ANCHOR LAND HOLDINGS, INC.
AUDIT COMMITTEE CHARTER

This Audit Committee Charter (the “Charter’) is promulgated by the Audit Committee (the
“‘Committee”) of Anchor Land Holdings, Inc. (the “Corporation”) to provide for the purpose,
membership, structure, operations, duties and responsibilities of the Committee, including
the procedures which shall guide the conduct of its functions.

l. Purpose

Pursuant to the Manual of Corporate Governance of the Corporation (the “Manual”), the Audit
Committee shall assist the Board of Directors in fulfilling its oversight responsibilities relating
to management and financial reporting process, the system of internal control, the
maintenance of an effective audit process, and the process for monitoring compliance with
the code of conduct, legal and regulatory requirements.

Il. Structure and Membership

A. Composition. The Committee shall be comprised of at least three (3) members of the
Board of Directors (the “Board”). The Chairman of the Committee shall be an
independent director.

The Board may appoint one or more person to serve as advisor(s) (“Advisor”) to the
Committee. Advisors shall have the right to attend and speak at any meeting of the
Committee but shall have no right to vote on any action of the Committee.

Qualifications. Each member of the Committee shall have the qualifications and none
of the disqualifications of a director provided under the Manual. The members of the
Committee shall preferably have accounting and finance backgrounds. At least one
member shall be an independent director. The members of the Committee must have
an adequate understanding of the Corporation’s financial management systems and
environment in particular.

B. Appointment and Removal. The Chairman and members of the Committee shall be
appointed, and may be removed from office, by a majority vote of the members of the
Board constituting a quorum. In case of vacancy in the membership of the Committee,
the Board shall appoint a new member from among the directors. In case of vacancy
in the position of Chairman, the Board shall appoint a new Chairman from the members
of the Committee.

C. Committee Secretary. The Corporate Secretary or in his absence, the Assistant
Corporate Secretary, shall act as the Committee Secretary who shall prepare the
minutes of the meetings and keep the records of the Committee.



lll. Meetings and Procedure

A.

Meetings. The Committee shall meet at least once every quarter or more frequently as
circumstances require. The Chairman of the Committee, any Committee member, or
the Corporate Secretary of the Corporation, may call a meeting of the Committee.

The Chairman shall preside in all meetings. In the absence of the Chairman, any
member shall preside.

Meetings may be held, and the members can participate in meetings of the Committee,
through teleconference, video conference or other similar means.

Quorum. Attendance of at least two (2) Committee members shall constitute a quorum
for all meetings.

. Voting. The affirmative vote of a majority of such quorum shall be required to authorize

any corporate action.

. Notices. Notices of the meetings of the Committee specifying the place, date, time, and

agenda and matters to be discussed during the meeting shall be given to each member
of the Committee personally, in writing or orally, or sent to him by mail, facsimile,
electronic mail or other similar means at least two (2) days prior to the date of the
meeting. For this purpose, the Committee Secretary shall obtain the addresses,
facsimile numbers and electronic mail address of each Member and Advisor for the
service of notices of meetings. A member may waive notice of any meeting of the
Committee and may consent to shorter notice of any meeting. Any Committee meeting
called by shorter notice shall be deemed to have been duly convened if it is so agreed
by the members present in the meeting at which there is a quorum.

Minutes and Record. The Committee Secretary shall maintain minutes or other records
of the Committee meetings and activities.

IV. Duties and Responsibilities

The Committee’s duties and responsibilities are as follows:

Review and discuss with the management and external auditor results of the audit,
including any difficulties encountered and other issues warranting the attention of the
Committee, and resolve any disagreements between management and the external
auditors regarding all interim and annual financial statements before submission to the
Board and prior to disclosure to the public, with particular focus on the following:

i) Management’s recognition of its responsibility for the preparation, presentation and
integrity of the Company’s financial statements, including the adequacy and
timeliness of disclosures;

ii) compliance with pertinent Philippine and internationally accepted accounting
standards, internal financial management, as well as tax, legal and other regulatory
requirements;

iii) changes in accounting policies and practices, including determination of impact of
new accounting standards;



iv) major financial reporting issues;

v) reasonableness of estimates, assumptions, and judgments;

vi) significant adjustments resulting from the audit;

vii) going concern assumptions;

viii) review of unusual or complex transactions including significant related party
transactions;

ix) identification and correction of material errors, indications of fraud, and sufficiency
of risk controls;

x) clarification of significant legal risks, contingencies and issues;

xi) disclosure of material information, subsequent events and related party
transactions;

Discuss with management and the Internal Audit Group, the Corporation’s risk
management policies and procedures particularly those relating to risk identification,
assessment and management.

Regularly evaluate the adequacy and effectiveness of management's activities in
managing risks of the Corporation and the Corporation’s risk management policies and
procedures.

Evaluate compliance with the relevant company issuances governing management
conduct.

Review with the Corporation’s management and the auditors their findings on the
adequacy and effectiveness of the Corporation's financial and internal controls and
systems including financial reporting control and technology security, based on the
state of internal controls provided by management and evaluation of internal control by
the Internal Audit Group, and discuss recommendations for improving the internal
control environment, including information technology security and controls.

Review and make recommendations relating to any communication or report by
regulatory agencies relating to the financial statements of the Corporation and ensure
that management undertakes corrective actions, where necessary, in a timely manner.

Review, conduct investigations and make recommendations relating to any
communication or report relating to any findings or major investigations on internal
controls or financial reporting matters or fraud in connection therewith including issues
raised by the external auditor and management's response thereto.

Review with management and the head of the Internal Audit Group the charter, plans,
activities, staffing, organizational structure of the internal audit function, and credentials
of internal audit personnel.

Review and approve the annual audit plans prepared by the Internal Audit Group and
major changes to the plans, if any, including the scope and extent of audit work to
ensure adequacy of resources and independence of the Internal Audit Group and
compliance with International Standards on the Professional Practice of Internal



Auditing. The scope of the internal audit examination should cover the evaluation of
adequacy and effectiveness of controls on governance, operations, information
systems, protection of assets and compliance with applicable laws, rules and
regulations.

Review with management significant findings and recommendations of the Internal
Audit Group and management's response thereto including an action plan for
implementation to correct weaknesses and any difficulties encountered by the auditors
in the course of their audit.

Require the Internal Audit Group to submit an annual report to the Committee and
management of its activities and performance relative to the audit plan approved by
the Committee.

Ensure that the Internal Audit function acts interdependently with external auditors.

Ensure that the Internal Audit function is given unrestricted access to records,
personnel and properties to enable them to perform their audit functions.

Review and evaluate the professional qualifications, performance and independence
of the external auditor and the lead partner.

Review and approve with the external auditor, the nature and scope of the audit plans,
including scope, audit resources and expenses, and reporting obligations.

Evaluate and approve non-audit work by external auditor and keep under review the
non-audit fees paid to the external auditor in relation to their significance to the auditor.

Review the reports or communications of the external auditors as to critical policies,
alternative treatments, observations on internal controls, audit adjustments,
independence, limitations on the audit work set by the management and other material
issues that affect the audit and financial reporting, and ensure that management or the
Board will promptly address the issues raised.

Ensure that the external auditor complies with auditing standards.

The Committee shall have the authority to conduct or order the investigation into any
matter within the scope of its responsibilities. The Committee may invite members of
management, organization staff, the Internal Audit Group or external auditor to attend
and provide pertinent information or data.

The Committee shall have full access to management, personnel and records in the
performance of its duties and responsibilities. The Committee may also engage
external legal counsel or independent professional advisors if it considers necessary
in the performance of its functions. The Committee shall be provided by the
Corporation with sufficient resources to enable it to fully discharge its duties and
functions hereunder including resources for the training and education of its members
and staff.



e The Chairman of the Committee, or in his absence, the Chairman of the meeting, shall
report to the Board on the decisions and recommendations made by the Committee
following each meeting.

e The Committee shall prepare an annual report of its activities to the Board and such
other reports and certifications that the Board may require from the Committee such
as those on critical compliance issues.

e The Committee shall assess its effectiveness to ensure that its performance meets and
complies with best practices. In any such assessment, the Committee may be guided
by a self-assessment worksheet which shall be in substantial compliance with the
Guidelines for the Assessment of the Performance of Audit Committees of Companies
Listed on the Exchange issued by the Securities and Exchange Commission.

e The assessment shall be accomplished on an annual basis or in such short intervals
as may be required by the Board.

Approved by the Chairman and the Members of the Audit Committee:

Violeta Josef
Chairman

Steve Li Christine Base
Member Member




