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

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.

“1. Company provides in its Board Charter
or Manual on Corporate Governance a
policy on training of directors.”

Compliant

Compliant

Compliant

“2. Company provides in its Board Charter
ot Manual on Corporate Governance an
otientation program for first time
directors.”

Compliant

L ciple 1: The coay should be headed mt, working board to foster the long-term success and sta a manner consistent with its_
corporate objectives and the long-term best interests of its shareholders and other stakeholders.”

The attached Annex “A” contains the following

information on the Company’s Board, and show:

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 7 Directors, as listed in Annex “A”,
only 2 — a minority - are “executive directors”, i.e. (1) the
Chairman & President, and (2) the Executive Vice
President & Treasurer.

In the Company’s current Manual on Corporate
Governance, 4.2, a “director shall, before assuming as
such, be requited to attend a seminar on corporate
governance which shall be conducted by a duly
recognized private or government institute.”

“3. Company has relevant annual continuing
training for all directors.”

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

Compliant

Compliant

“The Company’s Board Diversity Policy is set forth in

Annually, all Directors attend a seminar on Corporate
Governance usually rendered by Risk Opportunities
Assessment & Management (ROAM), Inc. In 2020, all
Directors attended a 4-hour ROAM, Inc. seminar held
on November 13, 2020.

Annex “B”.

Compliant

The Company’s Board Diversity Policy, Annex “B”,
shows the Company has a policy on, and discloses,




“1. Board is assisted in its duties by a
Corporate Secretary.”

Compliant

“measurable objectives for implementing its board

Alsons Insurance and Reinsurance Brokers Corporation —Annual Corporate Governance Report

diversity, and reports on progress in achieving its

As set forth in the Company’s articles and by-laws, as
amended, and its GISs, the Board always appoints a
Corporate Secretary who assists the Board.

obi'ectivcs.

“2. Corporate Secretary 1s a separate
individual from the Compliance
Officer.”

Non-Compliant

Currently, the Corporate Secretary serves as the
Compliance Officer pending the appointment of separate
individuals for each of the positions.

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

Compliant

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

“1. Board 1s assisted by a Compliance
Officer.”

Compliant

Compliant

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

Compliant

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

Compliant

“4. Compliance Officer attends training/s
on co ”

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

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

“2. Board oversees and monitors the

Compliant

“ Principle 2: The fiduciary ros esponsibi]ities and accountabilities
idelines should be clearly made known to all directors as well as to stockholders and other stakeholders.”

Compliant

Compliant

The Corporate Secretary is not a Director, and also
attends the annual Corporate Governance seminars
rendered by ROAM, Inc. On November 13, 2020, the
Corporate Secretary, with all the Directors, attended a 4-

A Compliance Officer always assists the Board, and he
has a rank equivalent to the position of a Sentor Vice
President, with adequate stature and authority in the
Company, but is not a Director, and he attends the
annual corporate governance seminars. On November
13, 2020, the Compliance Officer, with all the Directors,
attended a 4-hour ROAM, Inc. seminar on Corporate
Governance.

Board as providd 1

As set forth in the Company’s filings and disclosures, the
Boatd acts on a fully informed basis, in good faith, with
due diligence and care, and in the best interest of the

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

hour ROAM, Inc. seminar on Coioratc Governance.

comiani.” Comiani.
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implementation of the company’s
business objectives and strategy in order
to sustain the company’s long-term
viability and strength.”

. Board is headed by a competent and Comuliant | The Board is headed by a competent and quﬁe Bl o N
qualified Chairperson.” omphan _Chairman, Mr. Nicasio I. Alcantara.

. Board ensures and adopts an effective

succession planning program for The Boatd 1s developing a program for succession
directors, key officers and management.” | Non-Compliant planning, and a policy on the retitement of Directors and
“2. Board adopts a policy on the retirement key officers.

for directors and key officers.”

. Board formulates and adopts a policy

specifying the relationship between The Boatd has a policy tying remuneration of key
remuneration and performance of key officers with the performance of the Company, leading
officers and board members.” to the improvement of the Company’s long-term

“2. Board aligns the remuneration of key Compliant interests. The non-executive Directors are not employees
officers and board members with long- P of the Company, and their remuneration consists solely
term interests of the company.” of fixed per diems. Thus, Directors do not participate in

“3. Directors do not participate in discussions or deliberations involving their own
discussions or deliberations involving remuneration.

his/her own remuneration.”

| “1. Board has a formal and transparent k ony’ s formal and transparnt Nomination and

Compliant

board nomination and election policy.” Election Policy is set forth in Annex “C”.
The Company’s formal and transparent Nomination and
“2. Board nomination and election policy is Election Policy, Annex “C”, will form part of a New
disclosed in the company’s Manual on Non-Compliant Manual on Corporate Governance as soon as the Board
Corporate Governance.” holds its regular meeting in August 2021 to adopt the said
new manual.
“3. Board nomination and election policy The Company’s Nomination and Election Policy, Annex
includes how the company accepts “C”, includes: how the Company accepts nominations
nominations from minority from minority shareholders; how the Board reviews
shareholders.” Compliant nominated candidates; an assessment of the effectiveness
“4. Board nomination and election policy P of the Board’s processes in the nomination, election or
includes how the board reviews teplacement of a directot; and a process for identifying
nominated candidates.” the quality of directors that is aligned with the strategic
“5. Board nomination and election policy direction of the Company.
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includes an assessment of the
effectiveness of the Board’s processes in
the nomination, election or replacement
of a director.”
“6. Board has a process for identifying the
quality of directors that is aligned with

the strateic direction of the comiani.”

“1. Board has overall responsibility in
ensuring that there is a group-wide
policy and system governing related
party transactions (RPTs) and other

unusual or infrequently occurring The Company’s Related Party Transaction Policy is set
transactions.” forth in Annex “D”, and it is “group-wide” to a certain
“2. RPT policy includes appropriate review ; extent, and it governs RPT's, and other unusual or
: . Compliant . . s P
and approval of material RPTs, which infrequently occutring transactions, which includes a
guarantee fairness and transparency of proper review, and approval of materials RPTs, which
the transactions.” 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.”

“1. Board is primarily responsible for
approving the selection of Management

The Board complies with the Revised Corporation Code,
sec. 24, by electing, immediately after their own election,

led by the Chief Executive Officer the officers of the Company, including, but not limited
(CEO) and the heads of the other Compliant to, the President and Chief Executive Officer, the
control functions (Chief Risk Officer, LExecutive Vice President, the Treasurer, the Chief
Chief Compliance Officer and Chief Financial Officer, the Corporate Secretary, and, if any,
Audit Executive).” the Chief Audit Executive.

2 Boardl s pramanly fesponsile for "The Board complies with the Revised Corporation Code,
assessing the performance of

Musiggemest led by the Chief Beeniiv sec. 22, in that unless otherwise provided in the said

Officee (CECyand e hiesds of the Eoiegibne Code, the Board: (1) exercises all corporate powers; (2)

3 i conducts all business; and (3) holds all property of the
%dggieiorgﬁ?i fﬁéi;lgﬁzrf;hgﬁél :rkan d Company. Thus, the Board is ultimately responsible for

Chief Audit Executive).” assessing the performance of all Company officers.

“1. Board establishes an effective
performance management framework

The Boatd complies with the Revised Corporation Code,

Conmplisnt sec. 22, in that unless otherwise provided in the said




Alsons Insurance and Reinsurance Brokers Cotrporation —Annual Corporate Governance Report

that ensures that Management, including Code, the Board: (1) exercises all corporate powers; (2)
the Chief Executive Officer performance conducts all business; and (3) holds all property of the
is at par with the standards set by the Company. Thus, the Board is ultimately responsible for
Board and Senior Management.” ensuring that the performance by management, and

“2. Board establishes an effective personnel, is at par with the standards set by the Board
performance management framework and Senior Management.

that ensures that personnel’s
performance is at par with the standards
set by the Board and Senior
M 22

“1. Board oversees that an approptiate

) ' The Board cmp]ies with the Revised Corpron Code,

internal control system is in place.” sec. 22, in that unless otherwise provided in the said
“2. The internal control system includes a Code, the Board: (1) exercises all corporate powers; (2)
mechanism for monitoring and conducts all business; and (3) holds all property of the

managing potential conflict of interest of Company. Thus, the Board is ultimately responsible for
the Management, members and establishing, then overseeing, an appropriate internal
shareholders.” control system, monitoring and managing potential
conflicts of interest of Management, Directors, and
shareholders, and approving, if any, the internal audit
charter.

Compliant

“3. Board approves the Internal Audit
Charter.”

Recommendation 2.11

The Board complies with the Revised Corporation Code,
sec. 22, in that unless otherwise provided in the said

“1. Board oversees that the company has in Code, the Board: (1) exercises all corporate powers; (2)
place a sound enterprise risk conducts all business; and (3) holds all property of the
management (ERM) framework to Company. Thus, the Board is ultimately responsible for
effectively identify, monitor, assess and overseeing an enterprise risk management framework,

manage key business risks.” which will identify some of the risks to which the

iant : G
ol Company and its subsidiaries are exposed, and the
measures to manage each of such risks.
“2. The i t fi gui ; ; ;
el rnanagemen ram.ework ; des The said ERM framewotk also guides the Board in
the Board in identifying units/business . S . : . : ;
. ; . identifying units/business lines and enterprise-level risk
lines and enterprise-level risk exposures, ; ; .
. . exposures, and assists the Board in assessing the
as well as the effectiveness of risk . . :
S, effectiveness of its risk management strategies.
management strategies.
Recommendation 2.12
“l. Board has a Board Charter that The Board’s “charter” is currently found in applicable laws,
formalizes and clearly states its roles, Non-Compliant rules, regulations, and jurisprudence, and in the Company's
responsibilities and accountabilities in articles of incorporation and by-laws, as amended, and its




carg out its fiduciary role.”

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

“3. Board Charter is pubiicly available and
osted on the compan ’s webslte

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

. Board establishes an Audit Committee to

enhance its oversight capability over the
company’s financial reporting, internal
control system, internal and external
audit processes, and compliance with
applicable laws and regulations.”

Compliant

Compliant
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“ Pnnaple 3: Board committees should be set up to the extent poss1b1e to Supp()tt the effective performance of the Board’s functions, parucularly with respect to audit, risk management
related party transactions, and other key corporate governance concetns, such as nomination and remuneration. The composition, functions and responsibilities of all committees

established should be contained in a iub]icli available Committee Charter.”
“l. Board establishes board committees that The Board has established various committees (audit,

executive, management, nomination, compensation) that
focus on specific board functions to aid in the optimal
erformance of its roles and responsibilities.

The Board has established its Audit Committee to
enhance its oversight capability over the company’s
financial reporting, internal control system, internal and
external audit processes, and compliance with applicable
laws and regulations

current Manual on Corporate Governance. Thesmd -
“charter”, however, has to be codified, adopted by the
Board, and posted on the Company’s website.

“2. Audit Committee is composed of at least
three appropriately qualified non-
executive directors, the majority of
whom, including the Chairman is
independent.”

Non-Compliant

Due to the Board having only one Independent Director,
the Audit Committee has only three members, only one of
whom is an Independent Director.

“3. All the members of the committee have
relevant background, knowledge, skills,
and/or experience in the areas of
accounting, auditing and finance.”

Compliant

All the members of the Audit Committee have relevant
background, knowledge, skills, and/or experience in the
areas of accounting, auditing and finance.

“4. The Chairman of the Audit Committee
is not the Chairman of the Board or of
any other committee.”

“1. Board establishes a Corporate
Governance Committee tasked to assist
the Board in the performance of its
corporate governance responsibilities,

Non-Compliant

Non-Compliant

" Due to the Board having only 7 Direcors, and several

Due to the Board having only 7 Directors, and several
committees, the Chair of the Audit Committee is
constrained to also be the chair of at least one other

committee.

committees, the Board has to resolve either to organize a
Corporate Governance committee, or add that function to
another committee. Currently, the Board carries out the
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including the functions that were committee.
formerly assigned to a Nomination and
Remuneration Committee.”

“2. Corporate Governance Committee is
composed of at least three members,
majority of whom should be
independent directors.”

“3. Chairman of the Corporate Governance

Committee is an indeiendent director.”

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

“2. BROC is composed of at least three Due to the Board having only 7 Ditectors, and several
members, the majority of whom should committees, the Board has to either to organize a Risk
be independent directors, including the Non-Compliant Oversight committee, or add that function to another
Chairman.” committee. Currently, the Board carries out the functions

“3. The Chairman of the BROC is not the of a Risk Oversight committee.

Chairman of the Board or of any other
committee.”

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

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

Due to the Board having only 7 Directors, and several
committees, the Board has to resolve either to organize a
Non-Compliant Related Party Transaction committee, or add that function
to another committee. Currently, the Board catries out the
functions of a Related Party Transaction committee.

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

“1. All established committees have a Due to the Board having only 7 Ditectors, and several
Committee Charter stating in plain terms | Non-Compliant committees, the Board has to resolve either to organize a
their respective purposes, memberships, other committees, or add functions to existing committees,
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structures, opexatlons reporﬂng ptocess ereafter commission the dra
resources and other relevant the committees.
information.”

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

“3. Committee Charters were fully disclosed

on the company’s website.”

“Pnnc:ple4 To show fu]lcommJ.tmentto the company, the dltectors shou]d devote \‘heume andattentlon necessary to properly and cffectlvelyperform their dunes andresponﬂbllltles
including sufficient time to be familiar with the corporation’s business.”

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

The Directors attend and actively participate i all
meetings of the Board, Committees and shareholders in
Compliant person ot through teleconferencing or videoconferencing
conducted in accordance with the rules and regulations
of the Commission

Management is required to provide membets of the
Board and Committee materials for their meeting on the
Compliant Monday of the week preceding the meeting, to allow the
Directors to review meeting matenals 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 seck clarifications and explanations
during the Board and Committee
meetings.”’

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

“1. Non-executive ditectors concurrently
serve to a maximum of five Insurance
Commission Regulated Entities (ICREs)

and publicly-listed companies to ensute If non-executive Directors concurrently serve in publicly-
that they have sufficient time to fully Compliant listed companies, none of such companies exceed five in
prepare for meetings, challenge number.

Management’s proposals/views, and
oversee the long-term strategy of the
1)

»

| The det Director has undertaken to notify the
Company’s Board if there is any change about to occur in

<1 The directors notify the compy’s
board where he/she is an incumbent

Compliant




Alsons Insurance and Reinsurance Brokers Corporation —Annual Corporate Governance Report

Ot s A s o it S IL.,_.. SRl Citeam e o M i e

hJs quahﬁcatlons mcluchng the acccptance ofa
hip in another comp

director before accepting a directorship
in another company.”

HENTION

“Principle : The Board

“1. The Board is composed of at least
twenty percent (20%) independent
directors.”

One Independent Director in a seven-seat Board is —
when rounded off — 20%.

Non-Compliant

. The independent ditrectors possess all the
qualifications and none of the Compliant
disqualifications to hold the positions.”

The Independent Director possesses all the qualifications
and none of the disqualifications to hold the position.

. The independent directors serve for 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 Since th ulative t f nin from 2
Companies and Health Maintenance T e JeRtsiIon 2 | ity

Organizations shall be from 21 Complisnt | 2000 would end ol 2 Januaty 2024, and itis only 2021,
g then the current Independent Director is still “‘serving a
eptember 2016.

. ; cumulative term of nine years.”
For other covered entities, all previous Y

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.”

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

“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 Compliant ; ; S Gl
; S . Director, or provide meritorious justification, and seeks
formal written justification and seeks

shareholders’ approval diing the anniial shareholders aPpr9va1 during the angual shareholders
i - e meeting to retains its Independent Director.
shareholders’ meeting.

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

If, in 2 January 2024, the Company retains its
Independent Director in the same capacity, then the
Board will decide whether to elect 2 new Independent

“1. The positions of Chairman of the Board | Non-compliant The Board has not yet resolved to separate individuals




. Chief Executive Officer are held b T
separate individuals.”
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should hold the positions of Chairman and CEO.
Nonetheless, this has not compromised the Board’s
independence since the Chairman and CEO sull has just
one vote. Thus, Principle 5 is still being achieved.

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

“1. 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.”

“1. Directors with material interest in a
transaction affecting the corporation
should abstain from taking part in the

have separate petiodic meetings with the
external auditor and heads of the internal
audit, compliance and 1isk functions,
without any executive directors present
to ensure that proper checks and
balances are in place within the
corporation.”

“2. The meetings are chaired by the lead
S SRR SRR REIEL

“Principle 6: The best measure o
assess whether it possesses the rig

“1. Board conducts an annual assessment of
its petformance as a whole.”

ht mix of backg

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

Compliant

Compliant

Compliant

Non-Compliant

Non-Compliant

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
current Manual on Corporate Governance, and these are
different from the responsibilities of the Chairman.

With one Independent Director, that Independent
Director becomes the “lead” Independent Director.

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

deliberations for the same.”
“1. The non-executive directors (NEDs)

e Board’s effectiveness is through an assessment process. The Board should regularly carry out evaluations to appraise its performance as
ounds and competencies.”

The Board will be arranging meetings between NEDs, and
the external auditor, and heads of the internal audit,
compliance and risk functions without any Executive
Directot present, and the Independent Director shall chair
these meetings.

and

a bod

The Board will be arranging these assessments.

10



“3_The perfrmance of the individual
member of the Board is assessed

annually by the Board.”

“4. The petformance 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
i mechamsm from the sharehlders

“Principle 7: Membersof the Board are d

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

Compliant
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The Board has established a system that provides criteria
and processes to assess its performance and that of
individual Directors and committees, and allows for a
feedback mechanism from the shareholders. This system
consists a thorough review of the Company's
performance at evety meeting of the Boatd or
management committee.

The Company’s Code of Business and Ethics is set forth
in Annex “E”, which Code provides standards for

employees.”

behavior, as well as articulate acceptable Compliant professional and ethical behavior. It also articulates
and unacceptable conduct and practices acceptable and unacceptable conduct and practices in
in internal and external dealings of the internal and external dealings of the Company.
company.”

“2. The Code is properly disseminated to the The Board properly disseminated the Code of Business
Board, senior management and Compliant Conduct and Ethics to senior management and

employees.

“3. 'The Code is disclosed and made
available to the public through the

implementation and monitoring of

Non-Compliant

comiani website.”
“1. Board ensures the proper and efficient The Board ensures the proper and efficient

The Code will be disclosed and made available to the
public upon the completion of the Company’s website.

implementation and monitoring of compliance with the

compliance with company internal
policies.”

compliance with the Code of Business Remplant Code of Business Conduct and Ethics through the
Conduct and Ethics.” internal auditors.
2 ];;:a;;iﬂe:::;:z?:nar:fe:itanjnefﬁ?ent The Board ensures the proper and efficient
P onttoring 0 Compliant implementation and monitoring of compliance with

company internal policies through the internal auditors.

11



“1. Board establishes corporate disclosure
policies and procedutes to ensute a
comprehensive, accurate, reliable and
timely tepott 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 experience and
qualifications, and assess any potential
conflicts of interest that might affect
their judgment.”

“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 Scorecard (ACGS) and the
Revised Corporate Code.”

“2. Company provides a clear disclosure of
its policies and procedure for setting
Executive remuneration, including the

level and mix of the same in the Annual

Corporate Governance Report
consistent with ASEAN Corporate
Governance Scorecard (ACGS) and the

Compliant

Compliant

Compliant
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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 operations.

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

A The Company complies with the applicable disclosure
policies and procedures by the Commission to cleatly
disclose its policies and procedure for setting Board and
executive remuneration, and the level and mix of the
same...”
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Revised Corporat Code.”

The Company complies with the applicable disclosure

“3. Company discloses the remuneration on policies and procedures by the Commission but balances
an individual basis, including termination Compliant the need to keep private sensitive information with the
and retirement provisions.” need to disclose the remuneration, termination, and/or

retirement of individuals.

. Company discloses its policies governing
Related Party Transactions (RPT's) and
other unusual or infrequently occurring

transactions.”

“2. Company discloses material ot The Company complies with the applicable disclosure
significant RPT' in its Annual Company policies and procedures by the Commission, including,
Report or Annual Corporate but not limited to, its policies on RPT's and other unusual
Governance Report, reviewed and or infrequently occurring transactions.

approved by the Board, and submitted
for confirmation by majotity of vote of
the stockholders in the annual
stockholders’ meeting during the year.”

Compliant

“1, Company's cotpotate governance As the New Manual on Corporate Governance, found in
pirlicies, [ipinis GHd-AIOsAIRSHIE ' www.acr.com.ph/corp govemance.ghp_ ,_8.7, states: “The
contain; diid 1ts Manual o Capetase Compliant Company’s Corporate Gm_remance policies, programs
Govétnance (MCG).” 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

Governance, found in

www.acr.com.ph/corp_governance.php, to the SEC and

to the PSE on 14 September 2017.

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

Recommendation 9.1

Lsthudit Com.rmttee hasfalust process As the New Manual on Corporate Governance, found in
for approving and recommending the

: ; www.acr.com.ph/corp governance.php, 9.1, first
appointment, reappointment, removal,

. > sentence states: “The Audit Committee shall have a

and fees of the external auditors. . i .
= - - Compliant robust process for approving and recommending the
2. The appointment, reappointment, : .
. appointment, reappointment, removal, and the fees of

removal, and fees of the external auditor : .
= : the external auditor, subject to Board approval and
is recommended by the Audit

Committee, approved by the Board and sutieholdeps” yanf carion.

“2. Company’s MCG is posted on its

company website.” Compliat

13
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Recommended CG Practice/Policy Cﬁﬁﬁ:ﬁ‘m Additional Information Explanation
ratified by the shareholders.”
“3 For removal of the external auditor. the As the New Manual on Corporate Governance, found in
' P i www.acr.com.ph/corp governance.php, 9.1, second
Biaclosed th Miaeglatos ar% d the public Comiliant sentence states: “The reasons for removal or change of

through the company website and
required disclosures.”

external auditor shall be disclosed to the regulators and
the public through the Company website and required
disclosures.”

Recommendation 9.2

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

Compliant

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

“2. Audit Committee Charter contains the
Committee’s responsibility on reviewing
and monitoring the external auditor’s
suitability and effectiveness on an annual
basis.”

Compliant

As set forth in the New Manual on Corporate
Governance, in www.acr.com.ph/corp governance.php,
9.2 (d), “The Audit Committee charter shall include the
Committee’s responsibility on: ... (d) reviewing and
monitoring the external auditor’s suitability and
effectiveness on an annual basis.

Recommendation 9.3

“1. Company discloses the nature of non-
audit services performed by its external
auditor in the Annual Report to deal
with the potential conflict of interest.”

Compliant

As set forth in the New Manual on Corporate
Governance, in www.acr.com.ph/corp governance.php,
9.3, first sentence, ““The Company shall disclose the
nature of non-audit services performed by its external
auditor in the annual report to deal with the potential
conflict of interest.”

“2. Audit Committee stays alert for any
potential conflict of interest situations,
given the guidelines or policies on non-
audit services, which could be viewed as
impairing the external auditor’s
objectivity.”

Compliant

As set forth in the New Manual on Corporate
Governance, in www.acr.com.ph/corp governance.php
9.3, second sentence, “The Audit Committee shall be
alert for any potential conflict of interest situations and
follow guidelines or policies on non-audit services that
could impair the external auditor’s objectivity.”

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

14
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Compliant/Non

Recommended CG Practice/Policy e m biant Additional Information Explanation

Recommendation 10.1

“1. Board has a clear and focused policy on As set forth in the New Manual on Corporate
the disclosure of non-financial Governance, in www.acr.com.ph/corp governance.php,
information, with emphasis on the 10.1, “The Board shall formulate and implement a clear
management of economic, Compliant and focused policy on the disclosure of non-financial
environmental, social and governance information, with emphasis on the management of
(EESG) issues of its business, which economic, environmental, social and governance issues
underpin sustainability.” of its business.”

“2. Company adopts a globally recognized Through its extetnal auditor, and consultants, the
standard/ framework in reporting Compliant Company adopted a globally recognized standard in

sustainability and non-financial issues.”

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, stakeholders and other interested users

2

Recommendation 11.1

“1. The company should have a website to
ensure a comprehensive, cost efficient,
transparent, and timely manner of
disseminating relevant information to

the public.”

Compliant

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.”

Recommendation 12.1

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

As set forth in the New Manual on Cotporate

Governance, in www.acr.com.ph/corp_governance.php,
12.1, “The Board, taking into account the Company’s

“2. Company has an adequate and effective Compliant sizei;l'iislﬁ pro%le aad corrcllpl;?itybof (I:)pexatic;ns, ma){
aitBrpHise Tk MatpetEnt S esbik establish an adequate and effective Internal contro
. ; ; i system and an ERM framework in the conduct of the
in the conduct of its business. ; : 5

Company’s business.

Recommendation 12.2

“1. Company has in place an independent The Company engages the IT specialists to perform
internal audit function that provides an overwatch functions over the I'T systems of the
independent and objective assurance, ot Company and its affiliates for any disruption, cyber
and consulting services designed to add P secutity, and disaster recovery, and these specialists
value and improve company’s ensure that all key risks are identified, managed and
operatios.” reported to the Chairman of and for the Board.

Recommendation 12.3

“1. The company has a qualified Chief Audit Coaplist The Board annually appoints the qualified Mr.

Executive (CAE) appointed by the

Esperidion D. Develos as its CAE.

15
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Recommended CG Practice/Policy Comphant_/Non Additional Information Explanation
-Compliant
Board.”
As set forth in the New Manual on Corporate
“2. CAE oversees and is responsible for the Governance, in www.acr.com.ph/corp governance.php,
internal audit activity of the organization, Compliant 12.3, the CAE oversees and is responsible for the
including that portion that is outsourced ompha Company’s internal audit activity, including — if any - that
to a third party service provider.” portion that is outsourced to a third party service
provider.”
B:ln Sns o.f_a fully out.sourf:ed intenal As set forth in the New Manual on Corporate
audit activity, a qualified independent .
PN SoYS o W Governance, in www.acr.com.ph/corp governance.php,
; ; BesL Compliant 12.3, “In case of a fully outsourced internal audit activity,
personnel is assigned the responsibility i .
: senior management personnel should be responsible for
for managing the fully outsoutced : . i
: ! S managing the said activity.
internal audit activity.
Recommendation 12.4
As set forth in the New Manual on Corporate
u - Governance, in www.acr.com.ph/corp governance.php,
1. Company has a separate risk e e :
: ;i : ; 12.4, “Subject to its size, risk profile and complexity of
management function to identify, assess Compliant : 3 ;
R W s G T s N operations, the Board may establish a separate risk
FrEShraRpes e management function to identify, assess and monitor key
risk exposures”.
Recommendation 12.5
“1. In managing the company’s Risk .
M As set forth in the New Manual on Corporate
anagement System, the company has a Epraviaes s b ey I
Chief Risk Officer (CRO), who is the tnance, in www.acr.com.ph/cotp governance.php,
. \ : ; 12.5, “Subject to its size, risk profile and complexity of
ultimate champion of Enterprise Risk ; : . : gy
Compliant operations, the Board, in managing the Company’s risks,

Management (ERM).”

“2. CRO has adequate authority, stature,
resources and support to fulfill his/her
responsibilities.”

may appoint a chief risk officer, who is the ultimate
champion of ERM and has adequate authority, stature,
resources and suppost to fulfill his/her responsibilities

Cultivating a Synergic Relationship with Shareholders

“Principle 13: The company should treat all shareholders faitly and equitably, and also tecognize, protect and facilitate the exercise of their rights.”

Recommendation 13.1

“1. Board ensures that basic shareholder

As set forth in the New Manual on Corporate

rights are disclosed in the Manual on Compliant Governance, in www.acr.com.ph/corp_governance.php,
Corporate Governance.” the Company discloses the rights of its shareholders.

e Boitd ens;resl tha;bam;:hsharﬁholde:: c i As set forth in the Company’s website, www.acr.com.ph,
e arf PHONER BN JOk Company's ompiant the Company discloses the rights of its shareholders.
website.

Recommendation 13.2
“1. Board encourages active shareholder Compliant As set forth in www.acr.com.ph/disclosure.php, the
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Recommended CG Practice/Policy

Compliant/Non
-Compliant

Additional Information

Explanation

participation by sending the Notice of
Annual and Special Shareholdets’
Meeting with sufficient and relevant
information at least 21 days before the
meeting.”

Company disclosed the date of the annual shareholders’
meeting on May 24t and therefore notified the
shareholders of such a meeting, as eatly as February 220,

Recommendation 13.3

“1. Board encourages active shareholder

participation by making the result of the

votes taken duting the most recent

Annual or Special Shareholders’ Meeting
publicly available the next working day.”

Compliant

As found in the disclosures and filings in
www.acr.com.ph/, the Company makes the result of the
votes taken during the most recent Annual or Special
Shareholders” Meeting publicly available not later than
the next working day.

“2. Minutes of the Annual and Special

Shareholders’” Meetings wete available on

the company website within five
business days from the end of the
meeting.”

Compliant

As found in the disclosures and filings in
www.acr.com.ph/, the Company makes the approved
minutes of the annual meeting available on the
Company’s website within five business days from the
end of the meeting.

Recommendation 13.4

“1. The Board has an alternative dispute
mechanism to resolve intra-corporate
disputes in an amicable and effective
manner.”

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

Compliant

As set forth in the New Manual on Corporate
Governance, 13.3, “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
atbitration 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.

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

Compliant

As set forth in the New Manual on Corporate
Governance, in www.act.com.ph/corp governance.php,
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Recommended CG Practice/Policy C?ncajc:lzg;ﬁlion Additional Information Explanation
between them and the company in 14.1,  “Subject to the Company’s size, risk profile and
creating wealth, growth and complexity of operations, the Board shall identify the
sustainability.” Company’s vatious Stakeholders and cooperate with

them to create wealth, growth and sustainability. “
Recommendation 14.2
As set forth in the New Manual on Corporate
“1. Board establishes clear policies and Governance, in www.acr.com.ph/corp governance.php,
programs to provide a mechanism on Compliant 14.2, “Subject to the Company’s size, risk profile and
the fair treatment and protection of P complexity of operations, the Board shall establish clear
stakeholders.” policies and programs to provide a mechanism on the
fair treatment and protection of Stakeholders.”
Recommendation 14.3
“1. Board adopts a transparent framework és seibtl n e e Manuallon o |
and process that allow stakeholders to 1 40; e‘r{%?;lce, in www.acr.com.ph/corp governance.php,
; . . 3, ¢ Board hereby adopts a transparent framework
communicate with the company and to Compliant

obtain redress for the violation of their
rights.”

and process to allow Stakeholders to communicate with
the Company and to obtain redress for the violation of
their rights.”

“ Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the

processes.”

company’s goals and participate in its corporate governance

Recommendation 15.1

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

As set forth in the New Manual on Corporate
Governance, 15.1, “Subject to the Company’s size, risk
profile and complexity of operations, the Board shall

actively participate in the realization of Compliant establish policies, programs and procedures that
the company’s goals and in its encourage employees to actively participate in the
governance.” realization of the Company’s goals and in its
governance.”
Recommendation 15.2
“l. Board sets the tone and makes a stand The Board adopted an anti-corruption policy and
against corrupt practices by adopting an D program in its Code of Business Conduct and Ethics,
anti-corruption policy and program in its P thereby setting the tone and making a stand against
Code of Conduct.” cotrupt practices.
Through the Group’s Human Resources Department,
“2. Board disseminates the policy and the Board disseminates its Code of Business Conduct
program to employees across the Gomplin and Ethics, in www.acr.com.ph/code business conduct.

organization through trainings to embed
them in the company’s culture.”

php, to employees of the Group through training
sessions to embed the same in the culture of the

_Recommendation

employees of the Group and

if any, of the Company.

4
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1. Boatd establishes a suitable framework
for whistleblowing that allows employees

to freely communicate their concerns The Board will establish a suitable framework for

about illegal or unethical practices, whistleblowing that allows employees to: (1) freely

without fear of retaliation.” Non.Compliant communicate their concetns about illegal or unethical
“2. Board establishes a suitable framework p

practices, without fear of retaliation; and (2) have direct
access to an independent member of the Board or a unit
created to handle whistleblowing concerns.

for whistleblowing that allows employees
to have direct access to an independent
member of the Board or a unit created
to handle whistleblowing concerns.”
B omlimpenien: st ensures th; y Once it establishes the said suitable framework, the Board
enforcement of the whistleblowing Non-Compliant ; ; £ th
framework.” will supervise and ensure the enforcement of the same.

“Pn.nc1ple 16: The company should be soc:la]ly responsible in a]l its dea]mgs w1th the communities where it operatcs It should ensure that its interactions setve its environment and

stakeholders in a positive and essive manner that is fully supportive of its comprehensive and balanced development.”
“1. Company recognizes and places
importance on the interdependence As an insurance brokerage, the Company does recognize
between business and society, and the interdependence of business and society, and
promotes a mutually beneficial promotes — where it can - a mutually beneficial

. . Compliant : ; .
relationship that allows the company to P relationship that allows the Company to grow its
grow its business, while contributing to business while contributing to the advancement of
the advancement of the society where it society.

operates.”
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