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POLICY 

Document No: ACEN-CGM-04 
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Responsible corporate governance is a constant and priority commitment of ACEN CORPORATION 
(hereafter, we, our, ACEN or Corporation). We believe that adherence to good corporate governance 
principles is essential for the achievement of our strategic goals. At ACEN , we believe in doing business 
with integrity and in full compliance with all laws and regulations. At the core of the Corporation are 
four corporate values: integrity, long-term vision, empowering leadership, and commitment to national 
development. 

FRAMEWORK 

Corporate Governance is the system of stewardship and control to guide organizations in fulfilling their 
long-term economic, moral , legal and social obligations towards their stakeholders. Corporate 
governance is a system of direction, feedback and control using regulations, performance standards and 
ethical guidelines to hold the Board and senior management accountable for ensuring ethical behavior 
- reconciling long-term customer satisfaction with shareholder value - to the benefit of all stakeholders 
and society. Its purpose is to maximize the organization's long-term success, creating sustainable value 
for its shareholders, stakeholders and the nation. 1 

Through the years, we have developed mechanisms to ensure that our corporate governance conforms 
to regulatory requirements and best practices, and that we pursue our goals ethically and honestly. Those 
mechanisms are set fo1th in this Corporate Governance Manual (adopted July 23, 2019), our Code of 
Conduct and Ethics, Whistleblower Policy, Policy on Related Patty Transactions and Enterprise Risk 
Management Policy (hereafter, the Governance Codes and Policies), our Articles of Incorporation (the 
Articles) and By-Laws (the By-laws), and the Charters of our Board of Directors (the Board) and its 
Committees (the Charters). 

Copies of the current version of this Corporate Governance Manual , the Governance Codes and 
Policies, the Articles, the By-laws and the Charters are posted in our website. In compliance with the 
Code of Corporate Governance for Publicly Listed Companies (the CG Code for PLCs), particularly 
the guidelines on the contents of a corporation's manual on corporate governance, the Governance 
Codes and Policies, the Articles, the By-laws and the Charters are incorporated in this Corporate 
Governance Manual. 

Part One: Governance Structure 

I. Board of Directors 

The Board of Directors is the supreme authority in matters of governance and in overseeing the business 
of the Corporation. It is the governing body elected by the stockholders that exercises the corporate 
powers of a corporation, conducts all its business and controls its properties. 2 It has the power of control, 
supervision and oversight over Management. In keeping with its mandate to foster the sustained success 
and competitiveness of the Corporation amidst the evolving global environment in a manner consistent 
with its fiduciary responsibility, the Board takes the helm in promoting the best practices of corporate 
governance. 

1 SEC Memorandum No. 19, Series of 2016, Code of Corporate Governance for Publicly-Listed Companies 
2 SEC Memorandum No. 19, Series of2016, Code of Corporate Governance for Publicly-Listed Companies 
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COMPOSITION 

Size. The Board shall have eleven (11) members elected individually by our stockholders entitled to 
vote at their annua l meeting. Majority of the Directors (the Directors) shall have no executive 
respons ibility and shall not perform any work related to our operations (Non-Executive Directors). 

Diversity. We are committed to having our Board comprised of qualified and dedicated Directors with 

a diverse mix of expertise, experience, ski ll s and backgrounds. Diversity includes business experience, 

age, gender, and ethnicity. Nominees shall be selected based on merit. With respect to gender, the Board 

shal l commit to ensure appropriate representation of women in the Board to the greatest extent possible. 

Independence. The Board shall promote the best interest of the Corporation and sha ll endeavor to 

exercise objective and independent judgment on a ll corporate affairs. Therefore, the Board shal l have 

at least three (3) Independent Directors or such number as mandated by law. 

TERM 

Directors shall hold office for one year and until their successors are elected and qualified in accordance 
with the By-Laws. 

RETIREMENT AGE 

No person eighty (80) years of age or older shall be eligible for election, re-election, appointment or 
reappointments as a member of the Board. 

DIRECTORSI-IIP LIMITS 

To ensure that our Directors devote adequate time and attention to their duties, we encourage our 
Independent Directors and Non-Executive Directors to hold no more than five (5) board seats in publicly 
listed companies (PLCs), and our Executive Directors to hold no more than two (2) board seats in PLCs 
outside our group. These limi ts may be waived by the Board at its discretion provided the interests of 
our stockholders and stakeholders are not prejudiced. The Board may also al low Executive Directors to 
hold directorships that are necessary or desirable in the pursuit of the Corporation 's business. 

QUALIFICATIONS AND DISQUALIFICATIONS 

Qualifications. A Director shall have the fo llowing: 

I. Ownership of at least one (I) share of the capital stock of the Corporation at the time of his 
election; 

2. A college degree or its equivalent or adequate competence and understanding of the fundamentals 
of doing business or sufficient experience and competence in managing a business; 

3. Relevant qualification, such as previous business exper ience, membership in good stand ing in 
relevant industry, and membership in business or professional organizations; and 

4. Integrity, probity and diligence and assiduousness in the performance of his functions. 
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Permanent disqualifications. The following may be considered as grounds for the permanent 
disqualification of a Director: 

1. Conviction by final judgment or order by a competent judicial or administrative body of any 
crim e or violation punishable under the Securities Regulation Code (SRC), the Corporation Code 
or any other law administered by the Securities and Exchange Commiss ion (SEC), Bangko 
Sentral ng Pilipinas (BSP), or under any rule or regulation promulgated by the SEC or BSP, 
resulting in any of the grounds for the disqualification ofa Director under the CG Code for PLCs; 

2. Conviction by final judgment or order by a co U11 or competent administrative body of an offense 
involving moral turpitude, fraud, embezzlement, theft, estafa, counterfe iting, misappropriation, 
forgery , bribery, fa lse affi rm ation, pe1jury or other fraudulent acts; 

3. Judicia l declaration of insolvency; 

4. Conviction by final judgment or order of a foreign couti or equivalent financial regulatory 
authority of acts, v iolations or misconduct s imil ar to those identified in the forego ing paragraphs; 

5. Conviction by final and executory judgment of an offense punishable by imprisonment for a 
period exceed ing s ix (6) years, or a violation of the Corporation Code, committed within five (5) 
yea rs prior to the date of his election or appointment; 

6. Being fo und administratively liable for any offense involving fraudulent acts; 

7. Being engaged in any business which competes with or is antagoni st ic to that of the Corporation 
as provided in the By-laws. 

(a) If he is an officer, manager or controlling person of, or the owner (either of record or 
beneficially) of 10% or more of any outstanding c lass of shares of, any corporat ion (other than 
one in which the Corporation owns at least 30% of the capital stock) engaged in a business 
which the Board, by at least three-foU11hs (3/4) vote, determine to be competitive or 
antagonistic to that of the Corporation, or 

(b) If he is an officer, manager or controlling person of, or the owner (either of record or 
beneficially of 10% or more of any outstanding c lass of shares of, any other corporation or 
entity engaged in any line of business ofthe Corporation, when in the judgment of the Board, 
by at least three-fourths (3/4) vote, the laws aga inst com binations in restraint of trade shall be 
violated by such persons membership in the Board of Directors; or 

(c) If the Board, in the exercise of its judgment in good fa ith, determines by at least three-fourths 
(3/4) vote that he is the nominee of any person set fo11h in (a) or (b). 

8. Having willfully and knowingly voted or consented to patently unlawfu l acts of the Corporat ion, 
hav ing been found guil ty of gross neg ligence or bad faith in directing the affairs of the 
Corporation; or having acq uired any personal or pecuniary interest in conflict with his duty as a 
director of the Corporation; and 

9. Such other grounds as may be provided by app li cable laws, rul es and regulations. 
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Temporary disqualification. The following are grounds for temporary disqualification of incumbent 
Directors: 

I. Refusal to fully disc lose the extent of his business interest as required under the SRC and its 
Implementing Rules and Regulations (IRR); 

2. Absence from more than Seventy-F ive Percent (75%) of all meetings, both regul ar and specia l, 
of the Board during any term , except if the absence or non-participation is due to illness, death 
in the immediate fami ly or serious accident. In such case, the Director(s) concerned shall not be 
eligible for re-e lection in the succeeding election; 

3. Di smissal or termination from directorship in another li sted corporation for cause, unless and 
until the Director concerned has cleared himself of any involvement in the alleged irregularity; 

4. Being under preventive suspension by the Corporation for any reason; and 

5. Conviction that has not yet become final , as referred to in the grounds fo r permanent 
disqualification of Directors. 

Temporary disqualification sha ll be at the disc retion of the Board and shall require a resolution of a 
majority of the Board. 

A temporarily disqualified Director shall , within sixty (60) business days from such disqualification, 
take the appropriate action to remedy or correct the disqualification. If he fai ls or refuses to do so for 
unjustified reasons, the disqualification sha ll become permanent. 

LEADERSHIP 

Chairman o[lhe Board. The Chairman shall preside at a ll meeti ngs of the Board and of the stockholders, 
act as a direct liaison between the Board and the Company's management, exercise the powers given 
to him in the By-Laws, and perform the duties enumerated under the CG Code for PLCs as well as such 
other responsibilities as the Board may impose upon him . 

The Corporation shall di sclose the re lationship between the Chairman and the Chief Executive Officer 
(CEO), if any , in its annual report to the SEC. 

Vice-Chairman of the Board. In the absence of the Chairman, the Vice-Chairman shall preside at the 
meetings of the Board and stockholders. 

INDEPENDENT DIRECTORS 

Number ofJndependent Directors. The Board shall have at least three (3) Independent Directors or such 
number as may be required by law. 

Defi nition of an Independent Director. An Independent Director is one who : 

I . is not, and has not been in the three years immediately preceding the e lection, a Director, officer, 
employee, or substantial stockholder of the Corporation, the Corporation's subs idiaries, 
associates, affi li ates or related companies or the Corporation 's substantia l shareholders and its 
related compan ies any of its substanti a l shareholders and the related companies thereof (other 
than as an Independent Director of any of the foregoing). In this context, " re lated company" 
means another company which is: (a) the Corporat ion 's holding company, (b) the Corporation 's 
subsidiary, or (c) a subsidiary of the Corporation 's holding company, and "substantial 
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shareholder" means any person who is directly or indirectly the beneficial owner of more than 
ten percent (I 0%) of any class of its equity security; 

2. is not a relative of any Director, officer or substantial shareholder of the Corporation, any of its 
related companies or any of its substantial shareholders. For this purpose, " relative" includes 
spouse, parent, child, brother, sister, and the spouse of such child, brother or sister; 

3. is not acting as a nominee or representative of a substantial shareholder of the Corporation, any 
of its related companies or any of its substantial shareholders, or of any of the Corporation ' s 
Directors; 

4. has not been employed in any executive capacity by the Corporation, any of its related companies 
or by any of its substantial shareholders within the last five (5) years; 

5. is not retained as professional adviser, auditor, consultant, agent or counsel of the Corporation, 
any of its related companies or any of its substantial shareholders within the three (3) years 
immediately preceding the date of his or her election, either personally of through his firm or is 
otherwise independent of Management and free from any business or other relationship within 
the same period; 

6. has not engaged and does not engage in any transaction with the Corporation or with any of its 
related companies or with any of its substantial shareholders, whether by himself or with other 
persons or through a firm of which he is a partner or a company of which he is a Director or 
substantial shareholder, other than transactions which are conducted at arms' length and are 
immaterial or insignificant; or could not material ly interfere with or influence the exercise of his 
independent judgment. 

The types of transaction or affiliation under this paragraph which disqualify one from becoming 
an Independent Director include: 

6.1 personal service contracts with the Corporation, or any of its related companies, or its 
senior management; 

6.2 being affiliated with a significant customer or supplier of the Corporation or any of its 
related companies. For this purpose, a person shall be deemed to be affiliated with a party 
if such person (a) has a direct or indirect ownership interest in, or (b) is employed by such 
party; 

6.3 being affiliated with a non-profit organization that receives significant funding from the 
Corporation, or any of its related companies; 6.4 being a member of the immediate 
family of an individual who is, or has been during the past five years, employed by the 
Corporation or any of its related companies as an executive officer; or 

6.5 being affiliated with or employed by a present or former auditor of the Corporation, or any 
of its related companies in the past five years. 

7. has not been appointed in the Corporation, its subsidiaries, associates, affiliates or related 
companies as Chairman "Emeritus", "Ex-Officio" Directors/Officers or Members of any 
Advisory Board, or otherwise appointed in a capacity to assist the Board in the performance of 
its duties and responsibilities within three years immediately preceding his election; 
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8. is not a securities broker-dealer of li sted companies and registered issuers of securities. 
"Securities broker-dealer" refers to any person holding any office of trust and responsibility in a 
broker-dealer firm, which includes, among others, a Director, officer, principal stockholder, 
nominee of the firm to the Philippine Stock Exchange, an associated person or salesman, and an 
authorized clerk of the broker or dealer; 

9. is not affiliated with any non-profit organization that receives funding from the Corporation or 
any of its related companies or substantial shareholders; and 

I 0. is not employed as an executive officer of another company where any of the Corporation 's 
executives serve as Directors. 

An Independent Director shall submit to the Corporate Secretary a letter of confirmation stati ng that he 
holds no interests affi li ated with the Corporation, Management or controlling shareholder at the time of 
his election or appointment and/or re-e lection as a Director. 

Disqualifications. An Independent Director shall no longer qualify as such if, during his tenure: 

I. he becomes an officer or employee of the Corporati on or becomes any of the persons enum erated 
above; 

2. his beneficial security ownership in the Corporation or in its related companies exceeds two 
percent (2%), in which case the Corporation shall forthwith cease to consider him as an 
Independent Director until his beneficial security ownership is reduced to two percent (2%) or 
lower; or 

3. he fa il s to meet the attendance req uirement as set forth in Section 5.3 of the Board Charter. 

Term limit. In accordance with SEC Memorandum Circular No. 9, Series of 20 11 , an Independent 
Director, after serving for nine (9) years, sha ll be perpetually barred from being elected as such in the 
Corporation, without prejudice to being elected as a non-Independent Director in the Corporation and 
as an Independent Director in other companies outside of the business conglomerate, where applicable, 
under the same conditions provided for in the rules and regulations of the SEC. In case the Corporation 
wants to retain an Independent Director who has served for nine (9) years a lready, the Board should 
provide meritorious justifications and seek shareholders' approval during the annual shareholders' 
meeting. 

Lead Independent Director. A Lead Independent Director sha ll be appointed if the Chairman of the 
Board is not independent from Management, such as when the positions of the Chairman of the Board 
and the CEO are held by one person. The Lead Independent Director sha ll , among others: 

I. intermedi ate between the Chairm an of the Board and the other Directors, if and when needed; 

2. convene and chair the periodic meetings of the Non-Executive Directors with the external auditor 
and heads of internal audit, compliance and risk, as may be needed; and 

3. contribute to the perform ance evaluation of the Chairman of the Board . 
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TRAINING 

All new Directors of the Corporation shall undergo at the minimum an e ight-hour ori entation program 
on the Corporation's business and corporate structure, vision and mission, corporate strategy, 
Governance Codes and Polic ies, Articles, By-Laws, this Manual, the Charters, the SEC-mandated 
topics on governance matters and other matters essentia l for the effective performance of their duties 
and responsibi I ities. 

Directors shall attend a fo ur-hour annual continuing tra ining program involving courses on corporate 
governance at least once a year. 

ROLl~S AND RESPONSIBILITIES 

The Board. The Board shall perform all the functions provided under the By-Laws as well as the Board 
Charter and sha ll : 

I. determine the period, manner and conditions under w hich the Corporation sha ll engage in the 
kinds of businesses referred to in Article II of the Articles of Incorporation; 

2. determine the manner in which the corporate capita l sha ll be invested, subj ect to the provisions 
of Article II of the By-Laws; 

3. determine the creation of branches, agencies, office departments of any class, under the condi tions 
it may deem convenient; 

4. decide as to the safekeeping of the funds of the Corporation, open current accounts, fixed deposit 
accounts and savi ngs accounts with any bank authori zed to operate in the Philippines and/or 
abroad; 

5. fix annually the percentage to be written off on all capital expenditures of the Corporation such 
as buildings, furniture and fixtures , etc. and determine the distribution of profits and dividends; 

6. ca ll specia l meetings of stockholders; 

7. authorize any other person or persons it may deem fit , as ide from the Chairman of the Executive 
Committee, to cancel mortgages or pledges executed as securiti es for loans and bonds w hen the 
mo1tgages have been repaid to the Corporation and when the bonds have been cancelled; 

8. determine the time and manner of issuance of unissued stocks and treasury shares of the 
Corporation; 

9. fix , upon the recommendation of the Chairman of the Executive Com mittee, the budget for 
administration expenses; 

I 0. oversee the development of, review and approve the Corporation's business objectives and 
strategy and monitor their implementat ion to sustain its long-term viability and strength; 

11. review annually the Corporation 's vision and mission statement; 
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12. establish Board Committees deemed necessary in running the affairs of the Corporation, which 
will have their respective Charters providing for their purposes, structures, operations, reporting 
processes and performance standards; 

I 3. appoint advisory directors who can paiticipate in board deliberations but whose functions shall 
be strictly advisory and non-voting; 

14. select, appoint and assess the performance of the President, CEO, Chief Operating Officer 
(COO), and other senior officers including the Chief Finance Officer, Chief Risk Officer, 
Compliance Officer and Chief Audit Executive in accordance with the process and criteria set in 
the Board Charter; 

15. adopt a professional development program for employees and officers, and an effective 
succession planning program for Directors, key officers, and management in the Corporation in 
accordance with the criteria set in the Board Charter and Charter of the Corporate Governance 
and Nomination Committee; 

16. establish an effective performance management framework to align Management's performance 
with the standards and criteria set by the Board and Senior Management; 

17. formulate and adopt a policy for the Board ' s and key officers' compensation programs aligned 
with work required and performance against business plans; 

18. provide sound written policies and strategic guidelines on key capital expenditures, and 
periodically evaluate and monitor implementation of such strategies; 

19. make rules for the internal regulation of the Corporation and ensure compliance with all relevant 
laws, regulations and as far as possible, best business practices; 

20. formulate a clear communication and disclosure policy and strategy to accurately , promptly, 
regularly and effectively communicate with the SEC, the Philippine Stock Exchange (PSE) and 
the Corporation ' s stockholders and other stakeholders and oversee the proper and effective 
implementation thereof; 

21. adopt a system of internal checks and balances within the Board and the Corporation for 
monitoring and managing potential conflicts of interest of the Management, the Board members 
and shareholders, that shall be regularly reviewed and updated to maintain its adequacy and 
effectiveness, and in this connection, approve the Internal Audit Charter; 

22. ensure that there is sound Enterprise Risk Management (ERM) framework to identify and 
monitor key risks and key performance areas, and endeavor to provide appropriate techno logy 
and systems for the proper identification and monitoring thereof; 

23 . formulate and implement policies and procedures that would ensure the integrity, transparency 
and would guarantee fairness ofrelated party transactions including other unusual or infrequently 
occurring transactions exceeding thresholds of materiality between and among the Corporation 
and its parent company, joint ventures, subsidiaries, associates, affiliates, major stockholders, 
officers and Directors, including their spouses, children and dependent siblings and parents, and 
that of interlocking director relationships by members of the Board; 

24. establish and make available an alternative dispute resolution mechanism in the Corporation that 
can amicably settle intra-corporate disputes; 
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25. create an internal se lf-rating system for the annua l performance self-assessment of the Chairman 
of the Board, the individual Directors, the board committees, the CEO, President and COO and 
other key management officia ls in accordance with the process and criteria laid down in the Board 
Charter, and in line with the Corporation's plans and objectives; 

26. develop a formal and transparent policy for nomination and e lection of Directors; 

27. cause the Corporation to participate in the Corporate Governance Survey using the ASEAN 
Corporate Governance Scorecard; 

28. be responsible for financial reporting and control , and in this connection, shall: 

28.1 provide to all stockholders and other stakeholders relevant and timely information about 
the Corporat ion, including but not limited to a semestral report and an annual report of the 
Corporation ' s performance, position and prospects through publicly available reports 
subm itted to the SEC; 

28 .2 present a balanced and understandable assessment of the Corporation 's position and 
prospects. This extends to interim and other price-sensitive public reports and reports to 
regulators as well as to information required to be presented by statutory requirements; 

28.3 explain its responsibility for preparing the accounts, for which there shou ld be a statement 
by the auditors about their reporting responsibilities; 

28.4 report that the business is a going concern, with supporting assumptions or qualifications, 
if necessary ; 

28.5 maintain a sound system of internal control to safeguard stockholders ' and other 
stakeholders' investment and the Corporation's assets; 28.6 ensure that internal 
audit examinations cover, at least, the evaluat ion of adequacy and effectiveness of controls 
within the Corporation; and 

28 .7 require the Chief Audit Executive to render to the Audit Committee an annual report on 
the Internal Aud it Department's activity, purpose, authority, responsibility and 
performance relative to the audit plans and strategies approved by the Audit Committee. 
Such annual report should include significant risk exposures and control issues, corporate 
governance issues, and other matters needed or requested by the Board and senior 
management; 

29. recommend to the stockholders the appointment of external auditors, in accordance with the 
recommendation of the Audit Committee; 

30. create a procedure for Directors, either individually or as a group, in the furtherance of their 
duties, to take independent professional advice, if necessary, at the Corporation ' s expense, which 
expense shall be reasonable; 

3 I. create and design a Code of Conduct with an anti-corruption pol icy and programs suitable to the 
needs of the Corporation and ensure proper and efficient implementation and monitoring of 
compliance with the Code, including providing appropriate orientation and training to the Board, 
senior management and employees.; 
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32. establish a suitable framework for whistleb lowing that allows employees to freely communicate 
their concerns about illegal or unethical practices, without fear of retaliation, and to have direct 
access to a unit created to handle whistleblowing concerns and ensure its enforcement; 

33. adopt a globally-recognized standard or framework in reporting sustainability and non-financial 
issues such as economic, environmental, social and governance issues of the Corporation's 
business; 

34. establish policies, programs and procedures covering, among others. the following ; (I) health, 
safety and welfare; (2) training and development: and (3) reward/compensation, that will 
encourage employees to actively participate in the realization of the Corporation's goals and in 
its governance; and 

35 determine the manner and conditions under which employees of the Corporation shall be 
granted pensions, retirement gratuity or life insurance protection; 

36. institute, maintain, defend, compromise or drop any litigation in which the Corporation or its 
officers may be interested in as plaintiff or defendant in connection with the business of the 
Corporation and grant extension of time for the payment or settlement of any indebtedness in 
favor of the Corporation; and 

37. settle any doubts that may arise relative to the interpretation of the By-Laws and supply any 
omissions, repo1ting thereon to the stockholders' General Meeting for such action as it may see 
fit to take. 

Each Director. In addition to performing the duties prescribed by the Corporation's By-Laws and 
existing relevant statutes, each Director is expected to : 

I. act in the best interest of the Corporation, the stockholders and the stakeholders in a manner 
characterized by transparency, accountability and fairness; 

2. engage in fair business transactions with the Corporation and ensure that his personal interests 
do not create any bias when making Board decisions; 

3. abstain from taking part in deliberations for transactions where he has a material interest in; 

4. attend and actively participate in all meetings of the Board, the Board Committees where he is a 
member of, and the shareholders, except when prevented by justifiable causes; 

5. act judiciously on a fully informed basis, in good faith and with due diligence and care; 

6. exercise independent judgment; 

7. have a working knowledge of the statutory and regulatory requirements affecting the 
Corporation; 

8. keep confidential all non-public information acquired by reason of his Board membership; 

9. ensure the continuing soundness, effectiveness and adequacy of the Corporation's control 
environment; 
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I 0. attend and parti cipate in the training program of the Corporation; and 

11 . noti fy the Chairman and the Pres ident and CEO, through the Corporate Secretary, before 
accepti ng a directorship in another Corporation. 

CONDUCT OF MEETINGS 

Members of the Board shall attend regular and special meetings of the Board in person or via 
teleconference or videoconference or by any other technolog ical means a llowed by the SEC. 
Parti cipation and voting cannot be done by proxy. 

The Board may, to promote transparency, require the presence of at least one (I) Independent Director 
in a ll of its meetings. However, the absence of an Independent Director shall not affect the quorum 
requirement if he is duly notified of the meeting but notwithstanding such notice, fa il s to attend. 

The Board shall meet at least s ix (6) times each calendar yea r. It shall hold a meeting before the sta1t of 
the financial year, immedi ate ly after the annual meeting of the stockholders, at least once every quarter, 
and on such other days that it may designate. 

It may be convened in a special meeting by the Chairman or President or upon the request of at least 
three (3) Directors. 

TWO-TH IRDS (2/3) OF THE NUMBER OF DIRECTORS AS FIXED IN THE ARTICLES OF INCORPORATION 

SHALL CONSTITUTE A QUORUM FOR T l-I E TRANSACTION Of CORPORATE BUS INESS. 

BOARD COMMITTEES 

I. The Board currently has the following Committees to a id and support it in the effective 
performance of its functions: 

1.1 An Audit Committee. which is primarily responsible for ensuring that adequate, effective 
and adequate fi nancial reporting, interna l control , internal and external audit, and 
compliance systems are estab li shed and maintained . The Committee shall be composed of 
at least three (3) Non-Executive Directors, majority of whom shall be Independent 
Directors chaired by an Independent Director, who is not the chair any other the 
Committee. The Chairman should not be the chairman of the Board or of any other 
committees. 

1.2 A Corporate Governance and Nom ination Committee. which is tasked to ensure that good 
corporate governance principles and practices are be ing complied with and observed by 
the Corporation, and to determine the nomination and e lect ion process for the 
Corporation 's Directors. The Com mittee sha ll be composed of at least three (3) Directors, 
a ll of whom shall be Independent Directors. 

1.3 A Board Risk Management and Related Partv Transactions Committee. which is 
respons ible for the oversight of the Corporation's Enterpri se Risk Management (ERM) 
system and for the review of al l material related party transactions of the Corporation. The 
Committee shall be composed of at least three (3) Non-Executive Directors, majority of 
whom shall be Independent Directors. An Independent Director shall chair the Commi ttee. 
The Chairman should not be the chairman of the Board or of any other committee. 
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1.4 An Executive Committee, which shall act on such specific matters within the com petence 
of the Board as may from time to time be delegated to it in accordance with the By-Laws. 
The Committee shall be composed of not less than three (3) but not more than five (5) 
members. majority of whom shall be c iti zens of the Philippines, and shall designate among 
the members of the Committee a Chairman and a Vice Chai rman. The Board may, from 
time to time, increase the membership of the Committee, and appoint add itional members 
therein, who may or may not be Directors. 

1.5 A Personnel and Compensation Committee. which has the responsibility of establishing a 
formal and transparent procedure for developing a policy on executive remuneration and 
for fixing the rem uneration packages of corporate officers and Directors, ensuring that 
compensation is consi stent with the Corporation 's culture, strategy and control 
environm ent and aligned with the long-term interests of the Corporation and stakeholders. 
The Committee shall be composed of at least three (3) members, one of whom shall be an 
Independent Director. The Committee sha ll be chaired by an Independent Director. 

1.6 A Sustainability Committee, which shall oversee and monitor the development and 
implementation of the Corporation ' s susta inable development strategies. The Committee 
sha ll be composed of at least three (3) members, of which at least a majority sha ll be 
directors of the Company, and at least one (I) member shall be an independent director. 

1.7 A Committee of!nspectors of Proxies and Ballots, which validates the proxies submitted by the 
stockholders and counts and tabulates the votes cast at the stockholders' meetings of the 
Corporation. The Com mittee sha ll be composed of three (3) members who need not be Directors 
or stockholders. All the Board Committees have their own Charters stating their respective 
purposes, memberships, structures , operations, and processes. 

LIABILITY OF DIRECTORS 

Directors who willfully and knowingly vote or consent to patently unlawful acts of the Corporation or 
who are guilty of gross negligence or bad faith in directing the affairs of the Corporation or acquire any 
personal or pecuniary interest in conflict with their duty as such Directors, sha ll be liable jointly and 
severally for a ll damages resulting therefrom suffered by the Corporation, its stockholders and other 
stakeholders. 

When a Director attempts to acquire or acquires, in violation of his duty, any interest adverse to the 
Corporation in respect of any matter which has been reposed in him in confidence, as to which equity 
imposes a disability upon him to deal in his own behalf, he shall be liab le as a trustee for the Corporation 
and must account for the profits which otherwise would have accrued to the Corporation . 

PERFORMANCE ASSESSMENT 

The Board shall undergo a formal assessment process annually whereby each Director wi ll complete a 
questionnaire re lating to the role, composition, processes, practices and behavior of the Board, its 
members, the Chairman and the Committees. Responses to the questionnaires are confidential and 
provided to the Compliance Officer, who shall report the aggregated results to the Board during the 
meeting imm ediate ly following the end of the assessment process. 

The performance assessment shall be conducted by an independent third-party consultant every three 
years. 

Page 12 of26 



Document No: ACEN-CGM-04 

Effective Date: 7 March 2023 

A ACEN CORPORATE GOVERNANCE MANUAL 
Revision No: 04 

REMUNERATION 

Directors shall be entitled to receive from the Corporat ion, pursuant to a resolution of the Board of 
Directors, fees and other compensation for their services as Directors. In no case sha ll the total yearly 
compensation of Directors exceed one percent (I%) of the net income before income tax of the 
Corporation during the preced ing year. 

The Directors shall in any case be entitled to reasonable per diems for attendance in meetings . The 
Personnel and Compensation Committee of the Board of Directors sha ll have the responsibility of 
recommending to the Board of Directors the fees and other compensation for Directors. In discharg ing 
this duty, the committee shall be guided by the objective of ensuring that the leve l of compensation 
should fairly pay directors for work required in a company of the Corporation's size and scope. No 
Director sha ll be involved in deciding his own remuneration during his incumbent term. 

SUPPORT FROM KEY OFFICERS 

In performing its duties, the Board shall be ass isted by the Corporate Secretary and the Compliance 
Officer, both of whom should not be members of the Board of Directors and should annuall y attend a 
training on corporate governance. 

I. Corporate Secretary . The Corporate Secretary shall be a res ident and citizen of the Philippines 
and sha ll: 

1. 1 ass ist the Board and the Board Com mittees in the conduct of their meetings, including 
preparing an annual schedule of Board and Committee meetings and the annual Board 
calendar, and ass isting the chairs of the Board and its Committees to set agendas for those 
meetings; 

1.2 safekeep and preserve the integrity of the minutes of the meetings of the Board and its 
Committees, as well as other officia l records of the Corporation ; 

1.3 keep abreast on relevant laws, regulations, all governance issuances, relevant industry 
developments and operations of the Corporation, and adv ise the Board and the Chairm an 
on all relevant iss ues as they ari se; 

I .4 work fa irly and objective ly with the Board, Management, and stockholders and contribute 
to the flow of information between the Board and Management, the Board and its 
Committees, and the Board and its stakeholders, inc luding shareholders; 

1.5 advise on the establishment of Board Committees and their terms of reference; 

1.6 info rm members of the Board, in accordance with the By-laws, of the agenda of the 
meetings at least five working days in advance, and ensure that the members have before 
them accurate information that w ill enab le them to arrive at intelligent decisions on matters 
that require their approval; 

1.7 attend all Board meetings, except when justifi able causes, such as illness, death in the 
immedi ate fa mily and serious acc idents, prevent him from doing so; 

1.8 perform required administrative functions ; 
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1.9 oversee the drafting of the By-laws and ensures that they conform to regulatory 
requirements; and 

1.10 perform such other duties and responsibilities as may be provided by the SEC, and as the 
Board may impose upon him. 

The Board shal l have separate and independent access to the Corporate Secretary. 

2. Compliance Officer. The Compliance Officer, who shall hold the position of a Managing 
Director, shall : 

2. 1 ensure proper onboarding of new Directors (i.e. orientation on the Corporation's business, 
charter, Articles of Incorporation and By-laws, among others); 

2.2 monitor, review, evaluate and ensure the compliance by the Corporation, its officers and 
Directors with the relevant laws, the CG Code for PLCs rules and regulations and all 
governance issuances of regulatory agencies; 

2.3 report to the Board if violations are found and recommend the imposition of appropriate 
disciplinary action; 

2.4 ensure the integrity and accuracy of all documentary submissions to regulators ; 

2.5 appear before the SEC when summoned in relation to compliance with the CG Code for 
PLCs; 

2.6 collaborate with other departments to properly address compliance issues, wh ich may be 
subject to investigation ; 

2.7 aid in the review of the Corporation's transactions and identify any potential material 
Related Party Transactions (RPT) that would require review by the Board and ensure that 
the Corporation's RPT policy is kept updated and is properly implemented; 

2.8 issue an Integrated Annual Corporate Governance Report (I-ACGR) that is duly signed by 
the Chairman, the President and CEO, and Chief Finance Officer, and two Independent 
Directors of the Corporation, 

2.9 identify possible areas of compliance issues and work towards the resolution of the same; 

2.10 ensure the attendance of Board members and key officers to relevant trainings; and 

2.11 perform such other duties and responsibilities as may be provided by the SEC. 

II. Management 

Management is primarily accountable to the Board of Directors for the operations of the Corporation. 
As pa1t of its accountabi lity, it is also obligated to provide the Board with complete, adequate 
information on the operations and affairs of the Corporation in a timely manner. It shall inform the 
Board regularly , promptly and comprehensively about any issues concerning the Corporation's strategy, 
risk management and compliance. 
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The executive officers of the Corporation include the: 

I. Chief Executive Officer (CEO). The CEO has the following responsibilities, among others: 

2 . 

1.1 determine the Corporation 's strategic direction and fonnulate and imple ment its strategic 
plan on the direction of the business; 

1.2 communicate and implement the Corporation's vision, mission, values and overall strategy 
and promote any organization or stakeholder change in re lation to the same; 

1.3 oversee the operations of the Corporation and manage human and financ ial resources in 
accordance w ith the strategic plan; 

1.4 possess a good working knowl edge of the Corporation 's industry and market and keep up-
to-date with its core business purpose; 

1.5 direct, evaluate and guide the work of the key officers of the Corporation; 

1.6 manage the Corporation 's resources prudently and ensure a proper balance of the same; 

I. 7 provide the Board with time ly information and interface between the Board and the 
employees; 

1.8 build the corporate culture and motivate the employees of the Corporation; and 

1.9 serve as the link between internal operations and external stakeholders. 

President. Subj ect to other responsibilities that the Board may impose upo n him , the Pres ident 
sha ll: 

2. 1 have general supervi s ion of the bus iness, affa irs, and property of the Corporation , and over 
its employees and officers; 

2.2 see to it that a ll orders and resolutions of the Board are carried into effect; 

2.3 submi t to the Board as soon as possible after the close of each fiscal year, and to the 
stockholders at the annual meeting, a complete report of the operations of the Corporation 
for the preceding year, and the state of its affa irs; and 

2.4 report to the Board from time to time a ll matters within its knowledge which the interest 
of the Corporation may require to be brought to its notice . 

3. Treasurer. T he Treasurer shall be in charge of the fund s, securiti es, receipts and di sbursements 
of the Corpo ration . The Treasurer shall re port directly to the Chief Finance Officer and shall have 
the following functions: 

3.1 deposit or cause to be depos ited a ll moneys and other valuable effects in the name and to 
the credit of the Corporation in Board-des ignated banks, trust companies, bankers or other 
depositories; 

3 .2 regularly and at least every qua1ter render to the Pres ident or the Board an account of the 
Corporation 's fund condition and transactions; 
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3.3 ensure fund avai lability on a timely and economical basis; 

3.4 optimize yields in temporary excess funds; 

3.5 provide relevant and timely capital market information; and 

3.6 ensure there is appropriate coverage for risks to resources. 

4. Chief Finance Officer (CFO). The CFO shall be responsible for the fol lowing acts: 

4.1 provide Management with accurate, relevant, and timely operating and financial reports 
and ana lys is necessary for financial planning and strategy formu lation, and monitor actual 
implementation of budgets, plans and programs towards the achievement of corporate 
goals; 

4.2 maintain the integrity of accounting records as the basis of financial statements and reports 
provided to Management and to government regulatory bodies in compliance with 
statutory requirements; 

4.3 promote investor confidence in the Corporation by addressing the various information 
requirements of the investing public and ensuri ng that al l other legal reportorial obligations 
to various entities are complied with; 

4.4 strengthen internal controls by monitoring compliance with policies; recommend to 
management appropriate actions and changes in systems and procedures as necessitated 
by circumstances. 

5. Chief Risk Officer (CRO). He is tasked with: 

5.1 supervising the entire Enterprise Risk Management (ERM) process and spearheading the 
development, implementation, maintenance and continuous improvement of ERM 
processes and documentation; 

5.2 communicating top risks and the status of the implementation of ri sk management 
strategies and action plans to the Board Risk Management and Related Party Transactions 
Committee; 

5.3 col laborating with the CEO in updating and making recommendations to the Board Risk 
Management and Related Party Transactions Committee; 

5.4 suggesting ERM policies and related guidance, as may be needed; and 

5.5 providing insights on whether risk management processes are performing as intended, risk 
measures reported are continuously being reviewed by risk owners for effectiveness, and 
established risk policies and procedures are being complied with. 

6. Chief Audit Executive (CAE). The CAE shall preferably be a certified public accountant, sha ll 
head the Internal Audit group of the Corporation and shall report to the Audit Committee. The 
responsibilities of the CAE include: 

6.1 periodically reviewing the Internal Audit Charter and presenting it to Management and the 
Audit Committee for approval ; 
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7. 

6.2 establishing a risk-based internal audit plan; 

6.3 communicat ing the Internal Audit group 's activity pl ans, resources requirements and 
limitations, and significant interim changes to Management and the Audit Committee; 

6.4 spearheading the performance of the internal audit activ ities; and 

6.5 reporting and presenting findings and recommendations to the Audit Committee and 
advising Management on improvement of internal processes. 

Chief Administrative Officer (CAO). The CAO shall be responsibl e for the fo llowing acts, among 
others: 

7.1. reviewing the Corporation 's administrative policy; 

7.2. managing and supervising the day-to-day operations of the various departments of the 
Corporation; 

7.3. coordinating inter-departmental activities and devis ing strategies and policies to meet 
company goals; 

7. 4. providing instructional leadership to department managers; 

7.5. co llaborating with department heads for the development and implementation of budgets; 
and 

7.6. compiling performance reports of various depat1ments and reporting to the CEO and Board 
of Directors. 

8. Chief Development Officer (COO). The COO is tasked with: 

8.1. identifying, originating, controlling, prioritiz ing, and recommending to the Board for 
approval, power projects for development in accordance with the Corporation ' s strategic 
goals; 

8.2. reporti ng to the Board the progress of the various power projects under construction ; 

8.3 . planning and guiding the development of the Corporation ' s power projects from feas ibili ty 
through to the construction and pre-operational phases, including financial and commercial 
modelling, contract analysis, due diligence, planning and permitting applications, 
negotiation of land use, development and purchase agreements and engineering, 
procurement and construction contracts; 

8.4. unde11aking proj ect management of the Corporation 's power projects, driving progress 
through to pre-operational phase in accordance with schedul e, cost and quality 
expectations; 

8.5. overseeing the turn-over of power projects to operations; and 

8.6. overseeing relationships with interna l and ex ternal stakeholders with respect to the 
development of power projects. 
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9. Chief Operating Officer for International Group. The COO for International Group has the 
following responsibilities, among others: 

9.1. performing the functions of the COO for power projects located outside of the Philippines; 

9.2. identifying and recommending to the Board for approval, entry into new markets, potential 
partnerships, joint ventures, and power projects for acquisition in accordance with the 
Corporation's strategic goals; 

9.3. undertaking project management of the Corporation's brownfield international power 
projects; and 

9.4. reporting to the Board the operational and financial performance of the international 
business. 

I 0. Chief Operating Officer for Philippine Operations. The COO for Phi lippine Operations is tasked 
with: 

I 0.1. ensuring that the Corporation's day-to-day operations are aligned with the Corporation's 
business model, corporate strategy, and long-term goals; 

I 0.2. driving the performance of the Corporation's power plants and the Corporation's 
performance in the Wholesale Electricity Spot Market (WESM) in accordance with the 
key performance indicators set by management; and 

I 0.3. ensuring that the Corporation meets its long-term and short-term electricity supply and 
offtake targets . 

11. Chief Strategy Officer (CSO). The CSO shall be responsible for: 

11.1. developing and communicating corporate plans to the organization and its stakeholders; 

11.2. collaborating with the management committees, business unit ("BU") heads, and external 
stakeholders in developing strategic corporate strategies and in the execution of such 
strategies; 

11.3. ensuring that an effective framework exists for managing and diagnosing the Corporation's 
and BUs ' progress against committed performance objectives; 

I 1.4. driving and managing the annual corporate business strategy planning process; 

I 1.5. working closely with the CFO and the Controller in monitoring actual performance of the 
Corporation and its Bus relative to strategic and annual p lans and key result areas; 

11.6. analyzing market dynamics, market share changes, business performance, and competitive 
intelligence; 

11.7. identifying key capital projects and strategic partnership opportunities; 
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11.8 . identifying strategic risks, in coordination with the CRO, and providing insightful ana lysis 
on the current business activity to support business decisions and corporate plan execution; 
and 

11.9. being involved in partnership engagement and in key business deve lopment opportunities, 
including involvement with busi ness organizations, investor communities, and industry 
sector organizations. 

12. General Counsel. The General Counsel shall be responsible for: 

12. 1. ensuring that the Corporation 's projects, transactions, and operations are conducted in 
accordance with applicable laws and regulatory and contractual requirements; 

12.2. ensuring that the Corporation receives sound legal advice in all its transactions; 

12.3. anticipating and identifying legal issues and providing legal counsel and guidance to 
Management on all lega l matte rs in order to deve lop lega l strategies and solutions; 

12.4. preparing and implementing the legal and governance strategy and framework of the 
Corporation; and 

12.5 . representing or overseeing the representation of the Corporation in judicial , quasi
judic ial, administrative, crim inal and other proceedings, and in transactions and 
interactions with regulatory agencies. 

I 3. Chief Human Resources Officer. The Chief Human Resources Officer shall be responsible for: 

13. 1. establi shing and implementing HR efforts that effective ly communicate and support the 
Corporation 's mi ss ion and strategic vision; 

13.2 . deve lop ing HR plans and strategies to support the ach ievement of the overa ll bus iness 
operations objectives; 

13.3 . providing strategic business advi ce to the executive/senior management of each business 
unit or specialty group regarding key organi zational and management issues; 

13.4. working with management to establi sh a management success ion plan that is ali gned w ith 
the Corporation 's strategy and objectives; 

13.5. developing comprehensive strategic recruiting and retention plans to meet the human 
capital needs of the Corporation 's strategic goals; 

13.6. deve loping and implementing compensation and benefits pl ans that are competitive and 
cost-effective; and 

13.7. providing overa ll leadership and guidance to the HR function by overseeing talent 
acquisition, ca reer development, success ion pl anning, retention , training, leadership 
development, compensation and benefits. 
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The retirement age for Management shall be in accordance with the compu lsory retirement age 
prescribed under the Labor Code of the Philippines, unless otherwise determined by the Board of 
Directors or otherwise provided for under the Corporation 's retirement plan. 

TRAINING 

Key officers of the Corporation shall attend a fo ur-hour annual continuing training program, including 
courses on corporate governance and on other re levant areas as determined from training and 
development needs assessment. 

Ill. Charters and Governance Codes and Policies 

The Charters and the Governance Codes and Policies, together with their amendments, are posted on 
the Corporation 's website and are deemed incorporated into this Manual. 

Part Two: Internal Control System 

I. Internal Audit and Risk Management 

INTERNAL AUDIT 

The Corporation's Internal Audit group shall provide independent and objective assurance and advisory 
services to the Corporation. It shall review, audit and report on the effectiveness of the Corporation 's 
controls, taking into account the nature and compl exity of the business and the business culture; the 
vo lume, size and complexity of transactions; the degree of risk; the degree of centrali zat ion and 
delegation of authority; the extent and effectiveness of informati on technology and regulatory 
compliance. The Internal Audit Group shall perform its work in adherence to the Institute of Internal 
Auditors ' "Code of Eth ics" and the Corporation 's Code of Conduct and Ethics. It sha ll also conduct its 
activities in accordance with the Internat ional Standards for the Professional Practice of Internal 
Auditors and guided by the Committee of Sponsoring Organization ("COSO") framework of internal 
control. 

It shall perform its auditing functions fa ithfully by maintaining its independence from the Management 
and the controlling shareho lders. 

Its specific dues and responsibilities are as follows: 

I. Assist the Board and the Audit Committee in discharging its governance responsibility; 

2. Evaluate and provide reasonable assurance that ri sk management, control , and governance systems 
are functioning as intended and wil l enable the Corporation 's strategy, objectives and goals to be met; 

3. Report ri sk management issues and interna l control s deficiencies identified directly to the Audit 
Committee and provide recom mendations to improve the company's operations, in terms of both 
efficient and effective performance; 

4. Evaluate information security and associated risk exposures; 

5. Evaluate regulatory compli ance program w ith consultation from legal counsel and other re levant 
units or external adv isors, as may be necessary; 

6. Evaluate the Corporation's readiness in case of business interruption; 

7. Maintain open communication with Management and the Audit Committee; 
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8. Team with other internal and external resources as appropri ate for assurance and adv isory work; 

9. Engage in continuous education and staff development; 

I 0. Provide oversight on Information Technology (IT) issues including disruption , cyber securi ty, and 
disaster recovery; and 

11. Provide support to the Corporation 's anti -fraud and whistleblower programs. 

RISK MANAGEMENT 

The Corporation's CRO shall des ign, implement and mainta in an effective ERM framework and 
program for the Corporation taking into account its size, ri sk profile and complexity of operations. The 
Group Risk Management and Susta inability Unit sha ll support the CRO by, in coordination with the 
CSO, formulating ri sk management strategies, developing tools and techniques for ri sk assessment, and 
monitoring and reporting on key and emerg ing risks. 

II. External Audit 

The Board, through the Audit Committee, sha ll recommend to the stockholders a duly accred ited 
external auditor who shall undertake an independent audit and shall provide an objective assurance on 
the way in which the financial statements shall have been prepared and presented. 

The external auditor shall be rotated every five (5) years or earlier, or the handling pattner shall be 
changed. 

The reason/s for the resignation, dismissal or cessation fro m service and the date thereof of an external 
auditor shall be repo1ted in the Corporation 's annual and current repo1ts. Said report sha ll include a 
discussion of any disagreement with said former external auditor on any matter of accounting principles 
or practices, financial statement disclosure or a uditing scope or procedure, w hich if not resolved to the 
sati sfaction of the former auditor, would have caused making reference to the subj ect matter of the 
disagreement in connection with its report. 

Ill. Related Party Transactions (RPT) 

The Board, with the assistance of its Risk Management and Related Party Transactions Committee, has 
the overall responsibility in ensuring that transactions with related parties are handled in a sound and 
prudent manner, with integrity and in compliance with applicable laws and regu lations to protect the 
interest of the Corporation's shareholders and other stakeholders. The Board shall provide guidance in 
the review, approval and disc losure of RPTs to ensure that they are at arm 's length and the term s are 
fa ir in accordance with the Corporation 's Policy on RPT. 

Directors with interest, potential or otherwise, in any related party transaction shall time ly and fully 
disclose any and all materia l facts and abstain from deliberations on and approval of the same without 
prejudice to compliance with the requirements of the law and the rules and regulations of the Securities 
and Exchange Commission, as may be amended fro m time to time. Materi a l related party contracts, as 
defined in applicable laws, rules and regulations of the Securities and Exchange Commiss ion, shall be 
approved by at least two-thirds (2/3) of all the directors , including at least a majori ty of the independent 
directors. 
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IV. Whistleblower Policy 

The Corporation ' s Whistleblower Policy provides a formal mechanism and an avenue for Directors, 
officers, employees, suppliers, business patiners, contractors and sub-contractors, and other third parties 
to raise concerns about a perceived wrongdoing, malpractice, or a risk involving the company. The 
policy likewise provides an assurance that a whistleblower will be protected from reprisals, harassment, 
or disciplinary action or victimization for whistleblowing. The whistleblower may submit a written 
report directly to the Office of the Compliance Officer, or by email to whistleblower@ayala.com.ph 
and/or whistleblower@acenergy.com.ph, or through a face-to-face meeting with any member of the 
Whistleblower Committee composed of one representative each from the Legal Group, Human 
Resources and Corporate Services, and Internal Audit Division. 

There is an established Investigation Committee and investigation process to look into repo1ied 
violations of company policies, rules, and regulations. All reports are treated in confidence and 
discussed with the Audit Committee who monitors the resolution and closure of a ll reports. 

Part Three. Promotion of Shareholders' Rights and Engagement of Stakeholders 

I. Shareholders' Rights 

The Board shall promote shareholders' rights , remove impediments to the exercise of shareholders ' 
rights and provide effective redress for violation of their rights. They shall encourage the exercise of 
shareholders ' voting rights and the solution of collective action problems through appropriate 
mechanisms. 

VOTING RIGHTS 

All shareholders, including minority shareholders, have the right to nominate, elect, remove and replace 
Directors and vote on certain corporate acts in accordance with the Corporation Code. A shareholder 
may submit written nominations to the Corporate Governance and Nomination Committee at least thirty 
(30) business days before the next annual meeting of the stockholders. Nominees will be evaluated by 
the Corporate Governance and Nomination Committee which shall determine whether the nominees 
have all the qualifications and none of the disqualifications to serve as member of the Board before 
submitting the nominees for election by the stockholders. The profiles of the nominees to the Board 
will be provided in the Information Statement and in the Corporation's website for examination by the 
stockholders. 

The Corporation shall allow voting in person, through remote communication, in absentia, or for the 
stockholder to be represented by proxy at any regular or special stockholders ' meetings , subject to 
compliance with rules and regulations as may be issued by the SEC from time to time. Stockholders 
casting votes through remote communication or in absentia, electronically or otherwise, shall be deemed 
present for purposes of determining the existence of a quorum. 

Cumulative voting shall be used in the election of Directors. Directors may be removed with or without 
cause, but Directors shall not be removed without cause if it will deny minority shareholders 
representation in the Board. Removal of Directors requires an affirmative vote of two-thirds (2/3) of 
the outstanding capital of the Corporation. 

PRE-EMPTIVE RIGHTS 

All stockholders have pre-emptive rights, unless there is a specific denial of this right in the Articles of 
Incorporation or an amendment thereto. They shall have the right to subscribe to the capital stock of the 
Corporation. The Articles of Incorporation may lay down the specific rights and powers of shareholders 
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with respect to the particular shares they hold , a l I of which are protected by law so long as they are not 
in conflict with the Corporation Code. 

RIGHT OF INSPECTION 

Shareholders shall be a llowed to inspect corporate books and records including minutes of Board 
meetings and stock registries in accordance with the Corporation Code and shall be provided an annual 
report, including financial statements, without cost or restri ctions. 

RIGHT TO INFORMATION 

Upon request and for a legitimate purpose, a shareholder shall be provided with periodic reports which 
disclose personal and professional inform ation about the Directors and officers and certain other matters 
such as their holdings of the Corporation ' s shares, dealings with the Corporation, relationships among 
Directors and key officers, and the aggregate compensation of Directors and officers. The Information 
Statement/Proxy Statement where these are stated must be distributed to the shareholders before annual 
general meetings and in the Registration Statement and Prospectus in case of registration of shares for 
public offering with the Com miss ion. 

The Board sha ll ensure that Notice of Annual and Special Stockholders' meetings sha ll be sent to all 
shareholders at least twenty-one (21) days before the scheduled annual meeting and at least one (I) 
week before a scheduled spec ial meeting. It sha ll also make the result of the votes taken during the most 
recent Annual or Special Stockho lders' Meeting publicly ava ilable the next working day. Additionally, 
the Minutes of such meeting shall be avail abl e on the Corporation 's webs ite within five (5) business 
days from the end of the meeting. 

Stockholders owning at least 5% of the total outstanding capital stock of the Corporation may submit 

proposals on items for inclus ion in special or annual stockholders' meet ing, in accordance with SEC 

rules and regulations and the Corporation ' s internal gu idelines . 

Stockholders representing at least I 0% of the subscribed and outstanding capital shall have the right to 

call for a special meeting, subj ect to compliance with SEC rules and regulations and the Corporation ' s 

internal guide] ines. 

In accordance with existi ng law and jurisprudence, minority shareholders sha ll have access to any and 
all information relating to matters for which the management is accountable fo r and to those relating to 
matters for which the management should include such information and, if not included, then the 
minority shareholders can propose to include such matters in the agenda of stockholders ' meeti ng 
provided always that this right of access is conditioned upon the requesting shareholder's having a 
legitimate purpose for such access. 

RIGHT TO DIVIDENDS 

Shareholders have the right to receive dividends subj ect to the discretion of the Board. However, the 
SEC may direct the Corporation to declare dividends when its retained earnings is in excess of I 00% 
of its paid in capital stock, except: a) when just ified by defi nite corporate expansion projects or 
programs approved by the Board orb) when the Corporation is prohibited under any loan agreement 
with any financial institution or creditor, whether local or foreign , from declaring dividends without its 
consent, and such consent has not been secured; or c) when it can be clearly shown that such retention 
is necessary under special circumstances obtaining in the Corporation, such as when there is a need for 
a special reserve for probable contingencies. 
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APPRAISAL RIGHT 

In accordance with the Corporation Code, shareholders may exercise appraisa l rights under the 
following circumstances: 

I. In case any amendment to the articles of incorporation has the effect of changing or restricting 
the rights of any stockholders or class of shares, or of authorizing preferences in any respect 
superior to those of outstanding shares of any class, or of extend ing or shortening the term of 
corporate existence; 

2. In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or 
substantially all of the corporate property and assets as provided in the Corporation Code; 

3. In case of merger or consolidation; and 

4. In case of investment of funds in any other corporation or business or for any purpose other than 
the primary purpose for which the Corporation was organized. 

II. ' Alternative Dispute Resolution Mechanism 

Any controversy or claim brought directly by a shareholder of the Corporation against the Corporation 
or any of its Directors, officers, or agents may be settled by arb itration as provided under the Philippine 
Alternative Dispute Resolution Act of 2014. 

The arb itration sha ll be conducted in accordance with the Arbitration Rules of the Philippine Dispute 
Resolution Center, Inc. of the Philippine Chamber of Commerce and Industry (the "Arbitration Rules") 
then in effect. 

The place of arbitration shal l be in Metro Manila and the language of arbitration shal l be in English. 
There shall be three (3) arbitrators (the "Arbitral Tribunal") to be appointed in accordance with the 
Arb itration Rules . The parties shall be bound by the award rendered by the Arbitral Tribunal and 
confirmed by the appropriate Regional Trial Court. 

Arbitration sha ll not be available for disputes involving claims in excess of One Million Pesos 
(PhP 1,000,000.00) or involving the determination of the fair valuation of shares in appraisa l 
proceedings. 

Ill. Disclosure and Transparency 

All material information about the Corporation which cou ld adversely affect its viability or the interest 
of the stockho lders and other stakeholders as well as other relevant information shall be publicly and 
timely disclosed to investors, stakeholders and other interested users through media and analysts' 
briefings or other means. Such information should include, among others, earnings results, acquisition 
or disposition of assets, off-balance sheet transactions, related party transactions, and direct and indirect 
remuneration of members of the Board and Management. 

The Board shall cause the filing of all required infonnation through the appropriate Exchange 
mechanisms for li sted companies and submission to the SEC for the interest of its stockholders and 
other stakeholders. All Directors and officers sha ll be required to disclose or report to the Corporation 
any dealings in the Corporation's shares within three business days. 
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IV. Stakeholder Engagement 

There shall be an Investor Relations Division within the Corporation, which shall be tasked with the: 

1. creation and implementation of an investor re lations program that reaches out to all shareholders 
and fully informs them of corporate act iviti es; 

2. formulation of a c lear policy on communicating or relating relevant information to Corporation 
stockholders and other stakeholders and to the broader investor community accurately, 
effectively and sufficient ly; 

3. setting up of an avenue to receive, feedback, complaints and queries from shareholders other than 
through the annual stockholders' meeting; 

4. preparation of disclosure documents to the Philippine Securities and Exchange Commission and 
the Philippine Stock Exchange, and 

5. dissemination of this Manual and the conduct of an orientation program for the Board and 
Management. 

The Head of the Investor Relations Division shall be present at every stockholders' meeting. 

V. Sustainability and Social Responsibility 

The Corporation aligns its objectives with the national development goals and recognizes the 
importance of interdependence between business and the environment. Over time, it has made a 
deliberate decision to integrate sustainabi lity into its strategy and has anchored its sustainability policy 
on the UN Sustainable Development Goals, with a firm commitment to achieve net-zero greenhouse 
gas emissions by 2050. 

Company recognizes and places importance on the interdependence between business and society, and 

promotes a mutually beneficial re lationship that allows the Company to grow its business, while 

contributing to the advancement of the society where it operates. 

The Corporation is mindful of its businesses' impact to the economy, society, and environment. With 
this discipline, the Corporation ensures that: it gives priority to community-based entrepreneurs, 
engages only with suppliers who also observe susta inabili ty practices, and continues to pursue 
oppo1tunities to improve operating efficiencies. 

Company ensures that its value chain is environmenta lly friendly or is consistent with promoting 

susta inable development 

The Management shall make proper disclosure of the Corporation's management of the material 
economic, environmental, social and governance aspects of its businesses and activities using the GRI 
Standards by the Global Reporting Initiative. 

Part Four. Penalties for Non-Compliance 

To strictly observe and implement the provisions of this Manual , the following penalties shall be 
imposed after notice and hearing, on the Corporation ' s Directors, officers and employees in case of 
violation of any of the provisions: 
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I . Reprima nd for the first violation; 

2. Suspens ion from office for the second violation. The duration of the suspens ion sha ll be at the 
reasonable discretion of the Board, considering the gravity of the violation . 

3. Removal from office for the third viol ation. 

Part Five. 

EFFECTIV ITY 

Effectivity and Periodic Review of the Corporate Governance Manual 

This Corporate Governance Manual sha ll be effective upon submiss ion to the SEC. It supersedes the 
previous Manua l on Corporate Governance that was adopted by the Corporation on August 19, 2002, 
as amended on February 28, 2018, July 23, 20 19, and most recently on 11 November 202 1. 

The Legal Group shall disseminate this Corporate Governance Manual to all directors, officers and 
employees and shall secure their written acknowledgement thereto. A copy of this Corporate 
Governance Manual shall be availab le and accessible in the Corporati on's internal website. 

PERIODIC REVIEW 

This Corporate Governance Manual sha ll be reviewed periodically by the Corporate Governance and 
Nomination Comm ittee (together with the other Board Committees, as necessary) and the Board will 
make appropriate changes based on recommendations from the Committee(s) . 

Delfin L. Lazaro 
Chairm an of the Board 

SIGNATURES 

Maria Corazon G. Dizo"k. 
Chief Finance Officer, Treasu~ 

and Compliance Officer 
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