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Recommended CG Practice/Policy

- Compliant/Non

-Compliant

Additional Information

Explanation

The Board’s Governance Responéibiﬁties

“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 1s composed of directors with
a collective working knowledge,

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

experience, or expertise that is relevant Camplat (“20-18”) 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 T— Statement & Management Report,” the Company’s Directors
competence and expertise.” P have a collective working knowledge, experience, or expertise
_ . : L : that 1s relevant to the Company’s industry/sector, the Board
¥ Dug;tors e qu'%hﬁed box thfm also has an appropriate rmf of}competelg:e and expertise,
Eg;ﬁg?ﬁen;di?izﬁﬁ% ;gfoclzgzztévely’ = Compliant and the Directors remain qualified for their positions
sesypussibiliis el sebponiim Theomssls E individually and f:ollect:vely to enable them to fulfill its roles
B TP and rﬁpqnslbl]ltl&ﬁ and respond to the needs of the
organization.
Recommendation 1.2
« ' - Of the Company’s 11 Directors, only 3 are “executive
B Eﬁ_f::gj;i:griﬁ:ﬁgffﬁ majosity of Compliant directors,” 1.e. (1) the Chatrman & President, (2) the
’ Treasurer, and (3) the Executive Vice President.
Recommendation 1.3
L g:riiﬁfg?&fgzzi? énoirt;OBr;Zrd . The New Manual on Corporate Governance, accessiblfe .
Eorvrsnsice gl oo buuitingul Compliant thrqugh www.acr.com.ph/corp gD‘jTEIinallcg.ghp, provides in
Jiveciors Artl;le 1.3: "The Cgmpany shall tramn its ];)uect(?rs, and
3. The Company bas an ofientation - provide an otientation program _for ﬁrst—tlmt_a Directors and
. . . . Compliant relevant annual continuing training for all Directors.” The
= propeao for fust, e diceqtors Company also ensures that all of its Directors attend a
= E:;ﬁiggﬁix}:j;sgrg?:]? ;?I[:Cl:;rls » Compliant seminar on corporate governance annually.
Recommendation 1.4
The Company’s Board approved its Board Diversity Policy
“1. The Board has a policy on board Compliant on 24 April 2017 along with the New Corporate Governance
diversity.” P Manual, accessible through
www.acr.com.ph/corp governance.php.
Optional Recommendation 1.4
« . The Company’s Board Diversity Policy of 24 April 2017,
b ;]I;'lzilEs(::?r}::;};izsb?epoobhjgtﬁ:z:fi:gr Camplimt artached to the New Manual on Corporate Governance,

implementing its board diversity and

accessible through www.acr.com.ph/corp governance.php,

shows the Company has a policy on, and discloses,




Alsons Consolidated Resources, Inc. — 2023 Integrated Annual Corporate Governance Report

Recommended CG Practice/Policy C‘-"g?h*‘n‘if Mo Additional Information Explanation
-Compliant i
reports on progress in achieving its measurable objectives for implementing its board diversity,
objectives.” and reports on progress in achieving its objectives.
Recommendation 1.5
“1. The Board 1s assisted by a Corporate Combliant As set forth in the Company’s amended articles and by-laws,
Secretary.” P and its GISs, all accessible through www.acr.com.ph, the
“2. The Corporate Secretary is a separate Board always appoints a Corporate Secretary who assists the
individual from the Compliance Compliant Board, but who 1s not the Compliance Officer, or a Director,
Officer.” and who attends the annual corporate governance seminars.
“3. The Corporate Secretary is not a Coline The qualifications and duties of the Corporate Secretary are
member of the Board of Directors.” P set forth in the Article 1.5 of the Company’s New Manual on
“4. The Corporate Secretary attends : Corporate Governance, accessible through
training/s on corporate governance.” Compliant www.acr.com.ph/corp governance.php.
Recommendation 1.6
“1. The Board 1s assisted by a Compliance Comiphunt As set forth in the Company’s filings and disclosures, all
Officer.” accessible through www.acr.com.ph, the Board — since the
“2. The Compliance Officer has a rank of requirement was imposed — has always appointed a
Senior Vice President or an equivalent Cois: Comphliance Officer who assists the Board, who has a rank of
position with adequate stature and Sentor Vice President or an equivalent position with
authority in the corporation.” adequate stature and authority in the Company, who is not a
“3. The Compliance Officer is not a c i Dugctor, and who .atten'ds the annua'l corporate governance
member of the Board.” amplant seminars. The qualifications and duties of the Compliance
: Officer are set forth in the Article 1.6 of the Company’s New
o Lhed o phaice Olcar Tialls Compliant Manual on Corporate Governance, accessible ﬂuc?ugli

training/s on corporate governance.”

www.acr.com.ph/corp governance.php.

“Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the Company’s articles and by-laws, and other legal pronouncements and

guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.”

Recommendation 2.1

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

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

care, and in the best interest of the Compligat informed basis, in good faith, with due diligence and care,
company.” and in the best interest of the Company.
Recommendation 2.2
L Th? N i development: As set forth in the Company’s filings and disclosures, all
review and approval of the Company’s .
. et = accessible through www.acr.com.ph, the Board oversees
business objectives and strategy. . . .
Compliant and/or monitors the development, review, approval, and

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

implementation of the Company’s business objectives and
strategy.

Supplement to Recommendation 2.2
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Compliant/Non

senior executives.”

through www.acr.com.ph/corp governance.php, provides in

Recommended CG Practice/Policy Cobplant Additional Information Explanation
“1. The Board has a cleatly defined and . :
7 o : The Company’s vision, mission, and core values are all
updated viston, mission and core Compliant : i 5
<ahgas® accessible through www.acr.com.ph/mission_vision.php.
3, ‘Thie Bourd hus'a strategy excention The Board s strategy execution process u'.wolves overseeing
s ; and/or monitoring the development, review, approval, and
process that facilitates effective : , 5 : FN
; : implementation of the Company’s business objectives and
management performance and is attuned Compliant ) ; i .
] 3 ; . strategy, which process facilitates effective management
to the company’s business environment, . . ‘
- performance, and is attuned to the Company’s business
and culture. .
environment, and culture.
Recommendation 2.3
1 i 20- i
ey “Plves Proyarid fs:hiewiled By 2. cotopetent and ' As set forth in the 0 IS, accessible throggh
lified Chairperson.” Compliant www.acr.com.ph/filings.php, the Board is headed by a
qua person. competent and qualified Chairman, Mr. Nicasio I. Alcantara.
Recommendation 2.4
“1. The Board ensures and adopts an The New Manual on Corporate Governance, accessible
effective succession planning program through www.acr.com.ph/corp_governance.php, provides in
for directors, key officers and Article 2.4: “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
retirement for directors and key of Management succession and to promote dynamism in the
officers.” Company.”
Recommendation 2.5
“1. The Board aligns the remuneration of The New Manual on Corporate Governance, accessible
key officers and board members with through www.acr.com.ph/corp governance.php, provides in
long-term interests of the company.” Article 2.5: “Subject to the Company’s size, risk profile and
“2. The Board adopts a policy specifying the complexity of operations, the Board may align the
relationship between remuneration and remuneration of Officers with the Company’s long-term
performance.” interests, and adopt a policy specifying the relationship
5 between remuneration and performance. The By-Laws shall
Compliant ; : e
govern the remuneration of Directors.
3 g)ixrecro_rs do n(cjlt]?srrlcl_pate o vi Currently, the Company’s “key officers and board members”
i .S(;;SS_IOHS DIA & eraqons”mvo ving are NOT employees of the Company, and the remuneration
Sy NEE DM SOmTE . of all Directors and some key officers consists solely of fixed
per diems (Board Resolution N° ACR 2012/III-03, ratified
by the stockholders on 18 May 2012).
Optional: Recommendation 2.5
“1. The Board approves the remuneration of ; The New Manual on Corporate Governance, accessible
Compliant
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candidates (such as director databases set

Group, the Board is open to engaging professional search

Recommended CG Practice/Policy Cofgg];ﬂ:ﬁﬁiqn Additional Information Explanation
Article 2.5: “Subject to the Company’s size, risk profile and
complexity of operations, the Board may align the

“2. Company has measurable standards to _Iemu.neration ok OfﬁcersAwith th‘e (?ompany’s 19ng—t§nn
dlign the pecfapmmce based interests, and zdopt. a policy specifying th:, relationship
remuneration of the executive directors e e
and senior executives with long-term C R . . .
interest, such as claw back provision and grrently, the Company’s senior executives and executw'e
deferred bonuses.”” 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 2012/111-03,
ratified by the stockholders on 18 May 2012).

Recommendation 2.6

“1. The Board has a formal and transparent

=y ?;lzrgs;?::s:gza:;i E::ZU;:CEE];CY- The C.om.pany’s Board_ approv_'ed its formal 'and transparent
policy is disclosed in the company’s anmauon and Election Policy on 24 April 2017, aloqg
Mol o Cosiineate Goveinatce.” ?mth the New Corporate Governance Mgnugl. The Policy

B Tie ol bomrifioh sl e ' mftlud.es how the Company accepts nominations 'from
o e S B Compliant minority shareholders, and how the Board shortlists
accepted nominations from minority cagdtidates.

< %f;?jifgrj;mnaﬁon s o P The said Policy is annexed to the same Manual accessible

e : through www.acr.com.ph/co overnance.php.
policy includes how the board shortlists
candidates.”

8 s Bosnd somisitionaad deston Simil'ar to the Board’s strategy e.xecution process, the Board
siliny dnclides i dessement ot the continuously assesses the effecﬂve%'less Of.lts formal and
effectiveness of the Board’s processes in Compliant ttan?'p: o Nommgnon = Electlor,l LBl s
thie inviinaticn, electon ot teplicetent April 2017, along with the Corl?paﬂy s New Manual on
of a director.” Corporate Governance, accessible through

www.acr.com.ph/corp_governance.php.
The formal and transparent Nomination and Election Policy

“6. The Board has a process for identifying adopted on 24 April 2017, and attached to the Company’s
the quality of directors that is aligned Compliant New Manual on Corporate Governance, found in
with the strategic direction of the p www.acr.com.ph/corp governance.php, is the process for
company.” identifying the quality of directors that is aligned with the

strategic direction of the Company.

Optional: Recommendation 2.6

“1. The Company uses professional search In the same manner that the Group uses professional search
firms or other external sources of Compliant firms when searching for candidates to sentor officers of the
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led by the Chief Executive Officer

election, the President and Chief Executive Officer, the

Recommended CG Practice/Policy Co?égg:;m = Additional Information Explanation .
up by director or shareholder bodies) firms 1f searching for candidates to the Board of Directors,
when searching for candidates to the should it determine such to be necessary.

Board of Directors.”
Recommendation 2.7
“1. The Boatd has overall responsibility in
ensuring that there is a group-wide
policy and system governing related
pasy trla nsactions et anc-l 9ther The Board has adopted a group-wide RPT policy, accessible
unusual or nfrequently occurring : y :

] o, Compliant through www.acr.com.ph/company policv.php, which

G ; - ¢ fai d transparency of the transactions.
“2. RPT policy includes appropriate review guarantees farness an P y
and approval of material RPTs, which
guarantee fairness, and transparency of
the transactions.”
“3. RPT policy encompasses all entities The group-wide RPT policy, accessible through
within the group, taking into account c fiant www.acr.com.ph/company policy.php, encompasses all
their size, structure, tisk profile, and ompHan entities within the group, taking into account their size,
complexity of operations.” structure, risk profile and complexity of operations
Supplement to Recommendation 2.7
“l. The Board clearly defines the threshold
for disclosure and approval of RPTs and
categorizes such transactions according
to those that are considered de minimis ot
EERUBCHAT Ll HER Nt L8 Slosed o The Company considers all RPTs reportable and /ot subject
announced, those that need to be . ; : : ) T
et s et el REes Compliant to disclosure, notwithstanding the imposition of the
: P threshold.
shareholder approval. The aggregate
amount of RPTs 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 complies with Section 32 of
shareholders approve specific types of Compliant the Revised Corporation Code, in that RPTs 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 Section 24 of the Revised
approving the selection of Management Compliant Corporation Code, by electing, immediately after their own
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effectively identify, monitor, assess and
manage key business risks.”

it has identified some of the risks to which the Company and
its subsidiaries are exposed, and the measures to manage

, : = Compliant/Non : ?
Recommended CG Practice/Policy omalina Additional Information Explanation
(CEQ) and the heads of the other Executive Vice President, the Treasurer, the Chief Financial
control functions (Chief Risk Officer, Officer, the Corporate Secretary, the Chief Audit Executive,
Chief Compliance Officer and Chief and other officers of the Company.
Audit Executive).”
“2. The Board is primarily responsible for The Board complies with Section 22 of the Revised
assessing the performance of Corporation Code as
Management led by the Chief Executive it,
Officer (CEQ) and the heads of the Compliant unless otherwise provided, (1) exercises all corporate powers;
other control functions (Chief Risk 2) conducts all business; and (3) holds all property of the
Officer, Chief Compliance Officer and Company. Thus, the Board is ulimately responsible for
Chief Audit Executive).” assessing the performance of all Company officers.
Recommendation 2.9
1. Toedipand.eatabilishusanelicclive The New Manual on Corporate Governance, accessible
performance management framework S
, through www.acr.com.ph/corp governance.php, provides in
that ensures that Management’s . .
- . Compliant Article 2.9: the Board ensures that the performance by
petformance is at par with the standards . } - ) i
. Management, including the Chief Executive Officer and
set by the Board and Senior : )
M 5 other personnel, is at par with the standards set by the Board.
anagement.
“ : .
% Jhe buaxrd &siiblishies an clivetive Consistent with Article 2.9 of the New Manual on Corporate
performance management framework :
; Governance, accessible through
that ensures that personnel’s :
: : Compliant www.acr.com.ph/corp governance.php, the Board ensures
performance is at par with the standards 5 : . )
S that personnel’s performance is at par with the standards set
set by the Board and Senior S
: i by the Board and Senior Management.
Management.
Recommendation 2.10
“1. Board oversees that an appropriate
internal control system is in place.” Consistent with Article 2.10 of the New Manual on
“2. The internal control system includes a Corporate Governance, accessible through
mechanism for monitoring and www.acr.com.ph/corp governance.php, the Board “Shall
managing potential conflict of interest of Compliant establish an approprate Internal control system, set up a
the Management, members and mechanism for monitoring and managing potential conflicts
shareholders.” of mterest of Management, Directors, and shareholders, and
“3. The Board approves the Internal Audit approve the internal audit charter.”
Charter.”
Recommendation 2.11
L ThE.BOMd GEELERS L the. Corppany The Board has adopted an ERM framework accessible
KRS NS SR COLEEIAlcie through www.acr.com.ph/ent risk management.php, where
management (ERM) framework to Compliant & T e
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Recommended CG Practice/Policy Cér(n:g ﬁﬁﬂoﬂ Additional Information Explanation
each of such risks. This ERM framework effectively
identifies, monitors, assesses and manages key business risks.

“2. The risk management framework guides The ERM framework accessible through
the board 1n identifying units/business www.acr.com.ph/ent risk management.php also guides the
lines and enterprise-level risk exposures, Board in identifying units/business lines and enterprise-level
as well as the effectiveness of risk 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 New Manual on Corporate Governance, accessible
responsibilities and accountabilities in through www.acr.com.ph/corp governance.php, provides in
carrying out its fiduciary role.” Article 2.12: “The Board shall formulate its charter that: (i)
“2. The Board Charter serves as a guide to Compliant clearly states its roles, responsibilities and accountabilities in
the directors in the performance of their carrying out its fiduciary duties; (ii) serves as a guide in the
functions.” performance of the Board’s functions; (it1) is publicly
“3. The Board Charter 1s publicly available available; and (iv) 1s posted on the Company’s website.”
and posted on the company’s website.”
“Additional Recommendation to Principle 2”7
1. Board has a clear insider trading policy.” Compliam The Boa_rd policy against ir?sider. t1:ading 1s accessible through
www.acr.com.ph/company policy.php.
“Optional: Principle 2”
. Thee Geinpany hus o policy o guating 'tThhe B(;ard ha‘s. a(nlopted '.}1] /group—wic%e R];T-p(ﬂicy, :;]ic;ssible
loans to directors, either forbidding the TORE SEPAEITIE LR DAY P tEEE WS
5 : : . covers “loans to directors,” if any, and which ensures that
Practlce or ensurmg,that the tragsacﬁon Compliant such transactions are conducted at arm’s length basis and at
1s conducted at arm’s length basts and at o Fai d
o market rates, therefore guaranteeing fairness an
transparency.
The Company complies with the requirements of the
“2. The Company discloses the types of Secunties Regulation Code and its implementing rules and
decision requiring board of directors’ Compliant regulations, accessible through www.sec.gov.ph/laws-rules-
approval.” decisions-and-resolutions/legislation/, on disclosures of
Board actions.

“ 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

The Board has established 1ts Executive, Corporate
Governance, Nomination, Election, Remuneration, Audit,
Related Party Transaction, Risk Management, Committees
which focus on specific board functions to aid m the optimal

“1. The Board establishes board
committees that focus on specific board Compliant
functions to aid in the optimal
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Compliant/Non

meetings and dialogues with the external

anyone from management present.

Recommended CG Practice/Policy i Additional Information Explanation
-Compliant - :
performance of its roles and performance of the Board’s roles and responsibilities. More
responsibilities.” information on these committees is available in
www.acr.com.ph.
Recommendation 3.2
: qard SRLAENG i Audit ; As set forth in various disclosures and filings accessible
Committee to enhance its oversight 3 :
. s . through at www.acr.com.ph, the Board has established its
capability over the company’s financial i : . i .
. v . Audit Committee to enhance its oversight capability over the
reporting, internal control system, Compliant , . R
. . company’s financial reporting, internal control system,
internal and external audit processes, and . . : .
) . . mnternal and external audit processes, and compliance with
compliance with applicable laws and . :
o, applicable laws and regulations
regulations.
g "The Anitie Ciominitise 15 comipnsed GEH As set forth in various disclosures gnd ﬁlmgg accessible
; . through www.acr.com.ph, the Audit Committee of five
least three appropuately qualified non- : . . .
- : e 3 Directors is composed of three appropriately qualified Non-
executive directors, the majonty of Compliant ; 5 ) S
; ; : ! Executive Directors, and they constitute the majority of the
whom, including the Chairman is ; : : ; :
jndependent Committee. The Chairman of the Audit Committee 1s an
) independent Director, Mr. Jose Ben R. Laraya.
= 3 =
“3. All the members of the committee have A GBI “Q L5, abeesutiie (uhigy :
; www.acr.com.ph/filings.php, all the members of the Audit
relevant background, knowledge, skills, . ; .
; . Compliant Committee have relevant background, knowledge, skills,
and/or experience in the areas of : < - P
. i 5 and/or experience in the areas of accounting, auditing and
accounting, auditing and finance.
finance.
“4 The Chairman of the Audit Committee As set forth in various disclosures ?nd filings access1.ble
; 5 ; through www.acr.com.ph, the Chairman of the Audit
is not the Chairman of the Board or of Compliant A : ’ :
. o Commuttee 1s Mr. Jose Ben R. Laraya, is not the Chairman of
any other committee. .
the Board, or of any other committee.
Supplement to Recommendation 3.2
The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp governance.php, provides in
Article 3.2.2: the Audit Committee “(e)valuates and
%1 "The Andit Committes approvesall non- det(?rrmnes the r}on;aud_lt wgrk, if any, of the Iextemal .
i . . auditor, and penodically reviews the non-audit fees paid to
audit services conducted by the external Compliant o . ) .
. the external auditor in relation to the total fees paid to him
auditor. R
and to the Company’s overall consultancy expenses. The
Audit Committee shall disallow any non-audit work that wil
conflict with the external auditor’s duties as an external
auditor or may pose a threat to his/her independence.”
: : The Audit C i regularly cond i d
“?" The _{-\ud_]t C()mm]t[ee C()ﬂducts Sé i - ‘lﬁ uait ; ommittee 1egu ﬂ.’t} conducts rrlleetulg-s an
g Compliant dialogues with the Company’s external auditors without




Alsons Consolidated Resources, Inc. — 2023 Integrated Annual Corporate Governance Report

including the functions that were
formerly assigned to a Nomination and
Remuneration Committee.”

others, assist the Board in the performance of its corporate
governance responsibilities.

L - Compliant/Non 2 . E
Recommended CG Practice/Policy Eheee P_ ,/ Additional Information Explanation
; -Compliant : _ .
audit team without anyone from
management present.”
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, including all members of the
. . = Compliant . . " !
times during the year. Audit Committee, and his or her assistant, the calendar of at
least 5 meetings of the Audit Committee for the year.
. . The New M: 1 /
%5, "The Audic Comuittes apptoves e e New Manual on Corporate Governance Manual,
. ) : accessible through www.acr.com.ph/co overnance.php,
appointment and removal of the internal Compliant . ; : P X g
= provides in Article 3.2(c): “the Audit Committee
auditor. : . o
recommends 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 accessible
the Board in the performance of its through www.acr.com.ph, the Board has established its
corporate governance responsibilities, Compliant Executive and Corporate Governance Committee to, among

“2. The Corporate Governance Committee
1s composed of at least three members,
all of whom should be independent
directors.”

Non-Compliant

Since the Board’s Executive Committee is also its
Corporate Governance Committee, only 2 independent
directors are members.

Nonetheless, Principle 3 and Recommendation 3.3 are
still being achieved overall as this Committee continues
to assist the Board in performing its corporate
governance responsibilities.

“3. The Chairman of the Corporate
Governance Committee is an
mdependent director.”

Non-Compliant

Since the Board’s Executive Committee is also its
Corporate Governance Committee, it is headed by the
Chatrman of the Board who is not an Independent
Director.

Nonetheless, Principle 3 and Recommendation 3.3 are
still being achieved overall as this Committee continues
to assist the Board in performing its corporate
governance responsibilities.

Optional Recommendation 3.3

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

Compliant

At the end of last year, the Assistant Corporate Secretary
delivered to each Director, including all members of the
Executive and Corporate Governance Committee, and his or
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Compliant/Non

Recommended CG Practice/Policy an

Additional Information : Explanation

her assistant, via email, the calendar of at least 5 meetings of
the said Committee for the year.

Recommendation 3.4

The Company’s New Manual on Corporate Governance,
accessible through www.acr.com.ph/corp governance.php,
provides in Article 3.4 states: “The Board, taking into
consideration the Company’s size, risk profile and
complexity of operations, may establish a separate 1isk
oversight committee that shall be responsible for the
Compliant oversight of the Company’s ERM system to ensure its
functionality and effectiveness.”

“1. The Board establishes a separate Board
Risk Oversight Committee (BROC) that
should be responsible for the oversight
of a company’s Enterprise Risk
Management system to ensure its

functionality and effectiveness.” . . ;
g Currently, the Board has constituted 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 1s composed of at least three

members, the majority of whom should The Chatrman of the Audit, Risk Management, and Related

be independent directors, including the N Party Transaction Committee 1s an independent director.
Chatrman.”
As set forth in various disclosures and filings accessible
“3. The Chairman of the BROC is not the through 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.

As set forth in the 20-1S, and accessible through
www.acr.com.ph/filings.php, all the members of the Audit,
Compliant Risk Management, and Related Party Transaction Committee
have relevant and thorough knowledge and experience on
risk and risk management.

“4. At least one member of the BROC has
relevant thorough knowledge and
experience on risk and risk
management.”

Recommendation 3.5

“1. The Board establishes a Related Party The Board has constituted the Audit Committee as the
Transactions (RPT) Committee, which 1s Audit, Risk Management, and Related Party Transaction
tasked with reviewing all material related Committee, which is tasked with reviewing all RPTSs of the
party transactions of the company.” Company.

Compliant

As set forth in the disclosures and filings found in
www.acr.com.ph/filings.php, three of the five members of
Compliant the Audit, Risk Management, and Related Party Transaction
Committee are non-executive Directors, and the Chairman
of this Committee is an independent Director.

“2. The RPT Committee is composed of at
least three non-executive directors, two
of whom should be independent,
including the Chairman.”

10
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Recommended CG Practice/Policy Complant/licn Additional Tnformation Explanation
~Compliant
Recommendation 3.6
All established committees have a respective Committee

“1. All established committees have a Charter set forth in the articles of incorporation, as amended,

Committee Charter stating 1n plain terms the by-laws, as amended, the New Manual on Corporate

their respective purposes, memberships, Compliant Governance, and the disclosures and filings accessible

structures, operations, reporting process, p through in www.acr.com.ph/filings.php. These state in plain

resources and other relevant terms their respective purposes, memberships, structures,

information.” operations, reporting process, resources and other relevant

mnformation

All Committee Charters set forth in the articles of
incorporation, as amended, the by-laws, as amended, the
New Manual on Corporate Governance Manual, and the
disclosures and filings accessible through
www.acr.com.ph/filings.php provide the standards for

evaluating the performance of the respective Committees.

“2. Committee Charters provide standards
for evaluating the performance of the Compliant
Committees.”

All Committee Charters set forth in the articles of
mncorporation, as amended, the by-laws, as amended, the
New Manual on Corporate Governance, and other
documents are accessible through 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 propetly 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 on

Attendance of Directors at 2023 Board of Directors
Meetings,” the Directors attend and actively participate in all
Compliant meetings of the Board, Commuttees and shareholders in
person or through teleconferencing or videoconferencing
conducted in accordance with the rules and regulations of
the Commission.

“1. The Directors attend and actively
participate in all meetings of the Board,
Committees and shareholders in person
or through tele-/videoconferencing
conducted 1n accordance with the rules
and regulations of the Commission.”

Management is required to provide members of the Board
and Commuttee materials for their meeting on the Monday of
Compliant the week preceding the meeting, to allow the Directors to
review meeting materials for all Board and Commuttee
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 Ditectors ask the necessary questions or seek
Compliant clarifications and explanations during the Board and
Committee meetings.

Recommendation 4.2

11
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

.

Non-executive directors concurrently
serve in a maximum of five publicly-
listed companies to ensure that they have

As set forth in the two documents labeled as “V.
Certification of Independent Directors” and other

of at least 2/3 for board decisions.”

sufficient time to fully prepare for Compliant documents accessible through www.acr.com.ph, non-
minutes, challenge Management’s executive Directors do not concurrently serve in more than 4
proposals/views, and oversee the long- other publicly-listed companies.
term strategy of the company.”
Recommendation 4.3
As set forth 1n the Certifications of Independent Directors
« . e R and other documents accessible through www.acr.com.ph,
L E:Zr?g:gizsarcf;)fénﬂgjz (;jc;i?;?zhisp - Comipliast the Independent Directors have undertaken to notify the
) ~ Company’s Board if there are any changes about to occur in
L their 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 accessible through
executive directors who serve in more C I www.acr.com.ph, the Company does not have any executive
than two boards of listed companies RpanL directors who serve in more than two boards of listed
outside of the group.” companies outside of the group.
Before the end of each calendar year, each Director receives
& a calendar of the succeeding year’s meetings of the Board
= Echiﬁﬁzz;;;ii?; St:(t)}?;i;; of Compbat and its comrr.nittees. Earlier @s year, the Assistant CDrPorate
the ﬁnarlcial ges” Secretary delivered to eagh Ditector, and his ot her assistant,
’ the calendar of the meetings of the Board and its committees
for the year.
This “Optional: Principle 4, N° 3, was left blank in the SEC
g » Compliant Form I-ACGR, page 19, to SEC Memorapdum VCircularrND
o 15, dated 15 December 2017. As such, this requirement 1s
deemed complied with.
As set forth in www.acr.com.ph/disclosure.php, in the
document entitled “ACR Directors Attendance for the year
" . . 2023 Board Meetings” document, the Directors held at least
» T,he Board of Du‘ECTO’L:S gk alilpass sl Compliant 6 meetings in 2023.gAt the end of last year, the Assistant
times diting the yoar. Corporate Secretary delivered to each Director, and his or
her assistant, the calendar of at least 6 meetings of the Board
for the year.
. : : oz The Company complies with the Revised Corporation
3+ Chingedly (8T ees B ONTI OIS Compliant Code’s requirement for quorum in Board meetings, or the

minimum vote required for Board deasions.

“Principle 5: The Board should endeavor to exercise objective and independent judgment on all corporate affairs.”

12
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Recommended CG Practice/Policy

| Compliant/Non

-Compliant

Additional Information

Explanation

Recommendation 5.1

“1. The Board has at least 3 independent

directors or such number as to constitute

As set forth in the documents accessible through
www.acr.com.ph, the Board of Directors has three

one-third of the board, whichever is Complu Independent Directors, namely: Mr. Jose Ben R. Laraya, M.
higher.” Thomas G. Aquino, and Mr. Jacinto C. Gavino, Jr.
Recommendation 5.2
: g A forth in th i
% Theinifependent ditsetors possessall the s set forth in the documents accessible th‘rough
, 3 . www.acr.com.ph, the three Independent Directors possess all
qualifications and none of the Compliant 2 - . : .
I . . . . the qualifications and none of the disqualifications to hold
disqualifications to hold the positions. .
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 . ; L .
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
cumulative term of nine years. After
which, the independent director should be The current Independent Directors served a cumulative term
perpetually barred from re-election as such of ten years from 2012, and the Board, before, and during,
in the same company, but may continue to the annual stockholders’ meeting of June 19, 2023, provided
qualify for nomination and election as a metritorious justifications to retain the Independent
non-independent director. In the instance . Directors, and sought and obtained shareholders’ approval
Compliant

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”’

for such retention. The meritorious 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.

Recommendation 5.4

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

Non-compliant

The New Manual on Corporate Governance Manual,
accessible through

www.acr.com.ph/corp governance.php, provides in
Article 5.4
“The DBoard, taking into consideration the

Company’s size, nsk profile and complexity of
operations, may decide that separate individuals
should hold the positions of Chairman and CEO,
with each having clearly defined responsibilities.”

13
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

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 Chatrman and CEO still has
just one vote. Thus, Principle 5 1s still being achieved.

“2. The Chairman of the Board and Chief

The responsibilities of the President and Chief Executive
Otficer are clearly defined in the Revised Corporation Code,

of the company in the past 2 years.”

Executive Officer have clearly defined Compliant the Company's articles, and by-laws, and the New Manual on
responsibilities.” Corporate Governance, and these are different from the
responsibilities of the Chairman.
Recommendation 5.5
8 T O ntthe Boal e memm The Chzurman_of the Au{::ht, Risk Management, and Related
: : Party Transaction Committee, Mr. Jose Ben R. Laraya (an
independent director, the board : ; s
- : Compliant Independent Director), becomes the “lead” Independent
designates a lead director among the : ; ; ; 3
: : = Ditector by reason of his Chairmanship of the said
mdependent directors. :
Committee.
Recommendation 5.6
“1. Directors with material interest in a . ; . . 2
: : : The Company strictly complies with the Revised Corporation
transaction affecting the corporation : 4 : : .
: - : Compliant Code, Sec. 32, which governs dealings by Directors, if any,
abstain from taking part in the :
; : L with the Company.
deliberations on the transaction.
Recommendation 5.7
L WIEL BRI d?rectors‘ (NEDS) The New Manual on Corporate Governance, accessible
have separate periodic meetings with the i g : : 4
: : through www.acr.com.ph, provides in Article 5.7: “The Non-
external auditor and heads of the internal . : o X
dit i d gisk functi c liant Executive Directors shall meet periodically with the external
B B R unf:’ g omphan auditor and heads of the internal audit, compliance and risk
without any executive present. ) . . ) )
= : . functions without any Executive Directors present and an
2. The meetings are chaired by the lead ‘ . S
: 3 35 Independent Director shall chair these meetings.
independent director.
Optional Principle 5
o ; : As set forth in the filings and disclosures accessible through
e e iR SRR, CRL Compliant www.acr.com.ph, none of the Directors 1s a former Chief

Executive Officer of the Company in the past 2 years.

“Principle 6: The best measure of the Board’s effectiveness is through an assessment process. The Board should regularly carry out evaluations to appraise its performance as a body, and
assess whether it possesses the right mix of backgrounds and competencies.”

Recommendation 6.1
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Recommended CG Practice/Policy Con(;phanF/N_on Additional Information Explanation
-Compliant .
“1. Board conducts an annual self. The Cpmpany’s New Manual on Corporate Governance,

. lant accessible through www.acr.com.ph/corp_governance.php,
assessrf}ent of its performance 25 2 Complian provides in Article 6.1: “Board shall conduct an annual self-
whale: assessment of its performance....”

The Company’s New Manual on Corporate Governance,

w . accessible through www.acr.com.ph/corp governance.php,
% T Chaioman c.onducts s.sell = Compliant provides in Artifle 6.1,: “the Board shall conduct an annual
sssessment of bis petiosmunes. assessment of the performance of the Chairman,” which

could include a self-assessment.
The Company’s New Manual on Corporate Governance,

“ o accessible through www.acr.com.ph/corp governance.php,
% Thie sndisidoul me'mbers conduct:l el Compliant provides in Articgle 6.1: the “Board shall conduct an annual
AR UL TR PG es, self-assessment of its performance,” which could include

individual self-assessments.
The Company’s New Manual on Corporate Governance,
“4 Each ; - I accessible through www.acr.com.ph/corp_governance.php,
+ asiisstr:x?;?:;?:s ;c:; f;lrcn;[sai: el Compliant provides in Article 6.1: the “Board shall conduct an annual
’ self-assessment of the ...committees,” which could include
self-assessments by each Commuittee.
The Company’s New Manual on Corporate Governance,
“5. Every three years, the assessments are Comuliant accessible through www.acr.com.ph/corp governance.php,
supported by an external facilitator.” P provides in Article 6.1: “(e)very three years, the assessment
should be supported by an independent third party.”
Recommendation 6.2
e Boar.d s m‘place. alsystem tl}at' The Company’s New Manual on Corporate Governance,
prosades, aehs PRGN EEIER g accessible through www.acr.com.ph/corp governance.php,
proFessT™ (.iett.:m.nme ﬂ.le pedaimas ot . provides in Article 6.2: “The Board shall establish a system
the Bo_ard, H,l,dlmdual drsctorsand Cimogilent that provides criteria and processes to assess its performance
= _C[;m?ttees' m for a feedback and that of individual Directors and committees, and allows
s (S SERECTIL SIS, KSR i for a feedback mechanism from the shareholders.”
mechanism from the shareholders.”
Disclosure and Transparency
“Principle 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.”
Recommendation 7.1
5 The Board has adopted a Code of Business Conduct and
“elioarianlfie dee Of.Busmessf Ethics, found in \x’\g\v.acr.com.ph[compamf policy.php,
emugtatd b, ,WhiCh prowde : which Code provides standards for professional and ethical
standgrds for profess:qnﬂl arestiicd. Compliaat behavior. It also articulates acceptable and unacceptable
belrvios, as well 2sadficulate accepti_ible conduct and practices in internal and external dealings of the
and unacceptable conduct and practices Company:
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¥ k Compliant/Non 5 : :
Recommended CG Practice/Policy Copliant Additional Information Explanation
m mnternal and external dealings of the
company.”
%, TheGolleispropedy disseninated 1o fhe The Board ptope_rly Chssemn_lated the Code of Business
. . Conduct and Ethics, found in
Board, senior management and Compliant ; .
. www.acr.com.ph/company_policy.php, to the Board, senior
employees. °
management and employees.
“3. The Code is disclosed and made The Code 1s disclosed and made available to the public
available to the public through the Compliant through the Company website
company website.” www.acr.com.ph/company policy.php.
Supplement to Recommendation 7.1
“ . - The Board has adopted a Code of Business Conduct and
1. Company has clear and stringent policies O 4 ;
3 Ethics, in www.acr.com.ph/company policy.php, which has
and procedures on curbing and . : s : .
-, . . Compliant clear and stringent policies and procedures on curbing and
penalizing company involvement in o . ) . .
y . il i penalizing company involvement in offering, paying and
offering, paying and receiving bribes. . .
receiving bribes.
Recommendation 7.2
1. Board-ensures the proper and eficient The Boar.d ensures the proper an.d efficient unplemegtauon
. . L and monitoring of compliance with the Code of Business
implementation and monitoring of Compliant Conduct and Bthics. found i
compliance with the Code of Business omp onducta SLAGRAEEE. .
i www.acr.com.ph/company policy.php, through the internal
Conduct and Ethics. . '
auditors.
“'j .
- Board SERHLER e properrancrl sificleat The Board ensures the proper and efficient implementation
implementation and monitoring of : e - ? ;
: ; - Compliant and monitoring of compliance with company internal
compliance with company internal S ; ;
s e policies through the internal auditors.
policies.
“Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices and regulatory expectations.”
Recommendation 8.1
“1. Board establishes corporate disclosure The Company’s New Manual on Corporate Governance,
policies and procedures to ensure a accessible through www.acr.com.ph/corp governance.php,
comprehensive, accurate, reliable and provides in Article 8.1: “The Board shall establish corporate
timely report to shareholders and other : disclosure policies and procedures to ensure a
. : Compliant 5 - :
stakeholders that gives a fair and comprehensive, accurate, reliable and timely repozt to
complete picture of a company’s shareholders and other Stakeholders that gives a fair and
financial condition, results and business complete picture of a Company’s financial condition and
operations.” business operations.”
Supplement to Recommendation 8.1
“1. Company distributes or makes available As set forth in www.acr.com.ph/filings.php and in
annual and quarterly consolidated Compliant www.acr.com.ph/disclosure.php, the Company distributes or
reports, cash flow statements, and P makes available the annual and quarterly consolidated
special audit revisions. Consolidated reports, cash flow statements, and special audit revisions, and
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Compliant/Non

and qualifications, and assess any
potential conflicts of interest that might
affect their judgment.”

material information on individual Directors and Officers
to evaluate their experience and qualifications, and assess any

Recommended CG Practice/Policy e Addiuonal Information Explanatpn
financial statements are published within makes public: consolidated financial statements within ninety
nmety (90) days from the end of the (90) days from the end of the fiscal year, and interim reports
fiscal year, while interim reports are within forty- five (45) days from the end of the reporting
published within forty- five (45) days period.
from the end of the reporting period.”

“2. Company discloses in its annual report
the principal risks associated with the As set forth in the annual reports in www.acr.com.ph, the
identity of the company’s controlling Company discloses in its annual report: the principal risks
shareholders; the degree of ownership associated with the identity of the Company’s controlling
concentration; cross-holdings among Compliant shareholders; the degree of ownership concentration; cross-
company affiliates; and any imbalances holdings among the Company’s affiliates; and any imbalances
between the controlling shareholders’ between the controlling shareholders’ voting power and
voting power and overall equity position overall equity position in the Company.
in the company.”
Recommendation 8.2
“1. Company has a policy requiring all
dir iscl h ; :
meloa e dise o§e/r§p0rt e , Compliant The New Manual on Cotporate Governance, accessible
company any dealings in the company’s .
A ; = through www.acr.com.ph/corp governance.php, provides in
shares within three business days. . = . :
= - — Atrticle 8.2: “The Company shall require all Directors and
2. Company has a policy requiring all . o
. officers to disclose/report to the Company any dealings in
officers to disclose/reportt to the . , . : .
S , Compliant the Company’s shares within three business days.
company any dealings in the company’s
shares within three business days.”
Supplement to Recommendation 8.2
L Compan}r di,SdOSES the trgdmg o the The New Manual on Corporate Governance, accessible
corporation’s shares by directors, ) ] L
. through www.acr.com.ph/corp_governance.php, provides in
officers (or persons performing similar i e . »
: . Article 8.2: “The Company shall require all Directors and
functions) and controlling shareholders. c . . o
ok . ompliant officers to disclose/report to the Company any dealings in
This includes the disclosute of the s i - S
. > the Company’s shares within three business days.” This
company’s purchase of its shares from . . , 3
includes the disclosure of the Company’s purchase of its
the market (e.g. share buy-back
shares from the market, such as a share buy-back program.
program).
Recommendation 8.3
L Board_ fuﬂ)r dJSdO_S es all I.CIEYQ.m and The New Manual on Corporate Governance, accessible
material information on individual board A g s
s £ W through www.acr.com.ph/corp governance.php, provides in
i b s i i Compliant Article 8.3: “The Board shall fully disclose all relevant and
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Corporate Governance.”

“2. Company discloses material or
significant RPT's reviewed and approved
during the year.”

and other unusual or infrequently occurring transactions. The
material or significant RPTs reviewed and approved during
the year should be disclosed...”

: - Compliant/Non G :
Recommended CG Practice/Poli . Additional Information lanatior
/Policy Coninlians o o Explanation
“2. Board fully discloses all relevant and potential conflicts of interest that might affect their
material information on key executives judgment.”
to evaluate their experience and
qualifications, and assess any potential
conflicts of interest that might affect
their judgment.”
Recommendation 8.4
“1. Company provides a clear disclosure of
its policies and procedure for settin, .
p o . & The New Manual on Corporate Governance, accessible
Board remuneration, including the level . .
. . through www.acr.com.ph/co overnance.php, provides in
and mix of the same. ) ! = . : o
s - . Compliant Article 8.4: “The Company shall clearly disclose its policies
2. Company provides a clear disclosure of : . ;
- i i and procedure for setting Board and executive remuneration,
its policies and procedure for setting ; . .
- S : and the level and mix of the same...
executive remuneration, including the
level and mix of the same.”
The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp_governance.php, provides in
Article 8.4: “The Company shall clearly disclose its policies
and procedure for setting Board and executive remuneration,
and the level and mix of the same...” However, Directors are
“3. Company discloses the remuneration on not employees who are subject to “termination.”
an individual basts, including Compliant
termination.” Further, the New Manual on Corporate Governance,
accessible through www.acr.com.ph/corp governance.php,
provides in Article 8.4: “The Board shall balance the need to
keep private sensitive information and the need to disclose
the remuneration, termination, and/or retirement of
individuals.”
Recommendation 8.5
“1. Company discloses its policies governing
Related Party Transactions (RPTs) and The New Manual on Corporate Governance, accessible
other unusual or infrequently occurring through www.act.com.ph/corp governance.php, provides in
transactions in their Manual on 3 Article 8.5: “The Company shall disclose its policies on RPT's
Compliant

Supplement to Recommendation 8.5
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company website.”

accessible through www.acr.com.ph/corp governance.php.

Recommended CG Practice/Policy | Compliant/Non Additional Information Explanation
-Compliant 3
“1. Company requires directors to disclose The Company reminds its Directors of their duties and
their interests in transactions or any Compliant responsibilities, including those set forth in the Revised
other conflict of mnterests.” Corporation Code, Sec. 33.
Optional Recommendation 8.5
“1. Company discloses that RPTSs are In the event of a Board decision authorizing an RPT, the
conducted in such a way to ensure that Compliant Company discloses that the provisions of the same are fair,
they are fair and at arms’ length.” and at arms’ length.
Recommendation 8.6
1 7 makes a full, fai :
Compaq; METeaie g o The New Manual on Corporate Governance, accessible
timely disclosure to the public of every =
¥ i through www.acr.com.ph/corp_governance.php, provides in
matenal fact or event that occur, ; @ ?
; ey ! Article 8.6: “The Company shall make a full, fair, accurate
particularly on the acquisition or disposal ; : 5 : :
i : Compliant and timely disclosure to the public of every materal fact or
of significant assets, which could ; o ;
B e ] event that occurs, particulatly on the acquisition or disposal
adversely affect the viability or the . . n
v | . of significant assets that could adversely affect the viability or
mterest of its shareholders and other . . .
" the mterest of its shareholders and other Stakeholders.
stakeholders.
“2. Board int ind dent t , .
oard appoints an independent party to The Company engages independent financial consultants to
evaluate the fairness of the transaction . . . .
: . . Compliant evaluate the fairness of the transaction price on the
price on the acquisition or disposal of S .
N acquisition or disposal of assets.
assets.
Supplement to Recommendation 8.6
“1. Company discloses the existence,
justification and details on shareholder The Company discloses the existence, justification and details
agreements, Voting trust agreements, on shareholder agreements, Vot:ing trust agreements,
confidentiality agreements, and such Compliant confidentiality agreements, and such other agreements that
other agreements that may impact on the may mmpact on the control, ownership, and strategic direction
control, ownership, and strategic of the Company, if any such agreements were proposed.
direction of the company.”
Recommendation 8.7
P . The New Manual on Corporate Governance, accessible
1. COmPBIly ] COlPOrﬂtC goverﬂance . R
i through www.act.com.ph/corp governance.php, provides in
policies, programs and procedures are C : : — - 5
. ey ompliant Article 8.7: “The Company’s Corporate Governance policies,
contained in its Manual on Corporate :
Governamce (MCG)? programs and procedures, once finalized and approved by
j the Board, should be posted on the Company’s website.”
The Company submitted its New Manual on Corporate
“2. Company’s MCG 1s submitted to the Compliant Governance, accessible through
SEC and PSE.” omp www.acr.com.ph/corp governance.php, to the SEC and to
the PSE on 14 September 2017,
I3 2 | H { . 2 '\ 1
3. Company’s MCG is posted on its Cornglivnt The Company’s New Manual on Corporate Governance is
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commenting on the adequacy of the
company’s internal controls/risk

management systems.”

the Company’s internal controls/risk management systems
adequate.

: 5 ; Compliant/Non Sen ; :
Recommended CG Practice/Policy Coniplhnt Additional Information Explanation
Supplement to Recommendation 8.7
#1. Companysibrmits t5-ihe SEC and BAE The Company submitted to the SEC and. to the.PSE its
" Manual on Corporate Governance, then its Revised Manual
an updated MCG to disclose any ; ;
o Comphiant on Corporate Governance, then its New Manual on
changes in its corporate governance ’
2 Corporate Governance, all accessible through
practices.
www.acr.com.ph/corp governance.php.

Optional Principle 8

“1. Does the company’s Annual Report
?21561056 the fo]l owg_ mfon_nanop: @ Yes, the Annual Report, SEC Form 17-A, accessible in three

orporate Objectives; (b) Financtal i
i i parts through www.acr.com.ph/filings.php, and other
performance indicators; (c) Non- . . \
; o documents therein, discloses the Company’s: (a) Corporate
financtal performance indicators; (d) — . . e
o - : : . Objectives; (b) Financial performance indicators: (¢) Non-
Dividend Policy; (e) Biographical details . 2 i g 4
E : ; financial performance indicators; (d) Dividend Policy; (e)
(at least age, academic qualifications, date ; : : g : ; ;
. Compliant Biographical details such as age, academic qualifications, date
of first appointment, relevant . 3
s . - of first appointment, relevant experience, and other
experience, and other directorships in : ; _ : :
. ; ; ditectorships in listed companies of all Directors; (f)
listed companies) of all directors; (f) ; ; ; ; .
1 ; 4 Attendance details of each director in all directors meetings
Attendance details of each director in all . :
dir . . held during the year; (g) Total remuneration of each member
ectors meetings held during the year; )
: of the board of directors.
(g) Total remuneration of each member
of the board of directors.”

“2. The Annual Report contams a statement The Annual Report, Part ITI, accessible through
confirming the company’s full www.acr.com.ph/filings.php, contains the Company’s
compliance with the Code of Corporate Cogmpliit contains a statement confirming the company’s full
Governance and where there is non- compliance with the Code of Corporate Governance and
compliance, identifies and explains where there is non-compliance, identifies and explains reason
reason for each such issue.” for each such issue.

“3. The Annual Report/Annual CG Report The Annual Report, SEC Form 17-A, accessible in three
discloses that the board of directors parts through www.acr.com.ph/filings.php, and other
conducted a review of the company’s . documents therein, discloses and demonstrates that the

: : : : Compliant : . X
material controls (including operational, Board of Directors conducted a review of the Company’s
financial and compliance controls) and material controls - including operational, financial and
risk management systems.” compliance controls - and risk management systems.

4 Lhe f}ﬂﬂual Report/ Annual CG-Report The Annual Report, SEC Form 17-A, found in three parts in
contains a statement from the board of 4 .
directors or Audit C ” www.acr.com.ph/filings.php, and other documents therein,

i [ s Compliant disclose and demonstrate that the Board of Directors found
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Compliant/Non

Recommended CG Practice/ P'olicf Coninliant

Additional Information ‘ Explanation

“5. The company discloses in the Annual
Report the key risks to which the
company is materially exposed to (ie. Compliant
financial, operational including IT,
environmental, social, economic).”

The Annual Report, SEC Form 17-A, accessible in three
patts through www.acr.com.ph/filings.php, and other

documents therein, disclose the key risks to which the
Company 1s materially exposed.

“Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the same to strengthen the external auditor’s
independence and enhance audit quality.”

Recommendation 9.1

“1. Audit Committee has a robust process

for approving and recommending the .
PP g . & The New Manual on Corporate Governance, accessible
appointment, reappointment, removal,

) el through www.acr.com.ph/corp governance.php, provides in
aad feos af the entomdl anditors Article 9.1: “The Audit Committee shall have a robust
process for approving and recommending the appointment,
reappointment, removal, and the fees of the external auditor,
subject to Board approval and shareholders’ ratification.”

“2. The appointment, reappointment, Compliant
removal, and fees of the external auditor
1s recommended by the Audit
Committee, approved by the Board and
ratified by the sharecholders.”

“3, For removal of the external auditor, the The New Manual on Corporate Governance, accessible
reasons for removal or change are through www.acr.com.ph/corp governance.php, provides in
disclosed to the regulators and the public Compliant Article 9.1: “The reasons for removal or change of external
through the company website and auditor shall be disclosed to the regulators and the public
required disclosures.” through the Company website and required disclosures.”

Supplement to Recommendation 9.1

“1. Company has a policy of rotating the
lead audit partner every five years.”

The Company’s external auditor has a policy of rotating, and

Compliant -
P rotates, the lead audit partner every five years.

Recommendation 9.2

“1. Audit Committee Charter includes the
Audit Committee’s responsibility on (i)
assessing the mtegrity and independence
of external auditors; (i) exercising
effective oversight to review and
monitor the external auditor’
mdependence and objectivity; and (1)
exercising effective oversight to review
and monitor the effectiveness of the
audit process, taking into consideration
relevant Philippine professional and

The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp_governance.php, provides in
Atrticle 9.2: “The Audit Committee charter shall include the
Committee’s responsibility on: (a) assessing the integrity and
independence of external auditors; (b) exercising effective
Compliant oversight to review and monitor the external auditor’s
independence and objectivity; (c) the effectiveness of the
audit process, taking into consideration relevant Philippine
professional and regulatory requirements; and (d) reviewing
and monitoring the external auditor’s suitability and

3 i effectiveness on an annual basts.
regulatﬂry req_mrements.

“2. Audit Committee Charter contains the C Fa The New Manual on Corporate Governance, accessible
. e iallink: omplian S s
Committee’s responsibility on reviewing P through www.acr.com.ph/corp governance.php, provides n
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. : . Compliant/Non o : 2
Recommended CG Practice/Policy B t./ Additional Information Explanation
-Compliant
and monitoring the external auditor’s Article 9.2(d): “The Audit Committee charter shall include
surtability and effectiveness on an annual the Committee’s responsibility on: ... (d) teviewing and
basis.” monitoring the external auditor’s suitability and effectiveness
on an annual basis.
Supplement to Recommendation 9.2
“1. Audit Commuitt res that th , ; ! :
" HARSE TR IR T LA Annually, the Audit Commuttee conducts meetings with the
external auditor s credible, competent . . .
. external auditor to ensure that the latter is credible,
and has the ability to understand . -
. . Compliant competent and has the ability to understand complex related
complex related party transactions, its ) . . . .
. . party transactions, 1ts counterparties, and valuations of such
counterparties, and valuations of such .
: s transactions.
transactions.
e Bl (s e s st pEg o R Annually, t e -\uthVCornﬂ?Jttee conducts meetings with the
. . . external auditor during which the latter demonstrates to the
external auditor has adequate quality Compliant . . )
& Audit Committee that the external auditor has adequate
control procedures. :
quality control procedures.
Recommendation 9.3
. The New Manual on Corporate Governance, accessible
“1. Company discloses the nature of non- P ’ S
i 2 . through www.acr.com.ph/corp_governance.php, provides in
audit services performed by its external : : " A
A Compliant Atrticle 9.3: “The Company shall disclose the nature of non-
auditor i the Annual Report to deal 5 . : SR
E : : : 5 audit services performed by its external auditor i the annual
with the potential conflict of interest. . : - : =
report to deal with the potential conflict of interest.

“2. Audit Committee stays alert for any The New Manual on Corporate Governance, accessible
potential conflict of interest situations, through www.acr.com.ph/corp governance.php, provides in
given the guidelines or policies on non- e Article 9.3: “The Audit Committee shall be alert for any
audit services, which could be viewed as p potential conflict of interest situations and follow guidelines
impairing the external auditor’s or policies on non-audit services that could impair the
objectivity.” external auditor’s objectivity.”

Supplement to Recommendation 9.3

“1. Fees paid for non-audit services do not Fees paid by the Company to its external auditor for non-
outweigh the fees paid for audit Compliant audit services, if any, do not outweigh the fees paid for audit
services.” services

Additional Recommendation to

Principle 9

“1. Company’s external auditor is duly As set forth in the SEC site www.sec.gov.ph, the Company’s
accredited by the SEC under Group A Compliant external auditor, SGV & Co., 1s duly accredited by the SEC
category.” under Group A category.

“2. Company’s external auditor agreed to be Company’s external auditor has advised that they agreed to
subjected to the SEC Oversight Compliant be subjected to the SOAR Inspection Program conducted by

Assurance Review (SOAR) Inspection

the SEC’s OGA.
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Compliant/Non

Recommended CG Practice/Policy ot

Additional Information

~ Explanation

Program conducted by the SEC’s Office
of the General Accountant (OGA).”

“Principle 10: The company should ensure that material and reportable non-financial and sustainability issues are disclosed.”

Recommendation 10.1

“1. Board has a clear and focused policy on
the disclosure of non-financial
information, with emphasis on the
management of economic, Compliant
environmental, social and governance
(EESG) 1ssues of its business, which
underpin sustainability.”

The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp governance.php, provides in
Article 10.1: “The Board shall formulate and implement a
clear and focused policy on the disclosure of non-financial
information, with emphasis on the management of
economic, environmental, social and governance issues of its
business.”

“2. Company adopts a globally recognized
standard/framework in reporting Compliant
sustainability and non-financial 1ssues.”

Through its external auditor, and consultants, the Company
adopted a globally recognized standard in reporting
sustamnability and non-financial issues

“Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This channel is crucial for informed
decision-making by investors, stakeholders and other interested users.

3

Recommendation 11.1

“1. Company has media and analysts’
briefings as channels of communication
to ensure the timely and accurate .
. — W : Compliant
dissemination of public, material and
relevant imnformation to its shareholders

and other investors.”

The Company holds media and analysts’ briefings, which
could serve as channels of communication that ensure the
timely and accurate dissemination of public, material and
relevant information to its shareholders and other investors.

Supplement to Principal 11

Company has a website disclosing up-to-
date information on the following: (a)
Financial statements/reports (latest
quarterly); (b) Materials provided in briefings
to analysts and media; (c) Downloadable Complant
annual report; (d) Notice of ASM and/or
SSM; (&) Minutes of ASM and/or SSM; and
(f) Company’s Articles of Incorporation and
By-Laws

The Company’s website, www.acr.com.ph, discloses up-to-
date information on the Company’s (a) Financial
statements/reports (latest quarterly); (b) Materials provided
in briefings to analysts and media; (c) Downloadable annual
repozt; (d) Notice of ASM; (e) Minutes of ASM; (f) Articles
of Incorporation and By-Laws.

Additional Recommendation to
Principle 11

“1. Company complies with SEC-prescribed

: ) Compliant
website template.” P

The Company’s website, www.acr.com.ph, complies with
SEC prescribed website template.

Internal Control System and Risk Management Framework
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

risk management framework.”

“Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a strong and effective internal control system and enterprise

Recommendation 12.1

“1. Company has an adequate and effective
internal control system in the conduct of
its business.”

The New Manual on Corporate Governance, accessible

through www.acr.com.ph/corp governance.php, provides in

Article 12.1: “The Board, taking into account the Company’s

executive or senior management
personnel is assigned the responsibility

- Compliant . - ; : .
“2. Company has an adequate and effective P size, risk profile and complexity of operations, may establish
enterprise risk management framework an adequate and effective Internal control system and an
in the conduct of its business.” ERM framework in the conduct of the Company’s business.”
Supplement to Recommendation 12.1
“1. Company has a formal comprehensive
enterprise-wide compliance program The Company has a formal comprehensive enterprise-wide
covering compliance with laws and compliance program covering compliance with laws and
relevant regulations that is annually relevant regulations in the form of an internal audit, the
reviewed. The program includes Compliant activities for which is annually reviewed. The program
appropriate traning and awareness mcludes appropriate training and awareness initiatives to
mnitiatives to facilitate understanding, facilitate understanding, acceptance and compliance with the
acceptance and compliance with the said said issuances.
tssuances.”
Recommendation 12.2
Th he IT 1ali
“1. Company has a governance process on & Company sOgages fae Ll sper alisty 1o pertorm
; 2 : ; : overwatch functions over the I'T systems of the Company
IT issues including disruption, cyber s : ; . -
: S : and 1ts affiliates for any disruption, cyber security, and
security, and disaster recovery, to ensure Compliant ; S
: ) ; disaster recovery, and these specialists ensure that all key
that all key risks are identified, managed ; Ponp ;
- risks are identified, managed and reported to the Chairman
and reported to the board.
of and for the Board.
Recommendation 12.3
4 gomngly hés _\%?uahﬁe.d tciiule £ ‘:;udlt c Lant The Board appointed Mr. Alexis B. Dela Cuesta as the
3 v 1 7 omplian 5 ; :
B;:;:;”ve ( APpOIERy e p Company’s Internal Auditor, who shall also act as its CAE.
. : The New Manual on Corporate Governance, accessible
“2. CAE oversees and 1s responsible for the b ) o
: ; : s . through www.acr.com.ph/corp governance.php, provides in
internal audit activity of the organization, . . = : :
: 3 ) } Compliant Article 12.3: the “CAE oversees and is responsible for the
including that portion that is outsourced o . o ) .
. . v Company’s internal audit activity, including — if any - that
to a third party service provider. S : ‘ A
portion that is outsourced to a third party service provider.
. The New Manual on Corporate Governance, accessible
“3. In case of a fully outsourced internal v ) i3 ) .
S aclidbra ualielindepentont through www.acr.com.ph/corp governance.php, provides in
au Y29 P Compliant Article 12.3: “In case of a fully outsourced internal audit

activity, senior management personnel should be responsible
for managing the said activity.”

24




Alsons Consolidated Resources, Inc. — 2023 Integrated Annual Corporate Governance Report

Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

for managing the fully outsourced
internal audit activity.”

Recommendation 12.4

“l. Company has a separate r1sk

The New Manual on Corporate Governance, accessible

through www.acr.com.ph/corp governance.php, provides in

Article 12.4: “Subject to its size, risk profile and complexity

audit, control and compliance system 1s
in place and working effectively.”

iﬁlffgﬁf:; 1:': Criineio ;ii?:sf{’ assess Compliag; of operations, the Board may establish a separate risk
7 P ’ management function to identify, assess and monitor key risk
exposures’”.
Supplement to Recommendation 12.4
*Y, Coipuay sosks wxemal teshuital If, in the Board’s view, certain risks need to be evaluated and
- ;.n S Complisit then managed by specialists, the Company will seek external
; i< 16¢ aveilible Hitermalke technical support in risk identification and management
i e i when such competence is not available mternally.
Recommendation 12.5
“1. In managing the company’s Risk .
Mikieigaieis Syt e daiahis 8 The New Manual on Corporate Governance, accessible
Chief Risk Officer ((ERO) e i fhia through www.acr.com.ph/corp governance.php, provides in
altisite chaiibion of Ent}: vise sk Article 12.5: “Subject to its size, risk profile and complexity
Managemesit (IIDERM) = L Compliant of operations, the Board, in managing the Company’s risks,
2 QR has aflequate auliBnt, SR may appoint a chief risk officer, who is the gltimate
’ dq ful f;]l hi /h’ champion of ERM and has adequate authority, stature,
i:;gicg]i;;e:gppon ® RShEE resources and suppozt to fulfill his/her responsibilities
Additional Recommendation to
Principle 12
“1. Company’s Chief Executive Officer and Subject to its size, risk profile and complexity of operations,
Chief Audit Executive attest in writing, the Company’s Chief Executive Officer and Chief Audit
at least annually, that a sound internal Complant Executive could attest in writing, at least annually, that a

sound internal audit, control and compliance system is in
place and working effectively.

Cultivating a Synergic Relationship with Shareholders

“Principle 13: The company should treat all sharcholders fairly and equitably, and also recognize, protect and facilitate the exercise of their rights.”

Recommendation 13.1

“1. Board ensures that basic shareholder

As provided in the New Manual on Corporate Governance,

website.”

rights are disclosed in the Manual on Compliant accessible through www.act.com.ph/corp governance.php,

Corporate Governance.” the Company discloses therein rights of its shareholders.
“2. Board ensures that basic shareholder As provided 1n the New Manual on Corporate Governance,

rights are disclosed on the company’s Complant accessible through www.acr.com.ph/corp governance.php,

the Company discloses therein rights of its shareholders.

Supplement to Recommendation 13.1
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Meeting with sufficient and relevant
information at least 28 days before the
meeting.”

shareholders of such a meeting, as early as May 24t for 1ts
June 19, 2023 annual stockholders’ meeting.

Recommended CG Practice/Policy Coﬁﬂﬁgﬁﬁi & Additional Information Explanation
“1. Company’s common share has one vote C Tt
for one share.” i
“2. Board ensures that all shareholders of These are provided for by the Revised Corporation Code,
the same class are treated equally with Consilizn and the Company’s articles of incorporation, as amended,
respect to voting rights, subscription P found in www.acr.com.ph/, and the Company complies with
rights and transfer rights.” the law, and its own articles.
“3. Board has an effective, secure, and Gt
efficient voting system.” e
“4. Board has an effective shareholder
voting mechanisms such as The Board has an effective shareholder voting mechanisms
supermajority or “majority of minority” et by complying with the Revised Corporation Code, and other
requitements to protect minority P applicable laws in accessible through www.sec.gov.ph/laws-
shareholders against actions of rules-and-regulations/legislation/.
controlling shareholders.”
«5 Board allows shareholders to call a As set forth in the Revised Corporation Code, if ever duly
; ; - ; and timely requested to do so, the Board would allow
special shareholders’ meeting and submit : ; ; )
. ) Compliant shareholders to call a special shareholders’ meeting and
a proposal for consideration or agenda . . . ;
. X e submit a proposal for consideration or an agenda item at the
item at the AGM or special meeting, - .
annual or special meeting.
As found 1 the disclosures and filings accessible through
“6. Board clearly articulates and enforces www.acr.com.ph/, at the annual meeting of the shareholders,
policies with respect to treatment of Compliant or in dialogues with the shareholders, the Board cleatly
minority shareholders.” articulates and enforces policies with respect to treatment of
minority shareholders.
As found in the disclosures and filings accessible through
“7. Company has a transparent and specific Coniliant www.acr.com.ph/, the Company has a transparent and
dividend policy.” B specific dividend policy, which it disclosed to the public via
1ts website.
Optional Recommendation 13.1
w . . As found in the disclosures and filings accessible through
1. Company appoints an independent party ) :
: : www.acr.com.ph/, when necessary, the Company appoints
to count and/or validate the votes at the Compliant : L il
sl Sharelicldere Mestie™ an mdependent party to copnt and validate the votes at the
: & Annual Shareholders’ Meeting.
Recommendation 13.2
% Boa.r(.:l S A sharehqlder As set forth in www.acr.com.ph/disclosure.php, the
participation by sending the Notice of C Sielssal thedaes o o Feburehnliess
Mo aid Stesidl Sharebaldets . ompany disclosed the date of the annual shareholders
P Compliant meeting on Matrch 23™, and therefore notified the
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Compliant/Non

disputes in an amicable and effective
manner.”

shareholder may refer his/her dispute with the Company to
arbitration i Makati City in accordance with the arbitration

Recommended CG Practice/Policy it Additional Information Explanation
Supplement to Recommendation 13.2
“1. Company’s Notice of Annual
Stockholders’ Meeting contains the
following infi fon: . A
oflowng intormafion . As set forth in the documents accessible through
a. The profiles of directors (ie., age, . . ,
. i www.acr.com.ph/disclosure.php, the Company’s Notice of
academic qualifications, date of first > P : o
. : . the Annual Stockholders’ Meeting is contained in its SEC
appointment, experience, and Compliant . . .
: o . Form 20-18, and is therefore accompanied by the following
directorships in other listed . . . .
. information: (a) the profiles of Directors; (b) the Auditors
s secking re-appointment; and (¢) the proxy documents
b. Auditors seeking appointment/re- & kR ’ presy '
appointment
c. Proxy documents.”
Optional Recommendation 13.2
w : : As set forth in the documents accessible through
1. Company provides rationale for the : . .
& : www.acr.com.ph/disclosure.php, the Company’s Notice of
agenda items for the annual stockholders Compliant . : . .
" the Annual Stockholders” Meeting provides rationale for the
meeting. ; : :
agenda items for the said meeting.
Recommendation 13.3
“1. Board encourages active shareholder As found in the disclosures and filings accessible through
participation by making the result of the www.acr.com.ph/, the Company makes the result of the
votes taken during the most recent Compliant votes taken during the most recent Annual or Special
Annual or Special Shareholders” Meeting Shareholders” Meeting publicly available not later than the
publicly available the next working day.” next working day.
“2. Minutes of the Annual and Special As found in the disclosures and filings accessible through
Shareholders’” Meetings were available on www.acr.com.ph/, the Company makes the approved
the company website within five Comphant minutes of the annual meeting available on the Company’s
business days from the end of the website within five business days from the end of the
meeting.” meeting.
Supplement to Recommendation 13.3
“1. Board ensures the attendance of the As found in the disclosures and filings accessible through
external auditor and other relevant Compliant www.acr.com.ph/, the Board invites the Company’s external
individuals to answer shareholders p auditors to annual shareholders’ meeting, and they regularly
questions during the ASM and SSM.” attend.
Recommendation 13.4
“]. Board makes available, at the option of a As provided in the New Manual on Corporate Governance,
shareholder, an alternative dispute accessible through www.acr.com.ph/corp governance.php,
mechanism to resolve intra-corporate Compliant provides in Article13.3: “At the shareholder’s option, the
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Compliant/Non

“2.IRO 1s present at every shareholder’s
meeting.”

operations, the Board may appoint an investor relations
officer to constantly engage with its shareholders who should
be present at every sharecholders’ meeting.”

Recommended CG Practice/Policy e Additional Information Explanation
rules of the Philippine Dispute Resolution Center, Inc.
(“PDRCI”) in force at the time such arbitration is
commenced. The arbitral tribunal shall consist of three (3)
arbitrators, with the shareholder nominating one (1)

‘o, Phie slternatine diaputs fiechaniim & arbitrator and tbe Company nominating anqther arbit.rator.
iriclided in the compaa’s Marual ot Thg two (2) arbitrators so chosen sha_ll_nomm'ate a third
Cosposite Governanee.” arbltratpr who shall serve as the presiding arbitrator. If

' either side fails to appoint an arbitrator or the two arbitrators
appointed by the parties fail to agree on the choice of a
presiding arbitrator, the chairman of the PDRCI shall make
such appomtments(s). The language of the arbitration
proceedings shall be English.

Recommendation 13.5

“1. Board establishes an Investor Relations As set forth in the New Manual on Corporate Governance,
Office (IRO) to ensure constant in www.acr.com.ph/corp governance.php, 13.4, “Subject to
engagement with its shareholders.” Eouplizat the Company’s size, risk profile and complexity of

Supplemental Recommendation to Principle 13

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

Compliant

The Company has no anti-takeover measures or similar
devices that entrench ineffective management, or the existing
controlling shareholder group.

“2. Company has at least thirty percent
(30%) public float to increase liquidity in
the market.”

Non-compliant

Although the Company’s public float does not meet
the recommendation to have a 30% minimum public
float, the Company is still compliant with the SEC and
PSE requirement to have a minimum public float of
20%.

Optional Principle 13

“1. Company has policies and practices to
encourage shareholders to engage with
the company beyond the Annual
Stockholders” Meeting.”

Compliant

The Company has policies and practices to encourage
shareholders to engage with the Company beyond the
Annual Stockholders” Meeting as set forth in found in its
Investors Relations Program accessible through
www.acr.com.ph/investors_rel program ph.

Duties to Shareholders

“Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where stakeholders’ rights and/or interests
are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of their rights.”

Recommendation 14.1
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

“1. Board identifies the company’s various
stakeholders and promotes cooperation
between them and the company in
creating wealth, growth and
sustainability.”

Compliant

The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp governance.php, provides in
Article 14.1: “Subject to the Company’s size, risk profile and
complexity of operations, the Board shall identify the
Company’s various Stakeholders and cooperate with them to
create wealth, growth and sustainability. ©

Recommendation 14.2

“1. Board establishes clear policies and
programs to provide a mechanism on
the fair treatment and protection of
stakeholders.”

Compliant

The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp governance.php, provides in
14.2: “Subject to the Company’s size, risk profile and
complexity of operations, the Board shall establish clear
policies and programs to provide a mechanism on the fair
treatment and protection of Stakeholders.”

Recommendation 14.3

“1. Board adopts a transparent framework
and process that allow stakeholders to
communicate with the company and to
obtain redress for the violation of their
rights.”

Compliant

The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp_governance.php, provides in
14.3: “The Board hereby adopts a transparent framework
and process to allow Stakeholders to communicate with the
Company and to obtain redress for the violation of their
rights.”

Supplement to Recommendation 14.3

“1. Company establishes an alternative
dispute resolution system so that
conflicts and differences with key
stakeholders 1s settled in a fair and
expeditious manner.”

Compliant

The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp governance.php, provides in
14.3: “At the shareholder’s option, the shareholder may refer
his/her dispute with the Company to arbitration in Makati
City in accordance with the arbitration rules of the Philippine
Dispute Resolution Center, Inc. (“PDRCI”) in force at the
time such arbitration 1s commenced. The arbitral tribunal
shall consist of three (3) arbitrators, with the shareholder
nominating one (1) arbitrator and the Company nominating
another arbitrator. The two (2) arbitrators so chosen shall
nomuinate a third arbitrator who shall serve as the presiding
arbitrator. If either side fails to appoint an arbitrator or the
two arbitrators appointed by the parties fail to agree on the
choice of a presiding arbitrator, the chairman of the PDRCI
shall make such appointments(s). The language of the
arbitration proceedings shall be English. *

Additional Recommendation to
Principle 14
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Compliant/Non

rights.”

Company respects such intellectual property rights.

Recommended CG Practice/Policy e Additional Information Explanation

“1. Company does not seek any exemption

fi;ﬁa%§§§£h§:izﬁ?\z}flznl?t;:j fs Ct'(r) . The Company does not seek any exemption from the

e e osernar?ce fosne: TES application of a law, rule or regulation. If it does seek an

tporate g ' . exemption from corporate governance recommendation, the
exemption was sought, the company Compliant discl h ;
Tl ds thaieasan P eek action. ia CQmpan}f scloses the reason for such action, and presents
4 i — if applicable - the specific steps to finally comply with the

well s it tespecy aen hp corporate governance recommendation

taken to finally comply with the '

applicable law, rule or regulation.”
“2. Company respects intellectual property Eomplast Since the laws protect intellectual property rights, the

processes.”

“ Principle 15: A mechanism for employee p

articipation should be developed to create a symbiotic environment, realize the company’s goals and participate in its corporate governance

Recommendation 15.1

“1. Board establishes policies, programs and
procedures that encourage employees to

The New Manual on Corporate Governance, accessible

through www.acr.com.ph/corp governance.php, provides in

15.1: “Subject to the Company’s size, risk profile and

against corrupt practices by adopting an

actively participate in the realization of Compliant complexity of operations, the Board shall establish policies,
the company’s goals and in its programs and procedures that encourage employees to
governance.” actively participate in the realization of the Company’s goals
and 1in its governance.”
Supplement to Recommendation 15.1
The New Manual on Corporate Governance, accessible
i : through www.acr.com.ph/corp governance.php, provides in
1. Company has a reward/compensation B2 B :
} 15.1: “Subject to the Company’s size, risk profile, and
policy that accounts for the performance C ' ; : y
ompliant complexity of operations, the Board will formulate a
of the company beyond short-term ; .
financial me o reward/compensation policy that accounts for the
il meastes. performance of the company beyond short-term financial
measures.”
%, Compiny hos peliciss niil puchiceson The Compgny s policies qnd practices on health, safety and
: . welfare of its employees, if any, are accessible through
health, safety and welfare of its Compliant i .
) i www.acr.com.ph/company policv.php, in the Health, Safety
cmployees. and Welfare policy.
“3. Company has policies and practices on As set forth in the documents accessible through
training and development of its Compliant www.acr.com.ph, the Company has policies and practices on
employees.” traming and development of its employees, if any.
Recommendation 15.2
“ ) The Board adopted an anti-corruption policy and program in
1-Boastheetaibhe tonennd makes s stand Compliant its Code of Business Conduct and Ethics, thereby setting the

tone and making a stand against corrupt practices.
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Compliant/Non

framework.”

whistleblowing framework.

Recommended CG Practice/Policy it Additional Information Explanation
anti-corruption policy and program in its
Code of Conduct.”
Through the Group’s Human Resources Department, the

“2. Board disseinates the policy aad Pound discmmate 1 Code o Busness Conductand
gioi?zﬁ;ﬁtgnei?}zc])?,fst:;i?js sﬂ:[lz embed Compliant www.acr.com.ph/code business conduct. php, to
1_h§m i the compai i ulru%e . employees of the Group through training sessions to embed

) the same in the culture of the employees of the Group and, if
any, of the Company.

Supplement to Recommendation 15.2

“1. Company has clear and stringent The Company has clear and stungent policies and
policies and procedures on curbing and T procedures, accessible through www.acr.com.ph/company
penalizing employee involvement in P policy.php, on curbing and penalizing employee involved in
offering, paying and receiving bribes.” offering, paying and receiving bribes.

Recommendation 15.3

“1. Board establishes a suitable framework The Whistle Blowing policy, accessible through
for whistleblowing that allows employees www.acr.com.ph/company policy.php, established a suitable
to freely communicate their concerns Compliant framewotk for whistleblowing that allows employees to
about illegal or unethical practices, freely communicate their concerns about illegal or unethical
without fear of retahation.” practices, without fear of retaliation.

“2. Board gstab]ishf.s a suitable framework "Tis Whistls Bloswiug Policy; sccessible theough
lehj\}rl::sgjigic?\;ztistshg zﬂogz;ilgiﬁes Coniplant www.act.com.ph/company policy.php, established a suitable
N o L A W (. .o | fgamework for w}ﬂ.stleblowing that allows employees to have
s hanillewhisleblovwiis consatns™ dlrfact access to an mdepepdent mgmber of the Board or a

%5, Bosgd supervises gad whenres the unit created to handle whistleblowing concerns, and

’ : : ; supervises and ensures the enforcement of the
enforcement of the whistleblowing Compliant

ortive of its comprehensive and balanced development.”

“Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its interactions serve its environment and
stakeholders in a positive and progressive manner that is fully sup

Recommendation 16.1

“1. Company recognizes and places
importance on the interdependence
between business and society, and
promotes a mutually beneficial
relationship that allows the company to
grow its business, while contributing to
the advancement of the society where it
operates.”

Compliant

The New Manual on Cotporate Governance, provides in
Article 16.1, “The Company recognizes the mnterdependence
of business and society, and promotes a mutually beneficial
relationship that allows the Company to grow its business
while contributing to the advancement of society.”

Optional Principle 16
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it operates.”

Responstbility programs i such communities through the
Alcantara Foundation, accessible through
www.acr.com.ph/investor sub_b.php.

; : Compliant/Non o g ;
Recommended CG Practice/Policy P / : Additional Information Explanation
-Compliant
The Company ensures that its value chain 1s environmentally
“1. Company ensures that its value chain 1s friendly or is consistent with promoting sustainable
environmentally friendly or is consistent Coishagit development by requiring its operating subsidiaries to
with promoting sustainable P comply with all requirements imposed by the Department of
development.” Environment and Natural Resources, and/or Environment
Impact permits.
The Company’s operating subsidiaries exert efforts to
i . interact positively with the communities in which they
2. Company exerts effort to interact b : he C s C Social
posttively with the communities i which Compliant SpeHiE Ry CATHOE SHE LIS SO Ry SR boca

Makati Gity, 1 3 APR 2024

(10l

Nicasio I. Alcantara

Chairman of the Board, President, and Chief

Executive Officer

Jose Ben
Independent

Ana Maria A./Katigbak-Lim
Corporate Secretary

Jacjnt Gavigo, Jr.
Independent [Arector

imenez
rance Officer

Thomas G. Aquino

Independent Director

SUBSCRIBED AND SWORN to before me on this {9 APR 2024 at Makati City, affiants having exhibited to me competent evidence of their respective
identity consisting of the following, with their respective photograph and signature.
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Name ID Type &/or Ne Issuer Name
Nicasio I. Alcantara Passport N° P9170862B ~ DFA Manila/3-15-2022 Jose Ben R. Laraya
Jacinto C. Gavino, Jt. TIN 123-104-984 BIR Ana Marta A. Katigbak-Lim
Thomas G. Aquino TIN 121905565 BIR Jonathan F. Jimenez
- — ‘.“\\\\\\\
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S SRZ Rell No. 41901
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ID Type &/or N
TIN 137981006
Passport No. P7145377B
TIIN 154892623

Issuer
BIR

DFA Manila/7-7-2021
BIR
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