNI ¢

R S a ONXA hiEEnagBmyent poficy, GetiSg ol nd labsesS8ing e Mélsa |

covered by the system (ranked according to priority), along with the objective behind the policy for each

kind of risk:

The major risks of the Compaaye set out in the Definitive Information Statement and the SEC Fora df7
the Company. The list below does not represent a ranking inotber of priority but covers the risks
identified by the Companysinga matrix of risks measurement based orlpability and quantified amount
(in Php) of possible adverse effect imfinances.

Risk Exposure

Risk Management Policy

Objective

Foreign exchange risk

2. Daily

1.Heddng of dollar-denominated
liabilities using forwardsand
other derivative instruments
and geneation of dollar
denominated sales currency
hedging, by policy, is limited t
the extent of 100% of the
underlying exposure.

recording of dllar
denominated assets  an
liabilities and the resulting
potential foreign exchangg
losses through softwarethat
monitors financial transaction
dzy’ RS NJ iKS
enterprise resource plannin
system

1.Hedging allows the Company toanage
its currency exposure

2. The monitoring of foreign exchange ri
allows realtime awareness and respons
to contain losse posed by foreigrn
exchange exposure. Such software is &
capable of tracking risk exposures aris
from other market sensitive financia
variables, such as interest rates a
commodity prices.

Risk of operational
disruptions

Implementtion of a corprate-
wide  health, safety ang
environment 6 & | { Pprégvam
and effective maintenance
practices and the inculcation of
culture of continuous proces
improvement

The HSE programinvolves extensive
employee trainingand management anc
monitoring systems thahelp achievea dual
purpose: (i)for the employees and othe
stakeholdersa safe environmenand (ii) for
the Company substantive manhourg
without lost time accident.

Profit margin and cash
flow risk

Use of (i) margin hedging
strategies for some US Har-
based contracts (i) longterm
contracts for some of its fuel an
petrochemical products wheneve
these are financially attractive
and (iii) acash flow projection
software

The policy allows the Company é&liminate
the risk of profit margin conygssion due to
changes in crude and product pricedth a
margin hedge simultaneously ifitg the
future dollar prices of Dubai crude oil ar
that of a selected product (contracted to b
sold at the future date) manufactured fror
the crude. Longterm sales contracts
provide a partial hedge on future cash flg
uncertainty. The cash flow projection
software enables the Company to
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(b)

proactively respond to potential future cas
flow imbalancesand maintain access tc
credit lines in excess of typical requiremer
so that funds can be readily tapped in cg
of a cash flow squeeze.

Regulatory risk Compliance with applicable law| Compgiance with applicable law an
and regulations and active | regulation ensures that no legal actions g
involvement in  stakeholde| filed against and no substantive fines ¢
consultation with government| non-monetary sanctions are imposed ahg
regulatory agenciesnd relevant| Company

stakeholder groups Working closelywith stakeholders in theil
and energy industryhelps facilitate the
mutual understanding of laws and th
development of strategidnitiatives for the
oil and energy sector thatin turn, result in
the twin goals of industry leadership an
nation-building.

Group

DA@S | 3ASYSNIt RS&ONX LI A 2 ¢poleyF setling Sut dhiNBsseksDg theNEkzEs |
covered by the system (ranked according to priority), along with the objective behind the policy for each
kind of risk:

The major risks of the Company and its group are set out in the Definitive Informasieam®nt and the SEC
Form 17A of the Company. The list below does not represent a ranking iorther of priority but covers
the risks identifiedby the Companysinga matrix of risks measurement based on probability and quantified
amount (in Php) opossible adverse effect dts finances.

Risk Exposure Risk Management Policy Objective
Foreign exchange risk | 1 Hedging ofdollar-denominated | 1-Hedging allows the Company to mana

liabilities using forwardsand | IS currency exposure
other derivative instruments
and generation of dollar
denominated sales currency
hedging, by policy, is limited t
the extent of 100% of the
underlying exposure.

2. Daily recording of dllar-|2. The monitoring of foreign exchang
denominated  assets an risk allows realtime awareness ang
liabilities and the resulting response to contain losses posed
potential foreign  exchangg foreign exchange exposure. Su
losses through software tha software is also capable of tracking ri
monitors financial transaction exposures arising from other marks

under iKS / 2Y  sensitive financial variables, such
enterprise resource plannin interest rates and commodity prices.
system

ANNUAL CORPORATE GOVERNANCE REPORT
(CONSOLIDATED CHANGES IN THE ACGR FOR 2014
Petron Corporation

Pagel21

Y I

)



(©)

Risk of operational
disruptions

Implementtion of a corporate
wide HSEprogram and effective
maintenance practices and th
inculcation of a culture o
continuous process improvemen

The HSE program involves extens
employee training and management a
monitoring systems that help achieve
dual purpose: (i) for the employees ar
other stakeholders,a safe environment
and (ii) for the Company, substantiy
manhours without lost time accident.

Profit margin and cash
flow risk

Use of (i) margin hedging
strategies for some US dolla
based contracts (i) longterm
contracts for some of its fuel an
petrochemical products wheneve
these are financially attractive
and (iii) acash flow projection
software

The policy allows the Company
eliminate the risk of profit margin
compression due to changes in crude a
product prices with a margin hedge
simutaneously fikng the future dollar
prices of Dubai crude oil and that of
selected product (contracted to be sold
the future date) manufactured from the
crude. Longterm sales contracts provid
a partial hedge on future cash flo
uncertainty. The cash flow projection
software enables the Company to
proactively respond to potential futurg
cash flow imbalanceand maintain access
to credit lines in excess of typic
requirements so that funds can be read
tapped in case of a cash flow squeeze.

Regulabry risk

Compliance with applicable law,
and regulations and active
involvement in  stakeholde
consultation with governmen
regulatory agencies and releval
stakeholder groups

Compliance with applicable law arn
regulation ensures that no legal actiol
are filed against, and no substantive fing
or nonmonetary sanctions are impose
on, the Company.

Working closely with stakeholders in th
oil and energy industry helps facilitate th
mutual understanding of laws and th
development of strategic initiativefer the
oil and energy sector that, in turn, result
the twin goals of industry leadership an
nation-building.

Minority Shareholders

Ly RAOFG S

iKS

LINKA Yy OA LI £ NXR &1

2T GKS SESNDAAS

Risk to Minority Shareholdes

Inherent in the oneshareone-vote policy set out in Philippine laws is the risk that mino
stockholders maygenerally be unable to prevent the approval ofng resolution requiring
a0201K2f RSNAQ

I LILINR g €

KL G

hydhe majideity 32oakBaRlers.
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3) Control System Set Up
(&) Company

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

company:
. RiskAssessment RiskManagement and Control
Risk Exposure (Monitoring and Measurement Process) (Structures, Procedures, Actions Taken)
Key risks Bottom up approach with eac

Petron follows an enterprisevide risk
management framework for identifying
mapping ad addressing the risk factors th
affect or may affect its businesses.

¢KS /2YLI yeQa NAal

bottom-up approach, with each divisio
mandated to conduct regular assessment
its risk profile and formulate action plans f
managing A RSY G AFTASR NA A
operation is an integrated value chain, ris
emanate from every process and some ¢
cut across divisions. The results of the
activities flow up to the Managemen
Committee and eventually the Board
Directors through the/ 2 YLJ y & Q3
business planning process.

division conducting a regular se
assessment of its risk profile

Oversight and technical assistance is likew
provided by corporate units with speci
duties. The Risk and Insurance Managem
Group is mandated with the overa
coordination and development of th
enterprisewide risk management proces
The Financial Risk Management Unit of {
Treasurers Department is in charge of forei
exchange hedging transactiong/hile the
Transaction Management Unit of th
[ 2y GNREE SNR& 5SLI NI
support for all inancial transactions. Th
Corporate Technical & Engineering Servi
Group oversees compliance with th
domestic and international standards set fi
health, safety and environmenihe Internal
Audit Departmentimplementsthe riskbased
processfocused audit methodology and
conforms with the International Standard
for the Professional Practice of Intern
l'dzZRAGAY 3 KI @Ay 3

[/ 2YLX eAy3IE 0é Yt al
Assurance Review conducted Petron
Sngapore Trading Pte Ltd executes the
hedgirg transactions involving crude ar
product imports on behalf of the Company.
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(b) Group

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

company:
. RiskAssessment Risk Management and Control
Risk Exposure (Monitoring and Measurenent Process) | (Structures, Procedures, Actions Taker
Key risks Bottom up approach with eac

Petron follows an enterpriseide
risk management framework fo
identifying, mapping and addressin
the risk factors that affect or ma
affect its businesses.

¢KS /2YLIyeQa N
process is a bottoaup approach,
with each division mandated t
conduct regular assessment of i
risk profile and formulate actior
plans for managing identified risk
I & t SGUNRPY QA& 2L
integrated value chain, riski
emanate from every process an
some can cut across divisions. T
results of these activities flow up t
the Management Committee an
eventually the Board of Diotors
i KNP dz3 K iKS /2
business planning process.

division conducting a regular se
assessment of its risk profile

Oversight and technical assistance
likewise provided by corporate unit
with special duties. The Risk a
Insurance Management Group

mandated  with the  overal
coordination and developné of
the enterprisewide risk
management process. The Finand
Risk Management Unit of th
Treasurers Department is in char
of foreign exchange hedgin
transactions. The Transactid
alylr3asSySyd | yAi
Department provides backroon
support for all financial transactions
The  Corporate  Technical
Engineering Services Group oversg
compliance with the domestic an
international standards set fo
health, safety and environment. Th
Internal Audit Department is taske
with the implementaton of a risk
based auditing. Petron Sngapore
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()

TradingPte Ltd executes the hedging

transactions involving crude an
product imports on behalf of the
Company.

Committee

Identify the committee or any other body of corporate governance in charge of layidown and

supervising these control mechanisms, and give details of its functions:

CommittegUnit

Control Mechanism

Details of its Functions

Board of Directorand its
Audit & Risk Management
Committee

Review of the annual busines
plan and the effectiveness of
GKS /2YLI yeéQa
system

Revievs and evaluates the
annual plan of the Company
which includesthe report of
the Management Committee
on the risk profile of the
Company and the propose
actionplans through the Audit
& Risk Managenrd
Committee  considers the
effectiveness of th&2 Y LJI
internal control system

Management Committee

Review of thereport of the
Risk and Insuranc
Management Group

Presents to the Board the ris
profile of the Company an
recommendsaction plans for
managing identified risks

Internal Audit

Provision of independent
evaluation

Undertakes independen
regular audit reviews of the
[/ 2YLI yeQa Ay U
system to provide reasonabl
assurance that such systen
are operating effectively

Corporate units and
subsidiariesvith special duties
(RBK and Insurancs
Management GroupFinancial
Risk Management Unit of th
Treasurers Department
Corporate Technical &
Engineering Services Grol
and Petron Sngapore Trading
Pte. Ltd.)

Provision of technical
assistance and coordination
and

9 The Risk and Insuranc
Management Group
provides the overall
coordination and
development of the
enterprisewide risk

management process

1 The Financial Risk
Management Unit of the
Treasurers Department is i
charge of forain exchange
hedging transactions.

1 The Transaction
Management Unit of the
/I 2y iNRff SNDa
provides backroom suppor
for all financial transactions.
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9 The Corporate Technical &
Engineering Services Grol
oversees compliance wit
the domestic and
international standards se
for health, safety ano
environment.

9 Petron Singapore Trading
Pte Ltd. executes hedging
transactions involving crud
and product imports on
behalf of the Company.

Each division as risk owner | Selfassessment Conducts a regulaasessment
of its risk profile and
formulates action plans for
managing identified risks

INTERNAL AUDIT AND CONTROL

1) Internal Control System

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

(@)

Explain how the ingrnal control system is defined for the company;

Petron is committed to ensuring the highest standard of corporate governance in its conduct of its business
affairs and activities in pursuit of its goals and objectives. The Board and Management cthisidsra vital
LI NI 2F Ad NBaLRyairAoAfAGASE YR O2YYAGYSyida G2 al S

To live up with this commitment, the Company, through its Board and Management, has developed a
comprehensive internal control system designed aply to ensure efficient and effective management of its
FOGAGAGASEAT a2 la G2 YSSiG GKS 2NEBFIyATFiAz2yQa 2062SC
corporate governance. This internal control system has strong management support, incthding
involvement of the Board anthe Audit Committee, and is designed to manage the risks to which the
Company is exposed to.

The internal control systemof the CompanySy O2 YLJI- 84S4& GKS F2NXdzZ | GA2y 2F |/
objectives, strategic dections and thrusts, plans and programs, policies/guidelines/procedures, and
management systems. The policies #re Code of Conduct and Ethical Policy Manual, which is considered as

the foundation policythe Corporate Policy Manuathe Good GovernarePolicy Manuathe Internal Control

Policy, the Integrated Management Policy Manual, atite 1ISO Policy on Health, Safety & Environment
Manual. A clear organizational structure with well defined duties and responsibilities, clear lines of
accountabilityand delegation of authority for each levid part of the manuals These series of policies,

LINE OSRdzNBA FyR YFyl3a8ysyid aesaddvya | NB O2YYdzyAOl GSR
customers and other concerned stakeholders, so that each hat Of SI NJ dzy RSNRE Gl yRAY 3
expectations. Each component of the internal control system is designed to achieve high standards of
performance in the areas of safety, operations, financial results, internal control, risk management, good
governance, internal and external legand environmental regulatory compliance, and corporate social
responsibility.
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(b)

(€)

(d)

The Board anthe Audit& Risk ManagemernCommittee ensure that these policies and management systems
are updated anddlly implemented and caistently enforced. They are supported by the Management
team, various internal committees atide Internal AuditDepartment

The Internal AuditDepartmentdzy RSNIi I { S& AYRSLISYRSyYyd NBEIdzZ I NI | dzRA
control system to provideeasonable assurance that such systems are operating effectively. The internal
audit process involves theegular audit of a majority of the/ 2 YLJI y@ Q& Tl OAftAGAS&AsE O
operations, and quarterly review with theudit Committeeof the audit results and status of the audit plan as

well as the audit plan for the subsequent year. The internal audit group reports functionally #uthie&

Risk ManagemenCommittee. This structure provides independence for the internal audit group in carrying

its audit function. The Corporate Technical and Engineering Services Group performs periodic technical
and/or compliance audits on safety, health and environment, among others.

Weekly and monthly meetings are held at various levels of the organizatiangly¢mentteam meetings

with the CEO anthe Presidentx A OS t Nieztihg? Sahdigar€neetings andtaff meetings) as part of

0KS /2YLI yeQa Y2yAl(iNBYAK ddza ki $va (8B Bys CawBdidolled dza A y S
and achieved.

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

The Audit & Risk Management Committee considers the internal control system of the Company adequate
and effective based on its review and evaluation of theternal Audit Departmer® & N ltH2 aBquacy
and effectiveness of the internal and control environment in the areas covered during the covered period,

The Audit& Risk Managemerntommittee of the Boat, in its audit report for each year, states whether it has
conducted a review of the report of the Internal Audit Department on the adequacy and effectiveness of the
internal and control environmemf the Company. The Audit Committee issued its augiorefor 2012and

2013 a copy ofeach ofwhich appears ir(i) the 2012 annual report (SEC FormA)7and the Definitive
LYF2NXYFGA2Yy {GFGSYSyYyd ¥F2N {Kbd (iHthe613 anyfudl delpdrt (SEQ Robr] K 2 £ |
17-A) and the Definitive Infof G A2y {dF GSYSyid F2N) G§KS wnwmn | yydz f
which states that the committee has reviewed onqaarterly basis the report of the Internal Audit
Department on the adequacy and effectiveness of the internal and control environimehe areas covered

during the covered period.

Period covered by the review;

The years covered ag012 2013and 2014
12 2FGSYy AYyGSNylrt O2yiGaNRfta NS NBOGASESR yR (KS R
internal control systen; and

As above explained, the Audit Risk Managementommittee of the Board, in its audit report for each year,

states whether it has conducted a review of the report of the Internal Audit Department on the adequacy and
effectiveness of the internal andontrol environment of the Company. The AuditRisk Management
Committee issued its audit report for 20Ehd 2013 a copy okach ofwhich appears irfi) the 2012 annual

report (SEC Form 1&) and the Definitive Information Statement for the 2013 anhuaa (i 2 01 K2 f RSN& Q
and (ii) the 203 annual report (SEC Form-AjJ and the Definitive Information Statement for the 20dnnual

a2 01 K2t R Srhsheatively SI8ch atafe3 that the committee has reviewed on a quarterly basis the
report of the Irternal Audit Department on the adequacy and effectiveness of the internal and control
environment in the areas covered during the covered period.
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(e) Where no review was conducted during the year, an explanation why not.

2)

Not applicable.

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

1 eYLX 28 SSu@
/2YLI ye Q&

are in compliance
with policies,
standards,
procedures, and
applicable laws anc
regulations

function.
Indicate
whether In- Name of Chief
Role Scope ggtl;i;; Audli?::/?jéitin Reporting process
Internal Audit g Firm
Function
The Internal Auditf The scope of work dhe | In-house with | Audit Head:| The Internal Audit
Department of the| Internal Audit| outsourcing | Ronaldo T, Department reports
Company  provideg Department is to assist| of selected Ferrer functionally to the
independent, the Board and operating Audit Committeeto
objective  assurancd Management in| depots ensure and maintair
and consulting| determining whether the the independence of
services designed t{ risk management internal audit
add value and control, and governancg function.
improve the| processes within  the
operations of the | Petron Group, as The Inernal Audit
Company and itg designed and Department (i
subsidiariesand help| represented by conducts audit
the Petron Group | Management, are activities in
accomplish its| adequate and effectivén accordance with the
objectives by bringing a manner to ensure that: International
a systematic, Standards for the
disciplined approach § significant exposureg Professional Practic
to evaluate and to risks are of Internal Auditing
improve the approprately formulated by The
effectiveness of risk identified and Institute of Internal
management, control adequately managed Auditors, (i)
and governance  sgnificant financial, conducts assurance
processes. managerial, and services by
operating evaluating and
information is contributing to the
accurate, reliable improvement of risk
and timely, management,

internal control and
governance systems
(i)  reports  the
results of review to
concerned members
of Management who
are held responsible
for insuring that
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(b)

(€)

1 resources are corrective action is
acquired taken  within a
economically, used reasonable  period
efficiently, and after a deficiency ig
adequately reported, (iv) eports
protected, to the Audit

1 objectives and goals Committee, the
for operations or Chairman and the
programs are President the status
achieved and of audit activities,

9 effectiveness, major observations
efficiency and and
continuous recommendations,
improvement are and all identified
promoted in the potential conflicts of
[/ 2YLI yeQa interest (v) sibmits
sysems and annual audit planso
processes. the Audit Committee

and Management
for their approval
and (vi) oordinates
with the external
auditor to ensure
adequate audit
coverage and td
minimize duplicate
efforts.

Do the appointment and/or removal of the Internal Auditor or the accountinguditing firm or corporation
to which the internal audit function is outsourced require the approval of the audit committee?

Yes,all Internal Audit projects to beutsourced are approved by the Audit Risk ManagemenCommittee.
Any award to winning seice provider/sis endorsed by the Internal Audit Head during the Audit Committee
YSSGAYy3a F2NJ GKS YSYOSNEQ | LILINE @I @

5Aa0dzaa GKS AYyOGSNYyLt FdzZRAG2NDE NBLERZ2NIAY3I NBfFGAZ2y &l
have direct and unfetteredaccess to the board of directors and the audit committee and to all records,
properties and personnel?

Yes, the internal auditor has direct and unfettered access to the Board and the Audit Committee and to all
records, properties and personnel of the Compaiijis is embodied in the CG Manaald the Internal Audit
Charterthat both require the Audit Committee to perfor? S NR A IK{G Fdzy OdAz2ya 2@ISNI
internal and external auditors to ensure that they act independently from each other or fraerfénénce of

outside parties and that they are given unrestricted access to all records, properties and personnel necessary

in the discharge of theirespective audit functions.

The CG Manual also provides that thgernal Audit Department report funanally to the Audit& Risk
ManagementCommittee. Further, the Internal Audiead the Controller and thexternal auditor are each
authorized toreport directly to the Audit Committee without interference or censorship by Management as
to any and all maers which they believe fall within the jurisdiction or concern of the AuitRisk
ManagementCommittee, including significant accounting, reporting and tax issues and irregularities, control
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(d)

()

deficiencies, and Management plans for corrective action.

In pursuit of the duties and responsibilities of the AuditRisk Managemen€ommitteein respect of the
internal auditor as provided inthe Audit & Risk ManagementCommittee Charter, the Audit& Risk
ManagementCommittee performed the following activities ftiie yeas 2012 2013and 2014to ensure the
independence of the internal auditor through direct and unfettered access to the Board, as well as to
Company records, properties and personnel in the conduct of internal audit function:

1 reviewed and discussadlith Controllers management the quarterly and annual financial statements
of Petron Corporation and Subsidiaries and endorsed these for approval by the Board;

1 endorsed the reappointment ofR. GManabat& Co/KPMGI & (G KS O2YLIl ye Qad Ay RSLI
for 2013;

1 reviewed withR. G.Manabat & Co/KPMGthe scope and timing of their annual audit plan, audit
methodology, and focus areas related to their review of the financial statements;

1 reviewed withR. G.Manabat & Co/KPMG the audit observations ancecommendations on the
I 2YLI yeQa AYyiSNylLrt O2yiNRf&a YR YIFIylF3aSYSyidiQa NB

1 reviewed with the Internal Audit Head and approved the annual internal audit plan and satisfied
itself as to the independence of the internal audit function

T NBOASHGSR 2y | ljdzkr NI SNI& olaira LyGSNylrft ! dzZRAGQa
internal control environment in the areas covered during the period; and

1 reviewed and approved the proposal for the Internal Audit to provide the audits®ingquirements
of Petron Malaysia.

Resignation, R@ssignment and Reasons

Disclose any resignation/s or rassignment of the internal audit staff (including those employed by the
third-party auditing firm) and the reason/s for them.

Name of Audit St&f Reason
Ma. Isabel L. Dyangko (with resignation effective August 10, 2( Resignation due to migration
Francis F. Bulaun (with resignation effective July 1, 2013) Resignation due to transfer to
another company in the San Migué
Group
Jon Stephen.TLazol (with resignationeffective June 30, 20}3 Resignatiorio transferemployment

Shella P. Malabanan (with resignation effective November 18, 2( Resignation to transfeemployment
Rowela B. Lascano (with resignation effective December 3B)20] Resignatiorio start own business
Lady Roseleen B. Ramos (with resignation effective June 11, 20] Resignation taue to personal
reasons

Justine R. Santiago (with resignation effective August 22, 2014) | Resignation

Progress against Plans, i&s, Findings and Examination Trends
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{GFrdS GKS AYyOGSNYI € FdzZRAG QA LINRPINBaa F3IlFAyai
trends.

Completed the 201,2013and 2014projects in
the Audit Plan

There wee no significant issues noted that had
Issued material effect on the Company's financi
statements and its operations.

There were no significant findings noted that h
a material effect on the Company's financ
Finding§ statements and its operations. ridings in
general though arelocumented in the quarterly
Internal Audit Report to the Audit Committee

Examination Trends Generally adequate and effective internal contr

Progress Against Plans

LX Fyas

[The relationship among progress, plans, issues and findings should be viewed agernal control review

cycle which involves the following stepy-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 thean;
4) Documentation of issues and findings as a result of the examination;

5 5SGSNNYAYIGAZ2Y 2F (KS LISNUI&AGS AaadSa FyR TFAYRI

result and/or yearto-year results;
6) Conduct of the foregoing procedures on a regular sk

(f) 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
AYLI SYSYGSR dzyRSNJ GKS O2ftdzYy aLYLX SYSyGl A2y dé

Policies & Procedures Implementation
Policies and Guidelines on Revenue Cycle Generally in order
Policies and Guidelines on Procurement Cycle Generally in order
Policies and Guidelines on Supply Clrdiagistics Cycle | Generally in order

The Internal Control Policy of the Company was formalized and endorsed by the Audit Committee for the

signature of the Chairman and President for dissemination to all offices of the Company.

dzS&a¢ FFNB O2YLIX ALFLyOS YIGGSNBR (GKIFG I NARaS FNRY
RAY 3a%A GFKNBO20yK®NIRS1 S ol aAa dzyRSNJ GKS O2YLI yeéQa

> Q)
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(9) Mechanism and Safegrds

State the mechanism established by the company to safeguard the independence of the auditors, financial
YR NI GAy3
and imposition of internal approval proedures for these transactions, limitation on the nesudit services

Fyrteadas

AyoSaidySyid

ol y1a

that an external auditor may provide to the company):

38y OASa

powers granted to it
under the CG Manug
and the Audit & Risk
Management
Committee

performs oversight
functions over the
/[ 2 Y LI y ene#nal
and external auditors
to ensure that they acl
independently  from
each other or from
interference of outside
parties, and that they
are given unrestricted
access to all recordg
properties and
personnel necessary i
the discharge of thei

Charter

respective audit
functions.

The Audit & Risk
Management
Committee

reviews and confirms
the independewce of
the external auditors
by obtaining
statements from the
auditors on
relationships between
the auditors and the

Gompany, including
non-audit servicesand
discusses the

relationship with the
auditors

financial analysts anc
the Company engage
only reputable financial
analysts with proven
independence ang
expertise in their field
of practice.

Financialanalysts form
part of the public.
They are not given
non-public information

concerning the
Company until such
information is

disclosed by the
Company to the public
in general In the
event a financial
analyst isengaged by
the Company for ¢
particular transaction,
such analyst is oblige
to keepthe transaction
confidential until
disclosed by the
Company

(Interngugr:tgr;xternal) Financial Analysts Investment Banks Rating Agencies

The Audit & Risk| The Company obtain| The Company obtainf The Company obtain
Management the relevant board| the relevant board| the relevant board
Committee, throutp | approvals &ér the | approvals for the| approvals for the
the functions and| engagement ofl engagement offl engagement of rating

investment banks anc
the Company engage
only reputable
investment banks with
proven independence
and expertise in their
field of practice.

Investment banks fan
part of the public.
They are not giver
non-public information

concerning the
Company until such
information is

disclosed by the
Company to the publig
in general. In the
event an investment
bank isengagedby the
Company for a
particular transaction,
such bank is obliged tc
keepis obliged to keep
the transaction
confidential until
disclosed by the
Company.

agencies and the
Company engages on
reputable agencies
with proven
independence and
expertise in their field
of practice.

Rating agencies forn
part of the public.
They are not giver
non-public information

concerning the
Company until such
information is

disclosed by  the
Company to the publig
in general. In the
event a rding agency ig
engaged by the
Company for a
particular transaction,
such agency is oblige
to keep is obliged tg
keep the transaction
confidential until
disclosed by the
Company.
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(h) State the officers (preferably the Chairman and the CEO) who will hdve | 6 G Said (2 GKS O2
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 Cde and that internal mechanisms are in place to ensure that compliance.

It is the Compliance Officer of the Company who is mandated under the CG Manual to sign and submit the
certification on the compliance with the CG Manual.

The Company is in full corignce with its CG Manual.

The CG Manual forms part of orientatiomaterials provided new directors, officers arthployees In addition,

it is also posted in theompanyintranet and the company website angrinted copies may also be made
available fo inspection by any stockholder, director, officer or employee at reasonable hours on business days.
TheCompliance Officer and the Internal Audit Head monitor compliance witltCtBeManual

E. ROLE OF STAKEHOLDERS

1) 5Aa0ft2aS GKS 0O2YLiesfidabv@totliefollovdd: | yR | OG0 A DA

Policy Activities

Customers' welfare

The Code of Conduckquiresthat | Petron  complies  with  al
Petron deal openly and honestly applicable laws and regulations
with its customers and thaPetronis | connection with the refining ang
committed to supply goods an( marketing of its products.
services of the highest qualit
standards backed \b efficient after| ¢ K S I 2YLI yeQa
sales service consistent with th network expansion ensures th
requirements of its customers t( I @I Af | 6Af AG @ 2
ensure their total satisfaction. Th| products even in the most remot
quality standards are required to g areas of the country. Th
least meet the required national an| improvement of existing service
applicable international standards. | stations through varioug
engineering and maintenanc
projects resulted in upgrade
facilities. The installation of CCT
cameras in service stations wi
also commenced in 2012 in Metn
Manila for the safety ang
protection of customers ang
service station personnel.

Through its Research ar
Development team, the Compan
ensures the continuoug
enhancement of its productg
services and processes to me
the requirements of the industry|
delight customers and achiev
competitive  advantage. The
Marketing Department endeavor,
to ensure the integrity of the
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[/ 2YLI} yeéeQa 0 NI
responsible product labeling an
advertising of its products.

Petron maintains its website an
has a hotline number and an
email address through whic
customerscan relay their querieg
and complaints.

Supplier/contractor selection
practice

SupplierSelection

It is the policy of the Company, &
embodied inthe Corporate Policy
Manual that it deal only with
licensed, reputable, reliable
competent and responslb

suppliers who pass the pre
qualification requirements of the
Companyand, h order to ensurghe
availability of economical an
superior materials, supplies an
equipment, that it preferably deals
with  producers, manufacturerg
exclusive or franchisedistributors,
direct importers and authorizeg
dealers.

The Corporate Policy Manual furthg
requires the Company to give
appropriate disciplinary measures
all erring suppliers in order to kee
the integrity of the purchasing
system and to maintain aqgol of
competent and dependablé
accredited suppliers.

Contractor Selection

It is the policy of the Company, alg
as embodied in the Corporate Poli
Manual, that it deal only with
licensed, reputable, reliablg
competent and financially sound
contractors who pass the pre
qualification requirements of the
Company in ordeto assure that only
the most favorable services ai
secured by the Company.

The Corporate Policy Manuahlso
imposes appropriate disciplinan

measures to all erring contractors {

SupplierSelection

The procedure for soliciting an
evaluating offers from supplier
and the award for an order as s¢
out in the Corpoate Policy
Manual is observed.
Negotiations and/or spot crudg
procurement are alternatively
resorted in accordance with the
Corporate Policy Manual

Contractor Selection

The Corporate Policy Manuséts
the procedure for soliciting an
evaluating offes from contractors
and the award for the order an
the circumstances whel
negotiations and/or modified
bidding may be resorted to. An
activity  requiring  contractor
selection will undergo suc
procedure.
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uphold the integrity of the
I 2YLI yéQa 0ARRA
maintain a pool ofcompetent and
dependable accredited contractors.

Environmentally friendly value
chain

ltisthe/ 2 YL} yeQa LR
Corporate Policy Manuab promote
and implement environmentally
sound practices, taking into accou
government laws and regulation
GKS O2YYdzyArideQa

needs and technological innovation

It is part of the suminability policy
of the Companythat sustaining its
leadership in the local oil industr
also means being at the forefront ¢
sustainabledevelopment

Affirming its commitment to
environmental management
Petron established it
Environmental Council in 021
which is tasked to help sprea
awareness on new environment
regulations and standards an

corporate policies.

t SGNRY Q& S
management is integrate
throughout the value chain. Th
Petron Bataan Refinery is
currently  implementing  and
maintaining an Integrateq
alyl3asSySyid {e§
composed of Quality
Management System (IS

9001:2008); Occupational Heall
and Safety Management Syste

(OHSAS or ISO 18001:200
Environmental Managemen
System (1S©@4001:2004),

certified and recertifiecsince July,
June and May 2009, respective
up to present.

Depot operations continued thei
certification in environmental
management system in varioy
locations. A total of 32 locationg
are covered by ISO 90(Q
certification. All 17 depots with
pier depots are compliant with
the International Ship and Po
Facility Security Code.

The Company also implemente
various programs such as wat
conservation and greenhouse g
reduction programs. Thg
Company reduced its greenhous
gas emissions b$7% from 2011
mainly due to the Flare Gg
Recovery Unit it installed that g
directs waste gases back to th
refinery to be used as fuel gas f
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its operations. And the ovall
water consumption of the
Company was reduced by over §
from 2011 through arincreased
use of recycled water.

The CompanyHead Officealso
observes a solid wast
segregation system.

Community interaction

The Code of Conducembodies
PetrorQ dommitmentto be a good
corporate citizen not only by
complying withall relevant laws ad
regulations but also by activel
assisting in themprovement of the
quality of life or the people in the
communities in which itoperates
with the objective of enhancing thei
quality of life. The Companwlso
encourags volunteerism among its
employees.

It is part of the sustainability polic
of the Company that sustaining i
leadership in the local oil industr
also means being at the forefront ¢
sustainable development.

In February 2012, Petron wg
honored by the Managemen
Association of the Plifipines
with the prestigious Integral CS
Award which recognized S (i N|
earnest efforts to make socig
responsibility an integral functiof
of the entire organization
manifested in every aspect of it
business operations.

Petron also received the Spek
Award for Environment ang
Sustainable Development for it
entry Measuring, Managing and
Minimizing Our  Environmen
Footprint in Bataan for the
/ 2 Y LJ pi#atvés to preserve
and protect the environment ang
promote sustainable
development in the Provie of
Bataan

In 2013, Petron received from th
Public Relations Society of th
Philippines  Anvil Awards ¢
Excellence forTulong Aral ng
Petron: A Decade of Fueling Hoj
{dzAGF Ayl 0AT AGRY
Life and the Boracay Beag
Management Program, asell as
Anvil Awards of Merit for
Managing our Environmentg
Footprint in Bataarand our 2011
Petron  Sustainability Repor
Petron also received three (3
Awards of Excellence foFulong
Aral ng Petron: A Decade of
Fueling Hopg Sustainability:
t S{ NP gQai Lifé and the
Boracay Beach Manageme
Program Petron was alsg
recognized with theprestigious
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Gold Award for Bes
Environmental Excellence durir
the fifth Global CSR Awarg
organized by Singapoiteased
The Pinnacle Group Internationa

Petron Fazy Rl G A2y T
continued to be at the forefront
2T tSGOINRyQa S¥
sustainable impact to society an
the environment, while at the
same time helping the Compar
attain its business goals.

Among the CSR and sustainabil
activities of Petron and PFI ar
the following:

9 Tulong Aral ng Petron.Tulong
Aral ng Petrond ¢ ¢ dzf 2 v
is a longterm, strategic
initiative that helps send poo
children to school, keep then
there and make sure the
learn. This is the centerpieg
corporate socih responsibility
oa/ {wegov LINE2 3 NJ
what Petron stands for sociall
- to FUEL H.O.P.E. (Helping t
Filipino children and youth
Overcome Poverty througl
Education). Tulong Aralhas
scholarship  programs  fo
elementary, high school an
college/voational students.

At the end of 2012,Tulong
Aral, in partnership with the
Department of Social Welfar
FYyR 5808t 2LIS
the Department of Educatior
0a5SLI9RED I v R
Vision Developmen
Foundation, had a total o
3,486 scholars enrolledrdm
Grades one to six. In March
2012, 1,100 Tulong Aral
scholars graduated, comprise
the fourth batch of children
who started the program in
2006. The end of school ye
20112012 also produced 43
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outstanding students, 16 o
whom graduated with firs
honors. A significant majorit
of the scholars (95.5%) wer
able to complete their primary
education, while the drosut
rate was kept to a mere 4.59
way below the nationa
average of 8%.At the end of
2013, Tulong Aral ng Petrof
had a total of 2,687scholars
enrolled from Grades three tq
six. Seven hundred tweniyne
graduated in March 2013.

significant majority of oun
scholars (98.2%) were able

complete their primary
education, while the dropout

rate was kept to a mere 29
way below the nationa
average of 6.38%.At the end
of 2014, Tulong Arahad about
2,000 scholars.

In partnership with DepEd
DSWD, and the Land Bank
the Philippines, a total of 37
youths received scholarships 1
go to high school in 26 publi
schools in Metro ManilaThe
program is being implemente
for Petron by the Philipping
Business for Social Progress.

For the school year 2012013,
Petron sponsored the colleg
education of 24 scholar
pursuing different degreeg
from various academi
institutions, the quafied of
whom who can eventually ear
the opportunity to be
employed by Petron. For
school year 20142015, Petron
had 41 college scholars.

A total of 442 children arg
receiving scholarships to go {
high schooln 25 public schools
in Metro Manila. Fothe school
year 20132014, Petron
sponsored the collegg
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9 Petron also sponsored thé

education of 24 scholar
pursuing different degrees
from various academi
institutions, the qualified of
whom can eventually earn th
opportunity to be employed by
Petron. For school year 2014
2015, Petron had 449 high
school scholars.

Petron Schools As a parallel
effort and in support of
5 S LJ9 R Q d4AdoptA-School
Program PFl continued tg
pursue its school buildin
program.In 2012, Petron wag
able to build a total of eight (8
new classrooms or fau (4)
Petron Schools in areas close
its depots located in
Zamboanga del Norte, Gener
Santos City and Tagbilaran Ci
In 2013, Petron was able t
build a Petron School of fol
(4) new classrooms in Sg
Miguel, Compostela Valle
which was badly hit ¥
Typhoon Pablo. This brings th
total number of classroom
constructed to 197 classroom
or 80 schools, since 2002.

establishment of classroom
called Silid Pangarapfor the
pre-school level in support o
{al Q& 02 YYA ey
AGAPP (Aklat, Gabay, Arug
Tungo sa Pagngat at Pagsa)
C2dzy RFiA2yQa
building preschools. In 2013
Petron was building 3¢
classrooms, with 19 having
already been turned over i
Bataan, Compostela Valley
Samar, Tagaytay, Negr
Oriental, $uth Cotabato, and
Sultan Kudarat. Since 2011
Petron had inaugurated 4
classrooms and 20 schools
various parts of the country|
including Mindanao.
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1 Youth in Entrepreneurship ang

Leadership Developmen
oa, L9[5¢0. Ond
hundredthird year studens of
the Muntinlupa Business Hig
{ OK22f¢ 0 Ga. khe
business of business throug
the YIELD program. PFI
implemented the YIELD for th
seventh year. YIELD has a tg
of 827 graduates. Under the
YIELD program, the qualifig
MBHS students spent heir
summer at certain Petror
companyowned and
company2 LISNJ &G SR
stations to learn about the
operations at the forecourt ang
back office and the rudiment
of food service and business
COCO locators.

Skills Training Program fo
FEJODAPEightfive members
of the Federation of Jeepne
Operators and Driver:
Association of the Philippine
0aC9O9WhS5!te€0
dependents had been give
technical/vocational skillg
training courses since Ju
2012, 25 of whom have alread
completed their courses thi
year. Throughout 2013, 14
more will receive vouchers t
complete the 200 FEJOD/
members to receive training g
pledged by the Technical
Education and Skill
Development Authority and
PFI.

Promotion of Environmental
Sustainability. In 2012, PF
continued to take a leading
role in the implementation of
the Bataan rnitegrated Coastal
al yI 3SyYSy Program|
in partnership  with  the
Provincial Government o
Bataan and the Globg
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Environment  Facilinited
Nations Developmen
ProgrammeUnited Nations
Office for Project Service
Partnerships on Environments
Management for the Seas (

9l aid ! aWNDPUNGPS
t9a{9! 00 [
included guiding local

A2FSNYYSy il dzy
developing the respectivg
zoning plans in accordang
with the Bataan @astal Land
and Sea Use Zoning Plan.

Through a partnership amon
PFI, the Municipality of Mala
in the Province of Aklan, SM
and the Boracay Foundatiot
Inc., the Boracay Beac

Management Program
0a. .at v gl a
attain a sustainablg

developmert of Boracay Island
The BBMP celebrated i
second year anniversary i
September 2012 with ke
accomplishments that includ
increased water reliability
(98%) and service coverag
(96%), the aquisition of two
(2) seacraft for sea patrol an
emergency useand upgrading
of communication equipmen
for better risk management
the establishment of cora
nurseries near depleted cora
reefs around the island
mangrove reforestation tg
preserve and ensure th
a dzNIA O f 27T
mangrove areas, an
reforestaion of the Nabaoy
River WatershedThe twoyear
efforts of the BBMP havg
contributed to a host of loca
and international recognitions
received by the island in 2011
As part of the celebration o
.atQa as02yH
celebration, Petron signed
Memorandum of Agreement
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with  the Department of
bl G dzNJ € wSazd
and the Municipality of Malay
to reforest and rehabilitate 2(
hectares of the Nabaoy
Watershed for the next threg
(3) years. This commitment
£ a2 Ff A3y SR

supporttothrS 59 bwQa
Greening Program.

Petron also partnered with the
DENR and the City Governme
of Marikina to support the
AdoptAn-Estero/Water
Programfor the Marikina Rive
I YR GKS 59 by
Greening Program. In 2012,
the program was commende
along the 3.1 kilometer stretcl
of the Concepcion Creek,
major tributary of the Mariking
River and identified by the
Marikina City Environmentg
Management Office as
program pilot site witha river
cleanup. The wkdging and
rehabilitation of the crek
banks and easements an
repair of bike lanes
commenced on identified ared
of the Concepcion Creek ar
was completed in February
2013.In 2014, Phase 2 of th
rehabilitation program was
completed.

Petron is also committed to
have its network of fatities
nationwide adopt rivers ang
other water bodies within the
proximity of their respective
areas. As of 2012, the followin
Petron facilities have instituteq
their own AdoptAnEstero
activities:

0 Nasipit Depot (Talisa
Creek)

i Davao Depot (Pampang
Creek)

0 Gasul Operations, Sq
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Fernando, Pampanga (De
Paz Norte Creek)
U Gasul Operations, Legaz
City  (Reniilisan  Roa
Creek)
i Palawan Depot (Cit
Estero)

In 2014, nine (9) depo
locations also had their ow
AdoptAn-Esteroactivities

For the Nationh Greening
Program, Petron undertook t
contribute i 2 (1 K S gdal{
of planting 1.5 billion treeg
from 2011 to 2016 Together
with  Depot and  Plant
Operations, PF| establishe
commitments to the greening
campaign by the Roxas Dep
(20 hectares in Nabao
Watershed in Malay, Aklan)
and the lloilo Depot (five (5
hectares in Maasin Watershe(
lloilo Province).

Petron also continued to wor
with Petron Gasul in the
dredging of the twekilometer
stretch where the Marikina ang
Pasig Rivers meet. As of ti
end of 2012, the operation
were more than halfway
through their target, with 81%
or approximately 103,000 n
of the waterway dredged.

9 CommunityBased Programs
PFI and the PBR undertoq
strategic community program
that benefitted thousands of
residens in the province sucl
as the (a)Sulong KaBataat
program that provided value
formation, technical skills an
leadership training to theg
youth and (b) Sulong
KaBarangayrogram, a public
private partnership among thé
local government of Limay
DSWD, PFl,the PBR, and
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PinoyME Foundation, tha
helped establish four (4
community subprojects and
one livelihood sukproject by
resident volunteers of
Barangays Alangan and Lamg
In 2012, a total of 101 out g
school youths and 24
graduating college student
from Balanga City|
Municipalities of Orion ang
Abucay underwent value
formation workshops unde
the Sulong KaBataamprogram
and volunteers from Baranga
Alangan and Lamao now supf
the rug requirements of the PB
and produces doormats fo
local markets.

The Petron Community Healt]
Center within the compound o
the Pandacan Terminal serve
a total of 1,201 patients in
2012, bringing the tota
number to 2,637 since March
2010.

Petron continued to suppor
the development of Rosarig
Cavite through various CSH
initiatives including the (a
rehabilitation of the waters off
the coast of Rosario throug
the use ofthe artificial reef
technology called REEFbuds
partnership  with  Yes2Lif¢
Foundation and the Rosari
LGU and (b) donation of seg
money to the Municipality of
Rosario that allowed a total g
693 residents to secure loar
to start or enhance their
livelihood activities.

1 Responding to Crises.Petron

demonstrated its commitment
anew to caring for the
community when it
immediately mobilizedad assist
hundreds of families displace]
by several major typhoons thg
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hit the country. It conducted
relief operations in severq
cites and municipalities if
Metro Manila and the
provinces of Bataan, Bulaca
and Rizal when Typhoon Gen
and the southwestmonsoon
rains caused massive floodin
in Metro Manila and the
Central Luzon region in Augu
2012. In December 2012, i
relief operations were brough
to Compostela Valley an
Davao Oriental when Typhog
Pablo hit the southern part o
the Philippines. Relief
operations were alsg
conducted in (i) Zamboanga
due to the siege in Septembg
2013, (ii) Bohol and Cebu afts
the major earthquake in
October 2013, and (iii) Leytq
Oriental Mindoro, lloilo, Capi
and Cebu after Typhoo
Yolanda (Haiyan) in Novemb
2013.

In partnership with 8n Miguel
Corporation, PFI also continue
to  support rehabilitation
efforts being implemented
jointly by Habitat for Humanity
Philippines, Inc. and Gawsg
Kalinga to build houses fg
those displaced by Typhoo
Sendong in Deceber 2011.
t SGUNRPYQa O2YYA
put up approximately 1,250
houses in the cities of Cagayj
de Oro and lliganPetron is
supporting the building ol
houses to help familieg
devastated by Typhoot
Yolanda and the Visayg
earthquake.

And in linewith efforts to help
enhance business continuit
and contribute to resilient
communities, Petron partnere(
with the Corporate Network
for Disaster Response for th
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b2l KQa ' NJ
enhancing the capabilities ¢
LGUs and stakeholders to bui
disasterresilient communities
with the ultimate goal of
attaining zero casualties. P
adopted Barangay Nangka
Marikina City, one of the mog
disasterprone areas in the
O2dzy iNBEZ F2NJ
Project.

Petron also formalized
partnership with he
Department of Science an
Technology to implemen
Project NOAH or Nationa
Operational Assessment ¢
Hazards in its key facilitie
nationwide, in support of the
directive of President Benign
S. Aquino Il for the country t
establish a responsive pragn
for nationwide disaster
prevention and mitigation with
a monitoring and early warnin
system along the Philippine
18 major river basins. The ai
is to be able to provide a si
(6)hour leadtime warning to
vulnerable communities
against impending flods
utilizing advanced technology.

9 Advancing Sustainability

Management and Reporting
Petron published it2012 and
2011 Petron Sustainabilit
Repors (each ana { w €Thed
2012 SR is S (i NRhyy€ns of
publishing an Skhat presents
iKS | 2YLI y &
bottomline accounting of its
business as it impacts on th
economy environment ang
society. It follows the Globg
wS L2 NI Ay 3 Ly A
international guidelines or
Sustainability Reporting, with
B+ level, and checked by 4
independent external reiew
committee. The 201and 2012
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SR were checked by the GR
Head Office in Amsterdam fg
an Application Level Check f
conformity to the guidelines
Petron is only one of a handft
of companies that arg
producing an SR, the firs
Filipino company to a#tin a B+
Level GRI Report, and the fir
company to  successfull
undergo a GRI Applicatio
Level Check using the (
Guidelines. Furthermore, the
2012 SR identified ke
indicators visa-vis the SO
26000 standard on socia
responsibility.

Beginning 2013, th SRof the
Company wasntegrated into
the glossy annual report
following the GRIlinternational
guidelines on Sustainability
Reporting, with a B+ level, an
checked by an independen
external review committee.In
2013, the annual report with
the SR waseviewed by a pane
of independent experts.

In 2014, the sustainability
efforts of the Companywere
discussed into the glossy
annual report The Company i
preparing a more detailed S
for release in 2015.

Anti-corruption programmes ang
procedures?

The Code of Conductexpressly|
provides that bribes are agains
Petron policy and that Petron and i
employees and officers shall neith
solicit, receive nor offer or make
directly or indirectly, any illegq
payments, remuneration, gifts
favors, commissins, donations, of
comparable benefits which ar
intended or perceived to obtair
business or uncompetitive favors fq
the conduct of its business.

Anti-corruption is also specificall
set out as a policy in th€ode of
Conduct and is an offense
punishableby disciplinary action
under the Company Rules ar
Regulations on Discipline.

Training on antkcorruption is
included in the values an
leadership training seminars an
employee orientation programs.

Safeguarding creditors' rights

The Code of Conductexpressly
requires enployees and officers a

all times to be guided by th

Petron ensures thatis able to
meet its commitment as they
arise. It also ensures tha¢ports
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I 2YLI ye@ Q& @DAAA2Y| required urder its facility
highlight professionalism, integrity agreements are timely delivere
fairness, commitment tceexcellence,| to the creditors.

and care of the environment as th
core values of the Company. Petrq
insists that these values be observe
in all aspects of business and expe
the same in its relationships with g
those with whom it does business.

2) Does the company have a separate corporate responsibility (CR) report/section or sustainability
report/section?

Yest SGNRY Lzt AaKSR AG& wnmwm t S {andbity20%2 &R in POA3/ Ahe RELASREs wS L
GKS /2YUWKY@8a Np2F LldzofAaKAYy3d +y {w GKFEG LINBaSyida (K
business as it impacts on the economy environment and society. It follows the Global Reporting Indiddivel( € 0
international guidelines on Sustainability Reporting, with a B+ level, and checked by an independent external
review committee. The 2011 Sidd the 2912 SR werehecked by the GRI Head Office in Amsterdam for an
Application Level Check for conforgito the guidelines. Petron is only one of a handful of companies that are
producing an SR, the first Filipino company to attain a B+ Level GRI Report, and the first company to successfully
undergo a GRI Application Level Check using the G3 Guideligthermore, the 2012 SR identified key
indicators visa-vis the ISO 26000 standard on social responsibility.

After four years of publishing its annual report and sustainability report separdteyCompany integrated the
reports for 2013into onereport S y (i A Gdin§ Re Extra Mile (2013 Annual ReportAs in the previous years,
the 2013 annual report wasubjected toindependent scrutinyand reviewedin accordance witithe GRI. The
Company maintained its B+ Level GRI Report.

For 2014, the annual port of the Companya wA a A y 3 (i 2 disduSed/thislistaibabilfyafdres of the
Company A more detailed sustainability report for 2014 is being prepared by the Confipargieasein 2015.

The Definitive Information Statement, the 2012 anhwoeports (both the SEC Form-A7and the glossy version
SYyGAlGf SR aC2NHAY 3 thé 2083 aRntial regork 9h|SEY BormAlX ahé the website of the
Companyeachalsohasa separate CR/sustainability section.

3) Performanceenhancing mechanissmfor employee participation.
(@Whatisi KS O2YLI yeQa LRtAOe F2N) Ada SyLrtz2es8aqQ al FSidezx

It is the policy of th&Company to promote the safety, health and welfare of its employddse Company has
a corporatewide health, safety and revironment program It also continues to conductemployee
engagement programs that enable the employees to get fully involved in activitiesbtitatfurther their
developmentand promote the interests of the Company

To strengthen the coordination of héh and safety in the Company, the Petron Safety Council was
established topromote safe operations andmprove the Compan{ &afety and reliability performance
Petronalsolaunched in 2010ts BehaviorBased Safety program that aims to cultivate awdtof malasalt

@f 221 Ay 3 2dzi IfissahihnSvatDeiraiging iniBaiide that motivates employees to adopt safety
conscious actions and behaviors.

The Company recognizes thatork life balance positively affesti KS S Y LJX 2 & $o®aidQ theirgod, A G dzR S
strengthers synergies among work groups, and fostdoyalty among employees, encouraging them to
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establish longerm careers with the Company.Work/life balance activities for Petron employeesich as
GKS 1 NI [/ f dzo Q ®hotadraphy Geksiors, abdEbKofvrd Hagi sessioere also conducted. The
Companyalsoparticipated in activities that continued theultural assimilatiorof the Company withthe San
Miguel Groupand providedmore synergy and productive exchanges of besicfices and information.
Petron employees participated in various evepfsthe San Miguel Grouphat fostered camaraderie and
promoted healthy such adlight Market, Valentin@/Halloween partiesHuman ResourceSummit, Fun
Olympics, Battle of the BandX,Factoy andthe integrated Christmas party for more than 5,000 employees of
the San Miguel Group. There were also irtempany sports events such as basketball, bowling, futsal,
darts, badminton and billiards

(b) Show data relating to health, safetyral welfare of its employees.

To ensure safety and emergency preparedness of its various facilities, the Company conducts multifunctional
audits and safety inspections of the depots/terminals, service stations and third party LPG filling plants. The
Compaly participates in industrwide oil spill response exercises through service provider WISE Philippines.
Periodic inspections of firefighting equipment, emergency drills and exercises are conducted at the Petron
Bataan Refinery and the depots/terminals matwide to enhance competency and responsiveness in
addressing emergencies and disastefsteview of the different depot/terminal operations and procedures is
conducted to ensure that safety is always inculcated in these activities. Safety seminansgisa@ne also
O2ylAydz2zdzate o0SAy3d O2yRdzOGSR F2NJ O NA2dza ail 1 SK2f RS
a safety mindset.

In 2014,a total of 32 locationsof the Company wereovered by ISO 9001:2008 certification. Twemitye
locationshad been certified to the IMS that includes 1SO 9001:2008, 1ISO 14001:2004, and 1SO18001:2007.
ThePetron Bataan Refinemgontinues to conform with the international standard of Quality @8iD1:2008),
Environment (1ISQ4001:2004), and Health and SafeBHSAY8001:2004).With its annual safety programs,

the Company achieved several milestones and recognitions from various government agencies for the year
Hamn® 55120 9 tftFyd hLISNFrdA2ya I OKASGSR | otséanil Ay SR
terminals as well as posting a combined record of 60 Million-B&e-hours Milestone covering the whole

division and its contractors on September 24, 2014, with the total safe man hours for 2014 totaling
17,640,267.Petron garnered four (4) awasdand recognitions during thé"gGawad Kaligtasan at Kalusugan

gl NRa Ay hOG206SNJ wamn 3IABSYy o6& GKS 5SLINILYSyd 27
champion and bronze awards for the individual category. Under the institutional categoryedgiagpi Depot

was given the Silver award while the Rosario Depot received the Bronze bronze. Nasipit, Tacloban and Gasul
San Fernando Depots also qualified as finalists for the institutional category. The Rosario Depot, the Davao
Depot and the Tagoloan Depavere the recipients of the Tripartite Certificate of Compliance with Labor
Standards for this year. Gasul San Fernando was also conferred the Child Labor Free Establishment Award
and the Most Fire Safety Conscious Workplace Award for the second consegesr.

The Companyachieved several milestones in their operations as well as recognitions from local government
agencies.{ 9h I OKAS@OSR | aA3ayATFTAOLIYG &l ¥She YAtSadz2yS I
combined record of 49.4 milliosafeman-hours milestone covering the whole division and its contractors as

of December 31, 20120n December 6, 2012all 31 terminals and depots of tHéompany were conferred

with the 2011Safety Milestoned & { YA f S 0  lepartidRt ofdabor andEfployment- Bureau of
Working Conditions.On the other hand, the &ron Bataan Refinery attained 1.4 million mashours or 41
integrated mandays of safe refinery operations, inspite of the increased number of activities d®etnen

Bataan Refinery during the year due to major turnaround and construction of pressure vessels and
atmospheric tanks. Hazards and unsafe behaviors identified were addressed immediately to prevent them
from causing accidents/incidents. With further regular training, safety auditd drills, thePetron Bataan
Refinery attained 1,379 days work, or equivalent to 18.9 million ntenurs, withoutloss time accident
starting September 1, 2008 up to June 12, 20%afety inspections were conducted at 25 depots and
terminals and five (50PG mini refilling plants by K S/ 2 YOp#rayicgh<SafetyGroupto ensure that the
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()

(d)

LI Iyda | RKSNB G2 K $ealthandlshfefyeolad itsertgloyeRs; dudamere guppliers,
contractors and the general publiSafety inspections of sitds i (G KS O2y i NI OG 2 NE&EQ

6
I 2YLI yaQa /2NLI2N}GS ¢SOKyAOlt 3 9y3IAYSSNAY3I { SNIBA O

in eight (8) depots/terminals, 60 service stations and five (5)-filig plants as part of the task force
aasAdy SR (2 OKSO1l 2y RSIf{SNBQ FTIOAfAGASaA®D

The/ 2 Y LJ- @per&tidns Health, Safety and Environment rigorously required all depots and terminals to
conduct drills on emergency response to enhance the competency of its personnel to a level comparable with
noted disaster response organizations. A total of 72 fire drills, six (6) oil spill drills and 38 other emergency
drills which includes earthquake, flood, first aid response, bomb threat and evacuation drills were conducted
in all facilities nationwide.

Depds and terminals receive, store and distribute finished petroleum products and various grades of lube
oils and additives. All 31 depots and terminals attained zero LTI in 2011. Depot operations subscribe to
Quality, Safety and Environment Management Systém guide personnel in maintaining the quality, safe
handling and delivery of products to customers.

{GFrGS GKS O2YLIyeéQa GUNXAYyAy3d YR RS@GSt2LIVSyd LINES3
The Company is committed tprovide its employees a work ensitment that hels promote their
development and potential including throughthe provision of training programsthat will enrich
competenciesdevelop capabilitieand skills and improve knowledge

In 2014, the Company offerde@adership development, magament development and technical programs
and trainings to its officers and employeesTraining hoursfor 2014 totaled105,685 or about 45 training
hours per employee.

In 2013, the Company offered more than 700 programs and trainings to its officetemployees for total
training hours 069,996 or about 33raining hoursper employee. While formal training was reduced, it was
replaced by alternative online learning facilities focusing on, among others, leadership and personal
effectiveness.

In 2022, the Company providedarious irhouse, local and foreign trainings to its officers and employees and
trainings specific to the Petron Bataan Refinery for total training hours ofL835 This translates to about
9.94trainingdays per employee.

The programs covered by the trainings include leadership, strategic management, service excellence,
technical training and safety, professional skills development, supervisory skills, creativity and innovation.
Fifty-five (55) sessions of developmental intemtiens such afkaise the BarUnleash Your Creativity in the
Workplace Corporate Imageand Labor Management Relationsiere conducted to help employees
demonstrate skills, attitudes and behaviors that are in accordance with the Company's core competencies.
Moreover, 26 customized training programs on leadership and management developmemgt, (
Entrepreneurial Developmen$trategic Management in a Global Environmeand Finance for Strategic
Decision Makinpwere conducted tdoostf S R S N& Q ad-addifarfage&haitige. f S

In addition totrainings, the Company also encourages continuing education in accredited universities and

S N.

NI

02ttt S3Sa GKNRIAK GKS /2YLIyeQa 9RdzOFGA2Yy It wSAYOodzNE

{4168 GKS O2YLI yeQa NBgI NR«k ORrviigddgirfarmansezof theLddnipan@ e G K |
beyond shortterm financial measures
What the Company maintainss '  @F NAF o6t S LI & LINBINIY OGKFG A& | @A
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compensation package aimed at providing incentives for the workforce for theewsment of the

I 2YLI ye@Qa 0dzaAySaalt ehéurdgds anhdyfevards sURSIG perfahBance, achievements
and behaviors based on pestablished goals and objectives, and encourages teamwork and accountability
within the organization.

4) What aNB (GKS O2YLIl yeQa LINPOSRdAzNBa F2N KFEyRtAy3a O2YLX | )
corruption) and unethical behaviour? Explain how employees are protected from retaliation.

Whistle-blowing Policy

On May 6, 2013 the Board adopted 2 Y LJI gwh uvdiistleblowing policy, i K $etrén Corporation and
Subsidiaries Whistlelowing Policy dPrior to this, the Company, as subsidiary of San Miguel Corporation,
observed theSan Miguel Corporation and Subsidiaries Whislbeving Policy Thesalientterms ofboth policies
are as follows:

1. Accounting, internal accounting controls, auditing or financial reporting concerns may be communicated to
G§KS DSYSNIft /2dzyaSt FyR [/ 2YLIAIFIYOS hFFAOSNI 6GKS a/ 2

2. Al communications received by the @pliance Officerwill be kept confidential and all relevant
communications to be distributed to the Audit Committee

3. TheAudit Committeewill determine necessary or appropriate action or respgresed

4. Retaliation in any form against arigterested partywho, in good faith, raises a concern or reports a possible
violationwill not to be tolerated

Company Rulesnd Reqgulations on Discipline

It is the policy of the Company under ti@mpany Ruleand Regulations on Disciplinte subject to disciplinary
action any regular, probationary or casual/project employé&eespective of position or classification, who
commits an offense against the Company, its property or its property.

TheCompany Ruleand Regulations on Disciplingrovides implementation gdelines that primarily require that

any disciplinary action be imposed only in accordance with applicable law and regulation and subject to the
requirements of due process. Any third party or employee who has knowledge of an incident covered by the
Compaly Rulesand Regulations on Disciplinmay report the incident to the Company. The Vice President,
Department Head or immediate supervisor of the subject employee will administer the policy and secure all acts
and evidence material to the reported incidedti KS & ! RYAYA &G NI G2 NE O @

In case of any infraction meriting a penalty of grave suspension or dismissal, the Administrator can recommend
the formation of a facfinding committee to purse the investigation, which, in turn, can recommend the
formation ofa Disciplinary Action Hearing Committee if the investigation reveals substantial evidence to support
the imposition of grave suspension or dismissal. The concerned employee will be informed of the charges against
him and given ample opportunity to be hehand defend himself. All findings and conclusions should be
supported by substantial evidence. The decision should also be communicated to the employee.

Code of Conduct

The Code of Condu& ¥ / 2y RdzOG aSida 2dzi t Si NP yikastarid®ds bf@icaNaBdj dzA NJR
business and conduct (and also specifically covers illegal activities such as brltnerfgilure to comply with the

terms of the Code of Conduatill subject an employee to discipline that may include counseling, repdman
suspension and/or termination, in addition to any civil or criminal liability under existing laRisciplinary
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measures will depend on the circumstances of the violatind due process will be followeith the process

The Code of Conducequiresas the responsibility oévery employee and officer and the policytbé Company

to encourage employees and officers to ask questions, ggpetance and report suspected violation#ny
individual having information of knowledge of any prohibited imehandated topromptly report such matters to
the Department Head, Vice President, HunRe&sources Management Department, Internal Audit or the General

Counsel.

OthersMeans to Report

The Company also maintains its website and hotlines through whicteommof any person may be relayed to the
Company for appropriate investigation and/or action.

F. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure

(a) Holding 5% shareholding or mor@ipdated pursuant to the SEC FormQ Tiledby the Companwith the

SEC o March B~

H1 MO

I Y R

iKS y2G64A0S FAfSR

o0& (KS

t SUNBY

SEC on April 4, 201the disclosure to the PSE dated August 18, 2@hd the acquisitionby Petron
I 2NLIR2 NI GA2Yy 9 YLX 2&@Brofshare®i Debdbess 20)4t £ 'y 2 F

Shareholder Number of Shareg Percent Beneficial Owner
SEA Refinery Corporation 4,696,885,564 50.10 SEA Refinery Corporation
San MiguelCorporation 1,702,870,560 18.16 San MiguelCorporation
t SGNRBY / 2 NL1J2 NI |1,386,156,097 780% |t SGNRY [/ 2N1J2 NI
Retrement Plan Retirement Plan

SEA Refinery Corporation is a whallyned subsidiary of San Miguel Corporation, which thus halds

aggregate of direct and indirect shareholding equal to 68.26%e comnon shares of the Company.

Name of Senior Number of acy
Number of Direct shares| Indirect shares / Through Capital
Management K
(name of record owner) Stoc
None.
TOTAL
2) Does the Annual Report disclose the following:
Key risks Yes.
Corporate objectives Yes.
Financial performance indicators Yes.
Nonfinancial performance indicators Yes.
Dividend policy Yes.
Details of whistleblowing policy Yes.
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B.iographigal detr_clils (at least age, qual.ifications, datg of first appointmeryaet experience, and any othe Yes.
directorships of listed companies) of directors/commissioners

Training and/or continuing education programme attended by each director/commissioner Yes.
Number of board of directors/commissioners meetings held duttiregyear 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 directors/commissioners Yes.

Should the Annual Report not disclose any of the above, gledndicate the reason for the noedisclosure.

3) 9EGSNY It | dzZRAG2NDE FSS

Non-Audit Fee in 2014
(professional fees for due

Audit Fee in 2014 diligence and study of various

Name of auditor

(e internal projects and tax
consulting services; in Pesos)
Manabat Sanagustin & Co., CPAs/KPN 6,324,000 2,981,68

Non-Audit Fee in 2013
(professional fees for due

Audit Fee in 2013 diligence and study of various

Name of auditor

(n(FeEes) internal projects and tax
consulting services; in Pesos)
Manabat Sangustin & Co., CPAs/KPMI 6,026,150 8,038,492

Non-Audit Fee in 2012
(professional fees for due

Al e 1 2012 diligence and study of various

Name of auditor

(n(FeEes) internal projects and tax
consulting services; in Pesos)
Manabat Sanagustin & Co., 5,737,000.00 7,847,039

CPAs/KPMG
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4) Medium of Communication

List

The

down the mode/s of communication that the company is using for disseminating information.

Company has the following modes of communication for the dissemination of information

Extenal modes of communication

|l

=a =4 =4

= =4 -4 =4

Conduct of egular quarterly briefings and investor conferences and posting of materials on the company
website

Company website www.petron.com.

Emailand hotline telephone

Disclosures made with the PSE and the 8&«ludirg periodic structured reports such as the definitive
information statement, the annual report and the quarterly reports and unstructured reports)

Social networkingites

Glossy annual report

Interview of or correspondence with Management

Print, radio and ¥ announcements/communications/releases

Internalmodes of communication

=A =4 =4 -4 =4

the modes abovdisted

intranet (PetHub)

corporate newsletter (Petridews)
email blasts

internal memoranda

5) Date of release of audited financial report:

Audited Financial Stateménfor year ended December 31, 2014: April 6, 2014
Audited Financial Statements for year ended December 31, 2013: April 15, 2014
Audited Financial Statements for year ended December 31,:28p#81 15, 2013

6) Company Website

Does the company have aetbsite disclosing ugo-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 corporge structure Yes.
Downloadable annual report Yes.
Notice of AGM and/or EGM Yes.
Company's constitution (company's-tawvs, memorandum and articles of association) Yes.
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Should any of the foregoing information be not disclosed, please indicate ris@son thereto.

7) Disclosure of RPT

It is the policy of the Company that transactidmtween the Company and ifgrent, subsidiariesassociates and

joint venturesk NS 2y Fy FNX¥YQ&a tSy3adK ol aia A y-related paitigsy Subld & A YA
transactions are made at normal market prices and terms. An assessment is undertaken at each financial year by
examining the final position of the related party and the market in which the related party operates.

Pursuant to the requiremas of the CG Manual, the Compafully and timely discloseall material information
concerning its operationsncludingsignificant related party transactions (excluding the purchase of crude oil in
the normal course of business)

The Company likewise stiloses its related party transactions through its consolidated financial statements in
accordance with PFRS and in the Definitive Information Statement arahthelreport (SEC Form 1A).

Thelistofthe/ 2 YL y&8 Qa NBf I G6SR Lawslieé GNJI yal OtAzya Aa Fa F2ff

Value

RPT Relationship Nature

San Miguel Corporation Amount owed as of
December 31, 2012:

P20M

Ultimate parent Purchase of services

Amount owed as of
December 31, 2013:
P94M

Amount owed as of
December 31, 2014
P46M

Amount owedto
Petron as of
December 31, 2012
P15.52B

Petron Corporation Benefit pension plan fol Interestbearing advances
Empl® SS&Q wSi Al permanent, regular and
full time employees

Revenue generated:
P557M

Amount owed to
Petron as of
December 31, 2013:
P16.39B

Revenue generated:
P777M

Amount owed to
Petron as of
December 31, 2014
P6.26B
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Revenue generated:
P428M

Various affiliates

Affiliates under
common control

Supply of bunker, diese
fuel, gasoline and lubg
requirements

Amount owed to
Petron as of
De@mber 31, 2012:
P197B

Amount owed to
Petron as of
December 31, 2013:
P2.98B

Amount owed to
Petron as of
December 31, 2014
P1.50B

Various associates

Associates

Supply of bunker, diese
fuel, gasoline and lubg
requirements

Amount owed to
Petron as of
December 31, 2012:
P17M

Amount owed to
Petron as of
December 31, 2013:
P21M

Amount owed to
Petron as of
December 31, 2014
P29M

Joint venture

Joirt venture

Purchase of goods an
services

Amount owed by
Petron as of
December 31, 2012:
P25M

Amount owed ly
Petron as of
December 31, 2013:
P28M

Amount owed by
Petron as of
December 31, 2014:
P12M
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When RPTs are involved, what processes are in place to address them in the manner that will safeguard the
interest of the company and in particular of its mindyi shareholders and other stakeholders?

Trarsactionswith related partiesare mad2 y 'y | N¥Y Q& € Sy3adK oFaxa Ay |- YFyyS¢
related parties. They are thus made mdrmal market prices and terms. An assessment is undertakeh e
financial year by examining the financial position of the related party and the market in which it operates

And pursuant to the requirements of the CG Manual, the Comprfly and timely discloseall material
information concerning its operationfmcludingsignificant related party transactions (excluding the purchase of
crude oil in the normal course of business)

The Company likewise discloses its related party transactions through its consolidated financial statements in
accordance with PFRSchim the Definitive Information Statement and the annual report (SEC Fotf). 17

G. RIGHTS OF STOCKHOLDERS
1) WAIKG G2 LINIAOALIGS STFFSOUAGSte Ay FYyR @268 Ay ! yydz
(&) Quorum

Give details on the quorum required to convene the Arnd k { LISOA Lt {201 K2t RSNAQ a
its By-laws.

Quorum Required Majority of the issued and outstanding capital stockPetronentitled to vote

(b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

System Used TheCompany observes the on@te-one-sharerule.

The Bylaws expressly provide thaach stockholder shall at every meetir
of the stockholders be entitled to oneote, in person or by proxy, for eaq
share of capital stock e by suchstockholder.

In the case of election of directorshe Bylaws provide for cumulative
voting such thata stockholder may distribute his/her votes per share to
many persons as there are directors to be elected, or he/she may cum
his stares and give one candidate as many votes as the number of dire
to be elected multiplied by the number of shares he/she has, or he/she
distribute them on the same principle among as many candidates as hg
shall see fit; provided, that the totadumber of votes cast by him/her shg
not exceed the number of shares owned by him/her as shown in the b
of the corporation multiplied by the whole number of directors to

elected.

Description

If at any meeting of the stockholders a vote by ballot shall benaltee By
laws require thata voting committee shall be created to adopt its own ru
to govern the voting and take charge of the voting proceedings and
preparation and distribution of the ballots. Each member of the vol
committee, who need not betockholders, is required to subscribe to
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oath to faithfully execute his/her duties as an inspector of votes with st
impartiality and according the best of his/her ability.

For the 20122013 2014and 2015l yy dzl f & (2 O K dMilRS
balloting system was prepared and made availabkdloting was dispense
with with the approval by the stockholders of the verbal motanade to
approve proposed resolutian

) {i201K2ft RSNEQ wA3IKiGaA

[Aad Fye {(i201K2f RSNAQ IwA IKILHAO 1ORYTORBINYBEAY Ja S §/ilyidgF I «{ K
down in the Corporation Code.

{201 K2f RSNBRQ WA 3 {201 K2f RBtNR Q WA
The Corporation Code The Corporation Code
b20iA0Sa 2F a2 @yekherfwihs
the definitive information statement, are
distributed no later than 15 business days befq
the meeting. The notice and agenda are al
published in newspapers of general circulation.

Right to receive noticeof meetingsin accordance
with the Bylaws which in turn,setsa 15-dayrule
for the delivery of the notice.

In 2015, the notice, agenda and the Definiti
Information Statement for the 2015 annu
ai201 K2t RSNBRQ YSSiAy:
2015 were released to the stockholders on Ay
17, 2015, 32 days before the medjirMoreover
the notice and agenda were published on Af
19, 2015 in The Philippine Star and The Ma
Bulletin.

The stockholders of the Company are given
opportunity to directly ask Management and th
Board dNA y3 (G(KS 2LISy T2
meetings in accordance with the guidelines
by the Company and announced at the start
the meetings

G201

ax

wA3dKG G2 FGGSYyR

Dividends(updated pursuant to the SEC FormGstlated August 7, 201November7, 2014 March 17, 2015
and Augist 10, 2018iled by the Company)

Cers o ShE e Declaration Date Record Date Payment Date
2015
Series 2 A August 10, 2015 1 4Q 20150ctober 16 2015 1 4Q 2015:November 32015
Preferred shares { 1Q 2016January 18, 2016 1 1Q2016: February3, 2016
Series 2 B August 10, 2015 9 4Q 2015: October 16, 2015 1 4Q 2015November 3, 2015
Preferred shares 1 1Q 2016: January 18, 2016 1 1Q 2016: February 2016
Common Shares| March 17, 2015 April 1, 2015 April 16, 2015
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Series 2 A
Preferred shares

March 17, 2015

1 2Q 2A.5: April 17, 2015
1 3Q 2015: July 20, 2015

1 2Q 2015: May 4, 2015
1 3Q 2015: August 3, 2015

Series 2 B

Preferred shares

March 17, 2015

1 2Q 2015: April 17, 2015
1 3Q 2015: July 20, 2015

1 2Q 2015: May 4, 2015
1 3Q 2015: August 3, 2015

2014
Common Shares| March 24, 204 April 8, 2014 April 23, 2014
Preferred Shares May 6, 2014 May 21, 2014 June 5, 2014

Preferred shares

August 6, 2014

August 22, 2014

September 5, 2014

Preferred shares

November 7, 2014

November 24, 2014

December 5, 2014

Preferred shares| November7, 2014 | February 182015 March 5 2015
Series 2 A November 72014 | January 202015 February 32015
Preferred shares
Series 2 B November 72014 | January 202015 February 32015
Preferred shares

2013
Common Shares| March 18, 2013 April 12, 2013 May 8, 2013

Preferred Shares

1.March 18, 2013

2. August 8, 2013

1. 2Q 2013: May 10, 2013
30Q 2013: August 8, 2013

2. 4Q 2013: November 11, 2013

1Q 2014: February 7, 2014

1. 2Q 2012: June 5, 2013

3Q 2012September 5, 2013

. 4Q 2012Decemler 5, 2013
1Q 2012: March 5, 2014

2012

Common Shares

March 7, 2012

April 2, 2012

April 24, 2012

Preferred Shares

1.March 7, 2012

2. August 9, 2012

1. 2Q 2012: May 18, 2012
3Q 2012: August 16, 2012

2. 4Q 2012: November 16, 2012

1Q 2012February 5, 2013

. 2Q 2012: June 5, 2012
3Q 2012September 5, 2012

. 4Q 2012December 5, 2012
1Q 2012: March 5, 2013
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{0201 K2t RSNBQ tIFNIAOALI GAz2Y

1.

State, if any, the measures adopted to promote stockholder participation in the Annual/Sakci
{201 K2t RSNBRQ 4dh8 Brickdyira Bn havy &rkhdiiess yal other parties interested may
communicate directly with the Chairman of the Board, individual directors or board committeewlude in

the discussion the steps the Board has takemdolicit and understand the views of the stockholders as well

asLINP OSRdzNB& F2NJ LMzidAy3d F2NBINR LINRLRAaAlIfa G adg201K

Measures Adopted Communication Procedure

Ly Fff GKS &id201 K2t RS After the Chairman has called the meeting
an open forum is scheduled tef the | order, the Corporate Secretary annoumscthat
presentation of the Management Report to giy there will be an open forum after thg
the stockholders the opportunity tairectly ask| Management Report and thatto give more
guestions or raise concerns and issués | stockholders the chance to ask questiopsprity
Management and the Board. will be accordedto written questionsgiven in
advance Question forms are made readily
Representatives ofthe external auditors of the available from usherettegposted in accessibls
Companyare also present at the meedhgs to | areas of the meeting venue
respond to appropriate questions concerning tl
financial statements of the Company. The identity of the stockholderis requested to
be indicated and/or advised to allow the
The above measures were observed during | Company to writeor email them in the even
2012 20132014 and 2015 y y dz £ & ( | there is further information on their concerns ¢
meetings held on May 15, 2012May 21, 2013, if their queries or concerns are not addressed
May 20, 2014and May 19, @15, respectively lack of time

The above procedure was observed during 1
2012 2013 2014and 2015 yy dzF £ &
meetings held on May15, 2012 May 21, 2013,
May 20, 2014and May 19, 2015espectively

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

It is the policy of the Company under the CG Marthat & K I NB K 2 f R S NEmMger@raliidt yny NIA I K (
those in respect of thematters listed above)are encouaged to be exercised. The CG Manual further

provides thatd K I NJ K 2 f RsBdwb Ae piindied byemoving impediments to the exercise sfich

a Kl NBK2f REhdlBogrd ishiisTagkédio do what is necessary to remove excessive unnecessaty cos

FYR 20KSNJ I RYAYA&UNI GAPS AYLISRAYSyiGa (2 ad201K2f RSN
person or by proxy.

To encouragén generathe participation by the stockholders @i 2 O1 K2 f RSNE Q Y S Sduchy 3a 2 1
meetingsare held in accessible venue#\s an additional measure to disseminate information on the annual
A0201 K2t RSNBRQ YSSUAy3Isr GKS /2YLIl ye LlzotAakKSa Ay Yy
meeting. Further, the Company does rmejuire any documenbr formality for the execution of proxies

other than what is required in the lavwe.g., proxies do not need to be notarizedin 2012, the annual
a0201K2f RSNAQ Y& (Bhayigia Mahild HokelBdatBd aklyGarden Way, Ortigas Center,
Mandalyong City In addition to the release of the notice of the meeting with the Definitive Information
Statement, the notice was publishéad ThePhilippine Star and the Business Mirror on May 4, 20022013

and 20124 GKS | yydz f a&ee@haRii \RiNErde Cyust®libAlotaed aCapt. Henry
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P. Javier St., Pasig City. In addition to the release of the notice of the meeting with the Definitive Information
Statement, the noticeind agenda of the 2018nd 2014 annual stockhRIS Mdefing werealsopublishedin

The Philippine Star and The Manila Times on April 26, 2818 The Philippine Star on April 16, 2014,
respectively

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?

Yes. In 2015, the notice and agenda, together with the Definitive Information Statement for the 2015 annual
A0201 K2t RSNAEQ YSSiAy3d aOKSRdzZ SR 2y 2abudinessiqys béeret mp & |
the meeting. The notice and agenda were also published in The Philippine Star and The Manila Bulletin on
April 19, 201521 businesgdlays before the meeting.

a. Date of sending out noticesApril 17, 2015
b. 58S 2F GKS ! yydz t k{ ngdayi9, 201§ 201 K2t RSNEQ aSSiA

For the 2014F yy dzl t aG201K2f RSNEQ VYSSGAy3ax vy 2 ibusihéss dag SNB ¢
requirement of the SRC Rules.

a. Date of sending out noticesApril 25, 2014

b. 58S 2F GKS ! yydz f k{ LIMayeo,2014 1201 K2t RSNEQ aSSiGAy
{AYAfFNI &z GKS y20A0Sa 2F (GKS wnmo | yydz f-busileasO] K2t F
day requirement of the SRC Rules.

a. Date of sending out noticesApril 26, 2013

b. 58S 2F GKS ! yydz t k{ LIMayet, 2013 1201 K2t RSNEQ aSSiGAy
TS y2GA0Sa 2F GKS HAamMH Fyydzrf adG201K2f RSsh@isQ@day SSaAy
requirement of theSRC Rules

c. Date of sending out noticesApril 23, 2012

d 5FrG8 2F GKS ! yydz f k{ LIay5, 2017 1201 K2t RSNBRQ aSSiAy

State, ifany)j dz8&GA2ya yR yasSNE RdANAY3I GKS ! yydzd f k{ LISOAI

Questions and commentsvere raised by stockholders during the 2012013 2014 and 2015annual

a2 01 K2 f RS MEtieseYvdre dodughéhted in the minutes made available to thekbolders during

G§KS Hwnmo | yydz f #niedpd & GuesRoBNEsad driddtiie 2§13 meeting during the

Hamn FyydzZZt a0201K2t RSNEQ YSSiAy3a Ay NRadsidrG@andz2 ¥ | dz
commentsraised during e 204 yy dzl £ &0 2 O] K 2 tlsoSdchEnented 813hée miyiudie® beNB

made available to the stockholders during the 801y y dzl f a2 01 K2t RSNAEQ YSSiAy3

Questions and comments raised during the 201y y dzl t a G201 K2f RSNEQ ViSteeld Ay 3 |
minutesthe draft of which is posted on the company website
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2015 Meeting
Among the questions and comments raised during the open forum and the answers given are as follows:

1 Benefits of the RMR (from Mr. Oscar Cui of Quezon Qityhe Chaiman explained that the project is
undergoing commissioning and fine tuning and its full potential would be felt the following year.

1 Performance against competitorfdm Mr. Judiel Panganiban of Mandaluygngrhe Chairman replied
that Petron remains themarket leader in the Philippines with almost 40% of the total market in 2014,
more than the share of two other multiational players combined.

1 Euro 4 standards compliance (fravis. Clarissa Ng of San Jjiarhe Chairman informed the stockholders
that, as early as about two to three years ago, Petron already has made available a-&mpléant
product.

1 Difference in service stations in Malaysieoifn Mr. Jules Dimaculangan of Lipa City, Batangabhe
Chairman answered that the Petron service sta$ in the Philippines and Malaysia have the same look
and level of service, with the only difference being that we havesszife stations in Malaysia.

1 Petron Malaysia performancérdm Ms. Marilyn Mafialac of Sta. Rosa, Lagurighe Chairmainformed
the stockholders thathat Petron Malaysia was doing well, earning more than what was projected when
the companies were acquired.

1 Petron volleyball teamflom Ms. Chiqui Igama of Sampaloc, MailaThe Chairman informed the
stockholders that the Petron Vleyball team is doing very well and has in fact won two straight
championships.

9 Card products for loyal customefsofn Ms. Sarah Villanueva of Bacoor, Cavitdne Chairman confirmed
that the Company has the Petron Value Card that provides variousuditc@nd benefits to loyal
customers.

1 Service station expansiofigm Ms. Mhel Tayag of Angeles, Pampahgde Chairman explained that the
target is to build 20800 new stations per year. While difficulties in terms of obtaining the relevant
permits are sometimes encountered, he assured that the Company would still endeavor to achieve
building 206300 stations a year.

1 Availability of old promotional itemdgrém Mr. Dominic Olid of Las PifjasThe Chairman confirmed that
some items still have avabée stock and that any interested person could ask the assistance of the
usherettes for the purchase of the items.

1 Notice of meetingffom Mr. Nicasio Inguengan of Commonwealth, Quezon) Cithe Chairman assured
that the matter on the delivery of the riwes by third party service providers would be reviewed.

1 Petron Bulilit stations dealershipBdm Ms. Amor Sande The Chairman confirmed that the Company
still approves Petron Bulilit stations dealerships and that any one interested to become ex deaf
submit to the Petron offices his/her letter of intent to be a dealer.

1 Petron Value Card.A stockholder asked from the floor whether the towing services covered by the
Petron Value Card are available for towing vehicles parked in building pagkeas. He also
congratulated the Board of Directors for the company performance in 20k Chairman thanked the

stockholder. In reply to his query, the Chairman explained that towing services are handled by a third

party service provider and that theoncern raised would be relayed by the Company to such provider.
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9 Hiring of new graduateffrom Ms. Nenette R. Baltazar of Sta. Ana, Manildhe Chairman confirmed that
the Company hires new graduates, especially chemical engineering graduates fordaha Bxinery.

1 Property for rent A stockholder asked from the floor whether his properties in Tandang Sora, Quezon
City and Tagaytay may be used by Petron to help increase the number of its service stations and boost
sales. The Chairman requested theckholder to leave his nhame and address and advised him that
Mr. Archie Gupalor, Vice President for National Sales, would check the viability of his properties.

M Other stockholder matters Matters such as cash dividends and stock certificates wduised to be
referred to the Petron stock transfer agent for appropriate action.

A stockholder relayed from the floor certain of his observations and queries. He noted that the Chairman
of the meeting held proxies of almost 79% of the total outstandingimon stock, representing more

than the quorum required. He also noted that the minutes of the previous meeting did not explicitly
document everything he mentioned, including his comment on the number of directors of the board, to
which he wanted to regter his objection, and the venue of the meeting. He further noted that the
income of the Company for 2014 was lower than that of 2013 and the dividends for the common shares
were still at P.05 per share. He also mentioned that director Chief Justigafiban was affiliated with

many companies and held various independent directorships. He asked that Director Panganiban ensure
that he is able to discharge his functions as independent director of all the companies he is in.

2014 Meeting
Among the giestions and comments raised during the open forum and the answers given are as follows:

1 Satus of the RMR2 (from Mr. Henry Pelayo)The Chairman explained that the project was so far within
the budget and targeted to be completed within a month aftéretoriginal schedule. He further
explained that, for a project of the magnitude of RMPthe Management of the Company should be
commended for managing the budget and completion schedule.

f  Euro 4 standards compliancEhe next question was with regardioK S / 2 YL yé Qa | oAf Ade
G§KS 9dz2N2 n aidl yRINR&a YIYyRFGSR o0& GKS 5SLINIYSyd
take effect in January 2016. The Chairman confirmed that the Company would be able to comply with
the DENR mandate sintlee RMP2 project would enable the Petron Refinery to produce fuels compliant
with Euro 4 standards.

1 Transfer of the Pandacan Terminal (fradr. Ronaldo Cordova).The Chairman answered that the
Company had begun the transfer of its depot to severediimns, including Limay, Rosario and Navotas.

T 2013Incomet KS ySE( |jdzSaiAz2y az2daAKi Of F NAFTAOI(GAZY 2y 6
P5.1 billion. The Chairman explained that, as discussed during the Management presentation, crude oil
prices in 2013 were less volatile.

1 Network Expansion Progranpdate The Chairman informed the stockholders that more than 200 new
service stations were built in 2013, with the aim of reaching about 5,000 service stations in the coming
years. He also exptaéd that all interested dealers, including stockholders, were welcome to apply to be
dealers and he invited them to visit the Petron offices to inquire about the requirements and
qualifications for a dealership.

1 Oil smugglingThe Chairman confirmed thatil smuggling still existed though reports indicated that its
incidence had decreased.
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1 2014 PerformanceThe Company was then asked about its performance in the first few months of 2014.
The Chairman answered that the first quarter of 2014 was good.ekgained that, after the
commissioning of the RMP, the Company would eventually perform much better.

1 Relief and rehabilitation efforts of the Comparkhe Chairman explained that the Company helped
families and areas affected by Typhoons Ondoy amii&gg and by high tides in Navotas. The Chairman
emphasized that Petron would always be ready to assist in times of calamity.

1 Petron Malaysia businesft. was raised that the Company was reported to have inaugurated its first
station in Malaysia. An @k §S 2y t SGNRYyQa NBGFAf o0dzaAySaa Ay
Chairman explained that, since the rebranding of the service stations in Malaysia to the Petron brand,
volume increased by approximately 20%. He also explained that, coupled with -iranding, the
refurbishment of the service station facilities and the provision of valdéed services such as cleaning
of vehicles while gassing up, contributed to the increase in sales volume.

91 Dividend rateraised from the floor by Ms. Mary Jane Miapand Ms. Renata Gomegand distributions
on the undated subordinated capital securities of the Compahg Chairman explained the dividends
are restricted by the present needs of the Company but assured the stockholders that San Miguel
Corporation, he majority owner of the Company, would itself push for higher dividends as soon as the
Company is able to support such increased dividend declarationEMmanuel EErafia Seniro Vice
President and CF@Jso explained that a substantial part of the eiaugs of the Company and proceeds
raised from its funetaising activities for the past four (4) years were being used to defray costs of capital
projects of the Company, such as the RRIPHe further explained that, once the commissioning of the
RMR2 is ompleted, the Company is expected to eventually earn more and, thus, be able to declare
higher dividends. On the distributions on the undated subordinated capital securities of the Company,
Mr. Erafia informed the stockholders that the Company issued pegbesecurities in 2013 as part of its
fund-raising efforts for the RMR. Holders of the perpetual securities are paid distributions as a return
on their investment.

1 Commendations from stockholderdMs. Til Escoveexplained that she bought her shew during the
initial public offering of the Company and informed the Management that she initially had apprehensions
on how Petron could compete in Malaysia. She explained that she was impressed with the discussion of
Mr. Ang on the performance of Petran Malaysia. She also said that it was important for Philippine
companies to be competitive in the ASEAN region.

Another stockholder spoke from the floor and commented that the good performance of the Company in
2014 was indicative of good management.

1 Other stockholder concerné\nother stockholder asked the Audit Committee to be vigilant in the review
of the financial statements of the Company. He also asked Management to consider holding the meeting
at the San Miguel Head Office. Another stodkleo also requested the Company to have the
information statement delivered earlier and thanked Mr. Enrique Yusingco, General Manager of SMC
Stock Transfer Services Corporation (the stock transfer agent of the Company) and Ms. Charmaine V.
Canillas, Assiaht Vice President Corporate Affairs of the Company, for their help and assistance.

2013 Meeting

The questions and comments raised and the answers given are as follows:

1 Oil smuggling and its effect on the Companyhe Chairman explained that oil sggling has been
present since the oil industry was deregulatels smuggling becomes more rampant, less taxes are paid
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to the government and the volume that the Company sells may decrease since the prices from illegal
sources are cheaper.

Status GKS / 2YLI yeQa AyTEeSChdrmad yegliad thatyPetrar Malaysiad Wiak a good
investment and the business in Malaysia was doing weéd.encouraged the stockholders to go to Kuala
Lumpur and see from the airport and all the way toth@citK2 ¢ Yy A OS t SGNRByYy Qa adl (A
noted that another investment as good as Petron Malaysia may not be easy to Timénswer a related

guery, the Chairman explained that the issue on branding in Malaysia was being addré§bdld. the

namS 2F t SGNRyYy A& Ot2a$sS (2 tSIiNRylraQs G(4KS /2YLl ye

Entry of new players The Chairman explained that the Company could not do anything about the entry
of new players. Under a deregulated market, new players are tioeput up their own stations and
purchase their products from different sources.

Dealership of the Bulilit stations The Chairman explained that the investment required foloudilit
station was minimal to facilitate the putting up of service statiomsmall locations.While a company
owned gas station would require around P-20 million as initial investment, he said thabalilit station
would only require about P5 million. The Chairman likewise noted thathihldit stations may be
expanded tobecome regular stations. The lot size required fobuilit station was estimated to be
around 5001,000 square meters.

Benefit of the RMR - The Chairman replied that the Refinery was rated at 180,000 barrels a day but
only runs at an average of 1Q0@0 barrels a dayHe explained that running the Refinery at full capacity
would result in a bigger volume of bunker fuel which the Company was already selling at &loss.

the Refinery is upgraded, the Company may run it at 100% and the bunkexdué be converted to
higher margin white productse(g., gasoline, diesel) and more petrochemicals such as propylene and
xylene.

Priority projects of Petron from 202916 - The Chairman confirmed that the upgrade of the Refinery
remains to be the prigty project. hy 0S (G KS dzLlJANI RS A& O2YLX SGSRX KS
revenues would improve which would translate to higher share price and higher dividends.

New product of the Company available in the marké&he Chairman explained that the ngwoduct,
G{ dzLJISNJ 9EGNY DIFaz2fAySzé Aa | NBadzZid 2F RANBOGAODS
minimum octane rating of 91RON.

Petron Value Card and its benefitghe Chairman explained that the points earned by the Petron Value
Card have no expiry and cardholders would soon have expanded benefits.

Lower amount of dividends was declared for the ye@he Chairman said that the sudden drop of crude
oil prices in the world market resulted in a decrease in revenis. however, assured the stockholders

GKIFId 2y0S GKS wSTAYSNE dzLJANI RS Aa O2YLX SGSRE GKS

Network expansion program The Chairman explained that the network expansion program was still
ongoing. After three (3) years of undergainits expansion program, the Company had more than 2,000
stations.

Status of Pandacan depot relocatienThe Chairman noted that the Company would comply with the
orders of the City of Manila and the Company would cooperate to move out of Pandac016yThe
Company has started to build tanks in Limay, Bataan, Rosario, Cavite and Navotas.
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2012 Meeting

The questions and comments raised and the answers given are as follows:

il

Benefit of the acquisition by the Company of the downstream businegsomn in Malaysia The
Chairman explained that, with the acquisition of sutegrated downstream business, the Company had
extended its businesses outside the Philippines. The Company now owns and operates the Port Dickson
Refinery, product terminaland a network of approximately 550 retail service stations in Malaysia.

Satus of the Rfinery Master Plan Phase2 6 & w-a € and the network expansion program: The
Chairman replied that the construction of the RMRvas on schedule and expectedlie completed in

2014. The completion of the RMP2 would enable the Company to increase its capability to process
heavier crudes and convert fuel oil into a broader range of products and petrochemical products. On the
network expansion program, he explaingtht, as of end December 2011, the Company had built about
700 new stations thereby bringing the number of its service stations to about 2,000.

Offer for the sale of the Refinery to the governmentMr. Ang emphasized that the Company was not
selling he Refinery. He explained that he just raised the thought on the sale when asked how else the
Company could help the government since the acquisition of the Refinery would allow the government
to closely monitor importations and collect appropriate taeesl duties.

Hfect on the Company of the recent numerous decreases in gas retail pritas. Chairman explained
that the Company was not always able to increase retail prices even when the price of crude oil went up.
The high cost of inventory of ducrude oil resulted in lower margins.

Requirements to qualify for a retail dealershipMr. Ang explained that the primary requirement for
operating a service station was finding a good location that the Company could buy or leaseriong

Reportedacquisition by the San Miguel Group of Philippine AirlineBir. Ang replied that Philippine
Airlines was already an existing client and the Company would continue to sell to it at competitive prices.

Comments relahg to providing assistance for regciling the records of their shares and receiving
dividend payments: The stockholders were advised to approach the stock transfer agent, SMC Stock
Transfer Services Corporation, whose representatives were present at the meeting. The Chairman also
suggeested that the stockholders concerned visit the Office of the Corporate Secretary of the Company.

Suggestioron LPG delivery- The Chairman explained that an LPG delivery scheme was already in place
but any further assistance on the matter may be brbutp the attention of the Company.
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5.

wSadzZ G 2F !yydzZ t k{ LISOAILf {0201 K2t RSNBQ aSSiA
¢KS NB&adz Ga 2F GKS wnanmp lFyydzadt aG§201K2f RSNAQ
Resolution Approving Dissenting Abstaining
Approval of amendment of articles of
incorporation toprovide a re 7,161,841,526 3(3568’0/20(3&3913;&8 o | 0 (0%)
issuability feature of the preferred ;ngrffgjrggggﬁgfgﬁoﬁg;‘;gm“ common and preferred
shares shareholdings)
Approval of minutes of 2Gannual 0 0
50201 K2f RENEQ YSS 7,498,047,45979.98%) | 0 (0%) 0 (0%)
Approval of management report for o 3,359,100
year ended December 31, 201 7:494,688,35479.94%) | 0 (0%) (0.04%)
Ratification of acts of director and 3359 100
2FFTAOSNBR aAiAyOS f I|7494,688,359 (79.94%) 0 (0%) o
' (0.04%)
meeting
Appointment of R.G. Manabat as 7.498,047,45479.98%) | 0 (0%) 0 (0%)

external auditor

Election of Directors
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