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COMPLY EXPLAIN
Guidel ine No.  1:
DEVELOPS AND EXECUTES A SOUND BUSINESS STRATEGY
1.1 Have a c lear ly  def ined v is ion,  miss ion and core values.
1.2 Have a well developed business strategy. V
1.3 Have a strategy execution process that facil i tates effective performance

management,  and is  at tuned to the company's  business envi ronment ,  management
sty le and cul ture.

1.4 Have its board continually engaged in discussions of strategic business issues. V

Guidel ine No.  2:
ESTABLISHES A WELL-STRUCTURED AND FUNCTIONING BOARD
2.1. Have a board composed of directors of proven competence and integritv. V
2-2.  Be led by a chai rman who shal l  ensure that  the board funct ions in  an ef fect ive and

col legia l  manner.
2 '3 Have at  least  three (3)  or  th i r ty  percent  (30%) of  i ts  d i rectors as independent

d i recto rs. V

2-4 Have in p lace wr i t ten manuals,  guidel ines and issuances that  out l ine procedures and
processes.

2 '5 Have Audi t ,  Risk,  Governance and Nominat ion & Elect ion Commit tees of  the board.
The Audi t  Commit tee has assumed the funct ions
and dut ies of  the Risk Commit tee.

2.5 Have i ts  Chairman and CEO posi t ions held separate ly  by indiv iduals who are not
related to each other.

Both posi t ions are held by one and the same
person pursuant to Article lV Section 2 of the
Amended By-laws of the Company states that
"The Chairman, who shall also be the Chief
Executive Officer of the corporation, shall preside
at the meetings of the directors and the
stockholders."

2.7 Have a d i rector  nominat ion and e lect ion process that  ensures that  a l l  shareholders
are g iven the opportuni ty  to nominate and e lect  d i rectors indiv idual lv  based on the
number of  shares voted.

2.8 Have in p lace a formal  board and d i rector  development  program.

All of the members of the company's Board of
Directors are l ikewise directors or corporate
officers of other companies. With such
experience, the company's management is of the



CORPORATE GOVERNANCE GU I DELI N ES: DISCLOSU RE SU RVEY

Company Name: ALPHALAN D CORPORATION Date: March 26, 2013

opin ion that  a formal  development  program may

be dispensed with.

2.9 Have a corporate secretary.

nO Have no shareholder  agreements,  by- laws provis ions,  or  other  arrangements that

constrains the directors' abil ity to vote independently.

Guide l i ne  No .3 :
MAINTAINS A ROBUST INTERNAT AUDIT AND CONTROT SYSTEM
3l  Establ ish the in ternal  audi t  funct ion as a separate uni t  in  the company which would

be overseen at the Board level.

n Have a comprehensive enterpr ise-wide compl iance program that  is  annual ly

reviewed.
V

3.3 lnst i tu t ional ize qual i ty  serv ice programs for  the in ternal  audi t  funct ion. v

:Z t - taue in p lace a mechanism that  a l lows employees,  suppl iers and other  s takeholders

to ra ise val id  issues.
v

3.5 Have the Chief Executive Officer and Chief Audit Executive attest in writ ing, at least

annual ly ,  that  a sound internal  audi t ,  contro l  and compl iance system is  in  p lace and

working effectively.

Guidel ine No.4:
RECOGNIZES AND MANAGES ITS ENTERPRISE RISKS
4.I Have its board oversee the company's risk management function. V

i .Z Have a formal  r isk management pol icy that  guides the company's  r isk management

and compl iance processes and procedures.

43 Design and undertake i ts  Enterpr ise Risk Management (ERM) act iv i t ies on the basis

of, or in accordance with, internationally recognized frameworks such as but not

l imited to, COSO, (The Committee of Sponsoring Organizations of the Treadway

Commission)  |  and l l .

The funct ions and dut ies of  a Risk Management

Officer are assumed by the Chairman of the Audit

Commit tee.  The company st i l l  re l ies on the same,

recognized control framework used by the

internal and external auditors on their f inancial

reporting.4.4 Have a uni t  a t  the management level ,  headed by a Risk Management Of f icer  (RMO).

4.5 Disclose sufficient information about its risk management procedures and processes

as wel l  as the key r isks the company is  current ly  fac ing inc luding how these are being

managed.

V

4.6 Seek external  technical  support  in  r isk management when such competence is  not

avai lable in ternal lY.
V

Guidel ine No.5:
ENSURES THE INTEGRITY OF FINANCIAL REPORTS AS WELL AS ITS EXTERNAL

AUDIT!NG FUNCTION
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5l  Hatre the board Audi t  Commit tee approve a l l  non-audi t  serv ices conducted by the

external  audi tor .  The Commit tee should ensure that  the non-audi t  fees do not

outweigh the fees earned from the external audit.

n  Ensure that  the external  audi tor  is  credib le,  competent ,  and should have the abi l i ty

to understand complex re lated par ty  t ransact ions,  i ts  counterpar t ies,  and valuat ions

of  such t ransact ions '

53 Ensure that  the external  audi tor  has adequate qual i ty  contro l  procedures

5.4 Disc lose re levant  in format ion on the external  audi tors '

5J,  Ensures that  the external  audi t  f i rm is  se lected on the basis  of  a fa i r  and t ransparent

tender process.

Mommi t t eeconduc t regu |a rmee t i ngsandd ia |oguesw i th theex te rna |
audi t  team wi thout  anyone f rom management present '

t? H^re the financ'nl reports attested to by the Chief Executive Officer and Chief

Financia l  Of f icer .

5^8 Have a policy of rotating the lead audit partngr every five years'

Guide l ine  No.  5 :

RESPECTS AND PROTECTS THE RIGHTS OF ITS SHAREHOLDERS,

PARTICULARLY THOSE THAT BETONG TO THE MINORITY OR NON-

CONTROLLING GROUP
6.1 Adopt  the pr inc ip le of  "one share,  one vote."

O:  e nsure that  a l l  shareholders of  the same c lass are t reated equal ly  wi th respect  to

voting rights, subscription rights and transfer rights. -
V

6.3 Have an effective, secure and efficient voting system. V

f f ie rvo t ingmechan ismssuchassupermajor i t yor , ,ma jor i t yo f
minority" requirements to protect minority shareholders against actions of

control l i  ng shareholders.

V

6J,  pr"" id"  , l l  shareholders wi th the not ice and agenda of  the annual  general  meet ing

(AGM) at least thirty (30) days before a regular meeting and twenty (20) days before

a sPecial meeting.

V

65 Al lo*  s f rareholders to cal l  a  specia l  shareholders meet ing,  submit  a proposal  for

considerat ion at  the AGM or  the specia l  meet ing,  and ensure the at tendance of  the

external  audi tor  and other  re levant  ind iv iduals to answer shareholder  quest ions in

such meet ings.

V

O.t  Ensure that  a l l  re levant  quest ions dur ing the AGM are answered' V

6g Hru" clearly art 'rculated and enforceable policies with respect to treatment of

minoritY sharehol ders.
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6.9 Avoid ant i - takeover measures or  s imi lar  devices that  may entrench management or

the pv is t ins contro l l ins shareholder  group.
V

f f i ho |de rsw i thaccu ra teand t ime |y in fo rma t i on rega rd ing thenumber
of shares of all classes held by controll ing shareholders and their affff i

V

6.11 Have a communications strategy to promote effective communication with

shareholders.
V

6.t2 Have at least thirty percent (30%) public f loat to increase liquidity in the market' The company has an 10.53% publ ic  f loat .

6.13 Have a t ransparent  d iv idend pol icy. V

Guidel ine No.  7:
ADOPTS AN D I M PLEM E NTS AN I NTERNATIONALLY-ACCE PTED DISCLOSU RE

AND TRANSPARENCY REG IME
7. t  Have wr i t ten pol ic ies and procedures designed to ensure compl iance wi th the PSE

and SEC disc losure ru les,  as wel l  as other  d isc losure requi rements under ex is t ing

laws and regulat ions.

7 2 Disclose the existence, justif ication, and details on shareholders agreements, voting

trust agreements, confidentiality agreements, and such other agreements that may

imnact  on the contro l .  ownership,  and st rategic  d i rect ion of  the company'

7.3 Disclose its director and executive compensation policy. v
7.4 Disc lose names of  groups or  ind iv iduals who hold 5% or  more ownership in terest  in

the company,  s igni f icant  cross-sharehold ing re lat ionship and cross Suarantees,  as

well as the nature of the company's other companies if i t belongs to a corporate

group.

7.5 Disc lose annual  and quarter ly  consol idated repor ts ,  cash f low statements and specia l

audi t  rev is ions.  Consol idated f inancia l  s tatements shal l  be publ ished wi th in 90 days

from the end of  the f inancia l  year ,  whi le  in ter im reports  shal l  be publ ished wi th in 45

days from the end of the reporting period.

7.6 Disc lose to shareholders and the Exchange any changes to i ts  corporate governance

manual and practices, and the extent to which such practices conform to the SEC

and PSE CG Guidel ines.

Z? prb l i rh  r t rd/ -  del iver  to  i ts  shareholders in  a t imely fashion a l l  in format ion and

materials relevant to corporate actions that require shareholder app

ZS Oisclose the trading of the corporation's shares by directors, officers (or persons

performing s imi lar  funct ions)  and contro l l ing shareholders.  This shal l  a lso inc lude the

disclosure of the company's purchase of its shares from the market (e.g share buy-

back Program).  -
Z9 D'".lose in its annual report the principal risks to minority shareholders associated
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*ith the 
'de"t' ' ty of the company's controll ing shareholders; the degree of

ownership concentrat ion;  cross-hold ings among company af f i l ia tes;  and any

imbalances between the contro l l ing shareholders '  vot ing power and overal l  equi ty

nosi t ion in  the comoanv.

Guideline No. 8:
RESPECTS AND PROTECTS THE RIGHTS AND INTERESTS OF EMPLOYEES,

COMMUNITY, ENVIRONMENT, AND OTHER STAKEHOLDERS
&1 Ettabl' 'sh and disclose a clear policy statement that articulates the company's

recognition and protection of the rights and interests of key stakeholders specifically

its employees, suppliers & customers, creditors, as well the community,
cnvi rnnment  and other  kev stakeholder  sroups.

8.2 Have in p lace a workplace development  program.
gj Ha,,^ in place a merit-based performance incentive mechanism such as an employee

stock opt ion p lan (ESOP) or  any such scheme that  awards and incent iv izes

emplovees, at the same time aligns their interests with those of the sh

v

8.4 Have in p lace a communi ty  involvement  program.

8.5 Have in p lace an envi ronment-re lated program. v
8^6 H^^ clear policies that guide the company in its dealing with its suppliers,

customers, creditors, analysts, market intermedlaries and other

Guide l i ne  No .9 :
DOES NOT ENGAGE IN ABUSIVE RELATED-PARTYTRANSACTIONS AND INSIDER

TRADING
9l  De* l "p *d d isc lose a pol icy governing the company's  t ransact ions wi th re lated

pa rties.

9 , Cl"arly define the thresholds for disclosure and approval for RPTs and categorize

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 RPT within any

twelve (12)  month per iod should be considered for  purposes of  apply ing the

threchol . ls  for  d isc losure and aooroval .

v

93 Ettablish a voting system whereby a majority of non-related party shareholders

approve specific types of related paty transactions in
gl  Ha,re i ts  independent  d i rectors or  audi t  commit tee p lay an important  ro le in

reviewi ng significant RPTs.
g.S Be transparent and consistent in reporting its RPTS. A summary of such transactions

shal l  be publ ished in the company's  annual  repor t .
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9s,  Hr ,^  a c lear  pol icy in  deal ing wi th mater ia l  non-publ ic  in format ion by company

ins iders.
9.? Ha* a c lear  pol icy and pract ice of  fu l l  and t imely d isc losure to shareholders of  a l l

mater ia l  t ransact ions wi th af f i l ia tes of  the contro l l ing shareholders,  d i rectors or

management.

V

Guidel ine No.  10:
DEVELOPS AND NURTURES A CULTURE OF ETHICS, COMPLIANCE, &

ENFORCEMENT
101 F". r . l ly  adopt  a code of  eth ics and proper conduct  that  guides indiv idual  behavior

and decis ion making,  c lar i fy  responsib i l i t ies,  and inform other  s takeholders on the

conduct expected from company personnel.

102 H^ a formal  comprehensive compl iance program cover ing compl iance wi th laws

and re levant  regulat ions.  The program should inc lude appropr iate t ra in ing and

awareness in i t ia t ives to fac i l i ta te understanding,  acceptance and compl iance wi th

the said issuances.

V

10.3 Not  seek e*empt ion f rom the appl icat ion of  a law,  ru le or  regulat ion especia l ly  when

it refers to a corporate governance issue. Should it do so, it has to disclose the

reason for  such act ion as wel l  present  the speci f ic  s teps being taken to f ina l ly  comply

wi th the appl icable law,  ru le or  regulat ion.

lOi  Have c lear  and st r ingent  pol ic ies and procedures on curb ing and penal iz ing company

or employee involvement in offering, paying and receiving bribes'

fOS H*" a designated officer responsible for ensuring compliance with all relevant laws,

ru les,  and regulat ion,  as wel l  as q l l  regulatory requ

Respect intellectual property nghtt10.6 V

10r? Estrb l ish and commit  i tse l f  to  an a l ternat ive d ispute resolut ion system so that

conf l ic ts  and d i f ference wi th counterpar t ies,  par t icu lar ly  wi th shareholders and

other key stakeholders, would be settled in a fair and expedit 'tous manner.
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This is to certify that the undersigned reviewed the contents of this document and to the best of my knowledge and beliel the

information contained set forth in this document is true, complete and correct'

Done this March 26,2Ot3 _ in Makati Citv.

MARIO J. LOCSIN

Independent director


