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SEC FORM - I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

GENERAL INSTRUCTIONS

Use of Form I-ACGR

This SEC Form shall be used as a tool to disclose Publicly-Listed Companies’ compliance/non-
compliance with the recommendations provided under the Code of Corporate Governance for Publicly-
Listed Companies, which follows the “comply or explain” approach, and for harmonizing the corporate

governance reportorial requirements of the SEC and the Philippine Stock Exchange (PSE).

Preparation of Report

These general instructions are not to be filed with the report. The report shall contain the numbers and

captions of all items.

The I-ACGR has four columns, arranged as follows:

RECOMMENDED CG COMPLIANT/ ADDITIONAL EXPLANATION
PRACTICE/POLICY NON- INFORMATION
COMPLIANT
Contains CG Practices/ Policies, | The company | The  company | The PLCs shall provide
labelled as follows: shall indicate | shall provide | the explanations for
compliance or | additional any non-compliance,
(1) “Recommendations” - | non- information to | pursuant to the “comply
derived from the CG Code for | compliance support their | or explain” approach.
PLCs; with the | compliance
(2) “Supplement to | recommended with the | Please note that the
Recommendation” - | practice. recommended explanation given should
derived from the PSE CG CG practice describe the non-
Guidelines for Listed compliance and include
Companies; how the overall
(3) “Additional Principle being
Recommendations” - CG recommended is still

Practices not found in the CG
Code for PLCs and PSE CG
Guidelines but are expected
already of PLCs; and
(4) “Optional

Recommendation” ~
practices taken from the
ASEAN Corporate
Governance Scorecard

*Items under (1) - (3) must be
answered/disclosed by the
PLCs following the “comply or
explain” approach. Answering
of items under (4) are left to
the discretion of PLCs.

being achieved by the
company.

**Not Applicable” or
“None” shall not be
considered as
sufficient explanation




C. Signature and Filing of the Report
a. Three (3) copies of a fully accomplished I-ACGR shall be filed with the Main Office of the
Commission on or before May 30 of the following vear for every year that the company
remains listed in the PSE:

b. Atleast one (1) complete copy of the I-ACGR shall be duly notarized and shall bear original and
manual signatures

c. The I-ACGR shall be signed under oath by: (1) Chairman of the Board; (2) Chief Executive Officer
or President; (3) All Independent Directors; (4) Compliance Officer; and (5) Corporate Secretary.

d. The I-ACGR shall cover all relevant information from January to December of the given year.

e. Allreports shall comply with the full disclosure requirements of the Securities Regulation Code.



SEC FORM - I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

30 June 2023
For the fiscal year ended

SEC Identification Number ., £3200309233 = 3 I Tax |dentification No, 907;315-916

Exact name of issuer as specified in its charter e ERNERGT HOLDINGS LORFORATION

Metro Manila, Philippines 6 D (SEC Use Only)
Province, Country or other jurisdiction of Industry Classification Code:
incorporation or organization
Level 3B, 111 Paseo de Roxas Building, Makati City 1229
Address of principal office Postal Code

(+632) 8813 4678

Issuer's telephone number, including area code

N/A




INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT of

ALTERNERGY HOLDINGS CORPORATION
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT
The Board’s Governance Responsibilities
Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its competitiveness and
profitability in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and other stakeholders.
'Recommendation 1.1 s '
1. Boardis composed of directors with collective

CMPLIAN The Board is composed of directors with

working knowledge, experience or expertise that diverse backgrounds, competence, and
is relevant to the company’s industry/sector. experience that are relevant to their

2. Board has an appropriate mix of competence COMPLIANT | functions and to the renewable energy
and expertise. industry. Each director’s qualifications,

3. Directors remain qualified for their positions COMPLIANT industry knowledge, professional
individually and collectively to enable them to experience, and expertise are provided on
fulfill their roles and responsibilities and respond the Company’s website at
to the needs of the organization. https://www alternergy.com/board-of-

directars

To ensure the continuing qualification of
each director as well as to maintain the
professional competence of the members
of the Board, the Company’s Manual on
Corporate Governance (he “CG Manual”)
mandates that the Board shall be
comprised of directors “with a collective
working knowledge, experience or
expertise that is relevant to the
Company’s renewable energy sector. The
Board always ensures that it has an
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minority shareholders and vetting
nominated candidates.”

Further, the draft CGC Charter mandates
that the policy “include an annual
assessment of the effectiveness of its
processes and procedures in the
nomination, election, or replacement of a
director. In addition, the manner by which
it will identify the quality of directors shall
be aligned with the strategic direction of
the Company.”

For the detailed functions of the CGC
relevant to the Nomination and Election
Process, please see the CGC Charter on
the Company’s website at
https://www.alternergy.com/

41b16 57889ff489494b9c8belfccR7734f9

files/ugd/9

1. Board is composed of a majority of non- NON- While a majority of the members of the Board
executive directors. COMPLIANT of Directors are executive directors (Messrs.
Vicente Pérez, Jr. Gerry P. Magbanua, Knud
Hedeager, Eduardo Martinez Miranda, Michael
James Lichtenfeld, and Janina C. Arriola), or six
(6) out of nine (9) directors, the diverse
backgrounds and expertise and proven integrity
of each such executive director ensures fealty to
the interests of the Company and to the
principles of good corporate governance.

The current Board composition complies with
the mandate of the Company’s CG Manual

3|Page
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Company provies in its Board Charter and
Manual on Corporate Governance a policy on
training of directors.

COMPLIANT

Recommendation 1.3

Part I(B) of the CG Manual provides that
the Company must “conduct an
orientation program for first-time
directors to ensure that they are
appropriately apprised of their duties and
responsibilities, before beginning their
directorships; and relevant annual
continuing training for all incumbent
directors which will promote an effective
board performance and continuing
qualification of the directors in carrying-
out their duties and responsibilities.”

In addition, Part IlI(A) [Director Training]
of the CGC Charter mandates the adoption

of a system “on the training of directors

which requires that “a majority of directors
[must] possess the necessary qualifications to
effectively participate and help secure
objective, independent judgment on corporate
affairs and to substantiate proper checks and
balances.” See Part I{A)(3) of the CG Manual.

The Company’s CG Manual can be viewed on
the Company’s website at
https://www.alternergy.com/ files/ugd/941b16
984ec4dc91a74b108ae533e07af2ffa3.pdf.

Each director’s qualifications, industry
knowledge, professional experience, and
expertise are provided in the Company'’s
website at https://www.alternergy.com/board-

of-directors




which shall include an orientation
program for first-time directors and
relevant annual continuing training for all
directors. The orientation program shall
cover topics on corporate governance
mandated by the Securities and Exchange
Commission (“SEC”) and an introducticn
to the Company’s business,
corporate/charter documents, and
Company policies.” The training referred
to shall concern courses on corporate
governance matters relevant to the
Company, including audit, internal control,
risk management, sustainability, and
strategy.

The Company’s CG Manual can be viewed
on the Company’s website at on the
Company’s website at

https://www.alternergy.com/ files/ugd/9

41b16 994ecddc91a74b1082e533e07af2f
ia3.ndf, while the Company’s CGC Charter

can be viewed at

https://www.alternargy.com/ files/ugd/2
A1b16 G572ROff4R89494h9%RhelfccR7734f0
3b.pdf.

Directors Pérez, Magbanua, Hedeager,
Miranda, and Arriola attended the 10"
Annual SEC-PSE Corporate Governance
Forum, held at the SEC's Makati
headquarters, on 24 November 2023.
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Director Pérez also attended the 2023
Annual CORGQV Seminar - BDO
Unibank/Gartner Inc./Boston, on August
2, 2023, the ICD Advanced Corporate
Governance Training on Aug. 3, 2022, and
the ICD Anti-Money Laundering Update
seminar on Aug 3, 2022.

Director Michael James Lichtenfeld
attended the SGV Public Corporate
Governance Seminar on 13 December
2023.

Independent Director Marcial attended
the following corporate governance
trainings:

1. Ayala Integrated Corporate
Governance, Risk Management and
Sustainability Summit, 2019

2. Ayala Integrated Corporate
Governance, Risk Management and
Sustainability Summit, 2020

3. AyalaIntegrated Corporate
Governance, Risk Management and
Sustainability Summit, 2021

4. AyalaIntegrated Corporate
Governance, Risk Management and
Sustainability Summit, 2022

5. BPI AIA IC Mandated Training Part 2
(Code of Corporate Governance; ACGS
and IC Annual Corporate Governance
Report; Board Responsibilities; Illegal




Activities; Protection of Shareholders;
Liabilities of Directors;
Confidentialities; Conflict of Interest
and RPT), 26 October 2023

Independent Director Espafio attended
the following corporate governance
trainings:

1. GRI Sustainability Strategy and Report-
ing, February 9, 10, & 11, 2022

2. Chat GPT Navigating Al Ethics for a Re-
sponsible Future hybrid event, April
18, 2023

3. ASEAN Corporate Governance Score-
card Workshop for Publicly Listed
Companies, April 25, 2023

4. Directors' Duties & Responsibilities on
Climate Change Risks, April 27, 2023

5. Corporate Governance for Non-Profit
Organizations, August 11, 25, & Sep-
tember 1, 2023

6. ASEAN Corporate Governance Score-
card 3.0 Briefing, November 23, 2023

7. 10th Annual SEC-PSE Corporate Gov-
ernance Forum, November 24, 2023

Independent Director Domingo attended
the following corporate governance
trainings:

1. 2019 Corporate Governance Seminar
of BDO Unibank, Inc. —July 24, 2019




2. Institute of Corporate Directors Ad-
vanced Corporate Gavernance Train-
ing — Oct. 23, 2020

3. 2021 Annual Corporate Governance
Seminar Of BDO Unibank, Inc. — Sept 1,
2021

4. ICD Advanced Corporate Governance
Training — Sept 30, 2021

5. 2022 Annual Corporate Governance
Seminar of BDO Unibank, Inc. —July
20, 2022

6. 2023 Annual Corporate Governance
Seminar of BDO Unibank, Inc. — Aug 8,
2023

7. ICD 2023 Corporate Governance Semi-
nar — Oct. 16, 2023

2. Company has an orientation program for first COMPLIANT
time directors.
3. Company has relevant annual continuing COMPLIANT

training for all directors.

Part I(B) of the CG Manual provides that
the Company must “conduct an
orientation program for first-time
directors to ensure that they are
appropriately apprised of their duties and
responsibilities, before beginning their
directorships; and relevant annual
continuing training for all incumbent
directors which will promote an effective
board performance and continuing
qualification of the directors in carrying-
out their duties and responsibilities.”

In addition, Part 1I{A) [Director Training]
of the CGC Charter mandates the adoption
of a system “on the training of directors
which shall include an orientation

g|r:




program for first-time directors and
relevant annual continuing training for all
directors. The orientation program shall
cover topics on corperate governance
mandated by the Securities and Exchange
Commission (“SEC”) and an introduction
to the Company’s business,
corporate/charter documents, and
Company policies.” The training referred
to shall concern courses on corporate
governance matters relevant to the
Company, including audit, internal control,
risk management, sustainability, and
strategy.

The Company’s CG Manual can be viewed
on the Company’s website at on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc91a74b108aes33e07af2f
fa3.pdf, while the Company’s CGC Charter
can be viewed at
lternergy.com/

2 fee8 773419

. A <l (R (R
hittps://ww files/ugd/9

41b16 57%

Directors Pérez, Magbanua, Hedeager,
Miranda, and Arriola attended the 10™
Annual SEC-PSE Corporate Governance
Forum, held at the SEC’'s Makati
headquarters, on 24 November 2023.

Director Pérez also attended the 2023
Annual CORGOV Seminar - BDO

9|FPage




Unibank/Gartner Inc./Boston, on August
2, 2023, the ICD Advanced Corporate
Governance Training on Aug. 3, 2022, and

the ICD Anti-Money Laundering Update

seminar on Aug 3, 2022.

Director Michael James Lichtenfeld
attended the SGV Public Corporate
Governance Seminar on 13 December
2023.

Independent Director Marcial attended
the following corporate governance
trainings:

1. Avala Integrated Corporate

Governance, Risk Management and
Sustainability Summit, 2019

2. Ayala Integrated Corporate

Governance, Risk Management and
Sustainability Summit, 2020

3. Avala Integrated Corporate

Governance, Risk Management and
Sustainability Summit, 2021

4. Ayala Integrated Corporate

Governance, Risk Management and
Sustainability Summit, 2022

5. BPI AIA IC Mandated Training Part 2

(Code of Corporate Governance; ACGS
and IC Annual Corporate Governance
Report; Board Responsibilities; lllegal
Activities; Protection of Shareholders;
Liabilities of Directors;

10[-.- % 5.8




Confidentialities; Conflict of Interest
and RPT), 26 October 2023

Independent Director Espaiio attended
the following corporate governance
trainings:

1. GRI Sustainability Strategy and Report-
ing, February 9, 10, & 11, 2022

2. Chat GPT Navigating Al Ethics for a Re-
sponsible Future hybrid event, April
18,2023

3. ASEAN Corporate Governance Score-
card Workshop for Publicly Listed
Companies, April 25, 2023

4, Directors' Duties & Responsibilities on
Climate Change Risks, April 27, 2023

5. Corporate Governance for Non-Profit
Organizations, August 11, 25, & Sep-
tember 1, 2023

6. ASEAN Corporate Governance Score-
card 3.0 Briefing, November 23, 2023

7. 10th Annual SEC-PSE Corporate Gov-
ernance Forum, November 24, 2023

Independent Director Domingo attended
the following corporate governance
trainings:

1. 2019 Corporate Governance Seminar
of BDO Unibank, Inc. —July 24, 2019

2. Institute of Corporate Directors Ad-
vanced Corporate Governance Train-
ing — Oct. 23, 2020
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1. Board has a policy on board diveiy. .

~ COMPLIANT

Recommendation 1.4 B

3. 2021 Annual Corporate Governance

Seminar Of BDO Unibank, Inc. — Sept 1,
2021

4, 1CD Advanced Corporate Governance

Training — Sept 30, 2021

5. 2022 Annual Corporate Governance

Seminar of BDO Unibank, Inc. — July
20, 2022

6. 2023 Annual Corporate Governance

Seminar of BDO Unibank, Inc. — Aug 8,
2023

7. 1CD 2023 Corporate Governance Semi-

nar — Oct. 16, 2023

Part I(C) of the Company’s CG Manual
declares it a Company policy to
“lencourage] diversity in its Board, which
may refer to distinctions in age, ethnicity,
culture, skills, competence, knowledge,
gender, among other things. A diverse
Board promotes different perspectives
and ideas and mitigates groupthink to

achieve optimal decision-making.”

In addition, the CGC is mandated under its
charter (Part l1I(B)) to develop criteria to
identify, select, and evaluate candidates
for the Board. These criteria include
“diversity of talents, background, [and]
perspectives”, among others.

The Company’s CG Manual can be viewed
on the Company’s website at

12| Prage




https://www.aliernergy.com/ files/ugd/S
41b16 994ecddc81a74b108as533e07a2f
1a2.pdf, while the Company’s CGC Charter
can be viewed at
https://www.alternergy.com/ files/ugd/9
41b16 57889ff489494b9c8belfcc87734f2
3b.pdf.

Out of a total of nine (9) seats in the
Board, three (3) are occupied by women;
namely, Independent Directors Ms. Ma.
Theresa Marcial and Ms. Marivic Espafio,
and Atty. Janina Arriola.
Optional: Recommendation 1.4

1. Company has a policy on and discloses
measurable objectives for implementing its

board diversity and reports on progress in

achieving its objectives.

Recommendation 1.5 !
Board is assisted by a Corporate Secretary. COMPLIANT Atty. Melissa R. Lichaytoo was (re)elected
as Corporate Secretary of the Company at
the Organizational Meeting of the Board
on 13 December 2024. She is a separate
individual from the Company’s
Compliance Officer (who is currently Atty.
Janina C. Arriola) and is not a member of

the Board.

Corporate Secretary is a separate individual from COMPLIANT
the Compliance Officer.
3. Corporate Secretary is not a member of the COMPLIANT
Board of Directors.

The Corporate Secretary’s qualifications,
duties and functions can be found in the
Company’s Amended By-Laws, Article V,
Section 5, and in Part I(D) of the CG
Manual.

13|FPacze



The By-Laws can be viewed at

https://www.alternergy.com/ files/ugd/9

viewed on the Company’s website at
https://www.alternergy.com/ files/ugd/S

41b16 99ecddcBla74b108ae533e07af2f

fa3.pdf.

Atty. Lichaytoo's professional expertise
and experience can be viewed at
hitps://www alternersy.com/board-of-
directors.
4. Corporate Secretary attends training/s on COMPLIANT Atty. Lichaytoo attended the SEC-PSE
corporate governance. Corporate Governance Forum at the
Intercontinental Manila on 15 October
2015.
1. Corporate Secretary distributes materials for
board meetings at least five business days
before scheduled meeting.

Recommendation 1.6

1. Board is assisted by a Compliance Officer. COMPLIANT | The CG Manual prescribes the
2. Compliance Officer has a rank of Senior Vice COMPLIANT appointment of a Compliance Officer who
President or an equivalent position with must have those qualifications set out in
adequate stature and authority in the Part I(E}, to wit: the Compliance Officer
corporation. must have “adequate stature and
3. Compliance Officer is not a member of the NON- authority in the Company, who shall Atty. Arriola currently sits as a member of the
board. COMPLIANT report directly to the Chairman. The Board of Directors of the Company, while
Compliance Officer should not be a functioning as the Compliance Officer. This
member of the Board of Directors and circumstance was brought about by the absence

of any other qualified senior officer within the

l4|Pace



should annually attend a training on
corporate governance.”

The Compliance Officer’s duties and
responsibilities are set out in Part I(E)(2) of
the CG Manual.

The CG Manual can be viewed on the
Company’s website at

fa3.ndf.

Atty. Janina C. Arriola, Vice President and
General Counsel, was appointed as
Compliance Officer by the Board at its
organizational meeting on 13 December
2024. Her professional experience can be
viewed on the Company’s website at A
Swww.alternergy.com/board-of-

ht

Atty. Arriola is not technically a “Senior”
Vice President, as the title of Senior Vice
President does not exist within the
Company’s organizational structure. She
is, however, Vice President and General
Counsel, is a member of senior
management and of the Company’s
Executive Committee, and is generally
highly regarded within the organization
owing to her years of experience in the
energy industry and her unique expertise
in power project development, financing,

Company who can perform the functions of a
Compliance Officer (Please note that the
Company was listed in the exchange only on 24
March 2023).

However, the Company intends to engage or
employ a senior officer who will subsequently
be appointed as Compliance Officer in place of
Atty. Arriola. The process for such engagement
or employment is ongoing.

15|Fagze




and contracts management, among

others.
4. Compliance Officer attends training/s on COMPLIANT The CG Manual, Part I(E)(1), requires the
corporate governance. Compliance Officer to attend a training on

corporate governance “annually.” The CG
Manual can be viewed on the Company’s
website at
https://www.alternergy.com/ f
11b 99-&F_‘cﬂg:_&_l-—._lT_i!*r_ﬂ_GSar:b_J:- V7afaf

Atty. Arriola participated in the 10th
Annual SEC-PSE Corporate Governance
Forum, held at the SEC’s Makati
Headquarters, on 24 November 2023 and
periodically attends lectures relevant to
corporate governance as part of her
Mandatory Continuing Legal Education
trainings.

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company’s articles and by-laws, and other legal

pronouncements and gmdelmes should be clearly made known to all directors as well as to stockholders and other stakeholders.
' : 'Recammendation 2.1

1. Directorsactona fully informed basis, Ingood COMPLIANT Part Il of the Company’s CG Manual
faith, with due diligence and care, and in the expressly provides that “The fiduciary
best interest of the company. roles, respensibilities and accountabilities

of the Board as provided under the law,
the Company’s articles and by-laws, and
other legal pronouncements and
guidelines should be clearly made known
to all directors as well as to shareholders
and other stakeholders.” Part II(1) goes
further to declare that “The Board

16|Foge



members should act on a fully informed
basis, in good faith, with due diligence and
care, and in the best interest of the
Company and all shareholders.”

The CG Manual can be viewed on the
Company’s website at

https://www.alternergy.com/ files/ugd/

ae533el/a

41b16

The following excerpts (taken from
approved Minutes of Meetings of the
Board) show the directors asking
questions, clarifications, and explanations
to certain Management reports:

1. Atthe 10 May 2023 Audit Committee
meeting:

wation s Fiuit

With respect 1o Lhe Co

Therean Marcial, Mr Maghania informed 1he Boand that
applicalion wi $

ool the Corpormtie

2. Atthe 10 May 2023 Board meeting:

Upon inguiry of Mr. Miranda, Mr. Maghanun clanified
that while partners for the projects will s1ll be secured g5 done w0 10 the past, the
Camm 11l mow have majonty stake n the jecin
Urpon ineguriny of Ms, Marcil, Mr, Maghanun confirmed that the Corporation seals
1o ratse new finds far the projest

d'or (18 subsidinne

XXX
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COMPLIANT

implementation of the company’s business
objectives and strategy.

1. Board oversees the development, review and
approval of the company’s business objectives
and strategy.
2. Board oversees and monitors the COMPLIANT

Aaprhanua confirmed et no (ox refief for income tax has boen g

3. At the 05 October 2023 Board
meeting:

Lipom egquary of Mr. Domasco. Aty Afvuils codfismed that the mmimum share ofthe
RIAG 181 et ul_. Tipon inquiry 6FMi Marsial. Ay, Arvios clarfied
that e BRI can morgags and self the property bat such mongage and sabc shall be sibject 1o
the prkos rights of the Corporation. The morgnges or buyer i oblipated 1o respect the righus of
ihe Corporation over (he property, In respome o the further inquiry of Ms Moarcil, 3 was
discloscd that the 1anlT ree of

XXX

The innugursten of the Palva Solar Project wes held Inst 3 June 2023, It wae
rrealled that thia is the project financed by the Ausirabian government

Upon inquiry of Ms. Marcial. Mr, Lichendeld replied 1hal onforiunately, there w no
rrovisrn for 1anif¥ escalmion.

4. Atthe 04 August 2023 Special Board
meeting:

Upon inguiry of Ms, Theress Marcial, Mr. Magharus clanified that valy

will nexd v be reclssnfied to
ty The romaining

ared Shares | and shall have the same

Recommendation 2.2

Part I1(2) of the Company’s CG Manual
provides that “The Board should oversee
the development of and approve the
company’s business objectives and
strategy, and monitor their
implementation, in order to sustain the
company'’s long-term viability and
strength.”
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The CG Manual can be viewed on the
Company’s website at

The Company’s business objectives and
strategy are discussed quarterly at every
regular meeting of the Board.

In addition, the Executive Committee (the
“Execom”), as a delegate of the Board
exercises the duty to “provide
management sound guidance and advice,
policies, and strategic guidelines on key
capital expenditures, and periodically
evaluate and monitor implementation of
the strategies that the Board has
approved.” The Execom also provides
guidance to management in formulating
the basic strategies for achieving targets
set by the Board”.

The Execom Charter? may be viewed at
https://www.alternerg

41b16 bfcd4477¢

2 The Execom Charter was presented for the CGC's review at its inaugural meeting on 06 February 2024. At this meeting, the CGC resolved to give its members ample time and opportunity to provide
meaningful input to the draft Execom Charter and gave the members until March 2024 to provide any comments, with the view to securing the CGC’s and the Board’s approval of the final version of the
Execom charter at the scheduled meetings of the CGC and the Board on 24 September 2024. Management is currently collating comments received to date with a view to providing a draft for the CGC’'s

approval.
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1. Board has a clearly defined and updated vision,
mission and core values.

Supplement to Recommendation 2.2

COMPLIANT

The Company’s vision, mission, and core
values can be viewed at
hitps://www.alternergy.com/mission-
vision-values and are reviewed annually
by members of senior management with a
view to making recommendations, if any,
to the Board to align the Company'’s
vision, mission, and core values to
updated business objectives and
strategies of the Company.

2. Board has a strategy execution process that
facilitates effective management performance
and is attuned to the company’s business
environment, and culture.

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

COMPLIANT

COMPLIANT

Part II(E), Duties and Functions [of the
Board], paragraph 2, provides that the
Board shall “[p]rovide sound strategic
policies and guidelines on major capital
expenditures.

Establish programs that can sustain its
long-term viability and strength.
Periodically

evaluate and monitor the implementation
of such policies and strategies, including
the business plans, operating budgets and
Management’s overall performance.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc81a74b108ae533007af2f

fas.ndf,

Recommendation 2.3
The Company’s Founder and Chalrman of
the Board, Mr. Vicente S. Pérez, Jr., is a
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well-respected figure in the energy
industry.

He was Philippine Energy Secretary from
June 2001 to March 2005. He promoted
clean indigenous energy and crafted a ten-
year renewable energy policy framework.
Vince played a key role in President
Arroyo's economic diplomacy, by forging
strategic energy partnerships with several
Asian countries, the UK and USA. He
served briefly in early 2001 as
Undersecretary at the Department of
Trade and Industry. Prior to his
government service, Vince had 17 years’
experience in debt restructuring, capital
markets, and private equity in emerging
markets. He joined Mellon Bank in
Pittsburgh in 1983 as Latin American
credit analyst and Mexico desk officer. In
1987, Vince joined Lazard Brothers' debt
trading team in Londaon. The following
year he moved to Lazard Fréres in New
York and formed its emerging markets
team. At 35, he became the first Asian
General Partner at Lazard Fréres. He was
Managing Director of Lazard Asia from
1995 to 1997. Vince founded Next Century
Partners in 1997, a private equity firm,
and launched the Philippine Discovery
Fund and the Asian Conservation
Company. He assisted several investee
companies with their Singapore Stock
Exchange listings. He was also Chairman of
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Merritt Partners, an energy advisory firm
focused on Asia. He has served as
independent director of Energy
Development Corporation and SM
Investments and is currently an
independent director of Banco de Oro
Universal Bank and Double Dragon
Properties. He is on the advisory boards
of Pictet Clean Energy Fund and Yale
Center for Business in the Environment.
He was Chairman of WWF-Philippines and
trustee of WWF-International and was
Vice Chairman of National Renewable
Energy Board from 2009 to 2010. Vince
obtained an MBA from the Wharton
Business School of the University of
Pennsylvania and a Bachelor's Degree in
Business Economics from the University of
the Philippines. He was a World Fellow at
Yale University, where he lectured an MBA
class on renewable energy in emerging
countries.

Mr. Pérez’s more detailed qualifications
and experience can be viewed on the

Company’s website at
https://www.alterneroy.com/board-of-

directors.
T e e W
1. Board ensures and adopts an effective COMPLIANT Part 1, subpar. (4), of the CG Manua
succession planning program for directors, key provides that the “The Board [is]
officers and management. responsible for ensuring and adopting an

effective succession planning program for
directors, key officers and management to
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2. Board adopts a policy on the retirement for
directors and key officers.

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

COMPLIANT

COMPLIANT

Recommendation 2.5

ensure growth and a continued increase in
the shareholders’ value. This should
include adopting a policy on the
retirement age for directors and key
officers as part of management succession
and to promote dynamism in the
Company.”

In addition, Part II{E), Duties and Functions
[of the Board], paragraph (1), provides, in
part, that the Board is mandated with the
duty to “[a]dopt an effective succession
planning program for Management.”

Part II(H)(1)(e), which discusses the
“Internal Control Responsibilities of the
Board”, mandates the Board, pursuant to
its oversigh responsibility, to “[r]eview
[the] Company’s x x x management
succession plan.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41bl16 994ecddc9la74bl08ae533207af2f

btk ool

Part Il, subpar. (5), of the CG Manual
provides as follows: “The Board should
align the remuneration of key officers and
board members with the long-term
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Board adopts a policy specifying the relationship COMPLIANT
between remuneration and performance.
Directors do not participate in discussions or COMPLIANT

deliberations involving his/her own
remuneration.

Board approves the remuneration of senior
executives.

interests of the Company. In doing so, it
should formulate and adopt a palicy
specifying the relationship between
remuneration and performance. Further,
no director should participate in
discussions or deliberations involving his
own remuneration.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/@
41b16 994ecddc91a74b108ae533207a2f

" Optional: Recommendation 2.5

Company has measurable standards to align the
performance-based remuneration of the
executive directors and senior executives with
long-term interest, such as claw back provision
and deferred bonuses.

COMPLIANT

Recammendation 2.6

Board has a formal and transparent board
nomination and election policy.
Board nomination and election policy is COMPLIANT

disclosed in the company’s Manual on Corporate
Governance.

Part I1(B) of the CG Manual provide the
following:

“The Board should have a formal and
transparent board nomination and
election policy that should include how it
accepts nominations from minority
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Board nomination and election policy includes
how the company accepted nominations from
minority shareholders.

COMPLIANT

Board nomination and election policy includes
how the board shortlists candidates.

COMPLIANT

Board nomination and election policy includes
an assessment of the effectiveness of the
Board’s processes in the nomination, election or
replacement of a director.

COMPLIANT

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

COMPLIANT

shareholders and reviews nominated
candidates. The policy should also include
an assessment of the effectiveness of the
Board'’s processes and procedures in the
nomination, election, or replacement of a
director. In addition, its process of
identifying the quality of directors should
be aligned with the strategic direction of
the Company.”

The election of all Directors is held during
each regular stockholders’ meeting, unless
a vacancy occurred which shall be filled in
immediately during a meeting called for
the purpose and the person so elected
shall serve only the unexpired portion of
his predecessor in office.

The Directors shall meet the qualifications
provided for in the Revised Corporation
Code, Securities Regulation Code, and
other applicable laws, as well as other
qualifications the Board may impose,
including the following:

1. College education or equivalent
academic degree;

2. Practical understanding of the
business of the Company;

3. Membership in good standing in
relevant industry, business, or
professional organizations; and

4. Previous business experience.
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(The CG Manual also provides for grounds
for disqualifying persons from performing
duties as director.)

For Independent Directors, the selection
process is as follows:

1. The nomination of the independent
director shall be conducted by the
Nomination Committee prior to a
stockholders’ meeting. All
recommendations shall be signed by
the nominating stockholders together
with the acceptance and conformity
by the would-be nominees.

2. After the nomination, the Nomination
Committee shall prepare a final list of
candidates which shall contain all the
information about all the nominees
for the independent directors. The list
shall be made available to the SEC
and to all the stockholders through
the filing and distribution of the
Information Statement or Proxy
Statement, or in such other reports
the Company is required to submit to
the Commission.

3. Only nominees whose names appear
on the Final List of Candidates shall be
eligible for election as an
Independent Director. No other
nomination shall be entertained after
the Final List of Candidates shall have
been prepared. No further




Company uses professional search firms or other
external sources of candidates (such as director
databases set up by director or shareholder
bodies) when searching for candidates to the
board of directors.

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

COMPLIANT

nomination shall be entertained or
allowed on the floor during the actual
stockholders’ meeting.

4. The specific slot for independent
directars shall not be filled-up by
unqualified nominees.

5. In case of failure of election for the
independent director, the Chairman
of the meeting shall call a separate
election during the same meeting to
fill up the vacancy.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ec4dc91a74b108ae533007af2f

fa3.pdf.

al: Recommendation to 2.6

Recommendation 2.7

The Board is specifically empowered and
entrusted under Part II(E), paragraph 8,
with the duty to “Formulate and
implement policies and procedures that
would ensure the integrity and

RPT policy includes appropriate review and
approval of material RPTs, which guarantee
fairness and transparency of the transactions.

COMPLIANT

transparency of Related Party
Transactions between and among the

corporation and its parent company, joint

™
fu}
i
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3. RPT policy encompasses all entities within the
group, taking into account their size, structure,
risk profile and complexity of operations.

COMPLIANT

ventures, subsidiaries, associates,
affiliates, major stockholders, officers and
directors, including their spouses, children
and dependent siblings and parents, and
of interlocking director relationships by
members of the Board. “

The CG Manual (Part 1I{D)) also mandates
the creation of a “Related Party
Transactions Committee” tasked primarily
with reviewing all material related party
transactions of the Company. Among its
specific duties are:

1. Formulate and implement policies
and procedures that would guarantee
the integrity and transparency of
related-party transactions ;

2. Evaluate all material RPTs to ensure
that these are not undertaken on
more favorable economic terms (e.g.
price, commissions, interest rates,
fees, tenor, collateral requirement) to
such related parties than similar
transactions with nonrelated parties
under similar circumstances and that
no corporate or business resources of
the company are misappropriated or
misapplied, and to determine any
potential reputational risk issues that
may arise as a result of or in
connection with the transactions ;
and
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3. Ensure that transactions with related
parties, including write-off of
exposures are subject to a periodic
independent review or audit process.

The CG Manual can be viewed on the
Company’s website at

https://www.alternerg

In addition to the CG Manual, the
Company has formulated and implements
a “Policy on Material Related Party
Transactions (the “RPT Policy”)®. The RPT
Policy prescribes, among others, the
procedure for identifying material RPTs,
the measures to ensure arms’ length
terms for RPTs, the approval process of
RPTs, and mandatory disclosures.

The RPT Policy can be viewed at
htips://www.alternergy.com/ files/ug

f2a8b17c70994c84bff70ecalldadl

61d.pdf.

A1b16

The RPT Policy covers in the definition of
the term “Related Parties” the following:
the Company's directors, officers,

3The RPTC Charter was presented for the CGC’s review at its inaugural meeting on 06 February 2024. At this meeting, the CGC resolved to give its members ample time and opportunity to provide
meaningful input to the draft RPTC Charter and gave the members until March 2024 to provide any comments, with the view to securing the CGC's and the Board's approval of the final version of the
RPTC charter at the scheduled meetings of the CGC and the Board on 24 September 2024. Management is currently collating comments received to date with a view to providing a draft for the CGC's

approval.
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substantial shareholders and their spouses
and relatives within the fourth civil degree
of affinity or consanguinity, legitimate or
common law, if these persons have
control, joint control or significant
influence over the Company. It also covers
the Company's parent, subsidiary, fellow
subsidiary, associate, affiliate, joint
venture or an entity that is controlled or
significantly influenced or managed by a
person who is a related party.

Still in addition to the foregoing, the
charter of the RPT Committee (the “RPTC
Charter”), which was convened at its
maiden meeting on May 7, 2024,
mandates it to “ensure that terms and
conditions of all Related Party
Transactions must be equivalent to those
that prevail in arm’s length transactions
and shall be subject to appropriate
corporate approvals and actions of the
Company and of Related Parties, with the
best interest of the investing public and
the Company in mind.”

The RPTC Charter can be viewed at

rarnergy.com/ files/ugd/2

cebh8alkfE35hak3a

To date, ho RPTs have been identified or
approved by the Board and/or the RPT
Committee.
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Board clearly defines the threshold for
disclosure and approval of RPTs and categorizes
such transactions according to those that are
considered de minimis or transactions that need
not be reported or announced, those that need

to be disclosed, and those that need prior

shareholder approval. The aggregate amount of

RPTs within any twelve (12) month period

should be considered for purposes of applying

the thresholds for disclosure and approval.

___ Supplen
COMPLIANT

ent to Recommendations 2.7
The Company’s RPT Policy defines both
“Related Party Transactions” and
“Material Related Party Transactions”.
The latter term Is defined as “[a]ny related
party transaction either individually, or in
aggregate over a twelve (12) month
period with the same related party,
amounting to ten percent (10%) or higher
of the Company's total assets based on its
latest audited financial statement. The
twelve-month period for the purpose of
this policy shall start on the first day of
January and shall end on the last day of
December of each year.” The materiality
threshold is separately also defined as
“[t]en percent (10%) of the Company's
total assets based on its latest audited
financial statements.

The RPT Policy goes on to mandate
directors, substantial shareholders, and
officers, to disclose to the Board any and
all material facts relating to Material RPTs
as well as their interests therein.

The RPT Policy can be viewed at
hitps://www.alternergy.com/ files/ugd/2
41b16 2a8b17:70994c34bff70eal2dasl
G1d.pdf.

The RPTC Charter also provides that the
RPT Committee shall “[e]nsure that
appropriate disclosure is made, and/or
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information is provided to regulating and
supervising authorities relating to the
Company’s RPT exposures, and policies on
conflicts of interest or potential conflicts
of interest.”

The RPTC Charter can be viewed at

vw.alternergy.com/

cd5.pdf.

Board establishes a voting system whereby a
majority of non-related party shareholders
approve specific types of related party
transactions during shareholders’ meetings.

COMPLIANT

Under the Company’s RPT Policy, all
individual Material RPTs shall be approved
by at least two thirds (2/3) vote of the
Board, with at least majority of the
Independent Directors voting to approve
the Material RPT.

In case a majority of the Independent
Directors' vote is not secured, the Material
RPT may be ratified by the vote of the
stockholders representing at least two-
thirds (2/3) the Company's outstanding
common capital stock in a Special or
Regular Stockholders' Meeting.

For aggregate RPT transactions within a
twelve (12)-month period that breaches
the materiality threshold of ten percent
(10%) of the total assets based on its

latest Audited Financial Statements, the
same Board approval and Stockholders'
confirmation/ratification above shall be
required for the transaction that meets
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and exceeds the materiality threshold
covering the same related party.

In addition to the foregoing, to prevent
and/or manage potential or actual conflict
of interest situations which may arise out
of or in connection with Material RPTs,
directors and officers with personal
interest in the transaction shall abstain
from the discussion, approval and
management of such transaction. No
director or officer shall participate in the
Board discussion of a Material RPT for
which he/she or any member of his/her
close family or related interest is involved,
including transactions of subordinates,
except in order to provide material
information on the Material RPT to the
Board. In case they refuse to abstain, their
attendance shall not be counted for
purposes of assessing the quorum and
their votes shall not be counted for
purposes of determining if the required
approval is secured.

The RPT Policy can be viewed at The RPT
Policy can be viewed at

https://www.alternergy.com/ files/ugd/9
A41h16 f2a8 ~70994c84bff702a1 2das1
61d.pdf.




5 P e S e nlaE L] Recomimendation 2.8 '
1. Board is primarily responsible for approving the COMPLIANT | The CG Manual, Part II{E)1, requlres that

selection of Management led by the Chief the Board appoint “competent,
Executive Officer (CEO) and the heads of the professional, honest and highly motivated
other control functions (Chief Risk Officer, Chief management officers,” and to periodically
Compliance Officer and Chief Audit Executive). evaluate Management’s overall

performance (Part II(E)2).

The CG Manual (Part II(H)) also prescribes
the establishment of minimum control
mechanisms which may include:

1. Selection of the person who
possesses the ability, integrity and
expertise essential for the position of
President and CEQ;

2. Evaluation of proposed senior
management appointments; and

3. Selection and appointment of
qualified and competent
management officers.

The CRO is required to possess “adequate
authority, stature, resources and support
to fulfill his/her responsibilities, subject to
a company’s size, risk profile and
complexity of operations.” (See Part XII,
Chief Risk Officer (CRO}) The Company is
currently in the process of engaging /
hiring a CRO that meets the stated
qualifications.

The Board is to be assisted by the
Compliance Officer, who must have
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“adequate stature and authority in the
Company, who shall report directly to the
Chairman” and should not be a member of
the Board of Directors and should

annually attend a training on corporate
governance. (Part I(E) of the CG Manual)
Atty. Janina C. Arriola, Vice President and
General Counsel, has been appointed as
the Company’s Compliance Officer.

The CG Manual provides the duties and
functions of the Audit Head (or Chief Audit
Executive). The Company is currently in
the process of engaging / hiring an Audit
Head.

The CG Manual can be viewed on the
Company’s website at

https://www_ alternergy.com/ files/ugd/a

2. Board is primarily responsible for assessing the
performance of Management led by the Chief
Executive Officer (CEQ) and the heads of the
other control functions (Chief Risk Officer, Chief
Compliance Officer and Chief Audit Executive).

COMPLIANT

Part II(E) of the CG Manual mandates the
Board to “periodically’ and “effectively”
“evaluate and monitor Management'’s
performance.” In practice, the Board
elects the Company’s management
personnel at every organizational meeting
of the Board based on their own
evaluation of each such officer’s
performance.

The CG Manual can be viewed on the
Company's website at
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1. Board establishes an effective performance
management framework that ensures that
Management’s performance is at par with the
standards set by the Board and Senior
Management.

~ COMPLIANT

ps://www.alternergy.com/ files/ugd/9

194ecddc91a74b108ae533e07af2f

Recommendation 2.9

Part II(E) of the CG Manual mandates the
Board to “periodically’ and “effectively”
“evaluate and monitor Management's
performance.” [See also Clase II(E)(2}]

In addition, Part II(5) of the CG Manual

2. Board establishes an effective performance
management framework that ensures that
personnel’s performance is at par with the
standards set by the Board and Senior
Management.

COMPLIANT

mandates that the Board “adopt a policy
specifying the relationship between
remuneration and performance [of
Management].”

In practice, the Board elects the
Company’s management personnel at
every organizational meeting of the Board
based on their own evaluation of each
such officer’s performance.

Still further, the Company’s independent
internal audit function, which shall
function, among others, to ensure
“effective performance management” in
the organization.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/2
41b16 994ecddc91a74b108ae533e07ar2f

fad.pdf.

36|Page




Board oversees that an appropriate internal

COMPLIANT

1.
control system is in place.
2. The internal control system includes a COMPLIANT

mechanism for monitoring and managing
potential conflict of interest of the
Management, members and shareholders.

ecommendation 2,10

Part lI(H) states that: “The control
environment of the Company consists of
[among others x x x the Board which
ensures that the corporation is properly
and effectively managed and supervised”.
The internal control system must, as a
minimum, require the “[r]eview of the
Company’s human resource policies,
conflict of interest situations,
compensation program for employees,
and management succession plan.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc81a74b108ae533e07a121

|:—13.[_\C”.

In addition, the Company has a “Policy on
Conflict of Interest” applicable to Associ-
ates (i.e., all department heads, managers,
officers, and all other employees, whether
members of the key management person-
nel or

the rank-and-file personnel”, and to
members of the Board, that provides the
guidelines on how to avoid or handle
conflicts of interest.

The Conflict of Interest Policy may be
viewed at
https://www.alternergy.com/ files/ugd/9

o B
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41b16 860fa585eda3a297bfed3acide723

3b3&.pdf.

3. Board approves the Internal Audit Charter.

COMPLIANT

Recommendation 2.11

Board oversees that the company has in place a COMPLIANT
sound enterprise risk management (ERM)

framework to effectively identify, moniter,

assess and manage key business risks.

The risk management framework guides the COMPLIANT

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

Part XlI(3)(a) of the CG Manual mandates
the Chief Audit Executive to periodically
review “the internal audit charter” and
present it to senior management and the
Board Audit Committee for approval.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/2
41b16 994ecddc21a74b108ae533e07af2f

pdf.

The CG Manual defines “Enterprise Risk
Management” as “a process, effected by
an entity’s Board of Directors,
management and other personnel,
applied in strategy setting and across the
enterprise that is designed to identify
potential events that may affect the
entity, manage risks to be within its risk
appetite, and provide reasonable
assurance regarding the achievement of
entity objective.” [Underscoring and
emphasis supplied.]

The process referred to, or system, is
reviewed for its functionality and
effectiveness by the Board’s Risk
Oversight Committee.
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1. Board has a Board Charter that formalizes and
clearly states its roles, responsibilities and

accountabilities in carrying out its fiduciary role.

COMPLIANT

Recommendation 2.12

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

COMPLIANT

Part XIl [Enterprise Management
System™], paragraphs (2), (3), and (5),
provides that the Company must
“establish a separate, effective enterprise
risk management function to identify,
assess and monitor key risk exposures.”
This function involves, among others,
"[ildentifying and analyzing key risk
exposures relating to economic,
environmental, social and governance
(EESG) factors and the achievement of the
organization’s strategic objectives,”
“[e]valuating and categorizing each
identified risk using the Company’s
predefined risk categories and
parameters,” and “[d]eveloping a risk
mitigation plan for the most important
risks to the Company, as defined by the
risk management strategy.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternerey.com/ files/usd/g
41b16 994ecddc91a74b108ae533e07af2f

fa3.pdf.

i

The Company’s CG Manual functions as
the Company’s Board Charter. Part | of the
CG Manual is devoted entirely to the
Board’s Composition, Qualifications and
Disqualifications, Training, policy on Board
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Diversity, the functions of key officers who
3. Board Charter is publicly available and posted on COMPLIANT assist the Board, Nomination and

the company’s website. Succession, and the Responsibilities,
Duties and Functions of the Board.

The CG Manual is posted on the
Company’s website at
https://www.alternerzy.com/ files/ugd/S
41b16 994ec4dcl1a74b108ae533207af2f
ekl I Additional Recommendation to Principle 2 |

1. Board has a clear insider trading policy. COMPLIANT | The Company implements a “Policy on In-
sider Trading” which was created “to as-
sist the Company, its

subsidiaries, and its Associates in
complying with [various] laws and
regulations [regarding securities trading].”

The Company's Policy on Insider Trading
can be viewed at
https://www.alternergy.com/ files/ugd/9
41b16 2f0eefd262c2441595c9d2fd54dh4
256.pdi.

1. Company has a policy on granting loans to
directors, either forbidding the practice or
ensuring that the transaction is conducted at
arm’s length basis and at market rates.

2. Company discloses the types of decision
requiring board of directors’ approval.

40| Fage



Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board’s functions, particularly with respect to
audit, risk management, related party transactions, and other key corporate governance concerns, such as nomination and remuneration. The composition,
functions and responsibilities of all committees established should be contained in a publicly available Committee Charter.

s el ______ Recommendation 3.1 |
1. Board establishes board committees that focus COMPLIANT Part Ill of the CG Manual is devoted to
on specific board functions to aid in the optimal establishing the functions, constitution,
performance of its roles and responsibilities. and members qualifications, among
others, of the Board'’s various committees,
i.e, the Execom, the Audit Committee, the
CGC, the RPTC, and the Board Risk
Oversight Committee.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc91a74b10Rae533e07af2f

fa3.pdf.

Recommendation 3.2

1. Board establishes an Audit Committee to COMPLIANT Part Il1(B) of the CG Manual provides for
enhance its oversight capability over the the functions, constitution, and members
company’s financial reporting, internal control qualifications, among others, of the Audit
system, internal and external audit processes, Committee, which functions, among
and compliance with applicable laws and others, to monitor and evaluate “the
regulations. adequacy and effectiveness of the

Company’s internal control system,
integrity of financial reporting, and
security of physical and information
assets. Well-designed internal control
procedures and processes that will
provide a system of checks and balances
should be in place in order to[:]
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(a) safeguard the Company’s resources
and ensure their effective utilization,

(b) prevent occurrence of fraud and other
irregularities,

(c) protect the accuracy and reliability of
the Company’s financial data and
information 17 technology security,
and

(d) ensure compliance with applicable
laws and regulations.”

The Audit Committee “[o]versees the
[internal audit] unit, and recommends the
appointment and/or grounds for approval
of an internal audit head. The Audit
Committee should also approve the terms
and conditions for outsourcing internal
audit services.”

The CG Manual can be viewed on the
Company’s website at
a5/ fwww.alternergy.com/ files/u

k 994ecddc91a74b108ar533207af2f

fa3.pdf.

bty
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In addition, the Charter of the Audit
Committee (the “AC Charter”) provides
that the “Audit Committee shall enhance
the Board's oversight capability over the
company’s financial reporting, internal
control system, internal and external audit
processes, and compliance with applicable
laws and regulations. It shall be
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responsible for the setting up of the
Internal Audit Department and for the
appointment of the Internal Auditor as
well as the independent external auditor
who shall both report directly to the Audit
Committee. It shall monitor and evaluate
the adequacy and effectiveness of the
internal control system. Further, the Audit
Committee shall have explicit authority to
investigate any matter within its terms of
reference, full access to and cooperation
by management and full discretion to
invite any director or executive officer to
attend meetings, and adequate resources
to enable it to effectively discharge its
functions.”

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

COMPLIANT

Both Part 111(B) of the CG Manual and the
AC Charter prescribe that the Audit
Committee shall be composed of at least
three (3) directors, the majority of whom,
including the chairperson of the
committee, should be independent
directors. All members must have relevant
background, knowledge, skills, and/or
experience in the areas of accounting,
auditing and finance. Preferably, the
members shall have accounting and
finance backgrounds, and at least one (1)
member shall have audit experience.




The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc81a74b108ae533e07af2f
fa3.ndf, while the AC Charter can be
viewed at

v.com/ files

88721c10394ef

‘ugd/2
=¥,

Cin
]

MJ

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

COMPLIANT

Part I1I{B) of the CG Manual states that:
“All members of the Audit Committee
must have “relevant background,
knowledge, skills, and/or experience in the
areas of accounting, auditing and finance.
Preferably, the members shall have
accounting and finance backgrounds, and
at least one (1) member shall have audit
experience.”

The CG Manual can be viewed on the
Company’s website at

https://www.alternergy.com/ files/ugd/S

_—

41b16 994ecddc91a74b108ae532e)7af 2]

fa3.ndf.

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

COMPLIANT

The AC Charter provides that “[t]he
chairperson of the Audit Committee
should not be the chairperson of the
Board or of any other committees.”

The AC Charter can be viewed at

https://www.alternergy.com/
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conducted by the external auditor.

1. Audit Committee approves all non-audit services | COMPLIANT

Supple

d/941b16 f6228ca703%a40288721c10
39defddf.pdf.

ent to Recommendation 3.2

Among the Audit Committee’s various
functions and duties under Part IlI(B) of
the CG Manual and the AC Charter, is to
“le]valuates and determines the non-audit
work, if any, of the External Auditor, and
periodically reviews the non-audit fees
paid to the External Auditor in relation to
the total fees paid to him and to the
Company’s overall consultancy expenses.
The committee should disallow any non-
audit work that will conflict with his duties
as an External Auditor or may pose a
threat to his independence. The non-audit
work, if allowed, should be disclosed in
the Company’s Annual Report and Annual
Corporate Governance Report.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/S
41b16 99%4ecddc8la74b108ae533e07af2f

fa3.pdf, while the AC Charter can be
viewed at

https://www alternergy.com/ files/ugd/9
41b16 16228ca7039240288721c101394ef

adfpdf.

2. Audit Committee conducts regular meetings and
dialogues with the external audit team without
anyone from management present.

COMPLIANT

The AC Charter provides that the “Audit
Committee meets with the Board without
the presence of the CEO and periodically
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Audit Committee meet at least four times during
the year.

. Optional: Recommendation 3.2

meets with the head of the internal
audit.”

The AC Charter can be viewed at
https://www.alterneray.com/ files/ugd/s
41b16 f6228ca703%a40288721c10f394ef
4df.pdf.

Audit Committee approves the appointment and
removal of the internal auditor.

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

COMPLIANT

Recommendation 3.3

Part IlI(C) of the CG Manual creates the
CGC principally “to assist the Board in the
performance of its corporate governance
responsibilities, including the functions
that were formerly assigned to the
nomination and remuneration
committees.”

The CG Manual can be viewed on the
Company's website at
https://www.alternergy.com/ files/ugd/2
41b16 994ecddc91a74b108an533e07af2f

Corporate Governance Committee is composed
of at least three members, all of whom should
be independent directors.

NON-
COMPLIANT

Both Part ll{C) of the CG Manual and Part Il of
the CGC Charter provide that the CGC “shall
have at least three (3) members, two (2) of
whom shall be independent directors, including
the Chairman.” Currently, there are 2
independent directors that sit at the CGC; the
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third is an executive director (Atty. Janina
Arriola), whose proven capability and
experience qualifies her for the position. Atty.
Arriola’s bio can be viewed at
https://www.alternergy.com/board-of-directors

and at https://www.alternergy.com/aur-team

The CGC Charter is currently under review by
the CGC and by the Board, and is scheduled for
approval at the September 24, 2024 meetings.
These particular clauses above (including the
relevant CG Manual provision) relating to the
composition of the CGC may be recommended
for amendment prior to approval by the CGC
and the Board, if required.

The CG Manual can be viewed at
hitps://www alternergy.com/ files/u

cd/941h16
. —

994pcddc91a74b108ae533e07af2fa3 . pdf
while the AC Charter can be viewed at
https://www alternergy.com/ files/ugd/941h16

f6228ca7039a40288721c10f394ef4df.pdf.

3. Chairman of the Corporate Governance
Committee is an independent director.

COMPLIANT

Part I1I{C) of the CG Manual and Part Il of
the CGC Charter both provide that the
Chairman of the committee shall be an
independent director.

The CG Manual can be viewed on the
Company’s website at

https://www.alternergy.com/ files/ugd/S

41bl6 9%94ecddc91a74b108ae533e07af2f

viewed at

https://www.zlternergy.com/ files/ugd/9
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41bl6 f6228ca7039a40288721c10f394ef

deif.pdf.

Optional: Recommendation 3.3.

1. Corporate Governance Committee meet at least
twice during the year.

Recommendation 3.4 |

1. Board establishes a separate Board Risk - CPL | Part III{E) of the CG Manual creates the

Oversight Committee (BROC) that should be Board Risk Oversight Committee (the
responsible for the oversight of a company’s “BROC”) which shall be responsible for
Enterprise Risk Management system to ensure “the oversight of the Company’s

its functionality and effectiveness. Enterprise Risk Management system in

order to ensure its functionality and
effectiveness.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/Q

41b16 994ecd4dc91a74b10Bas523e07af2f
ta3.pdf.
2. BROCis composed of at least three members, COMPLIANT Part III{E) of the CG Manual and Part Il of
the majority of whom should be independent the Risk Oversight Committee Charter (the
directors, including the Chairman. “ROC Charter”)* mandate that the BROC

shall be composed of “at least three
members, the majority of whom should be
independent directors, including the
chairperson of the committee [thereof].
The chairperson should not be the
Chairman of the Board At least one
member of the committee must have

4 The BROC Charter was presented for the CGC’s review at its inaugural meeting on 06 February 2024. At this meeting, the CGC resolved to give its members ample time and opportunity to provide
meaningful input to the draft BROC Charter and gave the members until March 2024 to provide any comments, with the view to securing the CGC’s and the Board’s approval of the final version of the
BROC charter at the scheduled meetings of the CGC and the Board on 24 September 2024, Management is currently collating comments received to date with a view to providing a draft for the CGC's
approval.
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relevant thorough knowledge and
experience on risk and risk management.”
The Company’s BROC is currently
composed of Ms. Ma. Victoria C. Espafio,
Chairperson, and Mr. Gregory L. Domingo
(both of whom are Independent
Directors), and Mr. Gerry P. Magbanua,
director. Mr. Knud Hedeager, director,
acts as BROC advisor.

Each such director’s qualifications can be
viewed at

/www alternergy.com/board-of-
directors of the Company’s website.

https:/

3. The Chairman of the BROC is not the Chairman
of the Board or of any other committee.

COMPLIANT /
NON-
COMPLIANT

Both Part llI{E) of the CG Manual and Part
Il of the BROC Charter mandate that the
chairperson of the BROC must not be the
Chairman of the Board.

The CG Manual can be on the Company’s
website at

https://www.alternergy.com/ files/ugd/9

41b16 994ecddc9l:
fa3.pdf, while the BROC Charter can be
viewed at
https://

1b108ae522e07af2f

vw.alter .com/ file

However, neither the CG Manual nor the
BROC Charter mandates that the

d2aafd52e4f6806

Neither the CG Manual nor the BROC Charter
mandates that the chairperson of the BROC is
not the chairman of any other committee.

However, the BROC Charter is currently under
review by the CGC and by the Board, and is
scheduled for approval at the September 24,
2024 meetings. The prohibition may be
recommended for insertion when the CGC and
the Board convenes to approve the BROC
Charter, if required. The same will be done to
amend the CG Manual, if required.

It should be noted, however, that Management
does not believe that Ms. Ma. Theresa Marcial,
who sits concurrently as Chairperson of both

the BROC and of the RPTC, is conflicted to take
on the roles in the BROC and the RPTC, as both
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chairperson of the BROC is not the
chairman of any other committee.

Committees are part of the overall internal
control mechanisms of the Company and their
duties and functions are not inconsistent with
each other, Ms. Marcial is also a highly regarded
banking professional and sits as an independent
director of the Company (i.e., she is not an
executive director).

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/241b16
994ecddcd1a74b108ae533e07af2ffa3 . pdf,
while the BROC Charter can be viewed at
https://www.alternergy.com/ files/ugd/941b16

9ad0e 165822242 d2aafd50e4f68b6e12 pdf.

4.

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

COMPLIANT

Both Part llI(E) of the CG Manual and Part
Il of the BROC Charter mandate that “At
least one member of the [BROC] must
have relevant, thorough knowledge and
experience on risk and risk management.”

The CG Manual can be viewed on the
Company’s website at
https;//www.alternergy.com/ files/ugd/9
: - 994ecd4dc91a74h108ae533e07a2f
fa3 pdf, while the BROC Charter can be
viewed at

" R ML) [ 1 (OTTPARE] |oRORPOtRes 51, |
I_\l:(_m:,.',’\;u".'-;‘:-,f_al{l.-~rm-:-r;‘1y.r,r.!m_f fles/uga/9

41h16 Sad0e1658a2242d2aafd59e4f68h6

el pdf.
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Board establishes a Related Party Transactions
(RPT) Committee, which is tasked with reviewing
all material related party transactions of the
company.

_______Recommendation 3.5
COMPLIANT

Part (D) of the CG Manual mandates the
creation of the RPTC which is “tasked with
reviewing all material related party
transactions of the company.

The RPTC Charter also defines the purpose
of the RPTC ““to ensure that terms and
conditions of all Related Party
Transactions must be equivalent to those
that prevail in arm’s length transactions
and shall be subject to appropriate
corporate approvals and actions of the
Company and of Related Parties, with the
best interest of the investing public and
the Company in mind.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/2

994ecddcd1a74b108ae533e075121
a3.pdf, while the RPTC Charter can be

viewed at

hitps://www.alternergy.com/ files/ugd/S

41b16 967db431434c41ceb8a8f836hal3a

c45. pdf.

2. RPT Committee is composed of at least three

non-executive directors, two of whom should be
independent, including the Chairman.

COMPLIANT /
NON-
COMPLIANT

The RPTC is composed of “at least three
members, at least two of whom shall be
independent directors including the
chairperson of the committee.” [See Part
(D) of the CG Manual on the Company’s
website at

https://www alternergy.com/ files/ugd/9

The RPTC is composed of “at least three
members, at least two of whom shall be
independent directors including the chairperson
of the committee.” [See Part III(D) of the CG
Manual on the Company’s website at
https://www.alternergy.com/ files/ugd/941b16
Yecddc91a74b108ae533e07af2ffa3.pdf and
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1. All established committees have a Committee COMPLIANT

Charter stating in plain terms their respective
purposes, memberships, structures, operations,
reporting process, resources and other relevant
information.

41b16 994ecddc81a74b1083e523e07af2f
fa3.pdi and Part Il of the RPT Charter at
https://www alternergy.com/ files/ugd/3
41h16 967db431434c41ceb8aBf8
cA5.pdf]

There is no requirement under the CG
Manual or in the RPTC Charter that at
least 3 of the RPTC members shall be non-
executive directors.

Currently, the RPTC is composed of 2
independent directors (Ms. Ma. Theresa
Marcial as chairperson and Ms. Ma.
Victoria C. Espafio) and Atty. Janina C.
Arriola. Atty. Arriola is an executive
director. However, the Board believes that
her unique professional background and
long experience and proven integrity as a
lawyer qualifies her for membership with
the RPTC.

Each such director’s qualifications can be
viewed at

cli o= of the Company’s website.
ecommendation3.6.
Each Board committee (the Audit
Committee, the RPTC, the CGC, the BROC,
and the Execom) has a charter, which was
presented to the CGC for review at its
meeting on February 6, 2024.

Management is currently collating the

Part Ill of the RPT Charter at
https://www.alternergy.com/ files/ugd/941b16
967db431434c41cebB8alf836bad3acd5.pdf.]

There is no requirement under the CG Manual
or in the RPTC Charter that at least 3 of the
RPTC members shall be non-executive directors.

Currently, the RPTC is composed of 2
independent directors (Ms. Ma. Theresa Marcial
as chairperson and Ms. Ma. Victoria C. Espafio)
and Atty. Janina C. Arriola. Atty. Arriola is an
executive director. However, the Board believes
that her unique professional background and
long experience and proven integrity as a
lawyer qualifies her for membership with the
RPTC.

Each such director’s qualifications can be
viewed at hitps://www.alternergy.com/board
of-directors of the Company’s website.
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2. Committee Charters provide standards for
evaluating the performance of the Committees.

COMPLIANT

comments on each charter with the goal
of presenting the revised charters to the
CGC and to the Board at their meetings
scheduled on 24 September 2024.

Each Board committee charter states in
plain terms the relevant committee’s
purpose, membership, structure,
operations, reporting process, and other
relevant information, and provides
standards for evaluating performance of
the committees.

The Audit Committee Charter can be
viewed at

https://www.alternergy.com/ files/ugd/8
41b16 6228¢a7039240288721c10f394ef

The RPTC Charter can be viewed at
https://www alternersy.com/ files/ugr/9

41h16 867cdb431434c41cebBa8fE36bal3a

The CGC Charter can be viewed at
https://www.alternergy.com/ files,
41b16 57889ff489494b5cBbelfcc8773415

3h.pdf.

P
il

s/ugd/9

The BROC Charter can be viewed at

https://wwwe.alternergy.com/ files/ugd/9

41b16 9ad0e1658a2242d2aafd59e4f68b6
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The Execom Charter can be viewed at
https://www.alternergy.com/ files/ugd/3
41b16 bfcd4776c09944768085Fh3f00d9b

989.pdf.

3. Committee Charters were fully disclosed on the
company’s website.

COMPLIANT

The Audit Committee Charter can be The
Audit Committee Charter can be viewed at

Adf.pdf.

The RPTC Charter can be viewed at
https://www.alternergy.com/ filesfugd/2
41h16 967db431434c41ceb8agfe3ihas2a

The CGC Charter can be viewed at

https://www.alternergy.com/ files/ugd/9
41bl6 57889ff489494b3c8belfcc8

3b.pdf.

The BROC Charter can be viewed at

https://www.alternergy.com/ files/ugd/9
41b16 9ad0el658a2242d2aafd59e4f68
e 1

1§
212.pdf.
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The Execom Charter can be viewed at
https://fwww alternergy.com/ files/ugd/S
41b16 bfcd4776c09544768085(b3f00d9b

989.pdf.
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Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively perform their duties
and responsibilities, including sufficient time to be familiar with the corporation’s business.
B . PLain et L L Recommiendation 4.1 |
1. The Directors attend and actively participate in COMPLIANT Part IV of the CG Manual provides as
all meetings of the Board, Committees and follows:
shareholders in person or through tele-
/videoconferencing conducted in accordance “The directors should attend and actively
with the rules and regulations of the participate in all meetings of the Board,
Commission. Committees, and Shareholders, in person
or through tele-/videoconferencing,
conducted in accordance with the rules
and regulations of the Commission,
except when justifiable causes, such as,
iliness, death in the immediate family
and serious accidents, prevent them from
doing so. In Board and Committee
meetings, the director should review
meeting materials and, if called for, ask
the necessary questions or seek
clarifications and explanations.”
[Undercoring and emphasis supplied.]

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/S
41bl6 994ecddc91a74b108ae533e07af2f

fa3.pdf.

2. The directors review meeting materials for all COMPLIANT Part IV of the CG Manual provides as
Board and Committee meetings. follows:

“The directors should attend and actively
participate in all meetings of the Board,
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Committees, and Shareholders, in person
or through tele-/videoconferencing,
conducted in accordance with the rules
and regulations of the Commission, except
when justifiable causes, such as, illness,
death in the immediate family and serious
accidents, prevent them from doing so. In
Board and Committee meetings, the
director should review meeting materials
and, if called for, ask the necessary
questions or seek clarifications and
explanations.” [Undercoring and emphasis
supplied.]

The CG Manual can be viewed on the
Company’s website at

https://w
41b16 9

fa3.pdl.

2lternerg

c4dcd1a74b108

3.

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

COMPLIANT

Part IV of the CG Manual provides as
follows:

“The directors should attend and actively
participate in all meetings of the Board,
Committees, and Shareholders, in person
or through tele-/videoconferencing,
conducted in accordance with the rules
and regulations of the Commission, except
when justifiable causes, such as, illness,
death in the immediate family and serious
accidents, prevent them from doing so. In
Board and Committee meetings, the
director should review meeting materials
and, if called for, ask the necessary
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questions or seek clarifications and
explanations.” [Undercoring and emphasis
supplied.]

The CG Manual can be viewed on the
Company’s website at

https://www.alternergy.com/ files/ugd/9

994ecddc81a74b108ae533207ar21

The following excerpts (taken from
approved Minutes of Meetings of the
Board) show the directors asking
questions, clarifications, and explanations:

5. Atthe 10 May 2023 Audit Committee
meeting:

With respect 10 the Comporntion”s Equity,

inaquiry of Mr, Mirandn, Mr. M

thnt while o il still be secured ny
Cor e will mow have magority stake i il
Uprn inequery of Ms, Mar Maghanua conlitmed that the Corponation needs

s raise new funds Sor the project.

XXX
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1. Non-executive directors concurrently serve in a

maximum of five publicly-listed companies to
ensure that they have sufficient time to fully
prepare for minutes, challenge Management’s
proposals/views, and oversee the long-term
strategy of the company.

 COMPLIANT

Recommendation 4.2

Maghanus contirmed that ma tax reliel for mcome tax has beon grantoed

7. Atthe 05 October 2023 Board
meeting:

Uipon iy of Mr. Domisgo. Atry. Artisls confirmed that the minimem share of the
RPG i the rend o Upon inguiry ofMe. Marcial. Ay, Arriola clerfied
tht the RIG can mort gage and scil the property bat such mongage and sale shall be subject 10
the prio: rights ol the Corparation The mortgagee or biryer 19 obligated 10 respect the nights of
the Corparaton aver the property. [n rompomse io the Farrher inquiry of Ms. Marcal, it wa
disclowed the the warill rae of

XXX

The immugurstion of the Pala Solar Project wes held last 3 June 2020, [t wm
recalled thae this is the progeer financed by the Australan govermment

Upon inquiry of Ms. Marcial Mr. Lichienfeld repliod that unforinately, there & ro
provasitn for 1l escalaion,

8. At the 04 August 2023 Special Board
meeting:

Lipeen wqanry of Ms. Thercss Viarssal, Mr. Moaghus chnfied s oaly IR
will st bo be reeda fied fo

fuf the Captal ratssng sctivity. The remadn| ny

pon he roclassified s Perpeiual Preferred Shares | anid shell have the zune

i Prefereed Sharee of this Ciameratios

The Company'’s three (3) independent
directors each holds less than five (5)
directorship seats in other publicly-listed
companies.

Their bios are provided in
https://www alternergy.com/board-of-
directors of the Company’s website.
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Their directorships in other companies are
detailed in Annexes “E”, “E-1", and “E-2"
of the Company’s Definitive Information
Statement which can be viewed at
https://941b1631-8e7e-4428-988-
9ceb26bdde2d. usrfiles.com/ugd/941b16
54f7131d326342e1bba032293f3956d4. pd

.F

Since the date of the DIS:

1. Mr. Domingo now holds directorships
in publicly-listed companies, Oceana
Gold Philippines Inc. and Premium
Leisure Corp.; and

2. Ms. Marcial now holds directorships in
publicly-listed companies, Bank of the
Philippine Islands and Areit, Inc.

o A Y ...  Recommendation4.3 _

1. The directors notify the company’s board before COMPLIANT To date, none of the directors has, since
accepting a directorship in another company. the date of their election as such,

accepted any new appointments as

directors of another company.

Accordingly, no notices have been

received by the Board on this matter.

1. Company does not have any executive directors
who serve in more than two boards of listed
companies outside of the group.

2. Company schedules board of directors’ meetings
before the start of the financial year.
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3. Board of directors meet at least six times during
the year.

4. Company requires as minimum quorum of at
least 2/3 for board decisions.

Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

1. The Board has at least 3 idependent dir
or such number as to constitute one-third of the
board, whichever is higher.

~ COMPLIANT

Recommendation 5.1 ‘.

Part I(A)(2) of the CG Manual provides
that the Board “shall have at least two (2)
independent directors or such number of
independent directors that constitutes
one-third (1/3) of the members of the
Board, whichever is higher.”

The CG Manual can be viewed on the
Company’s website at
hitps://www.aliernergy.com/ files/ugd/9
41b16 994ecddc91a74b108a f
fa3.pdf,

The Company has three (3) incumbent
independent directors out of nine (9)
Board seats. This constitutes one-third
(1/3) of the total number of Board seats.

The independent directors are identified
in the Company’s website at
https://www.alternergy.com/board-of-

directore.,

BO|Fage




1. The independent directors possss all the
qualifications and none of the disqualifications
to hold the positions.

. 1. Company has no shareholder agreements, by-
laws provisions, or other arrangements that

COMPLIANT

Supple
COMPLIANT

Recommendation 5.2 |
Each of the Company’s independent
directors possesses all the qualifications
prescribed by Part 11(C) of the CG Manual,
and none of the disqualifications
prescribed by Part 11{D) of the CG Manual,
to hold the position. Each independent
director possesses the qualifications set
out in Part V(A) of the CG Manual.

The Company’s independent directors are
each well-respected in their respective
fields (in fact, Mr. Gregory Domingo is a
former Cabinet secretary, while Ms. Ma.
Theresa Marcial and Ms. Ma. Victoria
Espafio are / were at the helm of BPI
Wealth and Punongbayan auditing firm,
until Ms. Espafio’s retirement,
respectively).

Their bios can be viewed at
https://www alternergy.com/board-cf-
directors in the Company’s website.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc21a74b108ae533e07af2f
fa3.pdf.

ent to Recommendation 5.2 )
Company has no shareholder agreements,

by-laws provisions, or other arrangements

that constrain the directors’ ability to vote
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constrain the directors’ ability to vote
independently.

1. The indepenet directrs ev o _. .
cumulative term of nine years (reckoned from
2012).

~ COMPLIANT

_end_at__ion 53 |

independently. In fact, the CG Manual
[Part II(F)(4)] mandates that the individual
members of the Board must “exercise
independent judgment,” to wit: “A
director should view each problem or
situation objectively. If a disagreement
with other directors arises, he should
carefully evaluate and explain his position.
He should not be afraid to take an
unpopular position. Corollary, he should
support plans and ideas that he thinks are
beneficial to the corporation.”

Further, the same section of the CG
Manual states that “The presence of
independent directors in the Board is to
ensure the exercise of independent
judgment on corporate affairs and proper
oversight of managerial performance,
including prevention of conflict of
interests and balancing of competing
demands of the Company.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/2
41b16 994ecddc31a74b108ae533007af2f
1

fa3.pc

Part V(A) of the CG Manual limits the term
of the Company’s independent directors
to “a maximum term of nine years,
whether cumulative or intermittent,
provided that the total years served does
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not exceed the nine-year term limit. After
which, the independent director should be
perpetually barred from re-election as
such in the same company, but may
continue to qualify for nomination and
election as a non-independent director. In
the instance that the Company wants to
retain an independent director who has
served for nine years, the Board should
provide meritorious justification/s and
seek shareholders’ approval during the
annual shareholders’ meeting.”

None of the incumbent independent
directors of the Company has served as
such for more than nine (9) years.

The CG Manual can be viewed on the
Company’s website at
https://www alternergy.com/ ugd/9
1dc81a74b108ae533007af2f

files/ugd/

e

PAAUAA

2. The company bars an independent director from

serving in such capacity after the term limit of
nine years.

COMPLIANT

Part V(A) of the CG Manual limits the term
of the Company’s independent directors
to “a maximum term of nine years,
whether cumulative or intermittent,
provided that the total years served does
not exceed the nine-year term limit. After
which, the independent director should be
perpetually barred from re-election as
such in the same company, but may
continue to qualify for nomination and
election as a non-independent director. In
the instance that the Company wants to
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retain an independent director who has
served for nine years, the Board should
provide meritorious justification/s and
seek shareholders’ approval during the
annual shareholders’ meeting.”

None of the incumbent independent
directors of the Company has served as
such for more than nine (9) years.

The CG Manual can be viewed on the
Company’s website at

https://www.alternergy.com/ files/ugd/9

41h16 994ecddc91a74b108ae533e07af2f

ta3.pdf.

3. Inthe instance that the company retains an
independent director in the same capacity after
nine years, the board provides meritorious
justification and seeks shareholders” approval
during the annual shareholders’ meeting.

COMPLIANT

Part V(A) of the CG Manual limits the term
of the Company’s independent directors
to “a maximum term of nine years,
whether cumulative or intermittent,
provided that the total years served does
not exceed the nine-year term limit. After
which, the independent director should be
perpetually barred from re-election as
such in the same company, but may
continue to qualify for nomination and
election as a non-independent director. In
the instance that the Company wants to
retain an independent director who has
served for nine years, the Board should
provide meritorious justification/s and
seek shareholders’ approval during the
annual shareholders” meeting.”
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[ . The positions of Chairman of the Boad and
Chief Executive Officer are held by separate
individuals.

~ COMPLIANT

Nene of the incumbent independent
directors of the Company has served as
such for more than nine (9) years.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 99ecddc91a74b108ae533e07af2f
fa3.pdf,
Recommendation 5.4

The positions of Chairman and President
(or Chief Executive Officer) are held by
separate individual. Mr. Vicente S. Pérez,
Jr. is incumbent Chairman of the Board,
while Mr. Gerry P. Magbanua is
incumbent President.

Messrs. Pérez’s and Magbanua’s bios can
be viewed in the Company’s website as
holding the said positions at
https://www.alternergy.com/our-team.

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

COMPLIANT

Part ll{A) of the CG Manual provides that
“[t]he roles of Chairman and President
should, as much as practicable, be
separate to foster an appropriate balance
of power, increased accountability and
better capacity for independent decision-
making by the Board. A clear delineation
of functions should be made between the
Chairman and President upon their
election.”
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1. If the Chairman of the Board is ot an
independent director, the board designates a

lead director among the independent directors.

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

COMPLIANT

COMPLIANT

The Chairman of the Board, Mr. Vicente

Recommendation 5.6

The Chairman’s duties and responsibilities
are laid out in Part II{A) of the CG Manual,
while those of the President’s / CEQ’s are

set forth in Part V(B) of the CG Manual.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41h16 994ecddc91a74b108ae533207a127
fa3.pdf.

Pérez, Jr. is not an independent director.

Ms. Ma. Theresa Marcial has been
designated as the Company’s lead
independent director at the Board’s
organizational meeting on 13 December
2023.

Part 11(5) of the Company’s “Policy n
Material Related Party Transactions (RPT)”
provides as follows:

“Independence and Inhibition of Direc-
tors and Officers Involved in

Material RPTs. To prevent and/or manage
potential or actual conflict of interest situ-
ations which may arise out of or in con-
nection with Material RPTs, directors and
officers with personal interest in the trans-
action shall abstain from the discussion,
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approval and management of such trans-
action. No director or officer shall partici-
pate in the Board discussion of a Material
RPT for which he/she or any ember of
his/her close family or related interest is
involved, including transactions of subor-
dinates, except in order to provide mate-
rial information on the Material RPT to the
Board. In case they refuse to abstain, their
attendance shall not be counted for pur-
poses of assessing the quorum and their
votes shall not be counted for purposes of
determining if the required approval is se-
cured.”

The Company’s RPT Policy can be viewed

arnergy.com/ files/ugd/9

0994c84bff70ea12¢

61d.pdf.

By way of an example, at the special
meeting of the Board on 13 December
2023, Mr. Gregory Domingo abstained
from voting on the matter of
Management’s request for authority to
negotiate the terms of a proposed
corporate notes issuance as he is a
director of a subsidiary of the mandated
lead arranger. Though no material interest
or conflict exists, Mr. Domingo believed it
appropriate to avoid even the perception
of conflict and inhibited himself from
taking part in the vote.
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1. The non-executive directors (NEDs) have
separate periodic meetings with the external
auditor and heads of the internal audit,
compliance and risk functions, without any
executive present.

NON-
COMPLIANT /
COMPLIANT

The Minutes of that meeting show:

Recommendation 5.7

The Company’s non-executive directors
(“NEDs”) are the Independent Directors. While
they have not met separately with each of the
internal audit, compliance, and risk functions
due to the fact that the Company has yet to hire
the internal auditor and risk head (while the
Compliance Officer is currently an executive
director), they all attend periodic meetings of
the Audit Committee where the external
auditor presents its audit plans and findings. By
way of example, independent directors Ms. Ma.
Theresa Marcial, Mr. Gregory Domingo, and Ms.
Ma. Victoria Espafio (then a director-in-waiting)
were all present at the 04 August 2023 Audit
Committee meeting where SGV, the Company’s
external audit, made an extensive presentation
of its Audit Plan for the Company. Following are
excerpts from the minutes of that meeting:
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MINUTES OF THE REGULAR MEETING
OF THE AUDIT COMMITTEE OF
ALTERNERGY HOLDINGS CORPFORATION
Held on 4 Avgust 20210 9 am,
Level 3B, 111 Paseo de Roxas Building, Paeen de Roxss Avenuse
comer Lepnaps Strevt, Legaspr Villnge, Makan City

PRESENT: ALSO PRESENT:

MARLA THERESA DELA PENA MARCIAL VICENTE 5. PEREZ, JR.

RY [ DOMINGED GERRY P. MAGBANUA

EDUARDO MARTINEZ MIRANDA KNUD HEDEAGER
MICHAEL LICHTENFELD
JANINA ARRIOLA
CARMEN DIAZ
CHESTNUT AMATONG

TAPIVIC ESPANG

EPHYRO AMATONG
MARIA VIVIAN C, RULZ
LEOVINA MAE V. CHU
RICHARD 1AN G. BELDA
VERONICA R. PORE

XXX

T, SGA'S AVIMT PLAN FOR THE PERIOD ENDED 2023

Ms. Leovina Mae V. Chu (M, Chi") presemed the SGV Audit Plan For Alierneryy
Holdings Corperation (the ~Crorporation™) and its subsidianes (eolloctively, the Grous™) for
the fiscal year ended 2023 Me. Chu discussed that the agenda to be covered for the meetmy
are as follows:

1. Awdit Scoping:

2 Andit Approach;

3 Digital Audit

4. Arcas of Awdit Emphass,
5 Independence; and

4. Repulatory Updates.

reli ily, M. Ch el on the seope of services  be rendered by SGV in for
AHCAhe Ciroup, the tonms of which were exg d on the engig g with 5GV
dated 3 July 2023, In particular, Ms. Chu enumerated the following services o be renderal
for AHC/ the Group based on the engogement agreement:

I Rerder am opinion on the separate and consolidated financial statements of AHC,
2 I relation 1o the sdin of the financial smtemens of the Growp, o make a report on
the following:
A The supplementary information required under Revenue Regulations (RR) 3.
2010 and as prepared by management (AHC parent onlyh;

b. The suppl v schedul by g a5 required uniler the
Tevized SRC Ruie 68;
¢ Comp af the fi ial d indi s p 1 it The schiedule of

linancial soundness indicators - Annes, 68-E;
d  Orher infarmation {definitive information statement, SEC form 17-A and annual
report); and
Commumicate to mmagement md the Audit Committes on signi d in
comtrals and procedures identified during andit

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

1. None of the directors is a former CEO of the
company in the past 2 years.

1. Board conducts an annual self-assessment of its

Lead Independent Director, Ms. Ma.

Theresa Marcial, as then Chairman of the

Audit Committee, chaired the 04 August

2023 Audit Committee meeting.
Optional: Principle 5

COMPLIANT

Principle 6: The best measure of the Board’s effectiveness is through an assessment process. The Board should regularly carry out evaluations to appraise its
performance as a body, and assess whether it possesses the right mix of backgrounds and competencies.

Recommendation 6.1

supported by an external facilitator.

Part VI of the CG Manual contains a
performance as a whole. specific provision for “Assessing Board
2. The Chairman conducts a self-assessment of his COMPLIANT Performance,” to wit:
performance.
3. The individual members conduct a self- COMPLIANT . Assessing Board erformance
assessment of their performance. i
4. Each committee conducts a self-assessment of COMPLIANT
its performance.
The CG Manual can be viewed on the
Company’s website at
https://www.slternergy.com/ files/ugd/3
5. Every three years, the assessments are COMPLIANT This requirement is not applicable as of

the date of this Report, as the Company
has been listed only for a little over one
(1) year. The Company plans to conduct

such an assessment with an external
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facilitator before the third anniversary of
its initial public offering on 24 March

2027.

. Recommendation 6.2
COMPLIANT Part VI of the CG Manual contains a

1. Board has in place a system that provides, atthe |

minimum, criteria and process to determine the specific provision for “Assessing Board
performance of the Board, individual directors Performance,” to wit:
and commlttees' VI, Assessing Board Performance

2. The system allows for a feedback mechanism COMPLIANT
from the shareholders.

The CG Manual can be viewed on the
Company’s website at
https://www.alternargy.com/ files/ugd/9

41b16 994ecddc91a74b108ae533e07a(2f
fa3.pdf.

Principle 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.
Recommendation 7.1 |

1. Board adopts a Code of Business Conduct and COMPLIANT Part VIl of the CG Manual mandates the
Ethics, which provide standards for professional Board to “adopt a Code of Business
and ethical behavior, as well as articulate Conduct and Ethics, which would provide
acceptable and unacceptable conduct and standards for professional and ethical
practices in internal and external dealings of the hehavior, as well as articulate 22
company. acceptable and unacceptable conduct and

practices in internal and external dealings.
The Code should be properly disseminated
to the Board, senior management and
employees. It should also be disclosed and
made available to the public through the
company website.”
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The Company implements a Board-
approved “Policy on Business Conduct and
Ethics” (the “Ethics Policy”) which
provides standards of acceptable conduct
relating to Conflict of Interest, Conduct of
Business and Fair Dealings, Receipt of Gifts
from Third Parties, Compliance with Laws
and Regulations, Respect for Trade Secrets
/ Use of Non-public Information, and Use
of Company Funds, Assets and
Information, among others.

The Company’s CG Manual can be viewed
on the Company’s website at

//www.alternergy.com/

The Ethics Policy can be viewed at

https://www.alternergy.com/ files/ugd/S

41b16 55f0c54fee5047d023c846d1b1a03
ad8.pdf.

2,

The Code is properly disseminated to the Board,
senior management and employees.

COMPLIANT

Part VIl of the CG Manual mandates the
Board to “adopt a Code of Business
Conduct and Ethics, which would provide
standards for professional and ethical
behavior, as well as articulate 22
acceptable and unacceptable conduct and
practices in internal and external dealings.
The Code should be properly disseminated
to the Board, senior management and
employees. It should also be disclosed and
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made available to the public through the
company website.”

The Company’s Ethics Policy is widely
disseminated to all personnel, including
senior management. It is part of the
onboarding program of the Company for
new employees.

The Company’s CG Manual can be viewed
on the Company’s website at

https://www.alternerey.com/ files/ugd/9

994ec4dc91a74b108ae533e07af2f

The Ethics Policy can be viewed at

https://www.alternergy.com/ files/ugd/9

6 55f0c54fee5047d093c946d1b1a03

oy pl:l__

3. The Code is disclosed and made available to the

public through the company website.

COMPLIANT

Part VIl of the CG Manual mandates the
Board to “adopt a Code of Business
Conduct and Ethics, which would provide
standards for professional and ethical
behavior, as well as articulate 22
acceptable and unacceptable conduct and
practices in internal and external dealings.
The Code should be properly disseminated
to the Board, senior management and
employees. It should also be disclosed and
made available to the public through the
company website.”

The Company’s CG Manual can be viewed
on the Company’s website at
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https://www.alternergy.com/ files/ugd/9
41b16 994ecddc81a74 b108ae533e07af2f

fa3.pdf

The Ethics Policy can be viewed at

hitps://www.alternergy.com/ files/ugd/2

41b16 55f0c54fee5047d093c946d1b1a03

ad8 pdf.

_ 'Stipplement to Recommendation 7.1
COMPLIANT Part XV| of the CG Manual requires the

' 1. Company has clear and stringen policies and

procedures on curbing and penalizing company Board to “set the tone and make a stand
involvement in offering, paying and receiving against corrupt practices by adopting an
bribes. anti-corruption policy and program.

Further, the Board should disseminate the
policy and program to employees across
the organization through trainings to
embed them in the Company’s culture.”

The same part of the CG Manual
mandates the Board to establish a
whistleblowing framework “that allows
employees to freely communicate their
concerns about illegal or unethical
practices, without fear of retaliation and
to have direct access to an independent
member of the Board or a unit created to
handle whistleblowing concerns. The
Board should be conscientious in
establishing the framework, as well as in
supervising and ensuring its
enforcement.”

In addition, the Company’s Ethics Policy
provides, among others, for standards of

74| FPage



acceptable conduct relating to Conflict of
Interest, Conduct of Business and Fair
Dealings, Receipt of Gifts from Third
Parties, Compliance with Laws and
Regulations, Respect for Trade Secrets /
Use of Non-public Information, and Use of
Company Funds, Assets and Information,
among others.

Finally, the Board has formulated and
approved a “Policy on Whistle-Blowing”
(the “Whistleblower Policy”) which, in
summary, “sets forth the conditions and
procedure for investigating allegations of
corruption, fraud, and other misconduct.”

The Company’s CG Manual can be viewed
on the Company’s website at

https://www.alternerey.com/ files/ugd/2
41b16 994ecddc91a74b108aeb33007af2f

fa3.pdf

The Ethics Policy can be viewed at
https://www.alternergy.com/ files/ugd/2
41bl6 55f0c54fee5047d093c946d1b1a03

Finally, the Whistleblower Policy can be
viewed at

https://www.alternergy.com/ files/ugd/9
A41b16 1daf8791a0d647eZab302d082dcd
28db.pdf.
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Recommendation 7.2 ; P
1. Board ensures the proper and efficient
implementation and monitoring of compliance
with the Code of Business Conduct and Ethics.

COMPLIANT

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

COMPLIANT

! 2 |
The Company’s CG Manual [Part VII]
mandates the Board to “ensure the proper
and efficient implementation and
monitoring of compliance with the Code
of Business Conduct and Ethics and
internal policies.”

The Company implements a Board-
approved “Policy on Business Conduct and
Ethics” (the “Ethics Policy”) which
provides standards of acceptable conduct
relating to Conflict of Interest, Conduct of
Business and Fair Dealings, Receipt of Gifts
from Third Parties, Compliance with Laws
and Regulations, Respect for Trade Secrets
/ Use of Non-public Information, and Use
of Company Funds, Assets and
Information, among others.

The Company’s CG Manual can be viewed
on the Company’s website at

hitps://www.alternergy.com/ files/ugd/2
41b16 994ecddc8la74b108ae533e07af2f

fa 3.[:!?1:

The Ethics Policy can be viewed at
https://www.alternergy.com/ files/ugd/2
41b16 55f0¢54fee5047d093¢946d1b1a03

Directors, Senior Management, and all
employees are required to comply with
the Ethics Policy.
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Disclosure and Transparency

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices and regulatory

expectations.
_ _ _ Recommendation 8.1 ‘
1. Board establishes corporate disclosure palicies COMPLIANT Part VIII(1) of the CG Manual prowdes as
and procedures to ensure a comprehensive, follows:

accurate, reliable and timely report to
shareholders and other stakeholders that gives a
fair and complete picture of a company’s
financial condition, results and business
operations.

VI Enhancing Company Dischasure Palicies and Procedures

The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternergy.com/ files/ugd/S
41b16 994ecddc91a74b108ae533207af2f
tas .[.IL”

Supplement to Recommendations 8.1

1. Company distributes or makes available annual COMPLIANT The Company has published and
and quarterly consolidated reports, cash flow disseminated an “Integrated Report” in
statements, and special audit revisions. respect of the Fiscal Year ending 30 June
Consolidated financial statements are published 2023, which can be viewed at
within ninety (20) days from the end of the fiscal https://www.alternergy.com/reports-
year, while interim reports are published within presentations.
forty-five (45) days from the end of the
reporting period. The Annual Report with Consolidated and

Parent FS and Sustainability Report, then
we filed the SEC Form 17-A with both the
SEC and PSE on October 13, 2023, and it
was approved and posted on PSE EDGE on
October 16, 2023, It can be viewed at
https://841b1631-8e70-4428-9088
Qceb26bdde2d.usrfiles.com/ugd/941b16
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ed90dd73a2d04ca7ad8c5ebc82f49a41 pdf

Other reports are filed as follows:

1. FY24 Q1 - November 9, 2023, which
can be viewed at https://941b1631-
Bele-4428-9e88-
Sceb26hdde

16 df042480553f

2. FY24 Q2 — February 8, 2024 which can
be viewed at hitps://941b1631-8e7e-

fast el | £
nal2. por.

3. FY24 Q3 — May 13, 2024 which can be

viewed at
| > nse.com.ph/openDiscVie

https://edge
= no=54a831d1914d0ffca

wer.do

ncalfalc

Company discloses in its annual report the
principal risks associated with the identity of the
company’s controlling shareholders; the degree
of ownership concentration; cross-holdings
among company affiliates; and any imbalances
between the controlling shareholders’ voting
power and overall equity position in the
company.

COMPLIANT

The Company has published and
disseminated an “Integrated Report” and
Annual Report in respect of the Fiscal Year
ending 30 June 2023, which can be viewed
at https:/
presentations, where the identity of the
Company’s controlling shareholders, their
degree of ownership concentration, and
cross-holdings among company affiliates
are shown.

I 1 =14 - - ~e ‘sl @
fawwLalternargy.comy/reparts-
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Company has a policy requiring all directors to
disclose/report to the company any dealings in
the company’s shares within three business
days.

COMPLIANT

Recommendation 8.2 |
Part VIII of the CG Manual, dealing with
“Enhancing Company Disclosure Policies
and Procedures,” mandates the
establishment and implementation of “a

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

Company discloses the trading of the
corporation’s shares by directors, officers (or
persons performing similar functions) and
controlling shareholders. This includes the

COMPLIANT

__Supple
COMPLIANT

policy requiring all directors and officers
to disclose/report to the company any
dealings in the company’s shares within
three business days.”

The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 99%4ec4dc91a74b108ae533007a12f
fad.pdf

Disclosures relating to actual dealings of
directors involving the corporation’s
shares including their nature,
number/percentage and date of
transaction are periodically disclosed to
the SEC and the PSE through SEC Form 17-
C.

These disclosures are found in “SEC Form
17-C” which can be found at
https://www alternergy.com/investors/dis

closures.

ent to Recommendation 8.2 |
Disclosures relating to actual dealings of
directors, officers, and controlling
shareholders, involving the corporation’s
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disclosure of the company's purchase of its
shares from the market {e.g. share buy-back
program).

shares are periodically disclosed to the
SEC and the PSE through SEC Form 17-C.

These disclosures are found in “SEC Form
17-C" which can be found at
hitps://www.alternergy.com/investors/dis

closures,

The Company’s Conglomerate Map can be

viewed at
s://www.alternergy.com/group-

Recommendation 8.3

1. Board fully discloses all relevant and material COMPLIANT Part VIIII(3) provides as follows:
information on individual board members to
evaluate their experience and qualifications, and el o st o S o pog e
assess any potential conflicts of interest that RSy e
might affect their judgment.
The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternergy.com/ files/ugd/S
41b16 994ecddc@la74b108ae533e07af21
fa3.pdf
Relevant and material information on
individual board members to evaluate
their experience and qualifications and
assess any potential conflicts of interest
can be found in
https://www alternergy.com/board-of-
directors.
2. Board fully discloses all relevant and material COMPLIANT Part VIIII(3) provides as follows:

information on key executives to evaluate their
experience and qualifications, and assess any




potential co I"lﬂiCtS Of interest that might affect g he toard shuuld fully divchose all relusant amd mateenal infurrmatien en imdiydual

Dand smerbers and kv ewibives to evaluite thei cueneace ard gudificatsns

their judgment atid dssess any potientu] conflcts of interes that might affoet tiear jogzment

The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternergy.com/ files/ugd/9
41ble 994ecddc31a74b108ae533e07af21
fa3.pdf

Relevant and material information on key
executives to evaluate their experience
and qualifications and assess any potential
conflicts of interest can be found in
https://www.alternergy.com/our-team.

Recommendation 8.4

1. Company provides a clear disclosure of its COMPLIANT The following is an extract of Part II(J) of
policies and procedure for setting Board the CG Manual:
remuneration, including the level and mix of the
same.

the Coingrany sdiould be suffcient

abfe 1 dltract amd
v A F the

Laaich
directors anad offcers Jvpuneling on
bl particpete o dechngon i

compenatsin, allowanis, fees and Teimge benchits to

In addition, the CG Manual mandates the
CGC, among others, to “establish a formal
and transparent procedure for developing
a policy for remuneration of directors and
officers to ensure that their compensation
is consistent with the Company’s culture,




strategy, and the business environment in
which it operates.”

Finally, Part VIl provides as follows:

The Company’s CG Manual can be viewed
on the Company’s website at

2. Company provides a clear disclosure of its COMPLIANT | The following is an extract of Part II(l) of
policies and procedure for setting executive the CG Manual:
remuneration, including the level and mix of the
Same 1. R ot iom of Divectors and Cfficers

id fse sarfficient b be abide o
and offers. A

artract and
etit o

In addition, the CG Manual mandates the
CGC, among others, to “establish a formal
and transparent procedure for developing
a policy for remuneration of directors and
officers to ensure that their compensation
is consistent with the Company’s culture,
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strategy, and the business environment in
which it operates.”

Finally, Part VIl provides as follows:

Ty Company should pr

de a clear disclisure of i policies and proceidure for

rect amd
Annual C

The Company’s CG Manual can be viewed
on the Company’s website at

https://www.alternergy.com/ files/ue
41b16 994ecddc91a74bl08ae533e07af2f

.

3. Company discloses the remuneration on an COMPLIANT Part VIl of the CG Manual provides as
individual basis, including termination and follows:
retirement provisions.

sovernarey Repot. A
em an dndividual basis, teluding

The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternersy.com/ files/ugd/9

41b16 994ecddc91a74b108ae533e07af2f

fa3.pdf

In addition, the Company’s Definitive
Information Sheet, relative to the first
ASM of the Company, discloses the
aggregate compensation paid to the top 5
executives and directors for the years
2021-2023.
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1. Company discloses its policies gverning Related COMPLIANT
Party Transactions (RPTs) and other unusual or
infrequently occurring transactions in their

Manual on Corporate Governance.

Recommendation 8.5 :

The Company’s Definitive Information
Statement is disclosed in the Company’s
website at “Information Statement” at
https://941b1631-8e7e-4428-988-
Sceb26h4deld.usrfiles.com/ugd/941b16
54f7131d326342e1bbad32293f3956d4. pd
f.

Still further, the Company’s Annual and
Quarterly Reports contain information on
remuneration. These reports can be
viewed at htips://941b1631-8e72-4428-
9ceb26b4de2d.usrfiles.com/ugd/941b16
2d90dd73a2d04ca7ad8c5ehe82f49a4 1. pdf

Part VIII(5) of the CG Manual provides as
follows:
overming Related Farre Tromsactions and

activnn Thie materal of signiboent
1 sherulid be disc bl o dts Annual

The Company shoul ] dewboss: s palics

To date, there has occurred no material
RPT between the Company and its related
parties,

The Company’s CG Manual can be viewed
on the Company’s website at

https://www.alternergy.com/ files/ugd/2
41b16 994ecddc91a74bl08ae533e07af2f
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2. Company discloses material or significant RPTs COMPLIANT To date, there has occurred no material

reviewed and approved during the year. RPT between the Company and its related
parties.
_ Supplement to Recommendation 8.5 _
1. Company requires directors to disclose their COMPLIANT Part II(F)(1) of the CG Manual mandates
interests in transactions or any other conflict of every director to follow certain norms of
interests. conduct, including disclosing his interests

in transactions or any other conflict of
interests, to wit:

A v toe shoul d obweroe the follow g nerms ot conduct

uienste | nas il fhe Cangrse, i cosmre that hiis grerscriul
A1t e iivderests of fe Conpuine

it w ko b
resdgniing fruer hiks pusition

The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternerey.com/ files/ugd /0
41b16 994ecddc91a74b108ae533207af2f
fa3.pdf

___ Optional : Recommendation 8.5 |

1. Company discloses that RPTs are conducted in
such a way to ensure that they are fair and at
arms’ length.

L : . Recommendation 8.6

1. Company makes a full, fair, accurate and timely COMPLIANT Part VIII(6) of the CG Manual is
disclosure to the public of every material fact or reproduced here as follows:
event that occur, particularly on the acquisition
or disposal of significant assets, which could
adversely affect the viability or the interest of its
shareholders and other stakeholders.
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The Company’s CG Manual can be viewed
on the Company’s website at

https://www .alternergy.com/ files/ugd/3a
41b16 994ecddcS1a74b108ae533e07af2f

fa3.pdf
2. Board appoints an independent party to COMPLIANT Part VIII(6) of the CG Manual is
evaluate the fairness of the transaction price on reproduced here as follows:

the acquisition or disposal of assets.

oy i clisposal
¢ interest of b

. the Doar Jd appoimt an
 f S brapsadtion PEce on the aoguisiton

The Company’s CG Manual can be viewed
on the Company’s website at

https:/fwww.alterneroy.com/ files/ugd/s
41b16 294ecddc91a74b108ae533e07a127

fa3.pdf

Supplement to Recommendation 8.6

1. Company discloses the existence, justification COMPLIANT Disclosures relating to these matters may
and details on shareholder agreements, voting be found in the “SEC 17-C” page of the
trust agreements, confidentiality agreements, Company’s website at
and such other agreements that may impact on https://www.alternargy.com/investors/dis
the control, ownership, and strategic direction closures,

of the company.

Recammendation 8.7 |

1. Company’s corporate governance policies, COMPLIANT The Company’s corporate governance

programs and procedures are contained in its policies, programs, and procedure are
Manual on Corporate Governance (MCG). contained in the CG Manual, which can be
viewed on the Company’s website at
2. Company’s MCG is submitted to the SEC and COMPLIANT https://www.alternergy.com/ files/ugd/9
PSE. 41b16 994ecd4dc91a74b108ae533e07af2f
fa3.pdf
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Company’s MCG is posted on its company
website.

Company submits to the SEC and PSE an
updated MCG to disclose any changes in its
corporate governance practices,

COMPLIANT

Supplel
COMPLIANT

COMPLIANT

1. Does the company’s Annual Report disclose the
following information:
a. Corporate Objectives COMPLIANT
b. Financial performance indicators COMPLIANT
¢. Non-financial performance indicators COMPLIANT
d. Dividend Policy NON-
COMPLIANT

The CG Manual was submitted to the SEC
and the PSE on 05 July 2022, as part of the
Company’s Registration Statement filing
with the SEC and Listing Application with
the PSE, in furtherance of the Company’s
IPO.

ent to Recommendation 8.7 |
The CG Manual has not been amended
since its approval by the Board on 21 June
2022.

The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternergy.com/ files/ugd/9

41b16 294ec4dc91a74b108ae533e07af2f

fa3.ndf

Optional: Principle 8
The Company has published and
disseminated an “Integrated Report” in
respect of the Fiscal Year ending 30 June
2023, which can be viewed at
https://www.alternergy.com/reports-
presentations where the required matters
are disclosed.

Article VII, Section 3, of the Company’s By-Laws
articulate the Company’s dividend policy as
follows:

87 |

el

are



e,

Biographical details (at least age, academic
qualifications, date of first appointment,
relevant experience, and other directorships
in listed companies) of all directors

COMPLIANT

Attendance details of each director in all
directors meetings held during the year

COMPLIANT

g.

Total remuneration of each member of the
board of directors

COMPLIANT

The ALTER June 2023 Audited Full Year
Financial Statements, Item 10, contain
information on directors’ compensation.

The Annual report can be viewed at

1b1631-8e7e-4428-9¢8

-

6bdde2d.usrfiles

ed20dd73a2d04ca7ad8c5ebc82f49a41. pdf

Further, Directors’ remunerations are
disclosed in the Company’s Definitive
Information Statement as follows:

Section 3. Dividends - Dividends shall be declared and paid out of the uirsstricted rotaimed
enmings which shall be payable 1 cash, property, or stock 1o all sioekholders on the basis of
vutstanding stock held by them, a< often and ar such nmes 03 the Deand of Directors may
determime and in sccordance with law.

The By-Laws can be viewed at
https://www.alternergy.com/ files/ugd/241b16

1f4894107f44416180105223268b34 156, plf.

Attendance details of each director at all

directors meetings held during FY 2022-2023

are uploaded in the Company’s website and can

be viewed at

https
/053hbf2fea043f8Re6if4d0012c5720. pdf.

JSiwww.alternersy.com/ files/ugd/241b16
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] Compensation of Directors

(i) Standard  Arrangements Under the By-Laws
Corporation, each director and board advisor shall receiy]
diem allowanee for their attendance st each mecting
Board. Currently, as compensation, each of the indeg

director and board advisor receive F50,000.00 and P40,
respectively, per diem per meeling, and the other di
mcluding the Chainnan, are not entitled to any pe
allowance.

The Definitive Information Statement can

be viewed at https://941b1631-8e7e-

4472R8-0088-

{

2. The Annual Report contains a statement COMPLIANT The Integrated Report contains a section
confirming the company’s full compliance with devoted to Corporate Governance,
the Code of Corporate Governance and where beginning on page 63.
there is non-compliance, identifies and explains
reason for each such issue. The Integrated Report as of FY ending 30

June 2023 can be viewed at

https://www.alternergy.com/reports-

presentations.

3. The Annual Report/Annual CG Report discloses COMPLIANT | The Integrated Report contains a section
that the board of directors conducted a review devoted to Corporate Governance,
of the company's material controls (including beginning on page 63.
operational, financial and compliance controls)
and risk management systems. The Integrated Report as of FY ending 30

June 2023 can be viewed at

https://www.alternergy.com/reports-

presentations.
4. The Annual Report/Annual CG Report contains a COMPLIANT The Integrated Report contains a section
statement from the board of directors or Audit devoted to Corporate Governance,
Committee commenting on the adequacy of the beginning on page 63.
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company's internal controls/risk management The Integrated Report as of FY ending 30
systems. June 2023 can be viewed at
https://www.alternergy.com/reports-

presentations.

5. The company discloses in the Annual Report the COMPLIANT The Integrated Report contains many
key risks to which the company is materially references identifying key risks to which
exposed to (i.e. financial, operational including the Company is exposed.

IT, environmental, social, economic).

The Integrated Report as of FY ending 30
June 2023 can be viewed at
https://www.alternergy.com/reports-

presentations.

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

. TGS Rl il Recommendation 9.1 _ i
1. Audit Committee has a robust process for COMPLIANT Part IlI{B)(n) provides that the Audit
approving and recommending the appointment, Committee:
reappointment, removal, and fees of the
external auditors.

sty e thae Bewrd thee

This is mirrored in the duties and
functions of the Audit Committee under
the AC Charter, which provides that the
Audit Committee shall “[rJecommend to
the Board the appointment,
reappointment, removal and fees of the
external auditor, duly accredited by the
Commission, who undertakes an
independent audit of the Company, and
provides an objective assurance on the
manner by which the financial statements

90 I Fa ge



should be prepared and presented to the
stockholders.”

Further, Part IX of the CG Manual provides
in pertinent part as follows:

The Company’s CG Manual can be viewed
on the Company’s website at

https://www.alternergy.com/ files/ugd/9
41b16 S94ec4dc91a74bl08ae53307af2f

fa3.pdf

The Audit Committee Charter can be
viewed at

https://www.alternergy.com/ files/ugd/9
41b16 f6228¢a7039240288721c10f394ef

4df.pdf,

2. The appointment, reappointment, removal, and
fees of the external auditor is recommended by
the Audit Committee, approved by the Board
and ratified by the shareholders.

COMPLIANT

The appointment of SGV & Co., the
Company’s external auditors, was
approved by the Board and ratified by the
stockholders at its annual meeting held
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on 13 December 2023. The pertinent
approval is reflected in the minutes of the
meeting thus:

VI APPOINTMENT OF ENTERNAL ALDITOR

Mr Gregory L Domingo. 2 member of the Sudic Communer, discussed the
sppatintment of the Corporation’s Exweenul Audior for the ensumg year, Mr, Domimgo
reperted that alier consdering the lsiery of service w the Comuoration, know ledge of
the sy, daditng SKills, gustiny of (15 sl work for the past fseal vaars, the
reason Bl ness fevs anil s repatation, the Audit Committee recommentded i
Vebipod Do (SOV & Co ) as External Avdilor of the
2024, The apperntment of SGY & Coo was approvod
by the Hoond ol Darectors lust 5 Outober 2023

reappontment al Syoip d

Coporatiom fir (e year 20

The Corpor
Lyuesziven s regands the uppoinment of the externol auditer and thereafier presented
the tabulanon of vores ond propesed resoluton on this mater. Wil Theee Billion
Seventy Theoe Millon Six Hundred Forty Sixc Th Seven Hundred Fily Five
13.0075,646.75% ) shares. equrvalent i 10055 of the sockbolders present ot the meetmg,
urmann it by il ing m faver of the proposed resohwion. the fedlowimng was approved

Seeretery conltomed tht the Corporation did not reeave amy

“RESOLVED, That the appomiment of Syep Comres Vlaye
& Co, (SGY & Co,) s the Extemal Auditor for the vear 20232024 be.
e 1116 hereby, conbimed and maified ”

The Minutes of the 13 December 2023
annual meeting of the stockholders can be
viewed at https://941b1631-8e7e-442R-

PaPRR ol 4,
Hede-

Geeb26hb44e2d.usrfiles.com/ugd/941b16
75282¢0h59894fddbhec22a4f74e7fc97.pdf.

3. For removal of the external auditor, the reasons
for removal or change are disclosed to the
regulators and the public through the company
website and required disclosures.

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

COMPLIANT

The Company’ external auditors have not
been removed, or changed, since the
Company went public in March 2023.

‘Supplement to Recommendation 9.1

COMPLIANT

Part IX of the CG Manual provides in
pertinent part as follows:
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- 1. Audit Committee Charter includ th Audit

COMPLIANT

Recommendation 9.2

The Company’s CG Manual can be viewed
on the Company’s website at

https://www.alternergy.com/ files/ugd/2
41b16 994ec4dc9la74b108ae533e07af2f

fa3.pdf

Part IX of the CG Manual provides, in

Committee’s responsibility on: pertinent part, as follows:
assessing the integrity and
independence of external auditors; - . &
ii. exercising effective oversight to review e sl
and monitor the external auditor’s
independence and objectivity; and Further, Part I1I(B)(l) of the CG Manual as
i exercising effective oversight to review well as the Audit Committee Charter
and monitor the effectiveness of the provide that the Audit Committee:
audit process, taking into consideration i
relevant Philippine professional and
regulatory requirements. "
The Company’s CG Manual can be viewed
on the Company’s website at
https://www alternergy.com/ files/ugd/9
41b16 994ecAdc21a74b108ae533e07af2f
fald.pdf
The Audit Committee Charter can be
viewed at
https://www.alternergy.com/ files/ugd/9
A41h16 f6228ca7039340288721c10f394ef
4df.pdf.
2. Audit Committee Charter contains the NON- Part IX of the CG Manual requires that the | The Audit Committee Charter does not
Committee’s responsibility on reviewing and COMPLIANT Audit Committee Charter “contain the expressly define the Committee’s responsibility
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monitoring the external auditor’s suitability and
effectiveness on an annual basis.

1. Audit Committee ensures that te external
auditor is credible, competent and has the
ability to understand complex related party

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

However, The Audit Committee Charter
does not expressly include this
responsibility.

However, the Audit Committee Charter is
currently under review by the CGC and by
the Board, and is scheduled for approval
at the September 24, 2024 meetings. The
duty of the Audit Committee to review
and monitor the external auditor’s
suitability and effectiveness on an annual
basis will be recommended for insertion
when the CGC and the Board convene to
approve the Audit Committee Charter.

The CG Manual can be viewed on the
Company’s website at

hitps://www.alternergy.com/ files/ugd/3

fas.pdf, while the Audit Committee
Charter can be viewed at
https://www.alternargy.com/ files/ugd/3a
41b16 f6228ca7039a40288721c10f394ef

4df.pdf,

Supplement to Recommendations 9.2

NON-
COMPLIANT

Theuit Committee Charte does not .

for reviewing and monitering the external
auditor’s suitability and effectiveness on an
annual basis. However, the Audit Committee
does make a recommendation to the Board and
to the shareholders in respect of the
appointment of the external auditor on an
annual basis. Such recommendation takes into
account the proposed external auditor’s
suitability and effectiveness.

The Audit Committee Charter is currently under
review by the CGC and by the Board, and is
scheduled for approval at the September 24,
2024 meetings. The duty of the Audit
Committee to review and monitor the external
auditor’s suitability and effectiveness on an
annual basis may be recommended for insertion
when the CGC and the Board convene to
approve the Audit Committee Charter, if
required. The same will be done to amend the
CG Manual, if required.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/_files/ugd/941b16
994ec4de81a74b108ae533e07af2ffa3 pdf,
while the Audit Committee Charter can be
viewed at

https://www.alternergy.com/ files/ugd/941b16

f6228ca7032a40288721c10f384=f4df. pdl.

expressly define the Committee’s responsibility
to ensure that the external auditor is credible,
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transactions, its counterparties, and valuations
of such transactions.

competent and has the ability to understand
complex related party transactions, its
counterparties, and valuations of such
transactions.

However, the Company’s current external
auditor, SGV & Co., is a leading audit company
in the Philippines, is credible, competent and, to
the Management’s reasonable belief, has the
ability to understand complex related party
transactions, its counterparties, and valuations
of such transactions.

The Audit Committee Charter can be viewed at
https:/fwww.alternergy.com/ files/ugd/941h16

-a7039240288721c10f394efddf. pdf,

2. Audit Committee ensures that the external

auditor has adequate quality control procedures.

NON-
COMPLIANT

The Audit Committee Charter does not
expressly define the Committee’s responsibility
to ensure that the external auditor has
adequate quality control procedures. However,
the Audit Committee does make a
recommendation to the Board and to the
shareholders in respect of the appointment of
the external auditor on an annual basis. Such
recommendation takes into account whether
the proposed external auditor has adequate
quality control procedures.

The Audit Committee Charter is currently under
review by the CGC and by the Board, and is
scheduled for approval at the September 24,
2024 meetings. The duty of the Audit
Committee to ensure that the external auditor
has adequate quality control procedures may be
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1. Company discloses the nature of non-audit
services performed by its external auditor in the
Annual Report to deal with the potential conflict
of interest.

COMPLIANT

Recammendation 9.3 _
Part IX of the CG Manual provides:

gty by et

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecdAdc91a74b108ae533007af2f

The external auditor has, in the preceding
fiscal year, performed the following non-
audit services for the Company:

1. Legal opinion and assistance;
Agreed upon procedures for the Use
of Proceeds Report; and

3. Audit and other professional services
relating to Prospectus.

included in the revised Audit Committee
Charter prior to its approval in September, if
required.

The Audit Committee Charter can be viewed at
https://www.alternergy.com/ files/ugd/341b16
f6228ca/7039a40288721c10f394=f4df. pdf.

2. Audit Committee stays alert for any potential
conflict of interest situations, given the
guidelines or policies on non-audit services,

COMPLIANT

Part IX of the CG Manual provides:

96| Pace




which could be viewed as impairing the external
auditor’s objectivity.

[ 1. Fees paid for non-audit services do not outweigh
the fees paid for audit services.

i)
Anmal Rieport
W durt tor amy
bosery e

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16_994ecddcd1a74h108ae533007af2f
fa3.pdf

The external auditor has, in the preceding
fiscal year, performed the following non-
audit services for the Company:

1. Legal opinion and assistance;
2. Agreed upon procedures for the Use

of Proceeds Report; and
3. Audit and other professional services
relating to Prospectus.

Supplement to Recommendation 9.3

COMPLIANT

Both Part I11(B)(i) of the CG Manual and
the Audit Committee Charter requires the
Audit Committee as follows:

seenipes the pem-audit work. f any, of the Earereal Awditer, and

kvaluates amd
um-awdit feos pand o the 1 Awditor in reation

prertinhically roview
e total foes eaid to bim and 1o the Comoans's uverall consultancy expermes The

The CG Manual can be viewed on the
Company’s website at

https://www alternergy.com/ files/ugd/9
A41b16 994ecddc91a74b108ae533e07a2f
fa3.ndf, while the Audit Committee
Charter can be viewed at
https://www.alternergy.com/ files/ugd/9
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_ Additional

Recommendation to Principle 9

{

In

41b16 6228ca7039240288721c10f394ef

L
L

For Fiscal Year 2023, fees paid for audit
services amounted to Php3,000,000.00,
while fees for non-audit services
amounted to Php700,000.00.

Both Part I11(B)(n) and Part IX of the CG

subjected to the SEC Oversight Assurance
Review (SOAR) Inspection Program conducted

1. Company's external auditor is duly accredited by COMPLIANT
the SEC under Group A category. Manual require that the external auditor
be “duly accredited by the [SEC]".
Below is information relevant to the
company’s external auditor, Sycip Gorres
Velayo & Co.:
1. Name of the audit engagement
partner: Leovina Mae V. Chu
2. Accreditation number: 9910-SEC
(Group A)
3. Date Accredited: 2021
4. Expiry date of accreditation: 2025 and
5. Name, address, contact number of the
audit firm:
Sycip Gorres Velayo & Co.
6760 Ayala Avenue
Makati City 1226
(632)8891-0307
2. Company’s external auditor agreed to be COMPLIANT The Company’s external auditor, SGV &

Co., was subjected to SOAR on 01-12 Aug
2022. The names of the members of the
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by the SEC’s Office of the General Accountant engagement team were provided to the
(OGA). SEC during the SOAR inspection.

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

sholis i ] ecommendation 10.1 |
1. Board has a clear and focused policy on the COMPLIANT Part X of the CG Manual is reproduced
disclosure of non-financial information, with below to address the requirement:
empbhasis on the management of economic,
environmental, social and governance (EESG)
issues of its business, which underpin
sustainability.

X. Increasing Focus on Non-Finanelal and Sustainability Reporting

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/S
41b16 994ec4dc81a74b108ae532e07af2f

fa3.pdf
2. Company adopts a globally recognized COMPLIANT Part X of the CG Manual is reproduced
standard/framework in reporting sustainability below:

and non-financial issues.

X. Increasing Focus on Mon-Financial and Sustainability Re porting

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/3
41b16 994ecddc81a74b108ae533e07af2f

fa3.pdf

99 |Page



The Company’s maiden Sustainability
Report can be viewed at
https:/fwww.alternergy.com/sustainabilit

V.

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

1. Company has media and analysts’ briefings as COMPLIANT Part XI of the CG Manual provides that the
channels of communication to ensure the timely Company shall “maintain a comprehensive
and accurate dissemination of public, material and cost-efficient communication channel
and relevant information to its shareholders and for disseminating relevant information to
other investors. its shareholders and other investors. This

channel is crucial for timely and informed
decision-making by investors,
stakeholders and other interested users.
These shall include, but not limited to,
Company’s website, media and analyst
briefings.”

The CG Manual can be viewed on the
Company’s website at

https://www alternergy.com/ files/ugd/9
A41b16 994ecddc81a74b108ae533e07af2f

Disclosures to its shareholders and other
investors (and to the public in general) can
be viewed at
https://www.alternergy.com/investors/dis
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Recently, the Company participated in the
PSE-STAR: Investor Day Q1 2024 event by
fielding featured speakers, Mr. Gerry P.
Magbanua (Company President) and Ms.
Carmen Diaz (Company CFO). The session
may be viewed at
https://star.pse.com.ph/PSEstar2024-

01/asgenda/session/1330168.

Supplemental to Principle 11

1. Company has a website disclosing upt-date | COMPLIANT The Company’s website address is
information on the following: https://www.alternergy.com/
a. Financial statements/reports (latest COMPLIANT Specific items can be found at:
quarterly)
1. https://www alternergy.com/investor
b. Materials provided in briefings to analysts COMPLIANT s/disclosures [ltems (a), (c), (d)]
and media
2. Materials provided to analysts and the
c. Downloadable annual report COMPLIANT media per item (b), can be found in
“Other Disclosures to SEC, PSE and
d. Notice of ASM and/or SSM COMPLIANT Other Pertinent Agencies” on the
Company’s website at
e. Minutes of ASM and/or SSM COMPLIANT https://www.alternergy.com/investor
s/disclosures
f. Company’s Articles of Incorporation and By- COMPLIANT

3. https://941b1631-8e7e-4428-0088-
9ceh26b4de2d.usrfiles.com/uegd/941b

82c0b59894fddbec22adt74e71

[Item (e)]

Laws

1t
c97.pdf

4, https://www.alternergy.com/ files/ug
d/941b16 116a27f8728h4141a68f4a3
d&8batdeb.pdf [Item (f)]

101 I Fa ge



Recently, the Company participated in the
PSE-STAR: Investor Day Q1 2024 event by
fielding featured speakers, Mr. Gerry P.
Magbanua (Company President) and Ms.
Carmen Diaz (Company CFQ). The session
may be viewed at
https://star.pse.com.ph/PSEstar2024-

01/azenda/session/ 1330168,

_ . ~_ Additional Recommendation to Principle 11

1. Company complies with SEC-prescribed website COMPLIANT The website complies with SEC-prescribed
template. website template.

The Company’s website address is
https://www.alternergy.com/
Internal Control System and Risk Management Framework
Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a strong and effective internal
control system and enterprise risk management framework.

_ Recommendation 12.1 |
1. Company has an adequate and effective internal COMPLIANT Part XII of the CG Manual requires that the

control system in the conduct of its business. Company “have an adequate and effective
internal control system and an enterprise
risk management framework in the
conduct of its business, taking into
account its size, risk profile and complexity
of operations.”

In addition, Part II(E)(6) of the CG Manual
provides that “There should be a
continuing 12 review of the Company’s
internal control system in order to
maintain its adequacy and effectiveness.”
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The CG Manual can be viewed on the
Company’s website at
alternergy.com/ files/ugd/3

dcOla7dhl08ae533e07af2]

https://www,

2. Company has an adequate and effective

enterprise risk management framework in the

conduct of its business.

COMPLIANT

Part Xl of the CG Manual requires that the
Company “have an adequate and effective
internal control system and an enterprise
risk management framework in the
conduct of its business, taking into
account its size, risk profile and complexity
of operations.”

To supplement the enterprise risk
function, the Internal Auditor, under Part
1I{H){3) of the CG Manual, “shall be guided
by the International Standards on
Professional Practice of Internal Auditing
and shall certify that he conducts his
activities in accordance with the
International Standards on the
Professional Practice of Internal Auditing.
If he does not, he shall disclose to the
Board and Management the reasons why
he has not fully complied with said
standards.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ec4dc891a74b108ae533e07af2f

fa3.pdf
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enterprise-wide compliance program covering
compliance with laws and relevant regulations
that is annually reviewed. The program
includes appropriate training and awareness
initiatives to facilitate understanding,
acceptance and compliance with the said
issuances.

1 Company has a formal omprhesi\,e

Supplem
COMPLIANT

The Company also adopts and implements
a “Policy on Enterprise Risk Management”
(the “ERM Policy”) which discusses the
Company'’s risk management procedures
and processes, process for identifying key
risks the company is currently facing, and
how the company manages the key risks.

The ERM Policy mandates the regular and
continuing “[m]onitoring and evaluating
the effectiveness of the Company's risk
management processes.”

The Company’s ERM Policy can be viewed
at
https://www.alternergy.com/ files/ugd/9

41b16 3ebefcfbff8R46d788ebbe850a531

37d.pdf.

ent to Recommendations 12.1

The Company implements an enterprise-
wide internal control system, a process
designed and effected by the Board of
Directors, senior management, and all
levels of personnel to provide reasonable
assurance on the achievement of
objectives through efficient and effective
operations; reliable, complete and timely
financial and management information;
and compliance with applicable laws,
regulations, and the organization’s policies
and procedures Provide information on or
link/ reference to a document containing
the company’s compliance program
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1. Company has a governance process on [T issues

recovery, to ensure that all key risks are
identified, managed and reported to the board.

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

including disruption, cyber security, and disaster

~ COMPLIANT

Recommendation 12.2

covering compliance with laws and
relevant regulations.

The CG Manual (art lI(E)) states that
“[t]here should be a continuing 12 review
of the Company’s internal control system
in order to maintain its adequacy and
effectiveness.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41bl6 994ecddc91a74b108aer533e07af2f

fa3.pdf

nal: Recommendation 12.1

The Internal Audit process is defined as
“an independent and objective assurance
activity designed to add value to and
improve the corporation’s operations, and
help it accomplish its objectives by
providing a systematic and disciplined
approach in the evaluation and
improvement of the effectiveness of risk
management, control, and governance
processes” under the CG Manual.

This is mirrored in Part X11{2) of the CG
Manual which mandates that the
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Company “have in place an independent
internal audit function that provides an
independent and objective assurance, and
consulting services designed to add value
and improve the company's operations.”

In addition, Part II{H) of the CG Manual
provides as follows:

The Company shall escablish an intermik st sestem that can
rel. M

The CG Manual can be viewed on the
Company’s website at

https://www.alterner
41bla :
fa

ev.comy/

Further, the Company’s ERM Policy
provides:

The Company also has an mdwpendent internal sudit function that sravades an maependent
and objgctive assurance, and coniuMing services designed to add value and Improve the
tampany’s coerations, The foliewing are the functions of the intemal Judit among others:

n} Srovides an ndepandent rekbased assurance sevice 1o the Board, Audit
Committes and Managemant, lecusing on reviewing the effectivenass of the
governance amd cantrol processes in:

11} promoting the sizht values and ethics.
{2 wnauring wifective performance management and accounfing in the
erganization
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{3) communicating risk and contral Information, and

{4) coordinating the activities and infarmation among the Board, ssternal and
ineernal suditord. and Management

Performs regular and specal audit as contained n the annual audst plan andfor
based on the Company's rsk assessment:
5t Performs consulting znel advisory servicas related to governance 3nd control 25
appropriate for the or gani zation;
k&) Ferforms compliance audit of refevant laws. rules and regulations, contractual
and ather ents, which could have a significant impact on the
crgani zation:

Il Revwws, audits and assesses the efficency and effactiveness of the intarnal
eantrel system of all areas of the company;

m} Evaluates operatizns of programs to azcertain whether results are consistent with
established objecthees and goals, and whather the operations or programs are
being carred out as planned:

n} Evaluates specific operations at the requast of the Board, as appropriate: and
al Maomitors and evakuates Fovernance processes.

The ERM Policy can be viewed at
https://www.alternergy.com/ files/ugd/9
41b16 3ebefcfbffRR46d788:bbaE50e531
37d.pdf.

The Company’s intention is for the Inter-
nal Audit function to be performed both
in-house and by an external service pro-
vider (outsourced). The IA Head will be
engaged to perform functions in-house,
while staff work / legwork will be out-
sourced.
RBchHienaEthIR S IE [ il ks L A L e ol B R
1. Company has a qualified Chief Audit Executive COMPLIANT Part Xll of the CG Manual provides as
(CAE) appointed by the Board. follows
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Flead or it equavalent posstion wbse shall wyerae

Tt scto ity onf

mbernal sudit ©
il Andit

Imlres s bt fiten i
" riimbie= of the o

and presents it b semwr
T el

I
swand et andd the Audit C
bl fieade thy ance of the in

are bo e Amfl Commited aned goves
4

thauw o o maiagement and the Board o

B I
P

Further, the Company’s ERM Policy
provides:

The comparry has a Chiel Audit Executive (CAE) ar its eguivalent position that oversees and o
responsible for the internal audt actwvity of the argaaization, inciieing that pertien that iz
outsourcad ta a third-party 2prece previder in case of a fully outsaurced internai audit
activity. 4 gualfied Indepandent exacutve or enkor Management persennel should be
pasignad the r bility for tha fully internal aud aethity. The
folfowlag ape the recsonsibilities of the CAE, among others:

p) Pertadically reviews the intermal audn charmer and presen::
managament and the Board Audit Committee for approval:

T e

ah Eqrabiisnes a sish-based mternal audt plan meloding pokeies And proce sures, 1o
detarming the prioeties of the interral audit actwity, ronsstent wih the
Company’s geals:

11 Commumicater the intersal audic acteity's plans, resource reqe ents and
imoact of resource limitations, 2 well as significant interim changes. to enior
managamant and the Board Audic Committas for rewaw and approvat

51 Spaarneads the gerformance of the memal zudit ackiviey to ensure & adds vaus
10 the Company;

7 Reports periodically to the Baard Auch Commiy
parformance relatmea o fts plan: and

2 on tha ntamal sudit acthvity s
u] Presants findings and recommendations to the Board Audit Commirres and gives

advice to semiar management and the Board en how to improve internal
processes,

Currently, the Company is in the process
of appointing / engaging a Chief Audit
Executive.

The CG Manual can be viewed on the
Company’s website at
https://ww

i

alternergy.com/ files/ugd/3

=

£
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41b16 994ec4dc9la74b108ae533e07a
fa3.pdf

The ERM Policy can be viewed at
https://www.alternergy.com/ files/ugd/9
41b16 3ebefcfbff8846d788ebb6850e531

37d.pdf.

2.

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

COMPLIANT

Part X!l of the CG Manual provides as
follows

The Cirmpany shall hivie ar Addet
e thhe internial aedit

thi Interral audit activity's plans, oo
b

Further, the Company’s ERM Policy
provides:

The comoany has a Chief audit Executree (CAE) ar 1t equrvalent postion that overzees and i3
respansitle for the internal awdit astvity of the arganization. mcluding that portion that 5
sutsourced to a thirdparty wervice provider, in cave of a fully outsourced internal aude
amivity. 8 gualified Independent exacutive or senior managemant cersonnel should be
assignad the for ging the fully sutsou internal audit activty, The
following are the respansialities of the CAE, among others:

e} Periodically revews the Intemnal sudk charter and presens it e senier
managemant and the Beard Audit Committas for approsal

ab Estabbshes a risk-based internal Gudic plan, mchioing policms and procedures, to
determine tha prearites of the internal awdii activity, conzislent with the
Cempany's goals:

F) ComMmunicases the INternal auaT activify™s DIARL resource renuirernants and
Impacs of resource Immations. 33 well a3 significant interim changes, 1o senioe
managemeant and tha Board Audit Comm ttee for revew and aopraval

Toesrhesds the perfors ance of the intemal audic actvity to ensure it adds value
to the Company:

=2

Beports perodically to te Board Audi Commirtee an the intemal sud T actviTys
performance relatiee to ts plan: and
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u}p Presents findings and recommendations to the Board Audit Committes and gives
advice to senior management and the Zcard on how to Improve internal
procasses

Currently, the Company is in the process
of appointing / engaging a Chief Audit
Executive.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9

ecddc91a74b108ae533e07af2f

fa3.pdf

The ERM Palicy can be viewed at

s/ www.alternergy.com/ filesfugd/S

3. Incase of a fully outsourced internal audit COMPLIANT
activity, a qualified independent executive or follows
senior management personnel is assigned the
responsibility for managing the fully outsourced
internal audit activity.

e o fhit A it A

i the Board on how to improcve internal

Further, the Company’s ERM Policy
provides:
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1.

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

COMPLIANT

The cam pany has 3 Chiel Audic Executve [CAE) oF 113 equivalent position that oversees and is
raspanzile far the intarnal audit activty of the organization, incluzing thal portion that 1s
outsolriad to 3 thirdparty service provider In case of a fully cutscurced mtwrmal audit
activity, & gqualifisd independent awacutive or sendor management sersonnal shoud be
assignad the y for ging the fully Ingermnal audic activity. The
fellowmn g ars the responstilites of the CAE. among ethers:

p) Perindically reviews the internal audit thamer and pressniy b 0 senior
managemant and the Board Audt Committes for approvak

Q) Establishes @ rek-Dased Interna| audit plan. ncludmg pelices and pracedures, to
detzrmine the prienties of the mernal suds dctiviy. consistent with the
Companys goak:

CommuRicates the Aternal SUAIT activify's DIaAn. resourcs FEILIFEmERIS 2nd
impact of resource lirnitations. a3 wall a3 2gnihzant intenm chanpes, 1o sénm-
managarmant and the Beard Audt Committes for review and approval:
Spearnesds the performance of the intemal audit ooty o enzwre o adds value
0 the Company

o

1 feporss periadically to the Board Audi Committee an the internal aLAIT actvity's
performance relathve 1o Its alan: and
ul Prezsentsfindings and recommendations to the Board Audit Committes and ghves
advice to senior management and the Zoard en how (0 improve internal
procesies.

Currently, the Company is in the process
of appointing / engaging a Chief Audit
Executive.

The CG Manual can be viewed on the
Company’s website at
https://www.alternersy.com/ files/ugd/9
41b16 994ecddcB1a74b108ae533e07af2f
fa3.pdf

The ERM Policy can be viewed at
hitps://www.alternergy.com/ files/ugd/9
41b16 3ebefcfbff8846d788=hbb6R50e531
37d.pdf,

Recommendation 12.4 |

Part Xl of the CG Manual, as well as the

ERM Policy, provides as follows:
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1.

Company seeks external technical support in
risk management when such competence is not

available internally.

Supple
COMPLIANT

bl pstablish 4 separate, effective enterprive rish
b b dnpusienes T ek ma

Comitis. et iR Tental
ot el the prgand calion's

the mest mmpurtamt risks te te Company.

The CG Manual can be viewed on the
Company’s website at
https//www.alternergy.com/ files/ugd/2
41b16 S94ecAdc91a74b108as533e07af2f

The ERM Policy can be viewed at

A41b16 3ebefcrbffi846d788bb6850e531
|.pdf.
ent to Recommendation 12.4 _
Part XIl of the CG Manual provides that
the Chief Risk Officer must have
“adequate authority, stature, resources
and support to fulfill his/her
responsibilities, subject to a company’s
size, risk profile and complexity of
operations,” to wit:

Yok Management Svster, the Company shall have o Rek Officer
ot Prterprise Kk Soansgement (ERM) and s
Fulhill e st B 3
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In managing the company’s Risk Management COMPLIANT
System, the company has a Chief Risk Officer
(CRO), who is the ultimate champion of

Enterprise Risk Management (ERM).

| PO e wntime FRM prociss  imed  spearhis

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddcS1a74b108ae533e07af2f

fa3.pdf

Management, with the assistance of other
departments, is currently performing the
risk management function of the
Company, but is also evaluating the need
for such external technical support.
Recommendation 12.5

Part XIl of the CG Manual provides that
the Chief Risk Officer must have
“adequate authority, stature, resources
and support to fulfill his/her
responsibilities, subject to a company’s
size, risk profile and complexity of
operations,” to wit:

i
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The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9

. 994ecAdcd1a74b108ae533e07af2f

Currently, the Company is in the process
of engaging a CRO. In the meantime, the
BROC implements and monitors the
Company’s ERM system.

The BROC Charter can be viewed at
https://www.alternergy.com/ files/ugd/9
41b16 9adlel658a2242d2aafd59e4f68b6

pl?

2.

CRO has adequate authority, stature, resources

and support to fulfill his/her responsibilities.

COMPLIANT

Part Xl of the CG Manual provides that
the Chief Risk Officer must have
“adequate authority, stature, resources
and support to fulfill his/her
responsibilities, subject to a company’s
size, risk profile and complexity of
operations,” to wit:

e, i Co

thi Lompaity n Bish Mansguiniog Sy
e Wit il
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The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/2
41b16 994ecddc91a74b108ae533e07af2f

Additional Recommendation to Principle 12

1. Company’s Chief Executive Officer and Chief NON- The Company shall require the President and
Audit Executive attest in writing, at least COMPLIANT the CAE (once engaged or employed and
annually, that a sound internal audit, control and appointed) to attest in writing, at least annually,
compliance system is in place and working that a sound internal audit, control and
effectively. compliance system is in place and working

effectively, beginning the first full fiscal year of
the Company’s existence as a publicly-listed
company.

Cultivating a Synergic Relationship with Shareholders

Principle 13: The company should treat all shareholders fairly and equitably, and also recognize, pmtect and facilitate the exercise of their rights.
Recommendation 13.1

1. Board ensures that basic shareholder rights are | CDMPLIANT | Part X1l of the CG Manual is devoted to
disclosed in the Manual on Corporate “Promoting Shareholder Rights.” The basic
Governance. principle is that “The Company shall treat

all shareholders fairly and equitably, and
also recognize, protect and facilitate the
exercise of their rights.”

The CG Manual can be viewed on the
Company’s website at
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2. Board ensures that basic shareholder rights are
disclosed on the company’s website.

1. Company’s common share has one vote for one
share.

COMPLIANT

_ Supple
COMPLIANT

Part XlIl of the CG Manual is devoted to
“Promoting Shareholder Rights.” The basic
principle is that “The Company shall treat
all shareholders fairly and equitably, and
also recognize, protect and facilitate the
exercise of their rights.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
A1b16 994ecd4dc91a74b108ae533207af2f
fa3.pdf

ent to Recommendation 13.1
Nothing in the Company’s by-laws restrict
the exercise of a voting right in respect of
each comman share.

The Company's By-Laws can be viewed at
https://www.alternergy.com/ filesfugd/9
41b16 1f4894f071444f618d05223e68b34
156.pdf,

2. Board ensures that all shareholders of the same
class are treated equally with respect to voting
rights, subscription rights and transfer rights.

COMPLIANT

Part XIll of the CG Manual is devoted to
“Promoting Shareholder Rights.” The basic
principle is that “The Company shall treat
all shareholders fairly and equitably, and
also recognize, protect and facilitate the
exercise of their rights.”
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The CG Manual can be viewed on the
Company s website at

' w.alternerey.com/ files/ugd/2
c4dc91a74b108

o

sae533e07af2t

fa3.pdf

In addition, the Company’s By-Laws
describe the rights of different classes of
shareholders in Article 1, Sections 2 and 4.

The Company’s By-Laws can be viewed at
o/ /www alternersy.com/ files/ugd/9
f1 ‘)]Fk‘i_'r-]--']u{\‘ll‘ih‘L ??ﬂf‘ ‘Eu]‘lu

3. Board has an effective, secure, and efficient
voting system.

COMPLIANT

Article Ill, Section 6, of the Company’s By-
Laws provide that “every decision of at
least a majority of the directors present at
a meeting at which there is a quorum shall
be valid as a corporate act, except for the
election of officers which shall require the
vote of a majority of all the members of
the Board.”

The Company’s By-Laws can be viewed at
https://www.alternergy.com/ files/ugd/9

41h16 1f4894f07f444618d05223e68b34

4. Board has an effective shareholder voting
mechanisms such as supermajority or “majority
of minority” requirements to protect minority
shareholders against actions of controlling
shareholders.

COMPLIANT

The Company has no shareholder voting
mechanisms such as supermajority or
“majority of minority”. Minority
shareholders’ rights are protected under
the Revised Corporation Code.
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In addition, under the CG Manual,
“Minarity stockhalders shall be given the
right to propose the holding of meetings
and the items for discussion in the agenda
that relate directly to the business of the
Company.”

The CG Manual can be viewed on the
Company s websme at

5. Board allows shareholders to call a special COMPLIANT Article 11, Section 2, of the Company’s By-
shareholders’ meeting and submit a proposal for Laws allows shareholders to call special
consideration or agenda item at the AGM or shareholders” meetings, to wit:

special meeting.
Section I Specinl Meeting - The spevial mectings of stockholders, for any purpose of pieposes.
may af @iy e b called by any of rhe following: (1) majority mambers of the Board of
Direcions, al its own instance, ) Presidont; or {c) by stockbolders avemmg at 1osst ten pereent
{10 of the total 1mauod and outstanding ¢ 1|!|IJ|[ stock of the comomtion; poovided that such
(mal‘rnl lers have e nI||lIIr|u\[\ Iu' I mch shares for at loast one | 1) year pror o

the ) t
interist o hl > 15, " wterest, mn shoold not includo l1::
remaval of anw director, (4s ey mf'ur-j Jiesne rp 020

In addition, under the CG Manual,
“Minority stockholders shall be given the
right to propose the holding of meetings
and the items for discussion in the agenda
that relate directly to the business of the
Company.”

The CG Manual can be viewed on the
Company’s website at
https://ww
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6. Board clearly articulates and enfarces policies
with respect to treatment of minority
shareholders.

COMPLIANT

Part XlIIl of the CG Manual is devoted to
“Promoting Shareholder Rights.” The basic
principle is that “The Company shall treat
all shareholders fairly and equitably, and
also recognize, protect and facilitate the
exercise of their rights.”

In addition, under the CG Manual,
“Minority stockholders shall be given the
right to propose the holding of meetings
and the items for discussion in the agenda
that relate directly to the business of the
Company.”

In addition:

he Board shall eommit to respect the fallowing rig

1 Light to Intormation,

s and Dividend Podiey; and

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/2

41b16 ©94ecd4dc91a74b108ae533007af21f

ta3.pdf

7. Company has a transparent and specific
dividend policy.

COMPLIANT

Article VII, Section 3, of the Company’s By-
Laws articulate the Company’s dividend
policy as follows:
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Sectlon 3. Dividends - Dividends stll be deelarad and paid out of the unrestnicted retained
eurnings which shull be payahle in cash, propenty, or sock t all mockhalders on the basis of
omstaysding atock held by them, 1 often and st such times as the Board of Directare may
detenmmine amd in secordance with Lrw

The Company’s By-Laws can be viewed at
https://www.alternargy.com/ files/ugd/9

41b16 1f4894f07f444f618d05223e58h34
156.pdf.

Since the Company’s IPO, no dividends
have as yet been declared to the
shareholders.

: Optional: Recommendation 13.1 .
1. Company appoints an independent party to
count and/or validate the votes at the Annual

Shareholders’ Meeting.
_ _ _ ecommendation 13.2 ,
1. Board encourages active shareholder COMPLIANT / | The principle is enshrined in Part Xl of Article Il, Section 4, of the Company’s By-Laws
participation by sending the Notice of Annual NON- the CG Manual, thus: require at least 21 days’ prior notice of the
and Special Shareholders’ Meeting with COMPLIANT

convening of annual meetings. Notices for
special shareholders meetings may be sent at
least 1 week before the date of the meeting, or
In addition, Article Il, Section 4, of the “such other perioq as may be allowed by
Company’s By-Laws provide the applicable regulations.”

requirements for notices of shareholders
meetings as follows (including a 21-day
notice period):

sufficient and relevant information at least 28
days before the meeting.
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Company’s Notice of Annual Stockholders’

Meeting contains the following information:

Secthon 4. Noiee of Meeting, - Nofices for ngilar or special meetings of tockholders niay be
2t by the Secrefary by perwnal delivery or by minl, telejwaph, cable, facsimile. eloclzome-
mml ar other electronic means 1o cach Stockhalier of record cotitied 1o vale fherea M the
wiklress arsbior Taesimile, iclegaph rmmber oe eectronic madl aldress lag known to the
Secrstary at lesst twenty-poe (217 days before the date of the mocling. Notice for special
meetings of stockholdess may be seat ol lesstone | 1] week before the date of fe moehg, or
such other poriod a5 may he allowed hy applicable regulations, Except wherm expressly
reaufred by Liw, no publication of any notice of a mesting of sockhol ders shall be requinod

Each sockholdar shall prowide i current nendential or office address and electmonic mnl
nddress 10 the Secretary et Later thun iy (0) days after the repulne mesting of the

Section 4. Notice of Meeting - Motices for reymlor or special meetings of sockholders may be
sent hy the Seoxbiry by persnal delivery or by mail, idegraph, eable, faosmle, choctronss
mnil cr other electronic means v cach stockholder of record cribtled o vote thereat at the
adddress amlior facsimile. telegrph sumber or electromic mol adiness fest known 1o the
Secretiny at Teast rwenty-one (213 days hefoee the deie of the mecting. Notce for special
mectings of stockindders mny be sert al beest one (1) werk before the dale of the meting, or
such oher period an may be allowed by applicable reguilshons. Except where exprosaly
requirted by kw, na publication of any notice of & meetmg of stockhold ces ahall bo required

Fach stockhalder shall prosade his curmont residential or nifice address apd clocrmonie mail
.ﬂdur.s o the Secretory mod Inter than therny (30 dayx after fhe repalar meching of fhe

stockholders, and shall notify the Secretary of ary change in his h or cffice add
electronic mnel acddrees within fve {5 dava from the sad chamgge, The Secretary shall mainiin
& record of the ewrren| resadentiol or office oddress, and the electronic mnil sbdress of encly
stockbolder of the corparition. Ay notice of any regular of speesal mestmy sen) by elect onic
ol b dhe dusl krown clectmele mall addnse of @ sockholder shall be considersd o valul
service of the notce upon ssd steckholder, The nobice shall atate the place, dnte sd Tour af
the muetmg, and the purpose or pumpeses for which the meeting is called Such requinements
uforesuid ond notice of oy mesings may be wiaved expressly or impliedly, by any
stockholder. {4y smmemdod i Sume J0L 2022}

When the meeting of stockhaldess 15 adgowmed 10 anntber e or place, 1t shall not be
wecessary b give sy notkee of the moamisd meeting i the time and place to which the mectin 8

and shall natiFr the Secretary of any change in his remdential o offi ce adiross or
eloctrone miml address s thin fve (3} days from the said chan e, The Seerstary sholl mainiain
& record of the current residential i oflice aibdresy, and the clectronbe mml address of ench
stoekholder of the comporation. Amy notiee of amy regllar or specinl meehng sont by clodnemc
mnil i the Tnst known elecirome manl sddres of a seckholder shall be considered a validl
service of the notice upon sud siecklolder. The notice hall stare the plage, dnate ond hour of
the meeting, tnd the pumpase or purposcs for which the mecting i called. Such requirements
aferesail and notice of any mectngs may he winved expressly or impliedly, by any
stockholder, (s amended on fune 10, 20221

When the mecting of stockbolders s adjourned 1o anather time or place, it ahall ot he
mssarv [IJ Eiveuny notive af the adjoumed muu:u;. if the me and place to which the mectmg,

i adjonmed are armounced ot the i which the ad) wizken, Arthe
macting. any hiviness may be fransacted thal miglt have boen ramacted on the erignal date
of the mwetine

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc81a74n1083e533eN7af2f

fas.ndf

The Company’s By-Laws can be viewed at
https://www.alternergy.com/ files/ugd/9
41b16 1148940714446 18d05223e68b34
156.pdf.

The agenda for the first and most current
ASM of the company is included in the
Notice of the Annual Stockholders’
Meeting which can be viewed at
https://941b1631-8e72-4428-9288-

9ceb26b44e2d.usrfiles.com/ugd/241b16

2df1896628894bbBaad6e24b18a90768.pd

Supplemental to Recommendation 13.2
The Notice of the Annual Stockholders

COMPLIANT

f

Meeting can be viewed at

o are -t th g orwchich the adl witaken, At th
mmm\g any Bisiness may be transacted that mgghl have heen tranescted o ; the prigeral date
of the meetie

The shorter notice periods take into account
that meetings may be conducted by
teleconference or online, as was the case in
respect of the Company’s first ASM, where up
to 71.41% of the outstanding capital stock were
represented.
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a. The profiles of directors (i.e., age, academic
qualifications, date of first appointment,
experience, and directorships in other listed
companies)

NON-
COMPLIANT

The Notice of ASM does not contain the profile
of the directors. However, the Company’s
Definitive Information Sheet (Item 5), relative to
the first ASM of the Company, discloses the
profiles of the directors.

The Company’s Definitive Information
Statement is disclosed in the Company’s
webhsite at https://941b1631-8e70-442
9ceb26bdde2d. usrfiles.com/ugsd/941b ‘l!
31d326342e1hbal322933956d4 . pdf.

The directors’ bios may also be viewed on the
Company’s website at
https://www.alternergy.com/board-of-
directors,

b. Auditors seeking appointment/re-
appointment

COMPLIANT

The Notice of the Annual Stockholders’
Meeting include the agenda for the
meeting, which in turn includes the
appointment of the external auditor. The
attachments to the Notice clearly identify
SGV & Co. as the proposed external
auditor.

The Notice and its attachments can be
viewed at https://941b1631-8a7e-4428-

"._J"-':;F

h26bh4de2d. usrfiles.com/ugd/341b16
8di1896628834bbBaad6e24b18a90768
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c. Proxy documents

1, Company provides rationale for the agenda
items for the annual stockholders meeting

COMPLIANT

Gptl 0
COMPLIANT

Proxy forms were provided (thcugh not
solicited) through the Company’s
Definitive Information Statement. The
Notice of the ASM urged shareholders
who will be unable to attend the meeting
to submit a scanned copy of their proxies
to a designated email address specified in
the Notice, no later than 5 December
2023 (for validation on 07 December
2023).

The Company’s Definitive Information
Statement is disclosed in the Company’s
website at https://941b1631-8e7e-4428-

R
Gebd-

5417131d326342e1bba032293f395604.pd

: £

The Notice can be viewed at
https://241b1631-8e72-4428-0e88
Nceh26b4de2d.usrfiles.com/ugd/941b16
2df1896628894bb8aad6e24b18290768.pd

£
|

al: Recommendation 13.2

Annex “A” of the Information Statement
provides brief explanation and rationale
for each item of the Agenda.

The Company’s Definitive Information
Statement is disclosed in the Company’s
website at hitps://941b1631-8e72-4428-

Jeds-

Jeeh26b44e2d.usrfiles.com/ugd/941b16
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1. Board encourages active shareholder
participation by making the result of the votes
taken during the most recent Annual or Special
Shareholders’ Meeting publicly available the
next working day.

COMPLIANT

Recommendation 13.3

R417131d326342e1hbal32293f395/d4, nd

.

Prt X fte CcG anual provides:

The CG Manual can be viewed on the
Company’s website at

https://wwwe alternersy.com/ files/ugd/9
A1h16 994ecddc81a74b108ae533eD7af2f

The Minutes of the 13 December 2023
ASM contains information on all relevant
guestions raised and answers during the
ASM and the results of the vote taken.
The Minutes can be viewed at
https://941b1631-8070-4428-9088-

: 44 e2d.usrfiles.com/ugd/241b16
5282c0h59894fd4hec22a4f74e7fc97. pdf,

}

il

2. Minutes of the Annual and Special
Shareholders’ Meetings were available on the
company website within five business days from
the end of the meeting.

COMPLIANT

The CG Manual, Part XllI, provides that
“the Minutes of the Annual and Special
Shareholders” Meeting shall be available
on the Company’s website within five (5)
business days from the end of the
meeting.”

The CG Manual can be viewed on the

Company’s website at
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1. Board ensures the attendance of the external COMPLIANT
auditor and other relevant individuals to answer
shareholders questions during the ASM and
SSM.

1. Board makes available, at the option of a
shareholder, an alternative dispute mechanism
to resolve intra-corporate disputes in an
amicable and effective manner.

Supple

COMPLIANT

https://www.alternergy.com/ files/ugd/9
A1h16 994ecddc91a74b10NBar533e07af2f
fa3.pdf

The Minutes of the 13 December 2023
ASM contains information cn voting
results for all agenda items, including the
approving, dissenting and abstaining votes
(made by show of hands / verbal assent)
and shows that there was opportunity to
ask questions and the answers given. The
Minutes can be viewed at
https://241h1631-8272-4428-3288-
Yeeb26hdde2d. usrfiles.com/ugd/941b16
75282¢0b5989%4fd4bec22a4174e7fct7 pdf.
ent to Recommendation 13.3

The external auditors and other relevant
individuals were present during the 13
December 2023 ASM, as evidenced by the
minutes, which can be viewed at
https://941b1631-8e72-4428-3088-
Oceb26hdded.usrfiles.com/ugd/941b16
75282c0b598941ddbec22a4f74e 7197 pdf.
Recommendation 13.4 |
Part Xlll of the CG Manual provides:

The CG Manual can be viewed on the

Company’s website at
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/fwww.alternergy.com/ files/ugd/@
41b16 994ecddc91a74h108ae533e07a12f

fa3.pdf

2. The alternative dispute mechanism is included in COMPLIANT Part Xlll of the CG Manual provides:
the company’s Manual on Corporate
Governance.

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/S
41bh16 994ecddc91a74b108ae533e07af2f

fa3.pdf.

_ ; _ i ecommendation 13.5 _
1. Board establishes an Investor Relations Office COMPLIANT Part XIll of the CG Manual provides:
(IRO) to ensure constant engagement with its
shareholders. i

L g

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/S
41b16 994ec4dc91a74b108ar533e07af21

fa3. pdf.

The Company’s Investor Relations Officer
is Ms. Beatriz Bathan, whose contact
details are as follows:

1. Telephone number: 0908-3321785
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2. Fax number: None
3. E-mail address:
investorrelations@alternergy.com

2.

IRO is present at every shareholder’s meeting.

Board avoids anti-takeover measures or similar

COMPLIANT

Supplementa

The IRO was present during the
Company’s maiden ASM on 13 December
2023, the minutes of which can be viewed
at https://941b1631-8e7e-4428-9e38-
9ceb26bdde2d.usrfiles.com/ugd/941b16
75282c0b53894fd4bec22a4f74e7fc37 pdf,
Recommendations to Principle 13

float to increase liquidity in the market.

Company has policies and practices to

1. COMPLIANT The Board does not employ any anti-
devices that may entrench ineffective takeover measures or similar devices.
management or the existing controlling
shareholder group

2. Company has at least thirty percent (30%) public COMPLIANT The Company’s disclosure on its website

of its Top 20 shareholders (which can be
viewed at

https://www.alterneroy.com/ files/ugd/9
A41b16 c0cldc997b24f26acB95416379880
50.pdf ) indicate total shares traded
publicly at 3,933,840,480, constituting
33.93% public float.
Optional: Principle 13

1.
encourage shareholders to engage with the
company beyond the Annual Stockholders’
Meeting

2. Company practices secure electronic voting in

absentia at the Annual Shareholders’ Meeting.
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Duties to Stakeholders
Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where stakeholders’
rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of their rights.

_____Recommendation 14.1 |
1. Board identifies the company’s various COMPLIANT Part XV of the CG Manual provides that
stakeholders and promotes cooperation “The Board should identify the Company’s
between them and the company in creating various stakeholders and promote
wealth, growth and sustainability. cooperation between them and the

company in creating wealth, growth and
sustainability.”

The CG Manual can be viewed on the
Company’s website at
hitps://www.alternergy.com/ files/ugd/9
41b16 994ecddc91a71b103ae533207af21

fa3.ndf

The Company’s disclosure on its website
of its Top 20 shareholders (which can be
viewed at
https://www.alternergy.com/ files/ugd/9
41b16 cDcldc99f7h24f26ac8954f6379880
50.pdf ) identifies the company’s Top 20
shareholders.

Recommendation 14.2 _

1. Board establishes clear policies and programs to COMPLIANT Part XV of the CG Manual provides that
provide a mechanism on the fair treatment and “The Board should establish clear policies
protection of stakeholders. and programs to provide a mechanism on

the fair treatment and protection of

Stakeholders.”
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The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
8994ecddef1a74b108aec532e07af2f

ecommendation 14.3 ;
Part XV of the CG Manual provides that

1. Board adopts a transparent framework and

process that allow stakeholders to communicate “The Board should adopt a transparent
with the company and to obtain redress for the framework and process that allow
violation of their rights. Stakeholders to communicate with the

company and to obtain redress for the
violation of their rights.”

The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc91a74b108ae533e07af2f
fa3.pdf

The Company’s Whistleblower Policy can
be viewed at

https://www alternerey.com/ files/ugd/9
41b16 1daf8791a0d647e2ah302d082ded

28db.pdf,

Supplen

ipplement to Recommendation 14.3
COMPLIANT

Part XIll of the CG Manual provides:

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

"o [
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The CG Manual can be viewed on the
Company’s website at

https://www alternergy.com/ files/ugd/S
41h16 994ecd4dc?1a74b108ae533e07a12f

fa3.pdf

. L Additional Recommendations to Principle 14
1. Company does not seek any exemption from the COMPLIANT The Company has not sought any

application of a law, rule or regulation especially exemption from the application of a law,
when it refers to a corporate governance issue. rule or regulation especially when it refers
If an exemption was sought, the company to a corporate governance issue.

discloses the reason for such action, as well as
presents the specific steps being taken to finally
comply with the applicable law, rule or
regulation.

2. Company respects intellectual property rights. COMPLIANT The Company has never been subject of

any complaints or claims for violation of

intellectual property. Respect for

intellectual property rights are embedded

in contracts entered into by the Company.

3 Optional: Principle 14 !

1. Company discloses its policies and practices that
address customers’ welfare

2. Company discloses its policies and practices that
address supplier/contractor selection
procedures
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Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company’s goals and participate in its

corporate governance processes.

] e Racommendation 15.1

Board establishes policies, programs and COMPLIANT Part XVI of the CG Manual is devoted to
procedures that encourage employees to “Encouraging Employees’ Participation”,

actively participate in the realization of the thus:
company’s goals and in its governance.

v, o

a miskanim for mmpleee prbapseg
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l and I'ntther. che
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The CG Manual can be viewed on the
Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 9%4ecddcd1a74b108ae533e07af2f

fad.pdf

_ ! A ~_ Supplement to Recommendation 15.1 :

1. Company has a reward/compensation policy COMPLIANT The Company is currently formulating a
that accounts for the performance of the merit-based “Long Term Incentive Plan”
company beyond short-term financial measures. (similar to an employee stock option plan)

that awards and incentivizes employees,

at the same time aligns their interests

with those of the shareholders.

2. Company has policies and practices on health, COMPLIANT The Company implements a “Policy on
safety and welfare of its employees. Health and Wellness and Training” (the

“Wellness Policy”) which provides

information on policies and practices on
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health, safety and welfare of employees,
as well as on training.

The Wellness Policy can be viewed at
com/ files/ugd/9

2a1ba5d06f0de982

,:'_" ! £

3. Company has policies and practices on training
and development of its employees.

COMPLIANT

The Company implements a “Policy on
Health and Wellness and Training” (the
“Wellness Policy”) which provides
information on policies and practices on
health, safety and welfare of employees,
as well as on training.

The Wellness Palicy can be viewed at
Jugd/Q

Hecld6efh51342a1ba5d06f0ded82

https://www.alternergy.com/ files

As of the date of this report, the Company
has provided trainings to the Company’s
officers and staff on mental wellness, to
wit:

1. “APioneering Step: Mental Health 101
Workshop,” 25 January 2024,
Company’s Head Office;

2. “#RenewWell: Launching of Mental
Health Assistance Services with
Mindscapes,” 16 February 2024,
Company’s Head Office; and
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Board sets the tone and makes a stand against
corrupt practices by adopting an anti-corruption
policy and program in its Code of Conduct.

1.

COMPLIANT

3. “APioneering Step: Mental Health 101
Workshop — Shaping Alternergy’s
Approach to Well-being,” 14 March
2024, Company’s Head Office,

ecommendation 15.2 5
Part XVI of the CG Manual requires the
Board to “set the tone and make a stand
against corrupt practices by adopting an
anti-corruption policy and program.
Further, the Board should disseminate the
policy and program to employees across
the organization through trainings to
embed them in the Company’s culture.”

The same part of the CG Manual
mandates the Board to establish a
whistleblowing framework “that allows
employees to freely communicate their
concerns about illegal or unethical
practices, without fear of retaliation and
to have direct access to an independent
member of the Board or a unit created to
handle whistleblowing concerns. The
Board should be conscientious in
establishing the framework, as well as in
supervising and ensuring its
enforcement.”

In addition, the Company’s Ethics Policy
provides, among others, for standards of
acceptable conduct relating to Conflict of
Interest, Conduct of Business and Fair
Dealings, Receipt of Gifts from Third
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Parties, Compliance with Laws and
Regulations, Respect for Trade Secrets /
Use of Non-public Information, and Use of
Company Funds, Assets and Information,
among others.

Finally, the Board has formulated and
approved a “Policy on Whistle-Blowing”
(the “Whistleblower Policy”) which, in
summary, “sets forth the conditions and
procedure for investigating allegations of
corruption, fraud, and other misconduct.”

The Company’s CG Manual can be viewed
on the Company’s website at
si/www.alternergy.com/ files/ugd/9

=

994ec4dc81a74b108ae533007af2

fa5 pdf, while the Ethics Policy can be
viewed at

rww.alternergy.com/ files/ug

55f0c54fee5047d093c946d1b1a03

hti

Finally, the Whistleblower Policy can be
viewed at

sz ] s
.com/ files/ugd/S

23db.pdf.

2. Board disseminates the policy and program to
employees across the organization through
trainings to embed them in the company’s
culture.

COMPLIANT

The anti-corruption policies of the
Company are available on the Company’s
website:

The Company’s CG Manual can be viewed
on the Company’s website at

134 |Fage




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

[ Supplement to Recommendation 15.2
COMPLIANT

https://www.alternergy.com/ files/ugd/9
41h16 994ec4dc91a74h108ae533e07af2f
fa3.pdf, while the Ethics Policy can be
viewed at

https://www.alternergy.com/ files/ugd/2
41b16 55f0c54fee5047d093c946d10h1a03
ad8._pdf,

Finally, the Whistleblower Policy can be
viewed at

hitps://www.alternergy.com/ files/ugd/S
1b16 1daf8791a0d647e2ab302d082dcd

41b]

28db.pdf.

They are also disseminated as part of the
onboarding of new employees in order to
embed them in the Company’s culture.

Part XVI of the CG Manual requires the
Board to “set the tone and make a stand
against corrupt practices by adopting an
anti-corruption policy and program,
Further, the Board should disseminate the
policy and program to employees across
the organization through trainings to
embed them in the Company’s culture.”

The same part of the CG Manual
mandates the Board to establish a
whistleblowing framework “that allows
employees to freely communicate their
concerns about illegal or unethical
practices, without fear of retaliation and
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to have direct access to an independent
member of the Board or a unit created to
handle whistleblowing concerns. The
Board should be conscientious in
establishing the framework, as well as in
supervising and ensuring its
enforcement.”

In addition, the Company’s Ethics Policy
provides, among others, for standards of
acceptable conduct relating to Conflict of
Interest, Conduct of Business and Fair
Dealings, Receipt of Gifts from Third
Parties, Compliance with Laws and
Regulations, Respect for Trade Secrets /
Use of Non-public Infoermation, and Use of
Company Funds, Assets and Information,
amang others.

Finally, the Board has formulated and
approved a “Policy on Whistle-Blowing”
(the “Whistleblower Policy”) which, in
summary, “sets forth the conditions and
procedure for investigating allegations of
corruption, fraud, and other misconduct.”

The Company’s CG Manual can be viewed
on the Company s website at

ﬂ| e

fa3.pdf, wh|le the Ethlcs Pollcv can be
viewed at
https://www.alternergy.com/ files/ugd/9
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41b16 55f0c54fee5047d093¢c946d1h1a03
ad&. pdf.

Finally, the Whistleblower Policy can be
viewed at

hitps://www.alternergy.com/ files/ugd/2
41b16 1daf§791a0d647e2ab302d0R2dcd

28db . pdf.

To date, no violations of the Company’s
policies on this matter have been

reported.
ecommendation 15.3
Board establishes a suitable framework for COMPLIANT Part XVI of the CG Manual provides that
whistleblowing that allows employees to freely “The Board should establish a suitable
communicate their concerns about illegal or framework for whistleblowing that allows
unethical practices, without fear of retaliation employees to freely communicate their

concerns about illegal or unethical
practices, without fear of retaliation and
to have direct access to an independent
member of the Board or a unit created to
handle whistleblowing concerns. The
Board should be conscientious in
establishing the framework, as well as in
supervising and ensuring its
enforcement.”

The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternergy.com/ files/ugd/9
41b16 994ecddc91a74b108ae533e07af2f
fa3.pdf.
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The Board has formulated and approved a
Whistleblower Policy which, in summary,
“sets forth the conditions and procedure
for investigating allegations of corruption,
fraud, and other misconduct.”

The Whistleklower Policy can be viewed at
[/ www.alternergy.com/ files/ugd/9
41b16 1daf&791a0d647e2ab302d082dcd

28db.pdf. N

Part 5 of the Whistleblower Policy
includes procedures to protect the
employees from retaliation.

2. Board establishes a suitable framework for
whistleblowing that allows employees to have
direct access to an independent member of the
Board or a unit created to handle whistleblowing
concerns.

COMPLIANT

Part XVI of the CG Manual provides that
“The Board should establish a suitable
framework for whistleblowing that allows
employees to freely communicate their
concerns about illegal or unethical
practices, without fear of retaliation and
to have direct access to an independent
member of the Board or a unit created to
handle whistleblowing concerns. The
Board should be conscientious in
establishing the framework, as well as in
supervising and ensuring its
enforcement.”

The Company’s CG Manual can be viewed
on the Company’s website at
hittps:

{ AWWW

41b16
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The Board has also formulated and
approved a Whistleblower Policy which, in
summary, “sets forth the conditions and
procedure for investigating allegations of
corruption, fraud, and other misconduct.”

Part 7 of the Whistleblower Policy
provides the channels and procedure for
raising whistleblowing complaints shall
depend on whether or not the allegation,
complaint, or information is made or
disclosed by an Associate, by a party
external to the Company but privy to a
Company Project, or by a party external to
the Company and not a privy to a
Company Project.

The Whistleblower Policy can be viewed at
[/www .alternergy.com/ files/ugd/9

5 1daf8791a0d64722ab302d082dcd
b.pdf.

3. Board supervises and ensures the enforcement
of the whistleblowing framework.

COMPLIANT

Part XVI of the CG Manual provides that
“The Board should establish a suitable
framework for whistleblowing that allows
employees to freely communicate their
concerns about illegal or unethical
practices, without fear of retaliation and
to have direct access to an independent
member of the Board or a unit created to
handle whistleblowing concerns. The
Board should be conscientious in
establishing the framework, as well as in
supervising and ensuring its
enforcement.”

139 |Page




The Company’s CG Manual can be viewed
on the Company’s website at

https://www.alternergy.com/ files/ugd/2
41b1f 294ecddc91a74b108ae533e07af2f

To date, there have been no
whistleblowing incidents reported.

Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its interactions serve its
environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced development.
i ~ | Recommendation 16.1 |
1. Company recognizes and places importance on COMPLIANT Part XVIl of the CG Manual provides as
the interdependence between business and follows:
society, and promotes a mutually beneficial
relationship that allows the company to grow its
business, while contributing to the advancement
of the society where it operates.

The Company’s CG Manual can be viewed
on the Company’s website at
https://www.alternergy.com/ files/ugd/2

41b16 994ecddcd1a74b108ae533e07af2f

fa3.pdf.
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11 OptigHsl: PriREiple 16

1. Company ensures that its value chain is
environmentally friendly or is consistent with
promoting sustainable development

2. Company exerts effort to interact positively with
the communities in which it operates

[Signatures follow]
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Pursuant to the requirement of the Securities and Exchange Commission, this Integrated Annual Corporate Governance Report is signed on behalf of
ALTERNERGY HOLDINGS CORPORATION by the undersigned, thereunto duly authorized, in the City of Makati, on May 2024.

SIGNATURES

Vicente S. Pérez,

j@hﬂég anua
Chairman of the Board President

Maria Theresa delaPefia Margial
Lead Independgnt Director

S. Espaiio
Director

. Japing. C. Arriola n&:‘ﬁr’ﬂﬂﬁ y
CE}E ce Officer Assistant Coypor. ecr
cretary)

(in the absence of the Corporat
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