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The Board of Directors ("Board") and Management, of Alabang Country Club, Inc. ("Club") commit
themselves to theprinciples and bes practices stated inthis Manual on Corporate Govemance ('Manuaf) and

the Code of Corporate Govemance for Public Conpanies andRegisteral Issuers issuedby the Securities zmd

Exchange Commission ("Commission"), also known as SEC Memorandum CircularNo. 24, series of 2019

and acknowledge thatthe sanle shall guide fte attainment ofthe Club's objectives.

ARTICLE I: OBJECTryE

This Manual shall instinrtionalize the principles of good corporate govemance. The Board of Directon
and Management, stockholders, personnel and cmployeEs ofthe Clubbelieve that corporatc Bovemance
is a nccessary corryonent ofwhat constihrtes soundmanagementandwill underrake evcry e ffon nec€ssary

to create awarenes withintlre organization.

ARTICLE 2: DEFINITIONOF TERMS

Corporate Governance- The framework of rules, systems and processesin the corporationtlnt
govems the perfonnance by the Board ofDirectors and Management of their respective duties and

responsibilities to stockholders and other stakeholders which include, among others, customers,
cmpklyees, suppliers, financierq govemment and comrnunity in which it operates.

The purpose is to maximize the corporation's long-term success, thereby creaiing sustainable value

lor is shareholders, other stakeholders and the nation.

b. Board of Directors - Th€ goveming body elected by the stockholders that exercises the corporats
powers ofthe Club, conducts its business and conaols its properti€s.

Management - The group of individuals given the authority by the Boardto implement its policies

regarding the adminishation and opration of the Club.

d, Independent Directors -A person who is independmt ofma.nagemcnt and frec from any business or

any other relationship which could, or oould reasonably bc perceived to malerially interlixe wi& dre

exercise of ildependentjudgmant in carrying out the responsibilities ofa director of the Club.

e. Executive Director - A directorwho is also the head ofa committee or administrative departnent of
the Club or perlorms any workrelated thereto.

f. Enterprise RiskManagement- a process, effected by an entify's Board of Directors, Managernent

and other personnel, applied in strategl setting and across the Club that is designed to identi$r and

manage potential events and risks that may affect the company.

Non-Executive Director -a director who is not the head ofa connni$ee or adminishative departnent

of the Club nor performs any work related thereto.

h. Non-audit work - Any service offered by an extemal auditor to the Club not directly related or

relevant to audit fi]nclions such as accounting, payoll, bookkeeping, reconciliation, cornputer project
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The composition of the Boardshall be in accordarce with the Articles of Incorporation and By -laws of
tle Club approved by the Commission.

A. Composition of the Board

The Board shall be composed ofnine (9) members electedby the stockholders during annual meaing

of stockholders and shall hold office in accordance with the Articles oflncorporation and By-Laws of
the Club. The Board shall have two (2) independant directors. The Board shall have executive and

non-executive directors in order that no director or small group of directors shall dominate dte

decision-making process. The non-executive directors shall possess the qualifications and stature fiat

will enable them to etIectively participate in the deliberations oftheBoard

The Club shall attempt, as much as possible, to have board diversity in terms of gender, agg

experience , knowledge and skill sets to ensure that optimal decision making is achieved.

B. Multiple Board Seats

The Board shall consider adoption ofguidelines on the number ofdireciorship positiors that a director

may hold in other corporalions. Thc optimumnumber of direcbrship that a director ntay hold shall be

considered in deermining the capacity ofa directorto diligently and effectively perform his duries and

responsibilities. However, the PresidEntandexecutivedirectors maybe covered by a lower (or strictcr)

limit for membership in other boards in o*rer corporations. The lower limit may also be made

applicable to non-executive directors and independent directors who, atthc same time, serve as fu[-
time directors or full time officers il other corporations. The capacity of dircctors to diligently zmd

effectively perform their dutics and responsibilities in any corporation that they may be scrving shall

never be compromised.

C. The Chairperson ofthe Board and President

The position ofChairperson ofthe Board andPresident shall be separate to fostera balance ofpower,

increased accorurtability and better capacity for independent decision+naking. A clear delineation of
functions shall be made between the Chairperson and the President.

The functioru and duties ofthe Chairperson shall include the following: (i) ensure that meetings oftre
Board are held in accordance with the By-Laws; (ii) ensures that the meeting's agenda focuses on

strategic matters and facilitates discussion on key issues (iii)supervise the prepaation ofthe agenda of
meeting in coordination with the Corporate Secaetary taking into account suggestiors ofthe Presidan!

Management and the other directors; (iv) maintain qualitative andtimely lines of communication and

information betrveen the Board and Managernent and (v) ensures that performance of the Boad is

evaluated at lcast once ayeat.

D. Qualifications of Directors

In addition to the qualifications provided by laws and the Anicles oflncorporations and By-I-aus of

the Club, the Board may provide additional qualifications for membership in the Board such as the

following: (i) college education or equivalent academic degree; (ii) practical understanding of

administration, operations and affairs of the Club; (iii) membership in good standing in fele\ant

industry, businessor professional organization; and(iv) previous business or m anagement experictce.

The Board sholld have a policy on the training ofdhectors, including an orientation progam for first

time directors and relevant annual continuing trairing for all directors.
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management, daia processing, or information technology, outsourcing services or any other service

that may compromise the independence and objectivity ofthc extemal auditor,

h. Internal control The system e stablished by the Board of Directors and Management for the

accomplishmort ofthe Club's objectives, the efficient operation of its business, the reliability of is
financial reporting and is faithful compliance with laws, rules and regulations of the national and

local govemment as well as its own intemal rules and regulations.

i, Internal control system - The framework under which intemal conhols are developed and

implemented (whether alone or in connection with other rules and regulations) for the pupose of
managing and controlling a particular risk or activity or a combination ofrisks or activities to which

the Club may be exposed

j. Internal Audit -An independent and objective assurance aclivity designed to addvalue and inprove

the Club' operations and help it accomplish its objectives by providing a systematic and disciplined

approach in cvaluation and improvement of the effectiveness of risk management, control and

governance processes.

k. Internal Audit Department - A department of the Club that ptovides an independent and objective

assessment and assurance to the Board Management and stockholders ofthe Club about the latter's

faithful compliancewi*r laws, rules and regulatrons of the national and local govemment as well as

its own intemal rules and regulations.

L Related Parties - covers the covered entity's directorq officers, substantial shareholdas and their

spouses and relatives withinthe fourth civildegreeofconsanguiniry orafliniry,legitimateor common-

law, and other persons if these persons have control, joint control or significant influence over he
covered entity. It also covers the covered entityh parent, subsidiary, fellow subsidiary, associale,

affiliate, joint venture or an entity that is controlled, jointly controlled or significandy

influenced or managedby a person who is a relatedparty.

m. Related Prrty Transactions - a transfer ofresourcrs, services or obligations between a reporting

entity and a related party, regardless ofwhether a price is char:ged It shouldbe interpreted broadly o
include not only transac tion s that are entercd into with rclatedpafties,but als o outstandingtransactions

that are entered into with an unrelatedparty dlat subsequently becl)mes a related party

n. Registered Issuer - The Club is a registered issuer as it issues proprietary and/or non-proprielary

shares/certificates.

o. Stakeholders - any individual, orgmization or society at large who can eitheraffect an(yorbe affected

by the company's strategies, policies, business decisions and operations, in general. This includes,

among others, n on-proprietary me mb ers, cusbmers, creditors,employees,suppliers, investors, as wcll

as the govemment and the cornrnunity in which the company operales

ARTICLE 3: RULES OF INTERPRETATION

A. Allreferences to the masculine gender shall cover the feminine and other genders'

B. All doubts or questions that may arise in the interpretation or application of this Manual shall be

resolved in favorofpromoting transparency, accountability and faimess to rhe stockholders.

ARTICLE 4: BOARD OF DIRECTOR^S.
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The following shall be grounds for temporary disqualification ofa director:

a. Absence in more than fifty (50%) percent ofall regular and special meetings ofthe Board

during his urcumbency, or any twelve (12) month period during his incumbency, unless the

absenceis due to illnes, deathin the family orseriou accident. The disqualification shall apply

forpurposes of the succceding elcction.

b. Removal for cause as director ofany corporation. Thc disqualification shall be effective until

he has slearedhimself from involvement in the cause rat gave rise to his removal.

c. If the beneficial equity of an independent d irector exceeds two percent (2%) ofthe
subscribed capital stock ofthe Club. The disqualification shall be lifted ifthe limit is later

compliedwith.

d. lf any ofthejudgmenS or orders cited in the grounds for permanent d isqualification has

not yet become final and executory.

A temporarily disqualified director shall, within sixty (60) calendardays from such

disqualilication, take the appropriate action to remedr or corroct the disqualification. Ifhe fails ot
refuses without justifiable rcasoq the diqualification shall become permanent upon the lapse o f the

sixty (60) day period.

F. Functions, Duti€s and Responsibilities of the Board

Gcneralrcs ousibili

It is the Board's responsibility to foster the long-term success of the Club, and ro susain its viability

and sustainability in a marner consi$entwith its objectives and the best interest of its stockholdtrs

and other stakeholders. The Board shall formulate the vision, mission, objectives, plans, policies and

procedures ofthe Club including the key result areas and perfomunce indicators to be usedin

monitoring Management's performance.

Duties and Functions

There are two key elements ofthe fiduciary duty ofboard memberq the duty ofcare and the duty of
loyalry. To ensure &c highest standards ofbest practice for the Club, its stockholders and other

stakeholders, the Board shall conduct itself with diligence, honesty and integrity in the performiu.rce

of its duties and fimctions which shall includethe following:

a. Implement a process ofselection ofdirectors who can addvalue and contribute indepandent

judgment to the formulation ofsound corporate strategies and policies. Appoint competent

professional, honest andhighly motivated management officers. Adopt an effecaive succession

planning program.

b. The Board should oversee the development ofand approve the company's business

strategy , and monitor its implementation in order to sustain the company's long term

viab ility and strength.

c. Keep the activities and de cisions within the authority g anted by the Articles of lncorporation

and 
-By-I-aws 

and ensure faithflrl compliance with laws, des and regulations ofthe national and

Iocal govemment and regulatory authorities.

d. Establish and maintain a membership relations program that keep stockholders informed

of developments. Identify rhe club's stakeholdcrs and sectors in the community in
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Permancnt Ilisoualification

The following shall be grounds for pennanent disqualification of a director:

Any person convicted by finaljudgnent or order by a competent judicial or administative
body of any crime that: (i) involves the purchase or sale of securities, as defined in the
Securities Regulation Code ("SRC"); (ii) arises out of the person's conduct as an

underwriter, brokeq dealer, investrnent adviser, principal, distributor, mutual firnd dealer,
fuhrres commission merchant, commodity trading advisor, or floor broker; and (iii) arises out
of his fiduciary relationship with a bank, quasi-banlq hust company, investment house or as an

affiliated pason or any of them;

c

b. Any person who, by reason of misconduct, after hearing is permanently enjoyed by a final

judgment or order of the Commission or any court or administrative body of compe&'nt

jurisdiction from: (i) acting as under*riter, broker, dealer, investment adviser, principal

distributor, mutual fund dealer, funfes commission merchant, commodity trading advisor, or

floor broker; (ii) acting as director or officer of a bank, quasi-bank, kust company, investnent

house, or investmart company; and (iii) engaging in or continuiag any conduct or practice in any

of the capacities mentioned in sub-paragraphs (i) and (ii) or willfully violating the laws that

govem securities and bank ing activities.

The disqualification shall apply if such person is currently the subject of an order of the

Commission or any court or administrative body denying, revoking or suspending ary

regishation, license or permit issued to him under the Corporation Code, SRC or any other law

administered by the Commission or Bangko Senftal ng Pilipinas ("BSP'), or under any rule or

regulation issued by the Commission orBSP, orhas otherwise been restraincd to engage in any

activity involving securities and banking or such person is the subject of an ordcr of a self.-

regulatory organization suspending or cxpelling him from mcmbership, participation or

association with a member or participant of the organization.

Any person convicted by finaljudgrnent or order by a court or compctent administrative body of

an offense involving moral hrrpitude, fraud, embezzlement, theft, esla/a, counterf'eiting

misappropriation, forgery,bribcry, perjury or any other fraudulcnt acts.

d. Any person who has been adjudged by finaljudgment or order of the commission, court or

compctent administrative body to have willfully viotated or willfully aided, abetted, counseh4

induced or procured theviolation ofanyprovision of the Corporation Code, SRC or any other hw

administered by the Commission or BSP or any of its rule, regulation or orda'

e. Any personjudicially declared as insolvent.

f. Any person found guilty by final judgment or order of a foreign court or equivalent financial

regulatory authoflty of acts, violations or misconduct similar to any of the acts. violation or

misconduct enumerated in sub paragraphs (a) to (d) above.

g. conviction by final judgment of an offense punishable by imprisonment for more than six (6)
- 

years, or a violation of the Corporation code committedwithil five (5) yean prior to the daie of

his election or appointrnent.

h. Other grounds as the Commission may provide pursuant to the provisions of the Revised

corporation code of the Philippines, securities Regulation code and other related laws.

th
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wh ich the Club operates or are directly affected by its operations and formulate a c lear
policy ofaccurate, timely and effective communication with thenr.

The Board shall have a fomral and transparent board nomination and clection poliry that shouid

include how it accepls nominations from minority stockholders and reviews nominated

candidates. The policy shall also include an assessrnent ofthe effectivcness of lhe Board's
processes and procedures in the nomination, election, or replacement ofa director. In addition, is
process of identiffng the quality of directors shall be aligned with thc strategic direction of the

Club;

f. The Board shall be primarily responsible for approving the selection and assessing the

performance ofthe Management ledby the President, and control fiurctions ledby their

respective heads.

h. The Board shall oversee that an appropriate intemal control system is in place, including setting

up a mechanismfor monitoring and managing potential conflicts of interes of Managemant, the

directors and stockholders.

Co n stitute an Audit Committee and such other committee s necessary to acc omplish its
duties and re sponsi bilities .

j. The Board shall adopt a Code ofBusiness Conduct and Ethics, as may be necessary, which

would provide standards for professional and ethical behavior, as well as articulate acceptable

and unacceptable conduct and practices in intemal and extemal dealings, and shall ensrre dre

proper andefficient implementation and monitoring of compliance with the said Code:

k. The Board shall ovesee that a sound enterprise risk management (ERM) framework is in place

to efTectivd idendry, monitor, assess and manage key busrness risks. The risk management

framework shall guide the Board in identiSing unirs/business lines and enterprise-level risk

exposures, as well as the effectiveness ofrisk management strategiesi

l- The Board shall establish a clear and focused policy on the disclosure ofnonfinancial

information, with emphasis on the rnanagement of economic, environmental. social and

govemance (EESG) issues of is businesswhich underpin susrainability, and adopt a globally

recognized standard/franework in reporting sustainabiliry and non-tinancial issues.

Moreover, it shall strive to be a good corporate citizen by being socially responsible and

engaged in the community where it operat€s

m. Estab lish and maintain an altemativc d ispute re solution mechanism to am icably settle

conflicts or differences between the Club and its stockholders and between the Club and

th ird parties, including regulatory authorities.

w/
\"

Specific Duties and Responsibilities ofa Director

g. The Board shall have the overall responsibility in ensuring that thqe is a club-wide policy and

system governing related p arty hansactions (RPTs) and other unuzual or infrequently occurring

fansactions, particularly those which pass certain thresholds ofmateriality. The policy shall

include the appropriate review and approval of material or siSnificant RPTs which guarantee

faimess and transparency ofthe transactions;
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A director's office is one of trust and confidence. A director shall act in the best interest ofthe
Club in a manner characterized by diligorce, honesty, transparency, accountability and

faimess. He shall exercise leadership, prudence and integrity. A director shall obselve the
following specific duties and responsibilities:

Conduct fair business transactions and ensure that personal interest doesnot conflict widt
the interest ofthe Club. The basic principle is that a dkector shall not use his position to
profit or gain some benefit or advantage for hirnself and/or his related interests. He shail

avoid situations that may compromise his impartiality.

A director with a material or potential interest in any transaction @PT) affecting the Club

should fully and immed iately disclose his advcrse interest , abstain from taking part in thc

deliberations forthe same and recuse frorr voting on the approval ofthe transactions. The

Board's policy on related pafy transactions (RPTs) should hclude the appropriate revicw and

approval of material RPTs which guarantees faimess and transparency of the transactions.

A material or repeated violation/s of this rule shall be a ground for the imposition of
disciplinary action including suspension or removal from office as director on the ground

ofethical violation as a stockholder of the Club, without prejudice to any other action/s

that may be available to the Club to protect its interest.

Devote tirne and attention necessary to propefly and effectiveiy perform his duties and

responsibilities. A director shall attend all meetings ofthe Board and the Cornmittees of
which he is a member whether in person or through other mcans in accordance with the

rules and regulations of the SEC, except when iustifiable causes such as illness, death in

the immediate family or serious accidents should prevent him from doing so. A d irecttr

shall devote sufficient time to familiarize himself with Club operations and shall be

constantly aware of and knowledgeable of the same to enable him to rneaningfully

conh'ibute to the Board's wor{<.

b. Act judiciously. Before deciding on any matter, a director in all BoaId and Committee

-""iingr shall carefully evaluate the issues and, if necessary, make inquiries and request

clarifications or seek an explanation.

c. Exercise independent judgment. A director shall view each problem or situation

objectively. Ifihere is disagreement, he shall evaluate and explain his position. He should

not be afraid to take an unpopular position and shall support any plan or idea that he

believes is in the best interest ofthe Club.

d. Have a working knowledge of statutory a <l regulatory requircments, including the

Articles of Incorporation and By-Laws of the club, thc rules and regulations of thc

Commission, and the requirements regulatory agencies'

e. A director shall keep abreast with trends and developments in other country ctubs, sports,

athletic and recreational clubs.
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Each director shall submit on an annual basis a Declaration of Interest disclosing therein

his own or related parties' interest in any matter or in any office or property held by him

which might create duties or interests in conflict with his duties or interest as a director of
the Club. This shall be submitted by all directors not later than the second regular Board

meeting after the Annual Stockholders' Meeting using the Form to be fumished by tlre
AuditCommittee.



f. Observe confidentiality. A director shall keep secure and confidential all non-public
information he may acquire or learn by reason of his position. He shall not reveal

confidential information to unauthorized persons without prior authority ofthe Board.

H, Internal Control Responsibilities ofthe Borrd

The control environmentconsists ofthe following: (i) the Board whichensures that the Club is propelly

and efficiently managed and supervised; (ii) the Management that activelymanages and operates dre

Club in a sound and prudent manner; (iii) the organizalional and procedural controls suppored by

management information and risk management reporting systems; (iv) an independent audit

mechanisn to monitor the adequacy and effectiveness of govemancc. operations and inlbrnration

systems, including reliability and integrity of financial information, efficiency of operations,

safeguarding of assets, and cornpliance with laws, rules, regulations and contracts.

The minimum intemal control mechanism forthe performance of the Board's oversight functirn

may beultimately accountablefor the Club's organizational andopcrational controls; (ii) selection

of the person who possesses ability, integrity and expertise essential for the position ofPresidenq

(iii) evaluation ofproposed senior management appointrncrrlt (iv) selection and appointnant of
qualified and cornpetent management officers; and (v) reviewof human resoruce policieg conllbt

ofinterest situations, compensation programs and management succ.ession plans

b. The scope and particulars of the systcm ofeffcctive organizational and opcrational controh nray

depentl on the following, amongothers: (i) nah-rre and complerity ofthe organizational cultue;

(ii) volune, size and complexity of kansactions; (iii) degree of risks involved; (iv) degree of

centralization ofauthority andlor delegation thercof; (v) extent and cffectivencss of information

lechnolory; and (iv) extent of regulatory compliance.

c. The Club shall establish an internal audit system that reasonably assures the Boar4 Management

and stockholdersthatkey organizational and op erational controlsare faithfully conplied with. The

Board shall appoint an Internal Auditor to perform the audit function, and shall require hirn to

report to a level that allows the internal audit fulfill its mandate. The Intemal Auditor shall be

guided by and comply with the Intemational Standards on Professional Practice of Intemal

Auditing.

L Attendence in Board Meetings.

The members of the Board shall attend its regular and special me€tings in person or through

teleconferencing conducted in accordancr with the rules and regulations of the Commission.

il

To monitor compliance with attendance, the Club shall submit to the Commission. on or before

January 30 of the following yeiu, a sworn certification regarding attendance of directors al all

meetings of the previous year. The ccrtification may be sublnitted through SEC Fonn I 7 -C or in

separate filing.

J. Compensation.

Pursuant to the By-Laws' direclors as such shall receive no salaries or fees'
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In addition to the standing conrmittees stated in the By-Laws, the Board shall constitute the following

special committeas to assist it in good corpor:rte goverrlirnc€.

t. Audit Committee

The committe e shall have the following frmctions.

a. Assist the Board in the performance of its oversight responsibility for the financial reporting

process, system of intemal control, audit process, and compliance with laws, rules and

regulati on s .

b. Provide management oversight over credit, market liquidity, operational,legal and otherrisks.

This function shall ilclude regular reports from Management regarding risk exposure and risk

management activities.

c. perform ov€rsight f,mctions over internal and external auditors. It shall erswe that the internal

and external auditors act independently from each other andboth are given unrestricted access

to all recor<is, properties and personnel to enable them to effectively perform their audit

functions.

d.. Review the annual intemal audit plan to ensure conformity with the objectives of the Chrb.

The plan shall include scope, rcsources and budget.

c. Prior to the commencement ofthe audit, discuss with the extemal auditor the naturc, scope and

expenses and ensure proper coordination if more than one audit firm is involved to secue

proper coverage and minimize duplication of efforts.

f. organize the Intemal Audit department and consider appoill(ment of au intemal auditor and

the terms and conditions ofengagement and removal'

g. Monitor and evaluate the adequacy and eff'ectivencss ofthe intemal control system, including

financial reporting conffol and informatron technology security '

h. Review the reports submittcd by the internal and external auditors

i. Review the quarterly, half-year andannualfinancial stalernents before submission to the Board

with particuiar focus on the following: (i) any changes in accounring policies andpractices;

(ii) ma.ior judgnrental areas; (iii) significant a justmens resulting from the audit; (iv) going

.on".m ussumption";(v) compliancewith accounting standards;and (vi) conrpliance with gx'

legal and regulatory requirements.

j. Evaluates all related party transactions (RPTs) to en$rre that these are not undertaken on more

favorable economic tems to such related parties than similaf transactions with non-reIaEd

parties un der s imilar c ircum stanc es andthatno c o rporate or busine s resourcesofthe company

are misappropriated or misapplied.

k. Evaluate and determine thc non-audit work, if any, of the extemal auditor' and review

periodicatlythenon-arditfeespaidtotheextemalauditorinfelationtotheirsignificanceto
9
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The AuditCommittce shall consislofat least three (3) regularmembers, who shall preferablyhave

accounting and finance bac.kgrounds, one ofwhom shall be an independent director and anofter

with audit experience- The chair of Audit Committee shall be an independmt director. The

chairperson of thc Audit committ'Je should not be the chairperson of thc Board or of any odrer

Committee.



the total annrul income of the external auditor and to the Club's overall cottsultancy expenses.

The committee shall disallow any non-audit work that may conflict with his duties as an

extemal auditor or may pose a threat to his independence. The non -audit work, if allowod,

should be disclosed in the Club's annual report.

Establish and identiS the reportingline ofthe IntemalAuditorto enable him to properly fuHill

his duties and responsibilities. He shall functionally repon directly to the Audit Committee.

The AuditCommittee shallensure that, in the performance ofthe work ofthe IntcmalAudior,
he shall be free from interferenceby outside parties

m. In coordination with the Corpliance Officer and the General Manager of the Club, the Audit

Committee shall prepare the company's Whistleblower Policy so as to encourage parties b
raise legitimate wrongdoing concen$ without fear of being blamed or suffering any

disadvantage for doing so.

n. The AuditCommitteeshall also oversee theconpany'sactivities in managing Risksin finance,

legal, operations, personn€I, reputational and emerging risk exposures.

For material risks exposures, it shall closely coordinate with the President and/or other

directors and shall recommend to the Board the necessary action plan/s to minimize slch

identified risk.

2. Labor Committec

The LaborCommittee shall formulate an d recommendto the Board programsandpolicies on peGonnel

that will ensure compliance with the t abor Code, labor related laws and regulations and determine

what action to take on laborproblems referred to it by the Board. Art. I Sec. I c B ).S

It shall establish folmal an d transparent proceduras for the devclopmert ofpolicies on compensation

and determination of oornpensation levels for its officers and staff. It shall take an active role in the

negotiation and recommendation for Board approval of collective bargaining ageements (CBA) for

the rank and file ernp loYees.

It shall review the human resources development or personnel handbook to strengthen policies and

direotiVes on conflict of interes, Salaries and benefits, promotion and career advancsrnent as well as

faithtul compliance ofofficus, employees and posonnel with statutory requfuements '

The annual reportvinformation and proxy statements shall include a clear, concise and understandable

disclosure ofall fixed and variablc corpensation that may be paid, directly or indirectly, to its oflrcers

during the preceding fiscal year.

3 Nomination and Election Committee

within ninety (90) days before the annual meeting of the stockholders, the Board shall appoint

five(5)membersinEoodstanding,one(l)ofwhomshallbeanindependcntdirector,tobe
membersoftheNominationandElectionCommittee.NopersonmayserveintheCommitEeif
he is related within the fifth (5,h) degree ofconsanguinity or affinity, whether in the direct or

collateral line, with or is a spouse ofany nominedcandidate. In such event, the Boardshall call

a special meeting and appoint a replacement within five (5) calendar days &om receipt ofnotite

of such fact. A violation of this rule shall be a ground for disqualification of the

nominee/candidate without prejudice to disciplinary action against both the concemed

nominee/candidate and his relative concerned on the ground ofethical violation/s'
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Committee shall accept and receive nominations in writing. However, prior to acceptance of
nomination, the Committee shall determine compliance with all qualifications of a dircctor

required by law, the Articles of lncotporation and By-Laws of the Club and this Manual. A
nominee must always be a regular member in good standing of rhe Club.

The Committee shall prepare, finalize andpost the official list of candidates at the bulletin board

of the Club at least thirty (30) calendar days be fore the annual meeting. The Committee may

likewise prepare andpost a list of prohibited activities that may not be done before and during the

elections. Any violations ofthe list ofprohibited activities shall be a ground for disqualification of
a nominedcandidate without prejudice to disciplinary action against both the nominee/candidate

and his supporter/s on the ground of ethical violation/s. The list of official candidates andihe li$
of prohibited acrivities shall be attached to the official notice of annual meeting sent to

stockholden.

The casting and cour.rting of ballots shall be co[ducted by t]re committee in public and open view.

The process shall not be private and confidential and shall be completely and fully transparurL

There shall be cumulative voting. In case ofa tie, the winnershall be determined by flipping a coin

or drawing of 1ots.

The committee shall proclaim the winners publicly and immediately without delay preferably

the same day the elections are conducted. The Co mmittee shallresolveany dispute or challenge

immediatety and issue ils ruling not laterthan two (2) hours fromthe time it is infomred of such

dispute/challenge. The ruling of the committee shall be valid only if at least three (3) of its

members agree and such ruling shall be considered final. In case the requisite number of
cotrcuffence cannot be atained, the challengeldispute shall be defeated. The ruling may be

given orally or in writing.

Within one hrmdred nventy ( 1 20) calendar days from date ofproclamation as director' the dircctor

concemed shall submit to the board of directors a certificate of atten dance ceniffing that he has

attended and completed a seminar in good corporate govemance accredited by the commission.

This requirement shall be considered as a qualification for a dilector to continue discharging his

functioos and to remain in office.

L. Corporate SecretarY

The corporate Secretary shall be a Filipino citizen, and a resident of the Philippines. He is an

officer of the Club who is primarily responsible to the corporation and its stockholders and not

to the Chairperson or the President and has among others, the following qualifications, duties

& responsibilities:

a.Heshallberesponsibleforthesafekeepingandpreservationoftheintegrityoftheminutesas
well as the other official remrds of the Club'

b. He shall be loyal to the vision, mission and objectives ofthe Club'

c.HeshallworkfairlyandobjectivelywiththeBord"Management,stockholdersandother
stakeholders.

d- He must have administrative and interpersonal skills'

e If he is not at the same time the legal counsel, he mustbe aware of the laws' rules and

regulations that affect the Club.

He must have a working knowledge of the operations of the Club Headvisesonthe

establishmflt of boad committees and their terms of referenc€ 't,
ry



g. He must inform the members of the Board, in accordance with the By -Laws, of the agenda of
meetings and ersrue that members have before them accwate information that will enable them
to arrive at sound decisions.

h. He shall attend all meetings ofthe Board except whenjustifiable causes, such as, illness, dealh in
the family or serious accidents, prevent him from doing so.

He shall ensure that all laws, rules and regulations ofthe national and local govemment, the
arlicles of incorporation and byJaws of the Club, as well as this Manual ofCorporate
Governance, ate strictly followed. He advises theBoard and the Chairperson on all relevant
issues as they arise.

j. If he is the Compliance Offica, he shall perform the duties and responsibilities ofthe
Compliance Officer.

M. The Compliance Oflicer

The Compliance Officer is a member of the Club's Management team in charge of the compliance

functions. Similar to the Corporate Secretary, he is primarily liable to the Stockholders andnot to dre

Chairperson or President.

The Board shall appoint a Cornpliance Officerwho may eitherbe a senior officer orthe Corporate

Secretary. As ofthis submission, the Club has re-appointed the Corporate Secretary as its Compliance

Officer since ithas no officer with the equivalentrank ofa Senior Vice President or a Vicc Presidenl

The Corporate Secretaryisnota Club employeeandthts possessesan impartial and indep enden t staos

best suited fbr the position of Cornpliance Officer.

He shall repon directly to the Chairman andthe President and shall havethe fbllowing qualificarions,

duties and responsibilities:

a. Monitor compliance with all laws, rule s andregulations ofthe national and local government dre

Afiicles of Incorporation and By-Laws of the Club, as well as this Manual of Corporae

Govemance, and if any violations are found report the matter to the Board and reconnnend

imposition ofdisciplinaryactiononthe respon sible parties and the adoption ofme asures to prgvent

a repetition ofthe violation;.

b. Appear before the commission when summoned in relation to compliance with the code of
Corporate Gove,mance.

c. Issue a certification every Jauruary 30'h of the year on the extent of the Club's compliancewift lhe

Code of Corporate Governance for the completed year and" if there are deviations, explain ihe

reason/s for such deviation.

ARTICLE 5: H)EQUATE AND TIMELYINFORMATION

To enable the msmbers of the Board ro properly fulfill their duties and reqporsibilities, Management $all

provide themcompleto,adquateandtimely infomation about the matters to be discussed durin g me etings.

Reliance on information vohmteered by Man agement may not b e sufficientin all circumstances and furiher

inquiries mayhaveto be made by a member ofthe Board to enablehim to properly perform his duries and

responsibilities. Hence,lhe members of the Board shatt havethe right to independent and free accessto

inf ation under the control or possession of Management and the Corporate Secreary
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ARTICLE 6: ACCOUNTABILITY AN'D AUDIT

The Board is primarily accountable to the stockholders and shall provide them with a balancd
comprehensible and understandable assessment of the performance, position and prospects ofClub on an

annual basis, including interim teports on maders that may adversely affect oflerations and fufire viability.

Therefore, it is essendal that Management provides all members of the Board with accurate and timd
infonndion that will enable them to comply with their duties and responsibilities. For this purposes,

Management shall forrm;late, under the supervision ofthe Audit Committee, the rules andprocedures on

financial reporting and internal conhol in accordancewith the following guidelines:

a. The extent of responsibility in the preparation ofthe financizrl statements of the Club and delineaiicm

of responsibilitics pertaining to the internal and external auditor shall be clearly explained.

b. An effective system of intemal control that will ensure the integrity of the financial reporb and

protectir:n of the assets shall be maintained for the benefit ofall stockholders and other stakeholders.

c. On thebasis ofthe approvedauditplans, intemal audit examinationsshall cover evaluation ofadequacy

and effecliveness ofcontrols covering, at the minimllrq the following: (i) govcmance, operations and

information systems; (ii) reliability and integrity of financial and operational information; (iii)
efficiency o fmanagement op eration s an d protection o fa ss ets; and (iv) compliance with contracts, larm,

rules and regulations ofthe national and local govemment.

d. The Club shall consistently comply with the financial reporting reqrurements of the Commission.

The Board, a1'ter due consultation with the Audit Committee, shall recommend to the stockholdes an

extemal auditor should accreditedby the Commision who shall undertake an indcpendent audit offie
Club and shall provide an objective assurance ou the manner by which financial statements shall be

prepared and presented to the stockholders. The extemal auditor shall not, at the same time, provide

intemal audit services to the Club. Non-audit work may be given to the extemal auditor provided it

does not conflict with his duties as an independent au ditor or does notposea threat to his independence.

f. The extemal auditor and/or signing parmerof the extemal auditing firm assignedto the Club shall be

rotated or changed every frve (5) years or eadier. Ifthe external auditor resigns, is dismissed or ceases

to perform his seruices, the reason/s for as well as date of effectivif ofsuch action shall be leported

in the annual and other reports. If the extemal auditor believes that any staterncnt madein an annual

report, information statement or any report filed with the Cornmisslon or any fegulatory agency is

incorrect or inconplete. he shall give his corffnet s orviewon lhe matter'

The Intemal Auditor shall submit to the Audit Committee and Management an annual report on *te

intemal audit departrnent's activitieg responsibilities and performance relative to the audit plans and

strategies approved by the Audit Committee. The report shall include significant risk exposures,

control issues and other matters needed or as requested by the Board and Managemen1 The Intemal

Auditorshall certiff untler oaththathe has conductedhis activities in accordancewith the Intemationa.l

Standards on the Professional Practice of Internal Auditing. If he does not, he shall disclose to the

Board and Managemcnt the reasons why the standards have not been complied with. The audit report

shallinclude adiscussion ofany disagreementb€tweenthe extemalauditor andthe Clubon accourting

rinciples or practices, financial disclosures or audil procedures which the former auditor and the Chrb
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such as disclosures, budgets, forecasts and financial documents. In order to fully undcrstand the
information and arrive at intelligent decisions for the best interest of the Club, the membes of the Boad,
individuallv or collectively, in furtheran ce oftheirdutiesand responsibilities, shall havethe righ t to secure
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failed to resolve satisfactorily. A preliminary copy of the audit report shall be given to the extemal

auditor beforc its submission to the stockholders.

ARTICLE 7: STOCKHOLDER'S RIGHTS AND PROTECTION OF MINORITY
STOCKHOLDERS' INTEREST

The Board shall treat all shareholde rJmembers fairly and equitably, and also recognize, protect and

facilitate the exercise of their rights.

The Board shall respect the rights of the stockholders provided in the Corporation Code such as, but not

limited to the following: (a) right to vote on all matters requiring their consent or approval; (b) rigltt to

in sp ect corpo rate books and records unless denied forvalidreasonsl (c) righ t to inform ation about directorq

officers, personnel and employees and their hansactions or dealings with the Club; (d) right to information

about personal and professional relationslrip among directors, oflicers, personnel and employem of lhe

Club; (e) right to information on compensation and remuneration of directors, officers, personnel and

employees of the Club; (fl right to information about administration, operations and managcment of dre

Club; and (g) right to enlbrce the appraisal right'

The Board shall bc fhir and transparerfi in thc conduct of annual and special meeting/s of stockholders.

The stockholders shall be encowzged to personally attend the meetings. If they cannot atten{ they shall

be infonned ahead of time oftheirright ro appoint a proxy. Subject to the requirements of law and the

articles or incorporation and byJaws of the Club, ttre exercise of the rigfrt to appoint a proxy shallnot be

restricted and any doubt about the validity ofa proxy shall be resolved in favor ofthe stockholder.

It shall be the dury of the Board to promote the rights of stockholders and remove impediments to dre

exercise thereof. The Board shall providc adequate avenues for stockholders to seek titnely redress fbr

breach oftheir righ ts and shall ake steps to removeey cessive or un necessary cosrs and otheradminjsradve

irnpedimcnts to the nght ofstockholdcrs to attend and participate at meetings in penon or by prory and/or

exercise their right to vote in person or by proxy.

The Board shall provide acqrate and timely information to stockholders to enable thern to arrive at sormd

decisions on all matters submitted for their approval and the Board may allow elecfonic distribution of

information to stockholders, to be sent out at least fwenty one (21) days before the Annual /Special

Stockholders' meeting.

The Board shall try to encourage active shareholder participation by maklng the result of dre voEs on

matters taken during the most recent Annuauspecial Stockholden' meeting publicly available on the

company web,sitethe next,wo rking day.votingresults include a breakdowl ofthe a pproving an d dissenting

votes on the matters raised during the said meeting.

The Minutes of the Annual /Special Stockholders' Meeting shall, as much as possible, be availableon the

company websitewithin five (5).business days from thedate of the meeting'

ARTICLE 8: GOVERNANCESELF-RATING SYSTEM

The Board shall itselfcreate or delegate to Management the task ofcreating an intemal self-rating sysern

that measures the performance of the Board and Managemcnt in accordance u'ith thc code of Corporate

Govemance. The creation and implanentdion thereof, including its salient features, shall be disclosed in

the annual report to stockholders.
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ARTTCLE 9: DISCI,OSLIRE AND TRANSPARENCY

The essence of corporate governance is transparency. Th€ more transpar€nt the intemal workings of the

Club are, the more diffictlt it will be for Management and dominant stockholders to mismanage the Gtrb

or misap propriate its asses.

Therefore, it is essential that alt materiais information which could advetscly affea viability or the inte!€sl

of s1ockholden and other stakeholders shoutd be publicly and immediately disclosed. Such informanon

shalI include, am1rng others, revenues and expenses, acquisition or disposition ofassets, offbalance sheet

transactions, related party transactions, changes in composition of the Board and direct or indircct

compeDsadon and remrmeration ofofltcers, employees and persormel'

The Club shall disclose all relevant information on its corporate govemance policics andpractices in {re

Annual Corporate Governance Report which should be submitted to the SEC an d continuously updaed

and posted on the Club's wcbsitc.

ARTICLE l0: COMI\IITMENT TO GOOD CORPORATE GOVERNANCE

The Board and thc Club shall be committed to establishing and implemorting its corporate Soverunce

rules in accordancewith the Code ofCorFnrate Governance'

The last revision of the club's Manual of Corporare Govelnancewas made last June 26, 2014 and was

submitted to the Commission on July 22,201 4'

This revised orNew Manual on Corporate Governance was amendedpursuant to
to tle Commission on or

24-2019. was approved by the Board on Aueust 26.2020 and will be submittcd

b"6r. S.pt*b"r30, 2020 to comply with the deadline set by the Commission in SEC Memo CiroularN f).

t9-2020.

The Manual shali be used as reference by members of the Board and Management'

The Manual shall be available for inspection by any stockholder, directors, officers and employees at

reasonable hours onbusiness days and copies ofthe same shall alsobe available upon reque$'

ARTICLE 1 I: PENALTIES

Inthecaseofdirectors,offices,employcesorpersormel*'hoarestockholders(i.e.'membersoftheClub)'
the imposable penaltv for violation of non-"omplian"e with any provision in this Manual shall be

determinedbytheRulesandEthicsConrmitteeandreconrmendedtotheBoard,takingintoaccount

""rp.."ri"" 
ri* 

"ndjurisprudence 
as well as this code, the Articles oflncorporation and By-Laxs ofthe

Club.

Inthecaseofofficers,employeesorpersonnelwhoarenotstockhold€rs(i'e'notmetnbersoftheClub)'
the imposable penalry for violation of or non-compliance with any provision in this Manual shall be

a"i"""ii"atv itl"nagement taking into account labor law and j urispruden ce '

ARTICLE I 2: EFFECTIVITY

This Manual may be amended or repealed by the Board at a regulat or special meetrng andthe

alfirmative vote of at least a majority of thc Board shall benecessary to amend or repeal this Manual

SEC Memo CircuhrNo.

i
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IN WITNESS WHEREOF, we, the Chairman and Compliance Officer along with dre members of tle
Board of Directors of ALARANG COUNTRYCLUB, INC., h ereby adopt the foregoin g Revised,New

Manual of Corporate Govemance, affixing our signatures this 266 day of August 2020 at Muntinlupa

City, Philippines.

SIGN

TI B. PERfZ EMIL -HAYI,'DINI

Chairman Co ce Officer

VIRGILIO I.DIO

Prcsident/Dircctor

MARIO A. AGLTINALDO NESTOR
Dilector

DAVID

Vice- s uref

Z MA.JO T. GORRES
Indep Director

4*r..rcr..--
ABELARDO F. VILLACORTA
Director

ANG O E. COLONA
Independ Director
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