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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

For the fiscal year ended 2017
SEC Identification Nuimber 14829 3. BIR Tax identification No. 000-164-757

Exact name of issuer as specified i its charter PILIPINAS SHELL PETROLEUM CORPORATION

. Metro Manila, Philippines 6. (SEC Use Only)

Province, Country or other jurisdiction of Industry Classification Code:
incorporation or organization

Shell House, 156 Valero Street, Salcedo Village, Barangay Bel-Air, Makati City 1227
Address of principal office Postal Code

(632) 816-6501
Issuer's telephone number, including area code

Not Applicable
Foermer name, former address, and former fiscal year, if changed since last report.



I.

fifiv d fitability | t

Board Is com poso directors with collective
working knowledge, expeatience or expertise ihat
is relevant to the company's Industry/sector.

1.

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

Principle T: The company should ce headed by o p

1.

individually and coliectively to enable them to
fulfill their roles and responsibllities and respond fo
the neads of the organization.

Board Is composed of o majority of non-
executive directors.

2. Board has an appropriate mix of competence COMPLIANT
and expertfise.
3. Directors remain gualified for their positions COMPLIANT

COMPLIANT

e

o foster the long- ferm success of the comporation, and to sustaln ifs

z

Boa as implemented a process for the selection o
directors who can add value and contribute independent
judgment fo the farmulation of sound corporate strategies
and policies.

The members of the Bogrd are composed of businessmen,
professionals, educators, insurance experis, enginsers and
persondaiifies with extensive knowledge, experience and
experiise in the petroleum industry. For more information on
the gudlifications of the Board members, please refer to
hitp://pilipings.shel.com.ph/about-us/leadershin/boarg-
of-directors.htmt

The gualiication standords for cirectors of the Corporation
are found in Sections 222 and 2.2.3.1 of the Revised
Manual on Corporation Governance (“CG Manual™). The
nomination process conducted by the Nomination
Committee is oullined In Section 9.1.46 of the Revised
Manuat. Flease refer to
hito://pilinings.shell.com.ph/investors/aovemnance/ icr o
nient/par/texdtimage siream/1 5124469273599/ bcefdB8c5kh4
b388a58494eebh7ad37c002502420432181 7bea82c0e%4 1 db
2ebd/sec-pspo-revised-manuc-on-corporate-
govermnance-may-31-2017.pdf.

The Board is composed of eleven (11) directors, three (3] of
whom are independent directors and four [4) are non-
executive directors. The remaining four (4) are executive
directors.,

ais

SEC Form — [-FACGR * Updated 21Dec2017

Page 2 of 61



Company provides in its Board Charter and
Manual on Corperate Governance ¢ policy on
training of directors.

COMPLIANT

For mare information on the directors and the type of their
directorships, please refer to
hitp://pilioinas.shell.com.ph/about-us/leadership.himil.

Sections 2.2.3.1.6 and 4 of the CG Manual provide for the
orienfation and fraining of directors. Pursuant to Section
22332 of the CG Manual, the Corporate Governance
Committee recommends continuing education/training
programs for directors and proposes and plans relevant
frainings for the mambers of the Board. Please refer o
hitp://pilipings.shel.com.ph/investors/govemance/ icr co

Nent/parffexdimoge stream /1 5124469273599/ dcefdB88csha

D3AB4eh84%4eeh/ad32c00250242¢432181 7hea82c0e%4 1 db

Zebd/fsec-pspo-revised-manual-on-corporgte-
govemnance-may-31-2017.pdf.

for ol directors.

2. Company has an orientation program for first COMPLIANT
fime directors.
3. Company has relevant annual confinuing fraining | COMPLIANT

Sections 2.2.3.1.4 and 4 of the CG Manual provide for the
orfientation and fraining of first fime directors. Please refer
1o

hWHpJ/piipinas.shell.com.ph/invesiorns/dovernance/ Jor co
ntent/parfdexdimage.stream/151246927359%/4cefd8Basn4d
D3B4e5B49beebT ad3Fol0250242c4321 81 7beal2ele’41dh
Rebd/sec-pspo-ravised-manual-ch-corporaie-
governance-may-31-2017 odf.

Information on the trainings ottended by the Corporaticn's
directors can e viewed at
hito://edge.pse.com.ph/openDiscViewer.doZedge no=40
C3fb4d0dc040d03318251¢9257320c# sthash SIFZMMOLdpbs
and

hitp://fedge.pse.com.ph/openDiscViewer.dofedae no=f4
A3 c78h 0684273318251 09257320 # sthash iRdPatos dolbs
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1. Board has a policy on board diversity.

COMPLIANT

Board of Directors.

1. Boardis assisted by a Corporate Secrefary. COMPLIANT

2. Corporate Secretary is a separate individual from COMPLIANT
the Compliance Officer.

3. Corporate Secretary is not a member of the COMPLIANT

In 2017, the Beoard is composed of eight (8} male ond fhr
{3) female directors. In 2018, one of the female non-
executive directors stepped down and a male director was
slected. The Corporalion currently has nine (9} male and
two (2] female directors.

The Board has adopted a policy on Board diversity, which
may include diversity In gender, age, ethnicity, culture, skilis,
competence and knowledge. Please refer 1o Section
2212 of the CG Manual
nttp//piipinas shel,com.ph/nvesicrs/govermnancs/ ol ¢
nfent/par/ledimage stream/1 512449273599/ 6cefd88csb4
D3B4eiB4%4ee 7 ad3Te0025024 204321 81 T heal2clef4] db
fZebd/sec-pspo-revised-manual-cn-cormoraie-
governance-may-31-2017. odf.

information on the Corporation’s Corporate Secretary, Alty.
Erwin R. Orocio, is available in the Definitive Information
Sheet for the 2018 Annual Sfteckholders' Meeting |
hitp://edae . pse.com.ph/openDiscViewear doZedge no=73

ClolDb44561284643ca035510béecZbfsthash. 7Y 4O xXwa.do
bs} The Chief Compliance Officer is a sepuarate individual
irom the Corporate Secretary. Please refer to Section 2.1.1
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Page 4 of 61




of the CG Manual
hitp://olipings.shel . com.ph/investors/governance/ icr ¢o
ntent/por/texdimage sireqmy/1 512449273599/ dcefdB8e5h4
38605849 beek7ad39c00250242¢4321817bead2c0a%4 1 db
f2ebd/sec-psporevised-manyg-cn-cormorate-
governance-may-31-2017 pdf. Atty. Orocio is lkewise not a
member of the Board.

The duties and functions of the Corporate Secretary are
enumergied in Section 2.2.5.3 of the CG Manual.

4. Corporate Secrefary aftends fraining/s on
corporate governance.

COMPLANT

Please refer 1o
hitp://edge.pse.com.ph/openDiscViewer.dofedags no=f4

A3bc/B8h20684273318251c9257320d#sthash.iBdPatos.dnbs

board.

oarclis gssisted by a Complionce Officer. COMPLIANT
2. Compliance Officer has a rank of Sentor Vice COMPUANT
President or an squivalent position with
cdequate stature and authority in the
corporation.
3. Compliance Cfficeris not a member of the COMPLANT

Atty. Jannet C. Regalado is the Corporation's Vice-
President - Legal and Chief Complicnce Officer. Atfy.
Regalade is not a member of the Board of Directors. For
more Iinformation on her qualifications, please refer to
hitp://plininas shel.com.ph/about-
usfleadership/manggement-team.html.

The qudlifications, dufies and functions of the Chief
Compliance Cfficer are specified in Section 2.1 of the CG
mManual
(hito://piipings.shell.com.ph/investors/govemnance/ icr ¢
ontent/par/textimagestream/ 1512469273599 /4caeld8Bcsb

4Ab384elb84%beeb?ad3Pc00250242c43218 7head2cle?41d
bfZebd/sec-nspoe-revised-manual-on-cornoralie-

govemngnee-may-31-2017.pdf].
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4. Compliance Cfficer atiends fraining/s on

COMPLIANT ;Pleose refer to
corporate governance.

hit://edae pse.com.ph/openDiscViewerdofedas no—i4
A3bC/8n2048427 3318251 09257 320d#sthash.welD5vO7dph
5

Principle 2: The fiduciary rotes, responsibilities and cccountabilities of the Board as provided under the law, the company's articles and bls, and other legal
s and guidelines should be clearl k to all di i

Directors act on a fully informed basis, In good COMPLIANT | Infor irectors performed thelr dufies is
faith, with due diligence and care, andin the avaitlable in the Cefinitive Information Statement which was
best interast of the company. fled with the Securifies and Exchangs Commission on 04
Aprl 2018  (htips//plipinas.shell.com.oh/investors/2018-
annualstockholders-

meeting/ icr content/par/texiimags stream /15233516427

S3/3271510bblob343cd4fh5e61 5509cfacle23ah4d7R894¢04
Fcbefdieql??135%¢/ ] -pspc-definifive-20-is PDF).

Board oversees the development, review and COMPLIANT | The directors performed this function pursuant to Section
approval of the company's business objectives 2.2.1 of the Corporation’s CG Manuat
and strategy. (hito/ folininas.shel.com. ph/investon/governance/ jcr ¢

2. Board oversees and monitors the implemeantation COMPUANT | gndent/par/ieximage siream/181 2469273599 /6cefdBicsh
of the company's business objectives and 4b386e584%4eel? ad3Pc00250242c43218 1 7beaBZeDaef41d
strategy. biZebd/sec-pspc-revised-manual-on-corporate-

governance-may-a1-2017 . odf).

The business oblectives and strategy of the Corporation are
reviewed by the Board every year.

1. Bowrd has a clearly defined and updated vision, COMPLIANT | The Corporation's vision, mission al
rmissicn and core values. available af  htip//pilipings.shel.com.ph/about-us/who-
we-are himi,

The Board oversses the development of, formulate, and
approve  the Corporafion’'s vision, mission, strategic
objectives, business objectives and strategy, policies, and
procedures that gulde ifs activities, including the means fo

SEC Form — I-ACGR * Updated 21Dec2017
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effectively monifor Management's performance. It shall
also monitor their implementation, in order to sustain the
Corporation's  long-term viability and  strength. The
Corporation's vision, mission and core values are reviewed

every vear.

2. Board has a strategy execution process that COMPLIANT | Management develops and formulatas the Corporation’s
facilitates effective management performance strategic and business objectives, which are presented fo
and s atfuned to the company's business and duly approved by the Board. Pursuant to the objectives
environment, and culture. set by the Board, the Chief Executive Officer detarmines the

Corporation’s strategic direction and formulates and
implements s strategic plans; oversees the operations and
manages human and financial resources; and directs,
evaluates and guides the work of key officers, among
others.

Plecse refer io Section 22.1 of the CG Manual |
it/ /pilipnas.shell.com.ph/investors/govemnance/ jcr ©
ontent/par/lextimage.sirteam/ 1512469273599 /4cefd8B8cih
40384625849 beahiod32c00250242¢4321817beaB2c0e%4]1d
biZebd/sec-psporavised-manuak-on-corporate-

1. Boardis heacded by a competent and gualified COMPLIANT | Information the poratio alrman of the Board,

Chairperson. M, Asada Hexrinsuit, is available at
hitp://piipinas.shell.com.ph/aboul-us/leadership/board-
of-directors.itmi. The dulles and responsibiliies of the
Chalrman of the Board are provided in Section 2.2.1.4 of the
CG Manual
(hittp://pllipinas.shell. com.ph/investors/covermnance/ jor o
ontent/par/textimages siream/ 1512449273599 /4cetdd8csh
4038625849 4eeh/adl39cl0250242¢432181 7beaf2c0e941 d
bfZ2ebd/fsec-pspo-revised-manuai-on-corporaie-
govermnance-may-31-2017 odi).
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Board ensures and adopls an effective
succession planning program for directors, key
officers and management.

COMPLIANT

Board adopis a policy on the retirement for
directors and key officers.

Board ” the remuneration o ey officers an
board members with long-term interests of the
COMpany.

COMPLIANT

Board adeopts a policy specifying the relafionship COMPLIANT
between remuneration and performance.
Directors do not parficipate in discussions or COMPLIANT

deliberations involving his/her own remuneration,

The Board has a competent, professional, honest and
effective succassion planning program for direciors, key
officers and Mcanagement to ensure growth and @
continued increase in the shareholders’ value. This includes
adopting a policy on the refirement age for directors and
key officers as part of management succession and 1o
promote dynamism in the Corporalion. The Corporate
Governance Commiftee recommends o the Board the
succeassion plan for the Board mambers and senior officers,
including refirement. Please refer to Sections 2.2.1.2 and
22332 of the CG Manuai
(hite//pilipings.shell.com.ph/investors/govemance/ [cr C
ontent/par/texdimage streqm/15124492735¢%9/4celd88csb
4b356e584%6eab/ad3PcN250242c432181 /beal2c0e%4]1d
Lizebd/sec-pspo-revised-manual-on-corporaie-

nformation on the Corporafion’s remuneration policy is

avditable In the following:

1. CG Manual
(hitp://pllipings.shell.com ph/investors/qovemnance
Ljcr content/parftexiimoge . siream/ 151246927359
Saceldi88cihabiBiesB84%6eeb7adlPc00250242¢4
321817beaB2c0e?4  dbf2ebd/sec-pspe-reviseg-
manyalk-cn-corporaie-governance-may-31-

2017 .pdf),

2. Corporate  Governance Committee  Charter
(http//plipings.shel.com.ph/investors/aovemance
for content/par/iexiimage siream/149570372693
2/48clae? 1 bda?d43dbheaicibed 5122635202021
cPd08cec3?2i2dcanl 7h0246(78/ psnc-corporate-
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Board has o formal and transparent board COMPLIANT ‘ The Board has Implemenied a procass for the selection of
noeminalion and electicn policy. ¢ directors who can add value and contibute independent
| jJudgment to the formulation of sound corporate strategies

SEC Form — I-FACGR ™ Updated 21Dec2017
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2.

Board nomination and election policy is disclosed
inthe company's Manual on Corporate
Governance.

COMPLIANT

Board nomination and election policy includes
how the company accepted nominations from
minority shareholders.

COMPLIANT

Board nomination and election policy includes
how the board shorilists candidates.

COMPLIANT

Board nomination and election policy includes
an assessment of the effectiveness of the Board's
processes in the nomination, eleciion or
replacement of a director.

COMPLIANT

and pohlicies. Thus, members of the Board are composed of
businessmen, professicnals and persconalifies with extensive
knowledge, experence and expertise in the petrolsum
industry. For more information on the qualifications of the
Board members, Dlecse refer to
hiip//pilloings shell. com.ph/aboytys/leqdership/boarg-
of-directors.himl.

The qudalification standards for directors of the Corporation
are found in Sections 2.2.2 and 2.2.3.1 of the CG Manudl
The nomination process conducied by the Nomination
Committes is outined In Section 9.1.46 of the CG Manual.
Pleass refer to
Aitpy//pilipngsshel.com.on/invesiors/governance/ jicr co

ntent/par/textimage stream 1512449273592/ 6cefdB88c5h4

Board has a process for ideniifying the quality of
directors that is aligned with the strategic
direction cf the company.

COMPLIANT

COMPLIANT

D3Bbei4Pseen7adl?c0025a242c43218 1 Theal2cle?41db

Zebd/sec-psporevised-manuak-on-comorate-

governance-may-31-2017. naf.

1. Board has overall responsibility in ensuring that COMPLIANT | Information on the Corporation's related party policy s
there is o group-wide policy and system available at
governing related party fransactions (RPTs) and hitp://plipings.shel,com.ph/investors/govemonce/ icr ©o
other unusual or Infrequently occurring nient/oarfAexdimage streqm/1 477042778270/ 371355776765
fransactions. Sbéebcd81 835690007 7546d9285fcae/ baalbi8afi8fné7c4]

2. RPTpolicy includes appropricie review and COMPUANT | dc/related-porty-iransaciion-policy.odf.

approval of material RPTs, which guarantes
faimess and fransparency of the fransactions.

SEC Form — -ACGR * Updated 21Dec2017
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RPT policy encompasses all entities within the

group, taking infe account their size, structure, risk

profile and complexity of operations.

Board clearly defings the threshold for disclosure
and approval of RPTs and categorizes such
transactions according to those that are
censidered de minimis or transactions that need
not be reported or announced, those that need
to be disclosed, and those that need prior
shareholder approval. The aggregate amount of
RPTs within any fwelve (12) month perod should
be considered for purposes of applying the
thresholds for disclosure and approvai.

COMPLIANT

COMPLIANT

. Related party fransaciions were disclosed in the Notes to
the Audited Financial Statements
(hite//pilipinas shell com.ph/investors/fnancial-

sl

Please refer to the Comp
Policy
ite//oiliphasshell.comph/invesicis/govermnance/ jor ¢
ontent/var/texdtimaae stream/1 4770427 78270 /3713{57 747 &
4590 aedcdB1835490007 7569285 fcae/baa2bifel] 8fasTc
stdc/related-partv-iransaction-policy.pdt).

Board establishes a veting system whereby o
majority of non-related party shareholders
approve specific types of related party
fransactions during shareholders’ meetings.

NOT
APPLICABLE

The Corpoeration presenfly does not have a voling system
specific to non—elated party sharsholders. Based on
Section 4, Arficle Il of the Cerporation's Amended By-Laws,
a majordty of a guorum consisting of the majority of the
subscribed capital stock of the Corporation shall decide
any guestion af a meeting of the stockholders, except in
matters in which the Corporafion Code requires the
affirmative vote of a greater proportion.

Related party transactions
entered, or to be entered
into by the Corporation are
made in tfhe ordinary
course of business. These
are recurring transactions
which are enfered intfo to
take cdvantage of quality

assured  products  and
services, lower operaiing
cost and improved

efficiency. While, the saoid
related party fransactions
are not submitted to non-
related parfy shareholders
for their approval, ihe
approval and review
process laid down in the
Corporafion’s Related
Party  Transaction  Policy
sufficiency  protects  the

SEC Form = FACGR * Updated 21Dec2017
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selection of Management led by the Chief
Executive Officer (CEQ) and the heads of the
other control funciions {Chief Risk Officer, Chief

Board Is primarily rOSIbEe for opproin

Compliance Officer and Chief Audit Executive).

anual and Amended By-Laws
July 2014
(it /pilipinas shell.com.ph/investors/aovemance/ jcr ¢
onlent/car/texdimaae stream/ 1 47 6958480404 /5b 549 2idd
d9251e26c5fe 409020928 c 5380087199046 1 02324667
o/ bh/amended-by-laws-sec-dpproved-29-uly201 6. odf} .

Information on the Management Team is avaiable af
htip//pilipinas.shell.com.ph/about-
us/leadership/manaagemeni-team.himl.

non-related
s,

interests  of
orty shareh

2. Boardis primarily responsible for assessing the
performance of Management led by the Chief
Execulive Officer (CEQ) and the heads of the
other control functions (Chief Risk Officer, Chief
Compiiance Officer and Chief Audit Executive).

1. Board sstablishes an effective performance
management framework that ensures that
Management's performance is af par with the
standards set by the Board and Senior
Management.

COMPLIANT

COMPLIANT

2. Board establishes an effeciive performance
management framework that ensures that
personnegl’'s performance Is at par with the
standards set by the Board and Senior
Managemeni.

1. Board oversess that an appropriate intemal
control system is In place.

COMPLIANT

COMPLIANT

Please refer to the CG Manual
(hito://pilipinas.shell.com.ph/invesiors/govemance/ lor ¢
onient/parftextimage streqm/1512469273599 /6celdB8chh
Ab384e584%6ee 7 o3 c002502420432181 7Thealf2c0e%41d
biZebd/sec-pspo-revised-manual-on-corporate-
govemance-maoy-31-2017 .pdf}.

Please refer to the CG Manudgl, Shell General Business
Principles {htio:/inilipingsshel.com . ph/about-us/our-
vales/ jcr content/nar/fextimage siream/ 1446462973524
fe/efle8i15a020 hads%c41i2c%048bh4225dc2a2f ] 464484
ced/Eh6%65heas? shell-general-business-pringiples-

201 4.pdf], and Code of Conduct
(hitp//pilipinas.shell. com.oh/about-us/our-

values/ Jor content/par/textimaaestrean/ 1448871047472
[A6308%9che22d0aen 1 /3dd341799719d1941 10041 4846%9ab
c13d0592248cB444/codecfconduci-enalish-2015 pdf) .

Information on the Corporafion’s intemnad control system
and the Board respensibility for overseeing said system is
available in the CG Manual

SEC Form — I-ACGR * Updated 231 Dec2017
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(htos//pilipings.shell.com.ph/investors/governances/ [Cr ¢

The intfernal control system includes o mechanism COMPLANT + ontent/par/fextimage.stieqrn/15124692/3599 /6celdB8cib
for monitoring and managing potential conflict of | 4b384e58494eeh/ad39c002502420432181 /heaB2c0e 41 ¢
inferast of the Management, members and | bfZebd/isec-pspoevised-manug-on-carporate-
shareholders. governance-may-31-2017.pdf).

Board approves the internal Audit Charter., COMPLIANT | Please refer fo Section 227 of the CG Manual

oarda oversees ind e company nas in place a

sound enferprise rsk managemeant (ERM|
framewaork to effectively identify, monitor, assess
and manage key business risks.

{hitp://pilipinas.shell. com . ph/investors/aovemnance/ jor ©
ontent/par/textiimaae stream/151246927359% /éceidB8cih
Ab3A84abBAR daah/ad3Pc 0025024743218 7heal2cle?41d
bfZebd/sec-ospo-revised-manugl-on-corporaie-
govemonce-may-31-2017.ndf) .

ease refer to Sections 2.2.3.2 and 8 of the CG Manual
{hifp://oilipings.shell.com.ph/invesiors/govemance/ icr c

ontent/oar/texiimage.streqam/151246927355% /6cefd88c5h
4p3846eb8496ceb/ad3?c002507242c43218 7nead?cled41d

The risk managemeant framewaork guides the
board in identifying units/business linas and

enterprise-level risk expasures, as well as the
effectiveness of risk management strategies.

COMPUANT

[ The composition, and duties and f

Board has a Board Charter that formalizes and COMPLIANT
clearly states ifs roles, responsibilities and

accountabkliifies in carnrving out ifs fiduciary role.

Board Charter serves as a guide to the direciors in COMPLIANT
the performance of their functions.

Board Charter is publicly availlable and posted on COMPLIANT

the company's website.

Qs g ciearnsiger racing polcy.

e

biZzebd/sec-psnc-revised-manual-en-corporgie-
governance-may-31-2017 ndf}.

, he
matters relating to the Board were already incorporated in
the CG Manual which also serves as the Board Charter.
Please refer to Section 2.2.1 of the CG Manudi
{nHioy/pilipings . shell. com.ph/investors/govemance/ jor ¢
ontent/par/teximadae.stream/15124469273599 /6cetfdBicsh
403865849 6eeh7ad3vcO0250242¢432181 7beal2c0e%4]1 d
bizebd/sec-pipe-revised-manual-on-corporate-
governance-may-31-2017 .cdf}.

orporation has adopted s own Securities Dedling
Code which provides clear prohibition against insider
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dealing, short term/swing fransactions, unauthorized
disclosure of Inside information (tipping), frading in
commodities/derivatives or shares of other publicly-listed
companies in the Philippines using inside information gained
from relationship with and employment in the Corporation.
Flease refer 1o its  Securties Dealing Code
(hitp:/ /pilipings.shell.com.ph/investors/governance/ jor ¢

ontent/par/iexdimage.siream/]1 49 6638043870/301 2fala3ds
Jobbdld72000648)] 200df37305c04838cct 1héc841 30808
bbiBc/shiph-securitles-degina-code-2017-02-17 pdfl.

Principle 3: Board committess shouid be set up to the extent possible to support the effective performance of the Board's funciions, porﬂculor\y a3p
audit, risk management, related party fransactions, and other key corporate governance concams, such as nomination and remuneration. The composition,
functions and responsibiliiies of ali committees established should be contained in a publicly availabie Committee Charter.

Board establishes boord committees that focus COMPLIANT | Information cbout the Corporclion's Board Commitieas is
on specific board functions to aid in the opfimai available in ifs website,
performance of ifs roles and responsibllities. bitp://plinings.shell.com.ph/investors/governance himb

Board Audit and Risk Oversight Commiftee
Related Parfy Transaction Committee
Corporate Govermnance Committee
Nomination Commities

Corporate Social Responsibility Committes

A

SEC Form — FACGR * Updated 21Dec2017
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Board establishes an Audit Cormmiftee fo
enhance its oversight capcbility over the
company’s financial reporting, internal control
system, intfernal and externcl audit processes,
and compliance with applicable laws and
regulations.

COMPLIANT

Information on alt the board commiitess established by the
Corporation s provided in the CG  Manual
(hitp://pilipings.shell.com.ph/investors/govemance/ jcr ¢

onfent/par/texdimoge.stream/15124492735%% /6cefd88cEh

Ab3846eb84%6eeb7adiPc002502420432 181 7beaB2c0a941 ¢

biZebd/sec-pspo-revised-manual-on-corporgie-

governance-may-31-2017.odi).

Plegse refer to the CG Manudl and Board Audit and Risk
Oversight Committee Charter
{hiip://pilininas.shell.com.ph/investors/govermnance/ lar ¢

ontent/par/texdimaae. stream /1482634545629 /b cf7ib04cib

89421 2085001047 afdB889e7 3463962050327 5010144007 154

Bp/audit-commitiee-charter-2014.ndf).

Audit Committee s composed of at least three COMPLIANT | Please refer to
appropriately qualified non-execulive directors, hitp://plinings.shell.com. ph/investors/govenance himi
the majority of whom, including the Chairman is and htte//plinnasshel.com.ph/about-us/leadership himl.
independent.

Al the members of the committee have relevant COMPUANT | Please ' refer to
background, knowledge, skills, and/or hito://ollipings.shell.com.ph/investors/govermance himt
experience in the areas of accounting, cuditing and http://pilipnasshel.com.ph/about-us/leadership.himl.
and fincnce.

The Chairman of the Audit Commitiee s not the COMPLIANT

Chairman of the Board or of any other
committes.

Audit Committee approves all non-audit services
conducied by the external auditor.

COMPLIANT

Informaticn on the Commitfes's Chairman, Mr. Cesar A,
Buenaveniurg, is available af
hito//oilipings.shell . com. ph/about-us/leadershin/boarg-
of-direciors. himl.

Please refer to the CG Manual and Board Audit and Ris
Oversight Committes Charter
(hito//pilipinas.shel.com.ph/investors/aovemnance/ 161 ¢

ontent/par/iexdimage stream/ 1489634545629 /bci7b04c b

SEC Form — FACGR * Updated 210ec2017
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89421 7o85d0fag47 afdB89a73443% 620503275 10f64c07 156 |
8/ audit-commitiee-charter-2014.0df).

2. Audit Commiftee conducts regular meetings and COMPUANT 1 Board Audit and Risk Oversight Committee has separate
diclogues with the external cudit feam withcut pericdic meetfings with the external auditor, without any
anyone from management present, executive directors (except the Vice Presideni-Finance and

Treasurer who aftends in the execufive capacity), present

to ensure that proper checks and balances cre in place

with the Corporation. The Vice President-Finance and

Treasurer does not participate as a directornoris @ member

of the Board Audit and Risk Oversight Committee. Please

refer to the CG Manual and Board Audit and Risk Oversight

Committes Charter

(hito//pligings.shell.com.ph/investors/aovermance/ Jor o

ontent/par/texdimage.stream/ 1489434545429 /bhaf7ih04c b

82421 2b85d0Iq94/ aid882e7 3463962050327 511064007156

Z8b/audit-committes-chaorter-201 6.pdf}.

SEC Form — I-ACGR * Uipdated 21Dec2017
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1. Beoard esta
Commitiee itasked to assist the Board in the
periormance  of its  corporate  govermnance
responsibiiifies, including the functions that were
formerly assigned to a Nominafion and
Remuneration Committea.

Comporate  Governances

ease referto the anual and Corporate Govemance
Committee Charter
(hitp://piipings shell.com.ph/investors/aovemance/ ior o
onfent/par/texdimage siream/1495703724932/48alae? 1hd
az2d43dbecioibed | 5122435202021 c9d08caci3i32dcaal/
B026f78 /pspe-corporaie-govermance-commitiee-
charter.pdf}.

Committee is an independent director.

2. Corporafe Governance Commiftee is composed COMPLIANT | Please refer to
of at least three members, all of whom should be hitp://pilipings.shell.com.ph/investors/covemance himi
independent directors. and hitp//piipings.shell.com,.ph/about-

Js/leadearshio.himl.
3. Chairman of the Carporate Governance COMPUANT | Information on the Committee's Chairman, Mr. Fermando

okel de Avyala, is available atf
hip//plipihasshell.com.oh/aboutus/eadershin/board-

of-clirectors.htmi.

1. Board establishes a separate Board Risk Cversight

Commiftee {(BROC) that shouid be responsible for |

i the oversight of a company’s Enferprise Risk
Management system 16 ensure its functionality
[ and effectiveness.

COMPLIANT

Please refer to the following:
1. CG Manual
(hitp://pilipinas shel.com.ph/investors/governance

Llcr content/parftextimage stream/ 1512446927359
9/6celdBlcihabdRies84% 407 add9c0025a242c4

!
\
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321817 beal2cle?4ldbiZebd/sec-pspo-revised-
manual-on-corporate-governance-may-31-
2017 .pdf); and

2. Beoard Audit and Risk Oversight Commifiee
(hitp://pllipinas shell.com.ph/investors/qgovernance

jcr_content/parftextimage . siream/ 148943454567

9/ ciTE04c1 0824 | 2bB0d0Ta247 GiclBRT a7 3443942
aod3275d10f84c071 567 8b/audit-commilice-
chorier-2014.0df).

2. BROC s composed of af ieast three members, COMPLIANT Pleqse refer 1o
the majority of whom should be independent hitp://pilipings.shell.com.ph/investors/qovemance . htmil
directors, including the Chairman. and bito://pilinings.shel.com.ph/about-

us/teadership.himil.

3. The Chairman of the BROC is not the Chairman of COMPLIANT Information on the Committee's Chairman, Mr. Casar A.

the Board or of any other committee., Buenaventura, is available at
hito//plipinas.shell.com.ph/about-us/leadershin/board-
of-directors.himl.

4. Atleast one member of the BROC has relevant COMPLIANT | Please refer to
therough knowledge and experience on risk and o/ /oilipinas.shel.com.ph/investors/governance himl
risk management, and hitp://pilininas.shell com.ph/about-us/leadearshin himl

arty Transactions COMPLIANT | Please refer to the following: E
[RPT) Committee, which is tasked with reviewing I. CG Manual
all material reloted party fransactions of the (hitp://pilipings shell.com.ph/nvestors/govemance
comparny. er _content/par/iexdimaae strecam /151244927359

R/6cefdBicihdbl8besfa94ech7adliociNrsard2c4
32181 7beq82c0a4 1 dbiZebhd/sec-pspe-revised-
manualkon-corporate-govemance-maoy-3 1 -
2017.odf);

2. Reloted Party Transaction Board Committee Charter
(hHo/foilipings.shell.com.ph/investors/qovemnance
[ Jer content/par/texiimaoae stream/ 149145424907
4/9de3de?idi0e4 1 7h84743af06bic 1 b8h79302 1046

SEC Form — -ACGR * Updated 21Dec2017
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loai3tabcicefchifchabO8id/ related-narty-
fransaciion-booard-commitiee-chatder.pdfl; and
3. Reloted Party Transaction Policy {
hitp://pllipinas.shell.com.ph/investors/govemance/
lcr_content/par/textimaqe.streqam/ 1477042778270
[3713t577 670659 06ebcdB] 8354620007 75609 285fcae
/oael?bifell 8igb/chdldc/relaied-party-fransaction-

policy.pdf).
2. RPT Committee is composed of al least three COMPLIANT | Plecse refer TO
non-executive directors, two of whom should be hitp://pilipinas.shell.com.ph/investors/govemance . himl
independent, including the Chairman. and hitp://pillicings.shell.com.ph/aghout-

us/leadership. himl.

3. Committee Chartars were fully disclosed on the

d

1. The Drectors attend and aclively parficipate in
all meefings of the Board, Commifiess and
shareholders in person or through tele-
/videoconferencing conducted in accerdance

with the rules and regulafions of the Commission.

COMPLIANT

1. Al established commiftees have o Commitiee COMPLIANT Please refer fo the CG Manual and the Committiee Charters
Charter stating in plain terms their respective which are available at
purpeses, memberships, structures, operations, http://pilipinasshell.com.ph/investors/govermance html.
reporiing process, rescurces and other relevant
information.

2. Committee Charters provide standards for COMPLIANT
evaluating the perfcrmance of the Commitiees.

COMPLIANT | http://pilipinas.shell.com.ph/investors/govemnanaces. ml

's busin

Information on  the process and procedure  for
tele/videoconferencing board and/or  commiitee
meetings is available in the Corporalicn’'s Amended By-
Laws

(hitp://olipings shell.com.ph/investors/governance/ [cr ©
onteni/par/texdimage.stream/1476958480406/50 5419 2fdld
d9251e26¢c5led0Pedf0998ec 53801 8Ca71290460910362448

ncip! o show full commiiment ‘o the cocmy, Th irrs Ieof h ’rle ﬁeﬁn necessary 1o preperly and e c: ively prform [r
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a7 bb/amended-by-laws-sec-approved-29-iulyzZ01 4.0df)
and CG Manual
(hito://piipings.shell.com.ph/investors/qovemance/ icr ©
ontent/par/textimage stream /1512469273599 /6ceidid8cib
40386e584%6eeb/ad3%c00250242c432 181 7head2c0e%41d
bizebd/sec-psporevised-manual-on-corparate-
govemagnce-may-21-2017.pdf}.

Information on the aftendance and parficipotion of
directors o Board, Committee and shareholders’ meetings
is available at hitp:/olininas.shelcom.ph/investarns/other-
corporate-disclosures himl and
htip//pilipinas.shell.com.poh/investors/stockholders-
meeting-information.iml.

2. The directors review meeting materials for all
Board and Committee meetings.

COMPLIANT

Directors are mandated to review meeling materials and,
called for, ask necessary questions or seek clarifications and
explanations when they alttend and actively parficipate in
all Board, Commitiee, and sharehclders’ meetings in person
or through tele-/videoconferencing conducted in
accordance with the rules and regulafions of the
Commission, excepf when justifiable causes, such as, iliness,
death in the immediate family, and serious accidents,
prevent him from doing so. Plecse refer to Section 2.2.1.3 (b}
of the CcG Manugl
(hfin//pilpings.shell.com.ph/investors/governance/ jcr ¢

ontent/par/texdimage. stream/151 2469273597 /6cefdB8cs5b

4b386e884%6een/add9c00750242¢432181 7Theqlzclae%41d

bfZebd/sec-psporevised-manual-on-corporaie-

govemnance-may-31-2017, odf},

3. The directors ask the necessary questions or seek
ciarifications and explanaiions during the Board
and Commitiee meetings.

SEC Form — -ACGR * Updated 210ec2017

COMPLIANT

Based on the Minutes of Board Meetings, direciors asked
necessary questions and  sought cladficafions  and
explanations during the Board and Committee meetings.
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1.

Non-executive directors concurrently serve ina
maximum of five publicly-listed companies to
ensure that they have sufficient time to fully
prepare for minutes, challenge Management’s
proposals/views, and oversee the long-term
strategy of the company.

The directors notify the company's board before
accepling a directorship In another company.

SEC Form — I-FACGR * Updated 21Dec2017

COMPLIANT

COMPLIANT

Section 2.23.1.5 of the CG Manud provides that the
Corporation’'s non-executive directors shall concurrently
serve as directors in o maximum of five (5) publicly listed
companies
{http//pilipinas shell.com ph/invesiors/qgovernances/ [cr ¢
ontent/par/textimage stream/ 1512469273599/ 6catdB8c i
403846eb84P6eel/ad3c0250242c432181 7bead2caef41d

bi2ebd/sec-pspo-revised-manual-on-corporate-
| govemnance-may-31-2017 pafl.

information on the directorshios of the Corporation’s
directors in other companies is available In its 2017 Annual
Report {

L Ittps/edae pse.com.ph/onenDiscViewerdozedge no=9

ABaBcée 8287294300355 1 Obhsaec2bh#sthasn SnNxWV 2id
pios) and Amended Definitive Information Statement which
was  filed with the SEC on 04 Aprd 2018 |
hitp//edge pse com.ph/cpenbDiscViewer dofedas no=/3
ch10b4456f284643¢a035510bbec?2histhash 7Y 4O Xwa.dp
bs

Please refer ito Section 2.2.3.14 of the CG Manual
(hitp://pilipinas shell.com.ph/investors/govemance/ lar ¢

onfent/par/textimage siregm/151 2449273599 /6cefdB8csh
Ab3846e584%82eh7ad33c0250242c432181 7baal2c0e?4 1 d
bfzebd/sec-pspo-revised-manual-on-corporate-
govermnance-may-31-2017.pdi).
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Prm[p! 5: The board should endeavor o exercise an obj

1. The Board has at least 3 independent directors or
such number as to constitute one-third of the
board, whichever is higher,

pende HFeCTOIS POssess d IS

gualifications and none of the disqualifications to
hold the posilions.

SEC Form — FACGR * Updated 210ec2017

ective and independent |

COMPLIANT

udgment on all corporate affairs

Information on the number of independent directors
Corporation is avcailable in its CG Manual and General
Information Sheet
(bttp://pilipings.shell.com.phfinvestors/other-corporate-

Information on the gudlifications of the independent
directors is available af
hitp:/ipilinings.shell. com.ph/investors/govemance himl,
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Company has no shareholder agreements, by-
taws provisions, or other arrangements that
constrain the directors’ ability to vote
indepandenily.

e independent direciors serve for a cumulative
ferm of nine years reckoned from 2012).

COMPLIANT

COMPLIANT

Flease refer to the Corporation's Amended By-Laws
(hiip://pillpinasshell.com.ph/investors/govemnance/ icr ¢
ontent/par/textimage streqm/ 1476958480406 /5b 54 21l
d?251e26c5ie407ed?0998ec53e898C8719906d9 1032649

-l

information on the number of years that the independeant
direciors  have served as such is  available at
hito://pilipinas.shell.com.ph/about-us/leadershin/board-
of-directors.nimi.

The company bars an independent director from COMPLIANT | Information on the Corporation’s policy on term limits for s

serving in such capacity after the term limit of independent directors is avalable in its CG Manual

nine years. (hito//pillpings.shell. com.ph/investors/qovemance/ icr ¢
ontent/par/textimage stream/1512449273598 /dcafdb8c5b
40386e884%6eeb/0d3% 0250242432181 /beq82c0e94 ] d
biZebd/sec-pspcTrevised-manugl-on-cornoraie-
govemnance-maoay-31-2017.pdf).

in the instance that the company retdins an COMPLIANT | Please  refer to the Corporglion’s CG  Manugl

independent director in the same capacity after
nine years, the board provides meritorious
justification and seeks shareholders” approval
during the annual shareholders’ meeting.

The posifions of Chalrman of the Board andg Chief
Executive Officer are held by separcie
individuals.

COMPLIANT

(hit//plipihnas.shell.com.ph/investors/govemances/ icr ¢
ontent/parfiextimage siream/1512446927 3599 /4cefdB88chb
40386eb84%4eebh/adl3%c002502420432 181 7henbzcle?4 1 d
: bf2ebd/sec-pspe-revised-manuak-on-corporate-

C governance-maoy-31-2017.paf).

The Corporation's Chairman of the Board s Mr. Asada
Harinsuit and its Chief Executive Officer and President is Mr.
Cesar G. Romero. Please refer to Section 2.2.1 .4 of the CG
Manual

(hittp://oilipings shell.com.ph/invesicrs/agvernance/ jor ¢
antent/par/lextimage stream/ 1512469273592 /4cefdB8cih
AB384e584%8eebh7adR9cO0250242c432 181 7bead2c0e%41d
biZebd/sec-pspo-revised-manual-on-corporate-
govermnance-may-31-2017 pdf).

2. The Chairman of the Board and Chief Executive
Officer have clearly defined responsibilities.

COMPLUANT

information on the roles and responsicilities of the Chairman
- of the Board and the President and Chlef Executive Qfficer

SEC Form = [-ACGR * Updated 21Dec2017
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1.

if the Chairman of the Board is not an
independent director, the board designates a
lead director among the independent directers.

Directors with material interest in a transaction
affecting the corporation absiain from faking
part in the deliberafions on the fransaction.

The non-executive directors (NEDs] have
separate periodic maetings with the external
auditor and heads of the internal cudit,
compliance and risk functions, without any
exacutive present.

COMPLIANT

COMPLIANT

COMPLIANT

is available in the CG Manual
(hitp://pilipings shell.com.ph/investors/govemance/ jcr ¢
ontent/par/texdimage stream /1512469273599 /4cefd88csb
40384625849 6eeb/adl?cl0250242¢432 181 7beql2cle?did
bfZebd/sec-pspo-revised-manual-on-corporate-
govemnancae-may-31-2017.odf).

The Chairman of the Board and the President and Chief
Executive Officer of the Corporation are not related to
each other.

Information on the Corporation's directors is avallable at
hitg://pilipings.shell.com.ph/about-us/leadership/board-
of-directors himi.

The Chairman of the Board, Mr. Asada Harinsuit, s not an
independent director. The appointed lead director is Mr.
Cesar A. Buenaventura, an independent diractor.

Directors have, when the occasion arlses, recused
themseives from discussions where they may have material
inferest in the subject matter. Please also refer to the
Corporation’s Related Party Transaclion Policy which s
available aft
hitp//oilipinas.shel com. ph/finvestors/govermnance/ jcr oo

rifent/parfexdimage stream/ 1477042778270/ 3713F57 767245

PaescdBT183569 00775402085 cae/baslniBel18fab7cé]

c/related-party-iransaciion-nolicy.odf.

On 03 May 2018, the non-executive directors held their
separate meeting without the presence of the executive
directors. Lead independent director, Mr. Buenaventura,
chaired the said meeting.

SEC Form — I-ACGR * Updated 21Dec2017
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2. The meetings are chaired by the lead
independent director.,

COMPLIANT

annual self-assess
performance as g whole.

ment oT 178

Principle é: The best measure of the Board's effectivenassis through an assessment precess. The Beard should regu!orl cor out evaluations 10 rieis

eqse refer to the CcG tManual
(hito://pilicings.shell. com.ph/investors/qovemance/ jcr ¢

Boa ol Y ,af
minimum, criteria and process to determing the
performance of the Board, individual directors
and committees.

e

2. Thesystem allows for a feedback mechanism
from the shareholders.

COMPLIANT

Principle 7: embers of the Board are duty-bound fo apply high ethical standards, taking into account the interests of all stakeholders.

2. The Choirman conducts a self-assessmeant of his COMPUANT | anleni/pcarftextimaqe stream/ 1512469273599/ écefd88c5h
performance. 43845849 6eeh/od3?ci0250242c4321817baaB2c0e%4]1 d
biZebd/sec-psporevised-manual-on-corporate-
3. The individual members conduct a self- COMPLIANT | govemance-may-31-2017.ndfl.
assessment of their performance.
Performance self-assessments have been conducted for
4. Each commitiee conducts aself-assessment of ifs | COMPLIANT | the Board, individual members and the Managsment.
performance. Results were tabulated and presented by the Corperation
Governance Committee to the Board.
5. Every three years, the assessments are supporied FOR This is only the first year of
by an extemal facilifator. COMPLANCE assassment In view of the

| CG Manudl.

edse refer to the CG Manual and Committee Charters
which are available af
hitp//pilivinas shel . com.ph/investars/governance. himt.

SEC Farm ~ -ACGR * Updated 21Dec2017
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Board adopts o Code of Business Conduct and COMPLIANT | The Corporation’s Code of Business Conduct and FEfhics
Ethics, which provide standards for professional and General Business Principle are made avallable in s
and ethical behavior, as weill as arficulate website ot hifp://pilipings.shell.com.ph/about-us/our-
acceptable and unacceptable conduct and values himi.
practices in internal and externat dedlings of the
company.

2. The Codeis properly disseminated o the Board, COMPLIANT | The Corporation's Code of Business Conduct and Fthics
senior management and employees. and General Business Principle were disseminated to s

Board, senior manhagement and employees mainty through
its website. Printed copies of the said documents were ciso
provided to the Board, senior management and
emplovees.

3. The Code s disclosed and made availabie to the COMPLIANT | Please refer to hitpy//plininas.shel.com.ph/aboul-us/our-
public through the company website volues. himi :

on

1. Company has clear and stringent policies and COMPLIANT | Information on the comp‘ o[i op

proceduras on curking and penalizing company curbing and penalizing brikbery is avallable in the following:
involvement in offering, paying and receiving 1. Code of Business Conduct
bribes. (hitp://pllipings.shell.com.ph/aboui-us/our-

valyes/ jor conftent/par/iexiimage stregm/ 144887
04747 2/d48308%  cber2d0aeb 17300341 7997191241
100414844%abal 1 3a05%248c8446/codeciconduct-
endglish-2015.pdf); and

2. Anti-Bribery & Corrupiion Program
{htip://pilipinas.shell.com.ph/invesiors/govemance
Licr content/par/iextimage stream/ 1464794632001
0/399a051¢4480502a00dsaabbdealbcasdsic57941b
201 abcebh7Zc09304 {4307 8di/anti-bribery-
coruplion-progaramme-overview-shell.pdf) .

1. Board ensures the proper and efficient COMPLIANT | Please refer o the CG Man
implementation and monitoring of compliance (hito://pilipings.shell.com.ph/investors/aovermances/ [cr o
with the Code of Business Conduct and Ethics. ontent/par/textimage.stream/1512446927359% /6cefd88csb
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2. Board ensures the proper and efficient COMPLIANT | 4b384258494ean7ad39c00250242c437 181 7bead2c0eb4ld |
implementation and monitcring of compliance bizebd/secnspc-revised-manual-on-corporate-
with company internal policies. gevermnagnce-may-31-2017 .pdf).

The Corporation’s directors, officers and employees are
required to comply with its Code of Business Conduct and
Ethics.

... isclos d Transparency .
ish corporate disclosure policies and procedures that are practical and in accordance with best practices and regulatory

i’i[pl : The compcmy should esta

expectations.

1. Board establishes corporate disclosure policies COMPLIANT | Please refer o the following:
and procedures 1o ensure a comprehensive, 1. CG Manual
accurate, relickle and timely report 1o (hitp://plicings shell. com.ph/invesiors/govermnance
shareholders and other stakeholders that gives o [ jcr_content/par/texiimage stream/ 151 2446927359
fair and complete picture of a company’s ?/6ceid88cib4b3Bies84% a7 ad3c0025q242c4
financict condition, results and business 32181 7bead82clev41dbiZebd/sac-pspo-revised-
opercfions. manyal-on-corporate-governanee-may-31-
2017 .pdf} and
2. Revised Corporate Disclosure Guide

(hito/ /oilipings.shell.com.ph/investors/comorate-
policy/ jor content/par/texiimaae.siream/1513144
S05142/636241 71 bb77ebdades5a86cHd8%d046a7$57
480652750741 fee7c2046 6550all/psnoTevised-
corporate-disclosure-guide-08-auaust-2017.odf).

The Corporation distibutes the Definifive Information
Stotement fo ifs stockholders. Printed copies of the Annual
Report and Audited Financial Statements are also available
upon the stockholder's requesi. The financial reports and
other material disclosures of the Corporation are available

in ifs website af
bitpJ//piipings shelbcom.ph/investors/Ainancialrenorts. himl
and hitp://plipinas.shell.com.ph/investors/other-

corporate-disclosures himl, respeciively. |
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Company distributes or makes available annudl COMPLIANT | Consolidated financial statements are made avallable
and guarterly consolidated reports, cash flow within ninety (90) days from the end of the Corporation’s
statements, and special audit revisions. fiscal year, while s interim reports are made available
Consolidated financial statements are published within forty-five {45) days from the end of the reporting
within ninety (90) days from the end of the fiscal perod.

yedr, while interim repcrts are published within

forty-five (45) days from the end of the reporting

perlod.

Company discloses in its annual report the COMPLIANT | There are no principal risks associated with the idantity of

principadl risks associcted with the identity of the
company's controlling shareholders; the degree
of ownership conceniration; cross-hoidings
among company affiiiates; and any imbalances
between the controlling shareholders’ voting
power and overall eguity posifion in the
company.

Company has g policy reguiring all directors io
disclose/report to the company any dealings in
the company's shares within three business days.

COMPLANT

Company has a policy requiring alf officers to
disclose/report fo the company any dealings in
the company’s shares within three tusiness days.

COMPLANT

the Corporatfion’s confroling shareholders, the degree of
ownership conceniration, cross-holdings among company
aofflictes, and any imbalances between the controlling
shargholders’ voling power and overall equity position in
the company. Information on principat risks is avallable in
its 2017 Annuct Report {
hitp//edge.pse.com.ph/openDiscViewerdoedge no=9

dB08cée 1828769430 a035510héec2h#sthash SnNxW Y 2. d

Plecse refer 1o the Corporation’s Securities Dealing Code
(hitp://pilipinas shell.com. ph/investors/qovernance/ jcr ¢
ontent/parfdcximage.siream/14946438043870/30(21abalds
Jabbdld7 20006481 2b0di37305c048238cc 1 1héc841308ad8
b8 /shiph-securifies-deding-code-2017-02-17.0db.

The actual dealings of directors involving sharas of stock in
the Ceorporation were disclosed under SEC Forms 23-A and
23-B (hitp//pilicings.shell.com.ph/finvesiors/other-
corporate-disclasures himt).

Company  discloses  the frading of the | COMPUANT | Information on the shareholdings of directors  and
corperation’s shares by directors, officers (or management is avaitable in the Public Ownership Reports
persons performing  similar functions)  and and Statements of Changes in Beneficial Ownership of the
conirclling  shareholders.  This  includes  the shares of the Corporation in ifs PSE Disclosures avdilable af
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disclosure of the company's purchase of ifs shares
from the market {e.g. share buy-back program).

Board fully discloses allrelevant and matericl
information on individudl board members to
evaiuate their experience and qualifications, and
assess any potential conflicts of interest that
might affect their judgment.

COMPLIANT

hitp//edge.pse . com.ph/companyDisclosures/form.dofoe
mpy 1d=4643.

The List of Top 100 Sfockholders of the Corporation as of 31
December 2077 is avdilable at
hiteo://edae.pse.com.ch/openDiscViewer.doZaedas no=7
CedfBnia826214443ca035510bdec2bisthash.E5GIHO3G . dp
bs.

Information on the Corporafion's associctes ond joint
venture is available ot http://pilipings.shell.com.ph/about-
us/who-we-are hirnl. The Conglomerate/Relationship Map
is available in the Corporation’s Audited Financial
Statements
(hitp://piipinas shell.com. ph/invesiors/financial-

reports,htmi).

Flecse refer to the Corporation’s 2017 Generdl Information
Sheet {htto://piipinos. shel.com. ph/investors /other-

corporgte-

disclosures/ jor confent/par/expandablelist/expandables
ection siream/ 150994390189/ /b7492ab2ad2ca37e99080é
cadld?b9 7 aSedc/al5731006ed8798cP40d7f1 b1 413 /aenearal
“nformation-sheet-may-16-2017.pdf} and
hitp//plipinasshell.com.ph/obout-us/eadearshin/board-
of-direciors.html.

Board fully discloses all relevant and material
information on key executives io evaluaie their
expernence and gualifications, and assess any
potential conflicts of interest that might affect
thelir judgment.

COMPLIANT

Plecse refer to the following:

1. 2017 Generat Information Sheet
(Mt //plipings shel.com . ph/investors/other-
corporate-

disclosures/ icr content/par/expandablelist/expan
dablesection streqam/ 1509943901827 /0749 2ah?2aa?
ca3/efeh8décadlad/ S 7a5e4c7als731 0046018798
cPbaifiblafi/genergl-information-sheet-may-14-
2017 .pdf]; and
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ompany provides o clear disclosure of its
pclicies and procedure for setting Board
remuneration, including the leve! and mix of the
same.

ease refer to the fo
1.

hip:/feilipings shell.com.oh/about-

lowing:
CG Manudl
(hitp//pilipings shell.com.ph/investors/governanae

L jcr content/par/texdimage stream/ 151246977359
PlécefdB88cShdbiBees8498eeh/ad39cNZba247c4d
32181 7beaB2c0ef4l dbf2ebd/sec-psncravised-
rnanudl-on-corporgie-governanca-may-31-
£9172.pdl) and

Corporaie Governance Committee Charter
(hitp://pilinings shell.com.ph/investors/govermnance
[dor content/parftexiimage stream/ 1495703724693
2/48alge? hda2dd4lddibecdclbed] 51 2eb3s2b2072]
cPd08cec’232deaal /b026(78/nsne-comorate-
govermnance-committee-charterpdf).

Company provides a clear disclosure of is
policies and procedure for setling exaecutive
remuneration, including the level and mix of the
same.

COMPLIANT

Please refer to the following:

1.

CG Manual
(hito//piipinasshell. com ph/investors/govemance
[ lor content/par/textimage.siream/1 51246927359
9/6celdBB8e5hdbl38salbf4%beeh/adl39cD0250242¢4
321817 beqB2c0a N dbfZebd /sec-pspe-ravised-
manugl-on-corporate-dovernance-maoy-31-
2017.0db); and

Corporate Governance Commitiee Charter
{htip//pilipinas shell.com.ph/investors/govemancea
/lcr content/par/iexiimags stream/ 1495703724693
2/48a1ae21bdaZddddbeadcibed] 5124352020721
CPd08cec3?232dcaal 7h024(78 /nspe-corporaie-
govemance-commiiige-charter pdf).

3. Company discioses the remuneration on an
individual basis, including fermination and
refirement provisions.

COMPLIANT

Please refer to the following:

1.

Annual Repart

{

htip//edge.pse.com.ph/opanDiscViewer.doZeda
e_no=9d8a8chel8287:6%43call5510bbeclbisihg
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sh.onhxWVY 2 dobshtip: //pilipinas.shell.com.ph/inves
fors/financial-repaorts.hiimil; and

2. Informaficn Statement |
hite://edge pse comph/openDiscViewer.doZeds
2 _no=/3chl0b4456§2844643ca035510béacZn#sthas
MZYE40Xwa.dpbs).

Company discloses Ifs policies goveming Related
Party Transactions (RPTs) and other unusual or
infrequently occuring transactions in their Manual
on Corporate Governance.

COMPLANT

Fiecse refer to the following:

1. CG Manudl
(hilp//plipinas shell.comuph/investors/aovaermnance
[icr content/parfiextimane stream/ 151244927359
GléceldBBeindh3éeiB4%4eeh/adl39cl025a242 04
22181 7beal2c0ev41dbi2ebd/sec-nsne-revised-
manudal-on-corporgle-governance-maoy-31-
2017.0df}:

2. Related Party Transaction Board Committee Charter
{(btto//plipings.shell.com.ph/invesiors/govermnance
[ ler content/par/textimage stream/ 149145424907
4/9deld3de2fd50241 7086743af06bIc 1 hBh 793¢ 1 cédsé
taa3éabel3ce?esfebablsid/relaied-party-
fransgclion-board-committes-charter.odf); and

3. Rslated Party Transaction Policy
(hitp://pilipinas.shell.corm.ph/investors/governancs
Ler content/parftextimaage stream/ 147704277827
Df37I3I57 767459 h6e6cdB81835490b07 756928 5fca
e/bae?bi8efl18fas7célAc/related-party-
fransoction-policy.pdfl.

2. Company discicses material or significant RPTs
reviewed and appreved during the year.

COMPLIANT

Flease refer to the following:
1. Definitive Information Statement

(hitp//pilipinas shell.corn.ph/investors/stockhalders
mesting:

information/ jor content/par/lexiimage 168415399
1Siream/1494479 186078/ 1ab 1 b033bb5ch22e574d5
2e7157392244d0hec 52269 15989 a7 14a5cSef84hf/
definttive-information-sheet-14-may-2017.PDF}: and
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Company reguires directors o disclose their
interests in fransactions or any other confiict of
interests,

COMPLUANT

2. 2017 Annual Report and Audited Financial
Statements
(hitp://pllipinas.shel.com.ph/investors/financial-
reports.himi

Fiease refer to the Corporation’s Related Party Transaction
Palicy

{(hilp//pilipinas.shell.com.ph/invesiors/aovemance/ jar o

ontent/por/texiimage streqm/ 147704277827 0/37131577 67 &

46556e6cdB81835469b 00775609285 fcas/bae2bifef18fas7c
slacireloted-party-transaction-policy.ndi.

evaluate the faimess of the fransaction price on
the acquisition or disposal of assets.

SEC Form = -ACGR * Updated 21Dec2017

1. Company makes ¢ full, fair, accurate and timely COMPLIANT | The Corporation’s disclosures of material transactions may
disclosure 1o the public of every material fact or be viewed at hiip//plicings.shell.com.ph/investors/other-
event that occur, particularly on the acguisition corporate-disclosures.himil.
or disposal of significant assets, which could
adversely ¢ffect the viability or the interest of ifs
shareholders and cther stakeholders.

2. Board appoints an independent party to COMPLUANT | Please refer to the Comporation's Related Party Transaction

Policy for the procedure on benchmarking and assurance
process
{htip://piipinas.shell.com.ph/invesiors/govemance/ jcr ¢

c onfent/parfiexdimage streqm/147 70427 78270/373157 767 &

| 459b6escdB1B3569bL0T756d9285fcasT naerbiSef 8fad7c

&l 4c/related-party-fransaction-nolicy.ndf).
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Company discloses the existence, jusiification
and detaills on shareholder agreemenis, voting
frust agreements, confidentiality agreements,
and such other agreements that may impact on
the control, ownership, and strategic direction of
the company.

Company's corporate govemance policies,
programs and procedures are contained inifs
Manual on Corporate Govemancs (MCG].

COMPLIANT

COMPLIANT

Please refer to the Corporation’s Revised Disclosure Guide
(hin/ /oilipings.shel.com.ph/investors/corporate-
disclosure-

policy/ jor content/poar/tedimage.siream/1513146505142/
6382417 1 bh77eldade5a86ciid8a04 a7/ 957480 65275074 1F
2e/c92046550alf/pspe-revised-corporate-disclosura-

cuide-08-caugust-2017 .pdf

The Comporation’s CG Manual may
hitp://pilipings.shell.com.ph/investors/govermnance/ icr co

ntent/par/texdimaae stream/1 512449273559 /6cefd88c5b4

Company’s MCG is submitted to the SEC and COMPLIANT
PSE.
Company's MCG is posted on its company COMPLIANT

bsit

Company submits fo the SEC and PSE
updated MCG o disciose any changes in its
corpeorate governance practices.

COMPLIANT | Plec

D3R6€584%40eb7ad39c00250242c43218 1 7heal2cle?didb
fZebd/sec-pspe-revised-manual-on-cormorate-
govermnance-may-31-2017.odf.

ref to e onua
hiip://piipinas.shell.com ph/invesiors/govemnance/ [or o
ntent/oar/iexdimage stream/1512469273599/6celd88chhg
B3846eb849 4aeh/ad3Pc00250242¢432 181 7beal2c0e%4 ] diy
fZebd/fsec-pspo-revised-manual-on-cormoraie-

qgoverngnce-may-31-2017.ndf and
mitp://edge . pse.com.ph/openDiscViewer.doZedas no=%9

Does the company’s Annual Report disciose the
following information:

| [¢4212080803e5500h782d07855132acfff41 2bdb4e4d2921f

a. Corporcte Objectives COMPLIANT
b. Financial performance indicators COMPLIANT
¢. Non-financial performance indicators COMPLIANT
d. Dividend Policy. COMPLIANT

Please refer to
hitp//pilipinas.shell,com.ph/investors/financial-
reports/ jor content/par/texiimace.stream /1489478442349

d44c62 140047 20/annuakreport-for-2016.pdf
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e. Biographical details (af least age, academic COMPLIANT
qgualifications, date of first appointment,
relevant experience, and other directorships
in isted companies) of ailt directors
f.  Aitendance detalls of each directorin ail FOR While attendance of each
directors meetings held during the year COMPLIANCE direcior is not included in
the Corporalion's Annual
Report, records of
attendance level of
directors in board meetings
are prepared on a yearly
basis and made avallable
to stockholders.
Flease refer to the
Definitive Information
Statement {
hitp://edge.pse.com.ph/o
penliscViewer.doedge n
o=73ch10b44561284643¢ca0
3551 0béeclhbiisthash.ZYh4
DXwg.dpbs).
g. Total remuneration of ecch member of the COMPLIANT
board of directors
The Annual Report contains a statement COMPLIANT | Please refer to
confirming the company's full complicnce with hitp://fedge . pse.comph/openDiscViewsr dofedae no=9%
the Code of Corporate Govemnance and where d8afcée 87287 6543ca035510bsac2bisthash.Phrligas.dpn
there is non-compliance, ideniifies and explains bs.
reason for each such issue.
The Annual Repori/Annual CG Report discloses COMPLIANT

that the board of directors conducted a review
of the company's material controls (including
operational, financial and compliance controis)
and risk management systems.
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4. the Annual Report/Annual CG Report contains o
statement from the board of directors or Audit
Commiftee commenting on the adequacy of the
company's internal controls/risk management
systems.

COMPLIANT

5. The company discioses in the Annual Regort the
key risks to which the company is materially
exposed to {Le. financial, operationdl including 1T,
environmental, social, economic).

1. Audit Committee has a robust process for
approving and recommending the appointment,
reappointment, remaoval, and fees of the external
audifors.

COMPLIANT

COMPUANT

Please refer fo the following:

1. CG Manual
(htin//pilipinos.shel. com.ph/investors/qavernance
[ lcr content/par/texdimage stream/151 244927359
¢/6cefd88cibAbl3B46e584%4cehi adl%c0025a242 4
321817 beaB2clae?4 i dbflebd/sec-pspnorevised-
Manya-on-Corporate-aovemance-may-21 -
2017.0dl); and

2. Board Audit and Risk Oversight Committes Charter
{hiip/pilipinas.shel.com.ph/investors/aovermnance

icr content/par/lextimage stiream/ 148963454547

S/bci7 b4 bE%4e ] 2085000947 affB9e7 3443942
Asd3275d10f84cQ7 1 54780 //audit-commiltee-
charter-2016.pdi).

Principle 9: The company should establish standards for the appropriaie selection of an extemal audiior, and exercise effective oversight of the same to
strengthen the external auditor's independence and enhance audit quality.

2. The appointment, reappointment, removal, and
fees of the external quditor is recommended by
the Audit Commities, approved by the Board
and rafified by the shareholders.

COMPLIANT

At the Annual Stockholder's Meeting held on 16 May 2017,
stockholders owning Eighty-Bight and 71/100 percent
(88.71%; of the Corporation's outstanding shares rafified the
re-appoiniment of Sycip Gomres Velaye and Co. SGV) as
the Corporation's external auditor for ihe vear ending 31
December 2017.

Flease refer 1o the Minutes of saoid meeling
{hip://pilipinos shell. com.ph/investors/stockholders-
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information/ jor content/parftextimage 243219980 stream

1496638591 485/1 4108ca?85bedcséaabf0?) 2220749177981

dell le24ac342dh 549040714024 1 fannual-stockholders-

mesting-1é-may-2017.pdf).

3. Forremoval of the external auditer, the reqsons
forremoval or change are disclosed to the
regulaters and the public through the company
website and required disclosures.

rotatin

mopany has a policy of g the lead audl
partner every five yvears.

1. Audit Committee Charter includes the Audit
Commitfee's responsibility on:

i assessing the integrity and independence
of external auditors;

i exercising effective oversight to review
and monitor the external auditor's
independence and chjectivity; and

iil. exercising effective oversight 1o review
cnd monitor the effectiveness of the audit
process, faking into consideraiion relevant
Fhilippine professional and regulatory
reguirements,

COMPLIANT

COMPLIANT

Flease refer to the Amended Definitive Information Sheet
for the Annucl Sfockholders’ Meeting held on 13 May 20146
(hitp://pilicinas shell.com.ph/investors /stackholders-
meeting-

information/ jor_content/par/teximace 1684153991 strea

m/ 14488248731 650/0523aa7ceac ] afqud?5cBael73a?8c955

9687 472¢ec/ 407 3dhcZ6505732b452 42 /amended-

-13-may-2016.pdf).

eqse refer to the CG Manual
(hHe/ioilipings.shell.com.ph/invesics/qovemnance/ jcr ¢

onteni/nar/fextimage.stream/1 51 2469273599 /4cefd8Bosh
4b384eb84%beeh/adl32c002502 420432181 7bead?c0a%4 1 o

bf?ebd/sec-mspo-revised-maonual-on-corporale-

! Plegse

2. Audit Committee Charter contains the
Commitiee’s responsibility on reviewing and

COMPLIANT

overngnce-may-31-2017 ndf

refer to the CG Mamucal
(htip://pilipings shell.com.ph/investors/aovemance/ icor ¢
ontent/parftexiimaoe stream/ 1512449273599 /4cefd8Bcah
40386e58496aah7 adS 0250242043218 7beal2clef4ld
biZebd/sec-psporevised-manuak-on-corporate-
governance-may-31-2017.0dfl and Board Audit and Risk
Commities Charter
(hitp://piliinas.shell.com.phfinvestors/govemance/ [or ¢
ontent/parflextimage shream/ 1489434545629 /bai7ibldc b
8Y4e] 2b85d0faR47 afdB89e7 3463246 20150327 510864071 56
IBh/audit-commitiee-charier201 4.pdfl.
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monitoring the external cuditor's suitability and
effectiveness on an annual basis.

1. Aucit Committee ensures that the external COMPLIANT | Please refer to the CG Manual
auditor is credible, competent and has the ability (hitp://pilipings.shell.com.ph/investors/governances/ jcr ¢
to understand complex related party cntent/par/iexiimaqge.siream/1 512469273599 /écefd88chb
fransactions, its counterparties, and vaiuations of 4b386e584%4eeb/ad3%c00250242:432 181 7ben82c0e94 1 d
such fransactions. LiZebd/sec-pspo-revised-maonual-on-corporate-

governgnee-may-31-2017.pdf] and Board Audit and Risk
Committes Charter

2. Audit Commitiee ensures that the external COMPLIANT | [(hitp://pilipinas.shell.com.ph/investiors/govemance/ jcr ¢

auditor has adequate guality control procedures. onfent/par/iexdimags.siream/1489634545629 /b of7fb04c 1h

8241 2085d0fa?47 afd889e/3463946205d3275d10{64c07 1534

¢ 78k /ouditcommitiee-charier-20] 8.odf).

1. Company discloses the nature of non-audit COMPLIANT | Please refer fo the Annual Report {
services performed by its external auditorin the hiitp//edge pse com.ph/cpenDiscViewer dofedge no=9
Annual Report fo deal with the potential conflict dB8oBeée 8287 e6943cal35510béeclhsthash TDUSDXIB.J
of Interest. phbs).

2. Audit Committee stays alert for any potentfial COMPLIANT | Please refer to the CG Manual
conilict of interest situations, given the guidelines (hitp://pilipings.shell. com.ph/investors/govemance/ Jor o
or policies on non-audit services, which could be onient/por/texiimage.sheam/ 1489434545629 /b ¢i7ih04c b
viewed as impairng the external auditor's 89421 2b85d0fa?47 afdB82e/ 3446394206327 541064007156
objectivity. /8b/audit-committee-charter-2016.pdf) and Board Audit

and Risk Oversight Commitiee Charter

(hitp://pllipings shell.com ph/investors/govermnaonce/ ¢t ©

ontent/par/iexdtimage.slream/1 489634545829 /Lt 7ih04cth
8%94212b85d0i0%47 afd889e 734432420 5d3275d10f44C07 154
/8 i itex arter-2016 pdf).

1. Fees paid for non-qudit services do notf outweigh COMPLIANT | Please refer To the Definitive information Statement for the
the fees paid for cudit services. L Annual Stockholders’ Meetfing {
| hitp//edae.pse.com.ph/cpenbDiscViewer.dofedas no=73
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the SEC under Group A category.

chl1004454128446430a035510bdeclb#sthash 7Y b4 OXwao.dp

e Corporafion’s external quditor

are as follows:

ORNETEN

Name of the audit engagement pariner; Jose
Pepito E. Zabat, i

Accreditation number: 0328-AR-3 {Group A)

Date Accredited: 01 May 2015

Expiry date of accreditation: 30 April 2018

Name, address, contact number of the audit firm;
Sycip Gorres Velayo & Co., 6760 Avala Avenue,
Makati City, Metro Manila 1224, {632) 891-0307

2. Company's external auditor agreed to be
subjected 1o the SEC Oversight Assurance Review
(SOAR) inspection Program conducted by the
SEC's Office of the General Accountant (OGA).

COMPUANT

The cudit engagement partner of SGV, Mr. Jose Pepiio E.
Labat, Il has agreed to be subjected io the SEC SOAR
Inspection Program conducted by its OGA.

' Principle 10: The company should ensure that the material and reportable non-financial and sustainablity ssues are disclosed

1. Board has a clear and focused policy on the
disclosure of non-financial information, with
emphasis on the managemeni of economic,
envircnmental, social and govemance (EESG)
issues of its business, which underpin sustainabllity.

COMPLIANT

Ise ” o] e owing:
1.

CG Manual
(htip:/folipings shell.com.ph/investors/govermnance
[ cr_content/par/texiimage. siream/ 151244927559
Plécetd88cibdani8iesSt4v6cabh7adl3fclD25az42c4
32181 7henl2cle?4 1 dbiZebd/sec-pspe-ravised-
manug-on-corporate-governance-may-31-

2017 pdf):

Corporate Social Responsibility Committee Charter
(hite://pilipinas shell.com.ph/invesiors/qovemance
[lor content/par/textimacs stream/ 1426417554072
271884032261 08e 44000853503l 43ede
caifoabeeiccl 4b80AHRC2/corporate-social-
responsibilifyv-committee-charter.pdf}
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3. Revised Corporate Disclosure Guide
(hitp://pilipinas.shell.com.ph/investors/cormorate-
disclosure-
policy/ jor confent/por/textimagesiream/1513144
505142/6382417 1bb77es5dadesalscfidldsdlsea?e 57
ABLE5275b741fee/ co2046655balf/pspe-revised-
comorate-disclosure-guide-08-cugusi-201 7 odf):
and

4. Sustaingability section of the Comporation's website
{htip//pilipinas shell,com.ph/sustainability.nimi).

2. Company adopts o globally recognized
standard/framework in reporting sustainability
and non-financial issues.

1. Company has medic and analysis’ briefings s

channels of communication to ensure the fimely
and accurate dissemination of public, material
and relevant information to its shareholders and
other investors.

1. Company has a website disclosing up-fo-date
information on the following:

COMPLIANT

COMPLIANT

a. Financial statements/reports (latest quarfery) COMPLIANT

b. Materials provided in briefings to analysts and COMPLIANT
media

¢. Downlcadable annuadl report COMPLIANT

d. Neoiice of ASM and/or SSM COMPLIANT

Flease refer to the Corporation’s Annual and Sustainability
Report for 2017 which is available at
e/ /pilipinas.shell.com.ph/osr20t 7.

Please refer fo hittp//plipingsshel.com.ph/media.himl.
Disclosures are also available at
htp://edae.pse.com.nh/companyDisclosures form.ados o
moy id=46463.

Please refer to the foliowing finks:

1. Fpancial statements and  Annual  Repors |
hitp://pilipings. shel . com.ph/investors/Aingncicl-
reportshimi);

2. Materals provided toc  cnalysts  and  medid
(hilp://plipinas shell. com.ph/media.htmi);

3. Nofices and Minutes of Stockholders' Meetings
(hitp://pilipings shell comoph/investors/stockholders
-mesting-informationitml); and

4. Articles of incorporation and By-Laws
(hito://oiipinas.shell.com.ph/investors/acvemnance
hitrl).

Principle 11: The company should maintain o comprehensive and cost-efficient communication channet for disseminating relevant information. This channel is
crucial forinformed decision-making by investors, stakeholders and other interested users
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e, Minutes of ASM and/or SSM COMPLIANT

. Company's Articles of Incorporaiion and By- COMPLIANT
Laws

1. Company complies with SEC-prescribed welbsite COMPLIANT | Please refer to hitp://pilipinasshell.com.ph/.
femplate.

. .. Internal Control System and Risk Management framework
: To ensure the integrity, fransparency and proper governance in the conduct of its aifairs, the company should have a strong and effective infernal

rinciple

control system and enterprise risk management framework.

Company has an adeguate and effective COMPLIANT
internal control system in the conduct of its The Board conducts a regular review of the Corporation’s
business. infernal confrol systers in order to maintain its adeguacy

and effectiveness. The minimum  intemal  control
mechanisms include overseeing the implementation of the
key confrol functions, such as risk  management,
compliance and internal audit, and reviewing the
Corporation’s human rescurce policies, conflict of interest
sifuations, compensation program for employeses and
management succession plan.

At the forefront is the Board Audit and Risk Oversight
Commitiee which is responsible for coverseeing senior
management  in establishing and  maintaining  an
adequaie, effective, and efficient intemal  conirol
framework. Moreover, through 1the Infernal  Audit
Department, it menitors and evaluales the adequacy and
effectiveness of the Corporation’s infemal control systam,
integrity of financial reperting. and security of physical and
information cssats.

Piease s@e the CG Manuci
(hit://pilipings.shell.com.ph/investors/governance/ jicr ¢

SEC Form = |-ACGR * Updated 21Dec2017
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ontent/par/textimaoe.stream/151 244927 3599 /4cefdl8csh
A0386eb84%6aeb’adi3?c00250242c43218 1 7heal2cleb4t d
iZebd/sec-pspo-revised-manual-on-corporate-
govermnance-may-41-2017.pdf).

2. Company has an adequate and effective
enferprise risk management framework in the
conduct of its business.

COMPLIANT

The Corporafion's Risk Management Policy states that
mandagementi s responsible for implementing, operating
and monitoring the system of intermnal confrol, which s
designed fo provide reasonable assurance of achieving
business obiectives. The approach to intermal confrol
includes ¢ number of general ond specific risks
management processes and policies. The primary confrol
mechanisms are self-appraisal processes in combination
with strict accountability for resulis.

Information on the Corperation’s risk  management
procedures and processes, key risks which the Corporation
is facing, and how the Corporation manages the key rsks is
available in the following:
1. CG Manual
(hitp://pllipings shell. com. ph/investiors/govermnance
[jcr _content/par/exiimage stream/151246927359
l6cefdi8BaibdbiBeb84%4eeb7ad39c00250242c4
321817 beab2c0e941dbi2ebd/sec-pspe-tevised-
manuglon-corporate-govermnance-may-31-
2017 .0df);
2. Beard Audit and Risk Commiftee Charter
{htip://olipings. shel.com.ph/investars/govermnance
Ldcr content/por/lexdimage stream /148943454562
9/bci?io04c1b8% 461 2085c0fa947 afdBB9e734639672
G5d3275d10f84c071 56780 /audil-commities-
charter-20146 ndf): and
3. Annual Report, Annual and Sustoinability Report

and Audited Financial Statements
it/ /plipinas.shel.com.ph/investors/financial-
eports.himl).

SEC Farm — FACGR * Updated 210ec2017
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Company has a formal comprehensive
enterprise-wide complicnce program covering
compliance with laws and relevant regulations
that is annually reviewed. The program includes
appropriate fraining and awareness initiatives
fo facilifate understanding, acceptancs and
compliance with the said issuances.

Company has in place an independent intemal

audit function that provides an independent and

chjective assurance, and consulting services
designed to add value and improve the
company’s operations.

SEC Form = [FACGR * Updated 210ec2017

COMPLIANT

COMPLIANT

The ERM is reviewed at least quarterly.

The Corporaiion’s

Board Audit and Risk Committee

performs risk oversight management and compliance
monitoring pursuant to the:

1.

CG Manual
(hito://pilipinags.shell. com.ph/investors/govemance
£ lcr content/par/texdimaoae.stream/1512446927359
2lacefadficibdbiB4ei849 daeh7adl39 00250247204
221817/ bead2c0ef41dbi2ebd/sec-nsporevisedd-
manuc-on-corporate-governance-may-31-
2017.pdi); and

Board  Audit and Risk  Commitiee Charier

(htip//pilipings shell.com.ph/invesiors/govermance
Llcr content/par/texiimaaqe . siream/ 1489634545672
Q/betf7ib04c1 08241 2b85d0fa?47 afdB8%e 734439472
5327541064071 5678b/audit-commitice-
charter-2016.0df).

The ERM Is reviewed ot least quarterdy,

The Corporgtion’s

internal cudit s In-house. 11 has a

Corporate Audit and Assurance Department which s
headed by Mr. Reynaido Abilo and functionally reporis 1o

i the Board Audit and Risk Oversight Committee. For more
1 information,

plecse
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1.

acftivity, a gudiified independent executive or
senior management personnel is assigned the
responsibility for managing the fully outsourced
internal audit activity.

Company has a separafe risk managemesent
function fo ideniify, assess and monitor key risk

exposures.

SEC Form — I-4CGR * Updated 21Dec2017

1. Comparny has a qualified Chief Audit Executive COMPFPLIANT | The Chief Audit Executive [CAE) of the Corporation is Mr.
(CAE] appeinted by the Board. Rey F. Abilc. Information lon his functicns is available ¢t
2. CAE oversees and is responsible for the infernal COMPLIANT | Section 8.3 of the CG Manudl
audit activity of the organization, including that (hitg//plipings shell. com.ph/investors/govemance/ jor ¢
portion that is outsourced to ¢ third parly service ontent/par/iexdimage.stream/15124692735%97 /6cefdB8cShb
provider. 40386e584%4eah/ad3?c00250242¢432181 7bea82cle?41d
bfZebd/sec-pspcrevised-manual-gn-cormoraie-
govermnance-may-31-2017 pdf}.
3. Incase of a fully outsourced internal audit COMPLIANT | The CAE oversees the infermnal audit activity of the

COMPUANT

organization, including that poriion that is ocuisourced to ¢
third party service provider. Information on the CAE’s
functions is available at Section 83 of the TG Manual
{http//pilipings.shellcom.ph/investors/govemancs/ icr ©
onlent/par/texdimage stream /1512489273599 /6cefdb8ohn
403846e584%6eabad39c002502420432181 7hea82c0a%41d
biZebd/sec-pspoe-revised-manual-on-corporagie-
govemance-may-31-2017.pdf).

Information on the Corporation’s risk management function
is available in the following:

1. CG Manual

(hitp://pillpinas shell.com.ph/investors/govemance

[ jcr content/par/texiimage stream /151246927359
2/6celdB8cSh4biR4e584%6eeh/ad3fc0025a24204
32181 7bec82cle4ldbiZebd/sec-pspctavised-
manual-on-corporate-governgnce-may-31-
2017.pgi); ond
2. Board Audit and Risk Committee Charter
(hito://pllipings.shell.com. ph/invesiors/govemance
Lior content/par/texdimage.siream /148963454542
G/ bci7ih04r 1 BB 4e 1 208 5d0fa%47 afd889e 734463947
aSd3275di0fé4c07 156780 /audit-committea-
charter-2014 pdf
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Company seeks external technical support in risk
rmanagement when such competence is not
avdailable internally.

COMPLIANT

The Company engages the services of tfechnical experfs
whenever necessary o manage identified risks. Examples
are  occupalional  health  nurses  and advisers,

environmental consultancy firms, and insurance advisars.
Furthermore, the Coroorafion’s Chief Risk Officer is Mr. lose
Jerome R, Pascudal, Il He has adeguate authorty, stature,

resources and support to fulfilt his responsibilifies regarding
the ERM.

In managing the company's Risk Managemeant COMPLIANT
System, the company has a Chief Risk Officer

{CRO}, who is the ulfimate champion of

Enterprise Risk Management (ERM].

CRO has adeguate authority, stafure, resources COMPLIANT

and support to fulfill his/ner responsibilifies.

The Corpeorafion’s Chief Risk Officer is Mr. Jose Jlerome R.
Pascuai, Il

Information on the responsibilities of the Chief Risk Officer is
avaidakle in Section 8.7 of the CG Manudl
(htto//pilipings,shell.com.ph/investors/govemnance/ icr ¢
ortent/par/texdimaaestream/ 1512449273595 /6cefdB8cobh
4h386e584942eb/ad39c00250242 432181 /beal?c0e?41d
CfZebd/sec-pipc-revised-manual-on-corporaie-
governance-may-31-2017.pdf).

The profle of Mr.  Pascual is  avalable ot
hitp//pilipihas.shell.com.ph/about-

us/leadership/management-team.himil

Company's Chief Executive Officer and Chief
Audit Executive attest iIn writing, af least annudily,
that a sound internal audit, control and
compliance system is in place and working
effectively.

NOT
APPLICABLE

The Cormporation’s Chief
Executive Officer and Chief
Audit Executive do not
execute o separate written
document attesting io the
fact that o sound internal

audit, conirol and
compliance  system 15 in
ploce and working
effectively.
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Nonetheless, the
Corporaiion’s  Chalrman,
President and Treqsurer
signed the Stoatement of

Management
Responsibility for the 2014
Audited Fnancial

Siatements which declared
that the management of
the Corporation is
resoonsible for the
preparation and fair
presentation of the
financial statements
including the schedules
attached therein, for the
vear ended 31 December
2017, in gccordance with
the prescribed finoncial
reporting framewaork
indicated therein, and for
such infermal control Qs
management determines is
necessary fo enable the
preparafion  of  financial
statements that are free
from material
misstatement, whether dus
fo fraud or eror.

The Corporate Assurancs
Manager s fasked to
submit fo the Board Audif
and Risk Oversight
Commiftee and
Managemeanit an  annual
report on the infemal qudii
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department’s aciivilies,
responsibilifies and
performance relative to the
audit plans and strategies
as approved by the Board
Audit and Risk Ovaersighi
Committee. The annudl
report includes significant
risk exposures, control issues
and such other matters as
may be needed or
requested by the Board
and Management. He will
also certify inat he
conducts his acfivities in
accordance with the
Internatfional Standards on
I the Professional Practice of
| Intermnal Auditing and if not,
why he has not  fully
compied with the said
standards.

As part of the Corporation’s
system of risk management
and inferncl confrol, the
executive  management
provides an annual  seif-
assurance on the extent of
Hs complicnce with ihe
control framework.

1. Board ensures that basic sharehelder rights are COMPLIA | Plecse refer o}
disciosed in the Manual on Corporate ' hitpd//piipinas.shell.com.ph/investors/governance/ jcr co
Governance. nient/parftexdimoge streom/151246927359% /6cefdB88cib4
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b386eb8476eeb/adld?e0025024204321 81 /headicOey4 1 db

fZebd/fsec-pspe-revised-manual-on-corporaie-

governance-may-31-2017.odf.

2. Board ensures thot basic shareholder rights are
disclosed on the company's website.

share.

1. Company’s common share has one vete for one

COMPLIANT

COMPLIANT

Please refer fo CG Manual which is made available in the
Corporation's website at
hip://piipinas.shellcomph/investors/govemance/ o1 co |

ntent/par/teximagestream/1 512469273599/ 6cefdd8chihg

53845849807 od3Pc002502472c4321 8 Theablebe?4 ] db

2abd/sec-psperevised-manual-on-corporaie-
Y,

Based on Secticn &, Article I of the By-Laws of the
Corporation, every sfockholder enfifled to vote shall be
enfifled to one vole for sach share of stock standing in is
name on the books of the Corporation and may vote either
in person or by proxy.

voling system.

2. Boord ensurss that all shareholders of the same COMPLIANT
class are treated equally with respect to voling Shareholders are freated equally pursuant to  the
dghts, subscription rights and fransferrights. Corporation Code, Amended Articles of Incorporation and
By-Laws of the Corporation and its CG Manual.
3. Boord has an effective, secure, and efficient COMPLIANT | Plecse refer 1o the following:

1. Amendead By-Laws
(hip//plipings.shell.com.ph/investors/governance
Licr conlent/par/iextimage sfream/ 147635848040
6/505409280dA9 201 a2 4c 5fed(Ped?0928ec 5328018
cB719906cd%103e265%a/bb/amendeaed-by-laws-sec-
approved-29-iulv2016 odf); and

2. CG Manual
(hiip://pilipinas.shell.com.ph/investors/governancs
[ lor content/par/texiimoge siream /151246927359
2/4cefdB8cSb4nl84ei84%6ceb7 ad32clz50242c4
22181/ beaf2clefdldbiZebd/sec-pspo-revised-
manuakon-corporate-governance-may-31-
2017.0df).

3. Item 19 of the Amended Definitive Statement for
the Annudal Stockholders' Meeling held on 16 May
2017

SLC Form — -ACGR * Updated 21Dec2017
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(htip//piipinas shell corm.ph/investors/stockholders
-meeling-

information/ jor content/par/texdimace 168415399
Lstream/1494479186073/ 1 ab 1 b033bh5ch22e 57405
{2e7157392244d0bco 8224915989 a7 1 6a5cai84bf/
defintivednformalion-sheei-16-may-2017.PDF).

Board has an effective shareholder voting COMPLIANT | The Corporction Code of the Philipoines reguires ot least 2/3

mechanisms such as supermajority or "majority of of the cutstanding capital stock for approval of certain acts

minority” requirements fo protect minorty of the Board that significantly affect the rghts of all

sharehcolders against actions of contrelling shareholders.

shareholders.
Please refer to Secfion %1 of the CG  Manudgl
(hito://oilipinas.shell.com.ph/investors/govemance/ jor ©
onlent/parflextimaae stream/1 51 2469273599 /6cefdB8Rcsb
4b386e584%6eeb7ad3%c00250242c432 181 7hecl2c0a941d
bfZ2ebd/sec-psporevised-manual-on-corporate-
governange-may-31-2017.odf).

Board allows sharghotders to call ¢ special COMPUANT | Under Section 2, Article Il of the Cormporation’s Amendead

shareholders’ meelfing and subbmit a proposal for
consideration or agenda item ¢t the AGM or
special meeting.

Arficles of Incorpeoration, Special Meetings of the
stockholders may be called by the President or by order of
the Boord of Directors, whenever he or they shall deem it
necessary. [t shall be the duty of the President o order and

i cdll such Special Meetings whenever the holders of record
of not less than one-fifth {1/5) of the outstanding capiial

stock of the Corperation with voting privilege shall in writing
SO request, Plecse see
hitp://pilipinags shell. com.oph/investors/govermnance/ jcr co
nfent/oar/fextimage stream /1498636844497 /healaZéchR0
0371 bts0fh4db4cf8I2b 59612082 c2c7héd3bacens2dabad/ d
se70/ospc-amendeaed-arficles-of-incorporation-
secondary.pdf.

Under Section 9.2.4 of the CG Manual, mineriy stockholders
were dccorded the right to propose the holding of
meetings and the ifems for discussion In the agenda that
relate directly 1o the business of the Corporation.
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Board clearly arficulafes and enforces policies COMPLIANT | Please  refer to  Section ¢ of the CG Manual

with respect to freatment of minority (hito//pilipinas.shel.com.phiinvestors/governance/ jor ©

shareholders. ontent/oar/textimage . siream/151246927359% /6cefd88c5b
435625849607 ad3?c00250242¢432181 7bea82c0e%41d
bf2ebd/sec-psperevised-manugal-on-corporate-
govermnance-may-31-2017.odf.

Company has a fransparent and specific COMPLIANT | The Cerporation, pursuant to o board approval on 18 July

dividend policy.

2014, intends o pay annual dividends in the amount of not
less than seventy-five percent (75%) of its audited net
income after tax of the previcus yearsubject to compliaonce
with the requirements of applicable laws and regulatfions.
and subject to investment plans and financial condifions.
For rore information on the Cerporation’s Dividend Policy,
please refer to s 2016 Annual and Sustainability Report
which is available in its website at
nitp://piipinas.shell.com.ph/investors/finoncial-

reports/ jor content/parftextimage.strecm /1494511934948
/5ch3c63ct caP0bal3Badhl0/8%740932201e1fc?0cd/c3c
a/fecs2ol/ectdb/pspe-asr-201 6.paf. .

ocard encourages active shareholder
participation by sending the Nofice of Annual
and Special Shareholders’ Meeting with
sufficient and relevant information ¢f least 28
days before the meeting.

2 NoTce o7 Ing ﬂUCﬂ

ockholders” Meeting was
disclosed as ewly as 10 November 2017 |
Mio//edge.pse.com.pi/openDiscViewer.doZedage nos=d
2de?ihobh 1474083318251 ¢ 257320 #sthash. Ceeql 748 .o
obs). Record date was disclosed on 15 March 2018 |
hitp//edgae.pse.com.ph/openDiscViewer.dogedae no=7
L8ad?500500deB81 43¢cal35510béecZbi sthash. N3pFRsPO.d
pist and the agenda on 22 March 2018 |
hitp://edoe.pse.com.ph/openiscViewer do2edge no=fC
al8b7cb4285846f43c0035510béec2b). Shareholders were
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1. Company's

ofice of Annual Stocknolders
Meeting conicins the following information:

.

a. The profiles of directors (i.e., age, academic COMPLIANT
guaiifications, date of first appeintment,
experience, and directorshios in other listed
companias)
k. Auditors seeking appointment/re-appointment COMPLIANT
c. Proxy documents COMPLIANT

Company provides rationale for the agenda

iterns for the annuai stockholders meeting

Board encourages active shareholder
parficipation by making the result of the votes
taken during the most recent Annual or Specidl
Shareholders’ Meeting publicly availokle the
next working day.

COMPLIANT

invited to nominafe directors as ecarly as January 2018,
Preliminary and Definitive Information Statements were
disclosed on 22 March 2018 and 06 April 2018 (send-out 1o
shareholders), respectively
{http://edae pse.com.ph/openbiscViewsr doedge no=f
755c 5570611 53e43c0035510bsecZpd sthash . cliHpmiby . dpb
5 and
hitp://edae pse. com.ph/onenDiscViewerdofedge no=73
Chl0b445612844643ca0355 1 0bbecZbdsthash. ZxalmuGz.dpb

st

eadse refer
hiip://plipihasshell.com. ph/invesiors/stockholders-
mesiina-nformationhiml,

e rafionales for the agenda items are inciuded in the
Definitive  Information  Stotement. Please  refer o |
hitp:/fedae pse.com.ph/openDiscViewer.do?aedge no=/3
ch10b44546f284643ca0355 10bsacZbisthash. Grslici8x. dpbs
).

Please refer io the Minutes of Stockholders’ Meetings which
are made avalable in the Corporation's website at
hilo://oilininas.shel.com.ph/investors/stockholders-

meesting-informaotion.himt

SEC Form — IFACGR = Updated 21Dec2017

Page 50 of 61




Minutes of the Annual and Special Shareholders’
Meefings were available on the company

website within five business days from the end of
the mesting

Board ensures the altendance of the external
guditor and other relevant individuals to answer
sharghelders questions during the ASM and SSM.

COMPLIANT

COMPLIANT

ble, af the opfion of a COMPLIANT
shareholder, an alternative dispute mechanism o
resolve intra-corporate disputes in an amicable
and effective manner.
The alternative dispute mechanism is included in COMPLIANT

the company's Manual on Corporate
Govemnance.

Board establishes an Investor Relations Offlce
{IRQ) fo ensure constant engagement with its
shiareholders.

COMPLANT

Please refer io the Minutes of Stockholders’ Meeltings which
are made available in the Corporation’s welbsite af
hiip://pilipinas.shell.com.ph/investors/stockholders-

rmeetina-information.himl.

The external auditor and other relevant individuals (such as
representatives of the stock transfer ageni) were present

during Stockholders’ Meelings.

When applicable, an clternaiive dispute resolution system
in the Corporation is available o amicably settle conflicts or
differences between the Corporation and iis stockholders,
and the Corporation and third parties, including regulatory
authorities. Please refer 1o ihe
(hitp://pilipinas shel.com.ph/invesiors/qovemance/ [or ©
ontent/nar/texdimage.stream/ 1 512469273599/ 6celd88c5h
4h3846e584%4eah/ odl3P 0250242043218 1 7beaB2c0ae941d
biZebd/sec-pspo-revised-maonual-on-corporaie-
governance-may-31-2017.pdf},

Further, Shell Global nelpline s available for stakehoiders to
report @ concem  or seek advice. The helpline s

administered by an cutside orgaonization and is available in
severallanguages andis open to nof oniy the Corporation’s
employees but also o the general public.

The contact details of the officer/office responsible for
investor relations are as follows:
1. Name of the person: Angslica M. Castillo
2. Telephone number: (632) 4954001
4. Foxnumber: not applicable

CG  Manugl _
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5. E-mait address: PSPC-Investor-
Relations@shell.com

2. IROis present ot every shareholder's meeting.

Board avoids anti-takeover measures or similar
devices that may entrench ineffective
management or the existing controlling
shareholder group

COMPLIANT

COMPLANT

Investor Relations Officer was present curing the 2018
Annual Stockholders' Meeting.

The Board avoids anti-takeover measures ond simiiar

devices by respecting the voiing right of each stockholder
and providing @ nomingtion process for Directors. Please
refer to the following:

1.

2.

CG Manual
(hitp://plipings.shel.com.ph/invastors/agovemance
L cr content/par/texiimaoge stream/151 246577359
/écefdBBcibab3Béesb494eeh/ada?cOlioa?42¢4
321817 beal2c0eb4idbiZebd/sec-osnc-ravised-
manudal-on-corporgie-govarnance-may-31-

2017 .odf); and

Amended By-Laws
(htip://plininas.shel.com.ph/invesiors/aovemance
/icr content/par/fextimaags stream/ 147695848040
&/ 5054092fdddP251e26C5Ted%ed909982C 5389118
c8719906d% 103e2662a7bb/amended-by-laws-se -
approved-29-iuly20146.0df).

The Corperation’s public

2. Company has af least thirty percent (30%) public NOT As of 31 December 2017, the Corporation’s public float is
float to increase liquidity in the market. APPLICABLE | twenty-three and 78/100 percent (23.78%). float as of 31 December
2017 complies with the

rminimum public ownership
level of ten percent (10%)
as reguired in the

amendmenis fo the Rule on
Minimum Public Ownership
under Section 3, Article XVII
of the Usting and Disciosure
Rules.
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Board identifies the company's various
stakeholders and promotes cooperation
between them and the company in creatfing
wealth, growth and sustainability.

COMPLIANT

[

[ The Corporalien’s key stakeholders are ifs employess,

s to Stakeholc
Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where stakeholders’
rights and/or interests are at stake, stakeholders should have the opportuniiy to obidin

suppliars, customers and creditors, as well as the community
and environment.

Please refer o the fellowing:

1.

CcG Manual
(hitp://pilipings.shell.com.ph/investors/govemance
[ lor content/par/lextimage streqm/151 246927359
g/bcefdi8cihdh3846e584%6cah/ad3fc0025a24204
32181 7becB2cle94 ] dbfZehd/sec-piporevised-
manual-on-corporate-aovemance-may-31-
2017 .pdf);
Corporate Social Responsibility Committee Charter
{
hitp://pilipinas.shell.com.phfinvestors/govemance/
icr conlent/parfexiimage.sireqm /1494641 7554027
188c4b9a3i22461108e4c260c208535c3ce il 623e3ec

rompt effective redress for the violation of their i
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I.

Board establishes clear policies and programs fo
provide o mechanism on the fair freatment and
profection of stakeholders.

SEC Form — FACGR * Updated 21Dec2017

COMPLIANT

45fagbesfcc] 6bEOSA8C2 /corporate-social-
responsiblity-commiftee-chader.pdf);

3. Annual and Sustainapility Report and Annudl
Repors
(htip//pilipinas shelL.com.oh/investors/financial-

4. Sustginable development of ithe Corporation
(hite://pilipings.shell.comph/sustainakility. himl).

Throvugh Shell Global Business Principle 7 - Communication
and Engagement, the Corporafion provides full relevant
information o legitimalely interested parties, subject 1o any
overnding considerafions of busingss confidentiality.

Please refer to the following:

1. CG mManual
(htip//pilipings.shel.com.ph/investors/aovernance
L icr_content/par/texiimage.siream/151246927359
2/6cefdB8c5h4b386eiB84246ceh/ad3vc0025024204
32181 7beaf2cevdl dbiZebd/sec-pspe-revised-
monualkon-corporgie-governanoe-may-31-
2017 .odf);

2. Corporate Social Respensibility Commiftee Charter
(
hitip://pilipinas.shell.com.ph/invesiors/govermnancea/
icr content/par/texdimage.stream/14946417554027
[18804h 903226 1108c4c960cP08535¢c3cc i1 43edec
45facbeefcc] 60805d8c2/corporate-social-
responsibilitv-commitice-charter.pdf);

3. Annual and Susiaincbillty Report and  Annual
Reports
(hitp//pilipings shell.com.ph/finvestors/financial-
reports.himl); and

4, Sustcinable development of fhe Corporatfion

(Mt foilipings.shell. com.ph/sustainabiity.himi).
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Board adopits a fransparent framework and
process that allow stakeholders to communicate
with the company and to obtain redress for the
viclation of their ights.

Company establishes an alternative dispute
resolution systemn so that conflicts and differences
with key staksholders is settled in o fair and
expeditious manner.

COMPLIANT

COMPLIANT

Stakeholders can use 1o voice their concems and/or
complaints for possible violation of thsir ights through the
channels provided in the Corporation’s website at
htt://pilipinas.shell.com.ph/aboyt-us/contact-us.himl.

As part of its good governance efforts, the Corporation
encourages its employees and coniractors fo share any
concems they may haove if they suspect that the
Corporation's Code of Conductis being breached through
the Shell Global Helpline. For more information, please refer
to page 54 of the 2016 Annual and Sustainabllity Report
{http://oilipinas.shell. com.ph/investors/financial-

reports/ jor content/par/texiimage.siream/14949 119369468
JECE3cE30E1ca90nal385db20789 /0093220 e fof0lcd/c3c
a7fect12¢07cc9d8/pspe-as-2016 pdfl.

When applicable, an altemnative dispute resolution system
in the Corparation s available fo amicably setile conflicts or
differences between the Corporation and its stfockholders,
and the Corporation and third parties, including regulatory
authorities. Please refer to the CG  Manudl
(hittp//pilipinas.shell.com.ph/investors/govemanges/ jcr c
ontent/par/teximage.siream/151246%927359%9/écafdB8csh
4038625849 6een7ad39c00250242¢4321817heqd2¢0e%41d
bi2ebhd/sec-nspo-revised-manual-on-comorate-
governonce-may-31-2017 pdf].

Through Shell Global Business Principle 7 - Communication
and Engagement, we recognize that regular diclogue and
engagement with our stakeholders is essential. We seek 1o
listen and respond honestly and responsitly in our
interactions with employees, business partners and local
communities.

Further, Shell Global helpline is available for stakeholders fo

‘report o concem or seek advice. The helpline s
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administered by an outside organization and is available in
several languages and is open to not only the Corporatfion's
employees but also to the general public.

1. Company doss not seek any exemption from the COMPLIANT | The Corporation has not sought any exemption from the
application of alaw, rule or reguiation especially application of a law, rule or regulation.
when it refers to o corporate govemance issue. if
an exemption was sought, the company discloses
the reason for such action, as well as presents the
specific steps being taken to finally comply with
the applicable law, rule or regulation.

2. Company respects intellectual property rights. COMPLIANT | Please refer 1o the Corporation’s 2017 Annual Report {h
htto://edae.pse.com.oh/openDiscViewsar.dogedge nos=9%
AdBa8céel8287e6942cal3ns ) 0bsec2bdsthash.Phrliggs .dp
bs) and Code of Conduct
{hito/pilipings.shel.com.ph/aboui-us/our-
volues/ ior content/par/fexiimage streqm /1448871047477
/Aé3089fche?2d0aeb 1 73dd341799719df241 10041 48467 ab
13 i
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P

it t Ce pProcesses

1. Boord establishes policies, programs and
procedures that encourage employess to
actively participate in the realization of the

's goals and in its governance

Company has o reward/compensafion policy
that accounts for the performance of the

company beyond short-ferm financial measures.

COMPLIANT

COMPLIANT

Please refer 1o the 2017 Annual and Sustainability Report
hitp//pllininasshel.com. ph/asr?2017.

The Corporation attracis and retaing
best employees through very competitive remuneratfion
and growth opportunities.

Please refer to the following:

1. 2017 Annual Report
hitn://edge.pse.com.ph/openDiscViewer.doZedg
e no=9dBalcée 1B287e4943cal35510béecZh#sthy
sh.Porliggs.dpbs); and

2. Definitive Information Statement for the 2018 Annual
Sfockholders’ Meeting {
hitn://edae.pse.com.ph/openDiscViewer dofedy
e no=73chbi0h44561284643¢0035510béeczZbHsthas
h.GrsUciBx.dpbs).

rinciple 15: A machanism for employee participation should be deve\ped to create o symbiotic environment, redlize the company's goals and participate in
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2. Company has policies and practices on healih, COMPLIANT [ Plegse refer to the 2017 Annual and Sustainabllity Report

safety and welfare of its employees. o/ folipinas shell.com.ph/asrZ017.
2. Company has policies and practices on fraining COMPLANT | Plegse refer to the Corporation’s General Business Principles
and development of ifs employeas. (hito://piipinas.shell com.ph/investors/govemance/ {cr ¢

ontent/par/texiimage stream/14446796321830/c0048406/C
B9 11i7a13499fa28a01 8301791 7be/ 7 2¢%892e 1 8807 adB4
7c?2e/sgbp.pdf) and Code of Conduct
(hitp://pllipinas shell.com.ph/gboui-us/our-

values/ jor content/par/fexdimage.stream/144887 1047472
[db6308%Hche22d0aeb 1 73dd341799 /190941 10041 48449 b
0130592684446/ codeot duct lish=2015. pdf

Board sets the fone and makes a stand agains Please refer to the Corpor Code of Conduct
corrupt practices by adopting an anti-corruption (hitp//piipings.shell.com.ph/aboui-us/our:

policy and program in ifs Code of Conduct. values/ o content/par/iexiimagestreqm/1448871047472
JCA3089 chc22d0geh] 73dd341 799719 0f241 16041 484469 ab
al13d0s924cBa4b/codeofconduct-english-2015.pdl)  and
Anti-Bribery Policy
(hit//piipinas.shel.com.phfinvestors/govemance/ jor ©

ontent/par/textimage.siream/1466726320010/399aD51c44

80502a0dscabbdendseasdscs7941h2b] Labeb?c093a4ct
&3078df/anti-bribery-cormuplion-programme-overview:

shell.odf).
2. Board disseminates the policy and program to COMPLIANT | The Corporation disseminates the policy and program fo iis
employees across the organization through employees across the organization fthrough orientations
frainings to embed them in the company's and reguiar frainings.

_cul

Company has clear and stringent policies an aa refer to the  Corporalicn's Anfi-Bribery Policy

procedures on curbing and pendiizing employee (http://plipinas.shell.com ph/investors/govemance/ jcr ©

involvement in offering, paying and receiving ontent/parftexdimagea stream/14667946320010/39%90051c44

bripes. A0502a0déaabideadbeaddscs7941 0201 Vabeh7 o9 3a4dct
3078/ onii-bibery-corruplion-programrma-gverview-
shellpdf).
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1. Board establishes o suitable framework for COMFLIANT | The Corporation’s Whistle-Blowing Policy is described inifs

whistizblowing that cllows employees to freely 2016 Annual and Sustainability Regort

communicate their concems about llegal or (htlp://oilipinas shell. com . ph/invesiors/financicl-

unethical praciices, without fear of retaliation reports/ jor_content/par/texiimoge stream /14949 11936748
2. Board establishes o sultable framework for COMPLANT | /5¢53¢43¢1 ¢q?0ba385db20789 /4028220 elfc?Ql cd/c3e

whisileblowing that allows employess to have Q7fechl9c0/cc?d8/mspa-asr20 1 6.0df.

direct access to an independent member of the
Board or a unit created to handle whistleblowing
CONCems.
3. Board supervises and ensures the enforcement of COMPLIANT
th histleblowing framework

Principle 16: The company should be socially responsible in altits dealings with the communities where it operates. It should ensure that its inferactions serve Tts
i i i} i is full rti fit hensi i

ompany recognizes and glaces imp General
the interdependence between business and (hitp://pilipinas shell.caom.ph/invesions/governance/ jcr C
society, and promotes ¢ mutudly beneficial onteni/par/lextimage stream/ 1446794632 1830/¢0q484bs/ ¢
relationship that allows the company fo grow its P21 7d13499fa28a0 18301791 7be7 b7 209892 18807 ad84
business, while contributing to the advancement 7c22e/sabp.pdf) and 20017 Annudl and Sustainability Report
of the society where it operates. hite://pilipinas.shell .com.ph/asr2017.
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SIGNATURES

Pursuant to the requirements of SEC Memorandum Circular No. 15, Series of 2017, this
report is signed on behdlf of the issuer by the undersigned, thereunto duly autherized, in

the City of Makati on the 34 day of May 2018.

For: PILIPINAS SHELL PETROLEUM CORPORATION

ASAD NSUIT
rman of the Board

CESAR G, ROMERO
President and Chief Executive Officer

AN =

CESAR A. BUENAVENTURA
Lead Independent Director

Fhuf A i

FERNANDO ZOBEL DE AYAJ./A
Independent Director

/j{;{fi j /Z’{Wfﬁ”’ﬁ

. ECHAUZ
Inde erfdent Director

JANN TCJZREC&ALADO
Chief Cofpliance Officer

t L0

ERWIN R, OROCIO
Corporate Secretary
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SUBSCRIBED AND SWORN to before me this 3¢ day of May 2018 at Makati City,

affiants exhibiling o me the following competent evidence of their identification:

Name

Competent Evidence of ideniification

Passport Date of Issue Place of Issue

Number
ASADA HARINSUIT AA3260859 03 APR 2014 THAILAND
CESAR G. ROMERC P4197953A 29 AUG 2017 DFA MANILA
CESAR A, BUENAVENTURA EC1421010 16 JUN 2014 DFA MANILA
FERNANDO ZOBEL DE AYALA EC6148225 08 DEC 2015 DFA MANILA
LYDIA B. ECHAUZ EBR037913 02 SEP 2013 DFA MANILA
JANNET C. REGALADO P3782470A 24 JUL 2017 DFA MANILA
ERWIN R. OROCIO EC0601639 03 APR 2014 DFA MANILA

IN WITNESS WHEREOF, | have hereunto affixed my signature and Notarial Seal.

Doc. No. 4 ;
Page No. /0;
Book No. I ;
Series of 2018.
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