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Alsons Insurance and Reinsurance Brokers Corporation
2024 Annual Corporate Governance Report

“l. The Board is composed of directors
with a collective working knowledge,
experience or expertise that is
relevant to  the  company’s
industry/sector.”

« Principle 1: The company should be headed by a competent, working boarcl to foster the long—term success and sustamabj.htiz of the corporatton in a manner consistent

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

Compliant

“2.Board has an appropriate mix of
competence and expertise”

Compliant

“3. Directors remain qualified for their

positions individually and
collectively, to enable them to fulfill
their roles and responsibilities and
respond to the needs of the
organization.”

“1. Board 1s composed of a majority of
non- executive directors.

Charter or Manual on Corporate

“.rnpan rovides oar kst

Compliant

Compliant

Annex “1,” attached to this Repott, contains the
following information on the Company’s Board,
and shows:

1. The academic qualifications, industry knowledge,
professional experience, expertise and relevant
trainings of the directors; and

2.The qualification standards for directors to
facilitate the selection of potential nominees and
to serve as benchmark for the evaluation of its
performance

Of the Company’s nine (9) Directors, as listed in
Annex “1”, only two (2) — a minority — are
“executive directors,” ie. (1) the Chairman &
President, and (2) the Executive Vice President &
Treasuter.

The Company’s New Manual on Corporate

Govémance & policy on teining of Compliant | Governance (the “Manual”)1 provides that, the
dibediors > Company “adopts a policy of training new and first
2. Company provides i its Board time Directors and providing them with an
Charter ot Manual on Corporate . orientation program. The Company will provide
: . Compliant relevant annual continuing training for all its
Governance an orientation program Diteoe
for first time directors.” Hectors”
“3. Company has relevant annual Compliant Annually, the Company’s Directors all attend a

The Company’s New Manual on Corporate Governance is available in its website and be accessed through the following link: http:/ / aibe.alcantaragroup.com/AIRBC_New_Manual_on_( ‘orporate_Governance.pdf.
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continuing training for all directors.”

“1. Board has a policy on board
diversity.”

“I. Board is assisted in its duties by a

Compliant

seminar on Corporate Governance. The Directors
attended the seminar conducted by the Center for
Global Best Practices last 14 November 2024.

“The Company s Board D1vers1ty Pokcy, attached as
Annex “A” to its Manual, shows the Company has a
policy on, and discloses, measurable objectives for
implementing its board diversity, and reports on
progress in achieving its objectives.

Incorporation and By-Laws, as amended, and its

) ) . Compliant GISs, the Board regularly appoints a Corporate
Copusae Secretgy Secretary who assists the Board. Atty. Jonathan F.
Jimenez currently serves as the Corporate Secretary.
“2. Corporate Secretaty is a separate
individual from the Compliance Compliant | As disclosed in the Company’s GIS, the Corporate
Officer.” Secretary is neither a Director nor the Compliance
“3. Corporate Secretary is not a member : Officer of the Company.
of the Board of Ditectors.” Cosmpliant
The Corporate Secretary regularly attends the
4. Corporate Secretary attends Compliant Company’s annual training programs. He attended

training/s on cotporate governance.”

- “IBoard 1sass1sted by a Comphance

the seminar conducted by the Center for Global
Best Practices last 14 November 2024.

forth in the CompanysManual

Officer.” Compliance Officer assists the Board, and has a
“2. Compliance Officer has a rank of rank equivalent to the position of a Senior Vice
Vice President or an equivalent Compli President, with adequate stature and authority in the
position with adequate stature and A Company, but is not a Director. Ms. Cornelia P.
authority in the corporation.” Saldivar  currently serves as the Company’s
“3. Compliance Officer is not a member Compliant Compliance Officer concurrently with her role as

of the board.” p Finance and Admin Manager.
. Crrlians Officer e . The Corfxpliance Ofﬁf:er regularly attends the
Compliant Company’s annual training programs. He attended

training/s on corporate governance.”

the seminar conducted by the Center for Global

(8]
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Best Practlces last 14 November ”024 .

pronouncements and

1

basis, in good faith, with due
diligence and care, and in the best
interest of the company.”

“l. Board oversees the development,
review and approval of the
company’s business objectives and
strategy.”

“2. Board oversees and monitors the
implementation of the company’s
business objectives and strategy in
order to sustain the company’s long-
term viability and streng

Board ensures and adopts an
effective succession planning
program for directors, key officers
and management.”

“2. Board adopts a policy on the
retirement for directors and key
officers.”

policy specifying the relationship
between remuneration and
performance of key officers and
board members.”

Compliant

Compliant

‘. Board formulates and SRt

Compliant

« Pi:i_hc1ple 2 The ﬁducxaryrroles responsibﬂmes and accountabxhttes of the Board as prov1ded under the law the cornpanys artlcles and by laws, and other legal
rdelines should be clearly made known to all directors as well as to stockholders and other stakeholders.”

| As set forth in the Company s Manualaswe]las in |

its filings, and disclosures, the Board acts on a fully
informed basis, in good faith, with due diligence
and care, and in the best interest of the Company.

As set forth in the Company’s Manual, as well as in

its filings, and disclosures, the Board oversees
and/or  monitors the development, review,
approval, and implementation of the Company’s
business objectives and strategy.

| The Board is headed by a competent and quahﬁed

Chairman, Mr. Nicasio I. Alcantara.

The Companys Manual prov1des that the “Board
shall ensure, and adopt, an effective succession
planning program for Directors, key officers and
Management, and shall formulate a policy on the
retirement for Directors and key officers,” subject
to the Company’s size, risk profile, and complexity
of operations.

| As set forth in the Cpany’s Mana the Board |

has a policy tying remuneration of key officers with
the performance of the Company, leading to the
improvement of the Company’s long-term interests.
The non-executive Directors are not employees of
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7,

“2. Board aligns the remuneration of key the Company, and their remuneration consists

officers and board members with solely of fixed per diems. Thus, Directors do not
long-term interests of the company.” participate in discussions or deliberations involving
“3. Directors do not partticipate in their own remuneration.

discussions or deliberations involving
his/her own remuneration.”

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

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

“3. Board nomination and election

policy includes how the company

accepts nominations from minortity

shareholders.” , o . .
4. Board nomination and election The Company’s Nomination and Election Policy

: - includes how the Company accepts nominations
policy includes how the board o ey P .
. ; . i from minority shareholders; how the Board reviews
reviews nominated candidates. . .
— e . nominated candidates; an assessment of the
5. Board nomination and election . . ; ;
y L Compliant | effectiveness of the Board’s processes in the
policy includes an assessment of the - : :
% s nomination, election or replacement of a director;
effectiveness  of  the  Board’s

bR B ohihaei: dleckiom and a process for identifying the quality of directors
Et N ——— director,” that is aligned with the strategic direction of the

- s C ‘

“6. Board has a process for identifying SRR
the quality of directors that is aligned
with the strategic direction of the

The Company’s formal and transparent Nomination
and Election Policy is attached as Annex “B” to the
Company’s Manual.

“I. Board has overall responsibility in | | The Company’s Related Party Transaction Policy is |
ensuring that there is a group-wide attached as Annex “C” to its Company’s Manual. Tt
policy and system governing related s “group-wide”, and it governs RPTSs, and other

. Compliant ; ; ’
party transactions (RPTs) and other P unusual or infrequently occurring transactions,
unusual or infrequently occutring which includes a proper teview, and approval of
transactions.” materials RPTs, which guarantees fairness and
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Recoended G «Pratuce/ P ) {.'"-’Y

o Explanation

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

“l. Board is primarily responsible for
approving  the  selecion  of
Management led by the Chief
Executive Officer (CEO) and the

transparency of the transactions.

| The Board nnmediately after their own electlon
elects/appoints/designates the officers of the
Company, including, but not limited to, the
President and Chief Executive Officer, the

(Chief  Risk Officer, Chief

Comphance Officer and Chief Audit

s Bomd
performance management
framework  that  ensures  that
Management, including the Chief
Executive Officer performance is at
par with the standards set by the
Board and Senior Management.”

estab].tshes “an effectlve

“2. Board establishes an effective
petrformance management

Compliant

rads abihe olis sl o Compliant E?cecut_ive Vice President, the Treasurer, the Chi(?f
Cher R Ot Chief Financial O.fﬁcer, tlhe Corpgratg SecretaFy, and,. if
Grmfiliance CIfies wnd Ci'ﬁe £ Audit any, the Chief Agdlt Execunve.m compliance with
Executive)” Sec. 24 of Revised Corporation Code and the
Manual.
z'izzzging Pﬁzarﬂlegﬁ;j:ie fzt. The Board complies with Sec. 22 of the Revised
Marapemens led’ By - the. Ehist Corpogatlon dee rlmd the ‘Manual in that unless
Bccutive: Offices (CHD) s tha . othemse provided in the said Code, the Board: (1)
N S L B Compliant | exercises all corporate powers; (2) conducts all

business; and (3) holds all propetty of the Company.
Thus, the Board is ultimately tesponsible for
assessing the performance of all Company officers.

As set forth in the Company’s Manual, the Board
ensures that the performance by the members of its
Management, including that of the Chief Executive
Officer and other personnel, is at part with the
standards set by the Board.
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ReceendedCGPmctlce/P@hcy .

g Explﬁnaﬁon

framework  that  ensures  that
personnel’s performance is at par
with the standards set by the Board
and Senior Management.”

internal control system is in place.”

“1. Board oversees that an appropriate

“2.The internal control system includes
a mechanism for monitoring and

As set forth in the Company’s Manual, the Board
‘shall establish an appropriate Internal control
system, set up a mechanism for monitoring and

responsibilities and accountabilities
in carrying out its fiduciary role.”

managin otential  conflict of | Compliant ; ; ; g
: she P p managing potential conflicts of interest of
interest  of  the Management, ;
L Management, Directors, and shareholders, and
members and shareholders. - \ "
= : approve the internal audit charter.
3. Board approves the Internal Audit :
Charter.”
Recommendation 2.11
The Board complies with Section 22 of the Revised
Cotporation Code and the Manual, in that unless
» otherwise provided therein, the Board: (1) exercises
1. Board oversees that the company has ~
; ; : all corporate powers; (2) conducts all business; and
in place a sound enterprise risk
(3) holds all property of the Company. Thus, the
management (ERM) framework to . : , :
S ; : : Board is ultimately responsible for overseeing an
effectively identify, monitor, assess e ; .
, S enterprise risk management framework, which will
and manage key business risks. : : : .
; identify some of the risks to which the Company
Compliant ; s
and its subsidiaries are exposed, and the measures
to manage each of such risks.
“2.The risk management framework
guides the Board in identifying The said ERM framework also guides the Board in
units/business lines and enterprise- identifying units/business lines and enterprise-level
level risk exposures, as well as the risk exposures, and assists the Board in assessing
effectiveness of risk management the effectiveness of its risk management strategies.
strategies.”
Recommendation 2.12
“1. Board has a Board Charter that The Company’s Manual provide that, “The Board
formalizes and clearly states its roles, : shall formulate its charter that: (i) clearly states its
Compliant

roles, responsibilities and accountabilities in carrying
out its fiduciary duties; (ii) serves as a guide in the
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Recommended CG Practice/Policy

Additional Information

- Explanation

“2. Board Charter setves as a guide to
the directors in the performance of
their functions.”

“3. Board Charter is publicly available
and posted on the company’s

pétformance of the Board’s functions; (i) is
publicly available; and, (iv) to the extent possible, is
posted on the Company’s website.”

website.”

mimendatiot

that focus on specific board
functions to aid in the optimal
performance of its roles and
responsibilities.”

Board  establishes an
Committee to enhance its oversight
capability over the company’s

“l. Board establishes board committees

“ Principle 3: 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

The Board has established various committees
(audit, executive, management) that focus on
specific board functions to aid in the optimal

performance of its roles and responsibilities.

(jointly functioning as the Company’s RPT and
BRO committee) to enhance its oversight capability

publicly available Committee Charter.”

Committee is not the Chairman of

financial reporting, internal control Compliant over the company’s financial reporting, internal
iy 2 . p pany P &
system, internal and external audit control  system, internal and external audit
processes, and compliance with processes, and compliance with applicable laws and
applicable laws and regulations.” regulations
KC’) o 14 =
= ]iifn;g:nzg;i;;;;:}}?osqef alcl.)é:; The Company’s Audit Committee is composed of
2 " i L
non-executive directors, the majority Compliant iy (‘.') mc‘lependent .d.trectiors g L
of whom, including the Chairmat is executive director. It is chaited by Mr. Ramon T.
indepes d:ant 5 Diokno, an Independent Director.
“3. Allth b f th i . .
T i In:(:ivzr;t 7 1?3;;1;1::;? All the members of the Audit Committee have
knowledge, skills, and/or experiencf,: Cosmliant relevant background, knowledge, skills, and/or
o ke ate;;s of ;ccounting Sudifing experience in the areas of accounting, auditing and
and finance.” fmance,
“4. The Chairman of the Audit Complint The Chairman of the Audit Committee neither is

the Chairman of the Board nor is he the Chairman
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 Recommended CG Practice/Policy | 0P 10/

Explanation

the Board ot of other“

committee.”

any

“l. Board establishes a Corporate
Governance Committee tasked to

RPT, and BRO committee.

of any other Committee outside the joint Audit,

assist the Board in the performance The Board has established its Executive and
of its  corporate  governance : Cotporate Governance Committee to, among
eV ; : Compliant : ’ :
responsibilities, including  the others, assist the Board in the performance of its
functions  that were formetly corporate governance responsibilities.
assigned to a Nomination and
Remuneration Committee.”
Since the Corporate Governance Committee is also
« - : the Executive Committee, only one (1) of the
2. Corporate Governance Committee is : : : ; 3
independent directors sits therein. Nonetheless,
composed of at least three members, Non- S . i ;
R : Principle 3 and Recommendation 3.3 are still being
majority of whom should be Compliant : : ; : s
. ; 35 achieved overall since the said Committee continues
independent directors. _ ; AR
to assist the Board in petforming its corporate
governance responsibilities.
Since the Corporate Governance Committee is also
the Executive Committee, its head is the Chairman of
“3. Chairman of the Corporate o the Board, and is not an Independent Director.
Governance Committee is an Chmliat Nonetheless, Principle 3 and Recommendation 3.3

independent director.”

“l. Board establishes a separate Board
Risk Oversight Committee (BROC)
that should be responsible for the

shall establish “a separate tisk oversight committee
that shall be responsible for the oversight of the
Company’s ERM system to ensure its functionality

are still being achieved overall since the said
Committee continues to assist the Board in
performing its corporate governance responsibilities.

oviersight of 4 compiiiy's Entespiise Compliant and f:ffectiveness.”' Cutrgntly, the Board has
Rizk Miheaneniinnt ostern ot dadre established the Audit Committee as the Audit, R__tsk
its Punctiomaliey snfl effbsiversss Management, and Related Party Transaction
Committee, which is responsible for, among others,

the oversight of a Company’s ERM system.
“2. BROC is composed of at least three Compliant The Committee is composed of two (2)
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Biggemmendéd" A,;Practtce/Pah;:y 7 _ | Infors e Explanation
members, the ma]orlty of whom independent directors and one (l) non-executive

should be independent directors, director. It is chaired by Mr. Ramon T. Diokno, an

including the Chairman.” Independent Director.

The Chairman of the committee neither is the
Chairman of the Board nor is he the Chaitman of
any other Committee outside the joint Audit, RPT,
and BROC committee.

“3. The Chairman of the BROC is not
the Chairman of the Board or of any Compliant
other committee.”

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

All the members of the Committee possess relevant
Compliant | thorough knowledge and experience on risk and
risk management.

“1l. Board estabhsheq a Related Party
Transactions (RPT) Committee,
which is tasked with reviewing all Compliant
material related party transactions of
the company.”

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

Chairman.”

The Board has established the Audit Committee as

the Audit, Risk Management, and Related Party
Transaction Committee, which is tasked with
teviewing all RPTs of the Company.

The Committee is composed of two (2)
independent directors and one (1) non-executive
director. It is chaired by Mr. Ramon T. Diokno, an
Independent Director.

estabhshed committees have a
Committee Charter stating in plain
terms their respective purposes,
memberships, structures, operations,
reporting process, resources and
other relevant information.” Compliant

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

The Manual ensures that each established
committee shall have a charter stating in plain terms
the committee’s putpose, membership, structure,
operation, reporting process, resources, standards
for evaluating the performance of the committee,
and other relevant information, which charter shall,
once approved and to the most practicable extent,
shall be uploaded in the Company’s website.

“3. Committee Charters were fully
d15closed on the company' s website.”

“Prmmple 4 To show fu]] commitment to the company, thé directors should devote the time and attention necessary Lo propetly and effectively perform their duties and
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“1. The Dl.rectors attends and actlvely
participate in all meetings of the
Board, Committees and shareholders

The Directors attend and actively participate in all
meetings of the Board, Committees and

in  person or through tele- Compliant | shareholders in person or through teleconferencing
/videoconferencing conducted in or videoconferencing conducted in accordance with
accordance with the rules and the rules and regulations of the Commission
regulations of the Commission.”
Management is required to provide members of the
“2. The directors review meeting Board and Committee materials for their meeting
materials  for all  Board and Compliant on the Monday of the week preceding the meeting,
Committee meetings.” to allow the Directors to review meeting materials
for all Board and Committee meetings.
<« p -
? The. inECE ?Sk t.he i The Directors actively ask the necessaty questions,
questions or seeck clarifications and . b ; Ty
Compliant or seek clarifications and explanations, during the

explanations during the Board and
Committee meetings.”

#1. Non-executive
concurrently serve to a maximum of
five Insurance Commission
Regulated Entities (ICREs) and
publicly-listed companies to ensure
that they have sufficient time to fully
prepare  for meetings, challenge
Management’s proposals/views, and
oversee the long-term strategy of the

23

company.

board where he/she is an incumbent

directors

Compliant

Board and Committee meetings.

If non-executive Directors concurrently serve in
publicly-listed companies, none of such companies
exceed five in number.

The Dj.tectors ‘have undertaken to nonfytheBoard -

if there is any change about to occur in his

director ~ before  accepting a qualifications, including the acceptance of a
duectorshig in another company directorship in another company.
i m.n’l;x sﬂ“aﬁ!ﬁ!&gjfwﬂ@%e < ,\,4 vE

' “Prmmple 5: The Board should endeavor to exercise ob]ecttve and independent judgment on Lall corpo1ate affalrs

10




Alsons Insurance and Reinsurance Brokers Corporation —Annual Corporate Governance Report

twenty percent (20%) independent
directors.”

all the qualifications and none of the
disqualifications  to  hold  the
_positions.”

a cumulative term of nine years.

As far as Insurance Companies are
concerned, the foregoing term limit
shall be reckoned from 02 January
2015 while the reckoning date for the
Pre-Need Companies and FHealth
Maintenance Organizations shall be
from 21 September 2016.

For other covered entities, all
previous terms served by existing
Independent Directors prior to the
effectivity of this Circular shall not
be included in the application of the
term limit prescribed in this item.”

- The independent directors possess

“1. The ndpendent directors serve for |

Compliant

is equivalent to twen

The Independent Ditector possesses all the

hold the position.

Of the nine (9) seats in the Companies’ Boatrd of
Directors, two (2) are Independent Directors which
-two percent (22%).

qualifications and none of the disqualifications to

As the Company is a regulated by the Insurance
Commission as an Insurance Broker, the reckoning
period for the computation of the 9-year term is
from the effectivity of Circular Letter No. 2018-36.
Thus, the terms of the 2 Independent Directors are
stll within the prescribed 9-year term.

“2. The company bars an independent
director from serving in such
capacity after the term limit of nine
years.”

Compliant

With the Commission imposing this prohibition,
the Company will also impose the same.

“3. In the instance that the company
retains an independent director in
the same capacity after nine years,
the board submits to the Insurance
Commission a  formal written
Justification and seeks shareholders’
approval  during  the  annual

Compliant

If, upon reaching the prescribed term limit, the
Company retains its lead Independent Director in
the same capacity, then the Board will decide
whether to elect a new Independent Director, or
provide meritorious justification, and seeks
shareholders’ approval during the annual
shareholders’ meeting to retain its lead Independent

11
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shareholders” meeting.

Board and Chief Executive Officer
are held by sepatate individuals.”

. The posons of Chairman of the |

Compliant

Director.

' Mt. Nicasi lcantara is the Chairman of the
Board, and Mr. Marco Angelo C. Alcantara is the
President and CEO.

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

defined responsibilities.”

. If the Chairman of the Board is not
an independent director, or where
the roles of the Chairman and CEO
are being held by one person, the
board should designate a lead
director among the independent

directors.”

functions, without any executive
directors present to ensure that
proper checks and balances are in

1. The non-executive directors (NEDs)
have separate periodic meetings with
the external auditor and heads of the
internal audit, compliance and risk

Compliant

Compliant

Directors with material interest in a

transaction affecting the corporation
should abstain from taking part in
the deliberations for the same.”

Compliant

Compliant

place within the corporation.”
“2. The meetings are chaited by the lead
independent director.”

The responsibilities of the President and Chief
Executive Officer are cleatly defined in the Revised
Corporation Code, the Company's articles, and by-
laws, and the Manual, and these are different from

the responsibilities of the Chairman of the Board.

Mr. Ramon T. Diokno the lead

Independent Director.

serves  as

The Company strictly complies with Sec. 32
Revised Corporation Code which governs dealings
by Directors, if any, with the Company.

The Manual ensures that the NEDs have “separate
periodic meetings with the external auditor, and
with the heads of the internal audit, compliance, and
risk functions, without any executive present. The
lead Independent Director chairs such meetings.

of the

5

bo i o

B = s

s

w“i’rinciple (;: -The “b‘est ;ne;sure‘ -of ﬂw

Board’s effec

Do £l e e o £z udly
tiveness is through an ass

essment process. The Board

should regularly carry out evaluations to appraise its

12
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T

assessment of its performance as a
whole.”

“1. Board conducts an annual

“2. The performance of the Chairman is
assessment annually by the Board.”

“3. The performance of the individual
member of the Board is assessed
annually by the Board.”

“4. The performance of each committee
is assessed annually by the Board.”

“5. Every three years, the assessments
are supported by an external
facilitator.”

“1. Board has in place a system that
provides, at the minimum, criteria
and process to determine the
performance of the Board, individual
directors and committees.”

“2. The system allows for a feedback
mechanism from the sharehplders.f’

Compliant

Compliant

The Manual ensures that, whenever possible, the
Board shall conduct an annual assessment of: (i) its
performance as a whole; (i) the performance of the
Chair; and (iif) the performance of each committee,
and that every three years, an external facilitator is
engaged to support such assessments.

criteria and processes to assess its performance and
that of individual Directors and committees, and
allows for a feedback mechanism from the
sharcholders. This system consists a thorough
review of the Company's performance at every
rneetlng of the Board or management comrmttee

“1 Board adopts a Code of Busmess
Conduct and Ethics, which provide
standards for professional and ethical

The Companys Code of Business and Ethics is
attached as Annex “2” hereto and provides
standards for professional and ethical behavior. It

and employees.”

behavior, as well as articulate Compliant ;
also articulates acceptable and unacceptable conduct
acceptable and unacceptable conduct iy .
W and practices in internal and external dealings of the
and practices in internal and external Cistia
dealings of the company.” &
“2. The Code is properly disseminated The Board properly disseminated the Code of
to the Board, senior management Compliant | Business Conduct and Ethics to senior management

and employees, and made available online.

13
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ompliant

e Explanmon

“3.. Thé Code is disclbsed and. ma&é
available to the public through the
company website.”

“1. Board
efficient implementation and
monitoring of compliance with the

Code of Business Conduct and
Ethics.”

Compliant

ensures the proper and

The Board ensures the proper and efficient
implementation and monitoring of compliance with
the Code of Business Conduct and Ethics through
the internal auditors.

“2. Board ensures the proper and

efficient implementation and
monitoring  of compliance with

Compliant

The Board ensures the proper and efficient
implementation and monitoring of compliance with
company internal policies through the internal

company internal policies.”

auditors.

expectations.”

“l. Board  establishes
disclosure policies and procedures to
ensure a comprehensive, accurate,
reliable and  timely report to
shareholders and other stakeholders
that gives a fair and complete picture
of a company’s financial condition,
results and business operations.”

1. Board fully discloses all relevant and
material information on individual
board members to evaluate their
experience and qualifications, and

assess any potential conflicts of

interest that might affect their
judgment.”

“2. Board fully discloses all relevant and
material  information on  key

executives to evaluate their

corporate

Compliant

Compliant

.“PIrincip]'e 8 The company should establish -co‘rpor.zlt.e- disclosure poﬁéiés andrl.).ro-(;ed.ur.es that are p.racﬂ.cal and in accordance with best practices and regulatory

The Manual ensures that the Company complies
with the applicable disclosure policies and
procedures by the Commission to ensure a
comprehensive, accurate, reliable and timely report
to shareholders and other Stakeholders that gives a
fair and complete picture of a Company’s financial
condition and business opetations.

The Manual ensures that the Company complies
with  the applicable disclosure policies and
procedures by the Commission to fully disclose all
relevant and material information on individual
Directors and Officers to evaluate their expetience
and qualifications, and assess any potential conflicts
of interest that might affect their judgment.”

14
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experience and qualifications, and
assess any potential conflicts of
interest that might affect their

endedhiOGD

) Explmaﬁon

i tion .4 i
1. Company provides a clear disclosure
of its policies and procedure for
setting Board remuneration,
including the level and mix of the
same in the Annual Corporate
Governance Report consistent with

ASEAN  Corporate  Governance The Manual ensures that the Company, to the
Scorecard (ACGS) and the Revised extent possible, complies with the applicable
Corporate Code.” T disclosure policies and procedures by the
“2. Company provides a clear disclosure p Commission to clearly disclose its policies and
of its policies and procedure for procedure for setting Board and executive
setting  Executive  remuneration, remuneration, and the level and mix of the same.

including the level and mix of the
same 1in the Annual Corporate
Governance Report consistent with
ASEAN  Corporate  Governance
Scorecard (ACGS) and the Revised
Corporate Code.”

The Manual ensures that the Company complies
“3. Company discloses the remuneration with  the applicable disclosure policies and
on an individual basis, including procedures by the Commission but balances the
termination and retirement need to keep private sensitive information with the
provisions.” need to disclose the remuneration, termination,
— RS : | nd/or retjrem of individuals.

“1. Company discloses its policies The Manual ensures that the Company complies
governing Related Party Transactions with the applicable disclosure policies and
(RPTs) and other unusual or procedures by the Commission, including, but not

Compliant

Yig ; e Compliant i : s

infrequently occurring transactions. p limited to, its policies on RPTs (attached as Annex
“2. Company discloses material or “C” thereto) and other unusual or infrequently

significant RPT in its Annual occurring transactions.
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~ Recommended CG Practice/Policy

“n-Compliant

- Compliant/No |

Additional Information

Explanation

Company Report or Annual

Corporate Governance Report,

reviewed and approved by the Board,

and submitted for confirmation by

majority of vote of the stockholders

in the annual stockholders’ meeting
during the year.”

“1. Company’s cotrporate govetnance
policies, programs and procedures

The Company’s Manual contains its Corporate

are contained in its Manual on Compliant Governance policies, programs and procedures.
Corporate Governance (MCG).”
The Company’s New Manual on Cotrporate
. . Governance is available in its website and be
CCO r?
% Company's MGG i ‘posted of it Compliant | accessed through the following link:

company website.”

http://aibc.alcantaragroup.com/AIRBC_New_Man
ual_on_Corporate_Governance.pdf.

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

Recommendation 9.1

“1. Audit Committee has a robust
process  for  approving  and
recommending the appointment,
reappointment, removal, and fees of
the external auditors.”

“2. The appointment, reappointment,
removal, and fees of the external
auditor is recommended by the Audit
Committee, approved by the Board
and ratified by the shareholders.”

Cornpliant

The Manual provides that the Company’s Audit
Committee “shall have a robust process for
approving and recommending the appointment,
reappointment, removal, and the fees of the
external auditor, subject to Board approval and
shareholders’ ratification.”

“3. For removal of the external auditor,
the reasons for removal or change
are disclosed to the regulators and
the public through the company
website and required disclosutes.”

Compliant

The Manual provides that, “The reasons for
removal or change of external auditor shall be
disclosed to the regulators and the public through
the Company website and required disclosures.”

Recommendation 9.2

16
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Audit Committee Charter includes

policies on fion- audit services, which
could be viewed as impairing the
extetnal auditor’s objectivity.”

(Cl‘
he Audit Comimittee’s res ibili . . e .
t !au ;)iml tieshtp();]s a?ir The Manual provides that the “The Audit
on assessing the intepy n . . ;
. ) & gy Committee charter shall include the Committee’s
independence of external auditors; e . . . .
.. . . . responsibility on: (1) assessing the integrity and
(1) exercising effective oversight to . ; - -
. . independence of external auditors; (if) exercising
review and monitor the external ) . . . _
o, . effective oversight to review and monitor the
auditor independence and . e L
o . Compliant external auditor’s independence and objectivity; (iii)
objectivity; and  (iii) exercising ) . L
. . : the effectiveness of the audit process, taking into
etfective oversight to review and . . P .
. . consideration relevant Philippine professional and
moniter  the effectiveness of the . ) L
. . . regulatory requirements; and (iv) reviewing and
audit  process, taking  into . L o
- . P monitoring the external auditot’s suitability and
consideration  relevant  Philippine . .
. effectiveness on an annual basis,
professional and regulatory
requirements.”

“2. Audit Committee Charter contains The Manual provides that the “The Audit
the Committee’s responsibility on Committee charter shall include the Committee’s
reviewing and monitoring  the Compliant responsibility on: ... (iv) reviewing and monitoring
external auditor’s  suitability and the external auditor’s suitability and effectiveness on
effectiveness on an annual basis.” an annual basis.”

Recommendation 9.3

“l. Company discloses the nature of .

pany dis . The Manual provides that, “The Company shall
non-audit services performed by its . . .
. - . disclose the nature of non-audit services performed
external auditor in the Annual Compliant : LT
. . by its external auditor in the annual report to deal
Report to deal with the potential . . : . »
; . - with the potential conflict of interest.
conflict of interest.
“2. Audit Committee stays alert for an . . .
. Sty ‘ U The Manual provides that, “The Audit Committee
potential  conflict of  interest : . .
o ) - shall be alert for any potential conflict of interest
situations, given the guidelines or . S S .
Compliant situations and follow guidelines or policies on non-

audit services that could impair the external
auditor’s objectivity.”

“Principle 10: The company should ensute that material and

reportable non-financial and sustainability issues are disclosed.”

Recommendation 10.1

“1.

Board has a clear and focused policy
on the disclosure of non-financial
information, with emphasis on the

Compliant

The Mamual provides that, “The Board shall
fotmulate and implement a clear and focused policy
on the disclosure of non-financial information, with
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management of economic, emphasis the management of economic,
environmental, social and environmental, social and governance issues of its
governance (EESG) issues of its business.”

business, which underpin

sustainability.”

on

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

Compliant

Through its external auditor, and consultants, the
Company adopted a globally recognized standard in
reporting 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, stakeholdets and other interested users.”

Recommendation 11.1

“1. The company should have a website
pany .
to ensure 2 comprehenswe, cost

efficient, transparent, and timely Compliant

manner of disseminating relevant
information to the public.”

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

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 risk management framework.”

Recommendaton 12.1

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

“2. Company has an adequate and Compliant

effective enterprise risk management
framework in the conduct of its
business.”

The Manual provides that the “The Board shall
have an an adequate and effective Internal control
system and an ERM framework in the conduct of
the Company’s business,” taking into account the
Company’s size, tsk profile and complexity of
operations.

Recommendation 12.2

“I. Company has in place an
independent internal audit function

that provides an independent and Compliant

objective assurance, and consulting
services designed to add value and
Improve company’s operations.”

The Company engages the IT specialists to perform
overwatch functions over the IT systems of the
Company and its affiliates for any disruption, cyber
security, and disaster recovery, and these specialists
ensute that all key risks are identified, managed and
reported to the Chaitman of and for the Board.

Recommendation 12.3
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1.;{3; :%rzsz?gviﬂ(sgAqg;ig;iizsfby N(m." The Cornpax}y is still ix? the Pr:ocefss1 of szlcgting 8 ;]En]iﬁed
the Board.” Compltant CAE following the resignation of the previous .
. ;ﬁi;ﬁ?eﬁdﬁ?j:;gp;? tsiﬂ:le for "The Manual provides that, the C}}E oversces and is
organization, including that portion Compliant resPn?:lsxi?le fr?r the. Company’s int‘c_r nal haud}t
that is outsourced to a third patty activity, mcludmg — if any - 'timt po%t!on”t at is
service provider.” outsourced to a third party service provider.
“3. In case of a fully outsourced internal
audit activity, a qualified independent The Manual provides that, the CAE oversees and is
executive of senior management Compliant responsible for the Company’s i.nte.mal aud‘it
personnel is assigned the activity, including — if any - that portion that is
responsibility for managing the fully outsourced to a third party service provider.”
outsourced internal audit activity.”
Recommendation 12.4
“I, Company has a separate risk The Manual Erovides that, “the Boa{:d may e.stabl'ish
management function (o identify . a separate risk management function ’t,o identify,
assess and  monitor key risk Compliant assess and monitor key risk exposures, \vhene.ver
exposnres.” f.casible and taking into account the (;ompany’s size,
tisk profile and complexity of operations.
Recommendation 12.5
L Miﬁﬂ;ﬁ:ingyi?:mcogg M?;;;:ZI; Tht’:l Manual provides that, “the Company shall have
has a Chicf Risk Ofﬁ::er (CRO), wheo a Risk Management System” and shall have a QRO
s the ultimate champion, of who “T‘N‘ln manage the”sys.tem :m'd be the_ulumate
Enterprise  Risk ~ Management Compliant champion o.f ERM” if feasible Sub}ecF the
2 Company’s size, risk profile, and complexity of
2y (ERI(;%’O has adequate au thoriy operations. The Manual al§o ensures that the CRO
stature, resources and suppost t(; shall have adequat-e authority, stature, resources and
fulfill hzis /her responsibilities.” support to fulfill his/her responsibilities.”
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
“1. Board ensures that basic shareholder Annex “D” of the Manual, as published in the
rights are disclosed in the Manual on Compliant Company’s website, contains the basic shareholder
Corporate Governance.” rights,
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“2. Board ensures that basic shareholder
rights are disclosed on the company’s
website.”

Recommendation 13.2

“1. Board encourages active shareholder
participation by sending the Notice
of Annual and Special Shareholders’

The Company sent out the Notices for the 18 April

Meeting with sufficient and relevant Compliant | 2024 rﬁnzual St?cldaolders’ Meeting at least tweniy-
information at least 21 days before one (21) days prior.
the meeting.”

Recommendation 13.3

“1. Board encourages active shareholder
participation by making the result of The Manual ensures that the Board encourages
the votes taken during the most active shareholder participation by, whenever
recent  Annual or Special possible and practicable, {i) making the result of the
Shareholders’  Meeting  publicly votes taken during the most recent Annual or
available the next working day.” Compliant Special Stockholders” Meeting available to the

“2. Minutes of the Annual and Special stockholders the next working day, and (ii) posting
Shareholders’ Meetings were on the Company’s website the minutes of the same
available on the company website meeting within five (5) working days from the end
within five business days from the of the meeting.
end of the meeting.”

Recommendation 13.4

“1. The Board has an alternative dispute
rqcchams}n to reslee intra-cotporate The Manual ensures that the Board shall have an
disputes in an amicable and effective A ) . . ) I

L . ternattve dispute mechanism to resolve intra-

manner, Compliant

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

corporate disputes in an amicable and effective
manfier.

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 oppottunity to obtain prompt effective redress for the violation of their rights.”

Recommendation 14.1

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

Compliant

The Manual provides that, “the Board shall identify
the Company’s various Stakeholders and cooperate
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cooperation between them and the
company in creating wealth, growth
and sustainability.”

with them to create wealth, growth and
sustainability, subject to the Company’s size, risk
profile and complexity of operations.

Recommendation 14.2

“l. Board establishes clear policies and
programs to provide a mechanism

The Manual provides that, “the Board shall
establish clear policies and programs to provide a

. . Compliant | mechanism on the fait treatment and protection of
on the fair treatment and protection . e .
» Stakeholders, subject to the Company’s size, risk
of stakeholders. . .
profile and complexity of operations.
Recommendation 14.3
“1. Board adopts a transparent The Company’s Manual ensures that the Board
framework and process that allow “adopts a transparent framework and process to
stakeholders to communicate with Comphliant allow Stakeholders to communicate with the

the company and to obtain redress
for the violation of their rights.”

Company and to obtain redress for the violation of
their rights.”

“Principle 15: A mechanism for employee patticipation should be developed to create a symbiotic environment, realize the company’s goals and patticipate in its

corporate governance processes,”

Recommendation 15.1

“l. Boatd establishes policies, programs
and procedures that encourage

The Company’s Manual ensures that the Board shall
“establish policies, programs and procedures that
encourage employees to actively participate in the

employees to actively participate in Compliant - o
ployees & y P P , P realization of the Company’s goals and in its
the realization of the company’s - . L .
S . governance,” subject to the Company’s size, risk
goals and in its governance. ) .
profile, and complexity of operations.
Recommendation 15.2
“1. Board sets the tone and makes a
. . The Board adopted an anti-cotruption policy and
stand against corrupt practices by o .
. . . . . program in its Code of Business Conduct and
adopting an anti-corruption policy Compliant - ; .
. Ethics, thereby setting the tone and making a stand
and program in its Code of st 't practi
again : 8.
Conduct” galnst corrupt practice
. . . hrou the ’s Tuman rees
“2. Board disseminates the policy and T gh Group . I-. ) Resou
Department, the Board disseminates its Code of
program to employees across the . .
L . . Business Conduct and Ethics to employees of the
organization through trainings to Compliant

embed them in the

culture.”

company’s

Group through training sessions to embed the same
in the culture of the employees of the Group and, if
any, of the Company.
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. Boar establishes a
framework for whistleblowing that
allows  employees  to  freely
communicate their concerns about
illegal or unethical practices, without

fear of retaliation.”

suitable

€«

Board establishes a  suitable
framework for whistleblowing that
allows employees to have direct
access to an independent member of
the Board or a unit created to handle
whistleblowing concerns.”

Compliant

“3. Board supervises and ensures the
enforcement of the whistleblowing
framework.”

Compliant

The Manual ensures that the Board shall “establish

a suitable framework for whistleblowing that allows
employees to: (i) to freely communicate their
concerns about illegal or wunethical practices,
without fear of retaliation; and (ii) have direct access
to an Independent member of the Boatd or a unit
created to handle whistleblowing concerns,” as
found in the Group’s whistleblowing policy through
www.acr.com.ph/company_policy.php, the
supervision and enforcement of which is ensured by
the Board.

environment and stakeholders in a

importance on the interdependence
between business and society, and

promotes a mutually beneficial
relationship that allows the company
to  grow its  business, while
contributing to the advancement of
the society where it operates.”

nositive and

Compliant

“Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its interactions setve its
essive manner that is fully supportive of its comprehensive and balanced development.”

As an insurance brokerage and as set forth in the
Manual, the Company recognizes the
interdependence of business and society, and
promotes — where it can - a mutually beneficial
relationship that allows the Company to grow its
business while contributing to the advancement of
soclety.
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Parsiaque Giry, /0 2 MAY 2025

s

Nicasio 1. Alcantara
Chairman of the Board. -

W

oL
Connelia P. Saldivar
Compliance Officer

SUBSCRIBED AND SWORN to before me on this (] 2 MAY 2075 at Paranaque City, affiants having exhibited to me competent evidence of their respective
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identity consisting of the following, with their respective photograph and signature.

%V%& e

amon T. Diokno
Independent Director

Name

Competent evidence of identity

Place of Issue/Date of Expiry

Nicasio I. Alcantara

Passport No. P9170862B

Valid until 14 March 2032

Editha I. Alcantara

Passport No. P5005115B

Valid until 1 March 20230

Ramon T. Diokno

TIN 117-434-705

Cornelia P. Saldivar

SSS ID No. 33-3036975-1

Jonathan F. Jimenez

DL No. D06-86-017937

Valid until 25 October 2023
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Book No. A" : 2%5 15 by ,9.'5,?
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ATTY. VILMA HIEDA VILLANUEVA-FABELLA

NOTARY PUBLIC
Until December 31, 2026
IBP No. 494793/1 -02-2025/PPLM
PTR No. 3740707/1-03-2025/Parafaque
Rall No. 41901
fNot Com. No. 149-2025/12-12-2024
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Makati Ciry, 0 8 MAY 2025 /

Aai
Preside

gel
and Chi

SUBSCRIBED AND SWORN to before me og tlgis MAY 2921%152025 at Makati Ci
consisting of the following, with their respective photograph and signature.

s

Name
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Ra

il L. Villanueva

[ndependent Director

ty, affiants having exhibited to me competent evidence of their respective identity

Marco Angelo C. Alcantara

Competent evidence of identity

Ramil 1. Villanueva

Driver’s License N01-95-189772

Place of Issue/Date of Expity

Rssport No. F!QB"I&?)SE#L

it gaRIOHN o =
hgls -
Doc. No. |9- 5 \“ ::“’_o' ‘-;1};‘ -
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ATTY. ELPéé JOHN 0. f.h

NCIETE

NOTARY PUBLIC FOR AND IN THE CITY CF IAAIATI
Appointment No. M-263 | Until 31 Cecember 2026

Roll of /ttars

ary £
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Alsons Insurance Brokers Corporation
Annexes to the Annual Corporate Governance Report

Annex “1”?

The academic qualifications, industry knowledge, professional experience, expertise and relevant
trainings of the directors are as follows:

Nicasio I. Alcantara, 82, Filipino, became the Chairman of the Board of Directors starting on March
1, 2021. He previously led Alsons Consolidated Resources Inc. (ACR) as Chairman and President from
1995 to 2001. He is also the Chairman of ACR Mining Corporation and Sarangani Agricultural Co., In,
, the Co-Chairman and President of Alsons Thermal Enetgy Corp., the Chairman and President of
Alto Power Management Corp., Conal Holdings Corporation, Alsons Development and Investment
Corporation, Alsons Corporation and many other subsidiaries under the Alcantara Group. He also
chairs the Board of Directors of SITE Group International, Ltd., and serves as the Vice-Chaizman of
Aviana Development Corporation, a Director of Seafront Resources Corporation, The Philodrill
Corporation, Enderun Colleges, Inc., Sagittatius Mines, Inc. and Phoenix Petroleum Philippines, Inc.

Prior to this, Mr. Alcantara held the position of Chairman and President in various corporations,
namely, Petron Corporation, Iligan Cement Corporation, Alsons Cement Corporation, Northern
Mindanao Power Corporation and Refractories Cotporation of the Philippines. He was also the
Chairman of Alsons Prime Investments Corporation until recently and served as Director of Bank One
Savings, Bancasia Capital Corporation, and C. Alcantara & Sons, Inc. Until May 2021, he served as the
Chairman of both the Corporate Governance Committee and Related Party Transactions Committee of
BIDO Private Bank, Inc. and was a member of the Bank’s Audit Committee.

Mr. Alcantara holds a Masters Degree in Business Administration (MBA) from the Sta. Clara University
in California, and a Bachelor of Science degree in Business Administration from the Ateneo de Manila
University.

Editha 1. Alcantara, 76, Filipino, has served as a Director of the Company since its incorporation in
1972. She holds a Business Administration degree from Maryknoll College and an MBA from Boston
College. Ms. Alcantara became the President of C. Alcantara and Sons, Inc. in 1992 after serving as the
Treasurer of that company. Presently, she is a Director and the Treasurer of other companies in the
Alcantara Group.

She has also been a Director of the Philippine Wood Producers Association since May 16, 1980, a
Trustee for the Philippine Business for the Environment, Inc. since July 1995, and a Trustee of Miriam
Coliege since December 1998,

Matco C. Alcantara, 46, Filipino was elected to the Corporation’s Board of Directors and appointed
as President last July 2024. He served as General Manager since 2007. He earned is Bachelor of Arts
with Major in Economics and Minor in Management from Clark University, where he also obtained
his Masters of Business Administration with a Concentration in Finance. He is also a member of the
Board of Directors of several entities under the Power Business Unit of the Alcantara Group
including, Western Mindanao Power Corporation, Mapalad Power Corporation, and Siguil Hydro
Power Corporation. Qutside the Alcantara Group, Marco is also President of 58 Florence Holdings.
Inc., Omotenashi International, Inc., and Kuhn Artisanales, Inc.
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Rosvida Alcantara Dominguez, 75, Filipino, has served as Ditrector of the Company since its
incorporation in 1972, She holds a Bachelor of Arts Degree in Business Administration and a Graduate
Studies in Social Industrial Psychology from the Ateneo de Manila University. She served as Executive
Vice President and Chief Operating Officer of Alsons Development & Investment Corporation prior
to retiring last 2024. She was also a Director of C. Alcantara & Sons, Inc. a District Director for Eastern
Mindanzo of Soroptimist International of the Philippines Region from 1992 to 1994, the President of
Soroptimist International Davao from 1988 to 1990, a Member of the Board of Trustees of
Association of Foundations from 2004 to 2012 and of the University of Immaculate Concepcion. She
was also a Member of the Board of Directors of Philippine National Red Cross — IDavao City Chapter,
from 1987 to 2005, and of the Philippine Centennial Movement — Davao City Chaptet. Presently , she
serves as 4 Director of Sarangani Agricultural Co., Inc, and Marco Polo Davao, Inc. She has also
beenthe Vice President of Southern Philippines Foundation for the Arts, Culture & Ecology, from 1995
to present,

Alejandro 1. Alcantara, 70, Filipino, has served as Director of the Company since shortly after its
incorporation in 1972, He graduated from the Ateneo de Davao with a degree in FEconomics.
Mr. Alcantara is the current President of Aquasur Resources Cotporation, Finfish Hatcheries, Inc.,
Sarangani Agriculture Company, Inc., Alsons Aquaculture Corporation, and of the other Agribusiness
companies of the Alcantara Group. Mz Alcantara had also served as a Director and the Treasurer of
the Federation of Cattle Raisers Association of the Philippines from 1997 to December 2009.

Ramon T. Diokno, 77, Filipino, has been a Ditectos of the Company for more than 10 years. Fle holds
an Economics and Accountancy degree from the IDe La Salle University and a Masters of Science in
Management degree from the Massachusetts Institute of Technology.

Mr. Diokno is also the Chief Financial Officer of Lepanto Consolidated Mining Co., and its wholly-
owned subsidiaries. He s currently also a Director of Alsons Consolidated Resources, Inc.

Antonio Miguel B. Alcantara, 41, Filipino, has been a Director of the Company for mote than 10
years. He graduated with a degree in BSBA, Finance and Marketing at Northeastern University in
Boston, Massachusetts. He recently completed his MBA at Babson College, E'W. Olin Graduate School
of Business in Wellesley, Massachusetts, where he finished with distinction as magna cum laude. Anton
is currently the Chief Executive Officer of the Power Business Unit of the Alcantara Group of
Companies after serving as its Corporate Planning Officer where he helped in diversifying the
company's power generation portfolio. He is also the Project Director of Mapalad Partners, Inc. In
2021, he was appointed as the Chief Investment and Strategy Officer of Alsons Consolidated
Resources, Inc., the Group’s publicly-listed company.

Gabriel H. Alcantara, 50, Filipino, has been a Director of the Company for more than 10 years. He
graduated with a degree in AB ~ Interdisciplinary Studies at Ateneo de Manila University. Gabby is
cucrently the Chairman & President of AG Protective Services Inc., a Director of the Sarangani
Agricultural Co., Inc., Sunfarms Agri-Venture Corp., and Punta Properties, Inc. He is also the Vice
President ~ Sales & Marketing, Processed Foods of Alsons Aquaculture Corporation.

Ramil L. Villanueva, 56, Filipino, was elected as Independent Director of the Corporation last April
2023. He graduated from the Polytechnic University of the Philippines University of the Philippines
with a degree in BS Information Technology. He also attended the Top Management Course on
Corporate Entrepreneurship at Asian Institute of Management and Program for Corporate
Management for Southeast Asia at Association of Overseas Technical Scholars (AOTS) in Nagoya,
Japan. Mr. Villanueva is currently a member of the Board of Ditectors and Vice President for Finance
and Administration of Alsons/AWS Information System, Inc. from May 1997 up to present; a
member of the Board of Directors and VP for Strategic Planning and External Relations of
Advanced World Systems, Inc. from April 2022 up to present; and a member of the Board of
Directors and VP for Strategic Planning and External Relations of Advanced World Solutions, Inc.
from August 2006 up to present. He is also an Independent Director and Chairman of the Audit
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Committee of ACR Mining Corporation since September 2016 up to present and also an Independent
Director and Chairman for Sports & Events Committee of Eagle Ridge Golf & Country Club, Inc.
from October 2008 up to present. He is currently a member of the Board of Directors of Philippine
Software Industry Association since December 2021 up to present.



Annex "2"

CODE OF CoONDUCT'

The Code of Comduet was promuigited o uphold the
Company's values on excellence in everything we do,
honesty and integrity. and respect for every mdividuai, It
atgo cnables those comprising the Group to work together
us it cohesive and competent team deeply commitied o
duty and responsibility,

(3% ]

CLASSES OF OFFENSES

Vielations agmnst company policies. rules and
regutations  subject o disciplinary  actions are
classified as offenses concerning:

11 Conduet of Bebhavior
1.2 Security und Property
TYPES OF DISCIPLINARY ACTIONS

Dasciplmary  measures  are amposed
progressively  mereasmg weight  whenever
violstions are committed aganst (he preseribed
podicses, rules and regulations A runming penod of
ONE (1) calendar year will be the basis lor
computing and mposing applicable penalies for
repeated/recurring violations

3 .
Seation HI of the Alcantara Group Corporaie UlTice Employee
Handbook, v-t07 0112, papes 21230
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1.2

[
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Verbal Reprimand

Verbal admonition for wmmor violstion committed
with o reminder that repetition of the offenses will
b dealt with more severely.

Wrinen Reprimand

Written reprimand for repeating an offense m which
a verbal repramand was previously given. or for the
commission of 0 more serious violation  wihich
requires stronger diseipbinaty actions that need not
be preceded by @ verbal reprimand,

Suspension

Written notice of temporary fay-olT without pay and
suspension of benelits for commuting serious o
mapor offenses

Dismissal

Termination of an employee's services for fust cause.
Otber types uf Dhsciplinary Actions

Munagement  has  the  prerogative W Impose

appropnate diseaplmary action cependimg on
mitegaling or sgEravalng oircunstances.

Page | 24



KN

PROGRESSIVE DISCIPLINARY ACTION FOR REPEATED

OFFENSES

L1 Minor Olfenses

Moffense - Verbad repranand

M™offense - Written Warng

Folfense - 3 days maxmuem suspension
AMoffonse - 10 days nuEmum suspension
SMoffense - 15 days maximum suspension
6" affense - Dismissal

12 Senous Offenses

o

Molfense - Writen  warming or 3 duys
suspension

™alfense - 10 days maximum suspension

| -~

3™ allunse - Ihgnussal

3.3 Maor Olfenses

affense - 15 days maximum suspension
or disimigsal
e
2Molfense - Dismssal

i offenses reswlt fo loxy 1o the Compame, the
cuplenee shall pav the cost of  dumages nr
replaceneni

-
ot

o
a
(=
N

GUIDELINES FOR IMPLEMENTING
DISTIPLINARY ACTIONS

41 Line managers are hell respansible Tor the stret
mplemenntation ol the Code of Conduct.

4.2 Due process must be lollowed, e, employees
should be given a chanee o explain prior to the
imposison of disoiplinary aclion,

4.3 The mumediale superior will impose  the
diseiplingry nction,

431  Employees [or suspensson will be
mformed v writing of the Company's
decision.

437 A copy of the written warning with the
employee's  signature  avknowledgmg
receipt of the penalty will be filed w
employee's 201 file. [t will be a factor
i evitluating the cmployee's
performance withim that ratimg perod

433 Disaphoary  wcton  resuling o
sugpengion shalf be served i whole and
wifl not be divided into segments
several days apart (Le. penally of "uix
(0) days suspension” must be served
contmuously and not mosegments of
twa (2) suspensions of three days each.
or any other combination of days).

434 The peried of limitation of prescription
s within 12 months frons the date of the
first olfense.
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LIST OF OFFENSES SUBJICT TO DISCIPLINARY

ACTHIN

St

MINOR OFFENSES
Disciplinary Achion

1" affense

Verbai wirnmg
el

offense . Wrilten waraing

3 affense 3 days maxinum suspenston
" alTense 10 days maximun suspension
5™ olTense E5 days maxiumunt SUspension
6" oifense Dismissal

(Nate. Where the offense result 1o loss o the
Company, the emplovee <hall pay te cost of
edeemerges or replecemoent)

S Conduet & Behavior
A1 [mproper office ature ar

fatluresrefusal 1o wear the preseribed
company untform and 1.1

S
133

Fashire 10 tme m/ow oF swipe awn
ume card

S LA Fudure o carry oul mstructions of a
person v autharity

S04 Palse andior malicious  statemenis
about the company, us employee or
chients

3015 Any conduct on company e which
vivhintles COmmon decency.
mcluding

Page v 17
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“h

.6

.9

F Cremng  or  contribeting (o public
thsturbance such as engaging i horseplay,
sunning., shouting durmg office hours ar
withi COMPANY premises.

#  Fightng. verbal abuse durmg office hours
angls o withik company premises

Dowg personal work or chgaging 1w privige

brginess during work hours

Miesuse of ntemetfensn)  for schivities  that
interlace witl 1ob responsilitios

Leavmg work areas O company  prenuscs
duning working hours without pernussion

Sleeping. lomtering or abindoning place of work
durmy effice hours

Gambling withsn Company premises
Cansing matersal wastige due 1o carglessness
Acerdent with mury due to nephgence

Unauthorized posting, gllermg or removing any
matter on butletin boards ar company property

Fadure 10 undergo  (he vequired  physical
examination

(nher acts sumlar to the above Tt may be
determmed by the Company
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SLY 0 Secuny & Property

.20

S 124

Requusition and ase of Company supplies lor
personil use

Misuse of lelephone, which would ihelude its
use for unnecessiey persenal incommg and
owigomg calls durmg and after olfice bours
Misuse of the mternetvemal for personal jiam
o prolt

Unanthamzed  ase  of  the  mlernetremait
facilsty,  cp. dowaloadmy  unachorszed
saftware; unauthorized mstaflaon of new
soltware

Fulure to properly secure office equipment
and/or machmes and company records at the
elose of wark hours

Failure 1o uge or wenr required or authorized
personal protective equipment when working
Vandahism. posting, allering or removing any
waticr an bullelin beards, or other designated
arcas unless speetficolly authonzed

Accident due o aeghigence with damages or
cosl o gompany mnounting 1o less dwn
P1.400

Other #ets sumlor to the above that nay be
determmed by the Company

Yage {2

32 SERIONIS OFFENSES

5

wh

5

I

hseiplinary Action

1" offense -

"

Written warnmg OR
3 davs mastmuns suspensim

offense HY days maxpmum suspeasion

Maflense D1amisgal

(Note: Where the offense vesult 10 1oss io the
Company, the employee shall pay the cost of
damages or replacement)

Conduet & Behavior

21

tw

Timmeg  incow for another cmplovee  {e.g
swipmg, inather employee’s Humeeard w the
tume recorder/bundy clock)

Unauthorzed  altermg of  one’s 11
tmecardilime  record  ar that  of  another
employee's ID/Mimecarditime record
Harassmoent, threatening, satsmidatig, coercing.
or assaulung  lellow  employees within the
COMPANY Premises

Hae ol offensive verbul or wrdlen remarks,
lewd language agamst other persons

Misuse of authoriy o abuse ol position 10 gam
profit or advantzee from emplavees under his
SUPCTHLION or control
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3216 Relusal 10 ¢ooperate wal a superior or officer n
the performance al then dutes ar Faslure 1o do or
neglecting 1o perform assigned work

8.2.0.7 Drmkang adeohol or takme prohibive drags within
Compiiny premses

S.LER Reporing  for work under the  mfluence of

mtoxicating beverage or probitbitive drugs

5209 Fuse  or frandwlent  sidtements.  writlen  or
knowangly withholding verbal or mformacon.
document or record i b possession and control
durmg Campany mvestigation

52110 Publishing or pubbely dissenunatng false or
malicious  statements abow the Company. s
enplavess oF chents

S0 Posting or downloading aternevemanl messages
that are obscene, profane. threateting, hirassing
fracrally, sexually or otherwsse), defamatory,
disruptive  thal will reflect poorly  on the
Company's name or reputation

52012 Fallore to report o serious contagious discase that
iy endinger niher employees

S2E1X Other acts simim W the above as may he
determimed hy the Company

Page [ 31

522 Seccunty and Property

8220 Accident due to negligence with damage 10
Company  property  asmounting o over
P1.000.00

5,222 Misuse of Company properly o  eausing

damage or loss of propeny

5223 Fadure to report an aceident invelving a
company vehicle

5224 Misuse or  unauthorzed  aceess  of  the
Company's mternet/enuul Tacihity resulung (o
the interference of the mternetfemall lrewall or
disruption of the internetiemail serviee

S205  her acts similyr o the ahove as way be
determined by the Company

33 MAIOR OFFENSES
Disciphinary Action

Moffense © (5 days maxmum suspensin
R chsrmssal

2™ affense - Disnussal

{(Mow; Where the offense resulf o loss

to the Company. the emplovee shall pay
the cost of damages or replacement}
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231 Conduer of Bebawvior

53

S35

SALo

531N

53

Gross insubordination or disrespect o superiors
Betrayal of conlidentusl mformation

Fraud or willful breach of trast m the conduct
of the job

Using  the  miternetensnl  Tor  unautborized
aceess  or relense o conlidental  andiar
restricted informattion

Using  the  mterncvvemait o adveriise wm
otherwize  support  umanthorized  or  llega
aclivines

Falstfying  lorging  or  altering  offical
documents or Company  records  (mchiding
documents veloted 1w emplovivent applivation
ar durmg caurse s employment)

Cotvineing with fellow emplovees or owsiders
m Halsafving, forpimg or altesimg Company
records nndfor official documenis

Thefi (whether conswinmated, adempied or
frustratedy o Company or uther employoe's
propertys funds: malversation of Company Tunds

Hlegal  possession of  frearms  or  other
prohiluted and <angerous fems

Y]

Bringing . possessing, selling or use of Hegal
drugs or wnpresenbed habit fornumg drags or
Megal  drug  parsphemaha within Company
prepuses

Inciting, parucipabing oF wuimidatmg athers w
participate 1o dlegal coneerted work stoppage,
slowdown or other somilar disruplive activifies

Caugmg willful physical mpury to any employee
within the Company premises al anytin

Commnung a crminal offense or a4 cnime
wvolving moral urpitade

Accepting other emploviment or engaging in
Busginess that may result m conflict of migrest or
vompeting antagenistic busimess

OlTenses amounting to sexual harassment

Denwnding, abtatnmyg or aceephing iy sum of
money.  mits o anythmg o vele
cansideration of any of the following:

»  For entering mte srguments with supplicrs,
chents, or other third paries

#  Por o preferentnd treatment. unfir
advansage or personal wun

~  For any set of service connected with the
performance of  one’s dubes and
responsibihnes



SXLE7 Other aew sumilar 0 the above as mayv he
detestmned by the Company

532 Seeunty and Properly

8331 Stealing, nusappropriating, embezziing, S.32.7  Operatmg, usmg. meddling with,  tmpermg or
damaping, destroymg or substuutimyg, Company impeding the proper nse ol machines, 1oois,
funds of property eguipment, vehieles and  fiethties which the

employee hag no authority 1o operate. use of

5322 Frandulent,  llegimate or  unauthorized
otherwise have aceess to

possession,  use  withdrawal,  scquisition  or

release of Compuny fimds or property fo other 3328 Falsificaton of documents, padded recempts for
persons revnbursement ar hgudation of advinees

5323 Gross neghgence or delibesate falure to follow 5329  Possesmon of fircarms, explosive andior demdly
wistructrons, established procedures, resulting in weapons  witln  the  Company  prennses  at
foss or damage to company property anytme without proper authorzation

53240 Unawthorzed  removal  from  Compuny 3200 onher acts sumilar o the above as may be
premuses. coneealng or deliberately misplacing deternuned by the Company

Company property

325 Willful wibbolding  and  cousimg  others io
withhold due noftlicaton 117 known aud needed
mormation e persons concerned, resulung m
foss or damage 1o Company property

3320 Fahwae w report wiibin g reasonabie tme,
probable or actual loss or  destructon of
Company property
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