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professional development of directors. 
 
Reference: 

CG Manual  
> Article III – Governance > Item 1.18 – Policy on 
Training of Directors> p. 14  
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 
Board Charter  
> Item 2.6- Training of Directors > p. 4 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-Board-Charter-
Nov-2021.pdf 

2. Company has an orientation program for first time 
directors. 

COMPLIANT Provide information or link/reference to a document 
containing information on the orientation program 
and trainings of directors for the previous year, 
including the number of hours attended and topics 
covered. 
 
The Compliance Officer ensures proper onboarding of 
directors by conducting an orientation for its new 
directors.  The orientation covers information on the 
Corporation’s business, mission/vision, duties and 
responsibilities of directors, Articles of Incorporation 
and By-laws, CG Manual, relevant charters of the 
Board Committees, relevant company policies. 
 
In 2022, no orientation was conducted as no new 
director was elected. 
 
Reference: 

CG Manual   
>Article IV-Management > Item 3.6-Compliance 
Officer > paragraph a> p. 24 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 

The Corporation’s Compliance Officer ensures that the 
directors attend relevant annual continuing training 
program. 
 

 
 
 

3. Company has relevant annual continuing training for 
all directors. 
 

COMPLIANT  
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Reference: 
CG Manual 
>Article IV-Management > Item 3.6-Compliance 
Officer > p. 24 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 
SEC Form 17-A (2022)   
> Item 9. Directors and Executive Officers of the 
Registrant > p. 28 

   https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-SEC-Form-17-A-
2022.pdf 

  
2022 Integrated Report 
>Corporate Governance> Governance Structure> 
Compliance Officer> p. 53   
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 
 

4.   Compliance Officer attends training/s on corporate 
governance. 

COMPLIANT Provide information on or link/reference to a 
document containing information on the corporate 
governance training attended, including number of 
hours and topics covered 
 
The Compliance Officer attends corporate 
governance trainings.  She attended a corporate 
governance seminar on October 18, 2022. 
 
Reference: 

Certificate of Attendance in Corporate Governance 
Seminars (posted on the website)  
>Investor Relations>Disclosures>Certificate of 
Attendance of Ms. Montojo dated October 18, 
2022> p. 12 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/05/Certificates-of-
Attendance-18-October-2022.pdf 
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2022 Integrated Report 
>Vision-Mission and Core Values> p. 7 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 
 
Board Charter  
>Section 4- Powers, Duties and Responsibilities> 
paragraph b> p. 5 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-Board-Charter-
Nov-2021.pdf 
 

The Board provides sound written policies and strategic 
guidelines on key capital expenditures, and 
periodically evaluates and monitors implementation of 
such strategies. 

 
Management submits its plans and strategies to the 
Board.  Management reports to the Board the status of 
the implementation of the strategies and results of 
operations as provided in the quarterly reports. 
Reference: 

CG Manual  
> Article III-Governance>Sec. 1.14-Specific Duties of 
the Board of Directors >Item e>p. 11 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 
Quarterly Reports 
> SEC 17-Q dated 31 March 2022, 30 June 2022 and 
30 September 2022 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/05/1Q-2022-ALLHC-SEC-17-
Q.pdf 
 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/08/2Q-2022-ALLHC-SEC-17-
Q.pdf 
 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/11/3Q-2022-ALLHC-SEC-17-
Q.pdf 
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Duties of the Board of Directors> paragraph d > p. 
11 

> Article III – Governance > Item 2.2 – Corporate 
Governance and Nomination Committee> 
paragraphs d and k > p. 15 

> Article IV – Management > Item 1 – General 
Responsibilities of Management> paragraph iv > p. 
21 

https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 

 
Board Charter 
> Section 2- Membership > Item 2.4 Vacancy > p. 3 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-Board-Charter-
Nov-2021.pdf 
 
Management Succession Policy (posted on website) 
>Corporate Governance> Company 
Policies>Management Succession Policy 
https://www.ayalalandlogistics.com/wp-
content/uploads/2018/07/management-succession-
policy.pdf 

 
 
The Corporation’s Manual on Corporate Governance 
set directors’ retirement age at 80 years old, subject to 
exceptions as may be approved by the Board.    
 
In 2022, the Board approved the nomination and 
election of Mr. Felipe Yap who was 84 years old at the 
time of his re-election as director.  The Board took into 
account Mr. Yap’s experience, expertise and 
knowledge about the company which can benefit the 
Board and Corporation. 
 
The Corporation’s executives are employees, and 
subject to the retirement policy, of the parent 
company, Ayala Land, Inc. (ALI). 
 
Reference: 

CG Manual  
>Article III-Governance>Sec. 1.4 – Retirement Age> 

2. Board adopts a policy on the retirement for directors 
and key officers. 

COMPLIANT   
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Reference: 
Board Charter 
> Section 2- Membership> Item 2.3 Election of 
Directors> p. 3 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-Board-Charter-
Nov-2021.pdf 
 
Corporate Governance and Nomination Committee 
Charter  
>Section 4- Process and Criteria for Nominations to 
the Board> pp. 3-4 
>Section 5- Nominees for Election> p. 4 
https://www.ayalalandlogistics.com/wp-
content/uploads/2021/02/Corporate-Governance-
and-Nomination-Committee-Charter-Nov-2020.pdf 

 
CG Manual  

      > Article VIII– Stockholders’ Rights and Protection of 
Minority Stockholders Interests> Item 1.1 – Voting 
Right> p. 30     
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 
SEC Form 17-C dated 16 December 2021 
>Deadline for submission of nominees for directors for 
the 2022 ASM> item 3 
https://www.ayalalandlogistics.com/wp-
content/uploads/2021/12/ALLHC-SEC-PSE-Result-of-
BOD-Mtg_12.16.21-cmbd.pdf 
 
SEC Form 17-C dated 6 December 2022 
>Deadline for submission of nominees for directors for 
the 2023 ASM> Item 1 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/SEC-PSE-Results-of-the-
BOD-Mtg-12.6.22.pdf 
 

The Corporate Governance and Nomination 
Committee, screens and shortlists all candidates 
nominated to be a director to ensure that all 
candidates/ nominees for election as directors at the 
annual stockholders’ meeting (ASM) are qualified and 
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monitoring and managing potential conflict of 
interest of the Management, members and 
shareholders. 

The Board, through the Audit Committee, monitors 
the presence and adequacy of internal control 
system. 
 
The role and responsibilities of the Audit Committee 
are provided in the Audit Committee Charter. 
 
Reference: 
CG Manual  
 > Article III – Governance > Item 1.12 – General 
Responsibilities of the Board > paragraph d > items i 
to vii > pp. 10-11       
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 
Audit Committee Charter (2019)  
> Item B –Statement of Policy>items 3, 4> p.1 

    > Item D-Roles and Responsibilities > Item 2-Internal 
Audit > pp. 3-4 
https://www.ayalalandlogistics.com/wp-
content/uploads/2020/07/ALLHC-Audit-Committee-
Charter.pdf 
 
Audit Committee Charter (as amended on February 
28, 2023) 
>Item C-Roles and Responsibilities> Item 1-Oversight 
on Risk Management and Internal Controls> p. 3 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/ALLHC-Audit-Committee-
Charter-Feb-2023.pdf 
 
The Board’s oversight responsibility includes review 
of internal control framework implemented by 
management for fraud prevention and detection 
under the ALI Group Business Integrity Program.  
The Board has adopted a governance policy on 
conflict of interest as one of its preventive measures.  
 
Reference: 
CG Manual  
> Article III – Governance > Item 1.12 – General 
Responsibilities of the Board for Good Governance> 
paragraph d, ii > p. 10 
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to effectively identify, monitor, assess and manage 
key business risks. 

on the establishment of a sound enterprise risk 
management framework and how the board was 
guided by the framework. 
 
Provide proof of effectiveness of risk management 
strategies, if any.  
 
The Board, through the RMRPTC, reviews the adequacy 
of the Corporation’s risk management framework/ 
process and monitors the risk management activities 
of the Corporation and evaluates the effectiveness of 
the risk mitigation strategies and action plans. 
 
The CRO is the ultimate champion of the ERM. 
 
Reference: 

CG Manual  
 >Article III – Governance > Item 2 – Board 
Committees> sub-item 2.5 Risk Management and 
Related Party Transactions Committee> paragraphs 
a-i  > p. 19 
>Article Vi-Audit, Risk Oversight and Compliance> 
Section 3-Risk Oversight>paragraph 2> p. 27 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 
Enterprise Risk Management   
https://www.ayalalandlogistics.com/wp-
content/uploads/2019/02/write-up-on-Enterprise-Risk-
Management-2014-1.pdf 

 
The Corporation has an enterprise risk management 
(ERM) program aligned with that of its parent 
company, firmly embedded into its corporate planning 
process, which constantly seeks to identify, assess and 
address all the risks inherent and external to the 
business that could potentially affect the performance 
of the Corporation. The ERM exercise is regularly 
conducted.  
 
The Corporation’s ERM program has a top-down 
driven, bottom-focused approach which is focused on 
the coordination between top management and 

 
 
 

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

 

COMPLIANT  
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https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/ALLHC-Audit-Committee-
Charter-Feb-2023.pdf 

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

COMPLIANT Provide information or link/reference to a document 
containing information on the members of the Audit 
Committee, including their qualifications and type of 
directorship. 
 
The Audit Committee is presently composed of three 
(3) independent directors, including the Chairman of 
the Committee.    
 
Reference: 
  CG Manual  

> Article III – Governance > Item 2 – Board 
Committees > sub-item 2.4-Audit Committee> 
paragraph 1>p.16 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 

   2022 Integrated Report 
>Corporate Governance> Board Committees>  
Audit Committee> paragraph 1> p. 56; 
>Corporate Governance> Board Committees> Table 
of Committee Composition and Attendance in 
Meetings> p. 58 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 

    

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

COMPLIANT Provide information or link/reference to a document 
containing information on the background, 
knowledge, skills, and/or experience of the members 
of the Audit Committee. 
 
The members of the Audit Committee serve as 
directors in other companies and majority have 
relevant background, knowledge, and/or experience 
in the areas of accounting, auditing and finance. 
 
Reference: 

2022 Integrated Report 
>Our Leaders> Board of Directors> Profiles of Rex A. 
Mendoza, Renato O. Marzan, Cassandra Lianne S. 

 
 





SEC Form – I-ACGR * Updated 21Dec2017 
Page 33 of 123 

the Corporation.    
 
In April 2022, the delegation to management of the 
approval of audit-related and non-audit services of the 
external auditor was approved by the Audit 
Committee. 
 
Reference: 

Audit Committee Charter (2019) 
> Item D- Roles and Responsibilities > sub-item 3-
External Audit> paragraph 3.7> p. 5 
https://www.ayalalandlogistics.com/wp-
content/uploads/2020/07/ALLHC-Audit-Committee-
Charter.pdf 
 
Audit Committee Charter (amended as of February 
28, 2023) 
>Item C- Roles and Responsibilities> Section 4-
Oversight on Independent Audit> paragraph b>p. 5 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/ALLHC-Audit-Committee-
Charter-Feb-2023.pdf 
 
SEC Form 17-A (2022) 
> Item 8 – Changes in and Disagreements with 
Accountants on Accounting and Financial 
Disclosures> External Audit Fees & Services> 
paragraph a, last paragraph> p. 25 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-SEC-Form-17-A-
2022.pdf 
 
2022 Integrated Report 
>Financial Review> Report of the Audit Committee 
to the Board of Directors dated February 13, 2023> 
last item >p. 70 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 

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

COMPLIANT Provide proof that the Audit Committee conducted 
regular meetings and dialogues with the external audit 
team without anyone from management present. 
 
The Audit Committee met with external auditor without 
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responsibilities, including the functions that were 
formerly assigned to a Nomination and 
Remuneration Committee. 

Indicate if the Committee undertook the process of 
identifying the quality of directors aligned with the 
company’s strategic direction, if applicable.  
 
The Corporate Governance and Nomination 
Committee oversees the implementation of the 
corporate governance framework of the Corporation. 
The Committee assists the Board of Directors in the 
screening and shortlisting of all candidates nominated 
to become a member of the Board.  It checks the 
qualifications (i.e., academic qualifications, training, 
expertise) of each of the nominees and ensures that 
the nominee possesses none of the disqualifications as 
provided in the CG Manual and its By-laws.  
 
Reference: 
   CG Manual 

> Article III – Governance > Item 2– Board 
Committees > sub-item 2.2-Corporate Governance 
and Nomination Committee> paragraphs f and g> 
p. 15 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 
Corporate Governance and Nomination Committee 
Charter   
>Item 1- Purpose> p. 1 
>Item 3-Responsibilities> sub-items 3.1-3.14 > pp. 1-3 
https://www.ayalalandlogistics.com/wp-
content/uploads/2021/02/Corporate-Governance-
and-Nomination-Committee-Charter-Nov-2020.pdf 

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

COMPLIANT  
 

Provide information or link/reference to a document 
containing information on the members of the 
Corporate Governance Committee, including their 
qualifications and type of directorship. 
 
The Corporate Governance and Nomination 
Committee is composed of three (3) members, all of 
whom are independent directors. 
 
Reference: 

SEC 17-C dated April 21, 2022 (Results of the ASM 
and Organizational Meeting of the Board) 
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>Results of the Organizational Meeting > Election of 
Chairpersons and Members of the Board 
Committees> Risk Management and Related Party 
Transactions Committee>p. 2 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/04/SEC-PSE-Result-of-ASM-
and-Org-BOD_4.21.22-cmbd.pdf 
 
Risk Management and Related Party Transactions 
Committee Charter  
> Board Committees> Risk Management and 
Related Party Transactions Committee Charter> 
Section 1 – Membership> p. 1 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-Risk-Management-
and-RPT-Committee-Charter-2021.pdf 
 
2022 Integrated Report 
>Our Leaders> Board of Directors> Profiles of Renato 
O. Marzan, Rex Ma. A. Mendoza and Cassandra 
Lianne S. Yap> p. 29; 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 

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

COMPLIANT Provide information or link/reference to a document 
containing information on the Chairman of the BROC 
 
The Chairman of the RMRPTC, Mr. Renato O. Marzan, is 
not the chairman of the Board or of any other 
committee. 
 
Reference: 

SEC 17-C dated April 21, 2022 (Results of the ASM 
and Organizational Meeting of the Board) 
>Results of the Organizational meeting > Election of 
Chairpersons and Members of the Board 
Committees> Risk Management and Related Party 
Transactions Committee>p. 2 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/04/SEC-PSE-Result-of-ASM-
and-Org-BOD 4.21.22-cmbd.pdf 
 
2022 Integrated Report 
>Our Leaders> Board of Directors> Profile of Renato 
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through self-assessment.  
 
Reference: 
    Board Committee Charters  
     >Corporate Governance> Board Committees> 

Committee Charters 
     https://www.ayalalandlogistics.com/board-

committees/ 
 

Executive Committee Charter 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-Executive-
Committee-Charter-2021.pdf 
 
Audit Committee Charter  
(as of 2019) 
https://www.ayalalandlogistics.com/wp-
content/uploads/2020/07/ALLHC-Audit-Committee-
Charter.pdf 
 
(as of February 28, 2023) 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/ALLHC-Audit-Committee-
Charter-Feb-2023.pdf 
 
Corporate Governance and Nomination Committee 
Charter 
https://www.ayalalandlogistics.com/wp-
content/uploads/2021/02/Corporate-Governance-
and-Nomination-Committee-Charter-Nov-2020.pdf 
 
Personnel and Compensation Committee 
Charter 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-Personnel-and-
Compensation-Committee-Charter-Nov-2021.pdf 
 
Risk Management and Related Party Transactions 
Committee Charter 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-Risk-Management-
and-RPT-Committee-Charter-2021.pdf 
 
 

2. Committee Charters provide standards for 
evaluating the performance of the Committees. 
 

COMPLIANT  
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https://www.ayalalandlogistics.com/disclosures/ 
 
PSE Disclosure 
>ALLHC 2022 Information Statement (filed on March 
28, 2022) 
https://edge.pse.com.ph/openDiscViewer.do?edge
_no=e1930fbabaa35bdc3470cea4b051ca8f 
 

   >ALLHC 2023 Information Statement (filed on    
   March 23, 2022)    
https://edge.pse.com.ph/openDiscViewer.do?edge
_no=98c08172a17230899e4dc6f6c9b65995 

 
>ALLHC 2021 Consolidated Financial Statements 
(filed on March 30, 2022) 
https://edge.pse.com.ph/openDiscViewer.do?edge
no=ab82e0cdb55768953470cea4b051ca8f 

 
 >ALLHC 2022 Consolidated Financial Statements 
(filed on March 23, 2023) 
https://edge.pse.com.ph/openDiscViewer.do?edge
no=209dc2f0782840e69e4dc6f6c9b65995 

 
Quarterly Reports (filed with the PSE) 
> SEC 17-Q dated 31 March 2022 (filed on May 17, 
2022) 
https://edge.pse.com.ph/openDiscViewer.do?edge
no=7abc0acc083511e83470cea4b051ca8f 

 
>SEC 17-Q dated 30 June 2022 (filed on August 15, 
2022) 
https://edge.pse.com.ph/openDiscViewer.do?edge
no=2980cb2454ba31f83470cea4b051ca8f 

 
>SEC 17-Q dated 30 September 2022 (filed on 
November 15, 2022) 
https://edge.pse.com.ph/openDiscViewer.do?edge
_no=16f0778124144e8d3470cea4b051ca8f 
 

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

COMPLIANT Provide link or reference to the company’s annual 
report where the following are disclosed: 

1. principal risks to minority shareholders 
associated with the identity of the company’s 
controlling shareholders; 
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and Management as of March 31, 2023>p. 33 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-SEC-Form-17-A-
2022.pdf 
 
2022 Integrated Report 
>Our Leaders> Board of Directors>Directors’ Profiles>  
 pp. 28-29 
>Corporate Governance>Board Matters> Table of 
Directors’ designation, year elected and expertise > 
p. 54 
>Corporate Governance>Board Matters>Training 
and Continuous Education>paragraph 2> p. 56 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 
 

2. Board fully discloses all relevant and material 
information on key executives to evaluate their 
experience and qualifications, and assess any 
potential conflicts of interest that might affect their 
judgment. 
 

COMPLIANT Provide link or reference to the key officers’ academic 
qualifications, share ownership in the company, 
membership in other boards, other executive positions, 
professional experiences, expertise and relevant 
trainings attended. 
 
The Corporation fully discloses the profiles of the key 
officers. 
 
Reference: 

SEC Form 17-A (2022) 
> Item 9> Directors and Officers> Profiles of the 

officers>pp. 28-29 
> Item 11> sub-item ii-Security Ownership of Directors 

and Management as of March 31, 2023>p. 34 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-SEC-Form-17-A-
2022.pdf 
 
2022 Integrated Report 
>Corporate Governance>Board Matters>Training 
and Continuous Education>paragraph 2> p. 56 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 
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and the risk management process; 
• the performance and leadership of the internal 

audit function; 
• the Corporation’s compliance with applicable legal 

and regulatory requirements; and  
• the preparation of a year-end report of the 

Committee for approval of the Board and to be 
included in the annual report. 

 
The 2022 Report of Audit Committee presented during 
its meeting on February 13, 2023, was approved by the 
Board on February 28, 2023. 
 
Reference: 

2022 Integrated Report 
> Report of the Audit Committee to the Board of 
Directors> pp. 70-71 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 
 

4. The Annual Report/Annual CG Report contains a 
statement from the board of directors or Audit 
Committee commenting on the adequacy of the 
company's internal controls/risk management 
systems. 

COMPLIANT   Provide link or reference to where this is contained in 
the Annual Report 
 
The Audit Committee, in its 2022 Report to the Board, 
confirmed the adequacy of the activities performed by 
the Internal Audit and that these conformed with the 
International Standards for Professional Practice of 
Auditing.  Based on its review of the reports, the 
Committee confirmed that the governance, risk 
management and internal controls of the company 
are adequate and effective and that management 
took appropriate corrective actions to address 
governance, risk management and compliance 
issues. 
  
Reference: 

2022 Integrated Report 
> Report of the Audit Committee to the Board of 
Directors > 8th and 9th bulleted items>p. 70 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 

 

5. The company discloses in the Annual Report the key COMPLIANT Provide link or reference to where this is contained in  
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The Committee conducts an assessment of the  
independence and professional qualifications and 
competence of the external auditor.  
 
Reference: 

Audit Committee Charter (2019) 
> Section D – Roles and Responsibilities > Item 3 –
External Audit> paragraph 3.1> p. 4 
https://www.ayalalandlogistics.com/wp-
content/uploads/2020/07/ALLHC-Audit-Committee-
Charter.pdf 
 
Audit Committee Charter (Feb. 2023) 
>Section C -Roles and Responsibilities> Item 4-
Oversight on Independent Audit> paragraphs b and 
c> p. 5 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/ALLHC-Audit-Committee-
Charter-Feb-2023.pdf 
 
2022 Integrated Report 
> Report of the Audit Committee to the Board of 
Directors > 3rd, 7th and 10th bulleted items>p. 70 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.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 Indicate the percentage of shareholders that ratified 
the appointment, reappointment, removal and fees of 
the external auditor. 
 
The appointment of the external auditor, SyCip Gorres 
Velayo & Co. (SGV & Co.), and fixing of its audit fees 
recommended by the Audit Committee was approved 
by the Board on February 22, 2022.  
 
The appointment of SGV & Co.  as external auditor for 
CY 2022 was approved during the Annual 
Stockholders’ Meeting (ASM) on April 21, 2022, by 
more than majority of the stockholders present during 
the meeting. 
 
Reference: 
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https://www.ayalalandlogistics.com/wp-
content/uploads/2022/09/ALLHC-1H-2022-Financial-
and-Operating-Results.pdf 
 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/12/ALLHC-9M-2022-Financial-
and-Operating-Results.pdf 
 
Press Releases 
 >News> Press Releases> 2022 
https://www.ayalalandlogistics.com/news/ 
 

c. Downloadable 2022 Integrated Report  
>Investor Relations> Disclosures>Annual Reports 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 
 
SEC Form 17-A (2022) 
>Investor Relations> Disclosures> SEC Form 17-A 
(Annual Report) 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-SEC-Form-17-A-
2022.pdf 
 

d. Notice of Stockholders’ Meeting 
>Investor Relations> Disclosures> Notice of Annual or 
Special Stockholders’ Meetings>2022 Notice of ASM 
on April 21. 2022 and 2022 Notice of ASM (revised) 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/02/SEC-PSE-Detailed-Notice-
and-Agenda-of-the-2022-Annual-Stockholders-
Meeting 2.18.22.pdf 
 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/02/SEC-PSE-Amended-
Detailed-Notice-and-Agenda-of-the-2022-Annual-
Stockholders-Meeting 2.24.22.pdf 
 

e. Minutes of ASM dated 21 April 022 
>Investor Relations> Disclosures> Minutes of 
Stockholders’ Meetings> Minutes of ASM dated 21 
April 2022 
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ensure: 
• Safeguarding of assets 
• Proper identification and management of risks 
• Appropriate level of internal control exists within 

the company to manage and mitigate risk 
• Policies, standards, procedures, and controls are 

adequately documented as needed 
• Interaction with the various governance groups 

occurs as needed 
• Significant financial, managerial, and operating 

information is accurate, reliable, and timely 
• Actions of directors, officers, employees and third 

party business partners are in compliance with 
policies, standards, procedures, and applicable 
laws and regulations 

• Resources are acquired economically and used 
efficiently 

• Programs, plans, and objectives are achieved 
• Quality and continuous improvement are fostered 

in the organization's control process 
• Significant legislative or regulatory issues 

impacting the organization are recognized and 
addressed appropriately. 

 
The internal control system is reviewed annually.  
 
Reference: 

2022 Internal Control and Compliance System 
Attestation  
>Corporate Governance> Enterprise Risk 
Management> 2022 Internal Control and 
Compliance System Attestation 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/Internal-Control-and-
Compliance-Systems-Attestation-2022.pdf 
 
Internal Audit Charter (2020) 
> Section G – Scope of Work > pp. 3-5 
https://www.ayalalandlogistics.com/wp-
content/uploads/2021/04/ALLHC-Internal-Audit-
Charter-November-2020.pdf 
 
Internal Audit Charter (revised as of Feb. 28, 2023) 
> Section G – Scope of Work > pp. 3-4 
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https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/ALLHC-Internal-Audit-
Charter-Feb-2023.pdf 
 

2. Company has an adequate and effective enterprise 
risk management framework in the conduct of its 
business. 

COMPLIANT Identify international framework used for Enterprise Risk 
Management 
 
Provide information or reference to a document 
containing information on: 
1. Company’s risk management procedures and 

processes 
2. Key risks the company is currently facing 
3. How the company manages the key risks 

 
Indicate frequency of review of the enterprise risk 
management framework. 
 
The Corporation has an adequate Enterprise-wide Risk 
Management (EWRM) framework which constantly 
seeks to identify, assess and address all the risks 
inherent and external to the business that could 
potentially affect the performance of the Corporation.  
 
For 2022, the top three (3) risks identified by the 
Corporation are as follows: 

a. Marginalization due to Competition 
b. Project execution and timely delivery risk 
c. Government and Political Risk 

 
The CRO monitors the key risks of the Corporation and 
reports to the Board the updates and any mitigating 
measures affecting those risks, and monitors the 
implementation of risk mitigation plans and other risk 
management activities. 
 
Reference: 
   2022 Integrated Report  
   >Risk Management> pp. 62-63 

https://www.ayalalandlogistics.com/wp-
content/uploads/2023/04/ALLHC-2022-Integrated-
Report.pdf 
 

   CG Manual  
>Article III-Governance> Item 2- Board Committees> 
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https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/ALLHC-Internal-Audit-
Charter-Feb-2023.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 Internal audit is done in-house.  The CAE oversees and 
is responsible for the internal audit activity of the 
organization. Activities that will be outsourced to a 
third-party service provider must be recommended by 
the CAE to the Audit Committee for approval. 
The CAE’s overall responsibilities are disclosed in the 
Corporation’s Internal Audit Charter. 
 
Reference: 

CG Manual  
> Article V – Audit, Risk Oversight and Compliance > 
Item 1 – Internal Audit> sub-items c and d> p. 26 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
 
Internal Audit Charter (2020) 
> Section L- Quality Assurance and Improvement 
Program > last paragraph > p. 7  
https://www.ayalalandlogistics.com/wp-
content/uploads/2021/04/ALLHC-Internal-Audit-
Charter-November-2020.pdf 
 
Internal Audit Charter (revised as of Feb. 28, 2023) 
>Section H- Responsibility > 12th bulleted item>p. 5 
https://www.ayalalandlogistics.com/wp-
content/uploads/2023/03/ALLHC-Internal-Audit-
Charter-Feb-2023.pdf 

 

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

COMPLIANT Identify qualified independent executive or senior 
management personnel, if applicable. 
 
The internal audit function is 100% in-house.  Should the 
function be outsourced, the Corporation’s CAE, Ms. 
Bernardo, is fully qualified to oversee the outsourced 
activity.  
 
Reference: 
    2022 Integrated Report 

>Corporate Governance>Governance Structure> 
Chief Audit Executive> p. 53 
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shareholders and remove impediments to the exercise 
of their rights. 
 
Reference: 

CG Manual  
> Article VIII – Stockholders’ Rights and Protection of 
Minority Stockholders’ Interests > Item 1- Shareholder 
Rights> sub-items 1.1 to 1.7> pp. 30-31; 
>Article VIII- Stockholders’ Rights and Protection of 
Minority Stockholders’ Interests> Item 2- Duty of 
Directors to Promote Shareholders’ Rights> p. 31 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 

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

COMPLIANT Provide link to voting procedure. Indicate if voting is by 
poll or show of hands. 
 
The Corporation has a secure and effective voting 
system. The stockholders may vote by proxy or 
electronic poll voting (through the Voting in Absentia 
Shareholder System) at the 2022 ASM. 
  
Reference: 

Minutes of ASM dated 21 April 2022 
> Item 4- Instructions for Rules of Conduct and Voting 
Procedures > p. 3 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/04/ALLHC-Minutes-ASM-
21Apr22.pdf 
 
SEC 20-IS (for 2022 ASM) 
>Item 19- Voting Procedure>paragraph b > p.13 
> Annex A- Requirements and Procedure for  
   Electronic Voting in Absentia> pp. 1-3  
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/ALLHC-2022-Definitive-
Information-Statement.pdf 

 
 
 
 

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 Provide information on shareholder voting mechanisms 
such as supermajority or “majority of minority”, if any. 
 
The Corporation ensures protection of the minority 
shareholders although it does not have a supermajority 
mechanism for voting. 
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Reference: 
CG Manual  
> Article VIII – Stockholders’ Rights and Protection of 
Minority Stockholders’ Interests > Item 1- Shareholder 
Rights> sub-items 1.1 to 1.7> pp. 30-31; 
>Article VIII- Stockholders’ Rights and Protection of 
Minority Stockholders’ Interests> Item 2- Duty of 
Directors to Promote Shareholders’ Rights> p. 31 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 

5. Board allows shareholders to call a special 
shareholders’ meeting and submit a proposal for 
consideration or agenda item at the AGM or special 
meeting.   

 

COMPLIANT Provide information on how this was allowed by board 
(i.e., minutes of meeting, board resolution) 
 
The minority shareholders shall have the right to 
propose the holding of a meeting, and the right to 
propose items in the agenda of the meeting, subject to 
reasonable advance notice, and other guidelines 
issued by the Board consistent with the applicable 
laws, rules and regulations of the SEC. 
 
In the ASM notice, stockholders are given time to 
submit their proposed agenda items, subject to the 
guideline issued by the Board.   
 
In 2022, there was no call from the stockholders for a 
special meeting or proposal of agenda items from 
minority stockholders. 
 
Reference: 
   2022 Notice of ASM (revised)  

> Paragraph 6 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/02/SEC-PSE-Amended-
Detailed-Notice-and-Agenda-of-the-2022-Annual-
Stockholders-Meeting 2.24.22.pdf 

 
CG Manual  
> Article VIII – Stockholders’ Rights and Protection of 
Minority Stockholders’ Interests > Item 1- Shareholder 
Rights> sub-items 1.1 and 1.4> p. 30 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 
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Amended By-laws (2021) 
> Article II- Stockholders’ Meeting >Sec. 2-Special 
Meetings> p. 2 
> Article II- Stockholders’ Meetings> Sec. 3- Notice of 
Meetings> paragraph 2> p. 2 
https://www.ayalalandlogistics.com/wp-
content/uploads/2021/03/SEC-PSE-SECs-approval-of-
the-Amended-By-Laws 3.4.2021.pdf 

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

COMPLIANT Provide information or link/reference to the policies on 
treatment of minority shareholders 
 
The Board clearly articulates and enforces policies with 
respect to treatment of minority shareholders, with 
respect to their voting rights, right to call a 
stockholders’ meeting, to propose agenda items and 
access to information. 
 
Reference: 

CG Manual  
> Article VIII – Stockholders’ Rights and Protection of 
Minority Stockholders’ Interests > Item 1- Shareholder 
Rights> sub-items 1.1 and 1.4> p. 30 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/03/Revised-Manual-on-
Corporate-Governance-2022.pdf 

 

7. Company has a transparent and specific dividend 
policy.  

 COMPLIANT Provide information on or link/reference to the 
company’s dividend Policy. 
 
Indicate if company declared dividends. If yes, 
indicate the number of days within which the 
dividends were paid after declaration.  In case the 
company has offered scrip-dividends, indicate if the 
company paid the dividends within 60 days from 
declaration 
 
The Board has not declared dividends for the past 
years.  The last dividend declaration was in 1997. 
 
The Corporation follows the provisions of its By-laws 
and the rules and regulations on dividends 
implemented by the SEC. 
 
Reference: 
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Edge on the same day of the ASM.  The voting results 
were also posted on the Corporation’s website. 
 
The questions and answers raised during the ASM are 
in the minutes of the ASM which were posted on the 
Corporation’s website five (5) business days after the 
ASM. 
 
Reference: 

SEC Form 17-C  
>SEC Form 17-C dated 21 April 2022> Voting results 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/04/ALLHC-2022-ASM-Voting-
Results.pdf 
 
>SEC Form 17-C dated 21 April 2022>Results of the 
ASM and Organizational Meeting>pp.1-2 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/04/SEC-PSE-Result-of-ASM-
and-Org-BOD 4.21.22-cmbd.pdf 
 
Minutes of Meeting of the 2022 ASM 
>Investor Relations> Disclosures> Minutes of 
Stockholders’ Meetings> Minutes of 2022 ASM> Item 
11 – Other Matters> pp. 9-10 
https://www.ayalalandlogistics.com/wp-
content/uploads/2022/04/ALLHC-Minutes-ASM-
21Apr22.pdf 

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 Provide link to minutes of meeting in the company 
website.  
Indicate voting results for all agenda items, including 
the approving, dissenting and abstaining votes.  
Indicate also if the voting on resolutions was by poll.  
Include whether there was opportunity to ask question 
and the answers given, if any 
 
Minutes of the 2022 ASM were posted on the 
Corporation’s website within five (5) business days from 
the date of the meeting. The minutes include the voting 
results for each item, and the questions asked and 
answers given during the meeting.  
 
Reference: 

Minutes of ASM dated 21 April 2022 
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created to handle whistleblowing concerns.  
 
Employees can use the business integrity reporting 
channels to report illegal or unethical practices.   
 
Whistleblowing Contact Persons: 
Internal Audit: 
Annabeth R. Bernardo 
myreport@ayalaland.com.ph 
Tel. No. +63 9173118510  
 
Human Resources Dept. 
Marita C. Cabral 
cabral.marita@ayalaland.com.ph 
Tel. No. +63 9175220198 
 
P&A Grant Thornton 
https://proactivehotline.grantthorntonsolutions.ph/repo
rt/aligroup 
 
Reference: 

Whistleblowing Policy 
 >Item 4- Business Integrity Channels> p. 2 

    >Item 10-Specific Procedures in Handling 
Whistleblowing Reports> Item> Item 10.2- Handling of 
Initial Receipt of Whistleblowing Reports>p. 6  
https://www.ayalalandlogistics.com/wp-
content/uploads/2020/03/Whistleblowing-Policy-
revised-2019.pdf 

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 See explanation and reference in Recommendation 
15.3 – Item 1. 
 
The Group Human Resources Dept. has informed 
employees about the Whistleblowing Policy.  
Employees may choose from any of the different 
reporting channels.  The Whistleblowing Policy is 
posted on the Corporation’s website. 
 
Reference: 

2022 Integrated Report 
>Corporate Governance> Anti-Corruption Program 
and Policies>Whistleblowing Policy> p. 61 
 
 

 














