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REPUBLIC OF THE PHILIPPINES )
MAKATI CITY, METRO MANILA) S.S.

AFFIDAVIT OF UNDERTAKING

I, ATTY. JOSHUA L. CASTRO, Filipino, of legal age, and with office address at 7*" Floor, Pacific Star
Bldg., Makati Avenue, Makati City, after having been subscribed to an oath, depose and say:

1. That | am the Vice President and Assistant Corporate Secretary of A. SORIANO CORPORATION
(ANSCOR), a corporation duly organized and existing under and by virtue of the laws of the Philippines,
with address at 7™ Floor, Pacific Star Bldg., Makati Avenue, Makati City;

2. That we are filing the 2020 Annual Corporate Governance Report (I-ACGR) of A. Soriano
Corporation, which is a yearly requirement of the Securities and Exchange Commission (SEC);

3. That one of our signatories, Mr. Alfonso S. Yuchengco Ill, an Independent Director, is unable
to sign as he is currently out of the country and will not be back until July 8, 2021;

4. That the said I-ACGR is due on June 30, 2021, therefore, we are filing the said report without
the signature of Mr. Yuchengco.

5. | hereby undertake to promptly resubmit the I-ACGR with the complete signatures of all the
signatories of together with a written explanation once Mr. Yuchengco has returned to the country.

IN WITNESS WHEREQF, | hereby set my hand this 28" day of June, 2021, in Makati City,

Vice President and Assistant
Corporate Secretary

SUBSCRIBED AND SWORN to be before me this 28" day of June , 2021,, Affiant exhibiting to me

his Passport No. P8161788A issued in DFA Manila on July 31, 2018 and expiring fgn July 30, 2028.
1~
ATTY. REGINALDD L. HERNANDEZ

ﬁ? Notary Public for and in the City of Makati
Doc. No. - Appointment No. M-345; Roll No. 20642
Page No. %0 Comm‘SSion.eXPil'es on 06-30-21
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

For the fiscal year ended ..........December 31, 2020....................

SEC Identification Number ......PW-02........... 3. BIR Tax Identification No. ....002-103-216.........

Exact name of issuer as specified in its charter .......... .A. Soriano Corporation.........

. w....Makati City, Philippines . 6. |—___| (SEC Use Only)
Province, Country or other jurisdiction of Industry Classification Code:

incorporation or organization
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Issuer's telephone number, including area code
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
The Board's Governance Responsibilities

Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its
competitiveness and profitability in a manner consistent with its corporate objectives and the long- term best interests of ifs shareholders and other
stakeholders.
Recommendation 1.1

1. Board is composed of directors with Compliant A. Soriano Corporation's (the
collective working knowledge. experience “Company" or “Anscor") annual
or expertise that is relevant to the Information Statement (*1S")
company's industry/sector. provides for the cumiculum vitae of

2 Board has an appropriate mix of Compliant the Directors.
competence and expertise. http://www .anscor.com.ph disclosu -

3. Directors remain qualified for their positions Compliant res/sec-filings/
individually and collectively to enable
them to fulfill their roles and responsibilities Likewise, the Company's website
and respond to the needs of the provides for the curiculum vitae of
organization. the Directors and Corporate

Officers.

hitps://www.a nscor.com.ph/about/
board -of-directors-corpor ate-
officers/

Also, Section 2.2 of the Company's
Manual on Corporate Governance
provides for qualifications of
Directors.
htips://www.anscor.com.ph/corpor
ate-governance;

Recommendation 1.2

SEC Form — -ACGR * Updated 21Dec2017
Page 2 of 100



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

Recommendation 1.3

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

As of December 31, 2020, of the 7
Directors of the Company, 5 or a
maijority, are non-executive
directors, namely, Eduardo J.
Soriano, Johnson Robert G. Go, Jr.,
Oscar J. Hilado, Jose C. Ibazeta,
and Alfonso S. Yuchengco lll. The
two other Directors are executive
directors occupying executive
positions in Anscor, namely, Andres
Soriano lll (President and CEO and
Ernest K. Cuyegkeng (Executive VP
and CFO).

Both the 2020 IS and 2020 General
Information Sheet (“GIS") of the
Company provide for the type of
directorship of the Directors, and
their respective positions in the
Company, if any, are also indicated
therein.
hitp://www.anscor.com.ph/disclosu

res/sec-filings,

Page 3 of 100




T

Company provides in its Board Charter
and Manual on Corporate Governance a
policy on training of directors.

Compliant

Section 2.2.4 of the Company's
Manual on Corporate Governance
specifically provides that “a Director
shall, before assuming office, attend
a seminar on Corporate
Governance conducted by a duly
recognized private or government
institution. Thereafter, all directors
and key officers of the Corporation
shall attend, at least once a year, a
relevant program on corporate
governance conducted by training
providers duly accredited by the
Securities and Exchange
Commission."
hitps://www.anscor.com.ph/corpor
ate-governance/

The Company does not have a
separate Board Charter apart from
its By-laws and Manual on
Corporate Governance, which both
documents already provide for
Board governance, roles,
responsibilities, qualifications,
among others.

While the Company does not have
a separate Board Charter, the
Directors and Key Officers are in
fact compliant with the
aforementioned policy on training
of Directors and Key Officers.

SEC Form — I-ACGR * Updated 21Dec2017
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2. Company has an orientation program for Compliant
first time directors.
3. Company has relevant annual continuing | Compliant

training for all directors.

Recommendation 1.4

SEC Form — I-ACGR * Updated 21Dec2017

[}

Section 2.2.4 of the Company's
Manual on Corporate Governance
specifically provides that “a Director
shall, before assuming office, attend
a seminar on Corporate
Governance conducted by a duly
recognized private or government
institution. Thereafter, all directors
and key officers of the Corporation
shall attend, at least once a year, a
relevant program on corporate
governance conducted by training
providers duly accredited by the
Securities and Exchange
Commission.”
Eﬁmutéié.o:wnoﬁnoﬂ:.DEnoﬂoq
ate-governance/

The Directors' respective
Certificates of Attendance on
corporate governance fraining for
the year 2020 are posted in the
Company's website.
hitps://www.anscor.com.ph/disclos
ures/other-disclosures-to-pertinent-
agencies/

It is also posted at the PSE Edge
Portal.
http://edge.pse.com.ph/company
Disclosures/form.do2cmpy id=14
(filed under “"Other SEC Forms,
Reports and Requirements” dated
November 24, 2020).

Page 5 of 100




1. Board has a policy on board diversity. Compliant
Optional: keco pnaaro {]

Reco enaaqrio

1. Board is assisted by a Corporate Secretary. | Compliant
2. Corporate Secretary is a separate Compliant

individual from the Compliance Officer.

The Board's diversity policy is
focused on diversity in indusiry
background of the Directors as
reflected in Section 2.1.1 of the
Company's Manual on Corporate
Governance which provides that
the Directors' “collective working
knowledge, experience or expertise
shall be relevant to the
Corporation's industry sector or in
other disciplines or industries which
can provide other insights or
diversity in the Board, to be elected
by the Stockholders in accordance
with the Corporation Code and the
by-laws.
hitps://www.anscor.com.ph/corpor
te-governance

The Company's Corporate
Secretary is Atty. Lorna Patajo-
Kapunan. She is a Senior Partner of

SEC Form — FACGR * Updated 21Dec2017
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3. Corporate Secretary is nota member of
the Board of Directors.

Compliant

the law firm, Kapunan & Castillo
Law Offices. The Corporate
secretary is a separate individual
from Anscor's Compliance Officer,
Atty. Joshua L. Castro. Atty.
Kapunan is also not a member of
the Board of Directors.

The duties and functions of the
Company's Corporate Secretary
are found in Section 7, Article VI of
its By-laws.

httos: //www.anscor.com.ph/about/
pdi-downloads/

Other duties and responsibilities of
the Corporate Secretary are also
found in Sec. 3.3 of the Company's
Manual on Corporate Governance.
https://www.anscor.com.ph/corpor

ate-governance/

Atty. Kapunan's curriculum vitae is
found in the 2020 Information
Statement of the Company.
hitp://www.anscor.com.ph/disclosy
res/sec-filings

Likewise, the Company's website
provides for the cumiculum vitae of
Atty. Kapunan.
https://www.anscor.com.ph/about/

board-of-directors-corporate-
officers

SEC Form — -ACGR * Updated 21Dec2017
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4. Corporate Secretary attends training/s on | Compliant
corporate governance.

Optional: Keco & o

Reco anaano 5

1. Board is assisted by a Compliance Officer. | Compliant

Compliance Officer has a rank of Senior
Vice President or an equivalent posifion
with adequate stature and authority in the
corporation.

Not compliant

Atty. Kapunan attended a seminar
on Corporate Governance
conducted by SyCip Gorres Velayo
& Co. on November 16, 2020 via
zoom. Her Certificate of
Attendance is posted in the
Company's website and at the PSE
Edge portal.
hitos://www.anscor.com.ph/disclos
ures/other-disclosures-to-pertinent-

agencies/

3:9&3&9@05.003.02 company
Disclosures/form.dogcmpy_id=14

Anscor's Compliance Officer is Atty.
Joshua Castro, and holds the rank
of Vice President and Assistant
Corporate Secretary. He is also the
Head of the Corporate Services
Department of Anscor, which
includes Legal, HR, Admin, and
Security. He is not a member of the
Board.

The duties and responsibilities of the
Compliance Officer are found in
Sec. 3.4 of the Company's Manual
on Corporate Governance.

While Atty. Castro does not hold the rank of
SVP, his position as VP and Assistant
Corporate Secretary and Head of
Corporate Services Department, provides
him with adequate stature and authority in
the Corporation as fo monitor and ensure
compliance by Anscor, its Directors,
Officers and Employees with perfinent laws,
rules and regulations and other issuances of
govemment agencies.

L

SEC Form — I-ACGR * Updated 21Dec2017
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3. Compliance Officer is not a member of Compliant https:/ /www.anscor.com.ph/corpor
the Board. ate-governance/

Atty. Castro's cumiculum vitae is
found in the 2020 Information
Statement of the Company.
http://www.anscor.com.ph/disclosu
res/sec-filings

Likewise, Anscor's website provides
for the cumiculum vitae of Atty.
Castro.
htips://www.anscor.com.ph/about/
board-of-directors-corporate-

officers/
4. Compliance Officer attends training/s on Compliant Atty. Castro attended a 3-hour
corporate governance. seminar on Corporate Governance

conducted by SGV on November
16, 2020. His Certificate of
Attendance is posted in the
Company's website and at the PSE
Edge portal.

https:/ [www .anscor.com.ph/disclos
ures/other-disclosures-to-pertinent-
agencies/

hitps://edge.pse.com.ph/company

Principle 2: The fiduciary roles, responsibiliies and accountabilifies of the Board as provided under the law, the company's arficles and by-laws, and

other leaal pronouncements and guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.
Recommendation 2.1

SEC Form = IFACGR * Updated 21Dec2017
Page 9 of 100



1. Directors act on a fully informed basis, in Compliant The Directors are provided Board

good faith, with due diligence and care, materials prior to Board meetings in

and in the best interest of the company. order to fully inform them of matters
to be discussed during the Board
meetings.

Before deciding on any Board
matter that requires Board decision,
the matter is discussed by the Board
taking into account the best interest
of the Company.

Pages 27-29 of the Company's 2020
IS filed on March 11, 2021 contains
the resolutions passed by the Board
for the period April 2, 2020 to
February 18, 2021.

ures/sec-filings/

:xmmﬁmaQm,UmmhoE.Uj\oomgcam
Viewer.do2edge no=e03d8bb8ff3]

Recommendation 2.2

1. Board oversees the development, review Compliant The Board approves investments
and approval of the company's business undertaken by the Company
objectives and strategy. pursuant to its business objectives

and strategies and as
recommended by the Company's

SEC Form — -ACGR * Updated 21Dec2017
Page 10 of 100



2. Board oversees and monitors the Compliant Investment Committee.
implementation of the company's business
objectives and strategy. The Board regularly monitors the

progress of these investments

through updates provided by

Management during Board

meetings. Updates on Investments is

a regular part of the agenda for

each Board meeting.

Board resolufions approving the
investments of the Company for the
previous year are included in the
resolutions approved by the Board
for the period April 2, 2020 to
February 18, 2021 as enumerated in
pages 27-29 Company's 2020 IS
fled on March 11, 2021.

hitps://edge.pse.com.ph/openDisc
Viewer.do?edge_no=e03d8bb8ff31
9cbc0deB8473cebbds407

supplement to Recommendation 2.2
1. Board has a clearly defined and updated Compliant The Company's vision, mission and
vision, mission and core values. core values is posted in its website.
hitps:/ /www.anscor.com.ph/about/
mission-vision-values/

The Board takes into account the
Company's vision, mission and core
values in its evaluation of potential
investments.

SEC Form = I-ACGR * Updated 210ec2017
Page 11 of 100



2. Board has a strategy execution process Not compliant

while the Board does not have a formal

that facilitates effective management strategy execution process. the Board
performance and is attuned to the evaluates and approves all major plans of
company's business environment, and action, mainly, investments of the

culture. Company as recommended by the

Investment Committee.

The implementation of these investments
are monitored by the Board through
regular updates during Board meetfings.

Recommendation 2.3
1. Board is headed by a competent and
qualified Chairperson.

Mr. Andres Soriano il is the
Chairman of the Board of Directors.
His cumiculum vitae can be found at
the Company's website.
::mmukéé_osmooﬁ.oo:g.mjhoﬁbtuh
board-of-directors-cor orate-
officers

Compliant

Recommendation 2.4

SEC Form — I-ACGR * Updated 21Dec2017
page 12 of 100



¥

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

Not compliant

while the Board does not have a specific |
succession planning program, the

Company has adequate procedures in
place to ensure that Directors nominated

for the Board and key officers and
Management appointed by Board are
competent and qualified for their

respective positions.

Sections 2 - 4, Arficle IV of the Company's
bylaws provides for the qualifications and
procedures for nominating and electing
Directors.
jiumﬂtiiibano_,ODE.UEQUOC:UQT
downloads/

Section 2.2 of the Company's Manual on
Corporate Governance further provides for
the qualifications and disqualifications of
Directors.
::Uﬂ%b3mnoﬁ.mo:,_..g\no€oq9m..
governance/

SEC Form — I-ACGR * Updated 21Dec2017
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2 Board adopts a policy on the refirement
for directors and key officers.

Recommendation 2.5

SEC Form — I-ACGR * Updated 21Dec2017

Not compliant

Key officers and all other employees of the
Company are covered by the Company's
Retirement Plan. The Retirement Plan is
administered by a bank and is duly
accredited with the Bureau of Intemal
Revenue (BIR).

However, the Board does not have a policy
on retirement for Directors since per Section
1, Article IV of the Company's Bylaws,
Directors have a term of one (1) year and
are elected annually by the stockholders.
Thus, the election of Directors is dependent
on the shareholders.
_,_:Umntcszi.o:mmoqAOOE.UZQUoc:OQﬂ-
downloads/

Page 14 of 100



|8

Board aligns the remuneration of key
officers and board members with long-
term interests of the company.

Compliant

The Company has a Compensation
Committee that evaluates
remuneration of key officers and
employees. In performing their
function, the Compensation
Committee ensures that
compensation is consistent with the
Company's culture, strategy and
the business environment in which it
operates.

The Compensation Committee is
guided by the provisions of the
Company's Manual on Corporate
Governance, Section 2.8.1 of which
provides that the levels of
remuneration in the Company
should be sufficient to attract and
retain the services of quadlified and
competent Directors and officers
and should be aligned with the

long-term interests of the Company.

https://www.anscor.com.ph/corpor
ate-governance/

SEC Form — IF-ACGR * Updated 21Dec2017
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2. Board adopts a policy specifying the
relationship between remuneration and
performance.

Not compliant

While the Company does not have a
formal policy specifying the relationship
between remuneration and performance,
the Compensation Committee ensures that
remunerations are fair and reasonable
taking into account the long-term interest
of the Company.

For bonuses, the Company has specific
policy limiting the maximum amount of
bonuses that may be given to 1% of the
preceding year's net income for Directors
and for officers, limited to 3% of such net
income subject to approval by the Board.

3. Directors do not participate in discussions
or deliberations involving his/her own
remuneration.

Not
compliant.

The 2020 Compensation Committee is
composed of two Independent Directors
and one Executive Director.

Notwithstanding the presence of an
Executive Director in the Compensation
Committee, the Committee ensures that
remuneration are fair and reasonable
taking into account the long-term interest
of the Company.

SEC Form — FACGR * Updated 21Dec2017
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Optional: Recommendation 2.5

Recommendation 2.6
1. Board has a formal and transparent Compliant Section 3, Article IV of the
board nomination and election policy. Company's Bylaws provides for the
formal procedure for nominating
and electing Directors.
https://www.anscor.com.ph/about
-downlog
2. Board nomination and election policy Compliant Section 2.4 of the Company's
is disclosed in the company's Manual Manual on Corporate Governance
on Corporate Governance. specifically provides for the
nomination and election process of
Directors.
https://www .anscor.com.ph/corpor
ate-governance/

SEC Farm — F-ACGR * Updated 21Dec2017
Page 17 of 100



3. Board nomination and election policy
includes how the company accepted
nominations from minority shareholders.

Compliant

Both Section 3, Article IV of the
Bylaws and Section 2.4 of the
Manual on Corporate Governance
provide that any shareholder
entitled to vote for the election of
Directors may nominate Directors.
This covers all shareholders owning
at least | common share in the
Company.

hitos:/ /www.anscor.com.ph/about/

pdf-downloads/

hitps:/fwww.anscor.com.ph/corpor
ate-governance/

SEC Form — I-ACGR * Updated 21Dec2017
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4. Board nomination and election policy

includes how the board shortlists
candidates.

Compliant

Section 2.4.3 of the Manual on
Corporate Governance provides
that all nominations received

including nominations from minority
shareholders shall be reviewed and
evaluated by the Nominations
Committee.

In addition to the review and
evaluation of nominations by the
Nominations Committee, Section

2 4.4 of the Manual provides that
the Board by a majority vote may, in
its discretion, determine and
declare that a nomination was not
made in accordance with the
procedures or that a nominee is
disqualified for election as Director.
U:mmumég.o:mno—hoﬂ:.B}UQUQ
ate-governance

For the year 2020, only 7
nominations were received for the
position of Directors. This is
equivalent to the number of
Directors to be elected.

The Company believes that cumrent
procedures on nomination, election and
replacement of Directors as provided in the
By-laws and Manual on Corporate
Governance are adequate and effective.

5. Board nomination and election policy | Not compliant
includes an assessment of the
effectiveness of the Board's processes
in the nomination, election or

replacement of a director.

SEC Form — I-ACGR * Updated 21Dec2017
Page 19 of 100




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

. Optional: Recommendation to 2.6

Recommendation 2.7

1. Board has overall responsibility in ensuring
that there is a group-wide policy and
system goveming related party
transactions (RPTs) and other unusual or
infrequently occurring transactions.

Compliant

Compliant

Section 3 (b), Article IV of the By-
laws and Section 2.4.2 of the
Company's Manual on Corporate
Governance set forth the
information necessary to be
provided for nominating Directors.
This serves as a guide for the
Nomination Committee for its
review and evaluation of the
nominations. Further, the Company
may reasonably request other
information that may be necessary.
hitps://www.anscor.com.ph/about/

pdf-downloads/

hitps://www.anscor.com.ph/corpor
ate-governance.

The Company has an existing Policy
on Material Related Party
Transactions duly approved by the
Board pursuant to SEC
Memorandum Circular No. 10-2019
https://www.anscor.com.ph/corpor
ate-qovernance/anscor-policy-on-
:,_n__mﬂﬁ_-ﬂm_ﬁma-_uﬂh,\-:o:monzo:mh

SEC Form —|-ACGR * Updated 21Dec2017
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2. RPT policy includes appropriate review Compliant Section 5 of the Company's Policy
and approval of material RPTs, which on Material Related Party
guarantee faimess and fransparency of Transactions provides for the review
the transactions. and approval process for material

RPTs.
https://www.anscor.com.ph/corpor
ate-governance/anscor-policy-on-
materialrelated-party-fransactions/

3. RPT policy encompasses all entities within Compliant section 1 of the Company's Policy

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

Supplement to Recommendations 2.7

1. Board clearly defines the threshold for
disclosure and approval of RPTs and
categorizes such transactions according
to those that are considered de minimis or
transactions that need not be reported or
announced, those that need to be
disclosed, and those that need prior
shareholder approval. The aggregate
amount of RPTs within any twelve (12)
month period should be considered for
purposes of applying the thresholds for
disclosure and approval.

Compliant

on Material Related Party
Transactions specifically provides
that it covers all of the Company's
subsidiaries and affiliates.
3:Um”2222.Dzmnoﬁno%bj_\noaﬁm
ate-aovernance/anscor-policy-on-
material-related-party-transactions

section 5 of the Company’s Policy
on Material Related Party
Transactions clearly defines the
threshold for disclosure and
approval of RPTs and the threshold
is applicable to the aggregate
amount within any 12-month period.
https://www.anscor.com.ph/corpor
ate-governance/anscor-policy-on-
material-related-party-fransactions/

SEC Form - I-ACGR * Updated 21Dec2017
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a maijority of non-related party
shareholders approve specific types of
related party transactions during
shareholders' meetings.

Recommendation 2.8

SEC Form — |-ACGR * Updated 21Dec2017

U. Board establishes a voting system whereby | Not compliant

Since RPTs are infrequent and the same is
submitted to the Board for evaluation and
approval pursuant to the Company's Policy
on Material Related Party Transactions, the
Company believes that it is no longer
necessary to putin place a voting system
whereby a majority of non-related party
shareholders approve specific types of RPTs
during shareholders meeting.

Moreover, as a matter of policy the
Company submits for rafification by the
<hareholders all acts, contracts,
investments and resolutions of the Board of
Directors and Management since the last
annual meeting. Please see Notice of
Annual Meeting of stockholders and Proxy
Form which both include such ratificafion
by shareholders as mentioned.
j:mm_kiéib:mooﬁno% ph/2020-annual-
stockholders-meeting,

Page 22 of 100




.

Board is primarily responsible for approving
the selection of Management led by the
Chief Executive Officer (CEO) and the
heads of the other control functions (Chief
Risk Officer, Chief Compliance Officer and
Chief Audit Executive).

SEC Form —|-ACGR * Updated 210ec2017

Compliant

The Management Team of the
Company is appointed annually by
the Board during its Organizational
Meeting.

SEC Form 17-C Results of the
Organizational Meeting of the
Board of Directors filed on June 17,
2020 documents the appointment
of the Management Team for the
year 2020.
http://www.anscor.com.ph/disclosy

res/sec-filin

The above is in conformity with
Section 1, Article VI of the
Company's By-Laws which provides
for officers to be chosen and
appointed by the Board of
Directors.
https://www.anscor.com.ph/about/

pdf-downloads/

For the year 2020, the following
were appointed by the Board as
officers of the Company:

1. Andres Soriano Ill - President and
CEO

2. Ernest K. Cuyegkeng - EVP and
CFO

3. William H. Ottiger — Treasurer, SVP
and Corporate Development
Officer

4. Narcisa M. Villaflor - VP and
Comptroller

5. Lorna Patajo-Kapunan -
Corporate Secretary

6. Joshua Castro— VP, Assistant
Corporate Secretary and
Compliance Officer

7. Ma. Victoria L. Cruz - Assistant VP
8. Salome M. Buhion — Assistant VP

Page 23 of 100




e

2. Board is primarily responsible for assessing Not compliant While the Board does not have a formal J

the performance of Management led by policy on assessment of performance of

the Chief Executive Officer (CEQ) and the Management, the Board is in fact primarily

heads of the other control functions (Chief responsible for assessing the performance

Risk Officer, Chief Compliance Officer and of the CEO and Management since

Chief Audit Executive). Management is appointed annually by the
Board during Organizational Meetings of
the Company.

Further, updates on the Company's
financials and operations are provided by
Management fo the Board during the
quarterly Board meetings which provides
for opportunity for the Board to assess
Management's performance based on
results of operations of the Company.

Recommendation 2.9
1. Board establishes an effective

While the Company does not have a

Not

performance management framework compliant. formal management framework on

that ensures that Management'’s Management's performance, the Board
performance is at par with the standards does in fact oversees the development

set by the Board and Senior Management. and approves investments of the Company

and monitor its implementation by
Management through discussions during
Board meetings. The Company believes
that Board evaluation during Board
meeting is sufficient to ensure that
Management's performance in
implementing approved investments is at

_ par with standards set by the Board.

SEC Form — I-ACGR * Updated 21Dec2017
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2. Board establishes an effective
performance management framework
that ensures that personnel's performance
is at par with the standards set by the
Board and Senior Management.

Recommendation 2,10

SEC Form — I-ACGR * Updated 21Dec2017

Not compliant

While the Company does not have a
formal management framework on
personnel's performance, all personnel
performances are evaluated annually by
Management. The annual evaluation of
every employee of the Company forms as
basis for salary adjustments and
promotions. The Company believes that
that annual evaluation of personnel is
sufficient to ensure that personnel's
performance is at par with standards set by
Management.

Page 25 of 100




1. Board oversees that an appropriate Compliant
internal control system is in place.
2. The internal control system includes a Compliant

mechanism for monitoring and managing
potential conflict of interest of the

Management, members and shareholders.

Section 2.6.1 of the Manual on
Corporate Governance of the
Company provides for the internal
control responsibilities of the Board
and specifically indicates that the
control environment of the
Company consists of (a) the Board,
(b) Management, (c) organizational
and procedural controls, and (d) an
independent audit mechanism.

Also, Section 2.9.1 of the Manual on
Corporate Governance provides
that the Board through the Audit
Committee has oversight capability
over the Company's financial
reporting, internal control system,
internal and external audit
processes, and compliance with
applicable laws and regulations.
2_9;\552.0300?003.nznoﬁoq
ate-governance/

The conflict of interest policy of the
Company is posted in ifs website.
Eﬁm;\spai.o.._mnorooginoaoq
ate-governance/companys
policies/

Further, Section 2.5.1 (a) of the
Manual on Corporate Governance
mandates a Director to ensure that
his personal interests do not conflict
with the interests of the Company.
Em.ﬁg,ojmnoﬁnoﬁbzn.@@ﬁ
ate-governance/

SEC Form = I-ACGR * Updated 21Dec2017

Page 26 of 100




3. Board approves the Infernal Audit Charter. | Not compliant While the Company does not have a
separate internal audit department,
intemal audit functions are performed from
time to time by the accounting unit ofa
subsidiary. Further, the Company believes
that internal control procedures of the
Company are sufficient taking into
consideration the size, risk profile, and
complexity of operations of the Company.

Recommendation 2.11
1. Board oversees that the company has in Section 2.9.1 (m) of the Company's
place a sound enterprise risk management Manual on Corporate Governance
(ERM) framework to effectively identify, provides that the Board through the
monitor, assess and manage key business Audit Committee performs the
risks. functions of a Board Risk Oversight
Committee, in the absence of the
latter.
EEMEEHQ:HQ,OOBbjﬁohmoh
ate-governance/

Compliant

The enterprise risk management
framework of the Company is
posted in its website.
%mi%,ojmmo_.noﬂ.oznog

2. The risk management framework guides Compliant mﬁ-@ngobm.mg._bbugmﬁ
management/

the board in identifying units/business lines
and enterprise-level risk exposures, as well
as the effectiveness of risk management
strategies.

As specifically provided in the ERM
framework, the Board reviews and
approves the risk management
Holicies of the Company.

Recommendation 2.12

SEC Form — |-ACGR * Updated 21Dec2017
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Board has a Board Charter that formalizes
and clearly states its roles, responsibilities
and accountabilities in camying out its
fiduciary role.

Not compliant

2 Board Charter serves as a guide o the Not compliant
directors in the performance of their
functions.

3. Board Charter is publicly available and Not compliant

Additional Recommendation fo Principle 2
X

posted on the company's website.

Board has a clear insider trading policy.

Compliant

The Company's insider trading
policy is posted in its website.
http m_.t%_o3mnoq.n03,ognoﬁom

ate-governance/companys-
policies/.

The Company does not have a Board
Charter because the same would merely
be a duplication or repetition of what is
already clearly provided in the Company's
By-Laws and Manual on Corporate
Governance.

In lieu of a Board Charter, the Board, in the
performance of their functions. is guided by
the Company's By-Laws and Manual on
Corporate Governance which both
contain in clear terms the Board's roles,
responsibilities and accountabilities in
carrying out its fiduciary role.

Both the By-Laws and Manual on
Corporate Governance are publicly
available and are posted in the
Company's website.
jzcﬁtg.DJM@OEBDUOC:GB
downloads/

:_*9”225;{.0:30“.003.03\005055-

SEC Form - I-ACGR * Updated 21Dec2017
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Optional: Principle 2

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 compaosition, functions and responsibiliies of all committees established should be contained in a publicly available Committee
Charter.

Recommendation 3.1

SEC Form — I-ACGR * Updated 21Dec2017
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1. Board establishes board committees that
focus on specific board functions fo aid in
the optimal performance of ifs roles and
responsibilities.

Recommendation 3.2

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

The Company has the following
Board Committees:

1. Executive Committee

2. Audit Committee

3. Compensation Committee
4. Nomination Committee

Information on the above
committees are posted in the
Company's website.
j:mm“m?ee.é.ojmnohno:ﬁojxnoﬁoq
ate-governance board-committee/

Also, Section 2.9 of the Company's
Manual on Corporate Governance
provides information on the Board
Committees of the Company.
::om..t,z,zi.0:39.003.030069
ate-governance
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Board establishes an Audit Committee fo
enhance its oversight capability over the
company's financial reporting, interal
control system, internal and external audit
processes, and compliance with
applicable laws and regulations.

Compliant

The Audit Committee Charter of the
Company is posted in its website.

https://www.anscor.com.ph/corpor
ate-govermnance/board-committee/

section 2.9.1 of the Company's
Manual on Corporate Governance
also provides for the duties and
responsibilifies of the Audit
Committee.

In addition, Section 2.9.1 (1) of the
Manual specifically provides that
the Audit Committee as part of its
functions, shall recommend to the
Board the appointment,
reappointment removal and fees of
the External Auditor.
hitps://www.anscor.com.ph/corpor

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

Compliant

The following are the members of
the Audit Committee:

1. Oscar J. Hilado - Independent
Director as Chairman

2. Eduardo J. Soriano —-Non-
Executive Director

3. Jose C. Ibazeta - Non-Executive
Director
hitps://www.anscor.com.ph/corpor
@m.oo(‘mq:o:nmmcooaﬁoBBEE

SEC Form — I-ACGR * Updated 21Dec2017
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3. All the members of the committee have
relevant background, knowledge, skills,
and/or experience in the areas of
accounting, auditing and finance.

Compliant

The curriculum vitae of the
members of the Audit Committee
are posted in the Company's
website.
https://www.anscor.com.ph/about/
board-of-directors-corporate-
officers/

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

Supplement to Recommendation 3.2

SEC Form - I-ACGR * Updated 21Dec2017

Not compliant

Mr. Hilado is both the Chairman of the
Company's Audit and the Compensation
Committees.

The curriculum vitae of Mr. Hilado is posted
in the Company's website.
jicm_:{éi.o309.noSbEQUOC:UOQa-
O[TQ._qm;ﬁ%qm.bmgaqm-o:_nmam

Mr. Hilado's two chairmanships does not
prevent him from performing his functions
well in both capacities. On the contrary, he
has shown devotion, in terms of his fime
and in the performance of his functions as
an Independent Director of the Company
over the years.
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Audit Committee approves all non-audit

services conducted by the external
auditor.

Compliant

Section IV (i) of the Audit
Committee Charter of the
Company specifically provides, as
among the dufies and
responsibilities of the Audit
Committee, to evaluate and
determine the non-audit work, if
any, of the extemal auditors and
review periodically the non-audit
fees paid to the external auditors.
The Committee shall disallow any
non-audit work that will conflict with
the duties of external auditors or
may pose a threat to the external
auditors' independence. The non-
audit work if allowed is required to
be disclosed in the Company's SEC
Form 17-A.
https://www.anscor.com.ph/corpor
ate-governance/board-committee/

For the year 2020, the Company
paid other fees, which are non-tax
related, amounting to P1,248,000.00
to the extemnal auditors. Please see
ltem 7 (f) (page 17) of the
Company's Information Statement
filed on March 11, 2021 for the
appropriate disclosure.
:__Umutiéé.o;mno_,ho:,..U:Emmo_om
ures/sec-filings/

SEC Form — I-ACGR * Updated 21Dec2017
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2. Audit Committee conducts regular
meetings and dialogues with the external
audit team without anyone from
management present.

Optional: Recommendation 3.2

Recommendation 3.3

1. Board establishes a Corporate
Governance Committee tasked to assist
the Board in the performance of its
corporate governance responsibilities,
including the functions that were formerly
assigned to a Nomination and
Remuneration Committee.

Not compliant

Not compliant

2. Corporate Governance Committee is
composed of at least three members, all

of whom should be independent directors.

Not compliant

The Audit Committee has the discretion ]
whether or not they would like to have a
meeting with the external auditors without
the presence of Management.

In practice, the Audit Committee has not
deemed it necessary to conduct a
meeting with the external auditors without
the presence of Mana gement.

The Company does not have a separate
Corporate Governance Committee since
the entire Board is tasked with corporate
governance responsibilities in line with
Article Il of the Company's Manual on
Corporate Governance that the Board
shall primarily be responsible for the
governance of the Company fo foster its
long-term success and sustain its

competitiveness and profitability in @

SEC Form — I-ACGR * Updated 21Dec2017

page 34 of 100




3. Chairman of the Corporate Governance Not compliant manner consistent with the Company's
Committee is an independent director. objectives and the long-term best interests

of its shareholders and stakeholders.

:zcm:iii.ozmnoﬁooabEnoqooa_m-

governance/

Also, the Company has separate
Nomination and Compensation
Committees.

Taking into consideration the size, risk profile
and complexity of the operations of the
Company, the creation of a separate
Corporate Governance Committee would
merely be a duplication of the functions
presently performed by the entire Board
and the Nomination and Compensation
Committees.

_Optional: Recommendation 3.3.

1. Board establishes a separate Board Risk Not compliant Taking into account the Company's size,
Oversight Committee (BROC) that should risk profile and complexity of operations,
be responsible for the oversight of a the Company believes that a separate

company's Enterprise Risk Management BROC is not necessary. The functions ofa
system to ensure its functionality and BROC are instead performed by the Audit
effectiveness. Committee pursuant to Section 2.9.1 (m) of

2. BROC is composed of at least three Not compliant the Company's Manual on Corporate

members, the maijority of whom should be Governance.
independent directors, including the :xmm”:222.ojmnoroo:._.mj__noﬁoa:lm“
Chairman. mo«mimjnmm

SEC Form — I-ACGR * Updated 21Dec2017
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3. The Chairman of the BROC is not the Not compliant | o
Chairman of the Board or of any other
committee.

4. At least one member of the BROC has Not compliant Same reason as above.

relevant thorough knowledge and

experience on risk and risk management.

Recommendation 3.5

1. Board establishes a Related Party

Not compliant Taking into account the Company’s size,

Transactions (RPT) Committee, which is risk profile and complexity of operations,
tasked with reviewing all material related the Company believes that a separate RPT
party transactions of the company. Committee is not necessary and the
2 RPT Committee is composed of at least Not compliant functions of an RPT Committee are instead
three non-executive directors, two of performed by the Audit Committee
whom should be independent. including pursuant to Section 29.1 (m) of the
the Chairman. Company's Manual on Corporate
Governance.

https://www.anscor.com.p h/corporate-
governance

Recommendation 3.6

SEC Form — I-ACGR * CUQM:QQ 210ec2017
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1. All established committees have a Not compliant Among the Board Committees, only the

Committee Charter stating in plain terms Audit Committee has a separate Charter.

their respective purposes. memberships, The Nominations and Compensation

structures, operations, reporting process. Committees are governed by the By-laws

resources and other relevant information. and the Manual on Corporate
Governance.

The Company believes that separate
charters for the Nomination and
Compensation Committees would merely
be a duplication of what the By-laws and
the Manual on Corporate Governance
already provide insofar as these
Committees are concerned.
jzom“:iﬁi.o:mnohnoa.ojBUoc:UE.

downlcads/
hitps://www.anscor.com.ph/corporate-
m|p<p:.o:nmm
2. Committee Charters provide standards for | Compliant The Audit Committee Charter
evaluating the performance of the provides for standards for assessing
Committees. the performance of the Commiftee.

htips://www.anscor.com.ph/corpor
EE<@30:n¢EDB-noSB_:mmm
3. Committee Charters were fully disclosed Compliant The Audit Committee Charter is fully

on the company's website. disclosed in the Company’s website
F:E\25‘2.0309ho_.:._u:\noch
ate Q@SEWUPQQ;HGBB:E@

Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively

~erform their duties and res ~onsibilities, including sufficient time to be familiar with the corporation's business.
Recommendation 4.1

SEC Form — |-ACGR * Updated 21 Dec2017
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1

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

Compliant

Section 6-8, Article IV of the
Company's By-laws and Section 2.7
of the Company's Manual on
Corporate Governance deals with
meetings of the Board of Directors.
https:/ aééi.ozmno_ho:m_bzococ:
pdf-downloads/

Likewise, Section 2.7.1 of the Manual
on Corporate Governance
specifically allows attendance by a
Director through telephone or
videoconferencing in accordance
with SEC rules and regulations. The
Director requesting for attendance
via telephone shall nofify the
Company or the Office of the
Chairman of his request to attend
by telephone prior to the meetfing.
hitos:/ /www.anscor.com.ph/corpor
ate-governance/

For the year 2020, except for one
director who missed one board
meeting, all the other directors have
complete attendance for all the
Board meetings held.

Please note that minutes of Board
meetings of the Company are
confidential.

SEC Form — I-ACGR * Updated 21Dec2017
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2 The directors review meeting materials for Compliant
all Board and Committee meetings.

The Directors are provided with
Board materials prior to the
meetings.

Please note that Board materials
and minutes of Board meetings of
the Company contain confidential
information hence cannot be
posted in the website.

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

Recommendation 4.2

SEC Form — I-ACGR * Updated 21Dec2017

The Directors freely ask any
questions or seek clarifications on
any matter during Board meetings.
Also, prior to resolving any matter
that may arise during Board
meetings, Directors evaluate and
discuss the matter. Meetings of the
Board are documented by minutes
of meetings.

Annex A (pages 27-29 ) of the
Information Statement for 2020
provides for the summary of Board
resolutions discussed and approved
by the Board.
F:@HNEEE.o:mnoqhoB.DanQomc
res/sec-filings/

Please note that minutes of Board
meetings of the Company contain
confidential information hence
cannot be posted in the website.
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1. Non-executive directors concurrently serve | Not compliant The Company does not have a policy

in @ maximum of five publicly-listed setting the limit of board seats that a non-
companies to ensure that they have executive director can hold simultaneously.
sufficient time to fully prepare for minutes,

challenge Management's Given the stature and professionalism of
proposals/views, and oversee the long- the Company's Directors, the Company
term strategy of the company. prefers to let the Directors have the

discretion fo accept more than 5 Board
seats in other publicly listed companies as
they will be the best judge on whether they
have sufficient fime to prepare for the
meetings of the Company and oversee the
long-term strategy of the Company.

Further, with respect to Mr. Oscar J. Hilado,
one of the Independent Directors of the
Company, he has consistently attended
and is well prepared for meetings of the
Board and the Board Committees of which
he is a part of.

ltem 5 (a) of the Information Statement for
2020 (pages 6-11) provides for the
Directors' directorship in both listed and
non-listed companies.
Eﬁﬂté,ozmoo.@ﬂ.ojxn_mn_omcq@ma@m

Recommendation 4.3

SEC Form — -ACGR * Updated 21Dec2017

Page 40 of 100



company.

Recommendation 5.1

directors or such number as

Recommendation 5.2

SEC Form — I-ACGR * Updated 21Dec2017

1. The directors notify the company's boar
before accepting a directorship in another

Principle 5: The board should end

1. The Board has at least 3 independent

to constitute

one-third of the board, whichever is higher.

d | Not compliant

eavor to exercise an objective an

- —

company.

d independent ch@:,_m:.ﬁ on all corporate affairs

Out of the 7 Director
Directors.

Not compliant

for information on the number of

B e

filinas/

Board.

s, 2 are independent

The Company does not have a forma
palicy requiring Directors to notify the Board
prior to accepiing @ directorship in another

Given the stature and professionalism of
the Company's Directors, the Company
prefers to let the Directors have the
discretion to provide such notfification in
whatever manner they so prefer taking into
consideration always any possible confiict
of interest issues that may arise because of
such directorship in another company.

ltem 5 (a), paragraphs 8-14 (pages 7-8) of
the Information statement for 2020 provide

Independent Directors in the Board.
Umc..mmf_é_rojmncq.no_j,bjh%cmc_ﬁmm?mﬂ

Given that there aré only 7 Directors, the
Company believes that 2 independent
Directors is sufficient to ensure that
independent views are presenied in the

Page 41 of 100




Optional: Principle 4
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Page 42 of 100



SEC Form — I-ACGR * Updated 21Dec2017
Page 43 of 100



1. The independent directors possess all the Compliant ltem 5 (a) of the Information
qualifications and none of the statement for 2020 (pages 10-11))
disquailifications to hold the positions. provide for the qualifications of the

2 Independent Directors, Mr. Oscar

J. Hilado and Mr. Alfonso S.

Yuchengco lll,

hitos:/ /www.anscor.com.ph/disclos

ures/sec-filings/

Further, both Mr. Hilado and Mr.
Yuchengco had submitted to the
SEC their respective Certifications
that they possess all the
quadlifications and none of the
disqualifications to be Independent
Directors of the Company. Said
2020 Certifications which were filed
on March 5, 2021 are posted in the
Company's website.
S:Umntszqé.o:mnoﬁno:,_.Ojaao.om
cﬂm&o*jwva_mﬁomcﬂmio.nml__:mjﬁ.

Supplement to Recommendation 5.2

SEC Form — |-ACGR * Updated 21Dec2017
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Company has no shareholder agreements,
by-laws provisions, or other arangements
that constrain the directors' ability to vote
independently.

Compliant

The Company does not have
shareholders agreements, By-laws
provisions, or other arrangements
that constrain the Directors' ability
to vote independently.

As disclosed in Item 4 (d) (i) of the
Information Statement for 2020
(page 5 ), the Company does not
have any voting trust agreement
with any stockholder. The Directors
are included in the reference to
wstockholder” as they are required
by law and the By-laws to own
shares in the Company.
::omtéﬁi.ojmnoﬁnOB.DEQ._mn_ow
ures/sec-filings/

On the contrary, Section 2.5.1 (d) of
the Company's Manual on
Corporate Governance enjoin
Directors to exercise independent
judgment.

hitos:/ /www.anscor.com.ph/corpor
ate-governance

SEC Form — I-ACGR * Updated 21Dec2017
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1. The independent directors serve fora
cumulative term of nine years (reckoned
from 2012).

Compliant

Reckoned from 2012, none of the
Independent Directors have served
for cumulative term of 9 years. From
2012, Mr. Hilado is on his 9™ term as
Independent Director upon his
election in June 2020 while Mr.
Yuchengco is on his 2nd term as
Independent Director upon his
election in June 2020.

ltem 5(a) of the Information
statement for 2020 (pages 10-11)
provide for the years that Mr.
Hilado and Mr. Yuchengco have
served as independent director.
3:95{%.c._.:mno_._no_jbza.mﬁom
ures/sec-filings/

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

Not compliant

The Company does not have a policy
setting term limits for its Independent
Directors as shareholders may freely
nominate and elect Directors, including
Independent Directors, fora term of 1 year.

The Company intends to comply with SEC
rules relative to Independent Directors.

For the year 2020, none of the Independent
Directors of the Company have served for
more than the nine year term limit for
Independent Directors (reckoned from
2012) under Section 5.3 of the Code of
Corporate Governance. Further, an
exception to the 9-year term limit is also
provided under section 5.3 of said Code.

SEC Form — -ACGR * Updated 21Dec2017
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3. In the instance that the company retains
an independent director in the same
capacity after nine years, the board
provides meritorious jusfification and seeks
shareholders' approval during the annual
shareholders' meeting.

Recommendation 5.4

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

Compliant

Not compliant

For the year 2020, none of the
Independent Directors have served
for more than the 9-year term limit
for Independent Directors.

In the event that such term limit is
reached by any of the Independent
Directors, the Company or the
Board intends to provide meritorious
justification and seek shareholders’
approval during the annual
shareholders’ meeting.

Mr. Andres Soriano lIl is both the Chairman
of the Board and the Chief Executive
Officer of the Company.

section 1, Arficle VI of the Company's By-
laws specifically provide that the Chairman
of the Board shall be the Chief Executive
Officer
::Umntsﬁ,ibEnoﬁnoﬂ:.ozmaor&oaﬁ
downloads/

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

Recommendation 5.5
SEC Form — IFACGR * Updated 21Dec2017

Compliant

The duties and responsibilities of the
Chairman and CEO are clearly
defined in Section 2, Article VI of the
Company's By-Laws and Section
3.1.1 and 3.1.2 of the Company’s
Manual on Corporate Governance.
https:/ /www.anscor.com.ph/about/
pdf-downloads/

U:Um”t%.ojmnoﬂhoqsbjxoo:uoh

ate-governance
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1. If the Chairman of the Board is not an
independent director, the board
designates a lead director among the
independent directors.

Recommendation 5.6

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

Recommendation 5.7
1. The non-executive directors (NEDs) have
separate periodic meetings with the

audit, compliance and risk functions,
without any executive present.

external auditor and heads of the internal

Not compliant

Compliant

Not compliant

2. The meetings are chaired by the lead
independent director.

Not compliant

Per Conflict of Interest Policy of the
Company, any Director having a
material interest shall not
participate in the decision-making
process. The Company’s Conflict of
Interest Policy is posted in the
Company's website.
https://www.anscor.com.ph/corpor
ate-governance/companys-

The Chairman of the Board is not an
Independent Director as he also serves as
CEO concurrently.

The Board does not have a Lead Director
as the Company''s By-laws does not
provide for the posifion of a Lead Director.

Further, the Chairman of the Board
maintains an open communication with all
members of the Board hence the
Company believes that the position of a
Lead Director will be unnecessa

The Company's NEDs do not meet
separately without any executive present.
The Company's By-laws and/or Manual on
Corporate Governance do not provide for
meetings between NEDs and the external
auditors or heads of internal audits,
compliance and risk functions.

further, the Board does not find it necessary
for the NEDs to have separate periodic
meetings.

SEC Form - I-ACGR * Updated 21Dec2017
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Principle 6: The best measure of the Board's effectiveness is through an assessment process. The Board should regularly carry out evaluations to
appraise its performance as a body, and assess whether it possesses the right mix of backgrounds and competencies.

1. Board conducts an annual self-assessment Not compliant Of the 3 Board Committees, only the Audit

of its performance as a whole. Committee provides for self-assessment of

2. The Chairman conducts a self-assessment | Not compliant its performance pursuant to its Audit

of his performance. Charter.

3. The individual members conduct a self- Not compliant The Board intends to do a self-assessment in
assessment of their performance. the future.

4. Each committee conducts a self- Not compliant Directors may be nominated and elected

freely by the shareholders as long as the
nominated Directors have all the
qualifications and none of the
disqualifications for Directors provided forin
the Company's By-laws and Manual on
Corporate Governance.

assessment of its performance.

5. Every three years, the assessments are Not compliant
supported by an external facilitator.

Recommendation 6.2

SEC Form - I-ACGR = Updated 21Dec2017
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. 3 T2 ‘ulll\\[|lll\||\_|.|l|u|l|||l|.|l|
Board has in place a system that provides, | Not compliant The Company does not have procedure for

at the minimum, criteria and process to determining performance of its Board nor
determine the performance of the Board, its Committees or Directors considering that
individual directors and committees. Directors may be nominated and elected

freely by the shareholders as long as the
nominated Directors have all the
qudlifications and none of the
disqualifications for Directors provided for in
the Company's By-laws and Manual on
Corporate Governance. Further, the
Directors elected only serve for a term of
one (1) year.

The Company believes that the annual
election of Directors is initself a mechanism
for the assessment of the performance of
the Board and the Directors.

2. The system allows for @ feedback Not compliant With respect to feedback mechanism from
mechanism from the shareholders. any shareholder, any shareholder may
freely write on any matter conceming the

Company directly to the Chairman of the
Board or any of the Management of the
Company.

are duty-bound to ap Hly high ethical standards, taking into account the interests of all stakeholders.

Recommendation 7.1

SEC Form — -ACGR * Updated 21Dec2017
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1. Board adopts a Code of Business Conduct | Compliant The Company has a long standing

and Ethics, which provide standards for Code of Business Conduct and
professional and ethical behavior, as well Ethics / Employee Handbook

as arficulate acceptable and applicable o all employees of the
unacceptable conduct and practices in Company.

internal and external dedlings of the

company. The Code of Business Conduct and

Ethics / Employee Handbook
provides for rules governing aspects
of employment such as work period,
pay period, attendance, office
decorum, employee activities and
Code of Discipline.

2. The Code is properly disseminated to the Compliant Hard copies have been distributed
Board, senior management and to the employees and are available
employees. with the Corporate Services

Department of the Company.
https://www.da rscor.com.ph/corpor
Q,m.-oo{@:o:nm\noa@.oﬁ-dcw_:mwm-
m_znm-asmoovo_ju_o,\mm-jojaUDB

3. The Code is disclosed and made available | Compliant The Code of Business Conduct and
to the public through the company Ethics / Employee Handbook is
website. posted in the Company's website.

https://www.anscor.com.ph/corpor
ate-governance/ code-of-business-
ethics-anscor-emplo ee-handbook

Supplement to Recommendation 7.1

SEC Form — I-ACGR * Updated 21Dec2017
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Recommendation 7.2

Company has clear and stringent policies
and procedures on curbing and pendalizing
company involvement in offering, paying
and receiving bribes.

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

Not compliant |

Not compliant

o

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

SEC Form — -ACGR * Updated 21Dec2017

Not compliant

Disclosure and Transparency

While the Company does not have a
specific policy on bribery, the same fall
under major offenses pursuant to the
Company's Code of Discipline which
includes conduct of a criminal, dishonest,
or immoral nature and reflects unfavorably
towards the Company whether done within
or outside work. Commission of major
offenses is penalized by dismissal after due
DroCess.

While the Board does not have a formal
procedure for ensuring the proper and
efficient monitoring of compliance with the
Code of Business Conduct and
Ethics/Employee Handbook and internal
policies of the Company, in practice, the
Board does ensure the same through
Management, specifically. through the
Personnel Administration under the
Corporate Services Department of the
Company.

In the event that an infraction is material
enough, Management will update the
Board on such infraction.

All employees are required to comply with
the Company's Code of Business Conduct
and Ethics/Employee Handbook and in the
event of findings of non-compliance after
due process had been observed, the
Personnel Administration in consultation
with the Head of Department concermed
may impose disciplinary action.
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Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices
and regulatory expectations.

Recommendation 8.1

1. Board establishes corporate disclosure Compliant The Company strictly complies with
policies and procedures to ensure a the Revised Disclosure Rules issued
comprehensive, accurate, reliable and by the SEC, effective October 17,
timely report to shareholders and other 2003 and its amendments, found in
stakeholders that gives a fair and the Philippine Stock Exchange
complete picture of a company's financial website
condition, results and business operations. Ubb.&éﬁé.@@%@&ﬂonrgo%

et/listedCom aniesRules html¢tab=

0

All SEC and PSE disclosures of the
Company are posted in the
Company's website.
@.vﬁ%@%g.noa..b_uﬁ._mm.@c

res/sec-filings

jzmmiﬁ..s@_,o:mnoﬁho:ﬂ.cmﬁ_mgow

cﬂmmmﬁjmq-a_mn_omcqwm;o- ~ertinent-
agencies/

Likewise, the disclosures of the
Company are also posted at the
PSE Edge portal.
jzmwhmmaam.owm‘no:..,@\no:ﬁo:m
Disclosures/form.doZcmpy_id=14

supplement to Recommendations 8.1

SEC Form — 1-ACGR * Updated 21Dec2017
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Company distributes or makes available Compliant The Company's 2020 Annual Report ]

annual and guarterly consolidated reports, is an Annex to or is included in the
cash flow statements, and special audit information Statement filed with the
revisions. Consolidated financial SEC on March 11,2021 or 70 days
statements are published within ninety (90) from the end of the year.

days from the end of the fiscal year, while https:/ REEE.QEOQ.DOB.OEQWO_Q
interim reports are published within forty- ures/sec-filings

five (45) days from the end of the reporting

period. On the other hand, the quarterly
reports for 2020 were filed within the
45-day deadiine for filing quarterly
reports (June 15, 2020 for the first
quarter, August 17, 2020 for the
second guarter, and November 16,
2020 for the third quarter).
2*Um:ééib:mnoﬁho:._‘u:_dwmn_om
ures/sec-filings
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L

2. Company discloses in its annual report the

principal risks associated with the identity
of the company's controlling shareholders;
the degree of ownership concentration;
cross-holdings among company affiliates:
and any imbalances between the
controlling shareholders' voting power and
overall equity position in the company.

Not compliant

SEC Form — I-ACGR * Updated 21Dec2017

While the Company's Annual Report does |
not mention the principal risks to minority
shareholders associated with the identity of
the Company's controlling shareholders,
the identity of the Company's controling
shareholders are fully disclosed in its SEC
Form 17-A (Annual Report for 2020), page
42, on Security Ownership of Certain
Beneficial Owners and Management, with
Andres Soriano lll and Eduardo J. Soriano as
controlling shareholders with their
respective percentage of shareholdings in
the Company.

Further, the Company also discloses cross-
holdings among company affiliates,
specifically, page 41 on Security Ownership
of Certain Record and Beneficial Owners,
of said Form 17-A indicates that Anscor
Consolidated Corporation. a subsidiary of
the Company owns 50.893% of the
Company.

Finally, there is no imbalance between the
controlling shareholders’ voting power and
overall equity position in the company
considering that the Company does not
have any voting frust agreement with any
stockholders as disclosed on page 42 on
Voting Trust Agreement, of said SEC Form
17-A.

SEC Form 17-A — Annudl Report for 2020
filed on April 13, 2021 is at
U:mm_.:%b:mnoqhbbyg disclosures/se
c-filings/
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Recommendation 8.2

1. Company has a policy requiring all
directors to disclose/report to the
company any dealings in the company’s
shares within three business days.

Not compliant

2. Company has a policy requiring all officers
to disclose/report to the company any
dealings in the company's shares within
three business days.

Supplement to Recommendation 8.2

SEC Form —I-ACGR * Updated 21Dec2017

Not compliant

Any dealings in shares of the Company by
Directors and Officers is required to be
disclosed within 5 trading days.

The Company adopts and follows the
Revised Disclosure Rules of the SEC, Section
13.1 of which requires Directors and Officers
to disclose within 5 trading days any
acquisition, disposal, or change in the
shareholdings of the Directors and Officers.
Said Disclosure Rules is posted in the PSE
website.
hitp://www.pse.com.ph/stockMarket/listed

CompaniesRules.himigtab=0
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Company discloses the trading of the
corporation's shares by directors, officers
(or persons performing similar functions)
and controlling shareholders. This includes
the disclosure of the company's purchase
of its shares from the market (e.g. share
buy-back program).

SEC Form —I-ACGR * Updated 21Dec2017

Compliant

Item 4 (d)(ii) of the Company's
Information Statement for 2020
(page 5 ) filed on March 11, 2021
provides for the Security Ownership
of D_me,o_.m and Zosomm_ﬂwi

ures mmn -filings

The Company discloses the trading
of its shares by Directors, Officers,
and controlling shareholders. Also,
the Company discloses all
acquisition made by its subsidiary,
Anscor Consclidated of the
Company shares. See Form 17-C -
Acquisition of Shares by Subsidiaries
posted in the Company's website.
https:/ fwww.anscor.com.ph/disclos
ures/sec-filings

The total shareholding of Anscor
Consolidated Corporation in the
Company's shares is also disclosed
in Item 4 (d)(i) of the Company's
Information Statement for 2020
(page 3) on Security Ownership of
Certain Record and Beneficial
Owners.
hitps://www.anscor.com.ph/disclos
ures/sec-filings

Further, the Conglomerate Map or
the Company's Group Corporate
Structure and Shareholding
Structure is posted in the
Company's website.
https://www.anscor.com.ph/about/
pdf-downloads/

Also, all the subsidiaries and
associates of the Company with
respective ownership of the
Company are listed in the
Company's Information Statement
for 2020 (pages 30-31 )
https://www.anscor.com.ph/disclos
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Recommendation 8.3
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.

e e s et

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.

Recommendation 84

SEC Form - |I-ACGR * Updated 21Dec2017

Compliant

Compliant

The cumiculum vitae of all members
of the Board of Directors are posted
in the Company's website.
%EE.ES%SBEBPE:
board-of-directors-corporate-
officers/

Further, the above information on
Directors is also included in Item 5
(a). pages 8-11 . of the 2020
information Statement of the
Company distributed to all
stockholders prior fo the annudl
stockholders meeting.
j:m”hmﬁsé.blgmooqho%j disclosu

| res/sec-filings/

The cumiculum vitae of all key
executives are posted in the
Company's website.
jzmw.,tisez,o:mnohnoB.UzQUoc:
board-of-directors-corporate-

officers/

Further, the above information on
key executives is also included in
ltem 5 (a), pages 12-14 , of the 2020
Information Statement of the
Company distributed to all
stockholders prior to the annual
stockholders meeting.
http://www.QNsCor.Com. h/disclosu
res/sec-filinas
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Company provides a clear disclosure of its
policies and procedure for setting Board
remuneration, including the level and mix
of the same.

Compliant

The policy for Board remuneration is
disclosed in Item 6 (a), page 15, of
the 2020 Information Statement of
the Company.
http://Www.anscor.com. h/disclosu
res/sec-filings/

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

Not compliant

Only the policy for executive officers’
bonus as approved by the Compensation
Committee and the Board of Directors is
disclosed in Item 6 (a), page 15, of the 2020
Information Statement of the Company.
3:052?2.080orno:,_.osawn_omcqmm?mn

The Company discloses the total salaries,
benefits, and bonuses paid fo execufive
officers as a group in the aforementioned
Itemé (a), page 15, of the 2020 Information
Statement of the Company as required by
the SEC.

The Company believes that the above is
sufficient disclosure in compliance with
relevant SEC rules and provides material
information to stockholders while at the
same maintaining the privacy of the
individual officers.

SEC Form —I-ACGR * Updated 21Dec2017
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3. Company discloses the remuneration on
an individual basis, including termination
and refirement provisions.

Recommendation 8.5

SEC Form — I-ACGR * Updated 21Dec2017

Not compliant

The Company discloses the total salaries,
benefits, and bonuses paid to executive
officers as a group in ltem 6 (a), page 15, of
the 2020 Information Statement of the
Company.

The Company believes that the disclosure
of the total salaries, benefits and bonuses
of executive officers as a group is sufficient
compliance with relevant SEC rules and
provides material information to
stockholders while at the same maintaining
the privacy of the individual officers.
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1. Company discloses its policies governing
Related Party Transactions (RPTs) and other
unusual or infrequently occurring
transactions in their Manual on Corporate
Governance.

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

Supplement to Recommendation 8.5

SEC Form —I-ACGR * Updated 21Dec2017

Compliant

Compliant The Company has a specific Policy

on Material Related Party
Transactions.

1 [www.anscor.com.ph/corpor
Embm.(@_.@bmmﬁjﬁQmm_l__o.x-ol:._
material-related- arty-transactions

If a related party transaction is
brought to the Board for approval,
the Director concerned abstains
from parficipating in the discussion
and decision-making on matter. This
is in line with Section 2.5.1 (a), last
paragraph, of the Company's
Manual on Corporate Governance
which requires a Director with a
material interest in any fransaction
affecting the Company to abstain
from taking part in the deliberations
for the same.
E@Ei&i.oanﬁ.mo@pmﬁﬁw&

ate-governance

|ll||.|||||1|l|.|.|||l|1L|.|||||l|.|.|.|||].I.||||||||

The Company's Policy on Material
Related Party Transactions contains
disclosure requiremen ts for material
RPTs in accordance with SEC
Memorandum Circular No. 10-2019.
Eﬁmﬁéﬁnﬁhﬂu@b:mno.B.oq

ate-governance/anscor- olicy-on-
malerialrelated-part /-iransactions/
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1. Company requires directors to disclose
their interests in fransactions or any other
conflict of interests.

Compliant

Section 7 of the Company's Policy
on Material Related Party
Transactions contains disclosure
requirements for Directors in case of
RPTs.
https://www.anscor.com.ph/corpor
ate-qovernance/anscor-policy-on-

Optional : Re commendation 8.5

Recommendation 8.6

SEC Form - I-ACGR * Updated 21Dec2017
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Company makes a full, fair, accurate and
timely disclosure to the public of every
material fact or event that occur,
particularly on the acquisition or disposal
of significant assets, which could adversely
affect the viability or the interest of its
shareholders and other stakeholders.

Compliant

The Company complies with the
disclosure rules of the SEC and the
PSE. All disclosures of the Company,
including acquisition or disposal of
significant assets, are posted in the
Company's website under SEC Form
17-C (Current Report). Specifically,
these pertains to disclosures with
heading of “acquisifion or
disposition of shares by subsidiary or
aoffiliates”
http://www.anscor.com.ph/disclosy
res/sec-filings

Likewise, all the above disclosures of
the Company are posted in the PSE
Edge portal.
http://edge.pse.com.ph/company
Disclosures/form.do2cmpy id=14

Board appoints an independent party to
evaluate the faimess of the transaction
price on the acquisition or disposal of
assets.

Not compliant

The appointment of an independent party
is made on a case by case basis.

The Company appoints an independent
third party to evaluate the fairmess of the
transaction price depending on the nature,
complexity, or amount of the transaction.
The third party valuation report serves as a
guide to the Board in its decision-making
for the fransaction.

The Company's engagement of an
independent third party is customarily
covered by a Non-Disclosure Agreement.

Supplement to Recommendation 8.6

SEC Form — I-ACGR * Updated 21Dec2017
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1. Company discloses the existence, Compliant As disclosed in ltem 4 (d) (i) of the
justification and details on shareholder Company's 2020 Information
agreements, voting trust agreements, Statement (page 5). the Company
confidentiality agreements, and such does not have any voting frust
other agreements that may impact on agreement with any stockholder.
the control, ownership, and strategic http://www.anscor.com.ph/disclosy

res/sec-filings

direction of the company.

In addition, the Company does not
have any shareholder agreement,
confidentiality agreement or any
agreement that may impact on the
control, ownership, and strategic
direction of the Company.

Recommendation 8.7

1. Company's corporate govemance Compliant The Company's Manual on
policies, programs and procedures are Corporate Governance is posted in
contained in its Manual on Corporate its website.
Governance (MCG). hitps://www.anscor.com.ph/corpor

ate-governance/

2. Company's MCG is submitted to the SEC Compliant

and PSE. The said Manual was filed and
submitted to the SEC and PSE on
May 31, 2017. The Manual is also
posted at the PSE Edge portal.
hitp://edge.pse.com.ph/openDiscV
iewer.dozedge no=67d21cb8720d3
04a3318251c9257320d#sthash.IfkNss
8%.dpbs

3. Company's MCG is posted on its company Compliant
website.

Supplement to Recommendation 8.7

SEC Form - |-ACGR * Updated 21Dec2017
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Optional: Principle 8

SEC Form = |-ACGR * Updated 21Dec2017
Page 65 of 100




SEC Form — I-ACGR * Updated 21Dec2017
Page 66 of 100




SEC Form — I-ACGR * Updated 21Dec2017
Page 67 of 100




Page 68 of 100

SEC Form — IFACGR * Updated 21Dec2017




page 69 of 100

SEC Form - I-ACGR * Updated 21Dec2017



Principle 9: The company should establish standards for the appropriate selection of an extemal auditor, and exercise effective oversight of the

same to strengthen the extemal 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.

Compliant

Section 2.9.1 (l) of the Company's
Manual on Corporate Governance
provides for the duty and responsibility
of the Audit Committee to
recommend to the Board the
appointment, reappointment, removal
and fees of the external auditor.
https://www.anscor.com.ph/corporat
e-governance/board-committee/

Likewise, the Section IV (h) (k)
Company's Audit Committee Charter
provides that the Commiittee shall, as
part of its duties and responsibilities,
recommend the fees to be paid to the
external auditors for audit services,
and to recommend to the Board
either to replace the engagement
partner from the same auditing firm as
prescribed on a rotation basis by the
SEC or to replace the external auditors,
as necessary.
https://www.anscor.com.ph/corporat

e-governance/board-committee/

SEC Form — I-ACGR * Updated 21Dec2017
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2. The appointment, reappointment,

removal, and fees of the external auditor is
recommended by the Audit Committee,
approved by the Board and rafified by the
shareholders.

Not compliant

Only the appointment of external
auditors is recommended by the Audit
Committee, approved by the Board and
ratified by the shareholders.

The fees of the external auditors are
determined by Management and
evaluated and approved by the Audit
Committee. The fees are also not subject
to shareholders' ratification.

Recommendation 9.2

Supplement fo Recommen
1.

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 disclosures.

dation 9.1
Company has a policy of rotating the lead
audit partner every five years.

SEC Form — I-ACGR * Updated 21Dec2017

Compliant

Compliant

The disclosure rules of the SEC require
the disclosure of any change in its
auditors and the corresponding reason
for such change.

The Company has not removed or
replaced its external auditors, SGV.

As disclosed in page 59 of the
Company's Information Statement for

2020, the Company complies with SRC
Rule 68, paragraph 3(b)(IV) on rotation
of the lead partner every five years. As

of 2020, the lead partner, Dhonabee B.

seneres, of SGV, is on her 2nd year of

audit engagement.

Em“”:Eé.ﬂjmno_.hca.Ujaa_mn_oucﬂmm
sec-filings
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Audit Committee Charter includes the
Audit Committee's responsibility on:

assessing the integrity and

independence of external auditors;

ii. exercising effective oversight to
review and monitor the external
auditor's independence and
objectivity; and

ii. exercising effective oversight to
review and monitor the

effectiveness of the audit process,
taking into consideration relevant

Philippine professional and
regulatory requirements.

Compliant

The Audit Committee Charter is posted
in the Company's website.
hitps://www.anscor.com.ph/corporat
e-governance/board-committee/

Supplement to Recommendations 9.2

Audit Committee Charter contains the
Committee's responsibility on reviewing
and monitoring the external auditor's

suitability and effectiveness on an annual

basis.

SEC Form — IFACGR * Updated 21Dec2017

Compliant

The Audit Committee Charter is posted
in the Company's website.
._ero,ﬂ:;2\2,Q:mnornoﬂ.ojxnoﬁoqg
e-governance/board-committee/

Under Section 2.9.1 (l) of the
Company's Manual on Corporate
Governance, it is the responsibility of
the Audit Committee to assess the
suitability, effectiveness and
performance of the external auditors
on an annual basis.
hitps://www.anscor.com.ph/corporat
e-governance/

Page 72 of 100




1. Audit Committee ensures that the external
auditor is credible, competent and has the
ability to understand complex related
party transactions, its counterparties, and
valuations of such transactions.

Compliant

Section | of the Audit Committee
Charter is posted in the Company’s
website.
https://www.anscor.com.ph/corporat
e-governance/board-committee/

2. Audit Committee ensures that the external
auditor has adequate quality control
procedures.

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

Compliant

Section | of the Audit Committee
Charter is posted in the Company's
website.
T_:Umigbzmno—hoqﬁo:xnoaoﬁﬂ,
e-governance/board-commitiee

As disclosed in the 2020 Information
Statement of the Company (page 55).
no tax consultancy fees were paid by
the Company to SGV for the year
2020. Other fees, which are non-tax
related paid to SGV amounted to
P1,248,000.00.
http://www.anscor.com.ph/disclosures
[secHili

ltem IV (i) of the Company's Audit
Committee Charter also specifically
provides that non-audit work of the
external auditors, if allowed by the
Audit Committee should be disclosed
in the Company's SEC Form 17-A
(Annual Report).
https://www.anscor.com.ph/corporat
e-governance/board-committee/
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2. Audit Committee stays alert for any Compliant Item IV (i) of the Company's Audit

potential conflict of interest situations, Committee Charter is posted in its
given the guidelines or policies on non- website.
audit services, which could be viewed as htps://www.anscor.com.ph/corporat
impairing the external auditor's objectivity. e-governance/board-committee/

1. Fees paid for non-audit services do not Compliant As disclosed in the 2020 Information
outweigh the fees paid for audit services. Statement of the Company (page 55).

audit fees paid to SGV amounted to
P1,320,000.00 while other fees paid by
the Company to SGV for the year
amounted to P1,248,000.00.
http://www.anscor.com.ph/disclosures
sec-filings

The non-audit fees do not affect the
independence of the external
auditors, and the fees are not regular.
Further, the engagement was duly
approved by the Audit Commitiee.

Additional Recommendation fo Principle 9

SEC Form = I-ACGR * Updated 21Dec2017
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1. Company's external auditor is duly Compliant Dhonabee B. Seneres is the lead
accredited by the SEC under Group A engagement partner with:

category.
CPA Certificate No. 97133

SEC Accreditation No. 1196-AR-2
(Group A), October 18, 2018
valid until October 17, 2021

Tax Identification No. 201-259-816

BIR Accreditation No. 08-001998-098-

2020, November 27, 2020 valid
Until November 26, 2023

PTR No. 8534366, January 4, 2021,
Makati City

SyCip Gorres Velayo & Co.

6760 Ayala Avenue, Makati City

Tel No. 8891-0307

(Page 59, 2020 Information Statement)
hitp://www.anscor.com.ph/disclosures

2. Company's external auditor agreed to be Compliant SGV&Co. was subjected to SOAR
subjected to the SEC Oversight Assurance Inspection Program on November 12-
Review (SOAR) Inspection Program 23, 2018.
conducted by the SEC's Office of the
General Accountant (OGA). The names of the members of the

engagement team were provided fo
the SEC during the inspection.

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

Recommendation 10.1

SEC Form — I-ACGR * Updated 21Dec2017
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1. Board has a clear and focused policy on Compliant The Company filed its 2020
the disclosure of non-financial information, Sustainability Report with the SEC as an
with emphasis on the management of attachment to its Annual Report (SEC
economic, environmental, social and Form No. 17-A) pages 595-647663-707,
governance (EESG) issues of its business, on April 13, 2021, 20.
which underpin sustainability. http://www.anscor.com.ph/disclosures

[sec-filings/

2. Company adopts a globally recognized Compliant The Company adopted the Global
standard/framework in reporting Reporting Initiative, the most widely
sustainability and non-financial issues. used globally recognized standard for

sustainability reporting for its 2020
Sustainability Report.
hitps://www.anscor.com.ph/corporat
e-governance/sustainability-reports

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This
channel is crucial for informed decision-making by investors, stakeholders and other interested users.
Recommendation 11.1

.

SEC Form = I-ACGR * Updated 21Dec2017
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Supplemental to Principle 11
1.

Company has media and analysts’
briefings as channels of communication to
ensure the timely and accurate
dissemination of public, material and
relevant information to its shareholders
and other investors.

Company has a website disclosing up-to-
date information on the following:

Not compliant

The Company does not conduct media
and analysts' briefings but the Company
believes that the quarterly and annual
reports are sufficient to provide relevant
information to the stockholders and
other investors.

The Company posts all its quarterly
reports and annual report in its website in
a timely manner to provide relevant
information to its shareholders and other
investors in compliance with the
pertinent requirements of the SEC and
PSE.
hitps://www.anscor.com.ph/disclosures/
sec-filings

Likewise, the annual and quarterly
reports of the Company may also be
seen at the PSE Edge portal.
http://edge.pse.com.ph/companyDisclo

a. Financial statements/reports (latest
quarterly)

Compliant

https://www.anscor.com.ph/disclosure

s/sec-filings/

Alternatively, stand-alone financial
statements (annual and quarterly) are
also posted.
https://www.anscor.com.ph/financials

L
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b. Materials provided in briefings to
analysts and media

Not no.a_u__oi

The Company believes that the quarterly
and annual reports are sufficient to
provide relevant information to the
stockholders and other investors. Thus,
the Company does not conduct analyst
or media briefings.

c. Downloadable annual report

OOBU__W_E

/[

d. Notice of ASM and/or S§M

Compliant

https://www.anscor.com.ph/disclosure
s/notice-of-annual-or-special-
meetings/

e. Minutes of ASM and/or SSM

Compliant

hitps://www.anscor.com.ph/disclosure
s/minutes-of-all-general-or-special-
meelings/

Recommendation 12.1

SEC Form — I-ACGR * Updated 21Dec2017

f. Company's Articles of Incorporation
and By-Laws

Additional Recommendation to Principle 11

1. Company complies with SEC-prescribed
website template.

Compliant

Compliant

https://www.anscor.com.ph/about/pd

f-downloads/

https://www.anscor.com.ph/

Internal Control System and Risk Management Framework

Principle 12: To ensure the integrity, fransparency 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.
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The Company has its own intermnail
control procedures that it has
developed over the years. These
internal control procedures are
followed by each Department in the
Company.

Internal control procedures especially
those relating to accounting,
purchasing, investments are reviewed
annually as part of the audit process
with the external auditors in
coordination with the Audit
Committee in line with the Audit
Committee’s oversight of financial
reporting and disclosures which
include identification of material errors
and fraud, and sufficiency of risk
controls, among others (Iltem IV [b],
Audit Committee Charter).
https://www.anscor.com.ph/corporat
e-qovernance/board-commitiee/

enterprise risk management framework in
the conduct of its business.

Supplement fo Recommendations 12.1

SEC Form - I-ACGR * Updated 210ec2017

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

2. Company has an adequate and effective | Compliant

The Company's ERM policies are
posted in its website.
https://www.anscor.com.ph/corporat
e-gqovernance/enterprise-risk-

management/

The Company's Investment
Committee which manages the
enterprise risks meets quarterly and
from time to time reviews the ERM
framework of the Company.
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Company has a formal comprehensive
enterprise-wide compliance program
covering compliance with laws and
relevant regulations that is annually
reviewed. The program includes
appropriate training and awareness
initiatives to facilitate understanding,
acceptance and compliance with the
said issuances.

Not compliant

The Company does not have a formal
comprehensive enterprise-wide
compliance program.

However, the compliance program of
the Company is built-in into the different
departments of the Company. The
Corporate Services Department which
includes Legal ensures that the
Company is in compliance with laws
and relevant regulations. For tax laws
and regulations, the Corporate Services
Department in coordination with the
Finance/Accounting Department
ensures that the Company complies with
tax laws and regulations.

Officers and employees tasked with
ensuring compliance regularly attends
trainings and seminars to update the
Company with new laws and rules and
regulations affecting the Company.

The Company's Compliance Officer
regularly and on as-need basis ensures
that the Company's compliance
procedures are adequate and effective.
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_Optional: Recommendation 12.1

Recommendation 12.2
1. Company has in place an independent
internal audit function that provides an
independent and objective assurance,
and consulting services designed to add
value and improve the company's
operations.

Recommendation 12.3
1. Company has a qudlified Chief Audit
Executive (CAE) appointed by the Board.

Not compliant

Not compliant

2. CAE oversees and is responsible for the
internal audit activity of the organization,
including that portion that is outsourced to
a third party service provider.

Not compliant

Given the size, complexity of operations,
and risk profile of the Company as a
holding company with limited
employees the Company believes that
an independent intemal audit function is
not necessary.

Instead, the control procedures in the
Company provides for adequate checks
and balances within the Company to
ensure that emrors whether by fraud or
negligence are not committed.

The Company does not have a CAE.

Given the size, complexity of operations,
and risk profile of the Company as a
holding company, the Company
believes that an independent internal
audit function is not necessary.
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3. In case of a fully outsourced internal audit
activity, a qudlified independent
executive or senior management
personnel is assigned the responsibility for
managing the fully outsourced internal
audit activity.

Recommendation 12.4

1. Company has a separate risk
management function to identify, assess
and monitor key risk exposures.

Supplement to Recommendation 12.4

1. Company seeks external technical
support in risk management when such
competence is not available internally.

In managing the company's Risk
Management System, the company has a
Chief Risk Officer (CRO), who is the
ultimate champion of Enterprise Risk
Management [ERM).

Not compliant

Not compliant

Not compliant

Not compliant

Instead, the control procedures in the
Company provides for adequate checks
and balances within the Company to
ensure that errors whether by fraud or
negligence are not committed.

Given the size, complexity of operations,
and risk profile of the Company as a
holding company with limited
employees the Company believes that a
separate risk management function is
not necessary.

Risk management function is performed
by the Finance Department headed by
the CFO, the Investment Committee,
and the Audit Committee.

The Company on as needed basis
engages independent third parties to
validate valuations, and perform due
diligence reviews in cases of substantial
investments by the Company.

The engagement of a third party is
usually covered by a Non-Disclosure
Agreement.

Given the size, complexity of operafions,
and risk profile of the Company as a
holding company, the Company
believes that appointment of a separate
CRO is not necessary. Instead, the
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2. CRO has adequate authority, stature,
resources and support to fulfill his/her
responsibilities.

Additional Recommendation to Principle 12
1. Company's Chief Executive Officer and
Chief Audit Executive attest in writing, at

least annually, that a sound internal audit,
control and compliance system is in place
and working effectively.

Recommendation 13.1

Not compliant

Not compliant

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.

functions of a CRO is subsumed in other
capacities in the Company.

Further, risk management function is
performed by the Finance Department
headed by the CFO, the Investment

Committee, and the Audit Committee.

Notwithstanding that the Company does
not have a CAE, a sound internal control
and compliance system is in place and
working effectively.

are disclosed on the company's website.

Supplement to Recommendation 13.1
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1. Board ensures that basic shareholder rights | Compliant Article VI of the Company's Manual on
are disclosed in the Manual on Corporate Corporate Governance specifically
Governance. deals with stockholders' rights and
protection of minority stockholders'
interests.
https://www.anscor.com.ph/corporat
e-governance/ B i
2. Board ensures that basic shareholder rights | Compliant Stockholders' rights and protection of

minority stockholders' interests are
disclosed in the Company's website.
hitps://www.anscor.com.ph/corporat
e-governance/stockholders-rights-
and-protection-of-minority-

stockholders-interests
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Section 7 of the Company's By-laws
specifically provides that each share
of stock is entitled to one vote,
httos://www.anscor.com.ph/about/pd

The Company has only one type of

Per Article IX, of its Articles of
Incorporation, the Company has only
one type of shares — common shares,
and all common shares are treated

https://www.anscor.com.ph/about/ pd

Company's common share has one vote Compliant
for one share.
f-downloads/
shares — common shares.
Board ensures that all shareholders of the Compliant
same class are treated equally with
respect to voting rights, subscription rights
and transfer rights.
equally in all aspects.
f-downloads/
Board has an effective, secure, and Compliant

efficient voting system.

Item 4 of the 2020 Information
Statement of the Company provides
for the voting procedure during annual
stockholders meeting of the
Company.

http://www .anscor.com.ph/disclosures
sec-filings

The voting is primarily done by
tabulating votes through proxies
submitted by the stockholders.

Board has an effective shareholder voting
mechanisms such as supermaijority or
“maijority of minority" requirements to
protect minority shareholders against
actions of controlling shareholders.

Not compliant

The “majority of minority” requirement is
not provided by law. Hence, the
Company does not follow it.
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Board allows shareholders to call a special
shareholders' meeting and submit a
proposal for consideration or agenda item
at the AGM or special meeting.

Compliant

Section 6.6 of the Company's Manual
on Corporate Govemance enjoins the
Board to give the minority stockholders
an avenue to propose the holding of
meetings and the items for discussion
in the agenda that relate directly to
the business of the Company.
https://www.anscor.com.ph/corporat
e-governance/

Board clearly articulates and enforces
policies with respect to tfreatment of
minority shareholders.

Compliant

Article VI of the Company's Manual on
Corporate Governance specifically
deals with stockholders' rights and
protection of minority stockholders’
interests.
https://www.anscor.com.ph/corporat

e-governan ce/

Also, these stockholders' rights and
protection of minority stockholders'
interests are disclosed in the
Company's website.
hitps://www.anscor.com.ph/corporat
e-qgovernance/stockholders-rights-
and-protection-of-minority-

stockholders-interests/
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7. Company has a transparent and specific | Not compliant The Company does not have a specific
dividend policy. dividend policy.

The declaration of dividends is left to the
discretion of the Board and is subject to
availability of retained earnings and
forecast of future cash flow.

Information regarding historical
dividends of the Company is posted in its
website.

https: //www.anscor.com.ph/investor-
relations/historical-dividends/

For 2020 results of operations, dividends
were declared by the Board on February
18, 2021 and paid on April 14, 2021 or 55
calendar days from declaration date.

Ooznzc : Recommendation 13.1

.

nmnoaﬁm:an:o: _w.m .
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Supplemental to Recommendation 13.2
s

Board encourages active shareholder
participation by sending the Notice of
Annual and Special Shareholders’
Meeting with sufficient and relevant
information at least 28 days before the
meeting.

Company's Notice of Annual
Stockholders' Meeting contains the
following information:

Compliant

Given the enhanced community
quarantine then imposed in Metro
Manila, the Company fully complied
with the alternative mode of
distribution of the Notice of Annual
Meeting pursuant to SEC issuance on
the matter.

hitp://www .anscor.com.ph/disclosures
sec-filings

a. The profiles of directors (i.e.. age,
academic qualifications, date of first
appointment, experience, and

directorships in other listed companies)

Compliant

The curriculum vitae of Directors
nominated are included in the 2020
Information Statement of the
Company (Item 5, pages 6-11).
http://www.anscor.com.ph/disclosures
[sec-filings/

b. Auditors seeking appointment/re-
appointment

Compliant

Information on the external auditors
seeking appointment/reappointment
are included in the 2020 Information
Statement (item 7, pages 16-17).
http://www.anscor.com.ph/disclosures
sec-filings/

c. Proxy documents

Compliant

Proxy document is posted in the
Company's website.
hitps://www.anscor.com.ph/disclosure

s/proxy/
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l: mmnoaam:ao.ﬁz 13.2

Recommendation 13.3

1. Board encourages active shareholder Compliant The results of the Annual Stockholders
participation by making the result of the Meeting are immediately filed with the
votes taken during the most recent SEC and PSE on the same day as the
Annual or Special Shareholders' Meeting meeting.
publicly available the next working day. https://www.anscor.com.ph/disclosure

s/sec-filings

Based on Company practice, the
Results of the Annual Stockholders
Meeting is posted in the Company's
website within the next working day.
https:/ /www.anscor.com.ph/disclosure
s/minutes-of-al-general-or-special-

meetings/
2. Minutes of the Annual and Special Compliant https://www.anscor.com.ph/disclosure
Shareholders' Meetings were available on s/minutes-of-all-general-or-special-
the company website within five business meetings/

days from the end of the meeting.

Supplement to Recommendation 13.3

1. Board ensures the attendance of the
external auditor and other relevant
individuals to answer shareholders
questions during the ASM and SSM.

The External Auditors, SGV, are always
present during the Annual Meetings.

Compliant

Recommendation 13.4
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1. Board makes available, at the option of a | Not compliant Section 6.4 of the Manual on Corporate

shareholder, an alternative dispute Governance provides for alternative
mechanism fo resolve intra-corporate dispute mechanism to resolve infra-
disputes in an amicable and effective corporate disputes in an amicable and
manner. effective manner. The Manual on

Corporate Governance is posted in the
Company's website.
https://www.anscor.com.ph/corporate-

vernance

For the year 2020, no infra-corporate
dispute was brought to the attention of
the Company to put this provision into

effect.
2. The alternative dispute mechanism is Compliant Section 6.4 of the Manual on
included in the company's Manual on Corporate Governance provides for
Corporate Governance. alternative dispute mechanism to

resolve intra-corporate disputes in an
amicable and effective manner.
hitps://www.anscor.com.ph/corporat

Recommendation 13.5
1. Board establishes an Investor Relations Compliant Investor or Stock Relations Office of the
Office (IRO) to ensure constant Company is handled by:
engagement with its shareholders.

Rosalina Reyes

Telephone No. 8819-0251
Fax No. 8811-5068

Email address —
rose.reyes@anscor.com.ph
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2. IRO is present at every shareholder's Compliant The SRO is present in every

meeting. shareholders meeting of the Company
to address stockholders concerns
during the meeting.
Further, stockholders may go to the
Company's office at any time during
business hours for their inquiries or
CONCEIMS.

Supplemental Recommendations to Principle 13

1. Board avoids anti-takeover measures or Compliant The Company does not have anti-
similar devices that may entrench take-over measures or devices. All of
ineffective management or the existing the Company's shares are listed in the
controlling shareholder group Philippine Stock Exchange and may
be bought or sold therein.
2. Company has at least thirty percent (30%) | Not compliant As of December 31, 2020, the public
public float to increase liquidity in the float of the Company is 18.93%.

market.
Please see Public Ownership Report
dated January 14, 2021.
https://www.anscor.com.ph/disclosures/
other-disclosures-to-pertinent-agencies/
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Optional: Principle 13

Duties to Stakeholders
Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary noBE:B.m:?. must be qmmoaﬂmn_.. Where
stakeholders' rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of

their rights.
Recommendation 14.1
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Recommendation 14.3

Board identifies the company's various
stakeholders and promotes cooperation
between them and the company in

creating wealth, growth and sustainability.

Recommendation 14.2

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

SEC Form — I-ACGR * Updated 21Dec2017

Compliant

Compliant

The Company monitors its
stockholders. In particular, the List of
Top 100 Stockholders of the Company
is submitted to the SEC and PSE as
required and is posted in the
Company's website.
htps://www.anscor.com.ph/disclosure
s/other-disclosures-to-pertinent-

agencies/

On its stakeholders, Section X of the
Company's Manual on Corporate
Governance deals with the duties of
the Company or its Board to
stakeholders.
https://www.anscor.com.ph/corporat
e-governance/

Section X of the Company's Manual
on Corporate Governance deals with
the duties of the Company or its Board
to stakeholders.
https://www.anscor.com.ph/corporat
e-governance
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1. Board adopts a transparent framework
and process that allow stakeholders to
communicate with the company and to
obtain redress for the violation of their
rights.

Supplement to Recommendation 14.3
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Compliant

Contact details for stakeholders to
voice their concerns may also be
directed to the Stock Relations Office
with the following details:

Rosalina Reyes

Telephone No. 8819-0251

Fax No. 8811-5068

Email address -
rose.reyes@anscor.com.ph

Alternatively, contact form in the
Company's website can be filled up
by stakeholders at
hitps://www . anscor.com.ph/contact/

The whistieblowing policy of the
003_003 is posted in its website.

e-governance/companys-policies/

Concerns may be addressed likewise
to the SRO contact at:

Rosalina Reyes

Telephone No. 8819-0251

Fax No. 8811-5068

Email address -
rose.reyes@anscor.com.ph

Alternatively, contact formin the
Company's website can be filled up
by ﬂa__nm._._o,n_ma at
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Additional Recommendations to Principle 14

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

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

Not compliant

Compliant

The Company does not seek
exemption from the application of law,
rule or regulation relating to corporate
governance issues.

No dispute has arisen which will frigger
the establishment of an ad hoc
alternative dispute resolution with parties
to the dispute.

Company respects intellectual property
rights.

. Optional: Principle 14
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Compliant

The Company does not have any
case filed against it for violation of
intellectual property rights.
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Principle 15: A mechanism for employee particip

Supplement to Recommendation 15.1

participate in its corporate governance processes.
Recommendation 15.1

1. Board establishes policies, programs and
procedures that encourage employees fo
actively participate in the redlization of the
company's goals and in its governance.

Compliant

ation should be developed to create a symbiotic environment, realize the company’s goals and

The Company has a Labor-
Management Council that meets
regularly to provide for venue for
employees to actively parficipate in
the realization of the Company's goals
and objectives.

1. Company has a reward/compensation Compliant The remuneration of all employees are
policy that accounts for the performance reviewed annually and merit increases
of the company beyond short-term are provided depending on
financial measures. evaluation by Management and/or

the Compensation Committee.

2. Company has policies and practices on Compliant Company policies on health, safety
health, safety and welfare of its and welfare of employees are posted
employees. in the Company website.

https://www.anscor.com.ph/corporat
m.pmo,.‘m,ﬁo:nm\mo:,_oo:E-UO__Q@

3. Company has policies and practices on Compliant Company policies on fraining and

training and development of its
employees.

Recommendation 15.2

1. Board sets the tone and makes a stand
against corrupt practices by adopting an
anti-corruption policy and program in its
Code of Conduct.

Not compliant

development of employees are

posted in the Company website.
https://www .anscor.com.ph/corporat
e-governance/companys-policies;

The Company has a Code of Business
Conduct and Ethics / Employee
Handbook applicable to all employees.
There is no specific reference to
corrupfion but the Code covers criminal
acts which will apply to corruption.
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2. Board disseminates the policy and Compliant Copies of the Code of Business
program to employees across the Conduct and Ethics / Employee
organization through trainings to embed Handbook are distributed to
them in the company's culture. employees and is available at the

Personnel Department of the
Company.

Supplement to Recommendation 15.2

1. Company has clear and stringent policies
and procedures on curbing and penalizing
employee involvement in offering, paying
and receiving bribes.

Bribery can be considered as falling
under maijor offenses pursuant to the
Company's Code of Discipline which
includes conduct of a criminal,
dishonest, or immoral nature, or conduct
which would reflect unfavorably towards
the Company whether done within or
outside work. Commission of major
offenses is penalized by dismissal after
due process.

Not compliant

Recommendation 15.3

1. Board establishes a suitable framework for | Compliant The whistleblowing policy of the
whistleblowing that allows employees to Company is found at its website at
freely communicate their concerns about hittps://www.anscor.com.ph/corporat
ilegal or unethical practices, without fear e-governance/companys-policies/
of retaliation

2. Board establishes a suitable framework for | Compliant Further, any employee may directly
whistleblowing that allows employees to contact any officer including the
have direct access to an independent Chairman of the Board for any
member of the Board or a unit created to complaint or concerns.
handle whistleblowing concerms. Contact details for the Office of the
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3. Board supervises and ensures the Compliant Chairman:
enforcement of the whistleblowing Ma. Victoria L. Cruz
framework. Telephone No. 8819-0251.

Section 10.4 of the Company's Manual
on Corporate Govermnance provides
for the duty of the Board to ensure the
enforcement of the whistleblowing
framework.

https:/ /www.anscor.com.ph/corporat

QveInance

+h the communities where it operates. It should ensure that its

Principle 14: The company should be socially responsible in all its dealings wi
sive manner that is fully supportive of its comprehensive and balanced

interactions serve its environment and stakeholders in a positive and progres
development.
Recommendation 16.1

1. Company recognizes and places Compliant The Company has a corporate social
importance on the interdependence responsibility unit — The Andres Soriano
between business and society, and Foundation. The Foundation has its
promotes a mutually beneficial own website at
relationship that allows the company to www.asorianofoundation.org or the
grow its business, while contributing to the link to the Foundation website is also
advancement of the society where it available at the Company's website
operates. at https://www.anscor.com.ph/
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Optional: Principle 16
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Pursuant to the requirement of the Securities and Exchange Commission, this Integrated Annual Corporate Governance Report is signed on behalf of the
registrant by the undersigned, thereunto duly authorized, on May _, 2021.

SIGNATURES
h\\gy Pou) §
n__.o__!n: of the Board & Independent Director

Chief Executive Officer

ALFONSO S. YUCHENGCO Il
Independent Director
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