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ommended CG Practice/Policy

2 XSty R.'ec

e

~ Additional Inform

~ Explanation

The Board’s Governance Responsibilities

“Principle 1: The company should be headed by a competent, working board to foster the long-term success of the corporation, and to sustain its competitiveness and profitability in a

manner consistent with its corporate objectives and the long-term best interests of its shareholders and other stakeholders.”

Recommendation 1.1

“1. The Board is composed of directors with

a collective working knowledge,

As set forth in the Company’s Information Statement
pursuant to Section 20 of the Securities Regulation Code

expetience, or expertise that is relevant Semplans (“20-1S”) filed with the Commission and made available in
to the Company’s industry/sector.” www.acr.com.ph/filings.php as “I. Definitive Information-
“2. The Board has an appropriate mix of . Statement & Management Report,” the Company’s
i Compliant . . . )
competence and expertise. Directors have a collective working knowledge, experience,
. . . rtise that is relevant to the C &
“3. Directors remain qualified for their S N e sk sy e et Tl 5
o A . industry/sector, the Board also has an appropriate mix of
positions individually and collectively, to . : ;
. . competence and expertise, and the Directors remain
enable them to fulfill its roles and Compliant fiied fot the o mdividialland collsctivdl
‘bilities and respond to the needs qualified for their positions individually and collectively to
I?S_IOHSI = o P enable them to fulfill its roles and responsibilities and
ek ihsomanzation, respond to the needs of the organization.
Recommendation 1.2
" . e Of the Company’s 11 Directors, only 3 are “executive
1. The B(—)ard 1 CZ?;POSEd,?fa HAjority Gf Compliant directors,” i.e. (1) the Chairman & President, (2) the
L Treasurer, and (3) the Executive Vice President.
Recommendation 1.3
1. The Campany providesinit. osol In www.acr.com.ph/corp governance.php, the Company’s
Charter and Manual on Corporate C ) :
. i ompliant New Manual on Corporate Governance, 1.3, provides that
Governance a policy on training of N il ) .
- The Company shall train its Directors, and provide an
- = = . - otientation program for first-time Directors and relevant
2. The Company has an orientation ; e Y . =
. i I Compliant annual continuing training for all Directors.” The Company
program for first time directors. : ; :
= I ) I also ensures that all of its Directors attend a seminat on
% The _Co.mpany- ABSTRC S Ea - Compliant corporate governance annually.
continuing training for all directors.
Recommendation 1.4
The Company’s Board approved its Board Diversity Policy
“1. The Board has a policy on board ! on 24 April 2017 along with the New Corporate
. o Compliant :
diversity. Governance Manual, found in
www.acr.com.ph/corp governance.php.
Optional Recommendation 1.4
“1. The Company has a policy on and Th , L . .
. . e Company’s Board Diversity Policy of 24 April 2017,
discloses measurable objectives for
: o o . attached to the New Manual on Corporate Governance,
implementing its board diversity and Compliant

reports on progress in achieving its
objectives.”

found in www.acr.com.ph/corp governance.php, shows

the Company has a policy on, and discloses, measurable
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 Recommended CG Practice/Policy

Compliant/Non |
| -Compliant

Explanation

objectives for implementing its board diversity, and reports
on progress in achieving its objectives.

Recommendation 1.5

“1. The Boatd is assisted by a Corporate

As set forth in the Company’s articles and by-laws, as

training/s on corporate governance.”

Secretary.” Compliaat amended, and its GISs, all found at www.acr.com.ph, the
“2. The Corporate Secretary is a separate Board always appoints a Corporate Secretary who assists
individual from the Compliance Compliant the Board, but who is not the Compliance Officer, or a
Officer.” Director, and who attends the annual corporate governance
“3. The Corporate Secretary is not a oo seminars. The qualifications and duties of the Corporate
member of the Board of Directors.” P Secretary ate set forth in the Company’s New Manual on
“4. The Corporate Secretary attends c . Corporate Governance, found in
o > ompliant
training/s on corporate governance. www.acr.com.ph/corp governance.php, 1.5.
Recommendation 1.6
“1. The Board is assisted by a Complance Compliant As set forth in the Company’s filings and disclosures, all
Officer.” P found at www.acr.com.ph, the Board — since the
2. The Compliance Officer has a rank of requirement was imposed — always appoints a Compliance
Senior Vice President or an equivalent C . Officer who assists the Board, who has a rank of Senior
‘i : ompliant - ; . o :
position with adequate stature and Vice President or an equivalent position with adequate
authority in the corporation.” stature and authority in the Company, who is not a
“3. The Compliance Officer is not a e " Dire.ctor, and who attequ the annual corporate governance
member of the Board.” cmEpint seminars. The qualifications and duties of the Compliance
4, The Compliance Officer attends . . Officer are set forth in the Con}pany’s New Manual on
ompliant Corporate Governance, found in

www.act.com.ph/corp governance.php, 1.6.

“Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the Company’s
guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.”

articles and by-laws, and other legal pronouncements and

Recommendation 2.1

1. Directors act on a fully informed basis,
in good faith, with due diligence and

As set forth in the Company’s filings and disclosures, all
found at www.acr.com.ph, the Board acts on a fully

“2. The Board oversees and monitors the
implementation of the company’s
business objectives and strategy.”

care, and in the best interest of the ol informed basts, in good faith, with due diligence and care,
company.” and in the best interest of the Company.
Recommendation 2.2
o Th? Board oversees the development: As set forth in the Company’s filings and disclosures, all
review and approval of the Company’s
. e i found at www.acr.com.ph, the Board oversees and/or
business objectives and strategy. : . .
Compliant monitors the development, review, approval, and

implementation of the Company’s business objectives and
strategy.

Supplement to Recommendation 2.2
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senior executives.”

found in www.acr.com.ph/corp governance.php, 2.5,

Recommended CG Practice/Policy Co—nép; ];?;I:ﬁm Additional Information Explanation
“1. The Board has a clearly defined and The C . ..
updated vision, mission and core Compliant = ampany svision, muasion, and s e el
values.” found at www.acr.com.ph/mission _vision.php.
«2. The Board has a strategy execution The Board’s strategy execution process involves overseeing
' o : and/or monitoring the development, review, approval, and
pracess that facilliaies effecnve- . implementation of the Company’s business objectives and
management performance and is attuned Compliant hich facilitates effecti i
to the company’s business environment, strategy, whuch process faciufates elfective m’a nagemen
- performance, and is attuned to the Company’s business
ety aule: environment, and culture.
Recommendation 2.3
As set forth in the 20-1IS, and found in
“1. The Board is headed by a competent and Compliant www.acr.com.ph/filings.php, the Board is headed by a
qualified Chairperson.” P competent and qualified Chairman, Mr. Nicasio L.
Alcantara.
Recommendation 2.4
“1. The Board ensures and adopts an The Company’s New Manual on Corporate Governance,
effective succession planning program found in www.acr.com.ph/corp governance.php, 2.4,
for directors, key officers and states: “Subject to the Company’s size, risk profile and
management.” Compliant complexity of operations, the Board may include in this
“2. The Board adopts a policy on the program a retirement age for Directors and Officers as part
retitement for directors and key of Management succession and to promote dynamism in
officers.” the Company.”
Recommendation 2.5
“1. The Board aligns the remuneration of The New Manual on Corporate Governance, in
key officers and board members with www.acr.com.ph/corp governance.php, 2.5, states:
long-term interests of the company.” “Subject to the Company’s size, risk profile and complexity
“2. The Board adopts a policy specifying the of operations, the Board may align the remuneration of
relationship between remuneration and Officers with the Company’s long-term interests, and adopt
performance.” a policy specifying the relationship between remuneration
Compha and performance. The By-Laws shall govern the
remuneration of Directors.”
w ’ - 5 : Currently, the Company’s “key officers and board
R Iaa0t dondl PReRle s, members” are NOT employees of the Company, and the
d{scussmns e dchbera@Onsnmvolvmg remuneration of all Directors and some key officers
b b e, SepmbERon, consists solely of fixed per diems (Board Resolution N°©
ACR 2012/111-03, ratified by the stockholders on 18 May
2012).
Optional: Recommendation 2.5
“1. The Board approves the remuneration of Comapliant The Company’s New Manual on Corporate Governance,
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

“2. Company has measurable standards to
align the performance-based
remuneration of the executive directors
and senior executives with long-term
interest, such as claw back provision and
deferred bonuses.”

states: “Subject to the Company’s size, risk profile and
complexity of operations, the Board may align the
remuneration of Officers with the Company’s long-term
interests, and adopt a policy specifying the relationship
between remuneration and performance.” Currently, the
Company’s senior executives and executive Directors are
NOT employees of the Company, and their remuneration
from the Company, if any, consists solely of fixed per diem
(Board Resolution No ACR 2012/I11-03, ratified by the
stockholders on 18 May 2012).

Recommendation 2.6

“1. The Board has a formal and transparent
board nomination and election policy.”

“2. The Board nomination and election
policy is disclosed in the company’s
Manual on Corporate Governance.”

“3. The Board nomination and election

The Company’s Board approved its formal and transparent
Nomination and Election Policy on 24 April 2017, along
with the New Corporate Governance Manual. The said
Policy is annexed to the same Manual found in

policy includes how the company L L www.acr.com.ph/cotp governance.php. The said Policy
accepted nominations from minority includes how the Company accepts nominations from
shareholders.” minority shareholders, and how the Board shortlists
“4. The Boatd nomination and election candidates.
policy includes how the board shortlists
candidates.”
«5 The Boazd nomination and election Slrmlat to the Board’s strategy e?(ecuuon process, the Board
i continuously assesses the effectiveness of its formal and
policy includes an assessment of the B ; ;
. ; . . transparent Nomination and Election Policy adopted on 24
effectiveness of the Board’s processes in Compliant : : ;
R ; April 2017, along with the Company’s New Manual on
the nomination, election or replacement .
: 5 Corporate Governance, found in
of a director.
www.act.com.ph/cotp governance.php.
The formal and transparent Nomination and Election
“6. The Board has a process for identifying Policy adopted on 24 Apnl 2017, and attached to the
the quality of directors that is aligned : Company’s New Manual on Corporate Governance, found
; g Sy Compliant ) .
with the strategic direction of the in www.acr.com.ph/corp governance.php, is the process
company.” for identifying the quality of directors that is aligned with
the strategic direction of the Company.
Optional: Recommendation 2.6
E: Tﬁ:ﬁ Comlzﬁzy usfs prlo kesstenial ;earch In the same manner that the Group uses professional
e Compliant search firms when searching for candidates to senior

candidates (such as director databases set
up by director or shareholder bodies)

officers of the Group, the Board — if necessary — is open
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led by the Chief Executive Officer
(CEOQ) and the heads of the other

the President and Chief Executive Officer, the Executive
Vice President, the Treasurer, the Chief Financial Officer,

Recommended CG Practice/Policy | Cgbieny/on Additional Information e
when searching for candidates to the to using professional search firms if searching for
Board of Directors.” candidates to the board of directors.
Recommendation 2.7
*“1. The Board has overall responsibility in
ensuring that there is a group-wide
policy and system governing related
party transactions (RPTs) and other The Board has adopted a group-wide RPT policy, and it is
unusual or infrequently occurring . set forth in www.acr.com.ph/company policy.php, which
G0t Compliant ; :
transactions. policy guarantees fairness and transparency of the
“2. RPT policy includes appropriate review transactions.
and approval of material RPT's, which
guarantee fairness, and transparency of
the transactions.”
“3. RPT policy encompasses all entities The group-wide RPT policy, set forth in
within the group, taking into account C ; www.acr.com.ph/company policy.php, encompasses all
their size, structure, risk profile, and mopliant entities within the group, taking into account their size
> > P > group, g >
complexity of operations.” structure, risk profile and complexity of operations
Supplement to Recommendation 2.7
“1. The Board clearly defines the threshold
for disclosure and approval of RPTs and
categorizes such transactions according
to those that are considered de munimis or
transactions that need not be reported or Insofar as this supplement to Recommendation 2.7(1)
announced, those that need to be Compliant provides for a minimum, the Company exceeds the same
disclosed, and those that need prior p by considering all RPTs reportable and/or subject to
shareholder approval. The aggregate disclosure.
amount of RPT's within any twelve (12)
month period should be considered for
purposes of applying the thresholds for
disclosure and approval.”
“2. The Board establishes a voting system
whereby a majority of non-related party The “voting system” for RPT's follows the Revised
shareholders approve specific types of Compliant Corporation Code, Sec. 32, in that RPT's are treated as
related party transactions during contracts between entities with inter-locking directors.
shareholders’ meetings.”
Recommendation 2.8
“1. The Board is primarily responsible for The Board complies with the Revised Corporation Code,
approving the selection of Management Coomiliant sec. 24, by electing, immediately after their own election,
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effectively identify, monitor, assess and
manage key business risks.”

subsidiaties are exposed, and the measures to manage each
of such risks. This ERM framewotk effectively identifies,
monitors, assesses and manages key business risks.

Recommended CG Practice/Policy Cﬁﬁﬁ;ﬁ ga2) Additional Information Explanation
control functions (Chief Risk Officer, the Corporate Secretary, the Chief Audit Executive, and
Chief Compliance Officer and Chief other officers of the Company.

Audit Executive).”

oo Ll B.oard i primasiiyesponsible s The Board complies with the Revised Corporation Code,
assessing the performance of . . . : .
Mansgemeat led by the Chiief Executive Sec. 22, in that unless otherwise provided in the said Code,
Officer (CEO) and the heads of the Compliant the Bolard: (1) exercises all corporate powers; (2) conducts

. i all business; and (3) holds all property of the Company.
other control functions (Chief Risk S . )
. . Thus, the Board is ultimately responsible for assessing the
Officer, Chief Compliance Officer and
Chief Audit Executive).” performance of all Company officers.
Recommendation 2.9
“1. The Board establishes an effective As set forth in the Company’s New Corporate Governance
performance management framework Manual, 2.9, found in
that ensures that Management’s . www.acr.com.ph/co overnance.php, the Board ensures
8 Compliant : ! )
performance is at par with the standards that the performance by Management, including the Chief
set by the Board and Sentor Executive Officer and other personnel, is at par with the
Management.” standards set by the Board.

&-ThmEomd esallishesan eliecie Consistent with the Company’s New Corporate
performance management framework .
it it v Governance Manual, 2.9, found in

4% BOSITET, PEDONE. Compliant www.acr.com.ph/corp governance.php, the Board also
performance is at par with the standards ; ; 5
e hi thie B sl SeEioE ensures that personnel’s pcrforman.cc 1s at par with the
e N standards set by the Board and Senior Management.
Management. y g
Recommendation 2.10
“1. Board oversees that an appropriate
internal control system is in place.” Consistent with the Company’s New Corporate
“2. The internal control system includes a Governance Manual, 2.10, found in
mechanism for monitoring and www.acr.com.ph/corp governance.php, the Board “Shall
managing potential conflict of interest of Compliant establish an appropriate Internal control system, set up a
the Management, members and mechanism for monitoring and managing potential
shareholders.” conflicts of interest of Management, Directors, and
“3. The Board approves the Internal Audit shareholders, and approve the internal audit charter.”
Charter.”
Recommendation 2.11
w The Board has adopted an ERM framework as found in

L Ehe.Bo:lird oversee:l thatt the_ CorpE sy www.acr.com.ph/ent risk management.php, where it has

ARG MRERaR  e : identified some of the risks to which the Company and its
management (ERM) framework to Compliant
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approval.”

and-resolutions/legislation/, on which Board decisions are
subject to disclosure.

2 3 Compliant/Non A S :
Recommended CG Practice/Policy S ‘Additional -In._formatlon, Explanation
“2. The risk management framework guides The ERM framework found in
the board in identifying units/business www.acr.com.ph/ent risk management.php also guides
lines and enterprise-level tisk exposures, the Board in identifying units/business lines and enterprise-
as well as the effectiveness of risk level risk exposures, and assists the Board in assessing the
management strategies.” effectiveness of its risk management strategies.
Recommendation 2.12
“1. The Board has a Board Charter that
formalizes and clearly states its roles, The Company’s New Manual on Corporate Governance,
responsibilities and accountabilities in found in www.acr.com.ph/corp governance.php, 2.12,
carrying out its fiduciary role.” states: ““The Board shall formulate its charter that: (i) cleatly
“2. The Board Charter serves as a guide to Compliant states its roles, responsibilities and accountabilities in
the directors in the performance of their carrying out its fiduciary duties; (i) serves as a guide in the
functions.” performance of the Board’s functions; (i) is publicly
“3. The Board Charter is publicly available available; and (iv) is posted on the Company’s website.”
and posted on the company’s website.”
“Additional Recommendation to Principle 2”
“1. Board has a clear insider trading policy.” Compliant Lhg B(?ard hssasiopieta cleas pulicy o gls1der tEading, a5
found in www.acr.com.ph/company_policy.php.
“Optional: Principle 27
4, Tl Clommpany huss policy sopeoiog The Boar.d has adopted a group-wide RPT Pohcy, and itis
: : e set forth in www.acr.com.ph/company policy.php, which
loans to directors, either forbidding the . w : o 2 :
. : . . policy covers “loans to directors,” if any, and which ensures
practice or ensuring that the transaction Compliant T ; :
: ] : that the transaction is conducted at arm’s length basis and
is conducted at arm’s length basis and at . -
- at market rates, therefore guaranteeing fairness and
market rates. .
transparency of the transactions.
The Company complies with the requirements of the
“2. The Company discloses the types of Securities Regulation Code and its implementing rules and
decision requiring board of directors’ Compliant regulations, found in www.sec.gov.ph/laws-rules-decisions-

“ Principle 3: The Board committees should be set up to the extent possible to support the effective performance of the Board’s functions, particularly with respect to audit, risk management,
related party transactions, and other key corporate governance concerns, such as nomination and remuneration. The composition, functions and responsibilities of all committees
established should be contained in a publicly available Committee Charter.”

Recommendation 3.1

“1. The Board establishes board
committees that focus on specific board
functions to aid in the optimal
performance of its roles and
responsibilities.”

Compliant

The Board has established various committees (Executive,
Corporate Governance, Nomination, Election,
Remuneration, Audit, Related Party Transaction, Risk
Management, etc.) that focus on specific board functions to
aid in the optimal performance of its roles and
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audit team without anyone from
management present.”

anyone from management present.

Recommended CG Practice/Policy Co_néﬁ];ggi on Additional Information Explanation
responsibilities. These committees are set forth in
www.acr.com.ph.

Recommendation 3.2
L ?;in]?r?iitriiitibn];filr?cseaﬁs‘t)tilrtsight As set forth in various disclosures and_ﬁ]jng§ at
capability over the company’s financial www.acr.com.ph, the Board has established its Audit
reppsing, itresnal contrel. system, Compliant Com:mttf:f: to enhance its 9ver§1ght capability over the
internal a;l A exmeradlundis processes, i company’s financial reporting, internal control system,
sompiikcesviifil applicstls hsesiand mte;nal and external audit processes, and complance with
regulations.” applicable laws and regulations
« . . . As set forth in various disclosures and filings at
& ;l;};:ti?il; fpo;?:;;if:l;f ;E:ﬁ%i;ei;iat www.acr.com.ph, the Audit-Commimf.e of five Directm-s is
executive directors, the majority of Compliant co‘mposed of thine appro;mately qua].lﬁgd Wlog-Bxecutive
whesy, inghndiag fhe Chaitaands Direct(?rs, and they constitute the majority of the .
. ’ ,, Committee. The Chairman of the Audit Committee is an
indepedent; independent Director, Mr. Jose Ben R. Laraya.
“3. All the members of the committee have Afael Drfuin e 29718’ kitnd 3a .
- www.acr.com.ph/filings.php, all the members of the Audit
relsvant b-ackgr oun_d, lt;lnowledge} sl Compliant Committee have relevant background, knowledge, skills,
cho/;:;:p e;:a;(;]m ; gjr_fﬂs & 5 and/or experience in the areas of accounting, auditing and
2, g an ance. ]
: . . As set forth i varous disclosures and filings at
ke The Chajrman‘ s the Andit Eommiftes ! www.acr.com.ph, the Chairman of the Audgit Committee is
ia; o the Cha”“.“a“ O,,f the Bahd atof il Mr. Jose Ben R. Laraya, is not the Chairman of the Board,
iy atbet somiite or of any other committee.
Supplement to Recommendation 3.2
As set forth in the Company’s New Corporate Governance
Manual, found in www.acr.com.ph/corp governance.php,
3.2.2, the Audit Committee “(e)valuates and determines the
“1. The Audit Committee approves all non- nog-al}djt work? il Sk echrnal auc.ﬁtor, and
audit services conducted by the external Compliant | chc.ally . i fee.s paid fo NS
e auditor in relation to the total fees paid to him and to the
R Company’s overall consultancy expenses. The Audit
Committee shall disallow any non-audit work that will
conflict with the external auditor’s duties as an external
auditor or may pose a threat to his/her independence.”
"2Ih8 {\ucht Comttee cogducts regular The Audit Committee regularly conducts meetings and
R, dial Gy st e Reial Compliant dialogues with the Company’s external auditors without
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- Compliant/Non

Recommended CG Practice/Policy Toarhen

Additional Information S TG Explanation

Optional Recommendation 3.2

At the end of last year, the Assistant Corporate Secretary
“1. The Audit Committee meets at least four delivered to each Director, mcluding all members of the

; : is Compliant ; . . ?
times during the year. B Audit Committee, and his or her assistant, the calendar of
at least 6 meetings of the Audit Committee for the year.
« ) : As set forth in the Company’s New Corporate Governance
2. The Audit Committee approves the . pany P
. . " Manual, found in www.acr.com.ph/corp governance.php,
appointment and removal of the internal Compliant . .
o, 3.2(c), furst sentence, the Audit Committee recommends
auditor. . - .
the appointment of the internal auditor.
Recommendation 3.3
“1. The Board establishes a Corporate
Governance Committee tasked to assist As set forth in various disclosures and filings at
the Board in the performance of its www.acr.com.ph, the Board has established its Executive
corporate governance responsibilities, Compliant and Corporate Governance Committee to, among others,
including the functions that were assist the Board in the performance of its corporate
formerly assigned to a Nomination and governance responsibilities.

Remuneration Committee.”

Since the Corporate Governance Committee is also the
“2. The Corporate Governance Committee Executive Committee, only 2 of the independent
is composed of at least three members, directors sit therein. Nonetheless, the overall Principle 3
all of whom should be independent and Recommendation 3.3 are still being achieved since
directors.” the said Committee continues to assist the Board in
performing its corporate governance responsibilities.

Non-Compliant

Since the Corporate Governance Commuittee is also the
Executive Committee, its head is the Chairman of the

“3. The Chairman of the Corporate Board, and is not an Independent Director. Nonetheless,
Governance Committee is an Non-Compliant the overall Principle 3 and Recommendation 3.3 are still
independent director.” being achieved since the said Committee continues to

assist the Board in performing its corporate governance
responsibilities.

Optional Recommendation 3.3

At the end of last year, the Assistant Corporate Secretary
delivered to each Director, including all members of the
Compliant Executive and Corporate Governance Committee, and his
or her assistant, via email, the calendar of at least 5
meetings of the said Committee for the year.

“1. The Corporate Governance Committee
meets at least twice during the year.”

Recommendation 3.4

“1. The Board establishes a separate Board The Company’s New Manual on Corporate Governance,
Risk Oversight Committee (BROC) that Compliant found in www.acr.com.ph/corp governance.php, 3.4, in
should be responsible for the oversight part, states: “The Board, taking nto consideration the
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structures, operations, reporting process,
resources and other relevant
information.”

Governance Manual, and the disclosures and filings found

in www.acr.com.ph/filings.php, and these state in plain

terms their respective purposes, memberships, structures,

Recommended CG Practice/Policy C"_"élc’}z:]tiﬁ = ~ Additional Information Explanation
of a company’s Enterprise Risk Company’s size, risk profile and complexity of operations,
Management system to ensure its may establish a separate risk oversight committee that shall
functionality and effectiveness.” be responsible for the oversight of the Company’s ERM

system to ensure its functionality and effectiveness.”
Currently, the Board has established the Audit Committee
as the Audit, Risk Management, and Related Party
Transaction Committee, which is responsible for, among
others, the oversight of a Company’s ERM system.
“2. The BROC is composed of at least three
members, the majority of whom should Compliae The Chairman of the Audit, Risk Management, and Related
be independent directors, including the Party Transaction Committee is an independent director.
Chairman.”
As set forth in various disclosures and filings at
“3. The Chairman of the BROC is not the www.acr.com.ph, the Chairman of the Audit, Risk
Chairman of the Board or of any other Compliant Management, and Related Party Transaction Committee is
committee.” Mr. Jose Ben R. Laraya, who is not the Chairman of the
Board, or of any other committee.
“4. At least one member of the BROC has ek forth, iothe: ZQAIS’ anid fovpmd i )
www.acr.com.ph/filings.php, all the members of the Audit,
relevant thorough knowledge and c i Risk M d Related Party T .

. ; i ompliant sk Management, and Related Party Transaction
A~ C ittee have relevant and thorough knowledge and
management.” sy . . 5 &

experience on risk and risk management.
Recommendation 3.5
“1. The Board establishes a Related Party The Board has established the Audit Committee as the
Transactions (RPT) Committee, which 1s Compliant Audit, Risk Management, and Related Party Transaction
tasked with reviewing all materal related P Committee, which 1s tasked with reviewing all RPTs of the
party transactions of the company.” Company.
As set forth in the disclosures and filings found in
“2. The RPT Committee is composed of at www.acr.com.ph/filings.php, three of the five members of
least three non-executive directors, two Complisgt the Audit, Risk Management, and Related Party
of whom should be independent, Transaction Committee are non-executive Directors, and
including the Chairman.” the Chairman of this Committee is an independent
Director.
Recommendation 3.6
“1. All established committees have a All established committees have a respective Committee
Committee Charter stating in plain terms Charter set forth in the articles of incorporation, as
their respective purposes, memberships, Clomfinit amended, the by-laws, as amended, the New Corporate

10




Alsons Consolidated Resources, Inc. — Integrated Annual Corporate Governance Report

Recommended CG Practice/Policy COEIampltiisljt o ~ Additional Information . ; Explanation

operations, reporting process, resources and other relevant
information

All Committee Charters set forth in the articles of
i . ; mcorporation, as amended, the by-laws, as amended, the
2. Committee Charters provide standards )
; ; New Corporate Governance Manual, and the disclosures
for evaluating the performance of the Compliant : : . :
; = and filings found in www.acr.com.ph/filings.php provide
Committees. : ;
standards for evaluating the performance of the respective
Committees.

All Committee Charters set forth in the articles of
incorporation, as amended, the by-laws, as amended, the
New Corporate Governance Manual, and other documents

are found in www.acr.com.ph.

“3. Committee Charters were fully disclosed
on the company’s website.”

Compliant

“Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively perform their duties and responsibilities,
including sufficient time to be familiar with the Corporation’s business.”

Recommendation 4.1

. . As set forth in www.acr.com.ph/disclosure.php, “Report
“1. The Directors attend and actively > P

on Attendance of Directors at 2022 Board of Directors
Meetings,” the Directors attend and actively participate in
Compliant all meetings of the Board, Committees and shareholders in
person or through teleconferencing or videoconferencing
conducted in accordance with the rules and regulations of
the Commission

participate in all meetings of the Board,
Committees and shareholders in person
ot through tele-/videoconferencing
conducted in accordance with the rules
and regulations of the Commission.”

Management 1s required to provide members of the Board
and Committee materials for their meeting on the Monday
Compliant of the week preceding the meeting, to allow the Directors
to review meeting materials for all Board and Committee
meetings.

“2. The Directors review meeting materials
for all Board and Committee meetings.”

“3. The Directors ask the necessary
questions or seek clarifications and
explanations during the Board and
Committee meetings.”

The Directors ask the necessary questions, or seek
Compliant clarifications and explanations-during the Board and
Committee meetings.

Recommendation 4.2

“1. Non-executive directors concurrently

serve in a maximum of five publicly- As set forth in the two documents labeled as “V.

listed companies to ensure that they have Certification of Independent Directors” and other
sufficient time to fully prepare for Compliant documents in www.acr.com.ph, if non-executive Directors
minutes, challenge Management’s concurrently serve in publicly-listed companies, none of
proposals/views, and oversee the long- such companies exceed five in number.

term strategy of the company.”

Recommendation 4.3
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Recommended CG Practice/Policy COEEI:;&E e Additional Information Explanation
As set forth in the Certifications of Independent Directors
“1. The Ditectors notify the Company’s aqd other documents in wmv.acr..com.ph, the Independent
board before accepting a directorship in Compliant Ff)ltr}::ctors i the- ComP e oo
another company:” if there are any changes about to occur in theg -
qualifications, including the acceptance of a directorship in
another company.
Optional Principal 4
“1. The Company does not have any As set forth in the disclosures and filings found in
executive directors who serve in more Compliant www.acr.com.ph, the Company does not have any
than two boards of listed companies P executive directors who setve in mote than two boards of
outside of the group.” listed companies outside of the group.
Before the end of each calendar year, each Director
5, s Eproaproy scinfinles Toasliof receives a c‘alendar o_f the succeeding year’s meeﬁngs of the
it meniioys before the swebol Sl Board and its committees. In early_]anua.ry, the Assmt:flnt
the financial year.” Corpottate Secretary delivered to each .Dlrector, and his or
her assistant, the calendar of the meetings of the Board and
its committees for the year 2022.
This “Optional: Principle 4, N°© 3, was left blank in the SEC
«@ » Compling Form I-ACGR, page 19, to SEC Memorandum Circular N°
o 15, dated 15 December 2017. Since the SEC did not
impose any requirement, the Company complied.
As set forth in www.acr.com.ph/disclosure.php, “Report
on Attendance of Directors at 2022 Board of Directors
w . . Meetings” document, the Directors held at least 6 meetings
* The Bgarfi oft:?lrecto’r’s iRkt Joash S Compliant in 2022. At the end of last year, the Assistant Corporate
Bmes REHNg e yeak Secretary delivered to each Director, and his or her
assistant, the calendar of at least 6 meetings of the Board
for the year.
With the Revised Corporation Code taking effect, the
“5. Company requites as minimum quorum Gophint Company will comply with the law’s requirement for th(_a
of at least 2/3 for board decisions.” quorum for Board meetings, or the minimum vote required
for Board decisions.
“Principle 5: The Board should endeavor to exercise objective and independent judgment on all corporate affairs.”
Recommendation 5.1
“1. The Board has at least 3 independent
directors or such number as to constitute Gonsiilinat As set forth.in the documents in w, the
one-third of the board, whichever 1s Board of Directors has three Independent Directors.
higher.”
Recommendation 5.2
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that a company wants to retain an
independent director who has served for
nine (9) years, the Board should provide
meritorious justification/s and seek
shareholders’/members’ approval during
the annual shareholders'/members'
meeting”’

justifications to retain the Independent Directors are
contained in the Company's SEC Form 20-IS, and the
approval by the shareholders was manifested in the
retention and reelection of all three Independent Directors
at the annual shareholders’ meeting.

Recommended CG Practce/Policy | COTRMR/NOR | Additomal Information e
“1. The independent directors possess all the As set forth in the documents in www.act.com.ph, the
qualifications and none of the Compliant three Independent Directors possess all the qualifications
disqualifications to hold the positions.” and none of the disqualifications to hold the positions.
Supplement to Recommendation 5.2
“1. Company has no shareholder
agreements, by-laws provisions, or other . There are no agreements or other arrangements that
. Compliant . : sy ¢
arrangements that constrain the constrain the Directors’ ability to vote independently.
directors’ ability to vote independently.”
Recommendation 5.3
“ The independent directors serve for a
cun-'mlauve.tenn enine years. Addten The current Independent Directors served a cumulative
which, the independent director should be f 2012 B f P
cualls barred from re_election as such term of ten years from 2012, and the Board, before, an
perpetuaty : during, the annual stockholders’ meeting of May 26, 2022,
in the same company, but may continue to : L . .
. K . provided meritorious justifications to retain the
qualify for nomination and election as a . :
ind dent dir In the i Independent Directors, and sought and obtained
A Compliant shareholders’ approval for such retention. The meritorious

Recommendation 5.4

“1. The positions of Chairman of the Board
and Chief Executive Officer are held by
separate individuals.”

Non-compliant

The New Corporate Governance Manual, found in
www.acr.com.ph/corp governance.php, provides in
Article 5.4, first sentence:
“The Board, taking into consideration the Company’s
size, tisk profile and complexity of operations, may
decide that separate individuals should hold the
positions of Chairman and CEO, with each having
clearly defined responsibilities.”
The Board has not yet determined that the positions of
Chairman and CEO should be held by separate
individuals. Nonetheless, this has not compromised the
Board’s independence since the Chairman and CEO still
has just one vote. Thus, Principle 5 is still being achieved.

“2. The Chairman of the Board and Chief
Executive Officer have cleatly defined
responsibilities.”

Compliant

The responsibilities of the President and Chief Executive
Officer are clearly defined in the Revised Corporation
Code, the Company's articles, and by-laws, and the New
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3 fide . : Compliant/Non P s S R e i) 5
Recommended CG P-xactu_:e/Pqucy ool ! 'Add,monalj quqnnaugg, : . Explanation
Manual on Corporate Governance, and these ate different
from the responsibilities of the Chairman.
Recommendation 5.5
“1. If the Chairman of the Board is not an The Chairman of the Audit, Risk Management, and Related
independent director, the board Compliant Party Transaction Committee, an Independent Director,
designates a lead director among the p becomes the “lead” Independent Director by reason of his
independent directors.” Chairmanship of the said Committee.
Recommendation 5.6
L Du‘ector.s with rnz'itenal mnterestin a The Company strictly complies with the Revised
transaction affecting 