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Compliant/Non

Recommended CG Practice/Policy Cohblaas

Additional Information Explanation

The Board’s Governance Responsibilities

“Principle 1: The company should be headed by a competent, working board to foster the long-term success of the corporation, and to sustain its competitiveness and profitability in a
manner consistent with its corporate objectives and the long-term best interests of its shareholders and other stakeholders.”

Recommendation 1.1

“1. The Board is composed of directors with As set forth in the Company’s Information Statement
a collective working knowledge, pursuant to Section 20 of the Securities Regulation Code
experience, or expertise that is relevant (“20-187) filed with the Commission and made available in

to the Company’s industry/sector.” www.ace.com.ph/filings.php as “I. Definitive Information-

Compliant

“2. The Board has an appropriate mix of Statement & Management Report,” the Company’s Directors

. Compliant 3 : 2 ;
competence and expertise.” P have a collective working knowledge, experience, or expertise

that is relevant to the Company’s industry/sector, the Board
also has an appropriate mix of competence and expertise,
and the Directors remain qualified for their positions
individually and collectively to enable them to fulfill its roles
and responsibilities and respond to the needs of the
organization.

“3. Directors remain qualified for their
positions individually and collectively, to
enable them to fulfill its roles and Compliant
responsibilities and respond to the needs
of the organization.”

Recommendation 1.2

Of the Company’s 11 Directors, only 3 are “executive
Compliant directors,” L.e. (1) the Chairman & President, (2) the
Treasurer, and (3) the Executive Vice President.

“1. The Board is composed of a majority of
non-executive directors.”

Recommendation 1.3

“l. The C ides in its B i
B OO RY NI o The New Manual on Corporate Governance, accessible

Charter and Manual on Corporate . S
Compliant through www.acr.com.ph/corp governance.php, provides in

Governance a policy on training of . T
Hivector b & Article 1.3: “The Company shall train its Directors, and
- provide an orientation program for first-time Directors and

“2. The Company has an orientation

. . - Compliant relevant annual continuing training for all Directors.” The
program for first time directors. o
= Company also ensures that all of its Directors attend a
3. The Company has relevant annual . :
: Compliant seminar on corporate governance annually.

continuing training for all directors.”

Recommendation 1.4

The Company’s Board approved its Board Diversity Policy
on 24 April 2017 along with the New Corporate Governance
Manual, accessible through

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

“1. The Board has a policy on board

diversity.” Compliant

Optional Recommendation 1.4

The Company’s Board Diversity Policy of 24 April 2017,
attached to the New Manual on Corporate Governance,

discloses measurable objectives for Compliant ;
accessible through www.acr.com.ph/corp governance.php,

implementing its board diversity and ; :
P g B shows the Company has a policy on, and discloses,

“1. The Company has a policy on and
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

reports on progress in achieving its
objectives.”

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

Recommendation 1.5

“1. The Board is assisted by a Corporate
Secretary.”

Compliant

As set forth in the Company’s amended articles and by-laws,
and its GISs, all accessible through www.acr.com.ph, the

“2. The Corporate Secretary is a separate
individual from the Compliance
Officer.”

Compliant

Board always appoints a Corporate Secretary who assists the
Board, but who is not the Compliance Officer, or a Director,
and who attends the annual corporate governance seminars.

“3. The Corporate Secretary is not a
member of the Board of Directors.”

Compliant

The qualifications and duties of the Corporate Secretary are
set forth in the Article 1.5 of the Company’s New Manual on

“4. The Corporate Secretary attends
training/s on corporate governance.”

Compliant

Corporate Governance, accessible through

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

Recommendation 1.6

“1. The Board is assisted by a Compliance
Officer.”

Compliant

As set forth in the Company’s filings and disclosures, all
accessible through www.acr.com.ph, the Board — since the

“2. The Compliance Officer has a rank of
Senior Vice President or an equivalent
position with adequate stature and
authority in the corporation.”

Compliant

requirement was imposed — has always appointed a
Compliance Officer who assists the Board, who has a rank of
Senior Vice President or an equivalent position with

adequate stature and authority in the Company, who is not a

“3. The Compliance Officer is not a
member of the Board.”

Compliant

Director, and who attends the annual corporate governance
seminars. The qualifications and duties of the Compliance

“4. The Compliance Officer attends
training/s on corporate governance.”

Compliant

Officer are set forth in the Article 1.6 of the Company’s New
Manual on Corporate Governance, accessible through

www.acr.com.gh,g corp govcrnance.ghg.

“Principle 2: The fiduciary roles, responsibilities and accountahi

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

lities of the Board as provided under the law, the Company’s articles and by-laws, and other legal pronouncements and

Recommendation 2.1

“1. Directors act on a fully informed basis,
in good faith, with due diligence and
care, and in the best interest of the
company.”

Compliant

As set forth in the Company’s filings and disclosures, all
accessible through www.acr.com.ph, the Board acts on a fully
informed basis, in good faith, with due diligence and care,
and in the best interest of the Company.

Recommendation 2.2

“1. The Board oversees the development,
review and approval of the Company’s
business objectives and strategy.”

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

Compliant

As set forth in the Company’s filings and disclosures, all
accessible through www.acr.com.ph, the Board oversees
and/or monitors the development, review, approval, and
implementation of the Company’s business objectives and
strategy.

Supplement to Recommendation 2.2
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senior executives.”

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

Recommended CG Practice/Policy Comphant./Non Additional Information Explanation
-Compliant
“1. The Board has a clearly defined and . L
- R ; The Company’s vision, mission, and core values are all
updated vision, mission and core Compliant ; A i
3 accessible through www.acr.com.ph/mission vision.php.
values.
% “The Bnrd huss:slroingy sxecution The Board s strategy execution process 1qvolves overseeing
o 2 ) and/or monitoring the development, review, approval, and
process that facilitates effective . . , . I
) ; ' implementation of the Company’s business objectives and
management performance and is attuned Compliant ; e :
2 ‘ A strategy, which process facilitates effective management
to the company’s business environment, : : :
s performance, and is attuned to the Company’s business
and culture. -
environment, and culture.
Recommendation 2.3
“1. The Board is headed by a competent and . A st the 29 5, mouepulile thmggh
ualified Chaiperson.” Compliant www.acr.com.ph/filings.php, the Board is headed by a
q ) competent and qualified Chairman, Mr. Nicasio . 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 vernance.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 palicy 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
; between remuneration and performance. The By-Laws shall
Compliant ; . %
govern the remuneration of Directors.
> Directqrs Sl paicipate in Currently, the Company’s “key officers and board members”
discussions or deliberations involving 2 .
e L are NOT employees of the Company, and the remuneration
S/SSESWR IemubCRuen: of all Directors and some key officers consists solely of fixed
per diems (Board Resolution N° ACR 2012 /111-03, ratified
by the stockholders on 18 May 2012).
Optional: Recommendation 2.5
“1. The Board approves the remuneration of g 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 Comphant‘/Non Additional Information Explanation
-Compliant
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 T of ()fﬁcers.mth th‘? Company y lgng—tf:rm
v interests, and adopt a policy specifying the relationship
align the performance-based ) .
. . ' between remuneration and performance.
remuneration of the executive directors
and senior executives with long-term i ; . .
o R Currently, the Company’s senior executives and executive
interest, such as claw back provision and : ; .
55 Directors are NOT employees of the Company, and their
deferred bonuses. ; - :
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
board inati d electi licy.” .
— ATH T (?n an FEeen p.o 2 The Company’s Board approved its formal and transparent
2. The Board nomination and election s s ; i ‘
S . \ Nomination and Election Policy on 24 April 2017, along
policy is disclosed in the company’s . .
- with the New Corporate Governance Manual. The Policy
Manual on Corporate Governance. : o
= = - includes how the Company accepts nominations from
3. The Board nomination and election ; S ;
g Compliant minority shareholders, and how the Board shortlists
policy includes how the company .
e o war candidates.
accepted nominations from minority
= sharchaldes, — : The said Policy is annexed to the same Manual accessible
4. The Board nomination and election
s . through www.acr.com.ph/corp governance.php.
policy includes how the board shortlists
candidates.”
«5. The Board nomination and election blrm!ar to the Board’s strategy e.xecutlon process, the Board
. continuously assesses the effectiveness of its formal and
policy includes an assessment of the S . .
: , . . transparent Nomination and Election Policy adopted on 24
effectiveness of the Board’s processes in Compliant ; : ;
S p : April 2017, along with the Company’s New Manual on
the nomination, election or replacement y
. i Corporate Governance, accessible through
of a director.
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 . New Manual on Corporate Governance, found in
3 ;e Compliant :
with the strategic direction of the 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 senior officers of the
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

up by director or shareholder bodies)
when searching for candidates to the
Board of Directors.”

firms if searching for candidates to the Board of Directors,
should it determine such to be necessary.

Recommendation 2.7

“1. The Board has overall responsibility in
ensuring that there is a group-wide
policy and system governing related
party transactions (RPT's) and other
unusual or infrequently occurring
transactions.”

“2. RPT policy includes appropriate review
and approval of material RPTs, which
guarantee fairness, and transparency of
the transactions.”

Compliant

The Board has adopted a group-wide RPT policy, accessible

through www.acr.com.ph/company policy.php, which

guarantees fairness and transparency of the transactions.

“3. RPT policy encompasses all entities
within the group, taking into account
their size, structure, risk profile, and
complexity of operations.”

Compliant

The group-wide RPT policy, accessible through
www.acr.com.ph/company policy.php, encompasses all

entities within the group, taking into account their size,
structure, risk profile and complexity of operations

Supplement to Recommendation 2.7

“1. The Board clearly defines the threshold
for disclosure and approval of RPTs and
categorizes such transactions according
to those that are considered de minimis or
transactions that need not be reported or
announced, those that need to be
disclosed, and those that need prior
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.”

Compliant

The Company considers all RPTs reportable and/or subject
to disclosure, notwithstanding the imposition of the
threshold.

“2. The Board establishes a voting system
whereby a majority of non-related party
shareholders approve specific types of
related party transactions during
shareholders’ meetings.”

Compliant

The “voting system” for RPTs complies with Section 32 of
the Revised Corporation Code, in that RPTs are treated as
contracts between entities with inter-locking directors.

Recommendation 2.8

“1. The Board is primarily responsible for
approving the selection of Management
led by the Chief Executive Officer

Compliant

The Board complies with Section 24 of the Revised
Corporation Code, by electing, immediately after their own
election, the President and Chief Executive Officer, the
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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

Recommended CG Practice/Policy Comphant./Non Additional Information Explanation
-Compliant
(CEO) 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 1s 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 (CEO) 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 ultimately responsible for
Chief Audit Executive).” assessing the performance of all Company officers.
Recommendation 2.9
1. "Lhie Bossel esablizhes g bffecths The New Manual on Corporate Governance, accessible
performance management framework S 3
; through www.acr.com.ph/corp governance.php, provides in
that ensures that Management’s ; ; g e
o . 2 Compliant Article 2.9: the Board ensures that the performance by
performance is at par with the standards . . : :
N Management, including the Chief Executive Officer and
set by the Board and Senior . .
gia other personnel, is at par with the standards set by the Board.
Management.
T TS Consistent with Article 2.9 of the New Manual on Corporate
performance management framework ;
s 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 ; " /
e that personnel’s performance is at par with the standards set
set by the Board and Senior o
; " 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.acre.com.ph/corp governance.php, the Board “shall
managing potential conflict of interest of Compliant establish an appropriate Internal control system, set up a
the Management, members and mechanism for monitoring and managing potential conflicts
shareholders.” of interest of Management, Directors, and shareholders, and
“3. The Board approves the Internal Audit approve the internal audit charter.”
Charter.”
Recommendation 2.11
L The.Board S the, C‘”.“Pmy The Board has adopted an ERM framework accessible
0, e H O SR freials through www.acr.com.ph/ent risk management.php, where
management (ERM) framework to Compliant s g IR,
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] : Compliant/Non i ; :
Recommended CG Practice/Policy A Additional Information Explanation
-Compliant
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 in 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: (1)
“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; (if) serves as a guide in the
functions.” performance of the Board’s functions; (iii) is publicly
“3. The Board Charter is publicly available available; and (iv) is posted on the Company’s website.”
and posted on the company’s website.”
“Additional Recommendation to Principle 27
o . ‘ . The Board policy against insider trading is accessible through

“1. Board has a clear insider trading policy.” Compliant POLCY 2g 3 & &

www.acr.com.ph/company policy.php.

“Optional: Principle 2”

: ; The Board has adopted a group-wide RPT policy, accessible

“1. The Company has a policy on granting P group .- PoseY, 9¢

: ‘ s through www.acr.com.ph/company policy.php, which
loans to directors, either forbidding the " : A :
. : ) . covers “loans to directors,” if any, and which ensures that
practice or ensuring that the transaction Compliant . , .
: 4 : such transactions are conducted at arm’s length basis and at
is conducted at arm’s length basis and at ; :
5 market rates, therefore guaranteeing fairness and
market rates.
transparency.
The Company complies with the requirements of the
“2. The Company discloses the types of Securities Regulation Code and its implementing rules and
decision requiring board of directors’ Compliant regulations, 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 its 1) Executive, ii) Nomination

“1. The Board establishes board C : ). : ) i

; ; : and Election, iii) and Joint Audit, Resik Oversight, Related
committees that focus on specific board Compliant ; :
; o : Party Transactions and Corporate Governance Committees
functions to aid in the optimal ! 7 : piel 5
which focus on specific board functions to aid in the optimal
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

performance of its roles and
responsibilities.”

performance of the Board’s roles and responsibilities. More
information on these committees is available in
www.acr.com.ph.

Recommendation 3.2

“1. The Board establishes an Audit
Committee to enhance its oversight
capability over the company’s financial

As set forth in various disclosures and filings accessible
through at www.acr.com.ph, the Board has established its
Audit Committee to enhance its oversight capability over the

reporting, internal control system, Compliant ; ; o
; o company’s financial reporting, internal control system,
internal and external audit processes, and : g . ;
; : ; internal and external audit processes, and compliance with
compliance with applicable laws and . ;
N applicable laws and regulations
regulations.
i : i 3 As set forth in various disclosures and filings accessible
2. The Audit Committee is composed of at : &
. : through www.acr.com.ph, the Audit Committee of five
least three appropriately qualified non- : : : .
e 5 ; Directors is composed of three appropriately qualified Non-
executive directors, the majority of Compliant : ’ " "
. . . . Executive Directors, and they constitute the majority of the
whom, including the Chairman is ! ) . ! i
sdeseadant? Committee. The Chairman of the Audit Committee 1s an
P ) independent Director, Mr. Jose Ben R. Laraya.
” ; As set forth in the 20-IS, accessible through
3. All the members of the committee have 5 o & ;
; 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 ) . . iy
. . . and/or experience in the areas of accounting, auditing and
accounting, auditing and finance.
finance.
“ . - ; As set forth in various disclosures and filings accessible
4. The Chairman of the Audit Committee ; 8 .
; ; ; through www.acr.com.ph, the Chairman of the Audit
is not the Chairman of the Board or of Compliant ; p . ?
- Committee is 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
» . . determines the non-audit work, if any, of the external
1. The Audit Committee approves all non- . S o ¥ . .

; . . ) auditor, and periodically reviews the non-audit fees paid to
audit services conducted by the external Compliant s ; : :
aidhtae® the external auditor in relation to the total fees paid to him

' and to the Company’s overall consultancy expenses. The
Audit Committee shall disallow any non-audit work that will
conflict with the external auditor’s duties as an external
auditor or may pose a threat to his/her independence.”
: ; The Audit Committee regularly conducts meetings and
“2. The Audit Committee conducts regular . : : SRy : &
Compliant dialogues with the Company’s external auditors without

meetings and dialogues with the external

anyone from management present.
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meets at least twice during the year.”

Executive and Corporate Governance Committee, and his or

Recommended CG Practice/Policy Comphant./Non Additional Information Hxplanation
-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 c : delivered to each Director, including all members of the
. . N ompliant : ; : :
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.
e Rt Comaities sopoves the The New Manual on Corporate Governance Manual,
; . ; accessible through www.acr.com.ph/corp governance.php,
appointment and removal of the internal Compliant iy ; 2 5 ;
ok A ™ provides in Article 3.2@: the Audit Commlttee .
recommends the appointment of the internal auditor.”
Recommendation 3.3
“1. The Board establishes a Corporate
Governance Committee tasked to assist The Board has constituted the Corporate Governance
the Board in the performance of its Committee as the Audit, Risk Management and Related Party
corporate governance responsibilities, Compliant Transactions, and Corporate Governance Committee, which
including the functions that were 1s tasked primarily in assisting the Board in the performance
formerly assigned to a Nomination and of corporate governance responsibilities.
Remuneration Committee.”
Since the Board’s Executive Committee is also its
As set forth in the disclosures and filings found in Corporate Governance Committee, only 2 independent
“2. The Corporate Governance Committee www.acr.com.ph/filings.php, three of the five members of directors are members.
is composed of at least three members, Compliant the Audit, Risk Management, Related Party Transactions, and
all of whom should be independent b Corporate Governance Committees are non-executive Nonetheless, Principle 3 and Recommendation 3.3 are
directors.” Directors, and the Chairman of this Committee is an still being achieved overall as this Committee continues
independent Director. to assist the Board in performing its corporate
governance responsibilities.
Since the Board’s Executive Committee 1s also its
Corporate Governance Committee, it is headed by the
As set forth in various disclosures and filings accessible Chairman of the Board who is not an Independent
“3. The Chairman of the Corporate through www.acr.com.ph, the Chairman of the Audit, Risk Director.
Governance Committee 1s an Compliant Management, Related Party Transactions, and Corporate
independent director.” Governance Committee is Mr. Jose Ben R. Laraya, who is Nonetheless, Principle 3 and Recommendation 3.3 are
not the Chairman of the Board, or of any other committee. still being achieved overall as this Committee continues
to assist the Board in performing its corporate
governance responsibilities.
Optional Recommendation 3.3
“1, The Cosporate Governance Committee . . At Fhe end of last year, the f%ssistént Corporate Secretary
ompliant delivered to each Director, including all members of the
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their respective purposes, memberships,
structures, operations, reporting process,

the by-laws, as amended, the New Manual on Corporate
Governance, and the disclosures and filings accessible

Recommended CG Practice/Policy Comp].mnt’/ S Additional Information Explanation
-Compliant
her assistant, via email, the calendar of at least 5 meetings of
the said Committee for the year.
Recommendation 3.4
“1. The Board establi Board . .
D .estabhshes 5 sepasace boas Currently, the Board has constituted the BROC Committee
Risk Oversight Committee (BROC) that Wy .
y : as the Audit, Risk Management, Related Party Transactions
should be responsible for the oversight ; 2 i ;
: . T Compliant and Corporate Governance Committee, which is responsible
of a company’s Enterprise Risk : ;
. for, among others, the oversight of a Company’s ERM
Management system to ensure its
o s 5 system.
functionality and effectiveness.
Belie RO Senmpotel 5L At les Ll The Chairman of the Audit, Risk Management, Related Party
members, the majority of whom should ; 3 ; i
o L y Compliant Transactions and Corporate Governance Committee is an
be independent directors, including the ; .
; » independent director.
Chairman.
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, Related Party Transactions, and Corporate
committee.” Governance Committee is Mr. Jose Ben R. Laraya, who is
not the Chairman of the Board, or of any other committee.
As set forth in the 20-IS, and accessible through
“4. At least one member of the BROC has www.acr.com.ph/filings.php, all the members of the Audit,
relevant thorough knowledge and . Risk Management, Related Party Transactions, and
. ; . Compliant ] : )
experience on risk and risk Corporate Governance Committee have relevant and
management.” thorough knowledge and experience on risk and risk
maﬂagement.
Recommendation 3.5
“1. The Board establishes a Related Party The Board has constituted the RPT Committee as the Audit,
Transactions (RPT) Committee, which is Compliant Risk Management, Related Party Transactions, and
tasked with reviewing all material related Gropus Corporate Governance Committee, which is tasked with
party transactions of the company.” reviewing all RPT's of the Company.
As set forth in the disclosures and filings found in
“2. The RPT Committee 1s composed of at www.acr.com.ph/filings.php, three of the five members of
least three non-executive directors, two ; the Audit, Risk Management, Related Party Transactions, and
; Compliant y )
of whom should be independent, Corporate Governance Committee are non-executive
including the Chairman.” Directors, and the Chatrman of this Committee is an
independent Director.
Recommendation 3.6
“1. All established committees have a All established committees have a respective Committee
Committee Charter stating in plain terms Complian Charter set forth in the articles of incorporation, as amended,

10
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_ : i Compliant/Non o ; :
Recommended CG Practice/Policy p / Additional Information Explanation
~-Compliant
resources and other relevant through in www.acr.com.ph/filings.php. These state in plain
information.” terms their respective purposes, memberships, structures,
operations, reporting process, resources and other relevant
information
All Committee Charters set forth in the articles of
. . incorporation, as amended, the by-laws, as amended, the
“2. Committee Charters provide standards T ; S
- ‘ New Manual on Corporate Governance Manual, and the
for evaluating the performance of the Compliant

disclosures and filings accessible through

Committees.” : .
www.acr.com.ph/filings.php provide the standards for

evaluating the performance of the respective Committees.

All Committee Charters set forth in the articles of
incorporation, as amended, the by-laws, as amended, the
New 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 properly and effectively perform their duties and responsibilities,
including sufficient time to be familiar with the Corporation’s business.”

Recommendation 4.1
As set forth in www.acr.com.ph/disclosure.php, “Report on

Attendance of Directors at 2024 Board of Directors
Meetings,” the Directors attend and actively participate in all
Compliant meetings of the Board, Committees and shareholders in
person or through teleconferencing or videoconferencing
conducted in accordance with the rules and regulations of
the Commission.

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

Management is required to provide members of the Board
and Committee 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 Committee
meetings.

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

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

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

Recommendation 4.2

“1. Non-executive directors concurrently As set forth in the two documents labeled as “V.
serve in a maximum of five publicly- Certification of Independent Directors™ and other
listed companies to ensure that they have Compliant documents accessible through www.acr.com.ph, non-
sufficient time to fully prepare for executive Directors do not concurrently serve in more than 4
minutes, challenge Management’s other publicly-listed companies.
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Compliant/Non

-Compliant Additional Information Explanation

Recommended CG Practice/Policy

proposals/views, and oversee the long-
term strategy of the company.”

Recommendation 4.3

As set forth in the Certifications of Independent Directors
and other documents accessible through www.acr.com.ph,
the Independent Directors have undertaken to notify the
Company’s Board if there are any changes about to occur in
their qualifications, including the acceptance of a directorship
in another company.

“1. The Directors notify the Company’s
board before accepting a directorship in Compliant
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 www.acr.com.ph, the Company does not have any executive

i . Compliant ;i i ;
than two boards of listed companies P 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
and its committees. Earlier this year, the Assistant Corporate
Secretary delivered to each Director, and his or her assistant,
the calendar of the meetings of the Board and its committees
for the vyear.

“2. The Company schedules board of
directors’ meetings before the start of Compliant
the financial year.”

This “Optional: Principle 4, N° 3, was left blank in the SEC
Form I-ACGR, page 19, to SEC Memorandum Circular N°
15, dated 15 December 2017. As such, this requirement is
deemed complied with.

i Compliant

As set forth in www.acr.com.ph/disclosure.php, in the

document entitled “ACR Directors Attendance for the year
2024 Board Meetings” document, the Directors held at least
Compliant 6 meetings in 2024. At the end of last year, the Assistant
Corporate Secretary delivered to each Director, and his or
her assistant, the calendar of at least 6 meetings of the Board
for the year.

“4. The Board of Directors meet at least six
times during the year.”

The Company complies with the Revised Corporation
Compliant Code’s requirement for quorum in Board meetings, or the
minimum vote required for Board decisions.

“5. Company requires as minimum quorum
of at least 2/3 for board decisions.”

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

Recommendation 5.1

“1. The Board has at least 3 independent As set forth in the documents accessible through
directors or such number as to constitute Compliant www.acr.com.ph, the Board of Directors has three
one-third of the board, whichever is £ Independent Directors, namely: Mr. Jose Ben R. Laraya, Mr.
higher.” Thomas G. Aquino, and Mr. Jacinto C. Gavino, Jr.

12
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; : Compliant/Non i ; :
Recommended CG Practice/Policy P ./ Additional Information Explanation
-Compliant
Recommendation 5.2
; b As set forth in the documents a ible th h
“1. The independent directors possess all the e Gosse O f:oug
S 2 www.acr.com.ph, the three Independent Directors possess all
qualifications and none of the Compliant =T . e o
X . L 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 FamahagE There are no agreements or other arrangements that
arrangements that constrain the P 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 meritorious justifications to retain the Independent
non-independent director. In the instance Conpliant Directors, and sought and obtained shareholders’ approval

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.act.com.ph/corp governance.php, provides in
Article 5.4
“The Board, taking into consideration the
Company’s size, risk profile and complexity of
operations, may decide that separate individuals
should hold the positions of Chairman and CEO,
with each having clearly defined responsibilities.”
The Board has not yet determined that the positions of
Chairman and CEO should be held by separate
individuals.

13
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designates a lead director among the
independent directors.”

“lead” Independent Director by reason of his Chairmanship
of the said Committee.

Recommended CG Practice/Policy C"%Ph‘*n‘./ o Additional Tnformation Explanation
-Compliant :
Nonetheless, this has not compromised the Board’s
independence since the Chairman and CEQ still has
just one vote. Thus, Principle 5 is still being achieved.
The responsibilities of the President and Chief Executive
“2. The Chairman of the Board and Chief Officer are clearly defined in the Revised Corporation Code,
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
. Pttt skl meywm The Chz.iirman of the Audit, Risk Management, Related Party
. : Transactions, and Corporate Governance Committee, M.
baidegpendent dixtioto, e b Compliant Jose Ben R. Laraya (an Independent Director), becomes the

Recommendation 5.6

“1. Directors with material interest in a
transaction affecting the corporation

The Company strictly complies with the Revised Corporation

of the company in the past 2 years.”

bstain f ialkinprpart inth Compliant Code, Sec. 32, which governs dealings by Directors, if any,
abstain from taking part in the i
deliberations on the transaction.” with the Company.
Recommendation 5.7
I E;fensc;;;izfggt;v;Siie;‘fs;—;é;%ﬁi Hin The New Manual on Corporate Governance, accessible
1‘ 2 > 3 13
external auditor and heads of the internal through e E BRI h, prov:des. m‘Amde. &.7:"The Not-
et coraiilianee andddk Rmstingg Compliant Executive Directors shall meet periodically with the external
i ’ . P B ’ P auditor and heads of the internal audit, compliance and risk
3 Th ! i?y R hv P b tl.1 Sl functions without any Executive Directors present and an
' in dz;;zz(:fs deili:c:o?gc y e Independent Director shall chair these meetings.”
Optional Principle 5
" : ’ ) As set forth in the filings and disclosures accessible through
L INeneof e dizeetineds o foamer Q) Compliant www.acr.com.ph, none of the Directors is a former Chief

Executive Officer of the Company in the past 2 years.

assess whether it possesses the right mix of ba

ckgrounds and com

etencies.”

“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

Recommendation 6.1

“1. Board conducts an annual self-

The Company’s New Manual on Corporate Governance,

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

assessment of his performance.”

assessment of its performance as a Compliant e .
hole.” p P provides in Article 6.1: “Board shall conduct an annual self-
whole. assessment of its performance....”
“2. The Chairman conducts a self- Cotplisnt The Company’s New Manual on Corporate Governance,
LOT

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

14
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Recommended CG Practice/Policy Corgphant_/Non Additional Information Explanation
-Compliant ;
provides in Article 6.1,: “the Board shall conduct an annual
assessment of the performance of the Chairman,” which
could include a self-assessment.
The Company’s New Manual on Corporate Governance,
P 5 accessible through www.acr.com.ph/corp governance.php,
% ;[312::ﬁ;fg?;S:f;:ﬁ;oiﬁiitzt,fl HEE- Compliant provides in Article 6.1: the “Board shall conduct an annual
: self-assessment of its performance,” which could include
individual self-assessments.
The Company’s New Manual on Corporate Governance,
L T W e —— 7 acces.sible. throggh www.acr.com.ph/co vernance.php,
assessemenvoEits petformusnce? Compliant provides in Article 6.1: the “Bogrd shall cqnduct an .annual
self-assessment of the ...committees,” which could include
self-assessments by each Committee.
The Company’s New Manual on Corporate Governance,
“5. Every three years, the assessments are . - 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
o B?ar%has " Elace‘ a system t_l.lat . The Company’s New Manual on Corporate Governance,
Lo est, agrte m.mm’tlgm, Clgterm an £ accessible through www.acr.com.ph/corp governance.php,
?}:S(g(isar:; i.: df\l;i;nleel difef:) te;r:;z:l’ldancc 2 Compliant provides 1:n ArdFle §.2: “The Board shall estal?hsh a system
commjtteés.” that provt.dgs criteria ansi processes (0 assess its performance
2 g — a7 and that of individual Directors and committees, and allows
- . . 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
k gg;fuifzgg Etifc(:eiliililflis;rlzi de The Board has adopted a Code of Business Conduct and
stunillond Formrafoasiongl and ethical Ethics, found in www.acr.com.ph/company policy.php,
Babiaviar, aswoellas-artindite scaehtabils ol WhicthOde provid;s standards for professional and ethical
i unac!ceptable Goidue: id pracHpes behavior. It also ar'tmu!atgs acceptable and unacceptable
it fsterridl wed Berernal dealings et ths éonduct and practices in internal and external dealings of the
company.” ompany.
“2. The Code is properly disseminated to the gzzc?uc::ir;jn%r%:ﬁ?; d;;i;“;ifted e Siorie-at iyt
Besst, Sem,? capsgetnent 2nd Criipat www.acr.com.ph/company policy.php, to the Board, senior
smpltntes. management and employees.
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Recommended CG Practice/Policy Conggl;a;ﬁﬁion Additional Information Explanation
“3. The Code is disclosed and made The Code is 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
e : y The Board has adopted a Code of Business Conduct and
L Liompany kas clea an. stengent falicies Ethics, in www.acr.com.ph/company policy.php, which has
it ﬁ;rpqcedmes i chlmllg aud - Compliant clear and stringent policies and procedures on curbing and
pECE g company Javo vement I = penalizing company involvement in offering, paying and
offering, paying and receiving bribes. coeeioie Lifbes,
Recommendation 7.2
], Boarll sosures the propsrand efident The Boai.'d ensures the propes an.d efficient implemeptation
implementation and monitoring of . and monitoring O.f comphaqce with the Code of Business
compliance with the Code of Business Keemphiank Conduat and Bilcs, fount n .
Cosrid d Bthics.” www.acr.com.ph/company policy.php, through the internal
onduct and Ethics. o oy
. E‘;fj;gﬁgg;gfﬂgﬁf;;ijslfn;ff;‘;lenr The Board ensures the proper and efficient implementation
Compliant and monitoring of compliance with company internal

compliance with company internal
policies.”

policies through the internal auditors.

“Principle 8: The company should establish ¢

orporate disclosure

olicies and procedures that are practical and in accordance with best practices and regulatory expectations.”

Recommendation 8.1

“1. Board establishes corporate disclosure
policies and procedures to ensure a
comprehensive, accurate, reliable and
timely report to shareholders and other

The Company’s New Manual on Corporate Governance,

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

provides in Article 8.1: “The Board shall establish corporate
disclosure policies and procedures to ensure a

3 . Compliant ; : ‘
stakeholders that gives a fair and p comprehensive, accurate, reliable and timely report 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 ; . .
Pesly ; As set forth in www.acr.com.ph/filings.php and in
annual and quarterly consolidated g P
www.acr.com.ph/disclosure.php, the Company distributes or
reports, cash flow statements, and : :
. . . . makes available the annual and quarterly consolidated
special audit revisions. Consolidated : . iy
c ; . . reports, cash flow statements, and special audit revisions, and
financial statements are published within Compliant

ninety (90) days from the end of the
fiscal year, while interim reports are
published within forty- five (45) days

from the end of the reporting period.”

makes public: consolidated financial statements within ninety
(90) days from the end of the fiscal year, and interim reports
within forty- five (45) days from the end of the reporting
period.
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company any dealings in the company’s
shares within three business days.”

“2. Company has a policy requiring all

officers to disclose/report to the

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

Article 8.2: “The Company shall require all Directors and
officers to disclose/report to the Company any dealings in

Recommended CG Practice/Policy Corgphant./Non Additional Information Hxplanation
-Compliant

“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
directors to disclose//repost to the Compliant The New Manual on Corporate Governance, accessible

material information on key executives
to evaluate their experience and
qualifications, and assess any potential
conflicts of interest that might affect
their judgment.”

soipany 4y dealings i the Compasys Compliant the Company’s shares within three business days.”
shares within three business days.”
Supplement to Recommendation 8.2
L S(?mg;;goil,s:iizzsﬂ;e :jﬁﬁigf o The New Manual on Corporate Governance, accessible
O&?zerq (ot persons peyrforrnin s,imﬂar through www.acr.com.ph/corp governance.php, provides in
Euncti(;m) o - sharge bl Article 8.2: “The Company shall require all Directors and
This includes the disclosfre of the ’ Compliant officers to disclose/report to the Company any dealings in
BT W e T the Company’s shares within three business days.” This
e nﬁarlfet I(DC b e includes the disclosure of the Company’s purchase of its
) & ¥ shares from the market, such as a share buy-back program.
Recommendation 8.3
“1. Board fully discloses all relevant and
material information on individual board
ﬁilmizrlj f:ga;‘:ﬂzla;ictih:si;;};pae::mce The New Manual on Corporate Governance, accessible
ote?ltial i ﬂicts, o fintere;t th:t e through www.acr.com.ph/corp governance.php, provides in
Effect their iudement.” 5 Article 8.3: “The Board shall fully disclose all relevant and
"3 Board fully ! disil:seq F— Compliant | material information on individual Directors and Officers

to evaluate their experience and qualifications, and assess any
potential conflicts of interest that might affect their
judgment.”
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

Recommendation 8.4

“1. Company provides a clear disclosure of
its policies and procedure for setting
Board remuneration, including the level
and mix of the same.”

“2. Company provides a clear disclosure of
its policies and procedure for setting
executive remuneration, including the
level and mix of the same.”

Compliant

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...”

“3. Company discloses the remuneration on
an individual basis, including
termination.”

Compliant

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
not employees who are subject to “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
other unusual or infrequently occurring
transactions in their Manual on
Corporate Governance.”

“2. Company discloses material or
significant RPTs reviewed and approved
during the year.”

Compliant

The New Manual on Corporate Governance, accessible
through www.acr.com.ph/corp governance.php, provides in
Article 8.5: “The Company shall disclose its policies on RPT's
and other unusual or infrequently occurring transactions. The
material or significant RPTs reviewed and approved during
the year should be disclosed...”

Supplement to Recommendation 8.5

“1. Company requires directors to disclose
their interests in transactions or any
other conflict of interests.”

Compliant

The Company reminds its Directors of their duties and
responsibilities, including those set forth in the Revised
Corporation Code, Sec. 33.

Optional Recommendation 8.5

“1. Company discloses that RPTs are
conducted in such a way to ensure that
they are fair and at arms’ length.”

Compliant

In the event of a Board decision authorizing an RPT, the
Company discloses that the provisions of the same are fair,
and at arms’ length.

Recommendation 8.6
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changes in its corporate governance
practices.”

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

; ; liant/N = e :
Recommended CG Practice/Policy Complian ./ o Additional Information Explanation
-Compliant
“1.C kes a full, fai rate and y
SRE SRR Ne a1r., R The New Manual on Corporate Governance, accessible
timely disclosure to the public of every car
! through www.acr.com.ph/corp governance.php, provides in
material fact or event that occur, " - ;
. . . Article 8.6: “The Company shall make a full, fair, accurate
particularly on the acquisition or disposal . . . . :
o . Compliant and timely disclosure to the public of every material fact or
of significant assets, which could ; 2 :
s event that occurs, particularly on the acquisition or disposal
adversely affect the viability or the = e
. : . of significant assets that could adversely affect the viability or
interest of its shareholders and other : ] Al 2
o the interest of its shareholders and other Stakeholders.
stakeholders.
“2. Board int ind d . ]
AT AppaInts ap ndcpepCentpay o The Company engages independent financial consultants to
evaluate the fairness of the transaction : : : .
i T : Compliant evaluate the fairness of the transaction price on the
price on the acquisition or disposal of e 3
» 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, voting trust agreements,
confidentiality agreements, and such Compliant confidentiality agreements, and such other agreements that
other agreements that may impact on the may impact 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
& R The New Manual on Corporate Governance, accessible
1. Company’s corporate governance e s
plieiss, progmmsand proceduges are through www.acr.com.ph/corp governance.php, provides in
POICIES, PIog: Compliant Article 8.7: “The Company’s Corporate Governance policies,
contained in its Manual on Corporate .
Governance (MCG).” programs and procedures, once finalized and approved by
) the Board, should be posted on the Company’s website.”
The Company submitted its New Manual on Corporate
“2. Company’s MCG is submitted to the Compliant Governance, accessible through
SEC and PSE.” pia www.acr.com.ph/corp governance.php, to the SEC and to
the PSE on 14 September 2017.
“3. Company’s MCG is posted on its . The Company’s New Manual on Corporate Governance is
e Compliant )
company website. accessible through www.acr.com.ph/corp governance.php.
Supplement to Recommendation 8.7
g . ; itted t 5 he PSE it
«1, Cotnpany subssits to the SEC and PSE The Company submitted to the SEC andl to the §
: Manual on Corporate Governance, then its Revised Manual
an updated MCG to disclose any . ) i
Compliant on Corporate Governance, then its New Manual on

Optional Principle 8
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

FExplanation

|

Does the company’s Annual Report
disclose the following information: (a)
Corporate Objectives; (b) Financial
performance indicators; (c) Non-
financial performance indicators; (d)
Dividend Policy; (¢) Biographical details
(at least age, academic qualifications, date
of first appointment, relevant
experience, and other directorships in
listed companies) of all directors: (f)
Attendance details of each director in all
directors meetings held during the year;
(g) Total remuneration of each member
of the board of directors.”

Compliant

Yes, the Annual Report, SEC Form 17-A, accessible in three
parts through www.acr.com.ph/filings.php, and other
documents therein, discloses the Company’s: (a) Corporate
Objectives; (b) Financial performance indicators; (c) Non-
financial performance indicators; (d) Dividend Policy: (e)
Biographical details such as age, academic qualifications, date
of first appointment, relevant cxperience, and other
directorships in listed companies of all Directors: (f)
Attendance details of each director in all directors meetings
held during the year; (g) Total remuneration of cach member
of the board of directors.

&

The Annual Report contains a statement
confirming the company’s full
compliance with the Code of Corporate
Governance and where there is non-
compliance, identifies and explains
reason for each such issue.”

Compliant

The Annual Report, Part II1, accessible through
www.acr.com.ph/filings.php, contains the Company’s
contains a statement confirming the company’s full
compliance with the Code of Corporate Governance and
where there is non-compliance, identifies and explains reason
for each such issue.

.

The Annual Report/Annual CG Report
discloses that the board of directors
conducted a review of the company’s
material controls (including operational,
financial and compliance controls) and
risk management systems.”

Compliant

The Annual Report, SEC Form 17-A, accessible in three
parts through www.acr.com.ph/filings.php, and other
documents therein, discloses and demonstrates that the
Board of Directors conducted a review of the Company’s
material controls - including operational, financial and
compliance controls - and risk management systems.

“4.

The Annual Report/Annual CG Report
contains a statement from the board of
directors or Audit Committee
commenting on the adequacy of the
company’s internal controls/risk
management systems.”

Compliant

The Annual Report, SEC Form 17-A, found in three parts in
www.act.com.ph/filings.php, and other documents therein,
disclose and demonstrate that the Board of Directors found
the Company’s internal controls/risk management systems
adequate.

s,

The company discloses in the Annual
Report the key risks to which the
company is materially exposed to (Le.
financial, operational including I'T,
environmental, social, economic).”

Compliant

The Annual Report, SEC Form 17-A, accessible in three

parts through www.acr.com.ph/filings.php, and other

documents therein, disclose the key risks to which the
Company is 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

|
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and has the ability to understand

competent and has the ability to understand complex related

ST B Compliant/Non e : :
Recommended CG Practice/Policy s D ./ Additional Information Explanation

i 2T ; : -Compliant S

“1. Audit Committee has a robust process
for approving and recommending the .

PP 8 ) & The New Manual on Corporate Governance, accessible
appointment, reappointment, removal, i
. " through www.acr.com.ph/corp governance.php, provides in
and fees of the external auditors. - & ; ;
= : - . Article 9.1: “The Audit Committee shall have a robust
2. The appointment, reappointment, Compliant : ; .
; process for approving and recommending the appointment,
removal, and fees of the external auditor : .
. : reappointment, removal, and the fees of the external auditor,
is recommended by the Audit 3 L o
. subject to Board approval and shareholdess’ ratification.
Committee, approved by the Board and
ratified by the shareholders.”

“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 G The Company’s external auditor has a policy of rotating, and
lead audit partner every five years.” P rotates, the lead audit partner every five years.

Recommendation 9.2

“1. Audit Committee Charter includes the .

- S e : The New Manual on Corporate Governance, accessible
Audit Committee’s responsibility on (1) T
giseseing the intestity and independence through www.acr.com.ph/corp governance.php, provides in

§ the ITeRLLy | P Atticle 9.2: “The Audit Committee charter shall include the
of external auditors; (i) exercising S G : 2 ;
. . : Committee’s responsibility on: (a) assessing the integrity and
effective oversight to review and : " - .

% e independence of external auditors; (b) exercising effective
monitor the external auditor ; . ) . —_

. ¢ Compliant oversight to review and monitor the external auditor’s
independence and objectivity; and (iif) . o 4

. . . 3 independence and objectivity; (c) the effectiveness of the
exercising effective oversight to review : . ; j o

- . audit process, taking into consideration relevant Philippine
and monitor the effectiveness of the . ; Sl
: R ; . professional and regulatory requirements; and (d) reviewing
audit process, taking into consideration -y e 5 g
i : and monitoring the external auditor’s suitability and
relevant Philippine professional and ; .
. " effectiveness on an annual basis.

regulatory requirements.

. . . The New Manual on Corporate Governance, accessible

“2. Audit Committee Charter contains the P .
Cetaiees fe STiE G e through www.acr.com.ph/corp governance.php, provides in

spons 11 eV . 5 s n
= AR w S ; Article 9.2(d): “The Audit Committee charter shall include
and monitoring the external auditor’s Compliant S - L
o . the Committee’s responsibility on: ... (d) reviewing and
suitability and effectiveness on an annual L i Pt 5 :
basis.” monitoring the external auditor’s suitability and effectiveness

) on an annual basis.

Supplement to Recommendation 9.2

“1. Audit Committee ensures that the Annually, the Audit Committee conducts meetings with the
external auditor is credible, competent Compliant external auditor to ensure that the latter is credible,
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RecompeiiedlCGPinctea/Raley | o/ Hon Additional Tnformation Fxplanation
-Compliant SRR
complex related party transactions, its party transactions, its counterparties, and valuations of such
counterparties, and valuations of such transactions.
transactions.”
45 “Keandllt Conmhitiee ensubes gt the Annually, thf: AudurComrrAuttee conducts meetings with the
: . ! external auditor during which the latter demonstrates to the
external auditor has adequate quality Compliant : ; .
o 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- orpae
: : : through www.acr.com.ph/corp governance.php, provides in
audit services performed by its external . . ” 2
L Compliant Article 9.3: “The Company shall disclose the nature of non-
auditor in the Annual Report to deal . : ; T
i . . . - audit services performed by its external auditor in 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- Cosniliatit 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., is duly accredited by the SEC
category.” under Group A category.

“2. Company’s external auditor agreed to be
subjected to the SEC Oversight Company’s external auditor has advised that they agreed to
Assurance Review (SOAR) Inspection Compliant be subjected to the SOAR Inspection Program conducted by
Program conducted by the SEC’s Office the SEC’s OGA.
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 New Manual on Corporate Governance, accessible
the disclosure of non-financial through www.acr.com.ph/corp governance.php, provides in
information, with emphasis on the Compliant Article 10.1: “The Board shall formulate and implement a
management of economic, clear and focused policy on the disclosure of non-financial
environmental, social and governance information, with emphasis on the management of
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Recommended CG Practice/Policy Co_rggﬁgﬁﬁ oL Additional Information Hxplanation
(EESG) issues of its business, which economic, environmental, social and governance issues of its
underpin sustainability.” business.”
“2. Company adopts a globally recognized Through its external auditor, and consultants, the Company
standard/ framework in reporting Compliant adopted a globally recognized standard in reporting
sustainability and non-financial issues.” sustainability 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.”
Recommendation 11.1

“1. Company has media and analysts’

briefings as channels of communication The Company holds media and analysts” briefings, which
to ensure the timely and accurate . could serve as channels of communication that ensure the

. o . . Compliant R ; Sk . .
dissemination of public, material and timely and accurate dissemination of public, material and
relevant information to its shareholders relevant information to its shareholders and other investors.

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 Compliant
annual report; (d) Notice of ASM and/or
SSM; (e) 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
report; (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
website template.”

Internal Control System and 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

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

Compliant SEC-prescribed website template.

risk management framework.”

Recommendation 12.1
“1. Company has an adequate and effective The New Manual on Corporate Governance, accessible

internal control system in the conduct of through www.acr.com.ph/corp governance.php, provides in

its business.” Article 12.1: “The Board, taking into account the Company’s

- Compliant . : . y ;
“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
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

“1. Company has a formal comprehensive
enterprise-wide compliance program
covering compliance with laws and
relevant regulations that is annually

The Company has a formal comprehensive enterprise-wide
compliance program covering compliance with laws and
relevant regulations in the form of an internal audit, the

that all key risks are identified, managed
and reported to the board.”

reviewed. The program includes Compliant activities for which is annually reviewed. The program
appropriate training and awareness includes appropriate training and awareness initiatives to
initiatives to facilitate understanding, facilitate understanding, acceptance and compliance with the
acceptance and compliance with the said said issuances.
issuances.”

Recommendation 12.2

w The Company engages the IT specialists to perform

1. Company has a governance process on pany engag p P
X " : ! . overwatch functions over the IT systems of the Company
IT issues including disruption, cyber . . . . .
: . ; and its affiliates for any disruption, cyber security, and

security, and disaster recovery, to ensure Compliant

disaster recovery, and these specialists ensure that all key
risks are identified, managed and reported to the Chairman

of and for the Board.

Recommendation 12.3

“1. Company has a qualified Chief Audit
Executive (CAE) appointed by the
Board.”

Non-Compliant

The Company is still in the process of selecting a qualified
CAE following the resignation of the previous CAE.

“2. CAE oversees and is responsible for the
internal audit activity of the organization,

The New Manual on Corporate Governance, accessible

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

and monitor key risk exposures.”

. . Y : Compliant Article 12.3: the “CAE oversees and is responsible for the
including that portion that is outsourced S g . .
; : S Company’s internal audit activity, including — if any - that
to a third party service provider. . : : . R
portion that is outsourced to a third party service provider.
“3. In case of a fully outsourced internal
e ; The New Manual on Corporate Governance, accessible
audit activity, a qualified independent S
i : through www.acr.com.ph/corp governance.php, provides in
executive or senior management . . = 5 .
; ; . Compliant Article 12.3: “In case of a fully outsourced internal audit
personnel is assigned the responsibility DA . :
. activity, senior management personnel should be responsible
for managing the fully outsourced : : St
; : i for managing the said activity.
internal audit activity.
Recommendation 12.4
The New Manual on Corporate Governance, accessible
w ‘ through www.acr.com.ph/corp governance.php, provides in
1. Company has a separate risk . ey T : i
. . . . Article 12.4: “Subject to its size, risk profile and complexity
management function to identify, assess Compliant

of operations, the Board may establish a separate risk
management function to identify, assess and monitor key risk
exposures’.

Supplement to Recommendation 12.4
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

=

Company seeks external technical

If, in the Board’s view, certain risks need to be evaluated and
then managed by specialists, the Company will seek external

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

support in risk management when such Compliant : i e Lo
; . . 3 technical support in risk identification and management
competence is not available internally. ; ¥ .
when such competence is not available internally.
Recommendation 12.5
“1. In managing the company’s Risk ;
i The New Manual on Corporate Governance, accessible
Management System, the company has a e h h des i
Chief Risk Officer (CRO), who is the through www.acr.com.ph/corp governance.php, provides in
? : D Article 12.5: “Subject to its size, risk profile and complexity
ultimate champion of Enterprise Risk ; 3 ; ; R
i Compliant of operations, the Board, in managing the Company’s risks,
Management (ERM). - s ? A
« : may appoint a chief risk officer, who is the ultimate
2. CRO has adequate authority, stature, : 2
. champion of ERM and has adequate authonty, stature,
resources and support to fulfill his/her : : i
fhgmne resources and support to fulfill his/her responsibilities
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 Compliant 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 shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of their rights.”

Recommendation 13.1

voting mechanisms such as

“1. Board ensures that basic shareholder As provided in the New Manual on Corporate Governance,
rights are disclosed in the Manual on Compliant accessible through www.acr.com.ph/corp governance.php,
Corporate Governance.” the Company discloses therein rights of its shareholders.

“2. Board ensures that basic shareholder As provided in the New Manual on Corporate Governance,
rights are disclosed on the company’s Compliant accessible through www.acr.com.ph/corp governance.php,
website.” the Company discloses therein rights of its shareholders.

Supplement to Recommendation 13.1

1. Company’s co,r,nmon share has one vote Comiiliant
for one share.

“2. Board ensures that all shareholders of These are provided for by the Revised Corporation Code,
the same class are treated equally with : and the Company’s articles of incorporation, as amended,

e e Compliant : ) ;
respect to voting rights, subscription 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 "

) 7 i Compliant
efficient voting system.
“4. Board has an effective shareholder : The Board has an effective shareholder voting mechanisms
Compliant

by complying with the Revised Corporation Code, and other
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academic qualifications, date of first
appointment, experience, and
directorships in other listed
companies)

Form 20-1IS, and is therefore accompanied by the following
information: (a) the profiles of Directors; (b) the Auditors
seeking re-appointment; and (c) the proxy documents.

: : Compliant/Non AL : i
Recommended CG Practice/Policy e laat : ‘ Additional Information Explanation
supermajority or “majority of minority™ applicable laws in accessible through www.sec.gov.ph /laws-
requirements to protect minority rules-and-regulations/legislation /.
shareholders against actions of
controlling shareholders.”
o P r il allonre dharebilders iealla As se.t forth in the Revised Corporation Code, if ever duly
. ; : . and timely requested to do so, the Board would allow
special shareholders’ meeting and submit . 4 3 :
: . Compliant shareholders to call a special shareholders’ meeting and
a proposal for consideration or agenda : : ; 5
: : i submit a proposal for consideration or an agenda item at the
item at the AGM or special meeting. : =
annual or special meeting,
As found in 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 clearly
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 Coritiiiai www.acr.com.ph/, the Company has a transparent and
dividend policy.” ompran specific dividend policy, which it disclosed to the public via
its website.
Optional Recommendation 13.1
i / ; As found in the disclosures and filings accessible through
1. Company appoints an independent party ?
: ; www.act.com.ph/, when necessary, the Company appoints
to count and/or validate the votes at the Compliant 5 :
J 5 o oo an independent party to count and validate the votes at the
Annual Shareholders’” Meeting, 3 ) :
Annual Shareholders’ Meeting.
Recommendation 13.2
“1. Board encourages active shareholder
participation by sending the Notice of As set forth in www.acr.com.ph/disclosure.php, on March
Annual and Special Shareholders’ C liant 14, 2024 the Company disclosed that the annual
Meeting with sufficient and relevant R shareholders’ meeting will be held on May 30, 2024, and
information at least 28 days before the further sent out the IS by as May 6, 2024.
meeting.”
Supplement to Recommendation 13.2
“1. Company’s Notice of Annual
Stockholders” Meeting contains the As set forth in the documents accessible through
following information: www.acr.com.ph/disclosure.php, the Company’s Notice of
a. The profiles of directors (i.e., age, Comigliant the Annual Stockholders’ Meeting is contained in its SEC
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Compliant/Non

“2. The alternative dispute mechanism is
included in the company’s Manual on
Corporate Governance.”

arbitrators, with the shareholder nominating one (1)
arbitrator and the Company nominating another arbitrator.
The two (2) arbitrators so chosen shall nominate 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 2
presiding arbitrator, the chairman of the PDRCI shall make

Recommended CG Practice/Policy Conpln: Additional Information Explanation
b. Auditors seeking appointment/re-
appointment
c. Proxy documents.”
Optional Recommendation 13.2
“1.C { : As set forth in the documents accessible through
. Company provides rationale for the 3 s :
; i g www.acr.com.ph/disclosure.php, the Company’s Notice of
agenda items for the annual stockholders Compliant 3 : : . 5
PRy the Ann.ual Stock.holdcx"s Mcepng provides rationale for the
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.act.com.ph/, the Company makes the approved
the company website within five Compliant 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 Coniiliit 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
“1. 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 provides in Article13.3: “At the shareholder’s option, the
disputes in an amicable and effective sharcholder may refer his/her dispute with the Company to
manner.” 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 is
Compliant commenced. The arbitral tribunal shall consist of three (3)
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“2. TRO is 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 Co_l-él;]:na;ﬁiz e Additional Information Fxplanation
such appointments(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 (TRO) to ensure constant in www.acr.com.ph/corp governance.php, 13.4, “Subject to
engagement with its shareholders.” Gompliant 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

‘The Company complies with the regulations imposing
a minimum public float, which has not yet reached
30%. Nonetheless, the Company is committed to
Principle 13, which is still being achieved even if the
float is within the percentage of current regulations but

below 30%.

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

“1. Board identifies the company’s various
stakeholders and promotes cooperation

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

programs to provide a mechanism on

b i i : : : :
Sl e e o complexity of operations, the Board shall identify the
creating wealth, growth and 2 : = ¢ :
e T Company’s various Stakeholders and cooperate with them to
sustainability. R Ty 2
create wealth, growth and sustainability.
Recommendation 14.2
: o M 7 i
«1. Boatd establishes cleac policies and : The New Manual on Corporate Governance, accessiblt.a .
Compliant through www.acr.com.ph/c overnance.php, provides in

14.2: “Subject to the Company’s size, risk profile and
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Recommended CG Practice/ P:o,licy.

Compliant/Non
-Compliant

Additional Information

Explanation

the fair treatment and protection of
stakeholders.”

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/c overnance.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 is 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 is 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
nominate 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

“1. Company does not seek any exemption
from the application of a law, rule or
regulation especially when it refers to a
corporate governance issue. If an
exemption was sought, the company
discloses the reason for such action, as
well as presents the specific steps being
taken to finally comply with the
applicable law, rule or regulation.”

Compliant

The Company does not seek any exemption from the
application of a law, rule or regulation. If it does seek an
exemption from corporate governance recommendation, the
Company discloses the reason for such action, and presents
— if applicable - the specific steps to finally comply with the
corporate governance recommendation.

“2. Company respects intellectual property
rights.”

Compliant

Since the laws protect intellectual property rights, the
Company respects such intellectual property rights.
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Recommended CG Practice/Policy C°$§1;a§§ﬁ°“ Additional Information Explanation
“ Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company’s goals and participate in its corporate governance
processes.”
Recommendation 15.1
The New Manual on Corporate Governance, accessible
“1. Board establishes policies, programs and through www.acr.com.ph/corp governance.php, provides in
procedures that encourage employees to 15.1: “Subject to the Company’s size, risk profile and
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 in 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 T AT o ;
; 15.1: “Subject to the Company’s size, risk profile, and
policy that accounts for the performance . . . .
Compliant complexity of operations, the Board will formulate a
of the company beyond short-term . :
‘ 4 reward/compensation policy that accounts for the
financial measures. :
performance of the company beyond short-term financial
measures.”
43, Gompay has polisieswnd practeson The CDmP?nY s policies gnd practices on health, safety and
health. safety and welfare of it c Mot welfare of its employees, if any, are accessible through
? ’t’y welkare ot Pl www.acr.com.ph/company policy.php, in the Health, Safety
employees. ) .
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.” training and development of its employees, if any.
Recommendation 15.2
L foai;i:z;s thetton: Zﬁi rgakej A Z.tandﬂ The Board adopted an anti-corruption policy and program in
& NPT pratiices 1 ARRDUREA Compliant its Code of Business Conduct and Ethics, thereby setting the
£ 0 SDEfton UGy SAd POE BN tone and making a stand against corrupt practices
Code of Conduct.” g g Pty )
Through the Group’s Human Resources Department, the
3. Boasd disseminates the policy and Boa.rd dissemi.nates its Code of Business Conduct and
ogram to employees across the Ethits, actessible theotgh
progrunt ¥ Pt Compliant www.acr.com.ph/code business conduct. php, to
organization through trainings to embed " fthe G b b traini : bed
thierii fithe Company’s criltre s employees ot the Group through training sessions to embe
’ 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 stringent policies and
& 5 Compliant . i
policies and procedures on curbing and procedures, accessible through www.acr.com.ph/company
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Recommended CG Practice/ Policy

Compliant/Non
-Compliant

Additional Information

Explanation

penalizing employee involvement in
offering, paying and receiving bribes.”

policy.php, on curbing and penalizing employee involved in
offering, paying and receiving bribes.

Recommendation 15.3

“1. Board establishes a suitable framework
for whistleblowing that allows employees

The Whistle Blowing policy, accessible through
www.acr.com.ph/company policy.php, established a suitable

framework.”

to freely communicate their concerns Compliant framework for whistleblowing that allows employees to
about illegal or unethical practices, freely communicate their concerns about illegal or unethical
without fear of retaliation.” practices, without fear of retaliation.
“2. 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 have direct access to an independent Compliant ; .
. framework for whistleblowing that allows employees to have
member of the Board or a unit created ; .
. . \ direct access to an independent member of the Board or a
to handle whistleblowing concerns. . . :
= - unit created to handle whistleblowing concerns, and
3. Board supervises and ensures the 2
% : ; supervises and ensures the enforcement of the
enforcement of the whistleblowing Compliant

whistleblowing framework.

portive 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

The New Manual on Corporate Governance, provides in
Article 16.1, “The Company recognizes the interdependence

it operates.”

selationship that allows the company to Compliant of bt.lsines.s and society, and promotes a mutuglly begeﬁcial
it it bsineas, while ohtebuting 1o rela.lnorlsmp. tha't allows the Company to grow its Eusmcss
the advincemencof the sodeny bt while contributing to the advancement of society.
operates.”
Optional Principle 16
The Company ensures that its value chain is environmentally
“1. Company ensures that its value chain is friendly or is consistent with promoting sustainable
environmentally friendly or is consistent Gt 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
%, Gomipiay st et o st interact positivel.y with the commurxitjcs in which t{ley.
positively with the communities in which Compliant SPEfite by REune On0 e Culaghny s Cutporiie Shdlal

Responsibility programs in such communities through the
Alcantara Foundation, accessible through

www.acr.com.ph/investor sub b.php.
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Paranaque City, :2 4 APR 2“:25 .

e =

Nicasio I. Alcantara
Chairman of the Board, President, and Chief
Executive Officer

1D
Thomas G. AqQuino
Independent Director

Jose Ben R.
Independent Director
SUBSCRIBED AND SWORN to before me on this 2 4 APR 2025 at Paranaque City, affiants having exhibited to me competent evidence of their
respective identity consisting of the following, with their respective photograph and signature.
Name ID Type &/or N° Issuer Name ID Type &/or Ne Issuer
Nicasio I. Alcantara Passport N° P9170862B  DFA Manila/3-15-2022 Jose Ben R. Laraya TIN 137981006 BIR
Jacinto C. Gavino, Jr. TIN 123-104-984 BIR Ana Maria A. Katighak-Lim ~ Passport No. P7145377B  DFA Manila/7-7-2021
TIN 121905565 BIR Jonathan F. Jimenez TIN 154892623 BIR

Thomas G. Aquino
‘\\\\\\\\\
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