MANUAL OF CORPORATE GOVERNANCE OF
ADVENTURE BAY RESORT AND THEME PARK, INC.

The Board of Dhreciors (“Buoard") and Management of Adventure Bay Resort & Theme Park, Inc.
operating under the name and siyle of El Puerto marina Beach Resort and Vacation Club
{"Company™) commt  themselves £o the principles and best practices stoted in this Manual an
Corporate Governance {“Marmual ™) and the Code of Corporate Governance for Public Companics and
Regrstered Issuers sssued by the Secunities and Exchange Commission ("Commission™), also known
as SEC Memorandum Circular Mo 24, senes of 2019 and acknowledge that the ssme shall guide the
aitninment of the Company's objsctives

ARTICLE 1. ORJECTIVE .

This Manual shall institutionalize the prnciples of good corporate govemance, The Board of
Directoes and Management, stockholders, personned and employees of the Company believe that
corporale governance is a nocessary component of what constindes sound mamagement and wall
undenske every effort necessary to creale awareness within the srganizstion

ARTICLE 1. DEFINITION OF TERMS

The pwrpose 18 10 maximize the corporation”s long-term success, thereby creating susimnable vahse
far its shaveholders, other siakeholders and the nation
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powers of the Company, conducts all its busmess and controls on iis properties.

Corporate Governamce - The framework of rules, systems and processss i the corparateon that
govern the performance by the Board of Directors and Management of their respective dubes and
responsibilives to stockholdors and other stakeholders which include, among others, customers,
employees, suppliers, financeers, govenment and the community m which it operates.

The purpase is to maximize the corporation’s long-term success, thershy creating sustainable value
furr s shareholders, ather stakeholders and the natson

Enterprise Risk Management - a process, effected by an entity’s Board of Directors, Management
and ather persannel, applied in sirstegy setting and across the Company that is designed 1o identify
and marage patentinl events and risks that may affect the company

Independent Directors - a person wha is independent of mansgement and free from any business o
any other relutionship which could or could ressonsbly be percerved 1o moterially interfere with the
exercise of independent judgment in camying out the responsibilibes of & director of the Company

Internal audit- an independent and objective assurance sctivity desagned to add value and improve
the Company's operation end help it sccomplish its objectives by providing o systematic snd
disciplmed approach m evaluation and improvemens of the effecti veness of risk management, control
and governange processes.

Imternal Audit Department - & depariment of the Company thai prowides an mdependent and
objective sssessment and assurance to the Board, Management and stockholders of the Company
about the laster’s Fasthful compliance with bws, rules snd regulations of the national ond local
government as well as its ovwn mternal rules and regulations:

Internal contral - the system esiabhished by the Board of Dwectors and Manmgement for the
accomplishment of the Company’s ohyectives, the efficent operation of its business, the reliability of
itz finaneial reporting and its fasthiul complisnce with lows, miles and regulations of the nathonsl and
hscal government as well a5 its own mermnl rules end regulsions



Internal control system - the framework under which imemal controls are developed and
wmplemented (whether alone or in connection with other rules and regulations) for the purpose of
managing and cantrelling a particuler sk or actively or & combination of resks or activities 1o which
the Company may be exposed

Management - The group of individuals given the authority by the Hoosd to implement s policies
regarding the admanistration and operanion of the Company.

Non-Executive Director - a director who is not the head of a committes or sdminsstrative depanmen
of the Company nor perform any work related thereto

Non-mudkt work — Any service offered by an external auditor 1o the Company not deregily related or
Mnmbmdﬂhmﬁunlnﬂlmmmubﬂhupu reconciligtion, compuler projec
management, dals processng or information technelogy, outsourcing services or any other sevice
that may compromise the mdependence and objectivity of the extemal auditor
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Related Parties - covers the covered entity's directors, officers, substantial sharebolders and their
spouses and relatives within the fourth crvil degree of consanguimty or affinity, legitimate ar commaon
law, and other persons. if these persons have control, joint comutrol or sgmificant influence over the
covered entity. It also covers the covered entity’s parent, subsidiary, fellow submadiary, nssocinie,
affilinte, joint venture of an entity that is contralled, jointly controlled or significantly influenced or
managed by & peison who s o related pany.
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entity and a related party, regardiess of whether a price is charged. It should be mterpreted broadhy 1o
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transactions that are entered inte with un unrelited pany that subsequently becomes a related party

Stakeholders- any indivedual, orgmnization or society &t large who can either affect and jor he
nifected by the company’s strategies, policies, business decisions aned operations, i general This
ncludes, emong cothers, non-propoetary members, cusiomers, creditors, emplovees, suppliers,
investors, as well as the government and the communiy in which the company operates.

ARTICLE 3. RULES OF INTERPRETATION

A All references 10 the masculine gender shall cover the femimine md other genders
B. All doubts or queshans that may anse m the interpretation or application of the Manwal shall be
resoived i favor of pramoting erunsparency, accouttsbility and faimess to the stockhnlders

ARTICLE 4. BOARD OF DIRECTORS

The composition of the Board shail be in sccordnee with the Articles of Incorposation and By-Laws
of the Company agproved by the Commisaion, %

Ay Composition of the Baard

Unless otherwise provided by law, the corporate powers af the corporation shall be exercesed, ull
buamess conducted and all property of the corporation controlled and held by the Board of Directors
to be clected by and among the stockholders. The Board shall be composed of five (5) members
elected by the stockholders during annual meeting of sinckholders and shall hold office in sccordanoe
with the Anticles of Incorporntion and By-Laws of the Company. The Board shall be elected during

2



each regular meeting of stockholders and shall hold office for one (1) year end untsl ther successors
ere elecied and qualified

The Bosrd shall have two (2] independeni directors

The Company shall attempt, 05 much as possible, 1o have board diversity i terms of gender. age.
expersence, knowledge and siall s=ts to ensure that optimal decison making s achieved

B. Muliiple Board Seats

The Board shall consider adoption of guidelines on the number of directarship positions that a director
may hold m other corporations. The optimum number of directorship that o director may hold shall
be considered n deterrmnmy the capacity of o director 1o diligently end effectively perform his duties
and responsibalitbes.  However, the President ond executive director maybe covered by o lower (or
sincter) limit for membergdtip in other boards in other corporations. The lower limit may also be
made spplicable lo non-executive directors and independent directors who, ot the sfine ime, serve os
full-time directors or full tme officers in other comporations.  The capecity of directors to diligently
snd effectively perform their duties and responmbilities i any corporation that they may be serving
shall never be compromised.

C, The Chalrmun of the Board and Presldeai

The position of the Charperson of the Board and Prossdent shall be separute to foster o balance of
power, incressed acoountability and bedter copocity for independent decision-making. A clear
delineation of functions shall be made between the Chanrperson and the President.

The furctions and duties of the Chairperson shatl meclude the following: (i) ensure that mestings of the
Board sre beld in sceordance with the By-laws, (if) ensure that the meeting's agenda focuses on
sirudegio matters and Focilitates discussion on key tsues, (in) supervise the preparstion of the agenda
of meeting in coordmabon with the Corporaie Secrefary taking into socount suggestions of the
President, Managemeni and other dweciors; (iv) mantmn qualitative and fimely line of
communication pnd wformetion between the Board and Mansgement, snd (v ensures thaei
performance of the Board 15 evidunted of least once & vear

B Qualificutions of Directors

In additen 1o the qualificanons provided by the Amcles of Incorporation md By-laws of the
Company, the Board may provide sdditional qualifications for membership i the Board such as the
following: (i} college education or equivelent scademic degree, (i) procticel understanding of
adminstration. operation and ffars of the Company, (i) membership in good standing m relevant
industry, business or professtonal organization; and () previous business or mEnagement experience,

The Board should have a pobcy on the truming of dwectors, incuding en orienistion program for first
time dareciors snd relevant annual continung traming for all directors

E. Disgualifications of Direciomns %

The followang shall be grounds for permanent disqualificabon of a dinector

L Any person comviched by final judgment or order by o competent judicial or admunistirative body
of any cnme that: {a) involves the purchese or sale of secunties; as defined in the Secunties
Regulation Code, (b) onses 0wl of the peson’s conduct & an onderwniter, broker, dealer,
mm-ﬂwlﬂlmmqqldm,muﬂﬁmddnh.ﬁm;“mmm
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costanodity trading advisor, or flood broker; or (o} anses ou of his Siduciary relanonship with =
bank, quasi-bank, trust company, investrent hiuse or &s an affilinted person of aoy of them;

Any person who, by reason of misconduct, sfier heanng, is permanently enjoined by a  final
nudgment or srder of the SEC, Bangko Sentral ng Pilmpinos (BSP) or any court or administrative
body of competet jursdiction from: (o) scting 85 underwriter. broker, desler, investment
adviser, principal disributor, mutual fund dealer, futures commission merchant, commodity
irading advisor, or floor broker, (b) acting es director or officer of & bank, quasi-bank, trsst
eompany, mvestment house, or investment company or as an affiliated person of any of them; ()
engeging in or contmuing any conduct or practice in any of the capacities mentsoned in
:lhpngrmhmﬂdqh]immwwumﬂrvhhm;uxlmhwmnd
banking sctivities

The disqualification should alse apply if (a) such person is currently the subject of on order of
the Commission, BSP br any court or administrative body denying, revoking or suspending any
registration. License or permit isswed 1o him under the Revised Corporation Code of the
Philippines, Securities Regulation Code or any other law sdministered by the SEC or BSP, or
under any rube or regulation isswed by the Commission or BSP, (b) such person has otherwise
been restramed to engage m any activity involving securities and banking; or {c} such person is
the subject of on effective order of & self-regulatory orgonization suspendmg or expelling him
from membership, participation or assocaation with & member or particspant of the organization;

Any person convicted by final judgment or order by & coun, or compesent adminastrative body
of an offense involving mored turpitude, frued, embezzlement, theft. estafs, counterfeiting,
mesappropriation, forgery, bribery, fulse affirmation, perury or other fraudulent acts.

d Any person who has been adisdged by final judgment or onder of the SEC, BSP, couri, ar

campetent admmistrative body 1o have wallfully violated, or wallfully aided, abetied, counseled,
induced or procered the viclstion of any provision of the Corporation Code, Securities
Regulation Code or any other low, rule, regulation or order administered by the SEC or BSP,

& Any person juicially declarsd @ insolvent

£ Any person foand guilty by mdp;dp‘nmtwnrdwnflfmmﬁtw-@unmw

regulssory authority for sets, violabions or mitseoiduct smitar o any of the acts, violations or
mitsconduct enumermied shove,

g Conviction by final judgment of an offense punishable by imprissoment for more than six

vears, o @ violation of the Revised Corpoation Code of the Philippines mid Securbes
Regulaton Code commutied within five years prior fo the dite of hia elestion or appomiiment.

h.  Other grounds as the SEC may provide pursuant 1o the provisions of the Revised Corporntion

Code of the Philippines, Securities Regislation Code and other relsted [aws

L]

In addation, the following may be groumds for temporary disqualification of o direcior

a

Absences i more than fifty percent (30%%9) of all regulars and specisl meetings of Ihe Board
durmg s meumbency, or any twehee (12) month pencd during his meumbency, unless the
gheeoce m due 1o illness, death in the family or serous acodend.  The disqualifications shall
gpply for purposes of the succeeding election



b.  Drsrmssal, termmation or removal for casse e divector of any corpormtion  The
disqualification shall be effective unhl he has cleared himself from nvolvement in the case
that gave nise o hes dismassal, terminntion or removal

¢. I the benefiesnd equity of an independent director exceeds two percent (29 of the subscribed
caprtal sock of the Compary, The disqualification shall be Sifted if fhe limit s lste complied
with.

d. I any of the judgments or orders cated in the grounds for permanent disqualification has ot
vel become final and execuiory.

A remporanily disqualified direstor shall, within sisty (600 calendar days from such disqualification,
take the appropriste action fo remedy or cormrect the disqualification.  If he fails or refuses without
justifiabie reason, the disqualification shall become permanent upon the lupse of the sixty (60) day
period.

F. Fanctions, Duthes and Responsibilities of the Boprd "

Genersi B ivili

It is the Boards responstbility do fosier the long-lerm success of the Company, and o sustain its
viahility and sustainability 10 a8 manner consistent with iis objectives and the best interest of its
siockholders and other stakeholders. The Board shall formulate the vision, mission, objoctives, plensd,
policies and procedures of the Company meluding the key rosult #reas and performance indicators o
e used in mondarng Mansgement's perforrmance

Duties and Functions

Thene are two key clemenis of the fidiciary duty of board membery, the duty of care and the duty of
lavalty. To ensure the highest stnndards of best practice for the Company, its siockholders and other

stukeholders, the Board shall conduct itself with diligence, horesty and integrity in the performance of
its duties and functions which shall inchude the following:

a Implement & process of selection of direciors who can add vilue and contnibuie ndependent
Judgment 1o the formulation of sound corporate drategies and policees, Appomt compéetent
professional, honest and highly motivated officers  Adopt an effective succession planamg
program.

b, The Board should cverses the developments of and approve the company’s business siralegy,
and monitor its implementation i order 1o sustain the company’s long- term viahility and
Erength

¢ Keep ihe achivibies and decisions with the suthonty gronted by the Arbcles of Incorporation and
By-Laws end ensure faithful comphance with laws, rules and regulations of the national and
local governement and regulatosy sithorities.

d Establish and maantain & membership reladions program that keep stockholders informed of
development. Identify the Company”s stakeholders and sectors in the community m whach the
Company operates or are directly affected by its operations and formulate a clear policy ‘of
apcurate, hmely and effective communication with therm

e The Board shall have a formal and rransperent board nomanation and elechon pobicy that should
include how 1 sccepls nomnations from minority stockholders snd reviews nominated
candidntes.  The poley shall also mclude mn nssessment of the effectiveness of the Board's
processes and procedures i the nomination, sleston, or replocement of & director.  In addition,



it process of identifying the quality of ditectors shall be ahgned with the srategse direction of
the Campany.

f The Bosarnd shall be pnmanly responsible for approving the selecton and ossessmg the
performance of the Management led by the President, snd control functions led by their
respoctive heads.

& The Hoard shall have the overal] responssbility in ensuring thai there 13 2 Company-wide policy
Mdly#:mammurﬂnﬂp-ﬁrmmdﬂlmﬂﬂmduﬂmumimmhquuﬂr
eoGuiting transachions, parhicularly those which pasa certain thresholds of mutenality. The
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gunrmnies fairmess ped transparency of the transsctions.

b The Board shall oversee the appropriste internal control system is in place, including settng up
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directors and stockholders

i Constitufe snd Audd Commuites and such ofer comimitiees necessary o sccomplish it dubies
and responsibilities

J  The Board shall ndopt a8 Code of Busmess Conduoct and Ethics, &5 may be pecessary, which
would provide standards for professonal and ethical behavior, ns well a5 articulate poceptable
ared unsceeptable conduct and practices in mismal and external dealings, and shall ensure the
proper ond efficient implementntion and monitoring of compliance with the sad Code.

k. The Board shall overses that & sound enterprise risk management {ERM) framework is in place
1o effectively identify, monitar, assess and manage key business risks. The nsk managenmend
framework shall gnde the Board in sentifying snitsbusiness lines and enterprise-level nsk
exposures, 85 well as the effectivenes of sk munagement strutegres

. The BHosrd shall establieh & clear and focused poliey on the disedosure of non-fnancaal
informatson, with emphasis on the managensend of econpmee, environmental social and
governance { EESG) issues of its business which undespin sustainability, and adopi a globally
recognized standard fromework in reporting susinmability snd non-financial sases.

Moreover, it shall snive to be a good corporste citzen by being socially responsible and
engnged 1n the community where it operates.

m. Establish snd momimn an altemative dispute resolution mechanism to amigably setile
conflicts or differences between the Company pnd its siogkholders and between the Campany

. SPFECIFIC DUTIES AND RESPONSIBILITIES OF MRECTORS

A director’s office 15 one of trust and confidence. A direcigr shall act m the best imerest of the
Company i 4 manner charmoterized by diligence, hooesty, transparency, sccountabilsty and farmess
He shall exercise leadership, prdence and integnty, A director shall observe the following specific
dustres and responsibilibies;

a Conduct fair business transactiors and ensure ihed personsl interest does nol conflic with  ihe
mndierest of the Cempany. The bese princeple s thet u director ghall not use his postion 1o profit or



gan some benefit or advantage for himsell and/or his related mterests. He shall avoid sitesnions
thot may compromise his impaortiality.

Each director shall submit on an snnual hasis a Declaration of Interest disclosing theremn his own
or related parties’ interest in amy matter or in any office or property held by him which magh
create duties ar interests in confhict with his duties or inberest as a director of the Compairy. This
shall be suhimitted by all direetors not Later than the second regular Board meeting after the Annusl
sockholders” Meeting using the Form to be furnished by the Audit Commities

A director with @ materinl or potential isterest sy transachon (RPT) affecting the Company
should fully and immedigtely disclose his adverse interest, sbdwn from twking part in the
dehberatuns for the same and recuse from voung on the spproval of the ramsactons. The Boned's
policy on relsled purty transactions (RPT) should include the appropriate review and spproval of
n'lﬂ'u!m:whldmmn‘m fourness and rensparency of the iransncinns

A marerinl or repeated violabon's of this rule shall be o ground for the impositon of disciplinary
action meluding suspension or removal from offiee as director oo the grousd of ethical violstion as
a gockholder of the Company, without prejudice to any other sofion's that mey be pvailable to the
Company o protect its inferest

Devote time and  attention necessary o properly  and  efectively perform his dubes and
respormbiliies. A director shall aitend all mesiangs of the Board and the Comamisess of which he
1% i member whether m person or through other means m sccordance with the rules and regulabons
of i SEC, except when justifinble caukes such ss iliness, death the immediate family or serious
aocidents should prevent him from domg w0, A director shall devote sufficient nime to femilianee
himself with Caompany operations and shall be constantly sware of and knowledgeable of the same
tor enable him i nvesrungfully contnbute to the Board s work

b Act judiciously. Before decsding on sy matier, o director, in-all Board and. Committer mestings
shall carefully evalume the isswcs and, f necessary, make inguines and request clanficatsons oF
sock an explanation

¢ Ewercise independeni judgment. A dirccior shall view ssch problem or siustion objectively. 1T
there 18 disagreement, he shall evaluate and @oploin his position. He should not be afraid 1o take
on unpopular position mnd shall sapport sy plan or whea that he bolieves is in the best ivierest of
the Company,

d. Have a working knowledge of satuiory and regulntory requirements, including the Articles of
Incorporation and By-Laws of the Company, the rules and regulotions of the Commuission, and the
requiresments of regulmony agencies

e A director shall keep sbreast with trends end developments m other country Clubs, sports, athlens
amsd recretinnnl clubs

. Observe confidentinlity, A director shall keep secure and confidennal all non-public informetion
he may accure or learn by reason of his postion. He shall not reveal confidential information to
unauthonzed persons wathout prior authorty of the Board

H. Internal Conirol Responsibilities of the Board A

The control environment consists of the following: (i) the Board which ensures thai the Company i
properly and efficiently munaged sd supervised, (i) the Management thet actively manages and
operaies the Company in a8 sound s prodent manmer, (i) the organizahonsl and procedural controls
supporied by management information and nsk management reporting systeme;, (iv) an independeni
suchit mechamism to monitor the adequacy and  effectivensss of ' govemance, operations and
information systems, including rebiobdsty and inbegrity of finmocial information, efficiency of
operationg, safeguarding of ssets. end compliince with b, rules and regulagions and contracts.



n.  The minimum méermnal control mechanism for the performance of the Board's oversight
function may be ultimately accountable for the Company's organizationsd and operational
controls; (1) selection of the person who possesses ability, integrity and cxpertise essentind for
the pestion of President. (it) evaluation of proposed senior menagement appointments, (i)
selection and appointment of qualified and competent management officers; and (iv) review
of human resource polcses, confliol of interest sruations, compensation programs and
mifgEmenl succesnon plons

b. The scope and parhculars of the sysiem of effective organizational and operational controks
may depend on the following, smung others: (1) nature and complexity of the organizational
cultwre; (i) volume, size snd complexity of transactions; (i) degree of rsks invelved, (iv)
degree of centralization of mmhority endior delegation thereof’ {v) extent and effectiveness of
information technology; and (v) extent of regulstory somphipnce

¢ The Company sholl estoblish an internal ssdin system that reasonably assures the Board,
Mansgement and stockbolders that key orgamizabional snd operatonal controls are
fasthflly complied with  The Board shall appoing on Internal Audstor to perform the audi
function, and shall require him o report (o 8 level that allows the infemal modit to Gl its
mondase.  The Intemal Auditor shall be gwded by and comply with the Internstional
Standards on Professional Practioe of Inlemnal Ausditing,

1. ATTENDANCE IN BOARD MEETINGS

The members of the Board shall smtend 18 regular and special meetings o persan or throagh
ieleconierennng conducied in accordance with the rules and regolations of the Commission

To montar comphance with sttendance, the Company shall submit to the Commission, on or
before Jamuiry 30 of the followng vesr, & swom ceshficsfion regarding  stiendance of
directors at all meetings of the previous vear. The cemficalion miy he submitted through
SEC Form | 7-C or in sepamte filing.

J, COMPENSATION
Pursimnt to the By-Laws, esch director shall receive a reasonalde per diem allowanes for

mitendance of each meeting of the Board As compensation, the Board shall recesve and
plloante an omount of nol more than ten percent {10%%) of the net income before tax of the

corparstion during e preceding year
K. SPECIAL COMMITTEES FOR CORPORATE GOVERNANCE

The Bomrd shall constitute the following special committees to assist it in goosd compomie
BOVEIMANCE.

I, Andilt Committes =

The Audst Commutee shall consist of al least three (3) regular members, who shall prefershly
have nccounting wad finance backgrounds, ane of whom shall be an independent director and
another with audit experience The Chair of Audit Commitiee shall be an independent
director

The committes shall have the following functions:



i Assist the Board in the performance of its oversight responsibilay for the financial reporting
process, system of imtemal control, asdit process, and compliance with lewa, robes and
regulntions.

b, Provide management oversight over credis, market, hquidity, perational, logal and other rizks.
This function shall include regular reports from Management regording risk exposure and risk
management beirvities.

¢ Perform oversight functions over internal and external audsiors. 1 shall ensure that the internal
and extemal auditors act independently from each other und both are given unrestricted nocess
o ull records, propertics and personned (o enuble them to effectively perform their sudi
functions Y

d Review the snua gnternal sudit plan 1o ensure conformity with the objectives of ihe
Company, The plan shall include scope, resources and budiet -

e. Prior to the commencement of the awdit, discuss with the external auditor the nature, scope and
expenses and ensure proper coordination if maore then one audit firm s involved to secure
proper coverage and minimize duplication of efforts.

I Organize the Internal Audit depariment and consider appainiment of sn internad audrior and
the terens and conditions of engagement and removal

2 Monior snd evaluate the adequacy and effectivencss of the mtemal control system, including

h. Review the reponts sulsmitted by the laternal snd external meditors,

i Review the quarterly, half-year and onnunl financial sisiements before submisiton o the Bourd
wilh parbculor focus on the followang: (1) any changes in accounting policies and processes;
(i) mopor judgmental areas; (in) mgnificont sdusiments resulting from the aedit, {iv) gong
concErn aEsumptions, | v) compliance with acoounting sandards; and (vi) complisnce with 1@,
beggal and regulsory requiremenss. '

). Evaluse all related party transactions (RPTs) to ensure thet these are nol undertaken on more
favorable cconomic terms to such refated parties than similar transachons with non-related
parties unideor samilar circumstances and that no corporate o business resources of the company
ere misappropristed or misapplied

k. Evalusme and determine the non-audit work, if any, of the extemal suddor, and meview
pericdically the non-awsdit fees paid 1o the external auditor in relation o their significance to
the (ool mmnual income of the external meditor wnd 1o the Company’s overall consuliancy
expenses. The committee shall disallow any non-audit work that may conflict with his duties
as on cxiemal soditor or may pose o threst © his iflependence.  The non-sudi work, i
Howed, should be disclosed in the Company’s annusl report

I, Establish and ideniify the reporting line of the Internal Auditor to enable him to properly Fulfill
his duties and responsibilities  He shall funchonally report directly o the Audit Commitiee.
The Audit Committes shall ensure that, in the performance of the work of the Infemal Audior,
he shiall be free from mterference by outssde portes.



m. In coordination with the Compliance Officer and the Genersl Manager of the Company, the
thwlmhmr':mwhﬁcym"mmpﬂﬁu
o raise legitinate wrongdomng concerns without fear of being blamed or suffering any
dizadvantage for domg so

n. The Audit Commumes shall also overses the company's activities .:'n managing Risks m
firance, legal operations, personnel, reputatmnsl and emesging nsks exposures.

For material risks exposures, it shall closely coordinate with the President snd/or other directors and
#hall recommend 1o the Board the necessary action plands to minirmze such identified risk,

1. LABDR COMMITTEE

The Labor Comminee shall formelaie and recommend 1o the Board programs and polices on
pemsoanel that will ensure compliance wrth the Labar Code, labor-relmed laws and regulations and
determine what action o talle on labar problems referred 1o it by the Board |

It shall cxinblish formal and transparent pracedures for the devedopment of policies on compensation
and determination of compenastion levels for rs officers and saff

It shall review the human resources development or personnel handbook 10 strengthen policies and
directives on conflict of interest, salarses and benefits, promotion and career advancement s woll as

faithful compliance of officers, employees and personnel with statutory reguirements

The annual reports/infiemation and proxy statemends shall include a ¢lear, coneise and understandable
disclosure of &l fixed and varuble compensaton that may be paid directly or mdirectly, to its officers
during the preceding fiscal year

3. NOMINATION COMMITTEE

Nomination of independent direciors shall be conducted by the Nomination Commettee prior 10 o
slockholders” mesting, All recommendabions shall be signed by ihe would-be- nommeses.

The Committee shall pre-screen the qualification and prepare a final list of all candidates and put m
plice screeming, policies and parsmeters to enable it to review the quahficabions of the nominess for
independent directors.

Adter the nomenation, the Committee shall prepare & Finsl List of Condidates which shall contam the
name of the nominees, the names of the nominating stockbolder and the relationship of the nominee o
the nominating stockholder, of any, Only nominces whose name sppears in the Fioal List of
Condidstes shall be eligible for election as Independent Director's. Mo other nominations shall be
entertained afler the Final List of Candidates shall have been prepared. ™o further nominatsen shall
hmhﬂnﬁmdﬂdmhhhﬁgﬂmﬂm%{m“,

The Commitiee shall have three (3) members, one (1) of whom shall be an mdependent director. No
person may serve in the Comemitiee if he is refated within the fifth (") degree of consanguinity of
affinity, whether in the direct or collateral lme, with or i3 & spouse of sy nomines/candidate

The casting ond counting of ballots shall be conducted by the Committee. There shall e cumiulative
vaking.
The Commuttes shall proclaim the wanners immedately withowt defay.



L. Corporate Secrebiry
The Corpurate Secretary shall be a Filipino citizen and a resident of the Philippines. He is an officer
of the Company wha is primarily responsble to the corporanon mnd its stockholders snd not to the

Charperson of the President and has, among others, the following qualifications, duties and

b

e

He shall be responsible for the safekeeping and preservation of the integnity of the minutes o
well as other official records of the Company.

He shall be foyval to the vision, mission and obyectives of the Company

He shull work faifly and objectively with the Bosd, Manngemant, sinckholders and other
stakebolders.

He must hove ndministrative and interpersaral skills ;

If he w not ni the same time the Jegal counsel, ke mum be mware of the lows, rules and
reulations that affect the Company.

He must have a workmg, knowdedge of the operanions of the Company.  He advises on the
establishment of board commitiees and their terms of reference.

He musi inform the members of the Bowrd, in acoordance with the By-Laws, of the agendn of
meetings and ensure thel members have before them accurnte mformation that will enable
them 1o arrive ot sound decisions

He shall arvend ol mestings of the Board except when justifishle cmmes such o5, iliness, death
it the family or serious socidents, prevent him from doing so.

He shall ensure that all laws, mles and regulstions of the nabonal snd local governments, the
urticles of incorporation and by-lnws of the Company, ea well as this Manual of Componse
Governance, are stricily followed  He advises the Board and the Chairperson on all relevant
19siets a8 thiey srise

If be is the Complisnce Officer, he shall perform the dutics and responsibilities of the
Complisncs CHTioer.

M. The Compliance Officer

The Comphsnce CHfroer 1a.1n charge of the complinnce functions. Similar to the Corporate Secretary,
he 13 prmanly hable o the Stockholders and not to the Chairperson or President.

He shall report directly to the Chairman and the President and Mmm;ﬁuﬂuwmgmlhﬁmm
duties and respondibalities;

& Monitor compliance with all bras; rules snd regolatsons of the ootional and bocal
governments, the Articles of Incorparatson and By-Laws of the Company, as well as this
Manual of Corporste Govemanee, and il any violations are found, report the matter 1o the
Board and recommensd imposition of disciplingry action on the responsible parties and the
adoption of mensures to prevent o repetition of the violotion,

b. Appear before the Commession when summoned m relation fo compliance with the Code
of Corporsle Giovernance,

¢ lssue a centification every January 30 of the year on the extent of the Company's
compiiance with the Code of Corporate Governance for the completed yeas and, of there
are deviationa, explan the rensonds for such devintions,



ARTICLE 5. ADEQUATE AND TIMELY INFORMATION

To enuble the members of the Board 1o properly fulfill thew duties and responsibilities, Management
shall provide them complete, adequate and timely information sbout the matiers 1o be discussed
durimng meefimgs

Rehiance on information voluniesred by Management may not be sufficrent in all corcumarances and
further inguiries may have 1o be made by a member of the Board to enable him to propesly perform
his duties and respoambilities  Hence, the memnbers of the Board shall have the right to mdependent
and free access to mformation under the control or possesson of Management and the Corporate
Secretary

The information requested may melude the background explanation on matters brought bofore the
Board such as disclosures, budiets, forecasts and financial documents. In onder 1o fully understand
the snformation and amive at intellizent decrsions for the best imerest of the Company, the members
of the Boasd, individually or collectively, i fusthermnee of their duties and responsibalines, shall have
the right to sscure dependent professionsl counsel or advice at the Company™s expense.

ARTICLE 4. ACCOUNTABILITY AND AUDNT

The Board is primanly accountable to the siockholders and shall provide them with & balaneed,
comprehensible and understandable assessment of the performance, position and prospects of ithe
Company on an snnual basis, including inferim reports on matters thet may adversely affect
operations and fuere vishility,

Thesefore, it is essential thar Management provides all members of the Board with accurute and
timely mformation that wall enable them 1o comply with their duties and responsibilites.  For this
purpose, Managerment shall formulse, under the supervision of the Audil Commiitee, the rules snd
procedures on financial reporting and intemal control in sccordance with the fiollowing guidefines

o Theextend of responsabifity in the preparation of the finsncisl satements of the Company
and delineatson of responmbilibes penaning to the internal and external audrtor shall be
explained.

b. An effective system of mtemal control that will ensare the ntegrny of the financial
reports and protecion of the assets sholl be mamimned for the benafit of all stockholders
and other stakiehodders.

g Om the basis of the approved sudit plons, oiemal awdit exammaiions shall cover
evaluation of sdequacy and effectiveness of controls covering, ot the mmmuam, the
following: (1) govemance, operatoms and nformation systems, (i) relisbility and
miegrify of financial and operational mformeation, (i efficiency of management
operations and protechon of assets: and (v) complisnce with contracts, lews, rudies and
regulitions of the nutional and Jocad

d. The Company shall consistenily comply with the fmancial reporting requirements of the
Commission.

e The Board, afier dus consubation with the Audit Committee, shall récommend io the
stockholders an extermal puditor neeredited by ihe Comimesison who ghall underiake an
independent mudit of the Company and shall provide and objective assurance on the
manner by which financial statersents shall be prepared mnd preseated 1o the stockhalders
The external auditor shall not, © the same tme, provide iniernal audit services o the
Company. Nen-audit work may be given 1o the external auditor provided it does not
conflict. with his dubies as on independent sodeor or does not pose threar do has
indepandencs,



£ The external audstor and/or signing panner of the external suditing firm assigned to the
Compeny shall be rotnted ar changed every five (5) years or esrlier. If the exiernal sudiior
ruign;nimiudnrmmpuﬁmnhumﬂuwiﬁrmwﬂudﬂ:uf
ﬂmm&m-ﬁnumﬂhmhmm-ﬂmm. If the exiermal
auditer belreves that any sisement made m an annual repont, information. statement or
any repont filed wath the Commission or any regulstory sgency is incorrect or incomplete,
be shall give his comments or view on (he matter

g.Th:innmimdhn”hHmhmtb!tthudHEmmtuumiMnmnuud
report on the internal audit depamtment’s activities, responsibilities and performance
relative to the audit plans and sirnsegies Bpproved by the Audit Committes The repon
shall inclode significant nsk exposures, control issess and olher maners nesded or as
requested by the Bosrd and Management The Inteenal Aoditor shall certify under oath
that he has conducted his scuvities i occordance with the Intemational Standard on the
Professional Pragtice of Internal Auditing. I he does not. he shall disclose 1o the Board
and Management the reasons why the standards have not been compliod with. The awdit
report shall include a discussion of any disagreement between the external audstor sod e
LCompany on scovunting principles, financial disclosures or audit procedures which the
Farmes audior and the Company fwled to resolve satisfactorily A preliminary copy of
the sudit report shall be given 1o the exiernal maditor before s submizsion o the
sockhalders

ARTICLE 7. STOCKHOLDERS' RIGHTS AND PROTECTION OF MINORITY
STOCKHOLDERS' INTEREST

The Board shall weat all sharcholdensimembers firirly and equitably, and alse recognize, protect and
fiaciintate the moercise of ther nghts

mmulmmwﬁmmﬂmwi-mcmcﬂdcm:gm
not lsmisted 1o the following: (a) nght to vote on all matters requirng thesr consent or spproval; (b)
right to inspect corporate hooks and records unbes demed for valid reasons;(c) nght 1 mformation
about darectors, officers, personnel md employees and therr transactions or deslings with the
Company, (d) right to mformation about personal and professional relationship among directors,
officers, personnel and employess of the Company, () nght to0 imformation on compensstion and
remuneration of directors, officers and employees of the Company;(f) right to information abouwt
administration, operations and management of the Company, and () right to enforee the appraisal
right.

The Board shall be far and transparent in the conduct of annual and special meeting's of stockholders.
The stockholders shall be encouraged 1o personally stiend the meetings. If they cannol attend, they
shall be informed ahead of time of their nght to appont & proxy. Subgect 1o the requirements of Law
and the arhicles of incorporation and by-lews of the Compary, the exeraise of the right 1o appeint a
proxy shill noe be restricted and any doube shout the validity of & proxy shall be resabved in favor of
the siockhoelder

It shall be the duty of the Board to promote the nghts of stockholders and remove impediments io the
exereise thereof, The Beard shall provide adequate npvenpes fdr stockhobders to seek timely redress
for breach of their rights and shall take steps fo remove excessive or unnecessary costs and other
administrative impediments 10 the right of stockholders to aitend and pariscipaie &t meetmgs in persan
or by proxy and/or exercise their right to vose in person or by proxy

The Board shall provide accurate and tmely information fo stockholders to enable them to armve
sound deqisions on gl matters submitted for spproval and the Board may allow elocmonic distribution



of information o stockholders, to be sent out ai least fwenty-ane (21) days before the Annual/Specul
Slockbelders’ mesting

The Bosd shall try to encourage active shareholder participation by makang the result of the voles on
miadters laken durny the most recent AnnualSpecial Stockhokders” meeting publicly available on the

company webarte the next working duy. Voting results include a breakdewn of the approving and
dissenimg votes on the mutters rused during the sid meeting.

The Minutes of the AnmalSpecial Stockholders’ Meeting shail s much as possible, be available on
the company website within five (5) bussness days from the date of the mesting,

ARTICLE 8 GOVERNANCE SELF-RATING SYSTEM

The Board shall create or delegate to Mansgement the task of creating an infernal self-ruting systern
that measures the performance of the Board ond Managemeni i accordance with the Code of
Corparnte Governance The Creation and implementation thereof, including its salient features shall
be disclosed in the smmsal report to stockholders -

ARTICLE 9. DISCLOSURE AND TRANSPARENCY

ﬂwmnl‘mrpnmgﬂvmeum The more ransparem the internal workimgs of
the Company mre, the more difficult it will be for Monngement and dominamt siockholders 1o
rigmanage the Company or misappropriote its sses

Therefore, 1t is essential that all material information which could adversely affiect vishility or the
interest of siockholders and other stakeholders should be pubhicly and immedintely disclosed  Such
enfpmnation shall include, among others, revenues and expenses, acquistion or disposition of assets,
off balmce shest trnsactons, related party transactons, changes in composition of the Board and
direct or mdirect compensation and remuneration of officers, employees and pessonnel.

The Company shall disclose all refevant information on its corparate governance policies and
praciices 1n the Annusl Corporste Governunce Report which should be submitted 1o the SEC and
continpously updated and posted on the Company's webste.

ARTICLE 10, COMMITMENT TO GOOD CORPORATE GOVERNANCE

The Boord and the Company shall be committed to establishing and implementing its corporate
governance nales in accordance with ihe Code of Comporate Governance.

The Manual on Corporsis Governance shall be used as reference by members. of ihe Board mnd
ManagEment,

The Manaal shall be available for mspection by any siockholder, directors, officers and employees ot
reasonable bours on busingss days and copies of the same shall also be available upon request

ARTICLE 11. PENALTIES

In the case of directors, officers, employees or personnel who are siockholders (Le, membens of the
Company], the imposable penalty for violation of noe-complunee with any provisions in the Mamaal
shall be determined by the Rules and Eihics Committes and recommended 1o the Boerd, taking mio
oot corparation bvw and jurispradence as well as this Code, the Articles of Incorporation and By-
Laws of the Company.

In case of officers, employees or personnel who are not stockholders (e, mod members of the
Coampany], the imposabie penalty for violabon of non-compliance with any provisions in the Manual
ﬁﬂlhdmlnﬂhfumwmlwngmmmmmmpm.



ARTICLE 12.: EFFECTIVITY

I'hi!.Mmu:ﬂnuyhmﬂudmmnldhymtﬂwdu;quhrn{widmmmdﬂu
affirrmative vote of at beast & majority of the Board shall be pecessary o amend or repeal this Manzal

IN WITNESS WHEREQF, we the Chairman end Complance Officer along with the members of
the Board of Directors of ADVENTURE BAY RESORT AND THEME PARK. INC, hereby adopt
the forsgoing RevisedNew Manual of Corporate Govemance, affixing our signatures this & doy
of February, 2021 &t Makati City, Philippines
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