BenguetCorp
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

September 25, 2023

The Annual Stockholders’ Meeting (ASM) of Benguet Corporation {herein "BenguetCorp" or "the
Company™) will be held on Wednesday, November 8, 2023, 3:00 p.m. at the Company’s Board Room, 7th
Floor Universal Re Building, 106 Paseo de Roxas, 1226 Makati City, Philippines and will be conducted
virtually or via onlinefremote communication. The agenda of the meeting is as follows:

1. Callto Order;

2. Proof of Notice of the Meeting;

3. Determination of Quorum;

4. Approval of Minutes of the Annual Stockholders’ Meeting held on November 9, 2022,

5. Approval of Management Report and Audited Financial Statements for 2022;

6. Approval of the Extension of Tenm/Retention of Mr. Bernardo Villegas as Company's Independent
Director,

7. Approval of the Re-appointment of Sycip Gorres Velayo and Company (SGV) as the Company's

independent External Auditor;

8. Ratification of all acts, contracts, investments, resolutions and proceedings made and entered into by
Management and/or the Board of Directors since November 8, 2022, until the date of 2023 Annual
Stockholders’ Meeting;

9, Election of eleven (11) shareholders to serve as Directors (including Independent Directors) for the
ensuing year, in case the Temporary Restraining Order (TRO) of the Philippine Supreme Court is lifted
on or before the stated Annual Stockholders’ Meeting on November 8, 2023 or within 80 days thereafter;
and

10. To transact such other business as may properly be brought before the meeting or any adjournment
thereof, including possibly voting 1o adjourn the mesting up to ninety (280) days unti! the aforesaid TRO
is lited. Management knows of no other proposals to be presented during the meeting.

The rationale and explanation of each Agenda item requiring stockholders’ approval are presented in Annex
“A” of this Notice. The Information Statement (SEC Form 20-1S8) accompanying this Notice contains more
details regarding the rationale and explanation for each of such Agenda items.

The Board of Directors has fixed the close of business on September 19, 2023 as the record date for the
determination of the holders of the Company's stock entitled to notice of, and to vote at the said meeting.
The transfer books will not be closed.

Stockholders intending to participate in the meeting via remote communication and exercise their right to
vote in absentia should first register and be authorized on or before November 3, 2023 thru Company's
website hitp://benguetcorp.comfinvestor-relations/. Stockholders should submit a scanned copy of a valid
government-issued identification card (ID) for registration and verification purposes. Indirect stockholders
should submit their broker's certification of shareholding. Stockholders whose registration is validated will
receive an email containing the meeting ID and password, Stockholders who cannot attend by remote
communication can still be represented and vote at the meeting by submitiing a proxy. A copy of the proxy
form containing instructions on each itern on the agenda that requires stockholders to vote is downloadable
on the Company's website hitp://benguetcorp.com/investor-relations/.

Votes will be cast through ballots or proxies. Stockholders are given on or before 3:00 p.m. of November
7, 2023 to submit a scanned copy of the ballot/proxy via email to becorpsec@benguetcomp.com or physical
copies to the Office of the Corporate Secretary/Stockholders Relations at the Company’s principal office.
Validation of proxies will be on November 7, 2023 at 3:00 p.m. at the Company’s Board Room. Proxies will
be validated and tabulated by a special committee composed of the Corporate Secretary, the Stockholders
Relations Ofiice of the Company, and the Company’s stock transfer agent, Stock Transfer Service Inc.

Universal Re-Building, 106 Paseo de Roxas, 1226 Makati City Philippines
MCPQ Box 3488 « Phone: +632.812.1380 -« Fax: +632.752.0717



(STSI). The tabulation of all votes shall be done by the same committee and further reviewed by the
Company’s independent external auditor, Sycip Gorres Velayo & Co. (SGV), when necessary.

The Information Statement (SEC Form 20-1S) with the Management Report and 2022 Annual Report (SEC
Form 17-A) with 2022 Sustainability Report and the Audited Financial Statements for the year ended
December 31, 2022, the Company's 2023 Second Quarter Report (SEC Form 17Q) and other pertinent
documents will be available for download at the Company’s website www.benguetcorp.com and may be
accessed in the online system of PSE Edge Portal hitps.//edge.pse.com.ph.

RMOGENE H. REAL
Corporate Secretary



ANNEX “A

AGENDA
2023 VIRTUAL ANNUAL STOCKHOLDERS’ MEETING OF BENGUET CORPORATION
November 8, 2023 at 3:00 p.m., Benguet Corporation’s Board Room
7t Floor Universal Re-Building, 106 Paseo de Roxas
1226 Makati City, Philippines

EXPLANATION AND RATIONALE

Call to Order
The Presiding Officer will formally open the 2023 virtual Annual Stockholders’ Meeting (ASM) via
online / remote communication.

Proof of Notice of the Meeting

The Corporate Secretary will certify that in accordance with SEC Notice dated March 13, 2023, notice
of the meeting was duly published in the business section of two (2) newspapers of general
circulation, in print and online format for two (2) consecutive days no later than twenty-one (21)
days prior to the scheduled ASM. The notice was also posted in the Company website
http://benguetcorp.com/press-materials-news/announcements/.

Determination of Quorum

The Corporate Secretary will certify the existence of a quorum. The stockholders present, through
remote communication, proxy, or voting in absentia, representing at least a majority of the
outstanding voting capital stock of the Company, shall constitute a quorum for the transaction of
business.

Please refer to Annex “C” of the Information Statement on rules and procedures for holding of, and
participation by stockholders in the ASM by remote communication and voting in absentia.

Approval of the Minutes of the Annual Stockholders' Meeting held on November 9, 2022

The minutes of the meeting may be accessed through the Company’s website
http://benguetcorp.com/company-disclosures/minutes-of-all-general-or-special-stockholders-
meetings/. The brief summary of the minutes is presented in Item 15 of the Information Statement.

Stockholders will vote for the adoption of a resolution approving the Minutes of the November 9, 2022
Annual Stockholders’ Meeting.

A vote of the stockholders representing at least a majority of the outstanding voting capital stock of
the Company is required for the approval of the Minutes of the Meeting.

Approval of Management Report and the Audited Financial Statements for 2022

Presentation of the Company’s operational highlights and financial results and the audited financial
statements for the year ended 31 December 2022 (2022 AFS) audited by the Company’s
independent external auditors, Sycip Gorres Velayo & Company (SGV). The Information Statement
containing the Management Report, the 2022 AFS, and other pertinent documents shall be made
available to security holders by downloading copy from the Company website www.benguetcorp.com
or may be accessed online in the PSE Edge Portal https://edge.pse.com.ph as soon as practicable
after the approval of the Definitive Information Statement by the SEC but not later than October 9,
2023. The 2022 Annual Report (SEC Form 17-A) as filed with the SEC and PSE is also posted and
downloadable in the Company website and in the PSE Edge Portal.
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VI.

VII.

VIII.

After the presentation of report, there will be an open forum. The stockholders may raise questions
and comments concerning the report through remote communication. Questions and comments
received from the stockholders via email prior to or during the meeting will be answered by the
Company. Any additional questions or questions received but not entertained during the open forum
due to time constraints will be responded by the Company through the specified email address
provided by the stockholder.

Stockholders will vote for the adoption of a resolution approving the Management Report and the
Audited Financial Statements for the year ended December 31, 2022.

A vote of the stockholders representing at least a majority of the outstanding voting capital stock of
the Company is required for the approval of management report and the audited financial statements
for 2022.

Approval for the extension of the term/ retention of Mr. Bernardo M. Villegas as Independent Director
after having served the maximum 9 years term limit for Independent Directors with 2012 as reckoning
year.

The Board of Directors of the Company during its meeting held on August 30, 2023 approved the
extension of term/retention of Mr. Bernardo M. Villegas as Independent Director despite having
served the maximum term limit of 9 years with 2012 as reckoning year. The Company continues to
benefit from his guidance based on his business experience and acumen resulting from his wide
exposure as an economist and educator. A resolution approving the extension of term/retention of
Mr. Villegas as independent Director will be presented to the stockholders for approval.

A vote of the stockholders representing at least a majority of the outstanding voting capital stock of
the Company is required for the extension of term/retention of Mr. Villegas as Independent Director.

Approval for the re-appointment of Sycip Gorres Velayo & Co. (SGV) as the independent external
auditor of the Company

During the meeting of the Company’s Board of Directors (the “Board”) held on August 30, 2023, the
Board approved the re-appointment of Sycip Gorres Velayo & Company (SGV & Co.) as the
independent external auditors of the Company. Information on the Independent Public Accountants
may be found in Item 7 of the Information Statement.

Stockholders will vote for the adoption of a resolution approving the re-appointment of SGV & Co.,
as the independent external auditors of the Company.

A vote of the stockholders representing at least a majority of the outstanding voting capital stock of
the Company is required for the re-appointment of SGV & Co.

Confirmation and ratification of all acts, resolutions, contracts, investments and proceedings made
and entered into by Management and/or the Board of Directors since November 8, 2022, until the
date of 2023 Annual Stockholders’ Meeting (ASM).

The matters for approval are those actions taken by Management and/or the Board of Directors since
November 8, 2022 until the date of 2023 Annual Stockholders’ Meeting, which included the approval
for holding of virtual ASM on November 8, 2023 and authorizing stockholders to participate through
remote communication and to exercise their right to vote in absentia or through proxy. The list of all
acts, resolutions, contracts, investments and proceedings made and entered into by Management
and/or the Board of Directors may be found in Item 15 of the Information Statement.

Stockholders will vote for the adoption of a resolution approving all acts, resolution, contracts,
investments and proceedings made by Management and/or the Board of Directors.
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A vote of the stockholders representing at least a majority of the outstanding voting capital stock of
the Company is required for the confirmation, ratification and approval of all acts, resolutions,
contracts, investments and proceedings made and entered into by Management and/or the Board of
Directors since November 8, 2022, until the date of 2023 Annual Stockholders Meeting.

Election of eleven (11) directors (including Independent Directors) for the ensuing year - (subject to

the lifting of the Temporary Restraining Order issued by the Supreme Court)

a) Four (4) directors to represent the Common Class "B" Stocks; and

b) Seven (7) directors to represent the Common Class "A" and Convertible Preferred Class "A"
Stocks

The Nomination Committee determined that all the Nominees for election (including the independent

directors) possessed all the qualifications and none of the disqualifications for nomination and

election pursuant to the provisions of the Code of Corporate Governance for Publicly-Listed

Companies, as the same was adopted in the Company’s 2017 Revised Manual on Corporate

Governance. The Nominees are all incumbent directors of the Company. Their respective personal

profiles, including directorships in other listed companies may be found in Item 5 of the Information

Statement.

In the nomination of Independent Directors, Mr. Bernardo M. Villegas was nominated by stockholder
Ms. Shirley S. Cueva, Atty. Rhodora L. Dapula was nominated by Ms. Daisy A. Mejia and Atty. EImer
B. Serrano was nominated by Ms. Rebecca R. Rapisura.

If the Temporary Restraining Order (TRO) issued by the Supreme Court is not lifted on or before the
scheduled or adjourned Annual Stockholders’ Meeting, there will be no election of directors to be
held. The incumbent directors will continue to remain in office on holdover capacity until their
successors are elected and qualified. The voting procedures are provided in Item 19 of the
Information Statement.

Other Business

Conversion Premium for Convertible Preferred “A” Shares

Holders of Convertible Preferred Class A share at their option may convert such shares into Common
Class A share with par value of P1.00 per share upon payment of the conversion premium. For the
year 2022, the conversion premium for converting Convertible Preferred Class A share into Common
Class A share is R12.48 per share. The discussion on this matter is presented in Iltem 4 of the
Information Statement.

Prior to the adjournment, the meeting will be opened to such other business as may properly be
brought before the meeting, including possibly voting to adjourn the meeting up to ninety (90) days
until the aforesaid TRO is lifted. The stockholders may raise other matters or issues that may be
properly taken up at the meeting by sending their questions and/or comments prior to or during the
meeting to bccorpsec@benguetcorp.com.

Adjournment

Upon determination that there are no other matters to be considered, the meeting will be adjourned
on motion duly made and seconded.
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BALLOT/PROXY FOR HOLDER(S) OF COMMON CLASS A AND
CONVERTIBLE PREFERRED CLASS A SHARES OF BENGUET CORPORATION

Please mark as applicable Total Shares Held:

[ 1 Vote by ballot: The undersigned holder(s) of Common Class A and Convertible Preferred Class A shares of BENGUET CORPORATION (the
“Company”) cast his/her ballot on the agenda items for the Annual Stockholders’ Meeting (ASM) of the Company scheduled on Wednesday,
November 8, 2023, 3:00 p.m. via online/remote communications.

[ 1 Vote for proxy: The undersigned holder(s) of Common Class A and Convertible Preferred Class A shares of the Company do(es) hereby
appoint Mr. BERNARDO M. VILLEGAS, Chairman of the Board and/or Atty. HERMOGENE H. REAL, Corporate Secretary and each or
any of them, as attorney(s)-in-fact, with the power of substitution, to vote as proxy of the undersigned at the ASM of the Company scheduled
on Wednesday, November 8, 2023, 3:00 p.m. via online/remote communications, and at any and all other adjournments thereof for the
purpose of acting on the following matters:

1. Election of Directors
[ 1 FORall nominees listed below (except as marked to the contrary below).
[ ] ANDREW PATRICKR.CASINO
[ ] CARLOS ALFONSO T. OCAMPO
[ ] MARIAREMEDIOS R. POMPIDOU
[ ] ANTHONY M. TE
[
[

] LUISJUAN L. VIRATA
] RHODORAL. DAPULA - (INDEPENDENT DIRECTOR)
[ 1 ELMER B. SERRANO - ( INDEPENDENT DIRECTOR)

[ 1 Withhold Authority to vote for all nominees listed above
Instruction: To withhold authority to vote for any individual, mark the “FOR” box above and mark the
box corresponding to the particular nominee with regard to whom authority is withheld

Instruction: Mark under the corresponding column to Vote for “Approval”, “Against” or “Abstain” | Vote for | Vote
Approval | Against | Abstain

2. Minutes of the Annual Stockholders’ Meeting held on November 9, 2022. [ 1] [ ] [ ]
3. Management Report and Audited Financial Statements for 2022. [ ] [ ] [ ]
4. Extension of Term/Retention of Mr. Bernardo M. Villegas as Independent Director [ ] [ ] [ ]
5. Re-appointment of Sycip Gorres Velayo and Company (SGV) as the independent external auditor of

the Company N I O
6. Ratification of all acts, contracts, investments, resolutions and proceedings made and entered into by

Management and/or the Board of Directors since November 8, 2022 until the date of 2023 Annual | [ ] [ 1] [ 1]

Stockholders’ Meeting

7. At their discretion, the Proxies are authorized to vote upon such other matters as may properly come
before the meeting and which are not known to management at a reasonable time, including to
adjourn the meeting for up to ninety (90) days from November 8, 2023 if the election of directors is | [ ] [ ] [ ]
enjoined at the meeting date.

To be valid, this ballot/proxy must be signed and received by the Office of the Corporate Secretary/Stockholders Relations Office no later than 3:00
p.m., November 7, 2023. Validation of proxies will be on November 7, 2023 at 3:00 p.m. at the Company’s Board Room. In the event a stockholder
decides to attend the meeting, he may, if he wishes, revoke his proxy and register on or before November 3, 2023 so he can cast vote in absentia.

Please sign your name(s) exactly as printed in this proxy, if shares
are held in joint account, each joint owner should sign.

Printed Name/Signature of Stockholder(s) Date Signed

This ballot/proxy, when properly executed, will be voted in the manner as directed herein by the stockholder(s). If no direction is made in a proxy,
such proxy will be voted “FOR” the election of all nominees and “FOR” the approval of the matters stated in item 2, 3, 4,5, and 6 above and “FOR”
such other matters as may properly come before the meeting and which are not known to management at a reasonable time, including to adjourn the
meeting for up to ninety (90) days from November 8, 2023 if the election of directors is enjoined at the meeting date. The grant of authority in the
election of directors is subject to the lifting of TRO. In case no election of directors is held on the date of the Annual Stockholders’ Meeting on
November 8, 2023, the proxy will still be valid for ninety (90) days from said date, or up to February 6, 2024 and can still be exercised in the event
the TRO is lifted after the November 8, 2023 Stockholders’ Meeting and an election is ordered within the said ninety (90) day-period, the proxy will
still be valid and can be exercised. Information required in a proxy form may be found in Part Il of the Information Statement.

THE PROXY IS SOLICITED ON BEHALF OF THE MANAGEMENT OF BENGUET CORPORATIONS



BALLOT/PROXY FOR HOLDER(S) OF COMMON CLASS B SHARES
OF BENGUET CORPORATION

Please mark as applicable Total Shares Held:

[ 1 Vote by ballot: The undersigned holder(s) of Common Class B shares of BENGUET CORPORATION (the “Company”) cast his/her ballot on
the agenda items for the Annual Stockholders’ Meeting (ASM) of the Company scheduled on Wednesday, November 8, 2023, 3:00 p.m. via
online/remote communications.

[ 1 Vote for proxy: The undersigned holder(s) of Common Class B shares of the Company do(es) hereby appoint Mr. BERNARDO M.
VILLEGAS, Chairman of the Board and/or Atty. HERMOGENE H. REAL, Corporate Secretary and each or any of them, as attorney(s)-in-
fact, with the power of substitution, to vote as proxy of the undersigned at the ASM of the Company scheduled on Wednesday, November 8,
2023, 3:00 p.m. via online/remote communications, any and all other adjournments thereof for the purpose of acting on the following matters:

1. Election of Directors
[ 1 FORall nominees listed below (except as marked to the contrary below).

[ ] KWOKYAMIAN CHAN

[ ] LINAG.FERNANDEZ

[ ] ANDREW JULIAN K. ROMUALDEZ

[ ] BERNARDO M. VILLEGAS - (Independent Director)

[ 1 Withhold Authority to vote for all nominees listed above
Instruction: To withhold authority to vote for any individual, mark the “FOR” box above and mark the
box corresponding to the particular nominee with regard to whom authority is withheld

Instruction: Mark under the corresponding column to Vote for “Approval”, “Against” or “Abstain” | Vote for | Vote
Approval | Against | Abstain

2. Minutes of the Annual Stockholders’ Meeting held on November 9, 2022. [ ] [ ] [ 1]
3. Management Report and Audited Financial Statements for 2022. [ ] [ ] [ ]
4. Extension of Term/Retention of Mr. Bernardo M. Villegas as Independent Director. [ ] [ ] [ ]
5. Re-appointment of Sycip Gorres Velayo and Company (SGV) as the independent external auditor of

the Company. [ I O I B
6. Ratification of all acts, contracts, investments, resolutions and proceedings made and entered into by

Management and/or the Board of Directors since November 8, 2022 until the date of 2023 Annual | [ ] [ 1] [ 1]

Stockholders’ Meeting.

7. At their discretion, the Proxies are authorized to vote upon such other matters as may properly come
before the meeting and which are not known to management at a reasonable time, including to
adjourn the meeting for up to ninety (90) days from November 8, 2023 if the election of directors is | [ ] [ ] [ ]
enjoined at the meeting date.

To be valid, this ballot/proxy must be signed and received by the Office of the Corporate Secretary/Stockholders Relations Office no later than 3:00
p.m., November 7, 2023. Validation of proxies will be on November 7, 2023 at 3:00 p.m. at the Company’s Board Room. In the event a stockholder
decides to attend the meeting, he may, if he wishes, revoke his proxy and register on or before November 3, 2023 so he can cast vote in absentia.

Please sign your name(s) exactly as printed in this proxy, if shares
are held in joint account, each joint owner should sign.

Printed Name/Signature of Stockholder(s) Date Signed

This ballot/proxy, when properly executed, will be voted in the manner as directed herein by the stockholder(s). If no direction is made in a proxy,
such proxy will be voted “FOR” the election of all nominees and “FOR” the approval of the matters stated in item 2, 3, 4, 5, and 6 above and “FOR”
such other matters as may properly come before the meeting and which are not known to management at a reasonable time, including to adjourn the
meeting for up to ninety (90) days from November 8, 2023 if the election of directors is enjoined at the meeting date. The grant of authority in the
election of directors is subject to the lifting of TRO. In case no election of directors is held on the date of the Annual Stockholders’ Meeting on
November 8, 2023, the proxy will still be valid for ninety (90) days from said date, or up to February 6, 2024 and can still be exercised in the event
the TRO is lifted after the November 8, 2023 Stockholders’ Meeting and an election is ordered within the said ninety (90) day-period, the proxy will
still be valid and can be exercised. Information required in a proxy form may be found in Part Il of the Information Statement.

THE PROXY IS SOLICITED ON BEHALF OF THE MANAGEMENT OF BENGUET CORPORATION
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10.

11.

12.

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check the appropriate box:

[ x 1 Preliminary Information Statement
[ ] Definitive Information Statement

Name of Registrant as specified in its Charter: BENGUET CORPORATION

METRO MANILA, PHILIPPINES
Province, country or other jurisdiction of incorporation or organization

SEC Identification Number: 11341
BIR Tax ldentification Code: 000-051-037

7th FLOOR UNIVERSAL RE-BUILDING, 106 PASEO DE ROXAS, MAKATI CITY 1226
Address of principal office Postal Code

Registrant’s telephone number, including area code: _02 88121380

November 8, 2023 3:00 p.m., at the Board Room of Benguet Corporation, 7 Floor, Universal Re
Building. 106 Paseo de Roxas, 1226 Makati City, Philippines (VIRTUALLY)
Date, time and place of the meeting of security holders

Approximate date on which the Information Statement is first to be sent or given to security holders:
As soon as practicable after the approval of the Definitive Information Statement by the Commission
but not later than October 9, 2023 (by uploading an electronic copy in the Company website
www.benguetcorp.com and may be accessed in the online system of PSE Edge Portal
https://edge.pse.com.ph)

In case of Proxy Solicitations:

Name of Person Filing the Statement/Solicitor: _ Management of Benguet Corporation
Address : 7F Universal Re-Building, 106 Paseo de Roxas, Makati City, Philippines
Telephone No.: (632) 8812-1380

Securities registered pursuant to Sections 8 and 12 of the Code (information on number of shares
and amount of debt is applicable only to corporate registrants):

Number of Shares of Common Stock

Title of Each Class Outstanding & Amount of Debt Outstanding
Convertible Preferred Class A share 217,061

Common Class A share 375,120,008*

Common Class B share 248,064,121*

(*) — Net of Treasury Shares
Total consolidated outstanding principal loans as of June 30, 2023 - P. 85.06 million

Are any or all of registrant's securities listed on a Stock Exchange? Yes [ X] No [ ]
If so, disclose the name of such Stock Exchange and class of securities listed therein:

The Issuer's Common Class A and B and Convertible Preferred Class A shares are listed in the
Philippine Stock Exchange (PSE).


http://www.benguetcorp.com/
https://edge.pse.com.ph/

PART I. INFORMATION REQUIRED IN INFORMATION STATEMENT

A. GENERAL INFORMATION

ltem 1. Date, Time and Place of Meeting of Security Holders

The Annual Stockholders’ Meeting (ASM) of Benguet Corporation ("BenguetCorp" or "the Company") will
be held on Wednesday, November 8, 2023 at 3:00 o’clock p.m. at the Company’s Board Room. The ASM
will be conducted virtually via livestreaming. The Company’s mailing address is 7% Floor Universal Re-
Building, 106 Paseo de Roxas, 1226 Makati City, Philippines.

In accordance with SEC Notice issued on March 13, 2023, the Information Statement containing
management report and other pertinent documents shall be made available to security holders by uploading
an electronic copy to the Company website www.benguetcorp.com or may be accessed in the online
system of PSE Edge Portal https://edge.pse.com.ph. as practicable after the approval of the Definitive
Information Statement by the Securities and Exchange Commission (SEC) but not later than October 9,
2023. The notice of the meeting shall be published in the business section of two (2) newspaper of general
circulation, in print and online format, for two (2) consecutive days not later than twenty-one (21) days prior
to the scheduled ASM.

Iltem 2. Dissenters’ Right of Appraisal

Although the following actions are not among the matters to be taken up during the Annual Stockholders’
Meeting, the stockholders are herein apprised of their appraisal rights pursuant to Title X of the Revised
Corporation Code of the Philippines. A stockholder shall have the right to dissent and demand payment of
fair value of the share in case he voted against the following proposed corporate actions: (a) in case any
amendment to the articles of incorporation has the effect of changing or restricting the rights of any
stockholders or class of shares, or of authorizing preferences in any respect superior to those outstanding
shares of any class, or extending or shortening the term of corporate existence; (b) in case of sale, lease,
exchange, transfer, mortgage, pledge or other dispositions of all or substantially all of the corporate property
and assets; and (c) in case of merger or consolidation.

The appraisal right may be exercised by the dissenting stockholder by making a written demand for
payment of the fair value of his shares on the company within thirty (30) days after the date on which the
vote was taken and within ten (10) days after demanding payment of his shares, he shall submit the
certificate of stocks representing his shares to the Company for notation thereon that such shares are
dissenting shares. If the proposed corporate action is implemented and if there is agreement as to the fair
value of the shares, the Company shall pay the fair value of the shares to such stockholder upon surrender
and transfer of the certificate of stocks. The fair value of the share shall be determined as to be the day
prior to the date on which the vote was taken, excluding any appreciation or depreciation in anticipation of
such corporate actions. Provided, that no payment shall be made to any dissenting stockholder, unless the
Company has unrestricted retained earnings in its books to cover such payment. If within a period of sixty
(60) days from the date the corporate action was approved, the withdrawing stockholder of the Company
cannot agree on the fair value of the shares, it shall be determined and appraised by three (3) disinterested
persons, one of whom shall be named by the dissenting stockholder, another by the company and the third
by the two previously chosen. The findings of the majority of the appraisers will be final and the award shall
be paid by the company within thirty (30) days after the award notification is made. Upon payment of the
agreed or awarded price, the stockholder shall forthwith transfer his share to the company. From the time
of demand for payment of the fair value of the stockholder shares, all rights accruing to such shares,
including voting and dividend rights, shall be suspended.

Iltem 3. Interest of Certain Persons in Matters To Be Acted Upon

Other than the nominees for election as directors, no director, nominee, associate of the nominees or officer
of the Company at any time since the beginning of the last fiscal year, had any substantial interest, directly
or indirectly, by security holdings or otherwise, in any of the matters to be acted upon in the stockholders’
meeting, other than election to office. No director has informed the Company in writing that he intends to
oppose any action to be taken by the Company at the meeting.


http://www.benguetcorp.com/
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B. CONTROL AND COMPENSATION INFORMATION

Iltem 4. Voting Securities and Principal Holders Thereof

a. Class of Voting Shares
The Company has three classes of stock, two of which (the Common Class A and the Convertible
Preferred Class A) can be owned only by Philippine citizens because the Company is engaged in the
mining business. Under Philippine law, at least sixty percent (60%) of the outstanding capital stock of
a corporation engaged in mining must be owned by Philippine citizens. The other class of the
Company's stock is its Common Class B which may be owned by anyone regardless of nationality or
citizenship.

As of August 31, 2023, there are 217,061 shares outstanding of the Company’s Convertible Preferred
Class A stock, 375,120,008 shares outstanding of its Common Class A stock and 248,064,121 shares
outstanding of its Common Class B stock. The equity ownership of foreign stockholders of the Company
is 82,770,535 Common class “B” shares or 13.27% of its total outstanding Common Class B shares.
Each share of stock outstanding is entitled to one vote. Holders of the Company’s Convertible Preferred
Class A stock and Common Class A stock are entitled to nominate and elect seven (7) out of the eleven
(11) members of the Board of Directors. Holders of the Company’s Common Class B shares are entitled
to nominate and elect four (4) out of the eleven (11) members of the Board of Directors.

Conversion Premium of Convertible Preferred Class A Shares — After the 25% stock dividend which
was paid on July 20, 1990, the holders of Convertible Preferred Class A may, at their option, convert
such shares into 9.4875 shares of Common Class A stock with Par Value of R1.00 per share of the
Company and upon payment of a conversion premium which shall be an amount equal to the earnings
per share of common stock (Common Class A and Common Class B) averaged over the immediately
preceding 5-year period, multiplied by a factor of 6; provided, however, that the sum of the par value of
the Convertible Preferred Class A shares being converted and the conversion premium so determined
shall in no case be less than the book value per share of the common stock (Common Class A and
Common Class B) outstanding. The conversion premium is P12.48 a share in 2022. The proceeds of
the conversion premium will be used for general corporate purposes and for working capital of the
Company.

b. Record Date and Share Ownership
Only holders of the Company’s stock of record at the close of business on September 19, 2023, are
entitled to notice of, and to vote at the Annual Stockholders’ Meeting to be held on November 8, 2023.

c. Cumulative Voting Rights

In the election of directors, stockholders may vote only for those directors nominated for the class of
shares owned by them, either in person or by proxy. Any stockholder may cumulate his shares since
cumulative voting is authorized under the Philippine Corporation Code and will be used in the election
of directors at the meeting. On this basis, each holder of Convertible Preferred Class A and Common
Class A stocks may vote the number of shares registered in his name for each of the seven (7) directors
to be elected by said classes of stock, or he may multiply the number of shares registered in his name
by seven (7) and cast the total of such votes for one (1) director or he may distribute his votes calculated
as above described among some or all of the seven (7) directors to be elected by the said classes
of stockholders, as he elects. Each holder of Common Class B may do the same thing in respect of the
four (4) directors to be elected by Common Class B shareholders (but multiplying by four (4) rather than
by seven (7)). The proxies propose to use their discretion in cumulating votes.

d. Security Ownership of Certain Record and Beneficial Owners and Management
1) Security Ownership of Certain Record and Beneficial Owners: - The following table sets forth
certain information about persons (or "groups" of persons) known by the Company to be directly
or indirectly the record and/or beneficial owner of more than five percent (5%) of any class of the
Company's outstanding capital stocks as of August 31, 2023:

Name of
Title of Name, Address of Record Owner  |Beneficial Owner Percent
Class And Relationship with Issuer & Relationship w/ | Citizenship | Number of Per
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Record Owner Shares Held Class

PCD Nominee Corp. (Filipino), 29t
Floor, BDO Equitable Tower,8751 | (seenotel) | Filipino [180,944,441 | 48.20%
Paseo de Roxas, Makati City.

Palm Ave. Holding Company, Inc.
3F Universal Re-Building, 106 Paseo | (see note?) | Filipino 65,624,727 | 17.48%
Class A de Roxas, Makati City (Stockholder)

Common Palm Avenue Holdings Company and/
or Palm Avenue Realty Corporation,
Metro Manila, Phil. Sequestered by the | ( see note?) | Filipino | ©3,920,490 | 17.03%
Republic of the Phil. Presidential
Commission on Good Government
under Executive Order Nos. 1 & 2 c/o
PCGG, IRC Bldg., #82 EDSA,
Mandaluyong City.(Stockholder)

Palm Avenue Holdings Company
and/or Palm Avenue Realty
Corporation, Metro Manila,
Philippines. Sequestered by the | (seenote?) | Filipino
Republic of the Philippines thru PCGG
under E.O. Nos. 1 & 2 and reverted to
Palm Avenue as sequestered shares
per Supreme Court Entry of Judgment
dated March 15, 1993 in G.R. No.
90667 entitled Republic of the
Philippines vs. Sandiganbayan, Palm
Avenue Realty Development Corp.
and Palm Avenue Holdings Company
c/lo PCGG, IRC Bldg., #82 EDSA
Mandaluyong City. (Stockholder)

30,834,375 8.21%

PCD Nominee Corp. (Filipino), 29
Class A Floor BDO Equitable Tower, 8751 | (seenote!) | Filipino 65,722 | 30.28%
Convertible | Paseo de Roxas, Makati City.

Preferred | Fairmount Real Estate c/o PCGG 6™
Floor, PhilComcen Bldg., Ortigas | (see note?) | Filipino 59,262 | 27.30%
Avenue cor. San Miguel Avenue,
Pasig City (Stockholder)

PCD Nominee Corp. (Filipino), 29"

' PCD Nominee Corporation (“PCDNC”) is a wholly-owned subsidiary of Philippine Central Depository, Inc.
(“PCD”). The beneficial owners of such shares registered under the name of PCDNC are PCD'’s participants who
hold the shares in their own behalf or in behalf of their clients. The PCD is prohibited from voting these shares,
instead the participants have the power to decide how the PCD shares of Benguet Corporation are to be voted.
PCD, the central depository or lodging house where all securities brokers lodge scripless certificates, is not in any
way related to the issuer.

2 The Company is not aware of who is/are the direct or indirect beneficial owner/s of the stocks issued to Palm Avenue
Holdings Company, Inc. and Palm Avenue Realty and Development Corporation (the “Palm Companies). In the
November 9, 2022 Annual Stockholders’ Meeting of the Company, the Palm Companies issued a proxy in favor of
its legal counsels, Attys. Otilia Dimayuga-Molo/Andrea Rigonan-Dela Cueva, to vote in all matters to be taken up
in the stockholders’ meeting.

3 The Company is not aware of who are the beneficial owner/s of the stocks issued to Fairmount Real Estate which

stocks were sequestered by the Presidential Commission on Good Government (PCGG). In the past stockholders’
meetings of the Company, the stocks of Fairmount Real Estate were not voted by any persons or proxies.
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Class B
Common

Floor, BDO Equitable Tower, 8751
Paseo de Roxas, Makati City.

( see notel)

Filipino

116,296,137

46.87%

Palm Avenue Realty & Development
Corporation, 3F Universal Re-Building,
106 Paseo de Roxas, Makati City
(Stockholder)

( see note?)

Filipino

43,680,000

17.61%

CEDE & CO. (Non-Filipino), P.O. Box
20, Bowling Green Stn., New York, NY
1400

(see note?)

American

29, 674, 860

11.96%

PCD Nominee (Non-Filipino) 29t Floor
BDO Equitable Tower, 8751 Paseo de
Roxas, Makati City

(see note?)

American

27,938,139

11.26%

Please note that: (a) Palm Avenue Holding Company, Inc. and Palm Avenue Holdings Company are
one and the same corporation, and (b) Palm Avenue Realty and Development Corporation and Palm
Avenue Realty Corporation are one and the same corporation.

The following are participants under the account of PCD Nominee Corporation who own more than five
percent (5%) of the Company’s voting securities as of August 31, 2023:

Name of Beneficial
Title of Name, Address of Participant Owner & Relationship| Citizenship | Number of Percent
Class And Relationship with Issuer with Record Owner Shares Held | Per Class
Class A RYM Business Management
Common | Corporation, Universal Re-Building, ('see note*) Filipino 62,930,820 | 16.76%
Class B | 106 Paseo de Roxas, Makati City
Common | (Stockholder) (see note") Filipino | 60,108,441 | 24.23%

2)

Security Ownership of Management — As of August 31, 2023 below are information as to each

class of securities of the Company beneficially owned by directors and officers. The Company is
not aware of any indirect beneficial ownership of its directors and officers.

Title of Amount and nature of | Percent
Class Name of Beneficial Owner Citizenship beneficial ownership | Per Class
Class A
Common | Maria Remedios R. Pompidou Filipino 15 0.00%
Class A
Common | Rhodora L. Dapula Filipino 1 0.00%
Class A
Common | Carlos Alfonso T. Ocampo Filipino 1 0.00%
Class A
Common | Elmer B. Serrano Filipino 1 0.00%
Class A
Cé:;nsrg%n Anthony M. Te Filipino 115,503 0.03%
Common 77,000 0.03%
Class A
Cé)lmmon Luis Juan L. Virata Filipino 234,003 0.06%
ass B
Common 69,600 0.03%
Andrew Patrick R. Casifio Filipino

4 The Company is not aware of who is/are the direct or indirect beneficial owner/s of the stocks issued to RYM Business
Management Corporation. In the November 9, 2022 Annual Stockholders’ Meeting of the Company, the RYM
Business Management Corporation issued a proxy in favor of its Chairman and President, Atty. Remegio C.
Dayandayan, Jr., and/or its Corporate Secretary, Minda P. De Paz, to vote in all matters to be taken up in the
stockholders’ meeting.




Class A 3 0.00%
Common
Class B 3 0.00%
Common
Class A
Common | Andrew Julian K. Romualdez Filipino 1,000 0.00%
Class B
Common 1,000 0.00%
Class B
Common | Bernardo M. Villegas Filipino 3 0.00%
Class B
Common | Kwok Yam lan Chan Filipino 1 0.00%
Class A
Cé:c:amsrgan Lina G. Fernandez Filipino 152,166 0.04%
Common 108, 400 0.04%
Class A
Common | Reynaldo P. Mendoza Filipino 126,866 0.03%
Class A
CCOI;nSr:cngn Max D. Arcefio Filipino 1,533 0.00%
Common 84,700 0.03%
Class A
Common . 5,638 0.00%
Class B Pamela M. Gendrano Filipino
Common 13,000 0.00%
Common
Class A | Emmanuel M. Puspos Filipino 5, 100 0.00%
Class A
Cé)lgnsrgc:an Hermogene H. Real Filipino 240,600 0.06%
Common 125,300 0.05%
As a Group
Class A Convertible Preferred Filipino 59,262 shares® 27.30%
Class A Common Filipino 224,192,842 shares® 59.72%
Class B Common Filipino 104,267,448 shares’ 42.03%

3) Voting Trust Holders/Changes in Control - There are no voting trust holders of 5% or more of the
Company’ stock. There are no arrangements that may result in a change of control of the Company.

5 Include 59,262 shares, the record owner of which is Fairmount Real Estate which is presently in trust by PCGG. In
the past stockholders’ meetings of the Company, the shares of Fairmount Real Estate were not voted by any person
or proxies. The Company is not aware of who is/are the direct or indirect beneficial owner/s of the stocks issued to
Fairmount Real Estate.

% Include 30,834,375 and 63,920,490 sequestered shares, the record owners of which are Palm Avenue Holdings
Company and/or Palm Avenue Realty Corporation and presently held in trust by PCGG. Also included is
65,624,727 shares, the record owner of which is Palm Avenue Holding Co., Inc. and 62,930,820 shares, the record
owner of which is RYM Business Management Corporation (PCD Nominee).

" Include 43,680,000 shares, the record owner of which is Palm Avenue Realty and Development Corporation and
60,108,441 shares, the record owner of which is RYM Business Management Corporation (PCD Nominee).

-6-



Status of the Temporary Restraining Order (TRO)

As of the date of this statement, the election of directors is still enjoined under the Temporary
Restraining Order (TRO) issued by the Philippine Supreme Court. Unless such TRO is set aside to
allow an election, no election can be held. The incidents leading to the above-mentioned TRO are as
follows: - In the second quarter of 1986, 16.2 milion Common Class A shares at Par Value of
P3.00/share of Benguet Corporation registered in the name of Palm Avenue Holdings Corporation and
Palm Avenue Realty Corporation were sequestered by the Presidential Commission on Good
Government (PCGG), on the ground that the beneficial owner of the shares allegedly being Benjamin
Romualdez, the brother-in-law of former President Ferdinand Marcos. The PCGG has voted these
Class A shares during the annual stockholders’ meeting from 1986 up to 1991. In the annual
stockholders’ meeting held in May of 1992, the Palm Avenue Companies nominated and voted for
Benjamin Philip G. Romualdez and Ferdinand Martin G. Romualdez pursuant to a resolution of the
Sandiganbayan (anti-graft court) dated May 25, 1992 allowing the Palm Avenue Companies as
registered owners of sequestered shares to exercise voting rights of shares subject of litigation
regarding the legal ownership over said shares. Just before the start of the 1993 stockholders’ meeting,
a Temporary Restraining Order (TRO) issued by the Philippine Supreme Court in connection with a
pending PCGG case enjoined the Company from conducting the election of directors scheduled on
said date or on any later date until further orders of the Court. The 1993 meeting, however, continued
as to any other matters in the agenda. Since then the TRO has not been lifted. Thus, the Board deferred
the holding of the 1994 Annual Stockholders' meeting scheduled on May 31, 1994. From 1995 to 2003,
2005 to 2016 and 2018 to 2022, the Annual Stockholders’ Meetings were held but no elections of
directors were conducted. A consolidated judgment of the Supreme Court on January 23, 1995 nullified
and set aside the above-mentioned Sandiganbayan resolution of May 25, 1992 allowing the Palm
Avenue Companies to vote the sequestered shares, but it maintained the effectivity of the TRO which
the Supreme Court previously issued subject to the power of the Sandiganbayan (the anti-graft court)
to modify or terminate the TRO. If the TRO is lifted by the Sandiganbayan (anti-graft court) or the
Supreme Court, then the elections of the directors will be held consistent with the Supreme Court
consolidated judgment of January 23, 1995.

On September 1, 1986, the registered owner of the sequestered shares and Benguet Management
Corporation (BMC), a 100%-owned subsidiary of the Company, agreed on the purchase by BMC of 9.5
million of the sequestered shares. Three million of these 9.5 million shares were purchased by
employees of the Benguet Group of Companies under the Employees Stock Ownership Incentive Plan
(ESOIP) approved by shareholders at their July 3, 1986 special meeting. The balance of 6.5 million
shares purchased were then held in trust by Far East Bank & Trust Company (FEBTC) under a trust
account established by BMC as trustor for the benefit of the Republic of the Philippines, represented
by the PCGG for subsequent disposition to the public at some future date. This remaining 6.5 million
shares later became 8,222,500 after the 10% and 15% stock dividends declared in 1988 and 1989,
then became 16,445,000 after the 100% stock dividend paid in October, 1989. The validity of the
Contract of Sale was upheld by the Supreme Court of the Republic of the Philippines in Benguet's
favor.

Upon instructions of PCGG, BMC sold 8.2 million shares of the above-mentioned remaining shares at
a public auction but excluding the right to receive the 100% stock dividend which the Company paid on
October 10, 1989 to shareholders of record as of August 26, 1989. The sale at public auction was held
on September 27, 1989, with Rizal Commercial Banking Corporation ITF various accounts as the
highest bidder for the 6.18 million shares. The remaining 2 million shares were sold to FEBTC as trustee
for the Employees Stock Ownership Incentive Plan (ESOIP), being one of the winning bidders. In a
Supreme Court Resolution dated June 23, 1992, the remaining unsold 100% stock dividend of 8.2
million shares (now 10,278,125 shares after the 25% stock dividend paid on July 20, 1990), which were
then registered in the name of Republic of the Philippines were declared to be still part of the Palm
Avenue Companies shares under sequestration and likewise subject to litigation as the other
sequestered stocks. The Presidential Commission on Good Government also sequestered Fairmount
Real Estate, Inc. and Independent Realty Corp. on April 14, 1986 and March 6, 1986, respectively,
being companies that are alleged to be beneficially owned by former President Marcos. Among the
sequestered assets of these companies are shareholdings in Benguet Corporation.



ltem 5. Directors and Executive Officers

One of the stated purposes of the Annual Stockholders’ Meeting is the election of directors. If the
Temporary Restraining Order (TRO) issued by the Supreme Court is lifted at any time prior to
November 8, 2023 Annual Stockholder’s Meeting, the election of Directors will be held. In the November
9, 2022 Annual Stockholders’ Meeting, there was no election of directors held because the 1993 TRO
issued by the Supreme Court enjoining the election of directors remained in force. Thus, the incumbent
directors of the Company continue to remain in office on holdover capacity until their successors are
elected and qualified.

Below is a summary of attendance of the following incumbent Directors of the Company in the Board
of Directors’ meetings for the year 2022:

No. of No. of
Name of Name Date of Election/ Meetings Meetings %
Directors Appointment Held During | Attended | Attended
the Year

Chairman /
Independent Bernardo M. Villegas* Nov. 07, 2019 5 5 100%
Member Maria Remedios R. Pompidou Oct. 25, 2000 5 4 80%
Member Luis Juan L. Virata Aug. 08,1995 5 5 100%
Independent Rhodora L. Dapula Aug. 16, 2018 5 5 100%
Member Jose Raulito E. Paras ** Aug. 16, 2018 5 5 100%
Independent Reginald S. Velasco *** Aug. 16, 2018 5 5 100%
Member Andrew Patrick R. Casifio June 04, 2020 5 5 100%
Member Kwok Yam lan Chan Sep. 25, 2020 5 5 100%
Member Anthony M.Te Sep. 25, 2020 5 5 100%
Member Lina G. Fernandez Mar. 18, 2021 5 5 100%
Member Andrew Julian K. Romualdez**** | Aug. 24, 2022 5 4 100%
Member Carlos Alfonso T. Ocampo***** Aug. 30, 2023 5 0 0%
Independent Elmer B. Soriano***** Aug. 30, 2023 5 0 0%

*) Mr. Bernardo M. Villegas was elected Chairman of the Board of Directors effective November 7, 2019.
He has been a Director of the Company since June 25, 1998 and designated as Independent Director
since 2002.

(**)  Mr. Jose Raulito E. Paras resigned as member of the Board of Directors effective August 30, 2023.

(***) Mr. Reginald S. Velasco resigned as Independent Director effective July 7, 2023.

(****) Mr. Andrew Julian K. Romualdez was appointed as Director August 24, 2022. There were 4 meetings
held after his appointment.

(*****) Messrs. Carlos Alfonso T. Ocampo and Elmer B. Soriano were appointed as Director and Independent
Director, respectively on August 30, 2023.

Below is a summary of attendance of the following incumbent Directors of the Company in the Board
Committee meetings for the year 2022:

No. of No. of % Attended

Name of Directors Committee Meetings

Meetings Held Attended
Bernardo M.Villegas 4 4 100%
Rhodora L. Dapula 2 2 100%
Andrew Patrick R. Casifio 2 2 100%
Anthony M. Te 1 1 100%
Reginald S. Velasco * 1 1 100%
Jose Raulito E. Paras ** 1 1 100%

(*) Mr. Reginald S. Velasco resigned as Independent Director and member of Committees
effective July 7, 2023.

(**) Mr. Jose Raulito E. Paras resigned as member of Board of Directors and Committes
effective August 30, 2023.



Listed below are the training and continuing education attended by the members of the Board of

Directors and officers:

Name of Directors/Officers

Date of Training

Program

Name of Training Institution

Bernardo M. Villegas

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Reginald S. Velasco*

November 11, 2022

Fostering Good Corporate
Governance in the Nesw Normal

Center for Training and
Development, Inc.

Lina G. Fernandez

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Ma. Remedios R.
Pompidou

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Joselito E. Paras**

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Andrew Patrick R. Casifio

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Rhodora L. Dapula

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Luis Juan L. Virata

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Kwok Yam lan Chan

August 25, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Anthony M. Te

August 25, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Reynaldo P. Mendoza

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Max D. Arcefio

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Valeriano B. Bongalos, Jr.

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Pamela M. Gendrano

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Andrew Patrick R. Casino

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

Andrew Julian K.
Romualdez

November 11, 2022

Fostering Good Corporate
Governance in the New Normal

Center for Training and
Development, Inc.

(*) Mr. Reginald S. Velasco resigned as Independent Director effective on July 7, 2023
(**) Mr. Jose Raulito E. Paras resigned as member of the Board of Directors effective August 30, 2023.

The corresponding age, citizenship, brief descriptions of business experiences for the past five (5)
years including directorships in listed companies, and the positions currently held by the incumbent

Directors who are nominees for election at the Annual Stockholders’ Meeting are set forth below:

Representing Holders of Common Class A and Convertible Preferred Class A Stocks of the Company:

MARIA REMEDIOS R. POMPIDOU, 56 years old, Filipino, Director

Ms. Pompidou first became a Director of the Company by appointment on October 25, 2000. She is
currently the Chairman of BenguetCorp Laboratories, Inc., a wholly owned subsidiary of the Company
(2013 to present); Trustee of Dofla Remedios Trinidad Romualdez Medical Foundation Inc., Dr. V.
Orestes Romualdez (DVOR) Educational Foundation Inc., and RTR Foundation for Scientific Research
and Development Inc.; and Director of Sequioa Business Management Corporation, Perea Realty and
Development Corporation and Red Palmtree Realty and Development Corporation. She is Rockfeller

University Council Member and Cornell Weill Medical School Dean’s Council Member.




LUIS JUAN L. VIRATA, 69 years old, Filipino, Director, Member of the Related Party
Transactions Committee

Mr. Virata, first became a Director of the Company by appointment on August 8, 1995. He is a major
shareholder of listed company, Nickel Asia Corporation. He is the Chairman and primary shareholder
of Amber Kinetics Philippines, Inc. Mr. Virata is also Chairman Emeritus of Exchange Equity Partners
Group Corporation, Chairman of Cavitex Holdings, Inc., Chairman of MTV Investment Properties
Holdings Corporation. He is a Board Member of the Huntsman Foundation and a Trustee of the
Metropolitan Museum of Manila and Asia Society of the Philippines. He previously held positions with
Dillon, Read and Co., Crocker National Bank, Bankers Trust Company, Philippine Airlines, the
Philippine Stock Exchange and Makati Stock Exchange. He received his Bachelor of Arts and Master
of Arts degrees in Economics from Trinity College, Cambridge University, UK in 1976 and his Master
of Business Administration degree from the Wharton School, USA in 1979.

ANDREW PATRICK R. CASINO, 56 years old, Filipino, Director, Member of Audit Committee
Atty. Casifio first became a Director of the Company by appointment on June 4, 2020. He is a litigation
lawyer with more than 25-year work experience as practicing lawyer in New York State in the fields of:
- Criminal matters (domestic violence, DWI, orders of protection, misdemeanors), Commercial litigation,
Philippine law matters (counselling and review of legal documents), Real estate (sale and purchase),
Family and domestic matters (custody, child support, orders of protection, spousal support), Probate of
last will and testaments, Petitions for administration of estates, Family based immigration, Employment
based Immigration, US naturalization, Deportation proceedings, Petitions for political asylum, Loan
contracts, Employment contracts, Commercial & Residential leases, Settlement agreements, Loan
disputes, Trademarks and copyrights, Divorce and legal separation. Presently, he is collaborator on all
legal matters in the United States of Philippine based law firms, Florello R. Jose and Associates and
Law Firm of Ocampo Manalo. He graduated from the University of the Philippines with a degree of
Bachelor of Science in Economics in 1987 and Bachelor of Laws in 1991. He obtained his Masters of
Laws in Intellectual Property from the Franklin Pierce Law School, University of New Hampshire in
1999. Atty. Casifio passed the Philippine Bar Examinations in 1991 and New York State Bar
Examinations in 1996.

ANTHONY M. TE, 53 years old, Filipino, Director, Member of Executive Committee,

Salary and Stock Option Committee and Nomination Committee

Mr. Te first became a Director of the Company by appointment on September 25, 2020. He is currently
a Director of listed companies, Marcventures Holdings, Inc. and Philippine Stock Exchange, Inc.;
Member of Capital Markets Development Committee (CMDC); Director of Marventures Mining and
Development Corporation; Chairman of the Board of Asian Appraisal Company, Inc., Amalgamated
Project Management Services, Inc., Asian Asset Insurance Brokerage Corporation and AE Protiena
Industries Corporation. He serves as Chairman and Chief Finance Officer of Mactel Corporation, and
as Director and Treasurer of Manila Standard Today Management, Inc. Mr. Te is a licensed soliciting
official for Non-Life Insurance with the Philippine Insurance Commission. He previously sat as Director
in the following companies: AG Finance, Inc., Balabac Resources & Holdings Company Inc.,
Commonwealth Savings & Loans Bank, EBECOM Holdings, Inc., Equitable PCI BANK, MRC Allied
Industries, Inc., Oriental Petroleum & Minerals Corporation, PAL Holdings, Inc., PGA Cars,Inc., and
Phoenix Energy Corporation. Mr. Te graduated from De La Salle University with a degree of Bachelor
of Arts in Business Management.

CARLOS ALFONSO T. OCAMPO, 57 years old, Filipino, Director

Atty. Ocampo first became a Director of the Company by appointment on August 30, 2023. He is Senior
Partner of Ocampo & Manalo Law Firm established in 1997. He is currently an Independent Director of
publicly-listed companies EEI Corporation and Marcventures Holdings Inc,. He is a member of the
Board in MAA General Assurance Corporation, BlueLion Motors Corporation, Jam Transit, Inc.,
Prestige Cars, Autohaus Corporation, Subic Air, Inc., Brycl Resorts International Inc., Autohaus Quezon
City, Inc., Jam Liner, Inc., and Manila Golf & Country Club. He previously served as Vice President and
General Counsel of Air Philippines and Senior Consultant of Capital Equity Legal Group. He obtained
his Bachelor of Laws from the University of the Philippines and completed an Executive Management
Program at the Asian Institute of the Management and earned the Certificate in International Finance
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from Harvard Law School at Harvard University, Executive Education and Certificate in Economic
Development, John F. Kennedy School of Government at Harvard University, Executive Education.

RHODORA L. DAPULA, 45 years old, Filipino, Independent Director, Chairman of the

Audit Committee; Member of the Corporate Governance Committee

Atty. Dapula first became an Independent Director of the Company by appointment on August 16, 2018.
She is currently an Independent Director of listed company, Bright Kindle Resources and Investments,
Inc. She is a partner in Dapula, Dapula and Associates Law Offices since August 2007; and
President/CEO of G.D. Brains and Castles Inc., and Proficientlink Realty Corporation since 2017. She
is a CPA-Lawyer, Professional Regulation Commission (PRC) Licensed Real Estate Broker, PRC
Licensed Real Estate Appraiser, PRC Licensed Real Estate Consultant, PRC Licensed Environmental
Planner and Licensed Life and Variable Life Financial Advisor. She is a PRC accredited lecturer for
Real Estate Service Seminars and Trainings and a Certified International Property Specialist.

ELMER B. SERRANO, 55 years old, Filipino, Independent Director

Atty. Serrano first became an Independent Director of the Company by appointment on August 30,
2023. He is the Managing Partner of the law firm SERRANO LAW. He is a practicing lawyer
specializing in Corporate and Mergers and Acquisitions, Banking and Finance and Capital Markets.
His practice focuses on projects, debts and equity offerings, acquisitions and joint ventures particularly
in the sectors of banking, logistics, insurance, shipping, real estate, energy, gaming and mining. He is
Chairman of Dominion Holdings, Inc., Director of EEI Corporation and 2GO Group Inc.; and
Independent Director of Philippine Telegraph and Telephone Corporation. He also serves as Corporate
Secretary of SM Investments Corporation, SM Prime Holdings, Inc., Premium Leisure Corporation,
2GO Group, Inc., and Atlas Consolidated Mining and Development Corporation. He is also Corporate
Secretary and counsel to the premier industry associations and companies such as the Bankers
Association of the Philippines, Philippines Payments Management, Inc. and the PDS Group. Atty.
Serrano is a Certified Associate Treasury Professional and graduated 10t in his 2001 class at the Trust
Institute of the Philippines. He holds a Juris Doctor degree from the Ateneo de Manila University and a
BS Legal Management degree from the same university.

Representing Holders of Common Class B Stock of the Company:

BERNARDO M. VILLEGAS, 84 years old, Filipino, Chairman of the Board, Independent
Director; Chairman of the Nomination and Election Committee, Corporate Governance
Committee and Related Party Transaction Committee; Member of the Executive
Committee, Board Risk Oversight Committee, Audit Committee and Salary & Stock

Option Committee

Mr. Villegas has been the Chairman of the Board since November 7, 2019. He first became a Director
of the Company by appointment on June 25, 1998. He was designated Independent Director of the
Company since 2002 up to present, although he has been a Director prior to the issuance of SEC
Circular No. 16 dated November 29, 2002. He is currently Chairman and Independent Director of listed
company, Filipino Fund, Inc. and Independent Director of listed companies: DMCI Holdings, Inc. and
Abacore Capital Holdings, Inc. He holds, among others, the following directorships/positions:
Independent Director of Benguetcorp Resources Management Corporation (2012 to present), a wholly
owned subsidiary of the Company; Director and Consultant of Transnational Diversified, Inc. (1998 to
present); Director, Insular Life Assurance Company, Ltd. (2000 to present); Director, PHINMA
Properties (2011 to present); Director, Dualtech Foundation (1998 to present); Columnist, Manila
Bulletin (1964 to present); and Professor, University of Asia and the Pacific (1989 to present). Formerly,
he was Independent Director of First Metro Philippine Equity Exchange Traded Fund, Inc. (2010-2022);
Director of Alaska Milk Corporation (1999-2019); Director, Makati Business Club (1981-2010); Director,
Phinma Foundation (1995-2001); Director, Pilipinas Shell Foundation (1995-2001); Senior Vice
President, University of Asia and the Pacific (2004-2006); Chairman, Center for Research and
Communication (1995); President, Philippine Economic Society (1972-1974); Chairman, Department
of Economics-De La Salle University Manila (1964-1969), Committee on the National Economy &
Patrimony (1986); Director, Economic Research Bureau and Graduate School of Business-De La Salle
University Manila (1967-1968); Project Director, Philippine Economic History under the National
Historical Commission (1969-1972); Member, Preparatory Commission for Constitutional Reforms and
Constitutional Commission (1999); Consultant, Productivity Development Center-National Economic
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Council and Program Implementation Agency (1968-1969). He earned his Ph. D. in Economics and
obtained bachelor’s degrees in Commerce and Humanities (both Summa Cum Laude) from De La Salle
University.

KWOK YAM IAN CHAN, 36 years old, Filipino, Director, Member of Executive Committee

Mr. Chan first became a Director of the Company by appointment on September 25, 2020. He is
currently an Independent Director of listed companies, Marcventures Holdings, Inc. and Bright Kindle
Resources and Investments, Inc. He is Managing Director of Zenith System and Heavy Equipment,
Seaborne Shipping Inc. Isky Empire Realty Inc., King Dragon Realty Corporation, Armstrong Securities
and DK Ventures Inc. Mr. Chan graduated from De La Salle-College of St. Benilde with a Bachelor of
Science degree in Business Administration major in Export Management. He obtained his master’s
degree in Economics, major in Finance at California Polytechnic University.

LINA G. FERNANDEZ, 59 years old, Filipino, Director, Member of Executive Committee

Atty. Fernandez first became a Director of the Company by appointment on March 18, 2021. She was
elected as President of the Company since March 18, 2021. Before her election/appointment, Atty.
Fernandez served as one of the designated Officers-In-Charge of the Company (October 2018-Mar
2021), and concurrently Senior Vice President for Finance and Comptroller since March 2018-March
2021. Atty. Fernandez previously served the Company as its Senior Vice President for Finance and
Nickel Marketing Officer (November 2015-March 2018); Vice President for Corporate Planning; Chief
of Staff (August 2006-November 2015); Risk Management Officer (March 2011-March 2018) and
Compliance Officer for Corporate Governance (December 2016-March 2018). She also holds several
positions and directorship in the following subsidiaries of the Company: President (2021 to present)
and Director (2014-Present) of Benguetcorp Resources Management Corporation (formerly
Benguetcorp Nickel Mines, Inc.); Chairman of Arrow Freight and Construction Corporation, Batong
Buhay Mineral Resources Corporation, BC Property Management, Inc., Berec Land Resources, Inc.,
Balatoc Gold Resources corporation, Benguet Pantukan Gold Corporation and Keystone Port Logistics
and Management Services Corporation; Chairman and President of Benguet Management Corporation
and BMC Forestry Corporation; Director and President of Ifaratoc Mineral Resources Corporation,
Director, President and Chief Operating Officer of Pillars of Exemplary Consultants, Inc.; Director and
Vice President of Acupan Gold Mines, Inc., and Sagittarius Alpha Realty Corporation; Director and
Treasurer of Agua de Oro Ventures Corporation, and Benguetrade, Inc. and Director of Benguet
Laboratories, Inc. She is a CPA-lawyer.

ANDREW JULIAN K. ROMUALDEZ, 23 years old, Filipino, Director, Member of Nomination and
Election Committee

Mr. Romualdez first became a Director of the Company by appointment on August 24, 2022. He is
currently a Director of listed companies, Marcventures Holdings, Inc. (MHI) and Bright Kindle
Resources Corporation (BKR). He is also a director of the Company’s subsidiaries, Benguetcorp
Resources Management Corporation, Arrow Freight and Construction Corporation, Benguetcorp
Laboratories, Inc. and Benguet Management Corporation. He is also a Director of MHI's subsidiaries
namely: Marcventures Mining and Development Corporation, Alumina Mining Phils., Inc. Bauxite
Resources, Inc. and Brightgreen Resources Corporation. He is also a Director of BKR’s subsidiary,
Brightstar Holdings Development, Inc.. He is a Director of Armstrong Securities Inc., and Armstrong
Capital Holdings, Inc. Mr. Romualdez graduated from Cornell University in 2022 with a Bachelor’s
Degree in International Agriculture and Rural Development.

Executive Officers

The executive officers of the Company are appointed annually to a one-year term (subject to removal)
by the Board of Directors immediately following the Annual Stockholders' Meeting. Below are the
incumbent executive officers of the Company:

Name Position
Lina G. Fernandez President and Director
Reynaldo P. Mendoza Executive Vice President and Asst. Corporate Secretary
Max D. Arcefio Senior Vice President-Finance & Treasurer and Compliance

-12 -



Officer for Corporate Governance
Valeriano B. Bongalos, Jr. Vice President / Resident Manager- Benguet District Operations
Pamela M. Gendrano Assistant Vice President- Environmental Compliance and Chief
Risk Officer
Engr. Emmanuel M. Puspos | Assistant Vice President for Mining and Business Development
Hermogene H. Real Corporate Secretary

None of the executive officers of the Company are government employees.

Below are their respective ages, citizenships, positions held in the Company and its subsidiaries and
brief description of business experiences.

LINA G. FERNANDEZ, Filipino, 59 years old, is the President of the Company since March 18, 2021.

REYNALDO P. MENDOZA, Filipino, 67 years old, is the Executive Vice President since March 18,
2021 and Assistant Corporate Secretary (2002 to present). He previously served as one of the two
Officers-In-Charge of the Company (October 2018 to March 2021) and as Senior Vice President for
Legal (August 2006 to March 2021). Currently, he holds various positions and directorship in the
following subsidiaries of the Company: He is concurrent Chairman and President of Acupan Gold
Mines, Inc. and Sagittarius Alpha Realty Corporation; Chairman of BenguetCorp Resources
Management Corporation, Agua de Oro Ventures, Inc., Ifaratoc Mineral Resources Corp.,
Benguetrade, Inc. and Pillars of Exemplary Consultants, Inc.; Director and President of Batong Buhay
Mineral Resources Corp., Benguet Pantukan Gold Corporation, Berec Land Resources, Inc., Balatoc
Gold Resources Corporation, Sagittarius Alpha Realty Corporation and BC Property Management,
Inc.; Director of BenguetCorp Laboratories, Inc., and BMC Forestry Corporation; Director and Chief
Operating Officer of Benguet Management Corporation; Director and Vice President-Legal of Arrow
Freight and Construction Corporation and Director and Vice President of Keystone Port Logistics and
Management Services Corporation. Before joining Benguet Corporation, he was Staff Lawyer of PDCP
(1987-1988) and Malayan Insurance Company (1986-1987); Associate Lawyer, Castro, Villamor &
Associate (1985-1986); Apprentice Lawyer, Gono Law Office (1985-1986). He obtained his Bachelor
of Law degree from the University of the Philippines in 1984 and passed the bar examination in the
same year.

MAX D. ARCENO, Filipino, 61 years old, is the Senior Vice President for Finance and Treasurer of the
Company since March 18, 2021. He was also designated as Compliance Officer for Corporate
Governance on August 24, 2021. He previously served as its Vice President for Finance and Treasurer
(November 2019-March 2021):Vice President for Finance, Treasurer, Taxation/Materials (March 2018-
November 2019); Vice President for Accounting and Treasurer (March 2013-March 2018) and Assistant
Vice President for Treasury (July 2011-February 2013). He also holds various positions in the following
subsidiaries of the Company: he is concurrent Director and Treasurer of BenguetCorp Laboratories,
Inc. (Feb. 2013 to present); Director, President and General Manager of Arrow Freight Corporation and
Benguetrade, Inc.; Director and President of Keystone Port Logistics and Management Services
Corporation, Director and Treasurer of BenguetCorp Resources Management Corporation (formerly
Benguetcorp Nickel Mines, Inc.), Benguet Management Corporation, BMC Forestry Corporation, Berec
Land Resources, Inc., BC Property Management, Inc., Batong Buhay Mineral Resources Corporation,
Acupan Gold Mines, Inc. and Pillars and Exemplary, Inc.; Director, Vice President and Treasurer of
Benguet Pantukan Gold Corporation; and Director of Balatoc Gold Resources Corporation, Sagittarius
Alpha Realty Corp., Agua de Oro Ventures, Inc. and Ifaratoc Mineral Resources Corp. Mr. Arcefio
graduated from the University of the East (Batch 1983) with a degree in BSBA-Accounting and passed
the board examination for Certified Public Accountant in 1984. He joined the Company in 1985 as
Accounting Staff I, then he rose from the ranks.

VALERIANO B. BONGALOS, JR., Filipino, 74 years old, is the Vice President/Resident Manager of
Benguet District Operations since January 15, 2020. He also holds positions in in the following
subsidiaries of the Company: Director and President of Agua de Oro Ventures Corporation and Director
of Acupan Gold Mines, Inc., Batong Buhay Mineral Resources Corporation, BC Property Management,
Inc., Berec Land Resources, Inc., Benguet Management Corporation, BMC Forestry Corporation,
Benguet Pantukan Gold Corporation, Ifaratoc Mineral Resources Corporation, Pillars of Exemplary
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Consultants, Inc. and Sagittarius Alpha Realty Corporation. He previously served the Company as its
Consultant (May 2018-January 14, 2020); Vice President & General Manager of Benguet District
Operations (July 2013-Sept 2015), and Mine Manager of Benguet Gold Operation, Antamok Northern
Division (1978-1980) and in 1984-1992. He was a Mine Manager, Lepanto Consolidated Mining Co.,
Lepanto, Mankayan, Benguet (2016-2017). He was Vice President for Operations and Resident
Manager, Apex Mining Co., Compostella Valley, Mindanao. Inc. (May 2010-July 2011); Mine Manager,
Phuoc Son Gold Company, Ltd., Quang Nam, Vietnam (November 2006-July 2009); Mine Planning
Manager, Ban Phuc Nickel Mines in Hanoi, Vietham (March to June 2006); Mine Superintendent,
Lepanto Consolidated Mining Company (1999-2001); Tunnel Superintendent, San Roque Multipurpose
Dam (1998); Mine Manager, Base Metal Mineral Res. Corp. (1996-1997) Davao Del Norte; Project
Manager, Ground Specialist, Inc.-Contractor (1994-1995) Lepanto Mine, Mankayan; Drilling & Blasting
Engineer of Al Dhary International Group in Tabuk, Saudi Arabia (1993-1994); Senior Assistant Mining
Engineer, Zambia Consolidated Copper Mines (Underground Copper Mine) in Zambia, Africa (1980-
1983); Project Engineer, Argonaut Mineral Exploration (1975-1978); and Shift Foreman, Long Beach
Mining Corporation (1974). He is a BS Mining Engineering graduate of Mapua Institute of Technology
(1973) and completed his Management Development Program at AIM in 1987. He obtained his Mining
Engineering license in 1974.

PAMELA M. GENDRANO, Filipino, 56 years old, is the Assistant Vice President for Environmental
Compliance since November 6, 2019. She was also appointed as Chief Risk Officer on November 11,
2020. Formerly, she was AVP for Environmental Compliance-BNMI (Feb. 20, 2012-Nov. 6, 2019). She
is currently Director of Agua De Oro Ventures Corporation and Balatoc Gold Resources Corporation.
Ms. Gendrano is a Masteral Degree holder of Environmental Studies and Community Development
from the University of the Philippines at Los Bafios where she gained itin 1992 and a Bachelor’'s Degree
in Forestry from the same university in 1988. Her previous work experiences include: Freelance
Environment Consultant (2008-2011); Technical Operations Manager/Senior Environment
Management Specialist (GEOSPHERE Technologies, Inc., (2005-2008); Technical Operations
Manager (Geographic Management Services Company (2002-2004); Senior Project Officer (BOI, JICA
Study in Environmental Management with Public and Private Ownership (2002); Environment
Management Specialist (Tetra Tech. Environmental Management, Inc. (1999-2001); EIA/IEE
Consultant (1999); Project/Program Evaluator, Philippine-Canada Development Fund (1999); Section
Chief, Strategic Coordination and Special Projects Section, DENR/EMB (1994-1999); Project Officer,
Institute of Environment Science and Management-CIDA/Research Associate, UPLB-College of
Forestry-JICA (1991-1995); Research Forester, DENR-Policy Planning Division (1987). Ms. Gendrano
is also one of the seven (7) Filipinos accredited by the Environmental Protection Agency (EPA) of the
United States of America to undertake Environmental Compliance Monitoring and Enforcement
Trainings and an accredited Environmental Impact Assessment Study Preparer by the DENR-
Environmental Management Bureau (EMB).

EMMANUEL M. PUSPOS, Filipino, 61 years old, is the Assistant Vice President for Mining and
Business Development following his promotion on August 30, 2023. Before his promotion, he was the
Company’s Chief Mining Engineer (April 2022 — August 2023). He previously served the Company as
Senior Mining Engineer — Corporate Engineering Head (June 2008 to May 2011) and Company’s
subsidiary, Benguetcorp Resources Management Corporation as Assistant Vice President — Head of
Operations/Engineering (June 2011 to August 2014). He was formerly the Mine Manager, OIC-Mine
and Port Operations (April 2016 to July 2019) of Agata Mining Ventures, Inc. and Chief Mining Engineer
of TVI Resource Development (Philippines) Inc. (January 2015 to April 2016). He obtained his
Bachelor’'s degree in Mining Engineering from Mapua Institute of Technology. He is licensed Mining
Engineer.

HERMOGENE H. REAL, Filipino, 67 years old, has been the Corporate Secretary of the Company
since October 25, 2000. She is currently Director of publicly-listed Companies: (i) Bright Kindle
Resources and Investment, Inc., where she is also Assistant Corporate Secretary (2014 to present)
and (ii) Prime Holdings, Inc. (2021 to present). She is also Director of Arrow Freight and Construction
Corporation; Director of Benguetcorp Laboratories, Inc.; Director of Southern Alluvial Minerals and
Alumina Resources Inc. (2017 to present); Director of Brightgreen Resources Holding, Inc. (2017 to
present); Director of Strong Mighty Steel, Inc. (2017 to present); Director/President of Mairete Asset
Holdings, Inc. (2017 to present); Director of High Reliance Holdings Company, Inc. (2021 to present);
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Director/Treasurer of Golden Peregrine Holdings, Inc. (January 2022 to present); and Director Bright
Star Mineral Resources and Development Corporation (March 2022 to present). She is also Corporate
Secretary of Benguetcorp Resources Management Corporation, Corporate Secretary of Universal Re
Condominium Corporation; Assistant Corporate Secretary, Dofla Remedios Trinidad Romualdez
Medical Foundation, Inc. (1996 to present); and Practicing Lawyer, D. S. Tantuico and Associates (1998
to present).

NOMINEES FOR ELECTION AT ANNUAL STOCKHOLDERS’ MEETING ON NOVEMBER 8, 2023

The Nomination and Election Committee determined that all the nominees possess all the qualifications
and none of the disqualification for nomination and election to the Company’s Board of Directors
pursuant to the provisions of the Code of Corporate governance for Publicly-Listed Companies, as the
same was adopted in the Company’s 2017 Revised Manual on Corporate Governance.

The Nomination and Election Committee is chaired by Independent Director, Mr. Bernardo M. Villegas
and the members are Mr. Anthony M. Te and Mr. Andrew Julian K. Romualdez, both regular Directors.

Nominees for Election at Annual Stockholders’ Meeting:
The following have been nominated for election to the Company’s Board of Directors at the Annual
Stockholders’ Meeting. The nominees are all incumbent Directors of the Company. Their respective

present positions and period served are as follows:

A. Representing Holders of Class “A” & Convertible Preferred Class “A” Stocks:

Name Position Period Served
Maria Remedios R. Pompidou | Director Since October 25, 2000
Luis Juan L. Virata Director Since August 18, 1995
Andrew Patrick R. Casifio Director Since June 4, 2020
Anthony M. Te Director Since September 25, 2020
Carlos Alfonso T. Ocampo Director Since August 30, 2023
Rhodora L. Dapula Independent Director Since August 16, 2018
Elmer B. Serrano Independent Director Since August 30, 2023
B. Representing Holders of Common Class “B” Stocks:
Name Position Period Served
Bernardo M. Villegas Chairman of the Board/ | Independent Director since 2002
Independent Director and Chairman of the Board since

November 7, 2019. He served as
Director of the Company since June
25, 1998 prior to the issuance of
SEC MC No. 16 dated November

29, 2002.
Kwok Yam lan Chan Director Since September 25, 2020
Lina G. Fernandez Director Since March 18, 2021
Andrew Julian K. Romualdez | Director Since August 24, 2022

The experience and background of the nominees are shown in Item 5.1 above.

Independent Director

In the nomination of Independent Directors, nominees Mr. Bernardo M. Villegas was nominated by Ms.
Shirley S. Cueva; Atty. Rhodora L. Dapula was nominated by Ms. Daisy A. Mejia; and Atty. Elmer B.
Serrano was nominated by Rebecca R. Rapisura. They are stockholders of the Company and have no
relationship with the nominees for independent director. The nominees have accepted their
nominations in writing. The Nomination and Election Committee reviewed the nominees’ business
relationship and activities to ensure that they possessed all the qualifications and none of the
disqualifications for independent directors prescribed in Rule 38 of 2015 SRC Rules, the Code of
Corporate Governance for Public Listed Companies and the rules on the term limit of independent
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directors in accordance with SEC Memorandum Circular No. 4, Series of 2017.The sworn certificate of
qualifications of the Company’s Independent Directors are attached as Annexes “D”, “E”, and “F” for
Mr. Villegas, for Atty. Dapula, and for Atty. Serrano, respectively.

There are no other nominees for election as director or independent director submitted to the Corporate
Secretary. Article Ill, Section 1.1 of the Amended By-Laws of the Company provides that nomination
shall be submitted in writing to the Corporate Secretary not later than forty five (45) days prior to the
date of the meeting or on or before September 24, 2023.

No Director and Nominee has resigned or declined to stand for re-election to the Company’s Board of
Directors due to disagreement on any matter.

Resignation of a Director

Mr. Reginald S. Velasco, Independent Director of the Company, member of Salary and Stock Option,
Corporate Governance and Related Party Transactions Committees, and Chairman of the Board Risk
Oversight Committee resigned effective July 7, 2023, as approved by the Board of Directors on August
30, 2023. His resignation was due to personal reasons.

Mr. Jose Raulito E. Paras, member of the Company’s Board of Directors, Board Risk Oversight
Committee and Related Party Transactions Committee resigned effective August 30, 2023, as
approved by the Board of Directors on August 30, 2023. His resignation was due to personal reasons
and other professional commitments.

Extension of Term/Retention of Mr. Bernardo M. Villegas as Independent Director After Having Served
the Maximum of Nine (9) Years Term Limit

Mr. Bernardo Villegas’ tenure as independent director is beyond the maximum cumulative term of nine
(9) years with 2012 as reckoning date pursuant to SEC Memorandum Circular No. 4 Series of 2017.
Despite this, Ms. Shirley Cueva nominated Mr. Villegas to be retained as independent director because
the Company continues to benefit from his guidance based on his business acumen and extensive
professional experience. During the regular meeting of the Company’s Board of Directors held on
August 30, 2023, the Board approved the extension of term/retention of Mr. Villegas as one of the
Company’s Board of Directors.

Submitted for approval by the stockholders is the extension of term/retention of Mr. Bernardo M.
Villegas as independent director.

AVOTE OF THE STOCKHOLDERS REPRESENTING MAJORITY OF THE OUTSTANDING CAPITAL
STOCK OF THE COMPANY IS REQUIRED FOR THE EXTENSION OF TERM/RETENTION OF MR.
BERNARDO M. VILLEGAS AS INDEPENDENT DIRECTOR.

MANAGEMENT RECOMMENDS A VOTE FOR THE EXTENSION OF TERM/RETENTION OF MR.
BERNARDO M. VILLEGAS AS INDEPENDENT DIRECTOR.

Significant Employees
Other than the executive officers, other employees are expected by the Company to make significant
contributions to the business.

Family Relationship
Except with respect to Mr. Andrew Julian K. Romualdez who is nephew of Ms. Maria Remedios R.
Pompidou, no other directors or executive officers is related to another by affinity or consanguinity.

Involvement in Certain Legal Proceedings

To the best of the Company’s knowledge, there has been no occurrence during the past five (5) years up
to the date of this Information Statement which are material to the evaluation of ability of integrity of any
director, any nominee for election as director, executive officer, underwriter or control person of the
Company and none of them has been involved in any legal proceeding, including without limitation being
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the subject of —

a. bankruptcy petition filed by or against any business of which such person was a general partner or
executive officer either at the time of the bankruptcy or within two (2) years prior to that time;

b. conviction by final judgment including the nature of the offense, in a criminal proceeding, domestic or
foreign, or being subject to a pending criminal proceeding, domestic or foreign, excluding traffic
violations and other minor offenses;

c. order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of
competent jurisdiction, domestic or foreign, permanently or temporarily enjoining, barring, suspending
or otherwise limiting his involvement in any type of business, securities commodities or banking
activities; and

d. order or judgment of a domestic or foreign court of competent jurisdiction (in a civil action), the
Commission or comparable foreign body, or a domestic or foreign exchange or other organized trading
market or self-regulatory organization finding him/her to have violated a securities or commodities law
or regulation.

Certain Relationship and Related Transactions

Parties are considered to be related if one party has the ability, directly, or indirectly, to control the other
party or exercise significant influence over the other party in making financial and operating decisions.
Parties are also considered to be related if they are subject to common control. In considering each possible
related party relationship, attention is directed to the substance of the relationship and not merely its legal
form.

The Company established Related Party Transactions (RPT) Committee, tasked among others, to evaluate
and review material related party transactions of the Company. The RPT Committee is composed of three
(3) directors, chaired by Independent Director, Mr. Bernardo M. Villegas and the members are Mr. Luis
Juan L. Virata and Ms. Lina G. Fernandez.

In the last two (2) years, the Company has not been a party in any transaction or proposed transactions in
which a director or executive officer of the Company, any nominee for election as director, any security
holder owning more than 10% of the Company’s issued and outstanding shares and/or any member of his
immediate family had a material interest adverse to the Company or any of its subsidiaries. The Company
has no parent company.

Please refer to Note - 28 Related Party Disclosures of the 2022 Audited Consolidated Financial Statements
(ACFS) of the Company hereto attached by reference. As disclosed in Note 24 - Related Party Disclosures
of the Parent’s 2022 Audited Financial Statements, in the normal course of business, the Company has
dealings with its related parties (subsidiaries) as follows:

a. On August 8, 2011, the Company was appointed as the exclusive marketing agent of BRMC for the
period 2011 to 2017. Outstanding trade receivable from this transaction amounted to P14.2 million,
P111.8 million and P3.9 million in 2022, 2021 and 2020 respectively.

1. The business purpose of the arrangement is for the Company to market the ore production of
BRMC at the best price obtainable in the market and under terms most advantageous to BRMC.

2. The Company is authorized to enter into a long-term supply agreement and to negotiate and
receive advance payment from the buyer and is entitled to a definite marketing fee. BRMC is a
subsidiary that is controlled and significantly managed by the officers of the Company.

3. The transaction was determined after the conduct of a market study and cost benefit analysis.

4. The Related Party Transactions Committee and Management Committee reviewed and evaluated
the transaction. The said Committees practiced the vetting process wherein it evaluated for fairness
of the terms of the related party transactions and ensured that the terms are at arm’s length
following the Related Party Transactions policy of the Company. The related party transaction
terms were compared with the terms granted to non-related parties under comparable
circumstances and conditions. In cases where comparable transactions are not available,
adequate justifications on the selection of the related party and the benefits of the engagement
shall be provided.

5. The marketing agreement was renewed for another five (5) years from January 1, 2021 to
December 1, 2025.
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AFCC, a wholly owned subsidiary of the Company through BMC, continued to provide services to the
Company for the delivery of various materials and supplies to various project sites. Total amount
charged to the Company in 2022, 2021 and 2020 amounted to P2.1 million, P2.8 million and P2.5
million, respectively.

1. The business purpose of the arrangement is to provide equipment services to the Company for the
delivery of equipment and/or raw materials to the various project sites.

2. AFCC must provide all the required equipment/service vehicle as well as personnel necessary for
the Company’s operations in its project sites. AFCC is a wholly owned subsidiary of BMC, and
BMC is a wholly owned subsidiary of the Company that is significantly managed by the same
officers of the Company.

3. The transaction price was determined after the conduct of a market study and cost-benefit analysis.

4. The Related Party Transaction Committee and Management Committee reviewed and evaluated
the transaction. The said Committees practiced the vetting process wherein it evaluated for
fairness of the terms of the related party transaction and ensured that the terms are at arm’s length
following the Related Party Transaction Policy of the Company. The related party transaction terms
were compared with the terms granted to non-related parties under comparable circumstance and
conditions. In cases where comparable transactions are not available, adequate justifications on
the selection of the related party and the benefits of the engagement shall be provided.

5. This arrangement is still in effect as intended by both parties.

BFC, a wholly owned subsidiary of the Company thru BMC, was appointed as General Manager of the

Company’s Irisan Lime Project. Total amounts charged to the Company in 2022 and 2021 are P2.7

million and R0.7 million respectively.

1. The business purpose of the arrangement is to handle the over-all operations and management of
the Irisan Lime Project.

2. BFCis to manage and supervise the marketing functions, all production aspects, the industrial and
personnel relations functions, financial and internal accounting activities, and to furnish financial
statements and progress reports regularly to the Company.

3. The transaction price was determined after the conduct of a market study and cost benefit analysis.

4. The Related Party Transaction Committee and Management Committee reviewed and evaluated
the transaction. The said Committees practiced the vetting process where it evaluated for fairness
of the terms of the related party transaction and ensured that the terms are at arm’s length following
the Related Party Transaction Policy of the Company. The related party transaction terms were
compared with the terms granted to non-related parties under comparable circumstance and
conditions. In cases where comparable transactions are not available, adequate justifications on
the selection of the related party and the benefits of the engagement shall be provided.

5. The management contract is effective for a period of five (5) years which started from January 1,
2021 to December 31, 2025

There were no other transactions with parties that fall within the definition “related parties” under

SFAS/IAS No. 24 with whom the Company and/or its related parties have a relationship or with any

entity established and operated by individuals who were former senior management of or have some

other current or former relationship with the Company that will enable the parties to negotiate terms of
material transactions that may not be available to independent parties on an arm’s length basis.

The Company provides and receives unsecured noninterest bearing cash advances to and from its

subsidiaries for working capital requirements, which are settled in cash.

Outstanding payables from these transactions in the normal course of business are as follows:

Outstanding

Category Year Movements balance Terms Conditions
Trade payables to related parties
(Note 14)
BTI 2022 B- P48,564  Payable on demand; Unsecured,;
2021 B- B48,564  noninterest-bearing no guarantees
AFCC 2022 (657) 2,133  Payable on demand,; Unsecured,;
2021 230 2,790  noninterest-bearing no guarantees
Total 2022 (P657) B50,697
2021 B230 B51,354
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The parent company statements of financial position include the following amounts resulting from
transactions with related parties, aside from those arising from the Company’s normal course of
business:

Outstanding

Category Year Movements balance Terms Conditions
Amounts owed by related parties

BGRC 2022 B50 B78,565  Payable on demand,; Unsecured

2021 B70 B78,515 noninterest-bearing no guarantees;

impaired

BMC 2022 4,156 100,317  Payable on demand; Unsecured

2021 26,018 96,161 noninterest-bearing no guarantees;

impaired

BLI 2022 (1,293) 45,851 Payable on demand; Unsecured

2021 3,266 47,144 noninterest-bearing no guarantees;

impaired

BCPMI 2022 197 30,543 Payable on demand; Unsecured

2021 91) 30,346 noninterest-bearing no guarantees;

impaired

IMRC 2022 70 30,102 Payable on demand; Unsecured

2021 112 30,032 noninterest-bearing no guarantees;

impaired

BPGC 2022 39 29,694 Payable on demand; Unsecured

2021 15 29,655 noninterest-bearing no guarantees;

impaired

KPLMSC 2022 (2,673) 18,807 Payable on demand; Unsecured

2021 2,635 21,480 noninterest-bearing no guarantees;

no impairment

Agua De Oro Ventures Corporation 2022 338 12,697 Payable on demand; Unsecured

(ADOVC) 2021 _ 12,359 noninterest-bearing no guarantees;

impaired

Media Management Corporation 2022 88,000 100,183 Payable on demand; Unsecured

(MMC) 2021 - 12,183 noninterest-bearing no guarantees;

impaired

BTI 2022 4,654 16,412 Payable on demand; Unsecured

2021 7,094 11,758 noninterest-bearing no guarantees;

impaired

BIL 2022 3,377 7,842 Payable on demand; Unsecured

2021 _ 4,465 noninterest-bearing no guarantees;

impaired

BBMRC 2022 11,974 14,592 Payable on demand; Unsecured

2021 126 2,618 noninterest-bearing no guarantees;

impaired

AFCC 2022 (2,699) - Payable on demand; Unsecured

2021 328 2,699 noninterest-bearing no guarantees;

impaired

PECI 2022 33 814 Payable on demand; Unsecured

2021 45 781 noninterest-bearing no guarantees;

no impairment

2022 P106,224 P486,419

2021 39,607 380,195

Less allowance for impairment 2022 - 111,146
losses 2021 - 111,146
Total 2022 P106,224 B375,273
2021 P39,607 P269,049
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In 2022 and 2021, the Company recognized allowance for ECL amounting to P111.15 million, covering
amounts which the management believes may no longer be recovered (see note 5 of Parent Audited

Financial Statements).
Outstanding

Category Year Movements balance Terms Conditions
Amounts owed to related parties

BRMC 2022 (RP436,424) B280,355 Payable on demand; Unsecured

2021 B101,709 B716,779 noninterest-bearing no guarantees;

no impairment

BLRI 2022 (52) 35,164 Payable on demand; Unsecured

2021 154,864 35,216 noninterest-bearing no guarantees;

no impairment

SARC 2022 55,012 97,870 Payable on demand; Unsecured

2021 9,015 42,858 noninterest-bearing no guarantees;

no impairment

BMC Forestry Corporation (BFC) 2022 1,457 27,326 Payable on demand; Unsecured

2021 467 25,869 noninterest-bearing no guarantees;

no impairment

AGMI 2022 37) 1,936 Payable on demand; Unsecured

2021 (90) 1,973 noninterest-bearing no guarantees;

no impairment

AFCC 2022 2,646 2,646 Payable on demand; Unsecured

2021 - - noninterest-bearing no guarantees;

no impairment

Total 2022 (P377,398) P445,297
2021 265,985 822,695

The Company’s related party transactions which are, individually or in aggregate over a 12-month
period, 10% and above, of the latest audited consolidated total assets are reviewed and evaluated by
the Related Party Transactions Committee and Management Committee. Afterwards, these are
approved by at least two-thirds (2/3) vote of the BOD, with at least a majority of the independent
directors voting to approve the material related party transaction. In case that a majority of the
independent directors’ vote is not secured, the material related party transaction may be ratified by the
majority vote of the shareholders, or two-thirds (2/3) of the outstanding capital stock.

Iltem 6. Compensation of Directors and Executive Officer

Summary of Compensation Table
Compensation of the Members of the Board of Directors

The members of the Board of Directors receive P25,000 (gross) per diem for each regular and committee
meetings.

In 2022, a total of P 7.09 million was paid to all directors:

Name Position Amount (in Million)
Bernardo M. Villegas Chairman, Independent Director P0.77
Maria Remedios R. Pompidou Director 0.60
Luis Juan L. Virata Director 0.63
Jose Raulito E. Paras * Director 0.64
Andrew Patrick R. Casifio Director 0.64
Anthony M. Te Director 0.65
Rhodora L. Dapula Independent Director 0.70
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Reginald S. Velasco ** Independent Director 0.64
Elmer B. Serrano *** Independent Director 0.00
Kwok Yam lan Chan Director 0.62
Lina G. Fernandez Director and President 0.60
Andrew Julian K. Romualdez Director 0.60
Carlos Alfonso T. Ocampo **** Director 0.00

*Resigned effective August 30, 2023

**Resigned effective July 7, 2023

***Appointed as Independent Director on August 30, 2023
*»*xAppointed as Director on August 30, 2023

The aggregate compensation paid or incurred during the last two fiscal years and estimated to be paid in
the ensuing fiscal year to the President, four most highly compensated executive officers and all other
directors and officers of the Company as a group are as follows:

Name Principal Position
1. Lina G. Fernandez President
2. Reynaldo P. Mendoza Executive Vice President & Asst. Corporate Secretary
3. Max D. Arcefio Senior Vice President, Finance & Treasurer
4. Valeriano B. Bongalos,Jr. Vice President/Resident Manager-Benguet District Operation
5. Pamela M. Gendrano Asst. Vice President, Environment Compliance
Salary Bonus Other Annual
Year (In-Million) | (In-Million) | Compensation
2023* R20.4 P17 P1.4
All above-named officers as a group 2022** 14.2 2.4 0.9
2021** 134 2.3 0.8
2020** 14.6 15 0.7
All other directors and officers as a group | 2023* P-3.8 P5.8 P17
unnamed 2022** 9.9 7.9 2.3
2021** 5.6 0.9 1.3
2020** 5.1 0.5 1.7

(*) - Estimate (**) — Actual

Employment Contract with Executive Officers

The Company has no special employment contracts with its executive officers. In the ordinary course of
business, the Company has employment contracts with all its employees, including officers, in compliance
with the applicable labor laws and regulations. There are no compensatory plan or arrangements with any
executive officers, which results or will result from the resignation, retirement or any other termination of
the executive officer's employment or from a change-in-control in the Company or a c