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In compliance with the SEC Memorandum Circular No. 15, Series of 2017 on the submission of the
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accomplished I-ACGR of Robinsons Land Corporation (RLC) covering the year 2022.

KERWIN MAX S. TAN
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TIN # 169-981-320



) Securities and
Exchange
. Commission

PRILIPPINES

SEC FORM - I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

For the calendar year ended

SEC Identification Number SEC Registration No.
BIR Tax Identification No. TIN No.

Exact name of issuer as specified in its charter

Metro Manila, Philippines

2022

93269-A

000361376000

ROBINSONS LAND CORPORATION

Province, Country or other jurisdiction of incorporation or
organization

6. (SEC Use Only)

Industry Classification Code:

Level 2, Galleria Corporate Center, EDSA 1100
corner Ortigas Avenue, Quezon City, Metro Manila
Address of principal office Postal Code

8397-1888

Issuer's telephone number, including area code

None

Former name, former address, and former fiscal year, if
changed since last report.



ROBINSONS LAND
CORPORATION

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
AS OF DECEMBER 31, 2022



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

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

1. Board is composed of Compliant 1. Academic qualifications, industry knowledge, professional
directors with experience, expertise and relevant trainings of directors of the
collective working Directors are disclosed in the following:
knowledge,

Definitive Information Statement

Profiles of the Nominees For Election To the Board of Directors For
relevant to the the Year 2022, pages 09-12 ‘ .

company’s Part Il Control and Compensation Information

industry/sector. Item 14 Directors and Executive Officers of the Registrant;

pages 123-129

https://www.robinsonsland.com/Definitive Information Statement for
2022

experience or
expertise that is

2. Board hasan Compliant
appropriate mix of
competence and

i Annual Report SEC Form 17A
expertise.

Part Il Control and Compensation Information

3. Directors remain Compliant Item 14 Directors and Executive Officers of the Registrant;
qualified for their pages 85-92
positions |r1d|V|duaIIy https://robinsonsland.com/Annual Report2022
and collectively to
enable them to fulfill
their roles and
responsibilities and

2. Qualification standards for directors to facilitate the selection of
potential nominees and to serve as benchmark for the evaluation of
its performance are provided in the Company’s Revised Corporate
Governance Manual.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
respond to the needs Revised Corporate Governance Manual
of the organization Article lll Governance Structure
2. Qualifications for or Disqualification from Directorship;
page 10

2.1. Qualifications of a Director

In addition to the applicable provisions of the Revised
Corporation Code, Securities Regulation Code, and other
relevant laws the Articles of Incorporation and By-Laws of the
Corporation, the following general guidelines shall be observed
in the initial evaluation of Director-nominees to the Board:
2.1.1. He should own at least one (1) share of stock of

the Corporation;
2.1.2. He must have a practical understanding of the

business of the Corporation;
2.1.3. He shall have been proven to possess integrity

and probity.

The Corporate Governance Committee, as defined under Article IlI-
B (3), may consider and recommend to the Board other
qualifications which are now or may hereafter be provided in the
relevant existing laws or any amendments thereto or new law
applicable to the Corporation.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Recommendation 1.2

1. Boardis composed of Compliant The directors and the type of their directorships are disclosed in the
a majority of following:
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
nonexecutive Definitive Information Statement
directors. Part Ill Control and Compensation Information

Item 14 Directors and Executive Officers of the Registrant;

pages 123-129
https:www.robinsonsland.com.ph/Definitive Information Statement for
2022

There were 9 elected Board of Directors during the 2022 Annual
Stockholders’ Meeting. As of year ended 2022, there were 9 incumbent
Board of Directors, 8 of these directors are Non-Executive, of which three
(3) are independent directors and one (1) is a woman.

No. | RLC Type of Directorship
Name Position ED NED 1D
1| James L. Go Director, Chairman Emeritus 4
2 | Lance Y. Gokongwei Director, Chairman v
3 | Frederick D. Go Director, President and CEQ v
4 | Patrick Henry C. Go Director v
5 | Johnson Robert G. Go, Ir. Director 4
6 | Robina Y. Gokongwei-Pe Director v
7 | Omar Byron T. Mier Independent Director v
8 | Roberto F. De Ocampo Independent Director v
9 | Bienvenido S. Bautista Independent Director v
Total 1 5 3
Company Website

https://www.robinsonsland.com/board-of-directors

Annual Report, pages 87-92
https://www.robinsonsland.com/Annual Report 2022
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Recommendation 1.3
1. Company provides in Compliant The company’s Board Charter and Manual on Corporate Governance
its Board Charter and relating to its policy on training of director are found in:
Manual on Corporate Revised Corporate Governance Manual
Governance a policy Article IX Communication, Education and Training; page 38
on training of B. EDUCATION AND TRAINING
directors. Every Director shall receive appropriate orientation when he is first

appointed to the Board of Directors, in order to ensure that incoming
Directors are appropriately apprised of their duties and
responsibilities before beginning their Directorships. The orientation
program shall include SEC-mandated topics on Corporation
Governance and an introduction to the Company’s business, Articles
of Incorporation, and Code of Business Conduct and Ethics.

Likewise, Management Officers shall receive appropriate orientation
on his duties as a management executive and how to discharge these
duties when he is first appointed to the Corporation. This will ensure
that incoming Senior Management Officers are familiar with the
Corporation’s business and governance processes.

Each Director and key Officer shall be required to attend a training
program on Corporate Governance and relevant topics every year.
The training program shall ensure that Directors and key Officers are
continuously informed of the developments in the business and
regulatory environments, including emerging risks relevant to the
Company as well as Corporate Governance matters including audit,
internal controls, risk management, sustainability and strategy.
https://www.robinsonsland.com/Revised Corporate Governance Manual
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
2. Company has an Compliant The orientation program of directors is found in:
orientation program
for first time Revised Corporate Governance Manual
directors. Article IX Communication, Education and Training; pages 38

B. EDUCATION AND TRAINING

Every Director shall receive appropriate orientation when he is first
appointed to the Board of Directors, in order to ensure that incoming
Directors are appropriately apprised of their duties and
responsibilities before beginning their Directorships. The orientation
program shall include SEC-mandated topics on Corporation
Governance and an introduction to the Company’s business, Articles
of Incorporation, and Code of Business Conduct and Ethics.

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

Likewise, Management Officers shall receive appropriate orientation
on his duties as a management executive and how to discharge these
duties when he is first appointed to the Corporation. This will ensure
that incoming Senior Management Officers are familiar with the
Corporation’s business and governance processes.

Each Director and key Officer shall be required to attend a training
program on Corporate Governance and relevant topics every year.
The training program shall ensure that Directors and key Officers are
continuously informed of the developments in the business and
regulatory environments, including emerging risks relevant to the
Company as well as Corporate Governance matters including audit,
internal controls, risk management, sustainability and strategy.
https://www.robinsonsland.com/Revised Corporate Governance Manual

In-house Corporate Governance Training for directors and
executives were held via webinar on June 16, 2022 dubbed as
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COMPLIANT

“UNBOX EXTRA: The Gokongwei Group Innovation Festival” with a
rebroadcast held on October 17, 2022.

Other Directors!!! of the Corporation, as may be applicable, had
separately attended at least four (4) hours of Corporate Governance
trainings and seminars provided by other companies in which they
hold office as directors, and/or provided by the SEC and the
Philippine Stock Exchange.

IMr. James L. Go has been granted permanent exemption from the
Corporate Governance Training requirement as stated in the Letter dated
November 12, 2015 from the SEC Corporate Governance and Finance
Department.

Refer to ANNEX 1 for the Director’s Corporate Governance Training
Attendance Certificate and ANNEX 2 for the SEC Corporate Governance
Training Accreditation Memo.

Recommendation 1.4

1. Board has a policy on Compliant Information on the company’s board diversity policy is disclosed in:

board diversity. Revised Corporate Governance Manual

Article Ill Governance Structure;
A.3 Responsibility, Duties and Functions of the Board; 3.2.4. page 12
3.2.4. Adopt policies on board nomination and election that will
ensure diversity in board composition in terms of knowledge,
expertise and experience;
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
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COMPLIANT

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

Board Diversity Policy

The Company recognizes the benefits of having a diverse Board and its
value in maintaining sound corporate governance while achieving
strategic objectives and sustainable growth. The Policy establishes the
approach to realize diversity of Board membership on an on-going basis.
https://www.robinsonsland.com/Board Diversity Policy

The Board is diverse in terms of expertise, gender and professional
experience. There were 9 elected Board of Directors during the 2022
Annual Stockholders’ Meeting. As of year ended 2022, there were 9
incumbent Board of Directors, 8 of these directors are Non-Executive, of
which three (3) are independent directors and one (1) is a woman.

No. | RLC Type of Directorship
Name Position ED NED 1D
1| James L. Go Director, Chairman Emeritus 4
2 | Lance Y. Gokongwei Director, Chairman v
3 | Frederick D. Go Director, President and CEQ v
4 | Patrick Henry C. Go Director v
5 | Johnson Robert G. Go, Ir. Director 4
6 | Robina Y. Gokongwei-Pe Director v
7 | Omar Byron T. Mier Independent Director v
8 | Roberto F. De Ocampo Independent Director v
9 | Bienvenido S. Bautista Independent Director v
Total 1 5 3
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
cowpuant
Optional: Recommendation 1.4
1. Company has a policy Compliant Provide information on or link/reference to a document containing the
on and discloses company’s policy and measurable objectives for implementing board
measurable diversity.
objectives for
implementing its Provide link or reference to a progress report in achieving its
board diversity and objectives.
reports on progress
in achieving its Company Website
objectives. Board Diversity Policy

The Company recognizes the benefits of having a diverse Board and its
value in maintaining sound corporate governance while achieving
strategic objectives and sustainable growth.

The Board Diversity Policy (“the Policy”) establishes the approach to
realize diversity of Board membership on an on-going basis.
https://www.robinsonsland.com/Board Diversity Policy

Recommendation 1.5

1. Boardis assisted by a Compliant Information on the Corporate Secretary, including his/her name,
Corporate Secretary. qualifications, duties and functions directorships are disclosed in the
2. Corporate Secretary is Compliant following:

a separate individual
from the Compliance
Officer.

Revised Corporate Governance Manual
Article Ill Governance Structure
E. The Corporate Secretary; page 25
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3. Corporate Secretary is Compliant 1. Qualifications of the Corporate Secretary
not a member of the The Corporate Secretary must be a Filipino citizen, a resident of the
Board of Directors. Philippines, is an officer of the Corporation with exemplary

performance. The Corporate Secretary should:

1.1. Possess appropriate administrative and interpersonal skills;

1.2. Have a working knowledge of the operations of the
Corporation;

1.3. Be aware of the laws, rules, and regulations necessary in the
performance of his duties and responsibilities; and

1.4.Be a separate individual from the Compliance Officer and
should not be a member of the Board of Directors.

2. Duties and Responsibilities of the Corporate Secretary

2.1 Be loyal to the mission, vision, and objectives of the
Corporation;

2.2 Work fairly and objectively with the Board, Management,
Shareholders, and other Stakeholders;

2.3 Assist the Board and the Board Committees in the conduct of
their meetings, including preparing an annual schedule of
Board and Committee meetings and the annual Board
calendar, and assisting the chairs of the Board and its
Committees in setting agendas for those meetings;

2.4 Safe keep and preserve the integrity of the minutes of the
meeting of the Board and its Committees, as well as other
official records of the Corporation;

2.5 Keep abreast on relevant laws, regulations, all governance
issuances, relevant industry developments and operations of
the Corporation, and advise the Board and the Chairman on all
relevant issues as they arise;

2.6 Work fairly and objectively with the Board, Management and
Shareholders and contribute to the flow of information

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 11 of 209
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

between the Board and Management, the Board and its
Committees, and the Board and its Stakeholders, including
Shareholders;

2.7 Advise on the establishment of Board Committees and their
terms of reference;

2.8 Inform the members of the Board, in accordance with the By-
Laws, of the agenda of their meetings at least five (5) business
days in advance, and ensure that the members have before
them accurate information that will enable them to arrive at
intelligent decisions on matters that require their approval;

2.9 Attend all Board meetings, except when justifiable causes,
such as illness, death in the immediate family and serious
accidents, prevent him from doing so;

2.10 Perform required administrative functions;

2.11 Oversee the drafting of the By-laws and ensure that they

conform with regulatory requirements; and

2.12 Perform such other duties and responsibilities as may be

provided by the SEC or as may be assigned by the Board.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Annual Report SEC Form 17A

Part Il Control and Compensation Information,

Item 14. Directors and Executive Officers of the Registrant; page 94
https://robinsonsland.com/Annual Report

Atty. Juan Antonio M. Evangelista, 51, is the Corporate Secretary of RLC.
He is also the Corporate Secretary of Altus Property Ventures, Inc. He
handles various corporate secretarial functions of a number of
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COMPLIANT

companies within the Group. He obtained his Juris Doctor degree from
Xavier University - Ateneo de Cagayan in 1998. He was admitted to the
Philippine Bar in 1999.

Company Website
https://www.robinsonsland.com/board-of-directors

4. Corporate Secretary Compliant The Corporate Secretary attended in which:
attends training/s on
corporate governance. In-house Corporate Governance Training for directors and

executives were held via webinar on June 16, 2022 dubbed as
“UNBOX EXTRA: The Gokongwei Group Innovation Festival” with a
rebroadcast held on October 17, 2022.

Refer to ANNEX 1 for the Corporate Secretary’s Corporate Governance
Training Attendance Certificate and ANNEX 2 for the SEC Corporate
Governance Training Accreditation Memo

Optional: Recommendation 1.5

1. Corporate Secretary The Corporate Secretary distributed the board meeting
distributes materials materials at least five business days before scheduled meeting:
for board meetings at
least five business
days before
scheduled meeting.

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 13 of 209


https://www.robinsonsland.com/board-of-directors

Recommendation 1.6

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

Board is assisted by a
Compliance Officer.

Compliance Officer
has a rank of Senior
Vice President or an
equivalent position
with adequate
stature and authority
in the corporation.

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Compliant Information on the Company’s Compliance Officer, including his/her
name, position, qualifications, duties and functions are disclosed in the
Compliant following:

Revised Corporate Governance Manual
Article Ill Governance Structure
H. Compliance Officer; page 31
1. Appointment of the Compliance Officer
The Board shall ensure that it is assisted in its duties by a
Compliance Officer. The Board may consider appointing a

Compliance Officer is
not a member of the
board.

Compliance Officer with a rank of Senior Vice President or an
Compliant equivalent position with adequate stature and authority in the
Corporation. The Compliance Officer should not be a member of the
Board of Directors and shall have direct reporting responsibilities to
the Chairman of the Board. The Compliance Officer shall annually

attend a training on Corporate Governance.
https://www.robinsonsland.com/Revised Corporate Governance
Manual

Definitive Information Statement

Part Il Control and Compensation Information,

Item 14. Directors and Executive Officers of the Registrant; page 127
https://www.robinsonsland.com/Definitive Information Statement for
2022

Kerwin Max S. Tan, 52, is the current Compliance Officer, Chief Financial
Officer and Chief Risk Officer of RLC effective March 1, 2016. Previously,
he was appointed as the Vice President - Treasurer of RLC on October

Robinsons Land Corporation
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NON-
COMPLIANT

2014 and Vice President and Deputy Treasurer of RLC on January 2014.
Before this assignment, he was the Vice President for Operations of
Robinsons Luxuria, Robinsons Residences and Robinsons Communities
effective March 1, 2007. Prior to working in RLC, he worked in various
divisions of Citibank N.A. for nine years. His last position at Citibank N.A.
was Assistant Vice President and Head of Cash Management Operations.
He received a degree in Bachelor of Science in Industrial Engineering
from the University of the Philippines, Diliman.

Annual Report SEC Form 17A

Part Il Control and Compensation Information, Item 14. Directors and
Executive Officers of the Registrant; page 91
https://www.robinsonsland.com/Annual Report

4. Compliance Officer Compliant The Compliance Officer attended the following corporate governance
attends training/s on trainings/seminars in which:
corporate

In-house Corporate Governance Training for directors and
executives were held via webinar on June 16, 2022 dubbed as
“UNBOX EXTRA: The Gokongwei Group Innovation Festival” with a
rebroadcast held on October 17, 2022.

governance.

Refer to ANNEX 1 for the Compliance Officer’s Corporate Governance
Training Attendance Certificate and ANNEX 2 for the SEC Corporate
Governance Training Accreditation Memo
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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 guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.

Recommendation 2.1

1. Directorsactona Compliant The following contains the information on how the directors performed
fully informed basis, their duties:
in good faith, with
due diligence and Revised Corporate Governance Manual
care, and in the best Article Il Governance Structure
interest of the A.4. Specific Duties and Responsibilities of a Director, 4.3; page 13
company. 4. Specific Duties and Responsibilities of a Director

A Director shall endeavor to act in the best interest of the
Corporation, its shareholders and stakeholders in a manner
characterized by fairness, accountability, and transparency.

A Director shall observe the following norms of conduct:

4.1. Conduct fair and impartial business transactions with the
Corporation, and ensure that his personal interest does not
conflict with the interests of the Corporation;

4.2. Devote the time and attention necessary to properly and
effectively perform his duties and responsibilities;

4.3. Act judiciously. Before deciding on any matter brought
before the Board, a Director should carefully evaluate the
issues and, if necessary, make inquiries and request
clarification;

4.4. Exercise independent judgment. A Director should view
each problem or situation objectively;

4.5. Have a working knowledge of the statutory and regulatory
requirements that affect the Corporation, including its
Articles of Incorporation and By-Laws, the rules and
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
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regulations of the SEC and, where applicable, the
requirements of relevant regulatory agencies;

4.6. Observe confidentiality. A Director should keep secure and
confidential all nonpublic information he may acquire or
learn by reason of his position as Director;

4.7. Have a working knowledge of the Corporation’s control
systems. A Director shall ensure the continuing soundness,
effectiveness and adequacy of the Corporation’s control
environment; and

4.8. Disclose to the Philippine Stock Exchange (PSE) and the SEC
the trading of the Corporation’s shares by Directors, Officers
(or persons performing similar functions) and controlling
Shareholders. This shall also include the disclosure of the
Corporation’s purchase of its shares from the market (e.g.
share buy-back program).

https://www.robinsonsland.com/Revised Corporate Governance Manual

Definitive Information Statement
Item 5. Directors and Executive Officers
(b) Board Nomination and Election Policy, page 18

The Corporate Governance Committee shall oversee the process for the
nomination and election of the Board of Directors.

The Corporate Governance Committee shall pre-screen and shortlist all
candidates nominated to become members of the Board of Directors in
accordance with the list of qualifications and disqualifications as defined
in the Corporation’s Revised Corporate Governance Manual with due
consideration of the requirements of the Revised Corporation Code, the
Securities Regulation Code (“SRC”), the Revised Code of Corporate
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION EXPLANATION

Recommendation 2.2
1. Board oversees the
development, review
and approval of the
company’s business
objectives and
strategy.

Compliant

Governance and relevant SEC Circulars such as the SEC Memorandum

2. Board oversees and
monitors the
implementation of
the company’s
business objectives
and strategy.

Compliant

Circular No. 16, Series of 2002, the SEC Memorandum Circular No. 19,
Series of 2016, as may be amended, relating to the Board of Directors.

Part lll Control and Compensation Information

Iltem 14 Directors and Executive Officers of the Registrant;

pages 123-130

https://www.robinsonsland.com/Definitive Information Statement for 2022

Minutes of Annual Stockholders’ Meeting
https://ww.robinsonsland.com/Minutes of the Annual Stockholder's Meeting

The following contains the information on how the directors performed
this function:

Revised Corporate Governance Manual

Article Ill Governance Structure

A.3. Responsibilities, Duties and Functions of the Board, 3.2.2; page 12

3.2.2 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. The Board shall review and guide
corporate strategy, major plans of action, risk management
policies and procedures, annual budgets and business plans;
set performance objectives; monitor implementation and
corporate performance; and oversee major capital
expenditures, acquisitions and divestitures

https://www.robinsonsland.com/Revised Corporate Governance Manual
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Business objective and strategy are reviewed and approved annually.

Minutes of Annual Stockholders’ Meeting
https://www.robinsonsland.com/Minutes of the Annual Stockholders Meeting

Supplement to Recommendation 2.2

1. Board has aclearly Compliant The company’s vision, mission and core values can be found in:
defined and updated
vision, mission and
core values.

Company Website
https://www.robinsonsland.com/principles

VISION

Robinsons Land Corporation will be the leading real estate company,
creating value for shareholders, and making a positive difference to
customers, employees, and business partners.

MISSION

Robinsons Land Corporation is committed to developing vibrant,
delightful and lasting real estate developments that create as a catalyst
for new opportunities and a better life. Lead by motivated, innovative
and entrepreneurial-spirited individuals dedicated to serving the ever-
changing needs and aspirations of our customers, creating ideas that are
bigger and sharing dreams that give birth to new ones.

The Company’s vision, mission and core values are reviewed annually.

Revised Corporate Governance Manual
Article Ill Governance Structure
A.3. Responsibilities, Duties and Functions of the Board, 3.2.8; page 13
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-

COMPLIANT

3.2.8. Annually review, together with Management, the Company’s
vision and mission
https://www.robinsonsland.com/Revised Corporate Governance Manual

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

1. Boardis headed by a
competent and
qualified Chairperson.

Recommendation 2.3

Compliant The following contains information on the strategy execution process:

Revised Corporate Governance Manual

Article Ill Governance Structure

A.3. Responsibilities, Duties and Functions of the Board, 3.2.2; page 12

3.2.2. 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. The Board shall review and guide
corporate strategy, major plans of action, risk management
policies and procedures, annual budgets and business plans;
set performance objectives; monitor implementation and
corporate performance; and oversee major capital
expenditures, acquisitions and divestitures;

https://www.robinsonsland.com/Revised Corporate Governance Manual

Annual Report SEC Form 17A
Part 1, Business and General Information; pages 8-58
https://robinsonsland.com/Annual Report

Compliant The following contains the information on the Chairperson, including
his/her name and qualifications:
Revised Corporate Governance Manual

Robinsons Land Corporation
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Article 11l Governance Structure

C. Chairman; page 24
https://www.robinsonsland.com/Revised Corporate Governance Manual

Definitive Information Statement

Profiles of the Nominees For Election To the Board of Directors For the
Year 2022, page 9

https://www.robinsonsland.com/Definitive Information Statement for
2022

Part Il Control and Compensation Information, Item 14. Directors and
Executive Officers of the Registrant; Page 124

https://www.robinsonsland.com/Definitive Information Statement for
2022

Lance Y. Gokongwei is the Chairman of RLC. He is also the Chairman of
Universal Robina Corporation, Robinsons Retail Holdings, Inc., Altus
Property Ventures, Inc., Universal Hotels and Resorts, Inc., Robinsons
Bank Corporation, and JG Summit Olefins Corporation. He is the
President and Chief Executive Officer of JG Summit Holdings, Inc. and
Cebu Air, Inc. He is the Vice Chairman and Director of Manila Electric
Company, and a Director of RL Commercial REIT, Inc., Oriental Petroleum
and Minerals Corporation, Singapore Land Group Limited, Shakey’s Asia
Pizza Ventures, Inc., AB Capital and Investment Corporation, and
Endeavor Acquisition Corporation. He is a Trustee and the Chairman of
the Gokongwei Brothers Foundation, Inc., Robinsons Land Foundation,
Inc. and Universal Cultural Foundation, Inc. He received a Bachelor of
Science degree in Finance and a Bachelor of Science degree in Applied
Science from the University of Pennsylvania.l
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Recommendation 2.4

COMPLIANT/

NON-

COMPLIANT

Board ensures and Compliant
adopts an effective

succession planning

program for

directors, key

officers and

management.

Board adopts a policy Compliant

on the retirement for
directors and key
officers.

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

The company’s succession planning policies and programs and its
implementation are disclosed in:

Revised Corporate Governance Manual
Article Ill Governance Structure
A.3. Responsibilities, Duties and Functions of the Board, 3.2.3; page 12
3.2.3. Oversee the adoption of an effective succession planning
program and remuneration policies;

A.5. Internal Controls and Responsibilities of the Board, 5.1.5; page 14
5.1.5. Review of the Corporation’s human resource policies, conflict
of interest situations, compensation program for employees
and management succession plan.

B.3. Corporate Governance Committee, 3.3. Functions, 3.3.4; page 19
3.3.4. Recommend continuing education/training programs for
Directors, assignment of tasks/projects to Board Committees,
succession planning for the Board members and senior
Officers, and levels of remuneration for corporate and
individual performance;
https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

Succession Planning and Remuneration Policy

The Company shall ensure the Company’s effective performance and
sustained growth through leadership continuity for the benefit of all its
stakeholders.

EXPLANATION

Robinsons Land Corporation
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Recommendation 2.5

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

COMPLIANT/

NON-

COMPLIANT

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

ADDITIONAL INFORMATION

The objectives of the Succession Planning Programme are:

1.

To identify and nominate suitable candidates for the Board’s
approval to fill the vacancies that arise from time to time.

To identify the competency requirements of critical and key
positions, assess potential candidates and develop required
competency through planned developments and learning
initiatives.

To identify the key job incumbents in Senior Managerial
positions and recommend whether the concerned individual
may be granted an extension of term/service, or be replaced
with an identified internal or external candidate or there is a
need to recruit suitable candidate/s;

To ensure the systematic and long-term development of
individuals in the senior management level as ready replacement
when the need arises due to deaths, disabilities, retirements and
other unexpected occurrence.

https://www.robinsonslandcorporation.com.ph/Succession and

Planning and Remuneration Policy

The following contains information on the company’s remuneration
policy and its implementation, including the relationship between
remuneration and performance.

Revised Corporate Governance Manual

EXPLANATION

Robinsons Land Corporation
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
2. Board adopts a policy Compliant Article Ill Governance Structure
specifying the B.3. Corporation Governance Committee; page 19
relationship between The Corporate Governance Committee shall have the following
remuneration and functions:
performance. 3.3.6. Establish a formal procedure to develop a policy for
determining the remuneration of Directors and Officers that
3. Directors do not Compliant is consistent with the Corporation’s culture and strategy as
participate in well as the business environment in which it operates,
discussions or including disallowing any Director to decide his
deliberations remuneration;

involving his/her own https://www.robinsonsland.com/Revised Corporate Governance Manual

remuneration.

Company Website

Succession Planning and Remuneration Policy; page 3

12. The Corporate Governance Committee shall recommend and the
Board of Directors shall approve the remuneration of Executive and
Non-Executive Directors.

12.1. Fixed remuneration for Non-Executive directors (including
Independent Directors) shall reflect the time commitment and
responsibilities of the role.

12.2. The remuneration of Executive Directors may be a combination
of fixed monthly salary in terms of their appointment as
approved by the Board and variable pay based on the
Company’s and individual performance. The Corporate
Governance Committee shall determine and decide the
performance parameters and/or measurable standards
applicable to the Executive Directors that will serve as the basis
for the variable pay.
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

12.3. The Corporate Governance Committee may consider aligning
Key Executives and Board remuneration with the longer-term
interests of the company and its shareholders.

13. The compensation structure for Key Management Personnel and
Senior Management Team members may consist of fixed salary
component and variable performance-based compensation. The
compensation structure shall be devised to help the Company attract
and retain top talents to efficiently run the Company with a long-
term perspective.

https:www.robinsonsland.com.ph/Succession Planning and

Remuneration Policy

Optional: Recommendation 2.5

1. Board approves the Provide proof of board approval
remuneration of
senior executives.

2. Company has Provide information on or link/reference to a document containing
measurable measurable standards to align performance-based remuneration with
standards to align the the long-term interest of the company.

performance-based
remuneration of the
executive directors
and senior executives
with long-term
interest, such as claw
back provision and
deferred bonuses.
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NON-
COMPLIANT

Recommendation 2.6

1. Board has a formal Compliant The following contains information on the company’s nomination and
and transparent election policy and process and its implementation, including the criteria
board nomination used in selecting new directors, how the shortlisted candidates and how
and election policy. it encourages nominations from shareholders; proof that minority

shareholders have a right to nominate candidates to the board;
information that there was an assessment of the effectiveness of the
Board’s processes in the nomination, election or replacement of a
director.

2. Board nomination Compliant
and election policy is
disclosed in the

company’s Manual on .
pany Revised Corporate Governance Manual

Corporate Article Ill Governance Structure,
Governance. A. 3.2. Duties and Functions of the Board, 3.2.4; page 12
3. Board nomination Compliant 3.2.4. Adopt policies on board nomination and election that will
and election policy ensure diversity in board composition in terms of
includes how the knowledge, expertise and experience;
company accepted
nominations from B.3. Corporate Governance Committee, 3.3.5; page 19
minority 3.3.5. Determine the nomination and election process for the
shareholders. Corporation’s Directors and define the general profile of the
4. Board nomination Compliant Board members that the Company may need and ensure
and election policy appropriate knowledge, competencies and expertise that
includes how the complement the existing skills of the Board;
board shortlists https://www.robinsonsland.com/Revised Corporate Governance Manual
candidates.
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
5. Board nomination Compliant Notice of Annual Stockholders’ Meeting
and election policy https://www.robinsonsland.com/Notice of the Annual Stockholders Meeting
includes an 2022
assessment of the
effectiveness of the Company Website
Board’s processes in Board Nomination and Election Policy
the nomination, The Board recognizes the importance of having a qualified and
election or

competent Board to achieve Company objectives as well as to protect

replacement of . .
deirF:ei'fc?r entofa the interest of all its stakeholders and shall ensure that proper
: - nomination and election process is in place to attain this.
6. Board has a process Compliant https://www.robinsonsland.com/Board Nomination and Election Policy

for identifying the
quality of directors
that is aligned with
the strategic direction
of the company.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Optional: Recommendation to 2.6
1. Company uses Identify the professional search firm used or other external sources of
professional search candidates

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.

Recommendation 2.7

1. Board has overall Compliant The following contains the company’s policy on related party
responsibility in transaction, including policy on review and approval of significant RPTs:
ensuring that there is Revised Corporate Governance Manual
a group-wide policy Article 1ll Governance Structure
and system A.3 Responsibilities, Duties and Functions of the Board
governing related 3.2. Duties and Functions of the Board, 3.2.5; page 12
party transactions 3.2.5. Oversee the implementation of a policy and system on
(RPTs) and other RPTs which shall include the review and approval of
unusual or material or significant RPTs and ensure fairness and
infrequently transparency of the transactions;
occurring

B.5 Related Party Transaction Committee

5.3. Functions of the Related Party Transactions Committee;
2. RPT policy includes Compliant page 22-23

appropriate review
and approval of

transactions.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-

material RPTs, which
guarantee fairness
and transparency of
the transactions.

COMPLIANT

The Related Party Transaction Committee shall have the

following functions:

5.3.1. Establish policy on MRPTs that promotes transparency
and ensure that transactions occur under conditions

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

that protect the rights of all stakeholders.

5.3.2. Evaluate on an ongoing basis existing relations between
and among businesses and counterparties to ensure
that all related parties are continuously identified,
MRPTs are monitored, and subsequent changes in
relationships with counterparties (from non-related to
related and vice versa) are captured. Related parties,
MRPTs and changes in relationships should be reflected
in the relevant reports to the Board and
regulators/supervisors;

5.3.3. Evaluate all MRPTs to ensure that these are not
undertaken on more favorable economic terms (e.g.
price, commissions, interest rates, fees, tenor, collateral
requirements) to such related parties than similar
transactions with non-related parties under similar
circumstances and that no corporate 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. In evaluating MRPTs, the Committee takes
into account, among others, the following:

e Therelated party’s relationship to the company and
interest in the transaction;

e The material facts of the proposed MRPT, including
the proposed aggregate value of such transaction;

Compliant

Robinsons Land Corporation
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

e The benefits to the corporation of the proposed
MRPT;

e The availability of the other sources of comparable
products or services; and

e Anassessment of whether the proposed MRPT is on
terms and conditions that are comparable to the
terms generally available to an unrelated party
under similar circumstances. The Company shall
have an effective price discovery system in place
and exercise due diligence in determining a fair
price for RPTs;

5.3.4. Ensure that appropriate disclosure is made, and/or
information is provided to regulating and supervising
authorities relating the company’s MRPT exposures
reviewed and approved during the year including
unusual or infrequently occurring transactions, and
policies on conflicts of interest or potential conflicts of
interest. The disclosure shall include information on the
approach to managing material conflicts of interest that
are inconsistent with such policies, and conflicts that
could arise as a result of the company’s affiliation or
transactions with other related parties;

5.3.5. Report to the Board of Directors on a regular basis, the
status and aggregate exposures to each related party, as
well as the total amount of exposures to all related
parties;

5.3.6. Ensure that transactions with related parties, including
write-off of exposures are subject to periodic
independent review or audit process; and
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

5.3.7. Oversee the implementation of the system for
identifying, monitoring, measuring, controlling and
reporting MRPTs, including periodic review of RPT
policies and procedures.

5.3.8. If needed, appoint an independent party to evaluate the
fairness of the transaction price on the acquisition and
disposal of assets, particularly those passing a
materiality threshold determined by the RPT
Committee.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Annual Report SEC Form 17A

Part lll - Control and Compensation Information

Iltem 16. Certain Relationships And Related Party Transactions
Related Party Transactions; page 97

Notes to Consolidated Financial Statements, Note 20, 263-267
https://robinsonsland.com/Annual Report 2022

Company Website

Material Related Party Transaction Policy

The Company shall conduct all Material Related Party Transactions
(MRPT) on an arm’s length basis, on fair and reasonable terms and
conditions no less favorable than any such terms available to unrelated
third parties under the same or similar circumstances.

The purpose of this policy is to protect the Company from conflict of
interest by instituting the proper review, approval and reporting of
transactions which may be entered in to between or among the
Company or any of its subsidiaries, associates, affiliates, joint venture,
directors and officers.
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NON-
COMPLIANT

This policy shall cover the review, approval and reporting of transactions
which may be entered into between or among the Company or any of its
subsidiaries, associates, affiliates, joint venture, directors and officers
and the general guidelines to be observed in relation to MRPTs.
https://www.robinsonsland.com/MRPT Policy 2022

Identify transactions that were approved pursuant to the policy.

e The sale of Cybergate Bacolod to RL Commercial REIT, Inc. (RCR) via
cash at a target dividend yield of 6.68% or equivalent to Seven
Hundred Thirty-Four Million Pesos (Php734,000,000.00)

e The infusion of Cyberscape Gamma to RCR at a target dividend yield
of 5.64% or equivalent to Five Billion Eight Hundred Eighty-Eight
Million Pesos (Php5,888,000,000.00) via Property-for-Share Swap in
accordance with Section 40(c)(2) of the Tax Code

Aside from the above-mentioned, all related party transactions for the
financial year are related to the regular business operations
consummated on an arms-length basis.

Supplement to Recommendations 2.7

1. Board clearly defines Compliant Provide information on a materiality threshold for RPT disclosure and
the threshold for approval, if any.
disclosure and
approval of RPTs and Provide information on RPT categories

categorizes such
transactions
according to those
that are considered

Company Website
Material Related Party Transaction Policy
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT
de minimis or Materiality Threshold refers to ten percent (10%) of the Company’s total
transactions that consolidated assets based on its latest audited financial statements.
need not be reported All individual MRPTs shall be approved by at least two-thirds (2/3) vote
or announced, those of the Board of Directors, with at least a majority of the Independent
that need to be Directors voting to approve the MRPT. In case that a majority of the
disclosed, and those Independent Directors’ vote is not secured, the MRPT may be ratified by
that need prior the vote of the stockholders representing at least two thirds (2/3) of the
shareholder outstanding capital stock.
approval. The
aggregate amount of Aggregate RPT transactions within a twelve (12) — month period that
RPTs within any meets or breaches the materiality threshold shall require the same
twelve (12) month Board approval above.
period should be https://www.robinsonsland.com/downloads/MRPT Policy
considered for
purposes of applying

the thresholds for
disclosure and
approval.

2. Board establishes a Compliant Provide information on voting system, if any.
voting system
whereby a majority
of non-related party
shareholders approve
specific types of
related party
transactions during
shareholders’
meetings.

Definitive Information Statement

Item 4. Submission of Matters to a Vote of Security Holders, page 99
https://www.robinsonsland.com/Definitive Information Statement for
2022

Amended By-Laws

Article VIl Meetings of Stockholders, 7. Minutes; page 14
http://www.robinsonsland.com/Amended By-Laws
http://www.robinsonsland.com/Amendment to the By-laws
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Recommendation 2.8

1. Boardis primarily
responsible for
approving the
selection of

the Chief Executive

heads of the other
control functions
(Chief Risk Officer,
Chief Compliance
Officer and Chief
Audit Executive).

Management led by

Officer (CEQO) and the

COMPLIANT/
NON-
COMPLIANT

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

The following contains the Board’s policy and responsibility for
approving the selection of management:

Revised Corporate Governance Manual

Article Ill Governance Structure

A.3. Responsibilities, Duties and Functions of the Board, 3.2.6; page 12
3.2.6. Oversee the adoption of policies on the selection of
Management and Key Officers and the assessment of their
performance;

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

Succession Planning and Remuneration Policy

3. All appointments, re-appointments, removal and tenure of the
Directors shall be governed by the provisions of the Company’s
Nomination and Election Policy.

4. All hiring and appointments of Senior Managerial Personnel with the
rank of AVP and up (equivalent of Job Grades 16 and up) shall be
presented, deliberated and approved by the Executive Committee.
The ranks (officer title) and position or functional titles of Senior
Managerial Personnel shall be conferred by the Corporate
Governance Committee. Corporate Human Resources (CHR) shall

facilitate the presentation and deliberation process.
http://www.robinsonslandcorporation.com.ph/Succession Planning and

Remuneration Policy

EXPLANATION
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COMPLIANT/

NON-

COMPLIANT

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

In accordance with its By-Laws, Company formed an Executive
Committee that acts based on the majority vote of its members on
the normal business decision requirements of the Company.

EXPLANATION

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

Compliant

The following contains the Board’s policy and responsibility for
assessing the performance of management:

Revised Corporate Governance Manual
Article Ill Governance Structure
A.3. Responsibilities, Duties and Functions of the Board, 3.2.6; page 12
3.2.6. Oversee the adoption of policies on the selection of
Management and Key Officers and the assessment of their
performance;
https://www.robinsonsland.com/Revised Corporate Governance Manual

Article VII Corporate Governance Monitoring and Self-Assessment;

pages 36

A. The Board shall conduct an annual self-assessment of its
performance, including the performance of the Chairman,
individual members and Committees. Every three (3) years, the
assessment may be supported by an external facilitator.

B. The Board shall have in place a system that provides the criteria and
process to determine the performance of the Board, the individual
Directors, and Committees including feedback from Shareholders.

C. The Corporate Governance Committee shall oversee the evaluation
process.

D. The Corporation shall ensure that its business processes and
practices are consistent with the provisions of this Manual.

This Manual shall be subject to review as the need arises in order to take
into account the Corporation’s changing needs, business, technological
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and environmental conditions, and regulatory requirements. Any
recommended changes to the Manual shall be subject to approval by the
Board.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

Succession Planning and Remuneration Policy

6. The Corporate Governance Committee shall periodically review the
list of senior managerial personnel due for retirement/attrition
within the year with due consideration of possible new vacancies
that may arise from business needs and/or up-gradation and shall
assess the availability of suitable candidates. Based on the
recommendation of the Chief Executive Officer, President and CHR
Head, the Committee:

6.1. Shall recommend to the Board the retention or replacement of
incumbents after due evaluation using the following criteria:

O 50% Performance: Consistent Demonstration of
Competencies and Impact to the Business Results that can
be validated on the Advancement Planning ratings.

O 50% Demonstration of Leadership Attributes that can be
validated through critical incidents and vouching of critical
stakeholders on consistent demonstration of the 6
Leadership attributes:

=  Competent;
= Strategic

®* |nnovative;

= Passionate;
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Recommendation 2.9
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.

=  Entrepreneurial; and

=  Team Player
http://www.robinsonslandcorporation.com.ph/Succession Planning  and
Remuneration Policy

Provide information on the assessment process and indicate
frequency of assessment of performance.

Senior Executive’s performance is assessed annually after the end of
the Financial Year.

Compliant The following contains the Board’s performance management
framework for management and personnel:

Revised Corporate Governance Manual
Article Ill Governance Structure
A.3. Responsibilities, Duties and Functions of the Board, 3.2.6 and 3.2.7;
page 12
3.2.6. Oversee the adoption of policies on the selection of
Management and Key Officers and the assessment of their
performance;

Board establishes an
effective
performance
management
framework that
ensures that
personnel’s

3.2.7. Oversee the establishment of an internal control system to
monitor and manage potential conflicts of interest and an
ERM framework to identify, monitor, assess and manage
key business risks;

Compliant

Article VII Corporate Governance Monitoring and Self-Assessment;
pages 36
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
performance is at par A. The Board shall conduct an annual self-assessment of its
with the standards performance, including the performance of the Chairman,
set by the Board and individual members and Committees. Every three (3) years, the
Senior Management. assessment may be supported by an external facilitator.

B. The Board shall have in place a system that provides the criteria and
process to determine the performance of the Board, the individual
Directors, and Committees including feedback from Shareholders.

C. The Corporate Governance Committee shall oversee the evaluation
process.

D. The Corporation shall ensure that its business processes and
practices are consistent with the provisions of this Manual.

This Manual shall be subject to review as the need arises in order to take
into account the Corporation’s changing needs, business, technological
and environmental conditions, and regulatory requirements. Any
recommended changes to the Manual shall be subject to approval by the
Board.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website
Succession Planning and Remuneration Policy

6. The Corporate Governance Committee shall periodically review the
list of senior managerial personnel due for retirement/attrition
within the year with due consideration of possible new vacancies
that may arise from business needs and/or up-gradation and shall
assess the availability of suitable candidates. Based on the
recommendation of the Chief Executive Officer, President and CHR
Head, the Committee:
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6.1. Shall recommend to the Board the retention or replacement of
incumbents after due evaluation using the following criteria:

O 50% Performance: Consistent Demonstration of
Competencies and Impact to the Business Results that can
be validated on the Advancement Planning ratings.

O 50% Demonstration of Leadership Attributes that can be
validated through critical incidents and vouching of critical
stakeholders on consistent demonstration of the 6
Leadership attributes:

=  Competent;

= Strategic

= |nnovative;

=  Passionate;

=  Entrepreneurial; and

=  Team Player
http://www.robinsonslandcorporation.com.ph/Succession Planning and
Remuneration Policy
Senior Executive’s performance is assessed annually after the end of
the Financial Year.

In accordance with its By-Laws, Company formed an Executive
Committee that acts based on the majority vote of its members on the
normal business decision requirements of the Company.

Recommendation 2.10

1. Board oversees that Compliant
an appropriate
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internal control
system is in place.

COMPLIANT/

NON-

COMPLIANT

The internal control
system includes a
mechanism for
monitoring and
managing potential
conflict of interest
of the
Management,
members and
shareholders.

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

The following provide information on the Board’s responsibility for
overseeing that an appropriate internal control system is in place and
what is included in the internal control system:

Revised Corporate Governance Manual
Article Ill Governance Structure
A.3. Responsibilities, Duties and Functions of the Board, 3.2.7 and
3.2.14; page 12-13
3.2.7. Oversee the establishment of an internal control system to
monitor and manage potential conflicts of interest and an
ERM framework to identify, monitor, assess and manage key
business risks;
3.2.14.Ensure that the Corporation establishes appropriate
Corporate Governance policies and procedures pursuant to
this Manual and the Governance Code, including but not
limited to, policies on conflict of interest, and oversee the
effective implementation thereof;

5. Internal Control Responsibilities of the Board; page 14
5.1. The internal control mechanisms for the performance of the

Board’s oversight responsibility may include:

5.1.1.Definition of the duties and responsibilities of the CEO;

5.1.2.Selection of the person who possesses the ability,
integrity and expertise essential for the position of CEO;

5.1.3.Evaluation of proposed Senior Management
appointments;

5.1.4.Evaluation of appointments of Management Officers;
and

EXPLANATION
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5.1.5.Review of the Corporation’s human resource policies,
conflict of interest situations, compensation program for
employees and management succession plan.

B. Board Committees, 2. Audit Committee; page 16
2.1. Role of the Audit Committee

The role of the Audit Committee is to provide oversight over the
Company’s financial reporting, Internal Control System, Internal
and External Audit processes, and monitor compliance with
applicable laws and regulations. It shall ensure that systems and
processes are putin place to provide assurance in areas including
reporting, monitoring compliance with laws, regulations and
internal policies, efficiency and effectiveness of business
operations, and proper safeguarding and use of the
Corporation’s resources and assets.

F. Internal Audit; page 28
4. Responsibilities of Internal Audit

Internal Audit shall be solely responsible for the planning,

implementation, and reporting of its results. For this purpose,

Internal Audit shall:

4.1. Periodically review the Internal Audit charter and present it
to the Senior Management and the Audit Committee for
approval;

4.2. Establish and implement risk-based Internal Audit Plan,
including policies and procedures, to determine the priorities
of the Internal Audit activity, consistent with the
Corporation’s goals;

4.3. Present the Internal Audit Plan and its performance, resource
requirement and impact of resource limitations, as well as

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 41 of 209



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

significant interim changes, to Senior Management and the
Audit Committee for review and approval;

4.4. Spearhead the performance of the Internal Audit activity to
ensure it adds value to the Corporation;

4.5. Prepare aforward Strategic Audit Plan to set the direction and
approach of audits in the long-term;

4.6. Perform regular and special audit as contained in the Annual
Audit Plan and/or based on the Company’s risk assessment;

4.7. Perform consulting and advisory services related to
governance and control as appropriate for the Corporation;

4.8. Perform compliance audit of relevant laws, rules and
regulations, contractual obligations and other commitments,
that could have a significant impact on the Corporation;

4.9. Review, audit and assess the efficiency and effectiveness of
the internal control system of all areas of the Company;

4.10. Evaluate operations or programs to ascertain whether results
are consistent with established objectives and goals, and
whether the operations or programs are being carried out as
planned;

4.11. Evaluate specific operations at the request of the Board or
Management, as appropriate;

4.12. Monitor and evaluate governance processes;

4.13.Report in a timely manner significant issues noted during the
audit relating to the adequacy, efficiency, and effectiveness
of policies, controls, processes, and activities of the
Corporation. As directed by or under the policies of the Audit
Committee, furnishes auditees and/or any other member of
Management copies of the reports;

4.14.Recommend any improvement in policies and procedures,
systems of controls, processes, and other financial and
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operational matters to assist Management in the effective
discharge of their responsibilities, in order to minimize or
prevent waste, extravagance, negative image, and fraud.
Management is responsible to implement specific
recommendations;

4.15. Coordinate with External Auditors and ensure that the audit
works are complementary to optimize coverage at a
reasonable cost; and

4.16. Comply with standards that are promulgated by the relevant
professional and regulatory bodies.

https://www.robinsonsland.com/Revised Corporate Governance Manual

3. Board approves the Compliant The following are the links to the company’s Internal Audit Charter:
Internal Audit Revised Corporate Governance Manual
Charter.

Article Ill Governance Structure
B. Board Committees, 2 Audit Committee; page 16
2.1. Role of the Audit Committee

The role of the Audit Committee is to provide oversight over the
Company’s financial reporting, Internal Control System, Internal
and External Audit processes, and monitor compliance with
applicable laws and regulations. It shall ensure that systems and
processes are put in place to provide assurance in areas including
reporting, monitoring compliance with laws, regulations and
internal policies, efficiency and effectiveness of business
operations, and proper safeguarding and use of the
Corporation’s resources and assets.

F. Internal Audit, 4. Responsibilities of Internal Audit, 4.1; page 28

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 43 of 209


https://www.robinsonsland.com/sites/default/files/2022-04/Robinsons%20Land%20Corporation_Revised%20Corporate%20Governance%20Manual_30March20....pdf

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Internal Audit shall be solely responsible for the planning,
implementation, and reporting of its results. For this purpose, Internal
Audit shall:
4.1. Periodically review the Internal Audit charter and present it to
the Senior Management and the Audit Committee for approval;
https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website
Audit Committee Charter
https://www.robinsonsland.com/Audit Committee Charter

Recommendation 2.11
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Board oversees that
the company has in
place a sound
enterprise risk
management (ERM)
framework to
effectively identify,
monitor, assess and
manage key business
risks.

COMPLIANT

Compliant The following shows the Board’s oversight responsibility on the
establishment of a sound enterprise risk management framework and
how the board was guided by the framework.

Revised Corporate Governance Manual
Article Ill Governance Structure
A.3. Responsibilities, Duties and Functions of the Board, 3.2.7; page 12
3.2.7. Oversee the establishment of an internal control system to
monitor and manage potential conflicts of interest and an
ERM framework to identify, monitor, assess and manage key
business risks;

4. Board Risk Oversight Committee, Role of the BROC, 4.1; page 20
4.1. Role of the BROC
The role of the BROC is to oversee the establishment of ERM
framework that will effectively identify, monitor, assess and

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 manage key business risks. The risk management framework shall
guide the Board in identifying units/business lines and enterprise-
level risk exposures, as well as the effectiveness of risk
management strategies. The BROC shall be responsible for
defining the Company’s level of risk tolerance and providing
oversight over its risk management policies and procedures to
anticipate, minimize, control or manage risks or possible threats
to its operational and financial viability.

G. Enterprise Risk Management, pages 29-30
1. Role of ERM
The role of ERM is to oversee that a sound ERM framework is in
place to effectively identify, monitor, assess and manage key
business risks. The risk management framework shall guide the
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Board in identifying units/business lines and enterprise level risk
exposures, as well as the effectiveness of risk management
strategies.

2. Appointment of an ERM Head
The Board shall appoint an ERM Head, a Chief Risk Officer or its
equivalent position, who shall oversee the entire ERM process and
spearhead the development, implementation, maintenance and
continuous improvement of ERM processes and documentation.
The ERM Head reports functionally to the BROC and
administratively to the CEO.

3. Functions and Responsibilities of ERM
ERM shall have the following functions and responsibilities:

3.1. Define a risk management strategy;

3.2. Identify and analyzing key risk exposures relating to
Economic, Environmental, Social and Governance (“EESG”)
factors and the achievement of the Corporation’s strategic
objectives;

3.3. Evaluate and categorize each identified risk using the
Company’s predefined risk categories and parameters;

3.4. Establish a risk register with clearly defined, prioritized and
residual risks;

3.5. Develop risk mitigation plan for the most important risks to
the Company, as defined by the risk management strategy;

3.6. Communicate and report significant risk exposures
including business risks (e.g. strategic, compliance,
operational, financial and reputational risks), control issues
and risk mitigation plan to the BROC;
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3.7. Collaborate with the CEO in updating and making
recommendations to the BROC;

3.8. Coordinate, monitor, and facilitate compliance with laws,
rules, and regulations; and

3.9. Suggest ERM policies and related guidance, as may be
needed.

4. Authority of ERM
Subject to the approval of the BROC, the ERM is authorized to:

4.1. Allocate resources and apply different techniques required
to accomplish ERM obijectives;

4.2. Assess and recruit personnel with sufficient knowledge,
skills, experience, and professional certifications to meet
the requirements of this charter provided within policy and
approved budget;

4.3. Have discussions with Management and employees of the
Corporation at any reasonable time;

4.4. Attend or participate in meetings relating to the Board’s
oversight responsibilities for ERM,;

4.5. Have full and free access to the BROC; and

4.6. Obtain the necessary assistance of Business Unit or
Corporate Center Unit, as well as other specialized services
from within or outside the Corporation.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Definitive Information Statement
31. Financial Risk Management Objectives and Policies

Risk Management Structure; page 254-261
https://www.robinsonsland.com/Definitive Information Statement for 2022
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Recommendation 2.12

Board has a Board
Charter that
formalizes and clearly
states its roles,
responsibilities and
accountabilities in
carrying out its
fiduciary role.

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Compliant Provide link to the company’s website where the Board Charter is
disclosed.

Revised Corporate Governance Manual

B. Board Committees; pages 15-16
To aid in the optimal performance of its roles and responsibilities and
ensure compliance with the principles of Corporate Governance, the
Board shall form the following Board Committees: (a) Audit
Committee (b) Corporate Governance Committee (c) Board Risk
Oversight Committee (BROC) and (d) Related Party Transaction
Committee.

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

Compliant

1. Appointment of Members and Adoption of
Committee Charter
1.1. Appointment of Members of the Board Committees
The Board shall appoint the members and chairman (from

Board Charter is
publicly available and
posted on the
company’s website.

Compliant among the members) of each Board Committee annually.
1.2 Charter of the Board Committees

1.2.1. Each Board Committee shall have a Charter which
shall define and govern, among other matters, its
purposes, composition, membership and duties and
responsibilities, conduct of meetings, and reporting
processes.

1.2.2. The respective Charters of the Board Committee
shall be approved by the Board and shall not be
amended, altered, or varied unless the Board shall
have approved such amendment, alteration or
variation.

https://www.robinsonsland.com/Revised Corporate Governance Manual
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Company Website

Board Committee Charter
https://www.robinsonsland.com/board-committees
RLC Audit Committee Charter

RLC Corporate Governance Committee Charter

RLC Board Risk Oversight Committee Charter
RLC RPT Committee Charter

Additional Recommendation to Principle 2

1. Board has aclear Compliant Information on or link/reference to a document showing company’s
insider trading policy. insider trading policy is found in:
Company Website

Insider Trading Policy

The Company shall abide with the provisions of law set forth in the
Securities Regulation Code and shall implement policies and procedures
to prevent the unauthorized disclosure or misuse of material, non-public
information in securities trading to preserve the reputation and integrity
of the Company.

https://www.robinsonsland.com/Insider Trading Policy

Optional: Principle 2

1. Company has a policy Compliant Provide information on or link/reference to a document showing
on granting loans to company'’s policy on granting loans to directors, if any.
directors, either
forbidding the Company Website
practice or ensuring Directors, Officers, Stockholders and Related Interests (DOSRI)
that the transaction The dealings of the Company with any of its Directors, Officers,
is conducted at arm’s Stockholders and Related Interests (DOSRI) and Related Parties shall be
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length basis and at in the regular course of business and upon terms not less favorable to
market rates. the Company than those offered to others. Related Party Transactions
(RPTs) are generally allowed, provided they are done on an arm’s
length basis.

https://www.robinsonsland.com/DOSRI

2. Company discloses Compliant Indicate the types of decision requiring board of directors’ approval
the types of decision and where there are disclosed.
requiring board of
directors’ approval. Company Website
By-Laws

Article lI-Board of Directors

Section 4: Powers

The Board of Directors shall manage the business and property of the
Company and shall have such other powers as are herein conferred by
these by-laws or provided by statutes of the Philippines. Without
prejudice to the hereinabove conferred, the Board of Directors shall
have the following express powers:

a) From time to time, to make and change rules and regulations
not inconsistent with these by-laws for the management of the
Corporation’s business and affairs;

b) To purchase, or otherwise acquire for the Company property,
rights or privileges which the company is authorized at such
price and on such terms and conditions and for such
consideration as it shall from time to time see fit.
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c) To pay any property or rights acquired by the company or the
discharge obligations of the company either wholly or partly in
money or in stock, bonds, debentures or other securities of the
company.

d) To borrow money for the Company and for such purposes to
create, make, and issue mortgages, bonds, deed of trust and
negotiable instruments or securities secured by mortgage or
pledge of property belonging to the Company; provided that,
as hereinafter provided, the proper officers of the Company
shall have these powers, unless expressly limited by the Board
of Directors.

e) To delegate, from time to time, any of the powers of the Board
which may lawfully be delegated in the course of the current
business or businesses of the Company to any standing or
special committee or to any officer or agent and to appoint any
persons to be agents of the Company with such powers
(including the power to sub-delegate), and upon such terms as
may be deemed fit.

http://www.robinsonsland.com/Amended By-Laws
http://www.robinsonsland.com/Amendment to the By-laws

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.

Recommendation 3.1
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1. Board establishes Compliant Information on all the board committees established by the company
board committees are disclosed in:

that focus on specific
board functions to
aid in the optimal

Revised Corporate Governance Manual
Article Ill Governance Structure
B. Board Committee, pages 15-24

performance of its To aid in the optimal performance of its roles and responsibilities and
roles and ensure compliance with the principles of Corporate Governance, the
responsibilities. Board shall form the following Board Committees: (a) Audit

Committee (b) Corporate Governance Committee (c) Board Risk
Oversight Committee (BROC) and (d) Related Party Transaction
Committee.

1. Appointment of Members and Adoption of Committee Charter
1.1. Appointment of Members of the Board Committees
The Board shall appoint the members and chairman (from
among the members) of each Board Committee annually.
1.2 Charter of the Board Committees

1.2.1 Each Board Committee shall have a Charter which shall
define and govern, among other matters, its purposes,
composition, membership and  duties and
responsibilities, conduct of meetings, and reporting
processes.

1.2.2 The respective Charters of the Board Committee shall
be approved by the Board and shall not be amended,
altered, or varied unless the Board shall have approved
such amendment, alteration or variation.

2. Audit Committee
2.1. Role of the Audit Committee
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The role of the Audit Committee is to provide oversight over
the Company’s financial reporting, Internal Control System,
Internal and External Audit processes, and monitor
compliance with applicable laws and regulations. It shall
ensure that systems and processes are put in place to provide
assurance in areas including reporting, monitoring
compliance with laws, regulations and internal policies,
efficiency and effectiveness of business operations, and
proper safeguarding and use of the Corporation’s resources
and assets.
2.2. Organization of the Audit Committee
2.2.1. The Audit Committee reports functionally to the Board.
2.2.2. The Audit Committee shall be composed of at least
three (3) Non-Executive Directors, at least one (1) of
whom shall always be an Independent Director. The
Board may consider Independent Directors to
comprise majority membership of the Audit
Committee. All members must have relevant
background, knowledge, skills, and/or experience in
the areas of accounting, auditing and finance.
2.2.3. The Board shall appoint an Independent Director as
Chairman, of the Audit Committee.

2.3. Functions of the Audit Committee
The Audit Committee shall have the following functions:
2.3.1. Oversee the Internal Audit Department, and
recommend the appointment and/or grounds for
approval of the Internal Audit Head. The Audit
Committee shall also approve the terms and
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conditions for the outsourcing of Internal Audit
services if applicable;

2.3.2. Through the Internal Audit Department, monitor and
evaluate the adequacy and effectiveness of the
Corporation’s internal control system, integrity of
financial reporting, and security of physical and
information assets;

2.3.3. Review the Annual Internal Audit Plan to ensure its
conformity with the objectives of the Corporation. The
Plan shall include the audit scope, resources, and
budget necessary to implement it;

2.3.4. Review the reports submitted by the Internal and
External Auditors;

2.3.5. Review and monitor Management’s responsiveness to
Internal Audit’s findings and recommendations;

2.3.6. Prior to the commencement of the audit, discuss with
the External Auditor the nature, scope and expenses
of the audit, and ensure the proper coordination, if
more than one audit firm is involved in the activity, to
secure proper coverage and minimize duplication of
efforts;

2.3.7. Evaluate and determine the non-audit work, if any, of
the External Auditor, and periodically review the
proportion of non-audit fees paid to the External
Auditor to the Corporation’s overall consultancy
expenses. The Committee shall evaluate if the non-
audit work will create a potential conflict of interest
and shall disallow any non-audit work that will conflict
with his duties as an External Auditor or may pose a
threat to his independence. If the non-audit work is
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allowed, this shall be disclosed in the Corporation’s
Annual Corporate Governance Report;

2.3.8. Review and approve the interim and Annual Financial
Statements before their submission to the Board, with
particular focus on the following:

e Any change/s in accounting policies and practices;

e Areas where significant amount of judgment has
been exercised;

e Significant adjustments resulting from the audit;

e @Going concern assumptions;

e Compliance with accounting standards; and

e Compliance with tax, legal, and regulatory
requirements.

2.3.9. Review the disposition of the recommendations in the
External Auditor’s management letter;

2.3.10. Perform oversight functions over the Corporation’s
Internal and External Auditors. It shall ensure the
independence of Internal and External Auditors, and
that both auditors are given reasonable access to all
material records, properties and personnel to enable
them to perform their respective audit functions;

2.3.11. Recommend the appointment, re-appointment,
removal and fees of the External Auditor; and

2.3.12. Assist the Board in the performance of its oversight
responsibility for the financial reporting process, system
of internal controls, audit process and monitoring of
compliance with applicable laws, rules and regulations.
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2.4. Meetings of the Audit Committee

2.4.1. The Audit Committee shall meet quarterly and as often as
may be necessary. The Audit Committee may opt to
meet without the presence of the CEO or other
management team members, and periodically meet
with the Internal Audit Head.

2.4.2. The notice and agenda for each meeting shall be
circulated to all Audit Committee members at least five
(5) business days before each meeting.

2.4.3. The Audit Committee may invite other Directors and
Management Officers to attend any meeting.

2.4.4. The Audit Committee Chairman shall preside in all
meetings of the Committee. In his absence, the
members present shall elect from among themselves
one member to preside over the particular meeting.

2.4.5. A quorum shall be present as long as an Independent
Director is present or if at least a majority of the
members of the Audit Committee is present. No
business shall be transacted at any meeting unless a
quorum is present.

2.4.6. The Audit Committee shall cause proper records of its
proceedings to be kept. Members may nominate a
member or some other person to be the Committee
Secretary to record and keep minutes of meetings and
other proceedings.

3. Corporate Governance Committee
3.1. Role of the Corporate Governance Committee
The role of the Corporate Governance Committee is to
oversee the development and implementation of Corporate
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Governance principles and policies. The Corporate
Governance Committee shall recommend a formal
framework on the nomination, remuneration and evaluation
of the performance of the Directors and key Management
Officers to ensure that this framework is consistent with the
Corporation’s culture, strategies and the business
environment.

3.2. Organization of the Corporate Governance Committee

3.2.1. The Corporate Governance Committee shall report
directly to the Board.

3.2.2. The Corporate Governance Committee shall be
composed of at least three (3) directors, one (1) of
whom shall be an Independent Director. The Board
may consider Independent Directors to comprise the
membership of the Corporate Governance
Committee, including the Chairman. The Board shall
ensure that the members of the Corporate
Governance Committee are appropriately qualified to
discharge their responsibilities.

3.2.3. The Board shall appoint one of the members of the
Corporate Governance Committee to be the
Committee Chairman.

3.3. Functions of the Corporate Governance Committee

The Corporate Governance Committee shall have the

following functions:

3.3.1. Oversee the implementation of a Corporate
Governance framework and periodically review the
said framework to ensure that it remains appropriate
in light of material changes to the Corporation’s size,
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complexity and business strategy, as well as the
business and regulatory environment;

3.3.2. Oversee the formulation and implementation of a Code
of Business Conduct and Ethics and internal policies
and monitor compliance with such code and policies
by the Corporation through communication and
awareness campaign, continuous training and setting
a proper forum where issues may be addressed;

3.3.3. Oversee the performance evaluation of the Board and
its Committees and Management, and conduct an
annual self-evaluation of its performance;

3.3.4. Recommend continuing education/training programs
for Directors, assignment of tasks/projects to Board
Committees, succession planning for the Board
members and senior Officers, and levels of
remuneration for corporate and individual
performance;

3.3.5. Determine the nomination and election process for the
Corporation’s Directors and define the general profile
of the Board members that the Company may need
and ensure appropriate knowledge, competencies and
expertise that complement the existing skills of the
Board;

3.3.6. Establish a formal procedure to develop a policy for
determining the remuneration of Directors and
Officers that is consistent with the Corporation’s
culture and strategy as well as the business
environment in which it operates, including
disallowing any Director to decide his remuneration;
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3.3.7. Establish efficient communication channels which aid
and encourage employees, customers, suppliers,
creditors and other Stakeholders to raise concerns on
potential unethical or unlawful behavior without fear
of retribution; and

3.3.8. Review recommendations concerning policies on
conflict of interest, salaries and benefits policies,
promotion and career advancement directives, and
compliance with all statutory requirements.

3.4. Meetings of the Corporate Governance Committee

3.4.1. The Corporate Governance Committee shall meet twice
a year or as may be necessary.

3.4.2. The notice and agenda for each meeting shall be
circulated to all Corporate Governance Committee
members at least five (5) business days before each
meeting.

3.4.3. The Corporate Governance Committee may invite
other Directors and Management Officers to attend
any meeting.

3.4.4. The Corporate Governance Committee Chairman shall
preside in all meetings of the Committee. In his
absence, the members present shall elect from among
themselves one member to preside over the particular
meeting.

3.4.5. A quorum shall be present if at least a majority of the
members of the Corporate Governance Committee is
present. No business shall be transacted at any
meeting unless a quorum is present.
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3.4.6. The Corporate Governance Committee shall cause
proper records of its proceedings to be kept. Members
may nominate a member or some other person to be
the Committee Secretary to record and keep minutes
of meetings and other proceedings.

4. Board Risk Oversight Committee

4.1. Role of the BROC
The role of the BROC is to oversee the establishment of ERM
framework that will effectively identify, monitor, assess and
manage key business risks. The risk management framework
shall guide the Board in identifying units/business lines and
enterprise-level risk exposures, as well as the effectiveness
of risk management strategies. The BROC shall be
responsible for defining the Company’s level of risk
tolerance and providing oversight over its risk management
policies and procedures to anticipate, minimize, control or
manage risks or possible threats to its operational and
financial viability.

4.2. Organization of the BROC

4.2.1. The Board Risk Oversight Committee shall be composed
of at least three (3) directors, at least one (1) of whom
shall always be an Independent Director. The Board
may consider Independent Directors to comprise
majority membership of the BROC. At least one
member of the committee must have relevant
knowledge and experience on risk and risk
management.
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4.2.2. The Board shall appoint one of the members of the

BROC to be the Committee Chairman.
4.3. Functions of the BROC

The BROC shall have the following functions:

4.3.1. Oversee the development and implementation of a
formal ERM Plan that contains the following elements:
e Common language or register of risks;

o Well-defined risk management goals, objectives
and oversight;

e Uniform processes of identifying, assessing,
evaluating and measuring risks as well developing
strategies to manage and mitigate prioritized risks;

e Designing and implementing risk management
strategies; and

e Continuing assessments and monitoring to improve
risk strategies, processes and measures;

4.3.2. Evaluate the ERM Plan to ensure its continued
relevance, comprehensiveness and effectiveness. The
BROC shall revisit defined risk management strategies,
look for emerging or changing material exposures, and
stays abreast of significant developments that may
seriously impact the likelihood of harm or loss;

4.3.3. Review the Corporation’s risk appetite levels and risk
tolerance limits based on changes and developments
in the business, the regulatory framework, the
external economic and business environment, and
occurrence of major events that may have a major
impact on the Company;

4.3.4. Assess the probability of each identified risk becoming
a reality and estimate its possible significant financial
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impact and likelihood of occurrence. Priority areas of
concern are those risks that are the most likely to
occur and to impact the performance and stability of
the Corporation and its Stakeholders;

4.3.5. Provide oversight over Management’s activities in
managing credit, market, liquidity, operational, legal
and other risk exposures of the Corporation. This
function includes regularly receiving information on
risk exposures and risk management activities from
Management; and

4.3.6. Report to the Board on a regular basis, or as deemed
necessary, the Company’s risk, material risk
exposures, the actions taken to reduce the risks, and
recommends appetite levels, risk tolerance limits,
further action or plans, as necessary.

4.4. Meetings of the BROC

4.4.1. The BROC shall meet twice a year or as may be
necessary. The BROC may opt to meet without the
presence of the CEO or other management team
members, and periodically meets with the ERM Head.

4.4.2. The notice and agenda for each meeting shall be
circulated to all BROC members at least five (5)
business days before each meeting.

4.4.3. The BROC may invite other Directors and Management
Officers to attend any meeting.

4.4.4. The BROC Chairman shall preside in all meetings of the
Committee. In his absence, the members present shall
elect from among themselves one member to preside
over the particular meeting.
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4.4.5. A quorum shall be present as long as an Independent
Director is present or if at least a majority of the
members of the BROC is present. No business shall be
transacted at any meeting unless a quorum is present.

4.4.6. The BROC shall cause proper records of its proceedings
to be kept. Members may nominate a member or
some other person to be the Committee Secretary to
record and keep minutes of meetings and other
proceedings.

5. Related Party Transactions Committee
5.1. Mission of the Related Party Transaction (RPT) Committee

The mission of the RPT Committee is to ensure that there is

group-wide policy and system governing Material Related

Party Transactions (MRPTs), particularly those that breach

the materiality threshold. The policy shall include the

appropriate review and approval of MRPTs, which guarantee
fairness and transparency of the transactions.

5.2. Organization of the Related Party Transaction Committee
5.2.1. The RPT Committee reports functionally to the Board.
5.2.2. The RPT Committee shall be composed of at least three
(3) Non-Executive Directors, at least one (1) of whom
shall always be an Independent Director. The Board
may consider Independent Directors to comprise
majority membership of the RPT Committee. The
Board shall ensure that the members of the RPT
Committee are appropriately qualified to discharge
their responsibilities.

5.2.3. The Board shall appoint an Independent Director as
Chairman, of the RPT Committee.
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5.3. Functions of the Related Party Transaction Committee
The Related Party Transaction Committee shall have the following

functions:

5.3.1. Establish policy on MRPTs that promotes transparency

5.3.2.

5.3.3.

and ensure that transactions occur under conditions
that protect the rights of all stakeholders.

Evaluate on an ongoing basis existing relations
between and among businesses and counterparties to
ensure that all related parties are continuously
identified, MRPTs are monitored, and subsequent
changes in relationships with counterparties (from
non-related to related and vice versa) are captured.
Related parties, MRPTs and changes in relationships
should be reflected in the relevant reports to the
Board and regulators/supervisors;

Evaluate all MRPTs to ensure that these are not
undertaken on more favorable economic terms (e.g.
price, commissions, interest rates, fees, tenor,
collateral requirements) to such related parties than
similar transactions with non-related parties under
similar circumstances and that no corporate 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. In evaluating
MRPTs, the Committee takes into account, among
others, the following:

® The related party’s relationship to the
company and interest in the transaction;

EXPLANATION

Robinsons Land Corporation

2022 Integrated Annual Corporate Governance Report

Page 64 of 209




INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

® The material facts of the proposed MRPT,
including the proposed aggregate value of such
transaction;

® The benefits to the corporation of the
proposed MRPT;

® The availability of the other sources of
comparable products or services; and

® Anassessment of whether the proposed MRPT
is on terms and conditions that are comparable
to the terms generally available to an
unrelated party under similar circumstances.
The Company shall have an effective price
discovery system in place and exercise due
diligence in determining a fair price for RPTs;

5.3.4. Ensure that appropriate disclosure is made, and/or
information is provided to regulating and supervising
authorities relating the company’s MRPT exposures
reviewed and approved during the year including
unusual or infrequently occurring transactions, and
policies on conflicts of interest or potential conflicts of
interest. The disclosure shall include information on
the approach to managing material conflicts of interest
that are inconsistent with such policies, and conflicts
that could arise as a result of the company’s affiliation
or transactions with other related parties;

5.3.5. Report to the Board of Directors on a regular basis, the
status and aggregate exposures to each related party,
as well as the total amount of exposures to all related
parties;
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5.3.6. Ensure that transactions with related parties, including
write-off of exposures are subject to periodic
independent review or audit process; and

5.3.7. Oversee the implementation of the system for
identifying, monitoring, measuring, controlling and
reporting MRPTs, including periodic review of RPT
policies and procedures.

5.3.8. If needed, appoint an independent party to evaluate
the fairness of the transaction price on the acquisition
and disposal of assets, particularly those passing a
materiality threshold determined by the RPT
Committee.

5.4. Meetings of the Related Party Transaction Committee

5.4.1. The RPT Committee shall meet as many times as the
Committee deems necessary.

5.4.2. The notice and agenda for each meeting shall be
circulated to all RPT Committee members at least five
(5) business days before each meeting.

5.4.3. The RPT Committee may invite other Directors and
Management Officers to attend any meeting.

5.4.4. The RPT Committee Chairman shall preside in all
meetings of the Committee. In his absence, the
members present shall elect from among themselves
one member to preside over the particular meeting.

5.4.5. A quorum shall be present as long as an Independent
Director is present. No business shall be transacted at
any meeting unless a quorum is present.

5.4.6. Voting on all RPT Committee resolutions shall be
carried consistent with Material Related Party
Transaction Policy.

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 66 of 209



Recommendation 3.2
1.

Board establishes an
Audit Committee to
enhance its oversight
capability over the
company’s financial
reporting, internal
control system,
internal and external
audit processes, and
compliance with
applicable laws and
regulations.

COMPLIANT/

NON-

COMPLIANT

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

5.4.7. The RPT Committee shall cause proper records of its
proceedings to be kept. Members may nominate a
person to be the Committee Secretary to record and
keep minutes of meetings and other proceedings, and
to circulate the same to the RPT Committee members
for approval.

5.4.8. The RPT Committee may make further rules of
procedures or vary or amend existing ones from time
to time as the Committee deems fit.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Information regarding the Company’s Audit Committee, including its
functions are disclosed in:

Revised Corporate Governance Manual
Article Ill Governance Structure
B.2. Audit Committee, pages 16-18
2.1. Role of the Audit Committee
The role of the Audit Committee is to provide oversight over
the Company’s financial reporting, Internal Control System,
Internal and External Audit processes, and monitor compliance
with applicable laws and regulations. It shall ensure that
systems and processes are put in place to provide assurance in
areas including reporting, monitoring compliance with laws,
regulations and internal policies, efficiency and effectiveness
of business operations, and proper safeguarding and use of the
Corporation’s resources and assets.
2.2. Organization of the Audit Committee

EXPLANATION
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2.2.1. The Audit Committee reports functionally to the
Board.

2.2.2. The Audit Committee shall be composed of at least
three (3) non-executive directors, at least one (1) of
whom shall always be an Independent Director. The
Board may consider Independent Directors to
comprise majority membership of the Audit
Committee. All members must have relevant
background, knowledge, skills, and/or experience in
the areas of accounting, auditing and finance.

2.2.3. The Board shall appoint an Independent Director as

Chairman, of the Audit Committee.

2.3. Functions of the Audit Committee

The Audit Committee shall have the following functions:

2.3.1. Oversee the Internal Audit Department, and
recommend the appointment and/or grounds for
approval of the Internal Audit Head. The Audit
Committee shall also approve the terms and
conditions for the outsourcing of Internal Audit
services if applicable;

2.3.2. Through the Internal Audit Department, monitor
and evaluate the adequacy and effectiveness of the
Corporation’s internal control system, integrity of
financial reporting, and security of physical and
information assets;

2.3.3. Review the Annual Internal Audit Plan to ensure its
conformity with the objectives of the Corporation.
The Plan shall include the audit scope, resources,
and budget necessary to implement it;
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2.3.4.
2.3.5.
2.3.6.
2.3.7.
2.3.8.

Review the reports submitted by the Internal and
External Auditors;
Review and monitor Management'’s responsiveness
to Internal Audit’s findings and recommendations;
Prior to the commencement of the audit, discuss
with the External Auditor the nature, scope and
expenses of the audit, and ensure the proper
coordination, if more than one audit firm is involved
in the activity, to secure proper coverage and
minimize duplication of efforts;
Evaluate and determine the non-audit work, if any,
of the External Auditor, and periodically review the
proportion of non-audit fees paid to the External
Auditor to the Corporation’s overall consultancy
expenses. The Committee shall evaluate if the non-
audit work will create a potential conflict of interest
and shall disallow any non-audit work that will
conflict with his duties as an External Auditor or may
pose a threat to his independence. If the non-audit
work is allowed, this shall be disclosed in the
Corporation’s Annual Corporate Governance
Report;
Review and approve the interim and Annual
Financial Statements before their submission to the
Board, with particular focus on the following:
e Any change/s in accounting policies and
practices;
e Areas where significant amount of judgment
has been exercised;

EXPLANATION
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2.3.9.

2.3.10.

2.3.11.

2.3.12.

2.4.1.

e Significant adjustments resulting from the

audit;
e Going concern assumptions;
e Compliance with accounting standards; and
e Compliance with tax, legal, and regulatory
requirements.
Review the disposition of the recommendations in
the External Auditor’s management letter;
Perform oversight functions over the Corporation’s
Internal and External Auditors. It shall ensure the
independence of Internal and External Auditors,
and that both auditors are given reasonable access
to all material records, properties and personnel to
enable them to perform their respective audit
functions;
Recommend the appointment, re-appointment,
removal and fees of the External Auditor; and
Assist the Board in the performance of its oversight
responsibility for the financial reporting process,
system of internal controls, audit process and
monitoring of compliance with applicable laws,
rules and regulations.

2.4. Meetings of the Audit Committee

The Audit Committee shall meet quarterly and as
often as may be necessary. The Audit Committee
may opt to meet without the presence of the CEO or
other management team members, and periodically
meet with the Internal Audit Head.
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2.4.2. The notice and agenda for each meeting shall be
circulated to all Audit Committee members at least
five (5) business days before each meeting.

2.4.3. The Audit Committee may invite other Directors and
Management Officers to attend any meeting.

2.4.4. The Audit Committee Chairman shall preside in all
meetings of the Committee. In his absence, the
members present shall elect from among themselves
one member to preside over the particular meeting.

2.4.5. Aquorum shall be present as long as an Independent
Director is present or if at least a majority of the
members of the Audit Committee is present. No
business shall be transacted at any meeting unless a
quorum is present.

2.4.6. The Audit Committee shall cause proper records of
its proceedings to be kept. Members may nominate
a member or some other person to be the
Committee Secretary to record and keep minutes of
meetings and other proceedings.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website
Board Committees’ Charter
https://www.robinsonsland.com/board-committees

The Audit Committee’s responsibility to recommend the appointment
and removal of the company’s external auditor is documented and can
be found in:
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Revised Corporate Governance Manual

Article Ill Governance Structure

B.1. Audit Committee, Functions of the Audit Committee, 2.3.11; page

17

2.3.11. Recommend the appointment, re-appointment, removal
and fees of the External Auditor;
https://www.robinsonsland.com/Revised Corporate Governance
Manual

Article V. Accountability and Audit, B; page 33

B. The Board, after consultations with the Audit Committee, shall
recommend to the Shareholders an External Auditor duly accredited
by the SEC who shall undertake an independent audit of the
Corporation, and shall provide an objective assurance on the matter
by which the financial statements shall be prepared and presented
to the Shareholders. The External Auditor shall not, at the same time,
provide Internal Audit services to the Corporation. Non-audit work
may be given to the External Auditor, provided it does not conflict
with his duties as an independent External Auditor, or does not pose
a threat to his independence.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website
https://www.robinsonsland.com/board-committees
2. Audit Committee is Compliant Information on the members of the Audit Committee, including their

composed of at least qualifications and type of directorship are disclosed and can be found
three appropriately in:
qualified The Audit Committee is composed of 5 Non-Executive Directors, of
nonexecutive whom — 3 are Independent Directors. The Audit Committee is headed
directors, the by an Independent Director.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
majority of whom, Revised Corporate Governance Manual
including the Article 1ll Governance Structure
Chairman is B.1. Audit Committee, Organization of the Audit Committee, 2.2.2;
independent. page 16

2.2.2. The Audit Committee shall be composed of at least three (3)
Non-Executive Directors, at least one (1) of whom shall
always be an Independent Director. The Board may consider
Independent Directors to comprise majority membership of
the Audit Committee. All members must have relevant
background, knowledge, skills, and/or experience in the
areas of accounting, auditing and finance.

https://www.robinsonsland.com/Revised Corporate Governance Manual
The incumbent members of the Audit Committee of the Corporation
are the following:

Position Name of Director
Chairman Omar Byron T. Mier (ID)
Bienvenido S. Bautista (ID)
Members Roberto F. De Ocampo (ID)
James L. Go

Johnson Robert G. Go, Jr.

Company Website
Board Committees
https://www.robinsonsland.com/board-committees

PSE Edge
List of Committees and Membership
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https://edge.pse.com.ph/openDiscViewer.do?edge no=8a77049a7e2abc1934
70cead4b051ca8f

Information on the members of the Audit Committee, including their
gualifications and type of directorship are disclosed and can be found
in:

Definitive Information Statement

Part Il Control and Compensation Information,

Iltem14. Directors and Executive Officers of the Registrant; pages 123-
129

https://www.robinsonsland.com/Definitive Information Statement for 2022

3. All the members of Compliant Information on the background, knowledge, skills, and/or experience
the committee have of the members of the Audit Committee are disclosed and can be
relevant background, found in:
knowledge, skills, Definitive Information Statement
and/or experience in Part Il Control and Compensation Information, Item 14. Directors and
the areas of Executive Officers of the Registrant; pages 123-129
accounting, auditing https://www.robinsonsland.com/Definitive Information Statement for 2022
and finance.

The members of the Audit Committee of the Corporation are the
following:
Position Name of Director
Chairman Omar Byron T. Mier (ID)
Bienvenido S. Bautista (ID)
Members Roberto F. De Ocampo (ID)
James L. Go
Johnson Robert G. Go, Jr.
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Company Website
Board Committees
https://www.robinsonsland.com/board-committees

4. The Chairman of the Compliant Information on the Chairman of the Audit Committee is disclosed in
Audit Committee is and can be found in:
not the Chairman of
the Board or of any
other committee.

Definitive Information Statement

Part Il Control and Compensation Information

Iltem14. Directors and Executive Officers of the Registrant; page 126
https://www.robinsonsland.com/Definitive Information Statement for 2022

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

Position Name of Director

Chairman of the Audit Committee | Omar Byron T. Mier (ID)

Chairman of the Corporate

. Bienvenido S. Bautista (ID)
Governance Committee

Chairman of the Board Risk

Oversight Committee Roberto F. De Ocampo (ID)
Chairman of the Related Party _ _ _

Transactions Committee Bienvenido S. Bautista (ID)
Chairman of the Board Lance Y. Gokongwei (NED)

Minutes of Annual Stockholders’ Meeting
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https://www.robinsonsland.com/Minutes of the Annual Stockholders Meeting

Supplement to Recommendation 3.2

1. Audit Committee Compliant Proof that the Audit Committee approved all non-audit services
approves all non- conducted by the external auditor is disclosed and can be found in:
audit services Revised Corporate Governance Manual
conducted by the Article Ill Governance Structure
external auditor. B.2. Audit Committee, Functions of the Audit Committee, 2.3.7; page

17

2.3.7. Evaluate and determine the non-audit work, if any, of the
External Auditor, and periodically review the proportion of
non-audit fees paid to the External Auditor to the
Corporation’s overall consultancy expenses. The Committee
shall evaluate if the non-audit work will create a potential
conflict of interest and shall disallow any non-audit work that
will conflict with his duties as an External Auditor or may pose
a threat to his independence. If the non-audit work is
allowed, this shall be disclosed in the Corporation’s Annual
Corporate Governance Report;

https://www.robinsonsland.com/Revised Corporate Governance Manual

2. Audit Committee Non-Compliant | Provide proof that the Audit Committee conducted regular meetings | The Audit Committee met four (4)

conducts regular and dialogues with the external audit team without anyone from times for 2022 (March 8, May 10,
meetings and management present. August 9, and November 8). Mr.
dialogues with the Frederick D. Go, the Company

President and CEO, was present
during all meetings. The Revised

external audit
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team without Corporate Governance Manual
anyone from states that, “The Audit Committee
management may opt to meet without the
present. presence of the CEO or other

management team members, and
periodically meet with the Internal
Audit Head. For the past Financial
Year, the Committee has not seen
yet the need for this separate
meeting.

Revised Corporate Governance
Manual

Article Ill Governance Structure

B. Board Committees

2. Audit Committee; page 18
https://www.robinsonsland.com/Revis
ed Corporate Governance Manual

Optional: Recommendation 3.2

1. Audit Committee Compliant The Audit Committee had four(4) meetings during the year as
meet at least four documented in:
times during the

Refer to Annex 5 for the Corporate Secretary Certification on the

year. number of meetings held in 2022.
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Audit Committee
approves the
appointment and
removal of the
internal auditor.

Recommendation 3.3
1.

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/

NON-

COMPLIANT

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Provide proof that the Audit Committee approved the appointment
and removal of the internal auditor.

Information on the Corporate Governance Committee, including its

functions is disclosed and can be found in:

Revised Corporate Governance Manual

Article Ill Governance Structure,

B. Corporate Governance Committee; pages 18-19

3.1. Role of the Corporate Governance Committee

The role of the Corporate Governance Committee is to oversee
the development and implementation of Corporate Governance
principles and policies. The Corporate Governance Committee
shall recommend a formal framework on the nomination,
remuneration and evaluation of the performance of the
Directors and key Management Officers to ensure that this
framework is consistent with the Corporation’s culture,
strategies and the business environment.

3.2. Organization of the Corporate Governance Committee

3.2.1. The Corporate Governance Committee shall report
directly to the Board.
3.2.2. The Corporate Governance Committee shall be

composed of at least three (3) directors, one (1) of
whom shall be an Independent Director.

Robinsons Land Corporation
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The Board may consider Independent Directors to
comprise the membership of the Corporate
Governance Committee, including the Chairman. The
Board shall ensure that the members of the Corporate
Governance Committee are appropriately qualified to
discharge their responsibilities.

3.2.3. The Board shall appoint one of the members of the
Corporate Governance Committee to be the
Committee Chairman.

3.3. Functions of the Corporate Governance Committee

The Corporate Governance Committee shall have the following

functions:

3.3.1. Oversee the implementation of a Corporate
Governance framework and periodically review the
said framework to ensure that it remains appropriate
in light of material changes to the Corporation’s size,
complexity and business strategy, as well as the
business and regulatory environment;

3.3.2. Oversee the formulation and implementation of a
Code of Business Conduct and Ethics and internal
policies and monitor compliance with such code and
policies by the Corporation through communication
and awareness campaign, continuous training and
setting a proper forum where issues may be
addressed;

3.3.3. Oversee the performance evaluation of the Board and
its Committees and Management, and conduct an
annual self-evaluation of its performance;

3.3.4. Recommend continuing education/training programs
for Directors, assignment of tasks/projects to Board
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COMPLIANT/

NON-
COMPLIANT

3.3.5.

3.3.6.

3.3.7.

3.3.8.

ADDITIONAL INFORMATION

Committees, succession planning for the Board
members and senior Officers, and levels of
remuneration for corporate and individual
performance;

Determine the nomination and election process for
the Corporation’s Directors and define the general
profile of the Board members that the Company may
need and ensure appropriate  knowledge,
competencies and expertise that complement the
existing skills of the Board,;

Establish a formal procedure to develop a policy for
determining the remuneration of Directors and
Officers that is consistent with the Corporation’s
culture and strategy as well as the business
environment in which it operates, including
disallowing any Director to decide his remuneration;
Establish efficient communication channels which aid
and encourage employees, customers, suppliers,
creditors and other Stakeholders to raise concerns on
potential unethical or unlawful behavior without fear
of retribution; and

Review recommendations concerning policies on
conflict of interest, salaries and benefits policies,
promotion and career advancement directives, and
compliance with all statutory requirements.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website
https://www.robinsonsland.com/board-committees

EXPLANATION
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NON-
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

The Committee’s process of identifying the quality of directors aligned
with the company’s strategic direction is disclosed and can be found in:

Revised Corporate Governance Manual

Article Il Governance Structure

A. Board of Directors, 3.2. Duties and Function of the Board, 3.2.4; page
12

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website
Board Nomination and Election Policy
https://www.robinsonsland.com/Board Nomination and Election Policy

EXPLANATION

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

Compliant

Information on the members of the Corporate Governance Committee,
including their qualifications and type of directorship are disclosed and
can be found in:

The Corporate Governance Committee is composed of five members;
three are Independent Directors including the Chairman.

Position Name of Director

Chairman Bienvenido S. Bautista (ID)

Roberto F. De Ocampo (ID)
Omar Bryon T. Mier (ID)
Lance Y. Gokongwei
Patrick Henry C. Go

Members

Robinsons Land Corporation
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PSE EDGE
Results of the Organizational Meeting of Board of Directors

https://edge.pse.com.ph/openDiscViewer.do?edge no=8a77049a7e2abcl
93470cea4b051ca8f

Definitive Information Statement

Part Il Control and Compensation Information, Item14. Directors and
Executive Officers of the Registrant; pages 123-129
https://www.robinsonsland.com/Definitive Information Statement for 2022

Board Committee

Corporate Governance Committee
https://www.robinsonsland.com/board-committees/
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3. Chairman of the Compliant Information on the Chairman of the Corporate Governance Committee
Corporate is disclosed and can be found in:
Governance The Chairman of the Corporate Governance Committee is Mr.
Committee is an Bienvenido S. Bautista, an Independent Director.
independent
director.
PSE EDGE

Results of the Organizational Meeting of Board of Directors
https://edge.pse.com.ph/Results of the Organizational Meeting of Board of
Directors

Definitive Information Statement

Part lll Control and Compensation Information

Iltem14. Directors and Executive Officers of the Registrant; page 126
https://www.robinsonsland.com/Definitive Information Statement for 2022

Optional: Recommendation 3.3.

1. Corporate The Corporate Governance Committee had __ meetings during the
Governance year as documented in:
Committee meet at
least twice during
the year.

Recommendation 3.4
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Board establishes a
separate Board Risk
Oversight Committee
(BROC) that should
be responsible for
the oversight of a
company’s
Enterprise Risk
Management system
to ensure its
functionality and
effectiveness.

Compliant

Information on the Board Risk Oversight Committee (BROC), including
its functions is disclosed and can be found in:

Revised Corporate Governance Manual

Article 11l Governance Structure, B. Board Committee
4. Board Risk Oversight Committee; pages 20-22

4. Board Risk Oversight Committee

4.1. Role of the BROC

The role of the BROC is to oversee the establishment of ERM
framework that will effectively identify, monitor, assess and
manage key business risks. The risk management framework
shall guide the Board in identifying units/business lines and
enterprise-level risk exposures, as well as the effectiveness of
risk management strategies. The BROC shall be responsible for
defining the Company’s level of risk tolerance and providing
oversight over its risk management policies and procedures to
anticipate, minimize, control or manage risks or possible
threats to its operational and financial viability.

4.2. Organization of the BROC

4.2.1. The Board Risk Oversight Committee shall be
composed of at least three (3) directors, at least one
(1) of whom shall always be an Independent Director.
The Board may consider Independent Directors to
comprise majority membership of the BROC. At least
one member of the committee must have relevant
knowledge and experience on risk and risk
management.

4.2.2. The Board shall appoint one of the members of the
BROC to be the Committee Chairman.

Robinsons Land Corporation
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4.3. Functions of the BROC

The BROC shall have the following functions:

4.3.1. Oversee the development and implementation of a
formal ERM Plan that contains the following elements:

=  Common language or register of risks;

= Well-defined risk management goals, objectives
and oversight;

= Uniform processes of identifying, assessing,
evaluating and measuring risks as well developing
strategies to manage and mitigate prioritized risks;

= Designing and implementing risk management
strategies; and

= Continuing assessments and monitoring to
improve risk strategies, processes and measures;

4.3.2. Evaluate the ERM Plan to ensure its continued
relevance, comprehensiveness and effectiveness. The
BROC shall revisit defined risk management strategies,
look for emerging or changing material exposures, and
stays abreast of significant developments that may
seriously impact the likelihood of harm or loss;

4.3.3. Review the Corporation’s risk appetite levels and risk
tolerance limits based on changes and developments in
the business, the regulatory framework, the external
economic and business environment, and occurrence
of major events that may have a major impact on the
Company;
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4.3.4. Assess the probability of each identified risk becoming
a reality and estimate its possible significant financial
impact and likelihood of occurrence. Priority areas of
concern are those risks that are the most likely to occur
and to impact the performance and stability of the
Corporation and its Stakeholders;

4.3.5. Provide oversight over Management’s activities in
managing credit, market, liquidity, operational, legal
and other risk exposures of the Corporation. This
function includes regularly receiving information on
risk exposures and risk management activities from
Management; and

4.3.6. Report to the Board on a regular basis, or as deemed
necessary, the Company’s risk, material risk exposures,
the actions taken to reduce the risks, and recommends
appetite levels, risk tolerance limits, further action or
plans, as necessary.

4.4. Meetings of the BROC

4.4.1.The BROC shall meet twice a year or as may be
necessary. The BROC may opt to meet without the
presence of the CEO or other management team
members, and periodically meets with the ERM Head.

4.4.2.The notice and agenda for each meeting shall be
circulated to all BROC members at least five (5)
business days before each meeting.

4.4.3. The BROC may invite other Directors and Management
Officers to attend any meeting.
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4.4.4, The BROC Chairman shall preside in all meetings of the
Committee. In his absence, the members present shall
elect from among themselves one member to preside
over the particular meeting.

4.4.5. A quorum shall be present as long as an Independent
Director is present or if at least a majority of the
members of the BROC is present. No business shall be
transacted at any meeting unless a quorum is present.

4.4.6. The BROC shall cause proper records of its proceedings
to be kept. Members may nominate a member or
some other person to be the Committee Secretary to
record and keep minutes of meetings and other
proceedings.

https://www.robinsonsland.com/Revised Corporate Governance Manual
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2. BROC s composed of Compliant Information on the members of the BROC, including their qualifications
at least three and type of directorship are disclosed and found in:
members, the The BROC is composed of five members, the majority of whom are
majority of whom independent directors, including the Chairman.
should be
independent
. . . Position Name of Director
directors, including
the Chairman. Chairman | Roberto F. De Ocampo (ID)

Omar Bryon T. Mier (ID)
Bienvenido S. Bautista (ID)
Frederick D. Go (ED)
Lance Y. Gokongwei

Members

PSE EDGE

Results of the Organizational Meeting of Board of Directors
https://edge.pse.com.ph/Result of Organizational Meeting of Board of
Directors

Definitive Information Statement

Part Il Control and Compensation Information, ltem14. Directors and
Executive Officers of the Registrant; pages 123-129
https://www.robinsonsland.com/Definitive Information Statement for 2022

Board Committee

Board Risk Oversight Committee
https://www.robinsonsland.com/board-committees

3. The Chairman of the Compliant Information on the Chairman of the BROC is disclosed and can be
BROC is not the found in:
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Chairman of the The Chairman of the BROC is not the Chairman of the Board or of any
Board or of any other other committee.
committee.
Position Name of Director

Chairman of the Audit Committee | Omar Byron T. Mier (ID)

Chairman of the Corporate

Governance Committee Bienvenido S. Bautista (ID)

Chairman of the Board Risk
Oversight Committee Roberto F. De Ocampo (ID)

Chairman of the Related Party

Transactions Committee Bienvenido S. Bautista (ID)

Chairman of the Board Lance Y. Gokongwei (NED)

PSE EDGE

Results of the Organizational Meeting of Board of Directors
https://edge.pse.com.ph/Result of Organizational Meeting of Board of
Directors

Board Committee

Board Risk Oversight Committee
https://www.robinsonsland.com/board-committees
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4. At least one member Compliant Information on the background, skills, and/or experience of the
of the BROC has members of the BROC.
relevant thorough
knowledge and Company Website
experience on risk Board Risk Oversight Committee
and risk https://www.robinsonsland.com/board-committees
management.
Position Name of Director

Chairman | Roberto F. De Ocampo (ID)

Omar Bryon T. Mier (ID)
Bienvenido S. Bautista (ID)
Frederick D. Go (ED)
Lance Y. Gokongwei

Members

Definitive Information Statement

Part Il Control and Compensation Information, ltem14. Directors and
Executive Officers of the Registrant; pages 123-129
https://www.robinsonsland.com/Definitive Information Statement for 2022

Recommendation 3.5

1. Board establishes a Compliant Provide information or link/reference to a document containing
Related Party information on the Related Party Transactions (RPT) Committee,
Transactions (RPT) including its functions.

Committee, which is .
tasked with Revised Corporate Governance Manual

Article Ill. Governance Structure, B.5 Related Party Transaction

reviewing all material .
Committee, pages 22-24

related party
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
transactions of the 5. Related Party Transaction Committee
company. 5.1. Mission of the Related Party Transaction (RPT)
Committee

The mission of the RPT Committee is to ensure that there is
group-wide policy and system governing Material Related
Party Transactions (MRPTs), particularly those that breach
the materiality threshold. The policy shall include the
appropriate review and approval of MRPTs, which
guarantee fairness and transparency of the transactions.

5.2. Organization of the Related Party Transaction Committee
5.2.1. The RPT Committee reports functionally to the

Board.

5.2.2. The RPT Committee shall be composed of at least
three (3) Non-Executive Directors, at least one (1) of
whom shall always be an Independent Director. The
Board may consider Independent Directors to
comprise majority membership of the RPT
Committee. The Board shall ensure that the
members of the RPT Committee are appropriately
qualified to discharge their responsibilities.

5.2.3. The Board shall appoint an Independent Director as
Chairman, of the RPT Committee.

5.3. Functions of the Related Party Transaction Committee
The Related Party Transaction Committee shall have the
following functions:

5.3.1. Establish policy on MRPTs that promotes
transparency and ensure that transactions occur
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NON-
COMPLIANT

5.3.2.

5.3.3.

ADDITIONAL INFORMATION

under conditions that protect the rights of all
stakeholders.

Evaluate on an ongoing basis existing relations
between and among businesses and counterparties
to ensure that all related parties are continuously
identified, MRPTs are monitored, and subsequent
changes in relationships with counterparties (from
non-related to related and vice versa) are captured.
Related parties, MRPTs and changes in relationships
should be reflected in the relevant reports to the
Board and regulators/supervisors;

Evaluate all MRPTs to ensure that these are not
undertaken on more favorable economic terms
(e.g. price, commissions, interest rates, fees, tenor,
collateral requirements) to such related parties
than similar transactions with non-related parties
under similar circumstances and that no corporate
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.
In evaluating MRPTs, the Committee takes into
account, among others, the following:

® The related party’s relationship to the
company and interest in the transaction;

EXPLANATION
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e The material facts of the proposed MRPT,
including the proposed aggregate value of
such transaction;

e The benefits to the corporation of the
proposed MRPT;

e The availability of the other sources of
comparable products or services; and

e Anassessment of whether the proposed MRPT
is on terms and conditions that are
comparable to the terms generally available to
an unrelated party under  similar
circumstances. The Company shall have an
effective price discovery system in place and
exercise due diligence in determining a fair
price for RPTs.

5.3.4. Ensure that appropriate disclosure is made, and/or
information is provided to regulating and
supervising authorities relating the company’s
MRPT exposures reviewed and approved during the
year including unusual or infrequently occurring
transactions, and policies on conflicts of interest or
potential conflicts of interest. The disclosure shall
include information on the approach to managing
material conflicts of interest that are inconsistent
with such policies, and conflicts that could arise as a
result of the company’s affiliation or transactions
with other related parties;
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5.3.5. Report to the Board of Directors on a regular basis,
the status and aggregate exposures to each related
party, as well as the total amount of exposures to all
related parties;

5.3.6. Ensure that transactions with related parties,
including write-off of exposures are subject to
periodic independent review or audit process; and

5.3.7. Oversee the implementation of the system for
identifying, monitoring, measuring, controlling and
reporting MRPTs, including periodic review of RPT
policies and procedures;

5.3.8. If needed, appoint an independent party to
evaluate the fairness of the transaction price on the
acquisition and disposal of assets, particularly those
passing a materiality threshold determined by the
RPT Committee.

5.4. Meetings of the Related Party Transaction Committee

5.4.1. The RPT Committee shall meet as many times as the
Committee deems necessary.

5.4.2. The notice and agenda for each meeting shall be
circulated to all RPT Committee members at least
five (5) business days before each meeting.

5.4.3. The RPT Committee may invite other Directors and
Management Officers to attend any meeting.

5.4.4. The RPT Committee Chairman shall preside in all
meetings of the Committee. In his absence, the
members present shall elect from among
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themselves one member to preside over the
particular meeting.

5.4.5. A quorum shall be present as long as an
Independent Director is present. No business shall
be transacted at any meeting unless a quorum is
present.

5.4.6. Voting on all RPT Committee resolutions shall be
carried consistent with Material Related Party
Transaction Policy.

5.4.7. The RPT Committee shall cause proper records of its
proceedings to be kept. Members may nominate a
person to be the Committee Secretary to record and
keep minutes of meetings and other proceedings,
and to circulate the same to the RPT Committee
members for approval.

5.4.8. The RPT Committee may make further rules of
procedures or vary or amend existing ones from
time to time as the Committee deems fit.

https://www.robinsonsland.com/Revised Corporate Governance Manual

2. RPT Committee is Compliant Provide information or link/reference to a document containing
composed of at least information on the members of the RPT Committee, including their
three non-executive qualifications and type of directorship.

directors, two of
Definitive Information Statement

Part Il Control and Compensation Information, ltem14. Directors and

whom should be

independent,
including the Executive Officers of the Registrant; pages 123-129
Chairman https://www.robinsonsland.com/Definitive Information Statement for 2022
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The RPT Committee is composed of three members, all of these are
independent directors, including the Chairman.

Position Name of Director

Chairman | Bienvenido S. Bautista (ID)

Roberto F. De Ocampo (ID)

Members .
Omar Byron T. Mier (ID)

PSE EDGE
Results of Organizational Meeting of Board of Directors

https://edge.pse.com.ph/Results of the Organizational Meeting of Board of
Directors

Board Committee

Related Party Transactions (RPT) Committee
https://www.robinsonsland.com/board-committees/

Recommendation 3.6

1. All established Compliant The company’s committee charters, containing all the required
committees have a information, particularly the functions of the Committee that is
Committee Charter necessary for performance evaluation purposes, are disclosed and can

stating in plain terms

be found in: Comp
their respective

purposes, Company Website
memberships, Board Committees’ Charters
structures, https://www.robinsonsland.com/board-committees/

operations, reporting
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COMPLIANT

process, resources
and other relevant
information.

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

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

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.

Recommendation 4.1

1. The Directors attend Compliant Actual Meetings are conducted instead of tele/ videoconferencing.
and actively
participate in all
meetings of the
Board, Committees

and shareholders in
person or through Revised Corporate Governance Manual

Article Ill Governance Structure

A.6. Board Meetings and Quorum Requirement, page 15

As a policy, members of the Board shall attend regular and special
meetings in person or through video/teleconferencing conducted in
accordance with the rules and regulations of the SEC except for
justifiable reasons that prevent them from doing so.

tele-
/videoconferencing
conducted in
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accordance with the 6.1. The Board shall schedule meetings at the beginning of the year,
rules and regulations and hold regular meetings in accordance with its By-Laws and
of the Commission. convene special meetings when required by business
exigencies.

6.2. The notice and agenda of the meeting and other relevant
meeting materials shall be furnished to the Directors at least
five (5) business days prior to each meeting, which meeting
must be duly minuted.

6.3. The members of the Board shall attend regular and special
meetings in person or through video/teleconferencing
conducted in accordance with the rules and regulations of the
SEC except for justifiable reasons that prevent them from
doing so.

6.4. Independent Directors shall always attend Board meetings.
Unless otherwise provided in the By-Laws, their absence shall
not affect the quorum requirement. However, the Board may,
to promote transparency, require the presence of at least one
(1) Independent Director in all its meetings.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Information on the attendance and participation of directors to Board,
Committee and shareholders’ meetings are disclosed and found in:

Minutes of Annual Stockholders’ Meeting
https://www.robinsonsland.com/Minutes of the Annual Stockholders

Definitive Information Statement, 2023

Appraisals and Performance Report of the Board; page 22
https://robinsonsland.com/sites/default/files/2023-
04/RLC%202023%20Definitive%20Information%20Statement.pdf
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Name No. of Meetings Attended/ Held Attendance Percentage
James L. Go 6/6 100.00%
Lance Y. Gokongwei 6/6 100.00%
Frederick D. Go 6/6 100.00%
Patrick Henry C. Go 6/6 100.00%
Johnson Robert G. Go, Ir 6/6 100.00%
Robina Gokongwei-Pe 6/6 100.00%
Roberto F. De Ocampo 6/6 100.00%
Omar Byron T. Mier 6/6 100.00%
Bienvenido 5. Bautista 6/6 100.00%
2. The directors review Compliant Revised Corporate Governance Manual
meeting materials for Article Ill Governance Structure
all Board and A.6. Board Meetings and Quorum Requirement, page 15
Committee meetings. 6.1. The Board shall schedule meetings at the beginning of the year,

and hold regular meetings in accordance with its By-Laws and
convene special meetings when required by business
exigencies.

6.2. The notice and agenda of the meeting and other relevant
meeting materials shall be furnished to the Directors at least
five (5) business days prior to each meeting, which meeting
must be duly minuted.

6.3. The members of the Board shall attend regular and special
meetings in person or through video/teleconferencing
conducted in accordance with the rules and regulations of the
SEC except for justifiable reasons that prevent them from
doing so.

6.4. Independent Directors shall always attend Board meetings.
Unless otherwise provided in the By-Laws, their absence shall
not affect the quorum requirement.
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ADDITIONAL INFORMATION

EXPLANATION

However, the Board may, to promote transparency, require
the presence of at least one (1) Independent Director in all its

meetings.
https://www.robinsonsland.com/Revised Corporate Governance Manual

1.

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

Recommendation 4.2

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

Non-Compliant

Information on any questions raised or clarification/explanation sought
by the directors are disclosed and can be found in:

Minutes of Annual Stockholders’ Meeting
https://www.robinsonsland.com/Minutes of the Annual Stockholders Meeting

Disclose if the company has a policy setting the limit of board seats that
a non-executive director can hold simultaneously.

Provide information or reference to a document containing information
on the directorships of the company’s directors in both listed and non-
listed companies

The Company sees to it that the
members of the board are
committed to perform their roles
and responsibilities regardless of the
number of board seats they have in
other companies and in the absence
of policy setting the limit of board
seats that a non-executive director
can hold. The Company take note of
the guidelines on the number of
board seats recommended by the
Commission to listed companies.
Based on the 2022 Board

Robinsons Land Corporation
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Attendance, all directors attended
all board meetings of the year.

Corporate Governance Manual
Article Ill Governance Structure
A. Board of Directors
8. Directorships and
Officerships in Other
Corporations, page 15

The Board may consider the
adoption of guidelines on
the number of directorships
that its members can hold in
publicly-listed corporation,
ensuring however that the
shareholders legal right to
vote and be voted as
directors remains inviolable.

8.1. Any limitation in the
number of
directorships outside
of the Company as may
be adopted by
Corporation shall not
include directorships in
the Corporation’s
subsidiaries, affiliates,
parent Company (if
any), and affiliates and
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subsidiaries of such
parent Company;

https://www.robinsonsland.com/Revise
d Corporate Governance Manual
Definitive Information Statement
Part Il Controls and Compensation
Information
Iltem 14 Directors and Executive
Officers of the Registrant; page
123-129
https://www.robinsonsland.com/Defi
nitive Information Statement for 2022

Name of PLC with
Director Directorship/
Designation

James L. 1. Robinsons Land

Go Corporation —
Chairman
Emeritus (Non-
Executive
Director)

2. Robinsons Retail
Holdings, Inc. —
Vice-Chairman
(Non-Executive
Director)
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3. JG Summit

Holdings, Inc. —
Chairman (Non-
Executive
Director)

4. Universal Robina
Corporation —
Chairman
Emeritus (Non-
Executive
Director)

5. Cebu Air, Inc. —
Chairman (Non-
Executive
Director)

6. Oriental
Petroleum and
Minerals
Corporation —
Chairman and
CEO

7. PLDT, Inc. — Non-
Executive
Director

8. Manila Electric
Company— Non-
Executive

Director
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
(\[o]\'B
COMPLIANT
Lance.
Gokongwei

Corporation —
Chairman (Non-
Executive
Director)

. Altus Property

Ventures, Inc. —
(Non-Executive
Director)

. RL Commercial

REIT, Inc. — (Non-
Executive
Director)

. Robinsons Retail

Holdings, Inc. —
Chairman (Non-
Executive
Director)

. JG Summit

Holdings, Inc. —
President and
CEO

. Universal Robina

Corporation —
Chairman (Non-
Executive
Director)
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7. Cebu Air, Inc. —
President and
CEO
8. Oriental
Petroleum and
Minerals
Corporation —
Non-Executive
Director
9. Manila Electric
Company — Vice-
Chairman (Non-
Executive
Director)
Robina V. 1. Robinsons Land
Gokongwei Corporation -
-Pe Non-Executive
Director

2. JG Summit
Holdings, Inc. -
Non-Executive
Director

3. Cebu Air, Inc. -
Non-Executive

Director
4. Robinsons
Retail Holdings,
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Inc. — President
and CEO /
Executive
Director
Patrick 1. Robinsons Land
Henry C. Corporation -
Go Non-Executive
Director
2. JG Summit
Holdings, Inc. —
Non-Executive
Director
3. Universal Robina
Corporation-
Non-Executive
Director
Johnson 1. Robinsons Land
Robert G. Corporation —
Go, Jr. Non-Executive
Director
2. JG Summit
Holdings, Inc. —
Non-Executive
Director
3. Universal
Robina
Corporation—
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Non-Executive

Director

Roberto F. | 1. Robinsons Land

De Corporation —

Ocampo Independent
Director

2. EEIl Corporation
— Independent
Director

3. DFNN Inc. —
Chairman
Emeritus

4. PHINMA
Corporation —
Independent
Director

Bienvenido | 1. Robinsons Land

S. Bautista Corporation —

Independent

Director

Omar 1. Robinsons Land

Byron T. Corporation —

Mier Independent

Director

Recommendation 4.3
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1. The directors notify Compliant Provide copy of written notification to the board or minutes of board
the company’s board meeting wherein the matter was discussed.
before accepting a
directorship in As a policy, a Director shall notify the Board before accepting
another company. Directorship in any company.

Revised Corporate Governance Manual

Article Ill Governance Structure

A.8. Directorships and Officerships in Other Corporations; page 15
8.2. A Director shall notify the Board before accepting Directorship in
another Company.

https://www.robinsonsland.com/Revised Corporate Governance Manual

The changes, if any, in the Directors’ Directorship are reflected in the
Definitive Information Statement.

Definitive Information Statement

PART IIl — Control and Compensation Information,

Iltem 14. Directors and Executive Officers of the Registrant, pages 123-
129

https://www.robinsonsland.com/Definitive Information Statement for 2022

Optional: Principle 4

1. Company does not Compliant Frederick D. Go, 52, is the President and Chief Executive Officer of RLC.
have any executive He is the Chairman and President of Altus Property Ventures, Inc. and the
directors who serve in President of Robinsons Recreation Corporation. He is the Group General
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more than two Manager of Shanghai Ding Feng Real Estate Development Company
boards of listed Limited, Xiamen Pacific Estate Investment Company Limited, Chengdu
companies outside of Ding Feng Real Estate Development Company Limited, Taicang Ding Feng
the group. Real Estate Development Company Limited, Taicang Ding Sheng Real

Estate Development Company Limited, Chongging Robinsons Land Real
Estate Company Limited, and Chongging Ding Hong Real Estate
Development Company Limited. He is the Chairman of Luzon
International Premier Airport Development Corporation. He is the Vice
Chairman of the Board of Directors of Robinsons Bank Corporation and
also serves as the Vice Chairman of the Executive Committee of the said
bank. He also serves as a director of Cebu Air, Inc., Manila Electric
Company, JG Summit Petrochemical Corporation, JG Summit Olefins
Corporation, and Cebu Light Industrial Park. He is the Vice Chairman of
the Philippine Retailers Association. He received a Bachelor of Science
degree in Management Engineering from the Ateneo de Manila
University.

Definitive Information Statement

PART Ill — Control and Compensation Information,

Iltem 14. Directors and Executive Officers of the Registrant, pages 124
https://www.robinsonsland.com/Definitive Information Statement for 2022

2. Company schedules Compliant Revised Corporate Governance Manual
board of directors’ Article Ill Governance Structure
meetings before the A.6. Board Meetings and Quorum Requirement, page 15
start of the financial 6.1. The Board shall schedule meetings at the beginning of the year,
year. and hold regular meetings in accordance with its By-Laws and
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convene special meetings when required by business

exigencies.
https://www.robinsonsland.com/Revised Corporate Governance Manual

3. Board of directors Compliant The Company had 6 board meetings during the year.
meet at least six
times during the year.

Definitive Information Statement

Appraisals and Performance Report of the Board; page 22
https://robinsonsland.com/sites/default/files/2023-
04/RLC%202023%20Definitive%20Information%20Statement.pdf

Antendance of Directors
January 1, 2022 to December 31, 2022
No. of Meetings
Board Name Date of Election | Attended/Held | Percen
Chairman Emeritus James L. Go May 12, 2022 6/6 100.00%
Chairman Lance Y. Gokongwei May 12, 2022 6/6 100.00%
Member Frederick D. Go May 12, 2022 66 100.00%
Member Patrick Henry C. Go May 12, 2022 6/6 100.00%
Member Johnson Robert G. Go, Jr. | May 12, 2022 6/6 100.00%
Member Robina Gokongwei-Pe May 12, 2022 66 100.00%
Independent Omar Byron T. Mier May 12, 2022 6/6 100.00%
Independent Roberto F. De Ocampo May 12, 2022 66 100.00%
Independent Bienvenido S. Bautista May 12, 2022 66 100.00%
5. Company requires as Indicate the required minimum quorum for board decisions

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

Recommendation 5.1
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COMPLIANT

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

Compliant Information on the number of independent directors in the board is
disclosed and can be found in:

Minutes of the 2022 Annual Shareholders Meeting
V. Election of Board of Directors; page 6
https://robinsonsland.com/sites/default/files/2023-
04/RLC_ASM May%2012%2C%202022.pdf

The Company has 3 Independent Directors.

No. | RLC Type of Directorship
MName Paosition ED MNED D
1| James L. Go Director, Chairman Emeritus ¥
2 | Lance Y. Gokongwei Director, Chairman v
3 | Frederick D. Go Director, President and CEO v
4 | patrick Henry C. Go Director v
5 | Johnson Robert G. Go, Ir. Director v
6 | Robina Y. Gokongwei-Pe Director ¥
7 | Omar Byron T. Mier Independent Director v
& | Roberto F. De Ocampo Independent Director v
9 | Bienvenido S. Bautista Independent Director v
Total 1 5 2

Definitive Information Statement

Part Ill Control and Compensation Information

Item 14 Directors and Executive Officers of the Registrant;

pages 123-129

https://www.robinsonsland.com/Definitive Information Statement for 2022

Annual Report SEC 17A;
Part Ill Control and Compensation Information
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COMPLIANT

Item 14 Directors and Executive Officer of the Registrant; page 87-94
https://robinsonsland.com/Annual Report2022

Recommendation 5.2

1. The independent Compliant Information on the qualifications of the independent directors is
directors possess all disclosed and can be found:
the qualifications and

Revised Corporate Governance Manual

Article | Introduction and Definition of Terms; 9. Independent Director;

pages 6-7

9. Independent Director — refers to a person who is independent of

management and the controlling Shareholders, and is free from
any business or other relationship which could, or could
reasonably be perceived to, materially interfere with his exercise
of independent judgment in carrying out his responsibilities as a
Director. An Independent Director refers to a person who,
ideally:

9.1 Is not, or has not been a Senior Officer or employee of the
covered Company unless there has been change in the
controlling interest ownership of the Company;

9.2 Is not, and has not been in the three years immediately
preceding election, a Director of the covered Company, a
Director, Officer, employee of the covered Company’s
subsidiaries, associates, affiliates or related companies; or
a Director, Officer, employee of the covered Company’s
substantial Shareholders and its related companies;

none of the
disqualifications to
hold the positions.

9.3 Has not been appointed in the covered Company, its
subsidiaries, associates, affiliates or related companies as
Chairman “Emeritus”, “Ex-Officio” Director/Officer or
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COMPLIANT/
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COMPLIANT

9.4

9.5

9.6

9.7

9.8

9.9

ADDITIONAL INFORMATION

Member of any Advisory Board, or otherwise appointed in
a capacity to assist the Board in the performance of its
duties and responsibilities within three years immediately
preceding his election;

Is not an owner of more than two percent (2%) of the
outstanding shares of the covered Company, its
subsidiaries, associates, affiliates or related companies;

Is not a relative of a Director, Officer, or substantial
Shareholder of the covered Company or any of its related
companies or of any of its substantial Shareholder. For this
purpose, relatives include spouse, parent, child, brother,
sister and the spouse of such child, brother or sister;

Is not acting as a nominee or representative of any Director
of the covered Company or any of its related companies;

Is not a securities broker-dealer of listed companies and
registered issuers of securities;

Is not retained, either in his personal capacity or through a
firm, as a professional adviser, auditor, consultant, agent or
counsel of the covered Company, any of its related
companies or substantial Shareholders, or is otherwise
independent of Management and free from any business or
other relationship within the three years immediately
preceding the date of his election;

Does not engage or has not engaged, whether by himself or
with other persons or through a firm of which he is a
partner, Director or substantial Shareholders, other than
such transactions that are conducted at arm’s length and

EXPLANATION
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

could not materially interfere with or influence the exercise
of his independent judgment;

9.10 Is not affiliated with any non-profit Corporation that
receives significant funding from the covered Company or
any of its related companies or substantial Shareholders;

9.11 Is not employed as an executive Officer of another
Company where any of the covered Company’s executives
serve as Directors.

9.12 As a rule, independent directors may serve for a
maximum of nine (9) consecutive years starting from 2012,
making sure however that the shareholders’ legal right to
vote and be as directors remains inviolable. If the
Corporation wants to retain an independent director who
has served for nine consecutive years, the Board shall
provide meritorious justifications and advise the
shareholders of such justification during the annual
shareholders meeting.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Annual Report SEC 17-A
Part Il Control and Compensation Information; page 87-94
https://robinsonsland.com/Annual Report2022

Definitive Information Statement

PART IIl — Control and Compensation Information,

Item 9. Directors and Executive Officers of the Registrant, pages 123-
129
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https://www.robinsonsland.com/Definitive Information Statement for 2022

Supplement to Recommendation 5.2

1. Company has no Compliant Information that directors are not constrained to vote independently is
shareholder disclosed and can be found in:
agreements, by-laws
provisions, or other
arrangements that
constrain the
directors’ ability to
vote independently.

Revised Corporate Governance Manual
Article Ill Governance Structure
A.4. Specific Duties and Responsibilities of a Director; page 13
4. Specific Duties and Responsibilities of a Director
A Director shall endeavor to act in the best interest of the
Corporation its shareholders and stakeholders in a manner
characterized by fairness, accountability, and transparency.

A Director shall observe the following norms of conduct:

4.1. Conduct fair and impartial business transactions with the
Corporation, and ensure that his personal interest does not
conflict with the interests of the Corporation;

4.2. Devote the time and attention necessary to properly and
effectively perform his duties and responsibilities;

4.3. Act judiciously. Before deciding on any matter brought
before the Board, a Director should carefully evaluate the
issues and, if necessary, make inquiries and request
clarification;

4.4. Exercise independent judgment. A Director should view
each problem or situation objectively;
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NON-
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4.5.

4.6.

4.7.

4.8.

ADDITIONAL INFORMATION

Have a working knowledge of the statutory and regulatory
requirements that affect the Corporation, including its
Articles of Incorporation and By-Laws, the rules and
regulations of the SEC and, where applicable, the
requirements of relevant regulatory agencies;

Observe confidentiality. A Director should keep secure and
confidential all nonpublic information he may acquire or
learn by reason of his position as Director;

Have a working knowledge of the Corporation’s control
systems. A Director shall ensure the continuing soundness,
effectiveness and adequacy of the Corporation’s control
environment; and

Disclose to the Philippine Stock Exchange (PSE) and the SEC
the trading of the Corporation’s shares by Directors, Officers
(or persons performing similar functions) and controlling
Shareholders. This shall also include the disclosure of the
Corporation’s purchase of its shares from the market (e.g.
share buy-back program).

https://www.robinsonsland.com/Revised Corporate Governance Manual

Recommendation 5.3

1. Theindependent Compliant
directors serve for a
cumulative term of

nine years (reckoned

from 2012).

Information on the years IDs have served as such is disclosed and can
be found in:

Definitive Information Statement

PART IIl — Control and Compensation Information,

Item 9. Directors and Executive Officers of the Registrant,

pages 123-130

https://www.robinsonsland.com/Definitive Information Statement for 2022

EXPLANATION
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Annex A-C Certification of Independent Directors; pages 39-44

No. of years served as director as of
2022
Director’s Name
From first election Reckoning from
2012
1. Roberto F. De Ocampo,
P 19 10
May 28, 2003
2. Omar Byron T. Mier, 2 7
August 13, 2015
3. Bienvenido S. Bautista, 5 5
May 13, 2021

In the instance that the company retains an independent director in the
same capacity after nine years, in this case Mr. Roberto De Ocampo, the
board provides meritorious justification and seeks shareholders’
approval during the annual shareholders’ meeting.

Definitive Information Statement

PART IIl — Control and Compensation Information,

Iltem 9. Directors and Executive Officers of the Registrant, page 20
https://www.robinsonsland.com/Definitive Information Statement for 2022

EXPLANATION

2. The company bars an
independent director
from serving in such
capacity after the

Compliant

Information on the company’s policy on term limits for its independent
director is disclosed and can be found in:
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term limit of nine
years.

COMPLIANT/

NON-

COMPLIANT

In the 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

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Provide reference to the meritorious justification and proof of
shareholders’ approval during the annual shareholders’ meeting.

Revised Corporate Governance Manual

Article | Introduction and Definition of Terms

B.9. Independent Director, 9.12; page 7

9.12. As a rule, independent directors may serve for a maximum of

nine (9) consecutive years starting from 2012, making sure
however that the shareholders’ legal right to vote and be as
directors remains inviolable. If the Corporation wants to
retain an independent director who has served for nine
consecutive years, the Board shall provide meritorious
justifications and advise the shareholders of such justification
during the annual shareholders meeting.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Definitive Information Statement

PART IIl — Control and Compensation Information,

Iltem 9. Directors and Executive Officers of the Registrant, page 20
https://www.robinsonsland.com/Definitive Information Statement for 2022

Mr. De Ocampo’s expertise and many years of experience have been invaluable
to the management of the Corporation. In compliance with SEC Memorandum
Circular (MC) No. 19, Series of 2016 which limits the term of independent
directors to nine (9) years reckoned from 2012, the affirmative vote of
stockholders representing majority of the Corporation’s total outstanding
capital stock for the election of Mr. De Ocampo shall be deemed approval of the
stockholders for him to serve as independent director for the ensuing year, as
required under the aforementioned SEC MC.

EXPLANATION
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NON-
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Recommendation 5.4

1. The positions of Compliant Following are company’s Chairman of the Board and Chief Executive
Chairman of the Officer (CEO):
Board and Chief
Executive Officer are

held by separate Chief Executive Officer Frederick D. Go
individuals.

Chairman Lance Y. Gokongwei

Annual Report SEC 17-A
Part Il Control and Compensation Information; page 87-94
https://robinsonsland.com/Annual Report

Definitive Information Statement

PART IIl — Control and Compensation Information,

Item 14. Directors and Executive Officers of the Registrant,

pages 123-129

https://www.robinsonsland.com/Definitive Information Statement for 2022

Results of the Organizational Meeting of Board of Directors
https://edge.pse.com.ph/Results of Organizational Meeting of Board of
Directors

2. The Chairman of the Compliant Information on the roles and responsibilities of the Chairman of the
Board and Chief Board and Chief Executive Officer.

Executive Officer Revised Corporate Governance Manual

Article 11l Governance Structure
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
have clearly defined C. The Chairman; page 24
responsibilities. The Chairman of the Board of Directors shall preside at all meetings

of the Board of Directors and Shareholders. The Chairman shall also
assist in ensuring compliance with and performance of the Corporate
Governance policies and practices.

As needed or in accordance with applicable regulations such as the
Revised Code of Corporate Governance, the roles of Chairman and
the CEO may be separated in order to foster an appropriate balance
of power, increased accountability, and better capacity for
independent decision-making by the Board. A clear delineation of
functions shall be made between the roles of the Chairman and CEO.

If the roles of Chairman and CEO are unified, the proper checks and
balances shall be laid down to ensure that the Board gets the benefit
of independent views and perspectives.

The Board may consider designating a Lead Director among the
Independent Directors if the Chairman of the Board is not an
Independent Director and if the positions of the Chairman of the
Board and CEO are held by one person. The Lead Director shall be the
intermediary between the Chairman and the other Directors when
necessary; convene and chair meetings of the Non-Executive
Directors; and contribute to the performance evaluation of the
Chairman, as required.

The duties and responsibilities of the Chairman in relation to the
Board may include, among others, the following:

1. The Chairman shall supervise the preparation of the agenda of the
meeting in coordination with the Corporate Secretary and
Management and make certain that such agenda focuses on
strategic matters, including the overall risk appetite of the
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Corporation, considering the developments in the business and
regulatory environments, key governance concerns, and
contentious issues that will significantly affect operations;

2. Guarantee that the Board receives accurate, timely, relevant,
insightful, concise, and clear information to enable it to make
sound decisions;

3. Facilitate discussions on key issues by fostering an environment
conducive for constructive debate and leveraging on the skills and
expertise of individual Directors;

4. Ensure that the Board sufficiently challenges and inquires on
reports submitted and representations made by Management;

5. Assure the availability of proper orientation for first-time Directors
and continuing training opportunities and requirements for all
Directors; and

6. Make sure that performance of the Board is evaluated at least
once a year and discussed/ followed up on.

D. The CEO; page 25
Duties and Responsibilities of the CEO:
1. Communicate and implement the Corporation’s vision, mission,
values and overall strategy and promote any Corporation or
Stakeholder change in relation to the same;

2. Build the corporate culture and motivate the employees of the
Corporation. Direct, evaluate and guide the work of key Officers of
the Corporation;
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3. Oversee the operations of the Corporation and manage human and
financial resources in accordance with the strategic plan;

4. Serve as the link between internal operations as well as internal
and external Stakeholders;

5. Exercise general care, management and administration of the
business operations of the Company. He shall ensure that: (a) the
business and affairs of the Company are managed in a sound and
prudent manner; and (b) operational, financial and internal
controls are adequate and effective to ensure reliability and
integrity of financial and operational information, effectiveness
and efficiency of operations, safeguarding of assets and
compliance with laws, rules, regulations and contracts;

6. Provide leadership for Management in determining, developing
and implementing business strategies, plans and budgets to the
extent approved by the Board. He shall provide the Board with a
balanced and understandable account of the Company’s
performance, financial condition, results of operations and
prospects on a regular basis;

7. Provide the Directors/Board with adequate and timely information
about the matters to be taken up in their Board meetings and,
upon the request of any Director or the Board, make presentations
on specific topics and respond to further inquiries in relation
thereto during Board meetings. The Directors shall have
independent access to Management; and

8. Formulate, under the oversight of the Audit Committee, financial
reporting and internal control systems, rules and procedures.

https://www.robinsonsland.com/Revised Corporate Governance Manual
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EXPLANATION

Recommendation 5.5

COMPLIANT

Identify the relationship of Chairman and CEO.

Chairman Lance Y. Gokongwei

Chief Executive Officer Frederick D. Go

The Chairman and the CEO are cousins.

1. If the Chairman of the
Board is not an
independent director,
the board designates
a lead director among
the independent
directors.

Non-Compliant

Provide information or link/reference to a document containing
information on a lead independent director and his roles and
responsibilities, if any.

Chairman is a Non-Executive
Director.

The Revised Corporate Governance
Manual states that, “The Board may
consider designating a Lead Director
among the Independent Directors if
the Chairman of the Board is not an
Independent Director and if the
position of the Chairman of the
Board and CEO are held by one
person. For the past Financial Year,
there was no need for this
designation. The Lead Director shall
be the intermediary between the
Chairman and the other Directors
when necessary; convene and chair
meetings of the Non-Executive
Directors; and contribute to the
performance evaluation of the
Chairman, as required.
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Revised Corporate Governance
Manual

Article lll Governance Structure

C. Chairman; page 24

D. CEO; page 25
https://www.robinsonsland.com/Revise
d Corporate Governance Manual

Recommendation 5.6

1. Directors with Compliant Provide proof of abstention, if this was the case.
material interest in a

transaction affecting No Director had a material interest in any transaction executed by the
the corporation Company during the Financial Year.

abstain from taking

part in the

deliberations on the
transaction.

Recommendation 5.7

1. The non-executive Non-Compliant | Provide proof and details of said meeting, if any. The Revised Corporate Governance
directors (NEDs) have Manual states that, “The Audit
separate periodic Provide information on the frequency and attendees of meetings. Committee may opt to meet
meetings with the without the presence of the CEO or

external auditor and
heads of the internal
audit, compliance

other management team members,
and periodically meet with the
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EXPLANATION

and risk functions,
without any
executive present.

COMPLIANT

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.

Non-Compliant

Compliant

Provide name/s of company CEO for the past 2 years

The Company’s President and CEO is Mr. Frederick D. Go.
https://robinsonsland.com/G1S2020
https://robinsonsland.com/GIS2021

Internal Audit Head. For the past
Financial Year, the Committee has
not seen yet the need for this
separate meeting.

Revised Corporate Governance
Manual

Article lll Governance Structure

B. Board Committees

2.4 Meetings of the Audit
Committee, 2.4.1; page 18

The Audit Committee shall meet
quarterly and as often as may be
necessary. The Audit Committee
may opt to meet without the
presence of the CEO or other
management team members, and
periodically meet with the Internal
Audit Head.
https://www.robinsonsland.com/Revise

d Corporate Governance Manual

Optional: Principle 5
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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

1. Board conducts an Compliant Provide proof of self-assessments conducted for the whole board, the
annual self- individual members, the Chairman and the Committees
assessment of its
performance as a Members of the Board conduct collective and individual annual
whole. assessment of the Board performance through a Board Assessment

Review initiated by the Corporate Governance Committee. Results of
the Board and Committee Assessments are presented to the Board
Corporate Governance Committee and circulated to the Board for their
feedback and confirmation.

2. The Chairman Compliant
conducts a self-
assessment of his
performance.

3. The individual Compliant
members conduct a
self-assessment of
their performance.

Company Website
Corporate Governance Company Policies
https://www.robinsonsland.com/company-policies/

4. Each committee Compliant
conducts a self-
assessment of its

performance.

5. Every three years, the Compliant Identify the external facilitator and provide proof of use of an external
assessments are facilitator.
supported by an The Company engaging an external facilitator every three (3) years for
external facilitator. the year-end assessments.

For the year 2021, the company engaged the Good Governance
Advocates and Practitioners of the Philippines (“GGAPP”), an

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 126 of 209


https://www.robinsonsland.com/company-policies/

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-

COMPLIANT

Recommendation 6.2

1. Board has in place a

system that provides,
at the minimum,
criteria and process to
determine the
performance of the
Board, individual
directors and
committees.

independent association of corporate governance practitioners, to
support the Company’s Board performance assessment.

Certificate: Company Website-Governance-Company Policies
https://www.robinsonsland.com/company-policies

Compliant Provide information or link/reference to a document containing
information on the system of the company to evaluate the performance
of the board, individual directors and committees, including a feedback
mechanism from Shareholders

Members of the Board conduct collective and individual annual
assessment of the Board performance through a Board Assessment
Review initiated by the Corporate Governance Committee. Results of
the Board and Committee Assessments are presented to the Board
Corporate Governance Committee and circulated to the Board for their
feedback and confirmation.

Company Website
Corporate Governance Company Policies
https://www.robinsonsland.com/company-policies/

2. The system allows for

a feedback
mechanism from the
shareholders.

Compliant Information on the feedback mechanism from shareholders is disclosed
and can be found in:

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority Shareholders’

Interest; page 33

A. Shareholders

A.1. Shareholders’ Rights

The Board is committed to treat all Shareholders fairly and
equitably, and shall recognize, protect and facilitate the exercise
of their rights. These rights relate to the following among others:

Robinsons Land Corporation
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

approval
Article VII Corporate Governance Monitoring and Self-Assessment;
page 36
B. The Board shall have in place a system that provides the criteria and
process to determine the performance of the Board, the individual
Directors, and Committees including feedback from Shareholders.
https://www.robinsonsland.com/Revised Corporate Governance Manual

EXPLANATION

1. Right to vote on all matters that require their consent or

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 Compliant Information on the company’s Code of Business Conduct and Ethics is
of Business Conduct disclosed and can be found in:
and Ethics, which
provide standards for
professional and Company Website
ethical behavior, as Code of Business Conduct and Ethics
well as articulate http://www.robinsonsland.com/Code of Business Conduct and Ethics
acceptable and
unacceptable conduct
and practices in
internal and external
dealings of the
company.
2. The Code is Compliant Information on how the company disseminated the Code to its Board,
properly senior management and employees is disclosed and can be found in:
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disseminated to the Revised Corporate Governance Manual
Board, senior Article IX Communication, Education and Training; page 38
management and A. COMMUNICATION
employees. This Corporate Governance Manual shall be posted in the Company’s

Website that can be readily accessed by any interested party.

The Board shall oversee the dissemination of this Corporate
Governance Manual to all employees and related third parties, and
to likewise enjoin compliance.

B. EDUCATION AND TRAINING

Every Director shall receive appropriate orientation when he is first
appointed to the Board of Directors, in order to ensure that incoming
Directors are appropriately apprised of their duties and
responsibilities before beginning their Directorships. The orientation
program shall include SEC-mandated topics on Corporation
Governance and an introduction to the Company’s business, Articles
of Incorporation, and Code of Business Conduct and Ethics.

Likewise, Management Officers shall receive appropriate orientation
on his duties as a management executive and how to discharge these
duties when he is first appointed to the Corporation. This will ensure
that incoming Senior Management Officers are familiar with the
Corporation’s business and governance processes.

Each Director and key Officer shall be required to attend a training
program on Corporate Governance and relevant topics every year.
The training program shall ensure that Directors and key Officers are
continuously informed of the developments in the business and
regulatory environments, including emerging risks relevant to the
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Company as well as Corporate Governance matters including audit,
internal controls, risk management, sustainability and strategy.
https://www.robinsonsland.com/Revised Corporate Governance Manual

3. The Code is disclosed Compliant The Code of Business Conduct and Ethics is posted/ disclosed at:
and made available to
the public through the
Company Website.

Company Website
Code of Business Conduct and Ethics
http://www.robinsonsland.com/Code of Business Conduct and Ethics

Supplement to Recommendation 7.1

1. Company has clear Compliant Information on the company’s policy and procedure on curbing and
and stringent policies penalizing bribery is disclosed and can be found in:
and procedures on Company Website
curbing and penalizing Code of Business Conduct and Ethics
company involvement http://www.robinsonsland.com/Code of Business Conduct and Ethics
in offering, paying and
receiving bribes.
Recommendation 7.2 ‘ ‘
1. Board ensures the Compliant Proof of implementation and monitoring of compliance with the Code
proper and efficient of Business Conduct and Ethics and internal policies is found in.
implementation and Company Website

monitoring of
compliance with the

Code of Business Conduct and Ethics
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Code of Business
Conduct and Ethics.

http://www.robinsonsland.com/Code of Business Conduct and Ethics

Conflicts of Interest
https://www.robinsonsland.com/company-policies/

The Company has an Online Self-Disclosure tool where all concerned

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

regulatory expectations.

Disclosure and Transparency

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

Compliant employees are required to answer.

The following are required to comply with the Code of Business
Conduct and Ethics. There are no material findings on noncompliance.

e All new employees regardless of rank/position level (for pre-
employment declaration/disclosure)

e All employees in the managerial and executive levels

e All employees with procurement, retail merchandising, CAPEX
project management, and leasing functions

e Technical specialists involved in CAPEX projects

e All employees involved in engineering fabrications (whether OPEX
or CAPEX)

e All employees that will be required by their Inmediate Heads.

Recommendation 8.1
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1. Board establishes
corporate disclosure
policies and
procedures to ensure
a comprehensive,
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.

COMPLIANT/

NON-

COMPLIANT

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Information on the company’s disclosure policies and procedures
including reports distributed/made available to shareholders and other
stockholders are disclosed and can be found in:

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority Shareholders’

Interest; page 33-34

A. Shareholders

A.1. Shareholders’ Rights

The Board is committed to treat all Shareholders fairly and equitably,

and shall recognize, protect and facilitate the exercise of their rights.

These rights relate to the following among others:

2. Right to inspect corporate books and records

Any stockholder who desires to exercise his right to inspect corporate

books and records of the Company must make a written request

addressed to the Corporate Secretary, and stating the specific

reason(s) or purpose(s) for the inspection. The exercise of such right

may be denied if:

(i) The requesting stockholder improperly used information obtained
from prior examination;

(ii) Is not acting in good faith; or

(iii) There is a reasonable ground to safeguard the interests of the
Company, such as when the subject of inspection contains
confidential or proprietary information or covered by a
confidentiality or nondisclosure obligation which will be violated
by the Company if inspection were allowed. In no case shall the
stockholder be allowed to take corporate books and other
records out of the principal office of the Company for the purpose
of inspecting them. The Corporate Secretary may elevate the

EXPLANATION
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

request for inspection for the information, approval, or other
appropriate action by the Board.

3. Right to information

Stockholders shall be provided, upon request, with periodic reports
filed by the Company with the SEC (e.g., proxy statement/information
statement and annual report) which disclose personal or professional
information about the Directors and Officers such as their educational
and business background, holdings of the Company’s shares, material
transactions with the Company, relationship with other Directors and
Officers and the aggregate compensation of Directors and Officers.

Article VIII Disclosure and Transparency; page 37
The Board shall establish policies to ensure the comprehensive,
accurate, reliable and timely report to the shareholders and other
stakeholders that give a fair and complete picture of Company’s
financial condition, results and business operations in accordance
with the disclosure and reporting requirements of SEC, PSE and other
regulators. This shall include material and reportable non-financial
and sustainability issues related to EESG concerns of its business. The
Company may consider adopting globally recognized
standards/framework in reporting sustainability and non-financial
issues. It shall cause the filing of all required information through the
appropriate PSE mechanisms for listed companies and submissions to
the SEC for the interest of its Shareholders and other Stakeholders.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Supplement to Recommendations 8.1

1. Company distributes Non-Compliant | Indicate the number of days within which the consolidated and interim | Annual and Quarterly Consolidated

or makes available reports were published, distributed or made available from the end of | Financial Statements are submitted
annual and quarterly the fiscal year and end of the reporting period, respectively. and published within 93 days and
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
consolidated reports, 45 days, respectively, compliant
cash flow statements, with Philippine regulatory
and special audit requirements.
revisions.

Consolidated financial
statements are
published within
ninety (90) days from
the end of the fiscal
year, while interim
reports are published
within forty-five (45)
days from the end of
the reporting period.

2. Company discloses in Compliant Provide link or reference to the company’s annual report where the
its annual report the following are disclosed:
principal risks 1. principal risks to minority shareholders associated with the identity
associated with the of the company’s controlling shareholders;
identity of the 2. cross-holdings among company affiliates; and
company’s 3. anyimbalances between the controlling shareholders’ voting power
controlling and overall equity position in the company.
shareholders; the
degree of ownership Annual Report SEC Form 17A
concentration; cross- Part I. Business and General Information, H. Industry Risk; Page 51-52
holdings among 32. Financial Risk Management Objectives and Policies; Pages 298-305
company affiliates; https://robinsonsland.com/Annual Report

and any imbalances
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COMPLIANT/

NON-

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

EXPLANATION

1.

between the
controlling
shareholders’ voting
power and overall
equity position in the
company.

Recommendation 8.2

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

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

Compliant

Information on the company’s policy requiring directors and officers to
disclose their dealings in the company’s share is disclosed and found in:

Revised Corporate Governance Manual

Article Ill Governance Structure

A.4. Specific Duties and Responsibilities of a Director; page 14

4.8. Disclose to the Philippine Stock Exchange (PSE) and the SEC the

trading of the Corporation’s shares by Directors, Officers (or
persons performing similar functions) and controlling
Shareholders. This shall also include the disclosure of the
Corporation’s purchase of its shares from the market (e.g. share
buy-back program).

Article VIII Disclosure and Transparency; page 37

The Company shall have a policy requiring all directors and officers to
disclose/report to the Company through the Compliance Officer any
dealings in the Company’s shares within three business days.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Indicate actual dealings of directors involving the corporation’s shares
including their nature, number/percentage and date of transaction.

COMPLIANT
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Company Website

Insider Trading Policy

The Company shall abide with the provisions of law set forth in the
Securities Regulation Code and shall implement policies and procedures
to prevent the unauthorized disclosure or misuse of material, non-public
information in securities trading to preserve the reputation and integrity
of the Company.

https://www.robinsonsland.com/Insider Trading Policy

Indicate actual dealings of directors involving the corporation’s shares
including their nature, number/percentage and date of transaction.

Definitive Information Statement

2. Directors Disclosures on Self-Dealing and Related Party
Transactions, page 21

No transaction, without proper disclosure, was undertaken by the
Corporation in which any director, executive officer, or any nominee for
election as director was involved or had a direct or indirect material
interest.

Directors, officers and employees of the Corporation are required to
promptly disclose any business or family related transactions with the
Corporation to ensure that potential conflicts of interest are surfaced
and brought to the attention of management.
https://www.robinsonsland.com/Definitive Information Statement for 2022

Supplement to Recommendation 8.2

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 136 of 209


https://www.robinsonsland.com/sites/default/files/2022-04/RLC%20Policy%20on%20Insider%20Trading.pdf
https://robinsonsland.com/sites/default/files/2022-04/2022%20Definitive%20Information%20Statement.pdf

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
1. Company discloses Compliant Information on the shareholdings of directors, management and top
the trading of the 100 shareholders are disclosed in:

corporation’s shares
by directors, officers
(or persons
performing similar
functions) and

Revised Corporate Governance Manual
Article Ill Governance Structure
A.4. Specific Duties and Responsibilities of a Director; page 14
4.8. Disclose to the Philippine Stock Exchange (PSE) and the SEC the
trading of the Corporation’s shares by Directors, Officers (or

controlling . - . .
. persons performing similar functions) and controlling

shareholders. This . . .

. Shareholders. This shall also include the disclosure of the

includes the

Corporation’s purchase of its shares from the market (e.g. share

iscl f th
disclosure of the buy-back program).

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

Article VIII Disclosure and Transparency; page 37

The Company shall have a policy requiring all directors and officers to
disclose/report to the Company through the Compliance Officer any
dealings in the Company’s shares within three business days.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Definitive Information Statement
2. Directors Disclosures on Self-Dealing and Related Party
Transactions, page 21

No transaction, without proper disclosure, was undertaken by the
Corporation in which any director, executive officer, or any nominee for
election as director was involved or had a direct or indirect material
interest.

Directors, officers and employees of the Corporation are required to
promptly disclose any business or family related transactions with the
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Corporation to ensure that potential conflicts of interest are surfaced
and brought to the attention of management.
https://www.robinsonsland.com/Definitive Information Statement for 2022

Link or reference to the company’s Conglomerate Map.

Company Website
https://www.robinsonsland.com/corporate-structure

Annual Report SEC Form 17A
Mabp of the Relationships of the Company within the Group; page 321
https://robinsonsland.com/Annual Report

Recommendation 8.3

1. Board fully discloses Compliant Information on the directors’ academic qualifications, share ownership
all relevant and in the company, membership in other boards, other executive positions,
material information professional experiences, expertise and relevant trainings attended are
on individual board disclosed in:

members to evaluate
their experience and
qualifications, and
assess any potential

conflicts of interest
that might affect Definitive Information Statement

their judgment. Part Il Control and Compensation Information

Iltem14. Directors and Executive Officers of the Registrant; Directors’
and Key Officers’ Experience pages 123-129
https://www.robinsonsland.com/downloads/Definitive Information Statement
for 2022

Information the key officers’ academic qualifications, share ownership in
the company, membership in other boards, other executive positions,
professional experiences, expertise and relevant trainings attended.

2. Board fully discloses Compliant
all relevant and
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1.

material information
on key executives to
evaluate their
experience and
qualifications, and
assess any potential
conflicts of interest
that might affect their
judgment.

Recommendation 8.4

Company provides a
clear disclosure of its
policies and
procedure for setting
Board remuneration,
including the level
and mix of the same.

COMPLIANT/

NON-

COMPLIANT

Compliant

Company provides a
clear disclosure of its
policies and
procedure for setting
executive
remuneration,
including the level
and mix of the same.

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Annual Report SEC Form 17A

Part Il Control and Compensation Information

Item 14. Directors and Executive Officers of the Registrant;
pages 87-94

https://robinsonsland.com/Annual Report

Company policy and practice for setting board remuneration is disclosed
and can be found in:

Information on the company policy and practice for determining
executive remuneration is disclosed and can be found in:

Revised Corporate Governance Manual
Article Ill Governance Structure
A.7. Remuneration of Directors and Officers; page 15

7.1 Formal procedures for the development of a policy on the levels
of remuneration for Directors and Officers shall be established
by the Corporation.

7.2 The levels of remuneration shall be sufficient to be able to
attract and retain the services of qualified and competent
Directors and Officers.

7.3 No Director shall participate in deciding on his remuneration.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

EXPLANATION
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT

Succession Planning and Remuneration Policy

12. The Corporate Governance Committee shall recommend and the
Board of Directors shall approve the remuneration of Executive and
Non-Executive Directors.

12.1. Fixed remuneration for Non-Executive directors (including
Independent Directors) shall reflect the time commitment and
responsibilities of the role.

12.2. The remuneration of Executive Directors may be a combination
of fixed monthly salary in terms of their appointment as
approved by the Board and variable pay based on the
Company’s and individual performance. The Corporate
Governance Committee shall determine and decide the
performance parameters and/or measurable standards
applicable to the Executive Directors that will serve as the basis
for the variable pay.

12.3. The Corporate Governance Committee may consider aligning
Key Executives and Board remuneration with the longer-term
interests of the company and its shareholders.

The compensation structure for Key Management Personnel and
Senior Management Team members may consist of fixed salary
component and variable performance-based compensation. The
compensation structure shall be devised to help the Company attract
and retain top talents to efficiently run the Company with a long-
term perspective.

http://www.robinsonslandcorporation.com.ph/Succession Planning and
Remuneration Policy

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 140 of 209


https://www.robinsonsland.com/sites/default/files/2021-12/RLC%20Succession%20Planning%20and%20Remuneration%20Policy.pdf
https://www.robinsonsland.com/sites/default/files/2021-12/RLC%20Succession%20Planning%20and%20Remuneration%20Policy.pdf

1.

Company discloses
the remuneration on
an individual basis,
including termination
and retirement
provisions.

Recommendation 8.5

Company discloses its
policies governing
Related Party
Transactions (RPTs)
and other unusual or
infrequently
occurring
transactions in their

COMPLIANT/

NON-

COMPLIANT

Non-Compliant

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Breakdown of director remuneration and executive compensation,
particularly the remuneration of the CEO is disclosed in:

Information of the company’s RPT policies is disclosed and can be found
in:

Revised Corporate Governance Manual

Article VIII Disclosure and Transparency; page 38

The Company shall disclose its policies governing RPTs and other unusual
or infrequently occurring transactions. The material or significant RPTs
reviewed and approved during the year shall be disclosed in its Annual
Corporate Governance Report.

EXPLANATION

Disclosure of the Director
Remuneration and Executive
Compensation in aggregate amount
and can be found in the:

Annual Report SEC Form 17A
Part Ill Control and Compensation
Information, Item 15. Executive
Compensation; page 95
https://robinsonsland.com/Annual
Report

Itom 15. Executive Compensation

a)  Summary Compensation Table

The following table identifies RLC's Chief Executive Officer and the five (5)
most highly compensated executive officers and summarizes their aggregat
compensation as of calendar year ended December 31, 2022
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Manual on Corporate https://www.robinsonsland.com/Revised Corporate Governance Manual
Governance.

Material Related Party Transactions Policy
https://www.robinsonsland.com/downloads/MRPT Policy

Indicate if the director with conflict of interest abstained from the
board discussion on that particular transaction.

For the past Financial Year, there was no transaction decided by the
board involving conflict of interest with any director.

2. Company discloses Compliant Provide information on all RPTs for the previous year or reference to a
material or document containing the following information on all RPTs:

name of the related counterparty;

relationship with the party;

transaction date;

type/nature of transaction;

amount or contract price;

terms of the transaction;

rationale for entering into the transaction;

the required approval (i.e., names of the board of directors
approving, names and percentage of shareholders who approved)
based on the company’s policy; and

9. other terms and conditions

significant RPTs
reviewed and
approved during the
year.

O N e wWwN R

All material RPTs are disclosed in the:

Annual Report SEC form 17-A
Part lll - Control and Compensation
Iltem 16. Certain Relationships And Related Party Transactions
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COMPLIANT

Related Party Transactions; page 97

Notes to Consolidated Financial Statements, Note 20, 263-267
https://robinsonsland.com/Annual Report

Supplement to Recommendation 8.5

1. Company requires Compliant Indicate where and when directors disclose their interests in
directors to disclose transactions or any other conflict of interests.

their interests in Revised Corporate Governance Manual

transactions or any Article 11l Governance Structure
other conflict of A.4. Specific Duties and Responsibilities of a Director, page 13
interests. A Director shall endeavor to act in the best interest of the

Corporation its shareholders and stakeholders in a manner
characterized by fairness, accountability, and transparency.

A Director shall observe the following norms of conduct:

4.1.Conduct fair and impartial business transactions with the
Corporation, and ensure that his personal interest does not
conflict with the interests of the Corporation;

Article VIII Disclosure and Transparency; page 37

The Company shall fully disclose all relevant and material information on
individual board members and key executives to evaluate their
experience and qualifications, and assess any potential conflicts of
interest that might affect their judgment. This includes directors and key
officer’s qualifications, share ownership in the Company, membership in
other boards, other executive positions, and corporate governance
trainings attended.

https://www.robinsonsland.com/Revised Corporate Governance Manual
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Optional : Recommendation 8.5
1. Company discloses Compliant Link or reference where this is disclosed:
that RPTs are
conducted in such a Revised Corporate Governance Manual
way to ensure that Article Ill Governance Structure
they are fair and at 3.2. Duties and Functions of the Board; page 38
arms’ length. 3.2.5 Oversee the implementation of a policy and system on RPTs

which shall include the review and approval of material RPTs and
ensure fairness and transparency of the transactions;

https://www.robinsonsland.com/Revised Corporate Governance Manual

Annual Report SEC form 17-A

Part lll - Control and Compensation

Iltem 16. Certain Relationships And Related Party Transactions
Related Party Transactions; page 97

Notes to Consolidated Financial Statements, Note 20, 263-267
https://www.robinsonsland.com/Annual Report

Recommendation 8.6

1. Company makes a Compliant Link or reference where this is disclosed:
full, fair, accurate
and timely disclosure Company Website

SEC Form 17-C
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

to the public of every https://www.robinsonsland.com/sec-17-c-reports

material fact or 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.

2. Board appoints an Compliant For the financial year, the company did not have any transaction
independent party to requiring the appointment of an independent party.
evaluate the fairness
of the transaction
price on the
acquisition or
disposal of assets.

Revised Corporate Governance Manual

The Corporate Governance Manual requires the Board, if needed, to
appoint an independent party to evaluate the fairness of the transaction
price on the acquisition and disposal of assets, particularly those passing
a materiality threshold determined by the RPT Committee.
https://www.robinsonsland.com/Revised Corporate Governance
Manual

In 2022, FTI Consulting has been engaged to assist the company in the
valuation of the transaction price in its disposal of assets.

See ANNEX 4 for the sample report addressed to the Board of
Directors.
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Supplement to Recommendation 8.6
1. Company discloses Compliant Provide link or reference where these are disclosed.
the existence,
justification and Company Website
details on SEC Form 17-C
shareholder https://www.robinsonsland.com/sec-17-c-reports

agreements, voting
trust agreements,
confidentiality
agreements, and
such other
agreements that
may impact on the
control, ownership,
and strategic
direction of the
company.

Recommendation 8.7

1. Company’s corporate Compliant The Manual on Corporate Governance is posted in the:
governance policies,
programs and
procedures are
contained in its
Manual on Corporate
Governance (MCG).

The Revised Corporate Governance Manual (RCGM) is posted in the
company website. Further, the updated RCGM is reported in PSE EDGE
on April 13, 2021.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
2. Company’s MCG is Compliant Revised Corporate Governance Manual
submitted to the SEC https://www.robinsonsland.com/Revised Corporate Governance Manual
and PSE.
3. Company’s MCG is Compliant PSE EDGE
posted on its http://edge.pse.com.ph/Revised Corporate Governance Manual
Company Website.

Supplement to Recommendation 8.7

1. Company submits to Compliant Provide proof of submission.
the SEC and PSE an

updated MCG to The Manual on Corporate Governance is posted in the:

disclose any changes The Revised Corporate Governance Manual (RCGM) is posted in the
in its corporate company website. Further, the updated RCGM is reported in PSE EDGE
governance practices. on April 13, 2021.

Revised Corporate Governance Manual
https://www.robinsonsland.com/Revised Corporate Governance Manual

PSE EDGE
http://edge.pse.com.ph/Revised Corporate Governance Manual

Optional: Principle 8

1. Does the company’s Compliant The company’s Annual Report containing the said information
Annual Report are:
disclose the following .
information: Company Website
. Annual Report SEC Form 17A
a.Corporate Compliant i
o https://robinsonsland.com/Annual Report
Objectives
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

b.Financial
performance
indicators

c. Non-financial
performance
indicators

d.Dividend Policy

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

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

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Compliant
Certificate of Board of Attendance
https://edge.pse.com.ph/Definitive Information Statement
Compl iant Name No. of Meetings Attended/ Held Attendance Percentage
Tames L. Go 616 100.00%
Lance Y. Gokongwei 6/6 100.00%

] Frederick D. Go 616 100.00%
Compliant Patrick Henry C. Go 6/6 100.00%
Compliant JTohnson Robert G. Go, Jr 616 100.00%

Robina Gokongwei-Pe 616 100.00%
Roberto F. De Ocampo 6/6 100.00%
Omar Byron T. Mier 616 100.00%
Bienvenido 5. Bautista 616 100.00%

Annual Report (Digital colored copy)

Corporate Governance Section;

https://www.robinsonsland.com.ph/AR2022/

Compliant

g. Total
remuneration of
each member of

Robinsons Land Corporation
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

the board of

directors
2. The Annual Report Compliant Provide link or reference to where this is contained in the Annual
contains a statement Report
confirming the Part IV, Corporate Governance; page 98
company’s full Company Website
compliance with the Annual Report SEC Form 17A
Code of Corporate https://robinsonsland.com/Annual Report
Governance and
where there is non- Consistent with the Revised Manual and pursuant to the
compliance, identifies recommendations provided in the Code of Corporate Governance for
and explains reason Publicly Listed Companies (“PLCs”), the Company strengthened its
for each such issue. policies on Board Diversity, Board Nomination and Election, Succession

Planning and Remuneration, Material Related Party Transactions and
Whistleblowing to reinforce the governance framework of the Company.
There has been no deviation from the Company’s Revised Manual since
it was adopted.

Annual Report (Digital colored copy)

Corporate Governance Section
https://www.robinsonsland.com/AR2022

3. The Annual Compliant Link or reference to where this is contained in the Annual Report
Report/Annual CG
Report discloses that
the board of
directors conducted
a review of the
company's material
controls (including Risk Management Structure

Annual Report SEC form 17-A

Financial Risk Management Objectives and Policies, page 298-299

The BOD reviews and approves policies for managing each of these risks
and they are summarized below, together with the related risk
management structure.
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ADDITIONAL INFORMATION EXPLANATION

COMPLIANT/

NON-
COMPLIANT

operational, financial
and compliance
controls) and risk

The Group’s risk management structure is closely aligned with that of the

Parent Company. The BOD of the Parent Company and the respective
BODs of each subsidiary are ultimately responsible for the oversight of
the Group’s risk management processes that involve identifying,

management ) ) S ) )

systems. measuring, analyzing, monitoring and controlling risks.
https://robinsonsland.com/Annual Report

The Annual Compliant Link or reference to where this is contained in the Annual Report

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.

Annual Report SEC form 17-A

Financial Risk Management Objectives and Policies, pages 298-299
The BOD reviews and approves policies for managing each of these risks
and they are summarized below, together with the related risk
management structure.

Risk Management Structure

The Group’s risk management structure is closely aligned with that of the
Parent Company. The BOD of the Parent Company and the respective
BODs of each subsidiary are ultimately responsible for the oversight of
the Group’s risk management processes that involve identifying,
measuring, analyzing, monitoring and controlling risks.

Audit Committee

The AC shall assist the Group’s BOD in its fiduciary responsibility for the
over-all effectiveness of risk management systems, and both the internal
and external audit functions of the Group.

Robinsons Land Corporation
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

https://robinsonsland.com/Annual Report

5. The company Compliant Link or reference to where these are contained in the Annual Report
discloses in the
Annual Report the
key risks to which the
company is materially
exposed to (i.e.
financial, operational
including IT,
environmental,
social, economic).

Annual Report SEC Form 17A

Notes to Consolidated Financial Statements, Note 32, Financial Risk
Management Objectives and Policies, page 299-305
https://robinsonsland.com/Annual Report

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.

Recommendation 9.1

1. Audit Committee has Compliant Information on the process for approving and recommending the
a robust process for appointment, reappointment, removal and fees of the company’s
approving and external auditor is disclosed and can be found in:

recommending the

) Revised Corporate Governance Manual
appointment,

Article Ill Governance Structure
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
reappointment, B.2. Audit Committee; page 17
removal, and fees of 2.3.11. Recommend the appointment, re-appointment, removal and
the external auditors. fees of the External Auditor;
https://www.robinsonsland.com/Revised Corporate Governance Manual
2. The appointment, Compliant Company website
reappointment, 73.40% percentage of shareholders ratified the appointment of the
removal, and fees of external auditor.
the external auditor https://robinsonsland.com/Minutes of the Annual Stockholders Meetin

is recommended by
the Audit Committee,
approved by the
Board and ratified by
the shareholders.

3. Forremoval of the Compliant Information on or link/reference to a document containing the
external auditor, the company’s reason for removal or change of external auditor:
reasons for removal
or change are
disclosed to the
regulators and the
public through the
company website and
required disclosures.

Supplement to Recommendation 9.1 ‘

For the past financial year, there was no removal of external auditor.

1. Company has a policy Compliant Information on or link/reference to a document containing the policy of
of rotating the lead rotating the lead audit partner every five years:
audit partner every

Revised Corporate Governance Manual

five years. Article V, A. Accountability and Audit, page 33
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Recommendation 9.2

1.Audit Committee
Charter includes the
Audit Committee’s
responsibility on:

i. assessing the
integrity and
independence of
external auditors;

ii. exercising

effective
oversight to
review and
monitor the
external auditor’s
independence
and objectivity;
and

.exercising

effective
oversight to
review and

COMPLIANT/

NON-

COMPLIANT

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

5. The External Auditor shall be rotated or changed every five (5) years
or earlier, or the signing partner of the External Auditing firm
assigned to the Corporation, should be changed with the same

frequency.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Link/reference to the company’s Audit Committee Charter:

Audit Committee Charter
Company Website
https://www.robinsonsland.com/Audit Committee Charter

EXPLANATION
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monitor the
effectiveness of
the audit process,
taking into
consideration
relevant
Philippine
professional and
regulatory
requirements.

COMPLIANT/

NON-

COMPLIANT

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

Compliant

Supplement to Recommendations 9.2

Robinsons Land Corporation

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

2022 Integrated Annual Corporate Governance Report
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Audit Committee
ensures that the
external auditor is
credible, competent
and has the ability to
understand complex
related party
transactions, its
counterparties, and
valuations of such
transactions.

COMPLIANT/

NON-

COMPLIANT

Compliant

1.

Audit Committee
ensures that the
external auditor has
adequate quality
control procedures.

Recommendation 9.3

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

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Link/reference to the company’s Audit Committee Charter

Company Website
Audit Committee Charter
https://www.robinsonsland.com/Audit Committee Charter

Nature of non-audit services performed by the external auditor.

Annual Report SEC form 17-A

Part Il Operational and Financial Information

Item 12 Information on Independent Accountant and Other Related
Matters; page 83

https://robinsonsland.com/Annual Report

Robinsons Land Corporation
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Item 12. Information on Independent Accountant and Other Related Matters
a) External Audit Fees and Services

Audit and Audit-Related Fees

The table below sets forth the aggregate fees billed to the Company for each
of the last two years for professional services rendered by Sycip, Gorres
Velayo & Co.:

Particulars 2022 2021
Audit and Audit-Related Fees

Fees for services that are normaily provided by
the external auditor in connection with statutory

and regulatory filings or engagements................ #9,384,200 PE, 637,906
All OthEr TEES ...t e 3,150,430 45,000
TOTAL ..ot cem s snssssesnrsnsms s snssnessrensnnennes W1 2,534,630 F6,682,906

There were no other significant professional services rendered by the external
auditors during the period.

Annual Report (Digital Copy)
https://www.robinsonsland.com.ph/AR2022/other-matters.hmtl

2. Audit Committee Compliant Link or reference to guidelines or policies on non-audit services
stays alert for any Revised Corporate Governance Manual
potential conflict of Article Ill Governance Structure
interest situations, B.2. Audit Committee, page 17
given the guidelines 2.3.7. Evaluate and determine the non-audit work, if any, of the
or policies on non- External Auditor, and periodically review the proportion of
audit services, which non-audit fees paid to the External Auditor to the
could be viewed as Corporation’s overall consultancy expenses. The Committee
impairing the shall evaluate if the non-audit work will create a potential
external auditor’s conflict of interest and shall disallow any non-audit work that
objectivity. will conflict with his duties as an External Auditor or may
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

pose a threat to his independence. If the non-audit work is
allowed, this shall be disclosed in the Corporation’s Annual

Corporate Governance Report;

Article V Accountability and Audit, page 33
B. The Board, after consultations with the Audit Committee, shall
recommend to the Shareholders an External Auditor duly accredited
by the SEC who shall undertake an independent audit of the
Corporation, and shall provide an objective assurance on the matter
by which the financial statements shall be prepared and presented to
the Shareholders. The External Auditor shall not, at the same time,
provide Internal Audit services to the Corporation. Non-audit work
may be given to the External Auditor, provided it does not conflict
with his duties as an independent External Auditor, or does not pose

a threat to his independence.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Supplement to Recommendation 9.3

1. Fees paid for non- Compliant Provide information on audit and non-audit fees paid.
audit services do not
outweigh the fees Annual Report SEC form 17-A
paid for audit Part Il Operational and Financial Information, Item 12 Information on
services. Independent Accountant and Other Related Matters; page 83

https://robinsonsland.com/Annual Report
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

Item 12. Information on Independent Accountant and Other Related Matters
a) External Audit Fees and Services
Audit and Audit-Related Fees

The table below sets forth the aggregate fees billed to the Company for each
of the last two years for professional services rendered by Sycip, Gorres
Velayo & Co.:

Particulars 2022 2021
Audit and Audit-Related Fees

Fees for services that are normaily provided by
the external auditor in connection with statutory

and regulatory filings or engagements................ #9,384,200 PE, 637,906
All OthEr TEES ...t e 3,150,430 45,000
TOTAL ..ot cem s snssssesnrsnsms s snssnessrensnnennes W1 2,534,630 F6,682,906

There were no other significant professional services rendered by the external
auditors during the period.

Additional Recommendation to Principle 9

1. Company’s external Compliant Information on company’s external auditor, such as:
auditor is duly

accredited by the SEC 1. Name of the audit engagement partner: Michael C. Sabado
under Group A 2. Accreditation number; 0664-AR-4 (Group A)
category. 3. Date Accredited: November 11, 2019

4.

Expiry date of accreditation: Valid to cover audit of 2022 financial
statements of SEC covered institutions

5. Name, address, contact number of the audit firm; SyCip Gorres
Velayo & Co. 6760 Ayala Avenue, 1226 Makati City, Philippines,
(632) 8891-0307
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Company’s external
auditor agreed to be
subjected to the SEC
Oversight Assurance
Review (SOAR)
Inspection Program
conducted by the
SEC's Office of the
General Accountant
(OGA).

Recommendation 10.1
1.

Board has a clear and
focused policy on the
disclosure of non-
financial information,
with emphasis on the
management of
economic,
environmental, social
and governance
(EESG) issues of its
business, which
underpin
sustainability.

COMPLIANT/

NON-

COMPLIANT

Compliant

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Provide information on the following:

1. Date it was subjected to SOAR inspection, if subjected; August 1-
12,2023

2. Name of the Audit firm; SyCip, Gorres, Velayo & Co.

3. Members of the engagement team inspected by the SEC; The

names of the members of the engagement team were provided to
the SEC during the SOAR inspection.

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

Link on the company’s policies and practices on the disclosure of non-
financial information, including EESG issues.

Revised Corporate Governance Manual

Article VIII Disclosure and Transparency, page 37

The Board shall establish policies to ensure the comprehensive,
accurate, reliable and timely report to the shareholders and other
stakeholders that give a fair and complete picture of Company’s financial
condition, results and business operations in accordance with the
disclosure and reporting requirements of SEC, PSE and other regulators.
This shall include material and reportable non-financial and
sustainability issues related to EESG concerns of its business. The
Company may consider adopting globally recognized
standards/framework in reporting sustainability and non-financial
issues. It shall cause the filing of all required information through the

EXPLANATION

Robinsons Land Corporation
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COMPLIANT/

NON-
COMPLIANT

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

appropriate PSE mechanisms for listed companies and submissions to

the SEC for the interest of its Shareholders and other Stakeholders.
https://www.robinsonsland.com/Revised Corporate Governance Manual

EXPLANATION

Company adopts a
globally recognized
standard/framework
in reporting
sustainability and
non-financial issues.

Recommendation 11.1
1.

Company has media
and analysts’
briefings as channels
of communication to
ensure the timely
and accurate
dissemination of

Compliant

Compliant

Provide link to Sustainability Report, if any. Disclose the standards used.

Company Website
RLC 2022 Sustainability Report
https://www.robinsonsland.com/Sustainability Report

Annual Report SEC form 17-A
Part V Sustainability Report; pages 99-137
https://robinsonsland.com/Annual Report

The Company also submitted the SEC Sustainability Report together with
the 2022 Annual Report (SEC Form 17-A) to the Commission on April 3,
2023.

The Company uses various communication channels like website,
Analyst’s briefing, Media briefings /press conferences, Quarterly
reporting, Annual reporting, etc.)

Revised Corporate Governance Manual
Article VIII Disclosure And Transparency; page 37

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.

Robinsons Land Corporation
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
public, material and The Company shall maintain a comprehensive and cost-efficient
relevant information communication channel for disseminating relevant information for the
to its shareholders informed decision making of investors, Stakeholders and other
and other investors. interested users of the information. The Company may include media

and analysts’ briefings as channels of communication to ensure timely
and accurate dissemination of public, material and relevant information
to its Stakeholders.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Annual Report SEC Form 17-A

Part VII Exhibit and Schedules, Item 17 Exhibits and Reports on SEC
form 17-C; page 171

https://robinsonsland.com/Annual Report

SEC Form 17-Q, Quarterly Reports
https://www.robinsonsland.com/sec-17-g-reports

Supplemental to Principle 11

1.Company has a website Compliant Provide link to Company Website
disclosing up-to-date

information on the Company Website
following:

https://www.robinsonsland.com/

a. Financial Compliant
statements/
reports (latest
quarterly)

b. Materials Compliant
provided in
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
SSCOMBLIANTES

briefings to
analysts and
media

c. Downloadable Compliant
annual report

d. Notice of ASM Compliant
and/or SSM

e. Minutes of ASM Compliant
and/or SSM

f. Company’s Compliant
Articles of
Incorporation and
By-Laws

Additional Recommendation to Principle 11
1. Company complies Compliant Company Website
with SEC-prescribed http://www.robinsonsland.com/
website template.

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 Compliant List quality service programs for the internal audit functions.
adequate and Annual Report SEC Form 17A
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
effective internal Statement of Management’s Responsibility for Financial Statements;
control system in the page 182
conduct of its https://robinsonsland.com/Annual Report
business. The Company’s Chief Executive Officer and Chief Audit Executive issue

an annual attestation that the Company has an internal audit, controls
and compliance system in place and working effectively in all material
respects, compliant with the standards set out in the Corporate Audit
Manual. These processes provide an assurance that enables the senior
management of the company to understand, manage and satisfactorily
control risk exposures.

ANNEX 3 - Chief Auditor’s Attestation

2. Company has an Compliant International framework used for Enterprise Risk Management

adequate and Information or reference to a document containing information on:

effective enterprise 1. Company’s risk management procedures and processes
risk manage.ment 2. Keyrisks the company is currently facing

framework in the 3. How the company manages the key risks

conduct of its

Frequency of review of the enterprise risk management framework.
business.
The above information are found in:

Annual Report SEC Form 17A

Notes to Consolidated Financial Statements, Note 32, Financial Risk
Management Objectives and Policies, page 298-305
https://robinsonsland.com/Annual Report

Company Website
https://www.robinsonsland.com/enterprise-risk-management/
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COMPLIANT/ ADDITIONAL INFORMATION

NON-

EXPLANATION

COMPLIANT

Supplement to Recommendations 12.1

Provide information on or link/ reference to a document containing the
company’s compliance program covering compliance with laws and
relevant regulations.

1. Company has a formal
comprehensive
enterprise-wide
compliance program

Compliant

covering compliance
with laws and relevant
regulations that is

The Company ensures compliance with the regulatory mandates of SEC,
PSE, Philippine Dealing and other regulatory agencies. The Company has
consistently keeps itself abreast of the regulatory developments in the

annually reviewed.

i industry.
The program includes
appropriate training
and awareness
PSE EDGE

initiatives to facilitate
understanding,
acceptance and
compliance with the
said issuances.

http://edge.pse.com.ph/Company Disclosures

Company Website
Disclosures
https://www.robinsonsland.com/other-disclosures

Indicate frequency of review.

In addition, the Company’s Legal Counsel Group, Corporate Secretary’s
Office and Finance-Controls and Compliance Department who
periodically reviews compliance with applicable laws, rules and
regulations.

Optional: Recommendation 12.1

1. Company has a Compliant Provide information on IT governance process
governance process on
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IT issues including As of to date, the Data Privacy Policy and Information Security (InfoSec)
disruption, cyber Policies are in place.

security, and disaster

recovery, to ensure The Company established the Information Security Management
that all key risks are Systems (ISMS) Policies which institutionalized information security as
identified, managed part of the Conglomerate’s enterprise risk management, protect the
and reported to the Company’s information assets and reputation, and comply with relevant
board. laws and regulations.

The ISMS consists of the following:

1. Core Information Security Policies — drive primary objectives of the
ISMS: establish, maintain, and improve information security

1.1.Information Security Policy - is to establish, maintain, and
continuously improve the ISMS to protect information assets,
maintaining competitive advantage and increasing stakeholders’
confidence.

1.2.Information Asset Management Policy - is to define and classify
information assets in both physical and electronic formats and
provide guidance on how to appropriately handle information
assets according to classification.

1.3.Information Security Incident Management Policy - is to
mandate a structured approach in managing incidents that
compromise corporate information and personal data of the
business units’ customers.
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1.4. Compliance Policy - is to ensure that Business Units comply with
applicable legal, regulatory requirements and contractual
obligations, when conducting business activities.

2. Organizational Policies — establish Information Security
organization, roles and responsibilities as well as accountability of
those who have access to corporate information

2.1.Information Security Internal Organization Policy - is to
establish the appropriate internal organization to ensure
security of information assets

2.2.Human Resource Security Policy - is to protect the company’s
business interests by ensuring that employees and contractors
understandand fulfill their roles and responsibilities to preserve
information security before, during, and after employment

2.3.Supplier Relations Policy — this is to mandate controls which
protect information assets that will be exposed to suppliers and
preserve the integrity of supplier selection activities

3. Access and Use Policies — enforce controls for access and
authorization, as well as acceptable use of information assets

3.1.Access Control Policies — this is to Implement adequate
measures to regulate access to different information assets and
facilities, ensuring that facilities and equipment may only be
accessed by authorized personnel

3.2.Acceptable Use of Assets - Ensure that employees understand
how corporate assets should and should not be used, ensuring
that the BU gets the most value out of its corporate assets and
networks, and avoids unintended security breaches.

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 166 of 209



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

3.3.Physical and Environmental Security Policy - Protect corporate
assets and information by mandating controls that prevent
unauthorized physical access to company premises, as well as
equipment that support business operations

3.4.Mobile Device and Teleworking Policy - Establish rules for the
use, management and security of all mobile devices that process
company information and establish rules for conducting official
business outside the work premises

4. Operational Security Policies — implementation of technical controls
to maintain target level of security

4.1.Cryptographic Controls Policy - Apply cryptographic controls
(i.e. encryption) on confidential electronic information (e.g. files,
databases), to add another layer of protection and prevent
unauthorized use or disclosure.

4.2.0perations Security Policy - Apply appropriate controls to
ensure that day to day operations are carried out in a controlled
and a secure manner.

4.3. Communications Security Policy - Implement measures that will
protect information as it moves both within the corporate
network and outward.

4.4.Data Security Policy - Implement measures to protect corporate
information from possible loss and leakage, avoiding breaches in
legal, statutory or contractual obligations.

5. Secure Development Policy - Protect corporate information and
minimize breaches by ensuring that information security concerns

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 167 of 209



COMPLIANT/

NON-

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION EXPLANATION

Recommendation 12.2

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.

COMPLIANT

Compliant

are taken into consideration when developing or acquiring systems
and services.

The Company’s in-house Internal Audit focuses on delivering its mandate
of determining whether the governance, risk management and control
processes, as designed and represented by management, are adequate
and functioning in a manner that provides reasonable level of confidence
that:
= Employees’ actions are compliant with policies, standards,
procedures, and applicable laws and regulations;
= Quality and continuous improvement are fostered in the control
processes;
= Programs, plans, and objectives are achieved;
= Resources are acquired economically, used efficiently, and protected
adequately;
= Significant financial, managerial, and operating information is
accurate, reliable, and timely;
= Significant key risks are appropriately identified and managed;
= Significant legislative or regulatory issues impacting the Company are
recognized and properly addressed.

Opportunities for improving management control, profitability and the
Company’s reputation may be identified during audits.

Revised Corporate Governance Manual
Article Ill Governance Structure

F. Internal Audit; page 26

Role of Internal Audit

Robinsons Land Corporation

2022 Integrated Annual Corporate Governance Report Page 168 of 209



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

The role of Internal Audit is to provide independent objective and risk
based assurance within the Corporation, designed to add value and
improve the Corporation’s operations. This will help the Corporation
accomplish its objectives by providing a systematic, disciplined approach
for the evaluation and improvement of the effectiveness of risk
management, control and governance processes.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Recommendation 12.3

1. Company hasa Compliant The company’s Chief Audit Executive (CAE) is Mr. Joseph G. De Dios
qualified Chief Audit and information containing his responsibilities is found in:
Executive (CAE) Revised Corporate Governance Manual
appointed by the Article Ill Governance Structure
Board. F. Internal Audit, page 27

2.1. The Board shall appoint an Internal Audit Head, a Chief Audit
Executive or its equivalent position, who shall oversee and be
responsible for the Internal Audit activity of the Corporation.

https://www.robinsonsland.com/Revised Corporate Governance Manual

2. CAE oversees and is Compliant Revised Corporate Governance Manual
responsible for the Article Ill Governance Structure
internal audit activity F. Internal Audit, page 27
of the organization, 2.1. The Board shall appoint an Internal Audit Head, a Chief Audit
including that portion Executive or its equivalent position, who shall oversee and be
that is outsourced to responsible for the Internal Audit activity of the Corporation.
a third party service https://www.robinsonsland.com/Revised Corporate Governance Manual
provider.

There is no outsourced internal audit activity.
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3. Incase of a fully Compliant Identify qualified independent executive or senior management
outsourced internal personnel, if applicable.
audit activity, a
qualified independent The internal audit is in-house.
executive or senior
management

personnel is assigned
the responsibility for
managing the fully
outsourced internal
audit activity.

Recommendation 12.4

1. Company hasa Compliant Information on company’s risk management function is found in:
separate risk
management function
to identify, assess and
monitor key risk
exposures.

Revised Corporate Governance Manual
Article Ill Governance Structure
G. Enterprise Risk Management, page 29

1. Role of ERM
The role of ERM is to oversee that a sound ERM framework is in place
to effectively identify, monitor, assess and manage key business risks.
The risk management framework shall guide the Board in identifying
units/business lines and enterprise-level risk exposures, as well as the
effectiveness of risk management strategies.
https://www.robinsonsland.com/Revised Corporate Governance Manual
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Supplement to Recommendation 12.4

company’s Risk
Management
System, the company
has a Chief Risk
Officer (CRO), who is
the ultimate
champion of
Enterprise Risk
Management (ERM).

1. Company seeks Compliant Identify source of external technical support, if any.
external technical
support in risk In 2022, the Company's Enterprise Risk Management Team under the
management leadership of RLC’s Chief Finance and Risk Officer who is responsible for
when suc‘h risk management function was able to adequately perform the
competence. IS necessary risk management activities and did not require external
r\ot available technical support.
internally.
Annual Report 2022 (digital)
Enterprise Risk Management, Accountability, and Audit
https;//www.robinsonsland.com.ph/AR2022
Recommendation 12.5
1. In managing the Compliant The Company appointed Mr. Kerwin Max S. Tan as the Chief Risk

Officer concurrent with his position as Chief Financial Officer of the
Company.

Annual Report SEC Form 17A

Part Il Control and Compensation Information

Iltem14. Directors and Executive Officers of the Registrant;
page 91

https://robinsonsland.com/Annual Report

Kerwin Max S. Tan, is the current Compliance Officer, Chief Financial
Officer and Chief Risk Officer of RLC effective March 1, 2016. Previously,
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2. CRO has adequate Compliant he was appointed as the Vice President - Treasurer of RLC on October
authority, stature, 2014 and Vice President and Deputy Treasurer of RLC on January 2014.
resources and Before this assignment, he was the Vice President for Operations of
support to fulfill Robinsons Luxuria, Robinsons Residences and Robinsons Communities
his/her effective March 1, 2007. Prior to working in RLC, he worked in various

responsibilities. divisions of Citibank N.A. for nine years. His last position at Citibank N.A.

was Assistant Vice President and Head of Cash Management Operations.
He received a degree in Bachelor of Science in Industrial Engineering
from the University of the Philippines, Diliman.
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Additional Recommendation to Principle 12
1. Company’s Chief Compliant Provide link to CEO and CAE’s attestation
Executive Officer and
Chief Audit Executive Annual Report SEC form 17-A
attest in writing, at Statement of Management’s Responsibility for Financial Statements;
least annually, that a page 182
sound internal audit, https://robinsonsland.com/Annual Report
control and
compliance system is The Company’s Chief Executive Officer and Chief Audit Executive issue
in place and working an annual attestation that the Company has an internal audit, controls
effectively. and compliance system in place and working effectively in all material

respects, compliant with the standards set out in the Corporate Audit
Manual. These processes provide an assurance that enables the senior
management of the company to understand, manage and satisfactorily
control risk exposures.

ANNEX 3 - Chief Auditor’s Attestation

Cultivating a Synergic Relationship with Shareholders

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

Recommendation 13.1

1. Board ensures that Compliant Link or reference to the company’s Manual on Corporate Governance
basic shareholder where shareholders’ rights are disclosed.
rights are disclosed in Provide link to company’s website

the Manual on
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COMPLIANT/

NON-
COMPLIANT

Corporate
Governance.

2. Board ensures that
basic shareholder
rights are disclosed
on the company’s
website.

Compliant

2.

ADDITIONAL INFORMATION

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority Shareholders’

Interest, page 33

A. Shareholders

A.1. Shareholders’ Rights

The Board is committed to treat all Shareholders fairly and
equitably, and shall recognize, protect and facilitate the exercise
of their rights. These rights relate to the following among others:
1.

Right to vote on all matters that require their consent or

approval

Right to inspect corporate books and records

Any stockholder who desires to exercise his right to inspect

corporate books and records of the Company must make a

written request addressed to the Corporate Secretary, and

stating the specific reason(s) or purpose(s) for the inspection.

The exercise of such right may be denied if:

(i) The requesting stockholder improperly used
information obtained from prior examination;

(i) s not acting in good faith; or

(iii) There is a reasonable ground to safeguard the interests
of the Company, such as when the subject of inspection
contains confidential or proprietary information or
covered by a confidentiality or nondisclosure obligation
which will be violated by the Company if inspection
were allowed. In no case shall the stockholder be
allowed to take corporate books and other records out
of the principal office of the Company for the purpose
of inspecting them. The Corporate Secretary may
elevate the request for inspection for the information,
approval, or other appropriate action by the Board.

EXPLANATION
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3. Right to information

Stockholders shall be provided, upon request, with periodic

reports filed by the Company with the SEC (e.g., proxy

statement/information statement and annual report) which
disclose personal or professional information about the

Directors and Officers such as their educational and business

background, holdings of the Company’s shares, material

transactions with the Company, relationship with other

Directors and Officers and the aggregate compensation of

Directors and Officers.

4. Right to dividends
Stockholders shall have the right to receive declared
dividends subject to the procedures prescribed by the Board.
5. Appraisal right

The stockholders shall have appraisal right under any of the

following circumstances:

5.1. In case any amendment to the Articles of Incorporation
has the effect of changing or restricting the rights of any
stockholders or class of shares, or of authorizing
preferences in any aspect superior to those of
outstanding shares of any class, or of extending or
reducing the term of corporate existence;

5.2. In case of sale, lease, exchange, transfer, mortgage,
pledge or other disposition of all or substantially all of
the property and assets of the Company;

5.3. In case of merger or consolidation; and

5.4. Investment of funds in any other corporation or business
or for any purpose other than the primary purpose for
which the Company was organized.
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A.2. Promotion of Shareholders’ Rights

1. The Board shall be transparent and fair in the conduct of the
annual and special Shareholders’ meetings of the Corporation.
The Board shall encourage active Shareholders participation
by sending the Notice of Annual and Special Shareholders’
Meeting with sufficient and relevant information at least
fifteen (15) business days before the meeting in accordance
with the Securities Regulation Code. The Shareholders shall be
encouraged to personally attend such meetings. If they cannot
attend, they shall be apprised ahead of time of their right to
appoint a proxy. Subject to the requirements of law, rules and
regulations and the By-Laws, the exercise of that right shall not
be unduly restricted and any doubt about the validity of a
proxy shall be resolved in the stockholder’s favor.

2. The Board shall encourage active Shareholders participation by
making the result of the votes taken during the most recent
Annual or Special Shareholders’ Meeting publicly available the
next working day. In addition, the Minutes of the Annual and
Special Shareholders’ Meeting shall be made available on the
Company Website within [five] business days from the end of
the meeting.

3. The Company may consider adopting an Alternative Dispute
Resolution procedure.

4. The Board shall appoint an Investor Relations Officer (IRO) who
shall ensure constant engagement with its Shareholders. The
IRO shall create an Investor Relations Program to which shall
aim to communicate to the shareholders all material
information on the activities of the Company.

https://www.robinsonsland.com/Revised Corporate Governance Manual
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Provide link to company’s website
Company Website
http://www.robinsonsland.com/
Supplement to Recommendation 13.1
1. Company’s common Compliant Amended By-Laws
share has one vote Article VIl Stockholder’s Meeting; page 14
for one share. http://www.robinsonsland.com/Amended By-Laws
http://www.robinsonsland.com/Amendment to the By-laws
2. Board ensures that Compliant Information on classes of shares, including their voting rights are found
all shareholders of in:
the same class are. Articles of Incorporation
treated equa”y with http://www.robinsonsland.com/Articles of Incorporation
respect to voting https://www.edge.pse.robinsonsland.com/Articles of Incorporation
rights, subscription https://www.edge.pse.robinsonsland.com/Amendments1 Articles of
rights and transfer Incorporation
rights. https://www.edge.pse.robinsonsland.com/Amendments2 Articles of
Incorporation)
Amended By-Laws
Article VIl Stockholder’s Meeting; page 14
http://www.robinsonsland.com/Amended By-Laws
http://www.robinsonsland.com/Amendment to the By-laws
3. Board hasan Compliant Stockholders may cast their votes on any item in the agenda for
effective, secure, and approval via the following modes on or before May 4, 2022:
efficient voting I. a. By sending their proxies appointing the Chairman of the meeting
system. to the Corporate Secretary; or
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4. Board has an Compliant b. By voting in absentia, subject to validation procedures.
effective shareholder Il. Stockholders may cast their votes on any item in the agenda for
VOt:\g mechanisms approval by sending their proxies appointing the Chairman of the
such as

meeting to the Corporate Secretary by email to
corp.secretary@robinsonsland.com or hard copies to the Office of
the Corporate Secretary, 12/F Robinsons Cyberscape Alpha,
Sapphire and Garnet Road, Ortigas Center, Pasig City on or before
May 4, 2022.

supermajority or
“majority of
minority”
requirements to
protect minority

shareholders against ) , .
actions of controlling Minutes of Stockholder’s Meeting

shareholders. https://www.robinsonsland.com/Minutes of the Annual Stockholders Meeting

Shareholder voting mechanisms are found in:

Amended By-Laws
Article VIl Stockholder’s Meeting; pages 14-15

http://www.robinsonsland.com/Amended By-Laws
http://www.robinsonsland.com/Amendment to the By-laws

5. Board allows Compliant Provide information on how this was allowed by board (i.e., minutes of
shareholders to call a meeting, board resolution)
special shareholders’
meeting and submit a
proposal for
consideration or
agenda item at the
AGM or special
meeting.

For the past financial year, no special stockholders’ meeting was held.
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6. Board clearly Compliant Information or link/reference to the policies on treatment of minority
articulates and shareholders:

enforces policies with
respect to treatment
of minority
shareholders. Revised Corporate Governance Manual
Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
Interest; page 33
A. Shareholders
A.1. Shareholders’ Rights
The Board is committed to treat all Shareholders fairly and
equitably, and shall recognize, protect and facilitate the exercise
of their rights. These rights relate to the following among others:
1. Right to vote on all matters that require their consent or
approval
2. Right to inspect corporate books and records
Any stockholder who desires to exercise his right to inspect
corporate books and records of the Company must make a
written request addressed to the Corporate Secretary, and
stating the specific reason(s) or purpose(s) for the inspection.
The exercise of such right may be denied if:
(i) The requesting stockholder improperly used information
obtained from prior examination;
(i) Is not acting in good faith; or
(iii) There is a reasonable ground to safeguard the interests of
the Company, such as when the subject of inspection
contains confidential or proprietary information or
covered by a confidentiality or nondisclosure obligation
which will be violated by the Company if inspection were
allowed. In no case shall the stockholder be allowed to

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report Page 179 of 209



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

take corporate books and other records out of the
principal office of the Company for the purpose of
inspecting them. The Corporate Secretary may elevate
the request for inspection for the information, approval,
or other appropriate action by the Board.
3. Right to information
Stockholders shall be provided, upon request, with periodic
reports filed by the Company with the SEC (e.g.,, proxy
statement/information statement and annual report) which
disclose personal or professional information about the Directors
and Officers such as their educational and business background,
holdings of the Company’s shares, material transactions with the
Company, relationship with other Directors and Officers and the
aggregate compensation of Directors and Officers.
4. Right to dividends
Stockholders shall have the right to receive declared dividends
subject to the procedures prescribed by the Board.
5. Appraisal right
The stockholders shall have appraisal right under any of the
following circumstances:
5.1.In case any amendment to the Articles of Incorporation has the
effect of changing or restricting the rights of any stockholders
or class of shares, or of authorizing preferences in any aspect
superior to those of outstanding shares of any class, or of
extending or reducing the term of corporate existence;
5.2.1n case of sale, lease, exchange, transfer, mortgage, pledge or
other disposition of all or substantially all of the property and
assets of the Company;
5.3.1n case of merger or consolidation; and
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5.4.Investment of funds in any other corporation or business or for
any purpose other than the primary purpose for which the
Company was organized.

A.2. Promotion of Shareholders’ Rights

1. The Board shall be transparent and fair in the conduct of the
annual and special Shareholders’ meetings of the Corporation.
The Board shall encourage active Shareholders participation by
sending the Notice of Annual and Special Shareholders’
Meeting with sufficient and relevant information at least
fifteen (15) business days before the meeting in accordance
with the Securities Regulation Code. The Shareholders shall be
encouraged to personally attend such meetings. If they cannot
attend, they shall be apprised ahead of time of their right to
appoint a proxy. Subject to the requirements of law, rules and
regulations and the By-Laws, the exercise of that right shall not
be unduly restricted and any doubt about the validity of a proxy
shall be resolved in the stockholder’s favor.

2. The Board shall encourage active Shareholders participation by
making the result of the votes taken during the most recent
Annual or Special Shareholders’ Meeting publicly available the
next working day. In addition, the Minutes of the Annual and
Special Shareholders’ Meeting shall be made available on the
Company Website within [five] business days from the end of
the meeting.

3. The Company may consider adopting an Alternative Dispute
Resolution procedure.

4. The Board shall appoint an Investor Relations Officer (IRO) who
shall ensure constant engagement with its Shareholders. The
IRO shall create an Investor Relations Program to which shall
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ADDITIONAL INFORMATION

aim to communicate to the shareholders all material
information on the activities of the Company.
https://www.robinsonsland.com/Revised Corporate Governance Manual

EXPLANATION

7. Company hasa
transparent and
specific dividend
policy.

Compliant

Provide information on or link/reference to the company’s dividend
Policy.

On June 27, 2018, the Board of Directors has approved the adoption of
a new dividend policy effective 2019. Under the dividend policy, the
Corporation shall implement an annual cash dividend payout ratio of
twenty percent (20%) of its recurring net income for the preceding fiscal
year.”

Definitive Information Statement

https://www.edge.pse/Definitive Information Statement

Indicate if company declared dividends. If Compliant, indicate the
number of days within which the dividends were paid after declaration.
In case the company has offered dividends, indicate if the company paid
the dividends within 60 days from declaration

The Board of Directors of Robinsons Land Corporation (the
“Corporation”) approved on March 8, 2022 the declaration of cash
dividends in the amount of FIFTY CENTAVOS (R0.50) per share, from the
unrestricted earnings of the Corporation as of December 31, 2021, to all
stockholders of record as of April 19, 2022 and paid on May 13, 2022.

https://www.robinsonsland.com/Annual Report
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COMPLIANT/
NON-

COMPLIANT

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

EXPLANATION

Optional: Recommendation 13.1

1. Company appoints
an independent
party to count
and/or validate the
votes at the Annual
Shareholders’
Meeting.

Recommendation 13.2

1. Board encourages
active shareholder
participation by
sending the Notice
of Annual and
Special
Shareholders’
Meeting with
sufficient and
relevant information
at least 28 days
before the meeting.

Compliant

Compliant

The Company have engage the services of Sycip, Gorres, Velayo & Co.
in counting/validating the votes at the ASM.

In accordance with the Engagement Letter with SGV, the Validation
Report maybe provided upon request after obtaining a written consent
from SGV.

2022 Minutes of Stockholder’s Meeting
https://www.robinsonsland.com/Minutes of the Annual Stockholders Meeting

Indicate the number of days before the annual stockholders’ meeting
or special stockholders’ meeting when the notice and agenda were sent
out

Indicate whether shareholders’ approval of remuneration or any
changes therein were included in the agenda of the meeting.

Provide link to the Agenda included in the company’s Information
Statement (SEC Form 20-IS)

Posted to PSE EDGE: March 9, 2022 (64 days)
ASM Schedule: May 12, 2022

Notice of Annual Stockholders’ Meeting
https://robinsonsland.com/Notice of Annual Meeting of Stockholders 2022

https://edge.pse.com.ph/openDiscViewer.do?edge no=eeff6c886799ff483470

cead4b051ca8f
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Supplemental to Recommendation 13.2
1. Notice of Compliant Link or reference to the company’s notice of Annual Shareholders’
Annual Meeting
Stockholder . , .
s’ Meeting Notice of Annual Stockholders’ Meeting
contains the https://robinsonsland.com/Notice of Annual Meeting of Stockholders 2022
following
information:
a. The profiles of Compliant

directors (i.e.,
age, academic
qualifications,
date of first
appointment,
experience, and
directorships in

other listed
companies)
b. Auditors seeking Compliant
appointment/reap
pointment
c. Proxy documents Compliant
Optional: Recommendation 13.2
1.Company provides Compliant Rationale for the agenda items is contained in the:

rationale for the ] , .
. Notice of Annual Stockholders’ Meeting
agenda items for the

el el ees https://robinsonsland.com/Notice of Annual Meeting of Stockholders 2022

meeting
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT

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 Information on all relevant questions raised and answers during the ASM
and special meeting and the results of the vote taken during the most
recent ASM/SSM were documented on:

Minutes of Annual Stockholders’ Meeting
https://www.robinsonsland.com/Minutes of the Annual Stockholders
Meeting2022

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 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

The SGV Report on Validation of Stockholders (Will be provided to SEC
upon request)

Minutes of Annual Stockholders’ Meeting
https://www.robinsonsland.com/Minutes of the Annual Stockholders
Meeting2022
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COMPLIANT/

NON-

COMPLIANT

Supplement to Recommendation 13.3

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

EXPLANATION

mechanism is included
in the company’s
Manual on Corporate
Governance.

1. Board ensures the Compliant External auditor and other relevant individuals were present during the
attendance of the ASM and/or special meeting:
external auditor and . .
other relevant Minutes of Annual Stockholders’ Meeting
individuals to answer https://www.robinsonsland.com/Minutes of the Annual _Stockholders
shareholders Meeting2022
guestions during the
ASM and SSM.

Recommendation 13.4

1. Board makes Compliant Provide details of the alternative dispute resolution made available to
available, at the resolve intra-corporate disputes
option of a .
shareholder. an Revised Corporate Governance Manual
alternative éispute Article Ill Governance Structure; 3.2.Duties and Functions of the Board,
mechanism to page 13 ] ] ) _ ]
resolve intra- 3.2.15. Consider the implementation of an alternative dispute
corporate disputes in resolution system for the amicable settlement of conflicts or
an amicable and differences between the Corporation and its Shareholders, if
effective manner. applicable.

https://www.robinsonsland.com/Revised Corporate Governance Manual
2. The alternative dispute Compliant Link/reference to where it is found in the Manual on Corporate

Governance:

Revised Corporate Governance Manual
Article Ill Governance Structure
3.2.Duties and Functions of the Board, page 13
3.2.15. Consider the implementation of an alternative dispute
resolution system for the amicable settlement of conflicts
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COMPLIANT/

NON-
COMPLIANT

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

EXPLANATION

Recommendation 13.5

1. Board establishes an Compliant
Investor Relations
Office (IRO) to ensure
constant engagement
with its shareholders.

or differences between the Corporation and its

Shareholders, if applicable.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Disclose the contact details of the officer/office responsible for investor
relations, such as:
1. Investor Relations Officer - Mr. Rommel Rodrigo

2. Telephone Number: +6323971888 loc. 31536
3. Email address: Investor.Relations@robinsonsland.com

Company Website
https://www.robinsonsland.com/investor-relations

2. IROis present at Compliant
every shareholder’s
meeting.

Supplemental Recommendations to Principle

1. Board avoids anti- Compliant
takeover measures or
similar devices that
may entrench
ineffective
management or the
existing controlling
shareholder group

Indicate if the IRO was present during the ASM.

Yes, the IRO was present in the last ASM.

13

Provide information on how antitakeover measures or similar devices
were avoided by the board, if any.

Revised Corporate Governance Manual
Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
Interest; pages 35

A.2. Promotion of Shareholders’ Rights
1. The Board shall be transparent and fair in the conduct of the
annual and special Shareholders’ meetings of the Corporation.
The Board shall encourage active Shareholders participation by
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

sending the Notice of Annual and Special Shareholders’
Meeting with sufficient and relevant information at least
fifteen (15) business days before the meeting in accordance
with the Securities Regulation Code. The Shareholders shall be
encouraged to personally attend such meetings. If they cannot
attend, they shall be apprised ahead of time of their right to
appoint a proxy. Subject to the requirements of law, rules and
regulations and the By-Laws, the exercise of that right shall not
be unduly restricted and any doubt about the validity of a proxy
shall be resolved in the stockholder’s favor.

2. The Board shall encourage active Shareholders participation by
making the result of the votes taken during the most recent
Annual or Special Shareholders’ Meeting publicly available the
next working day. In addition, the Minutes of the Annual and
Special Shareholders’ Meeting shall be made available on the
Company Website within [five] business days from the end of
the meeting.

3. The Company may consider adopting an Alternative Dispute
Resolution procedure.

4. The Board shall appoint an Investor Relations Officer (IRO)
who shall ensure constant engagement with its Shareholders.
The IRO shall create an Investor Relations Program to which
shall aim to communicate to the shareholders all material
information on the activities of the Company.

https://www.robinsonsland.com/Revised Corporate Governance Manual

2. Company has at least Compliant Indicate the company’s public float.
thirty percent (30%)
public float to Public Ownership Percentage: 36.89%
increase liquidity in
the market.
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1. Company has policies
and practices to
encourage
shareholders to
engage with the
company beyond the
Annual Stockholders’
Meeting

COMPLIANT/

NON-

COMPLIANT

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Public Ownership Report
https://www.edge.pse.com.ph/Public Ownership Report

Annual Report SEC Form 17A

Part Il Operation and Financial Information

Item 8.List of Top 20 Stockholders of Record; page 64
https://www.robinsonsland.com/Annual Report

Disclose or provide link/reference to policies and practices to
encourage shareholders’ participation beyond ASM.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority Shareholders’

Interest; pages 35

1. The Board shall be transparent and fair in the conduct of the
annual and special Shareholders’ meetings of the Corporation. The
Board shall encourage active Shareholders participation by
sending the Notice of Annual and Special Shareholders’ Meeting
with sufficient and relevant information at least fifteen (15)
business days before the meeting in accordance with the Securities
Regulation Code. The Shareholders shall be encouraged to
personally attend such meetings. If they cannot attend, they shall
be apprised ahead of time of their right to appoint a proxy. Subject
to the requirements of law, rules and regulations and the By-Laws,
the exercise of that right shall not be unduly restricted and any
doubt about the validity of a proxy shall be resolved in the
stockholder’s favor.

EXPLANATION

Optional: Principle 13
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

2. The Board shall encourage active Shareholders participation by
making the result of the votes taken during the most recent Annual
or Special Shareholders’ Meeting publicly available the next
working day. In addition, the Minutes of the Annual and Special
Shareholders’ Meeting shall be made available on the Company
Website within [five] business days from the end of the meeting.

3. The Company may consider adopting an Alternative Dispute
Resolution procedure.

4. The Board shall appoint an Investor Relations Officer (IRO) who shall
ensure constant engagement with its Shareholders. The IRO shall
create an Investor Relations Program to which shall aim to
communicate to the shareholders all material information on the
activities of the Company.

https://www.robinsonsland.com/Revised Corporate Governance Manual

2. Company practices
secure electronic
voting in absentia at
the Annual
Shareholders’
Meeting.

Compliant Disclose the process and procedure for secure electronic voting in
absentia, if any.

In support of the efforts to contain the outbreak of COVID-19 and
to ensure the safety and welfare of its

stockholders, directors, officers, and employees, the Corporation
will dispense with the physical attendance of stockholders at the
meeting and will allow attendance only by remote communication.
The livestream of the meeting shall be viewable at the following
web address: https://bit.ly/RLC_ASM2022

In order for the Corporation to properly conduct validation
procedures, stockholders who have not sent their proxies or voted
in absentia who wish to participate via remote communication
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

must notify the Corporation by email to
corp.secretary@robinsonsland.com on or before May 4, 2022.

Definitive Information Statement

Item 20. Participation of Stockholders by Remote Communication;
pages 27,
https://www.robinsonsland.com/downloads/Definitive Information
Statement for 2022

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 Compliant Identify the company’s shareholder and provide information or
company’s various reference to a document containing information on the company’s
stakeholders and policies and programs for its stakeholders.
promotes Revised Corporate Governance Manual
cooperation Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
between them and Interest; pages 35
the company in B. Other Stakeholders
creating wealth, The Company shall identify the various Stakeholders and promote
growth and cooperation between them and the Company in creating wealth,
sustainability. growth and sustainability.

1. The Company shall establish clear policies and programs to
provide a mechanism on the fair treatment and protection of
Stakeholders.
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

2. The Board shall adopt a transparent framework and process that
allows Stakeholders to communicate with the Company and to
obtain redress for the violation of their rights. Stakeholders may
communicate with the Company through the various
Stakeholders touch points such as the Investor Relations Office,
Office of the Corporate Secretary, Customer Relations Office, the
Corporate Communications Group and the Company’s Website.

3. The Board shall establish policies, programs and procedures that
encourage employees to actively participate in the realization of
the Company’s goals and its governance including but not limited
to:

3.1. Health, safety and welfare;
3.2. Training and development; and
3.3. Reward and compensation.

4. The Board shall set the tone and make a stand against corrupt
practices by adopting an anti-corruption policy and program in its
Code of Conduct. The same shall be disseminated to all
employees across the Corporation through trainings to embed
them in the Company’s culture.

5. The Board shall establish a suitable framework for whistleblowing
and ensure its enforcement to allow 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.

6. The Company shall recognize and place importance on the
interdependence between business and society, and promote a
mutually beneficial relationship that allows the Company
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COMPLIANT/

NON-

COMPLIANT

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION EXPLANATION

Recommendation 14.2

1. Board establishes

Policies and programs for the protection and fair treatment of

clear policies and
programs to provide
a mechanism on the
fair treatment and
protection of
stakeholders.

Compliant

sustainable growth, while contributing to the advancement of the

society where it operates.
7. The Company shall employ value chain processes that takes into
consideration EESG issues and concerns.

https://www.robinsonsland.com/Revised Corporate Governance Manual

company’s stakeholders:

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority

Shareholders’ Interest; pages 35

B. Other Stakeholders
The Company shall identify the various Stakeholders and promote
cooperation between them and the Company in creating wealth,
growth and sustainability.

1. The Company shall establish clear policies and programs to provide
a mechanism on the fair treatment and protection of Stakeholders.

2. The Board shall adopt a transparent framework and process that
allows Stakeholders to communicate with the Company and to
obtain redress for the violation of their rights. Stakeholders may
communicate with the Company through the various Stakeholders
touch points such as the Investor Relations Office, Office of the
Corporate Secretary, Customer Relations Office, the Corporate
Communications Group and the Company’s Website.

3. The Board shall establish policies, programs and procedures that
encourage employees to actively participate in the realization of
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

the Company’s goals and its governance including but not limited
to:

3.1. Health, safety and welfare;
3.2. Training and development; and
3.3. Reward and compensation.

4. The Board shall set the tone and make a stand against corrupt
practices by adopting an anti-corruption policy and program in its
Code of Conduct. The same shall be disseminated to all employees
across the Corporation through trainings to embed them in the
Company’s culture.

5. The Board shall establish a suitable framework for whistleblowing
and ensure its enforcement to allow 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.

6. The Company shall recognize and place importance on the
interdependence between business and society, and promote a
mutually beneficial relationship that allows the Company
sustainable growth, while contributing to the advancement of the
society where it operates.

7. The Company shall employ value chain processes that takes into
consideration EESG issues and concerns.

https://www.robinsonsland.com/Revised Corporate Governance Manual
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Recommendation 14.3
1. Board adopts a Compliant Provide the contact details (i.e., name of contact person, dedicated
transparent phone number or e-mail address, etc.) which stakeholders can use to
framework and voice their concerns and/or complaints for possible violation of their
process that allow rights.
stakeholders to Provide information on whistleblowing policy, practices and
communicate with procedures for stakeholders
the company and to
obtain redress for Refer to CICOM in Company Website:
the violation of their Email Address: CICOM@jgsummit.com.ph
rights. Fax Number: 8395-3888

Mailing Address: Must be sent in a sealed envelope clearly marked
“Strictly Private and Confidential-To Be Opened by Addressee Only.
Clcom

JG Summit Holdings, Inc.

44™ Flr. Robinsons Equitable Tower

ADB Avenue, Cor., Poveda Road,

Pasig City

https://www.robinsonsland.com/company-policies/

”

Company Website
Whistleblowing Policy
https://www.robinsonsland.com/Whistleblowing Policy
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT

Supplement to Recommendation 14.3

1. Company Compliant Information on the alternative dispute resolution system established by
establishes an the company:
alternative dispute
resolution system so
that conflicts and
differences with key
stakeholders is
settled in a fair and
expeditious manner.

Revised Corporate Governance Manual
Article lll Governance Structure, A.3. Responsibilities, Duties and
Functions of the Board; page 13
3.2.15. Consider the implementation of an alternative dispute
resolution system for the amicable settlement of conflicts or
differences between the Corporation and its Shareholders, if
applicable.

Article VI Stakeholders’ Rights and Protection of Minority Shareholders’

Interest A.2 Promotion of Shareholder’s Rights;

page 35

3. The Company may consider adopting an Alternative Dispute
Resolution procedure.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Additional Recommendations to Principle 14

1. Company does not Compliant Disclose any requests for exemption by the company and the reason
seek any exemption for the request.
from the application
of a law, rule or
regulation especially
when it refers to a
corporate
governance issue. If
an exemption was
sought, the

For the past financial year, the company did not request any
exemption.
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

company 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 Compliant Provide specific instances, if any.
intellectual property
rights. The Company has developed confidential business and technical

information over many years at considerable expense. Because of this
effort, the Company now owns or otherwise possesses valuable
confidential business and technical information; hence, everyone is
expected to protect it as carefully similar to the protection of tangible
property.

Code of Business Conduct and Ethics
http://www.robinsonsland.com/Code of Business Conduct and Ethics

Optional: Principle 14

1. Company discloses Compliant Policies, programs and practices that address customers’ welfare or
its policies and provide link/reference to a document containing the same:
practices that
address customers’
welfare

Revised Corporate Governance Manual
Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
Interest; page 35
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

3. The Board shall establish policies, programs and procedures that
encourage employees to actively participate in the realization of the
Company’s goals and its governance including but not limited to:
3.1. Health, safety and welfare;

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

Health, Safety and Welfare Policy

The Company is committed to undertake all reasonable steps to ensure
the health, safety and welfare for the best interest of our stakeholders
and the communities where we live and work by complying with the
provisions of law, industry rules and regulations, standards of
independent accreditation bodies where the Company obtained
accreditation, and contractual obligations.
https://robinsonsland.com/Health, Safety and Welfare Policy

2.Company discloses its Compliant Policies, programs and practices that address supplier/contractor
policies and practices selection procedures or provide link/reference to a document
that address containing the same.

supplier/contractor

Annual Report (Digital colored co
selection procedures port (Dig py)

Corporate Governance Section
https://www.robinsonland.com.ph/AR2022

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.
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COMPLIANT/
NON-

COMPLIANT

Recommendation 15.1

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

EXPLANATION

1. Board establishes Compliant
policies, programs
and procedures that
encourage employees
to actively participate
in the realization of
the company’s goals
and in its governance.

Supplement to Recommendation 15.1

1. Company hasa Compliant
reward/
compensation policy
that accounts for the
performance of the
company beyond
short-term financial
measures.

Provide information on or link/reference to company policies, programs
and procedures that encourage employee participation.

Revised Corporate Governance Manual
Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
Interest; page 35
3. The Board shall establish policies, programs and procedures that
encourage employees to actively participate in the realization of the
Company’s goals and its governance including but not limited to:
3.1. Health, safety and welfare;
3.2. Training and development; and
3.3. Reward and compensation.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

Stakeholders Health, Safety and Welfare, Employees

JG ILED, JG CARES and other employee engagement
https://robinsonsland.com/Health, Safety and Welfare Policy

The company has in place a merit-based performance incentive
mechanism such as an employee stock option plan (ESOP) or any such
scheme that awards and incentivizes employees, at the same time
aligns their interests with those of the shareholders.

Company Website
Succession Planning and Remuneration Policy

Robinsons Land Corporation

2022 Integrated Annual Corporate Governance Report

Page 199 of 209


https://www.robinsonsland.com/sites/default/files/2022-04/Robinsons%20Land%20Corporation_Revised%20Corporate%20Governance%20Manual_30March20....pdf
https://robinsonsland.com/sites/default/files/2021-12/Health%2C%20Safety%20and%20Welfare%20Policy.pdf

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-
COMPLIANT

12. The Corporate Governance Committee shall recommend and the
Board of Directors shall approve the remuneration of Executive and
Non-Executive Directors.

12.1. Fixed remuneration for Non-Executive directors (including
Independent Directors) shall reflect the time commitment and
responsibilities of the role.

12.2. The remuneration of Executive Directors may be a combination
of fixed monthly salary in terms of their appointment as
approved by the Board and variable pay based on the
Company’s and individual performance. The Corporate
Governance Committee shall determine and decide the
performance parameters and/or measurable standards
applicable to the Executive Directors that will serve as the basis
for the variable pay.

12.3. The Corporate Governance Committee may consider aligning
Key Executives and Board remuneration with the longer-term
interests of the company and its shareholders.

13. The compensation structure for Key Management Personnel and
Senior Management Team members may consist of fixed salary
component and variable performance-based compensation. The
compensation structure shall be devised to help the Company attract
and retain top talents to efficiently run the Company with a long-
term perspective.

http://www.robinsonslandcorporation.com.ph/Succession Planning and
Remuneration Policy
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2. Company has policies
and practices on
health, safety and
welfare of its
employees.

COMPLIANT/

NON-

COMPLIANT

Compliant

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

Information on policies and practices on health, safety and welfare of
employees.
Include statistics and data, if any.

Revised Corporate Governance Manual
Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
Interest; page 35
3. The Board shall establish policies, programs and procedures that
encourage employees to actively participate in the realization of the
Company’s goals and its governance including but not limited to:
3.1. Health, safety and welfare;
3.2. Training and development; and
3.3. Reward and compensation.
https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

Stakeholders Health, Safety and Welfare, Employees

JG ILED, JG CARES and other employee engagement
https://robinsonsland.com/Health, Safety and Welfare Policy

EXPLANATION

3. Company has policies
and practices on
training and
development of its
employees.

Recommendation 15.2

Robinsons Land Corporation

Compliant

Information on policies and practices on training and development of
employees. Include information on any training conducted or
attended.

Company Website

Company Policies

Employees

JG ILED, JG CARES and other employee engagement
https://www.robinsonsland.com/company policies
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
1. Board sets the tone Compliant Link/reference to the company’s policies, programs and practices on
and makes a stand anti-corruption

against corrupt

practices by adopting Revised Corporate Governance Manual

an anti-corruption Article VI Stakeholders’ Rights and Protection of Minority Shareholders’

policy and program in Interest; page 36

its Code of Conduct. 4. The Board shall set the tone and make a stand against corrupt
practices by adopting an anti-corruption policy and program in its
Code of Conduct. The same shall be disseminated to all employees
across the Corporation through trainings to embed them in the
Company'’s culture.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website

Whistleblowing Policy

The Company is committed to conduct business according to the highest
ethical and legal standards. In line with this commitment, we encourage
employees and business partners to raise concerns about any aspect of
business operation.

https://www.robinsonsland.com/Whistleblowing Policy
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Supplement to Recommendation 15.2
1.

Board disseminates
the policy and
program to
employees across the
organization through
trainings to embed
them in the
company’s culture.

Company has clear
and stringent policies
and procedures on
curbing and
penalizing employee
involvement in
offering, paying and
receiving bribes.

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

NON-

COMPLIANT

Compliant Identify how the board disseminated the policy and program to
employees across the organization

All employees undergo an onboarding program where they are
informed and oriented about company policies including the Code of
Business Conduct and Ethics that is also available in the Company
Website.

Company Website
Code of Business Conduct and Ethics
https://www.robinsonsland.com/Code of Business Conduct and Ethics

Compliant Link/reference to the company policy and procedures on penalizing
employees involved in corrupt practices. Include any finding of
violations of the company policy.

Company Website
Code of Conduct and Ethics
https://www.robinsonsland.com/Code of Business Conduct and Ethics

Robinsons Land Corporation

2022 Integrated Annual Corporate Governance Report Page 203 of 209


https://www.robinsonsland.com/sites/default/files/2021-12/Code-of-Business-Conduct-and-Ethics.pdf
https://www.robinsonsland.com/sites/default/files/2021-12/Code-of-Business-Conduct-and-Ethics.pdf

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
Recommendation 15.3
1. Board establishes a Compliant Disclose or provide link/reference to the company whistle-blowing

suitable framework policy and procedure for employees.

for whistleblowing Company Website

that allows Whistleblowing Policy

employees to freely The Company is committed to conduct business according to the highest

communicate their
concerns about illegal
or unethical practices,
without fear of
retaliation

ethical and legal standards. In line with this commitment, we encourage
employees and business partners to raise concerns about any aspect of
business operation.

https://www.robinsonsland.com/Whistleblowing Policy

Indicate if the framework includes procedures to protect the
employees from retaliation.

Protection from Retaliation and Harassment (from the company policy):

11. The right of the Whistleblower to protection under the Policy against
retaliation does not include immunity for any personal wrongdoing that
is alleged and investigated. Hence, baseless, simulated, fabricated, false
or malicious allegations or reports intended only to cause anger,
irritation or distress, as may be determined by CICOM or the
Investigation Team, shall be dealt with in accordance with pertinent
Company code of conduct, policies and rules and/or applicable laws.

Provide contact details to report any illegal or unethical behavior.
Refer to CICOM in Company Website:

Email Address: CICOM@jgsummit.com.ph
Fax Number: 8395-3888
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COMPLIANT/

NON-

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

EXPLANATION

COMPLIANT

Mailing Address: Must be sent in a sealed envelope clearly marked
“Strictly Private and Confidential-To Be Opened by Addressee Only.”
CICOM

JG Summit Holdings, Inc.

44" FIr. Robinsons Equitable Tower

ADB Avenue, Cor., Poveda Road,

Pasig City

https://www.robinsonsland.com/company-policies/

Company Website
Whistleblowing Policy
https://www.robinsonsland.com/Whistleblowing Policy

ensures the
enforcement of the

2. Board establishes a Compliant Company Website
suitable framework Whistleblowing Policy
for whistleblowing The Company is committed to conduct business according to the highest
that allows ethical and legal standards. In line with this commitment, we encourage
employees to have employees and business partners to raise concerns about any aspect of
direct access to an business operation.
independent member https://www.robinsonsland.com/Whistleblowing Policy
of the Board or a unit
created to handle
whistleblowing
concerns.
3. Board supervises and Compliant Information on how the board supervised and ensured enforcement of

the whistleblowing framework, including any incident of
whistleblowing.

Revised Corporate Governance Manual

Robinsons Land Corporation
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT
whistleblowing Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
framework. Interest; page 36

5. The Board shall establish a suitable framework for whistleblowing
and ensure its enforcement to allow 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.

https://www.robinsonsland.com/Revised Corporate Governance

Manual

Company Website

Whistleblowing Policy

The Company is committed to conduct business according to the highest
ethical and legal standards. In line with this commitment, we encourage
employees and business partners to raise concerns about any aspect of
business operation.

https://www.robinsonsland.com/Whistleblowing Policy

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.

Recommendation 16.1

1. Company recognizes Compliant Information or reference to a document containing information on the
and places company’s community involvement and environment related programs.
importance on the
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT
interdependence Revised Corporate Governance Manual
between business Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
and society, and Interest; page 36
promotes a mutually 6. The Company shall recognize and place importance on the
beneficial interdependence between business and society, and promote a
relationship that mutually beneficial relationship that allows the Company sustainable
allows the company growth, while contributing to the advancement of the society where
to grow its business, it operates.
while contributing to https://www.robinsonsland.com/Revised Corporate Governance
the advancement of Manual
the society where it
operates. Corporate Social Responsibility

https://www.robinsonsland.com/downloads/Shareholding/CSR

Annual Report (Digital colored copy)
https://www.robinsonland.com.ph/AR2022
Sustainability Report
https://www.robinsonsland.com/Sustainability Report
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT

Optional: Principle 16

1. Company ensures that
its value chain is
environmentally
friendly or is consistent
with promoting
sustainable
development

Compliant Link/reference to policies, programs and practices to ensure that its value
chain is environmentally friendly or is consistent with promoting sustainable
development.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority Shareholders’
Interest, B. Other Stakeholders; page 35
https://www.robinsonsland.com/Revised Corporate Governance Manual

2022 Robinsons Land Corporation Sustainability Report
https://www.robinsonsland.com/Sustainability Report

2. Company exerts effort
to interact positively
with the communities
in which it operates

Compliant Link/reference to policies, programs and practices to interact positively with
the communities in which it operates.

Revised Corporate Governance Manual

Article VI Stakeholders’ Rights and Protection of Minority Shareholders’

Interest; page 36

6. The Company shall recognize and place importance on the interdependence
between business and society, and promote a mutually beneficial
relationship that allows the Company sustainable growth, while contributing
to the advancement of the society where it operates.

https://www.robinsonsland.com/Revised Corporate Governance Manual

Company Website
Corporate Social Responsibility
https://robinsonsland.com/2022AR/CSR

2022 Robinsons Land Corporation Sustainability Report
https://www.robinsonsland.com/Sustainability Report
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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 the reglstrant by the undersigned, thereunto duly

authorized, in the City of Pasig Clty. on__MAY 2 6 202320
SIGNATURES
LANCEY. G NGWE FREDERICK D. GO
Chairman éi'the Bo President and Chief Executive Officer

VIVENCIO B. DIZON OMA %Z’ MIER
Independent Director Independent Director
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Independ'ent Divector

KERWIN MAX S. TAN AN ANTONIO M. EVANGELI
Compliance Officer Corporate Secretary
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NAME TAX IDENTIFICATION NO.
LANCE Y. GOKONGWEI 116-312-586
FREDERICK D. GO 112-934-209
VIVENCIO B. DIZON 203-921-421
OMAR BYRON T. MIER 106-905-398
BIENVENIDO S. BAUTISTA 117-425-255
KERWIN MAX S. TAN 169-981-320
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INNOVATION FESTIVAL

Eil
-0
O

CERTIFICATE OF ATTENDANCE

This certificate is presented to

Lance Y. Gokongwei

for having completed 4 hours of Corporate Governance Training in

INA RILLO

Vice President, Digital Transformation Office
JG Summit Holdings, Inc.

ENBO; GOKONGWEI GROUP

Unbox Extra: The Gokongwei Group Innovation Festival on the 16th of June, 2022.

ANNEX 1

GOKONGWEI GROUP L. ]G Summit

Digital
Transformation

L JG Summit

EXTRﬂ INNOVATION FESTIVAL Digital
Transformation

CERTIFICATE OF ATTENDANCE

This certificate is presented to

Frederick D. Go

for having completed 4 hours of Corporate Governance Training in

Unbox Extra: The Gokongwei Group Innovation Festival on the 16th of June, 2022.

AﬁIN.g RILLO

Vice President, Digital Transformation Office
1G Summit Holdings, Inc.
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ANNEX 1

GOKONGWEI

GROUP

This letter certifies that the following leaders have successfully completed the 165 Executive
Development Program: Sustainability Masterclass held at Dusit Thani Mactan Cebu Philippines on
September 6-7, 2022:

MNo. First Mame Last Name Business Unit

1 | Alexander Lao Cebu Pacific

2 [ Midchad Szucs Cebu Padific

3 Elmer Malaolos Data Analytics Ventures Inc.

4 | Maria Calia Estavillo JG Summit Holdings, Inc.

5 Brian Go JG Summit Holdings, Inc.

& |[James Go JG Summit Holdings, Inc.

7 | Dawid Gulliver Go JG Summit Holdings, Inc.

g Lance Gokongwei JG Summit Holdings, Inc.

9 Lisa Gokongwei Cheng JG Summit Holdings, Inc.

10 | Michasl Liwanag JG Surmmit Heldings, Inc.

11 | Renato Salud JG Summit Holdings, Inc.

12 | Patrick Henry Go 1G Summit Qlefins Corporation
13 [ Maria Veron Marasigan 1G Summit Olefins Corporation
14 | Christian Argos Macicare

15 | Trisha Marie Gerette Gutierrez Robinsons Bank

16 | Frederick Go Robinsons Land Corporation
17 | Ramon Rivero Robinsons Land Corporation
18 | Stanley Cio Robinsons Retail Holdings, Inc.
19 [ Robina Gokongwei Pe Robinsons Retail Holdings, Inc.
20 | Francisco Diel Mundo Universal Rohina Corporation
21 | David Lim Jr Universal Robina Corporation

The leaders have received respectively the hard copies of their certificates at the end of the session.

Robinsons Land Corporation

Thank vou.

Jo Daria

Progfam Crganizer

Mamnager, Leadership and People Development
Corporabe Human Resources, 15 Summit Holdings, Inc.

ki e Flores

Program Crganizer

Director, CSR and Sustainability

Corporate Affairs and Sustainability, 76 Summit Holdings, Inc
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GOKONGWEI GROUP
INNOVATION FESTIVAL

Ei
-0
00

CERTIFICATE OF ATTENDANCE

This certificate is presented to

JOHNSON ROBERT G. GO, JR.

for having completed 4 hours of Corporate Governance Training in the
rebroadcast of Unbox Extra: The Gokongwei Group Innovation Festival on the
17th of October, 2022.

LAURINDA ROGERO
Vice President, Compliance
JG Summit Holdings, Inc.

ANNEX 1

ENB(R)Qcoxoucwsl GROUP L. JG Summit

EXT jINNOVATION FESTIVAL =
Digital

Transformation

CERTIFICATE OF ATTENDANCE

This certificate is presented to

Robina Gokongwei-Pe

for having completed 4 hours of Corporate Governance Training in

Unbox Extra: The Gokongwei Group Innovation Festival on the 16th of June, 2022.

AAIN"Z RILLO

Vice President, Digital Transformation Office
JG Summit Holdings, Inc.
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ANNEX 1

GOKONGWEI GROUP '
INNOVATION FESTIVAL g JG Summit

Ei
-0
00O

Digital
Transformation

CERTIFICATE OF ATTENDANCE
This certificate is presented to
Omar Byron T. Mier
for having completed 4 hour/s of Corporate Governance Training in
Unbox Extra: The Gokongwei Group Innovation Festival on the 16th of June, 2022.

%le RILLO

Vice President, Digital Transformation Office
JG Summit Holdings, Inc.

UN?SQ GOKONGWE c;:oup blGSummit

Digital
Transformation

CERTIFICATE OF ATTENDANCE

This certificate is presented to

Bienvenido Bautista

for having completed 4 hours of Corporate Governance Training in
Unbox Extra: The Gokongwei Group Innovation Festival on the 16th of June, 2022.

INA RILLO
Vice President, Digital Transformation Office
JG Summit Holdings, Inc.
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ANNEX 1

SGV

Bullding a better
working world

This

Certificate of Attendance

Is presented to

Roberto de Ocampo

for having completed the seminar on

Corporate Governance

04 November 2022
09:00 a.m. to 12:00 p.m.
Online seminar via MS Teams

Jogéph lan M. Canlas
Paitier, SGV & Co.
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ANNEX 1

GOKONGWEI GROUP | B

INNOVATION FESTIVAL » ]c..'.summlt
Digital
Transformation

CERTIFICATE OF ATTENDANCE

Ei
il
00

This certificate is presented to

Kerwin Max S. Tan

for having completed 4 hour/s of Corporate Governance Training in
Unbox Extra: The Gokongwei Group Innovation Festival on the 16th of June, 2022.

INA RILLO

Vice President, Digital Transformation Office
JG Summit Holdings, Inc.

|

Bg GOKONGWEI GROUP L. JG Summit

EXT jINNOVATION FESTIVAL Digital
CERTIFICATE OF ATTENDANCE

This certificate is presented to

Juan Antonio M. Evangelista

for having completed 4 hours of Corporate Governance Training in
Unbox Extra: The Gokongwei Group Innovation Festival on the 16th of June, 2022.

AMIN% RILLO

Vice President, Digital Transformation Office
JG Summit Holdings, Inc.

Robinsons Land Corporation 2022 Integrated Annual Corporate Governance Report



ANNEX 2

"' Securilies ana
Exchange
Commission

[CORPORATE GOVERNANCE AND FINANCE DEPARTMENT

09 June 2022
' electronic mail

Mz, Maria Celia H.

Executive Director

Enterprize Risk Management & Sunstainability
JG SUMMIT HOLDINGS, INC,

43 Flpor, Robinsons Equitable Tower

ADB caor. Poveda Rd, Orggas Center

Pasig City, Philippines

Re: Corporate Governance Seminar
Dear Ms. Tan:

This refers to the company's request for: (i) the approval of its in-house corperate governance
[CG) seminar dubbed as “UNBOX EXTRA: The Gokongwei Group Innovation Festival” to be held on L&
June 2022 frem B:304M to 7-00PM wvia Microsoft Teams; and (i) exemption from acereditation of its
resource speakers, namely, Mr. Matthew Cost, Mr. Anthony Oundjian, Ms. [ulian Cua, Ms, Bea Camacha,
Ms. Rachel Lim, Mr. Erishna Mohan Suri, M= Anna Milagres D. David, Mr. Nel Lagyo, Ms, Paaline Marie
Quianzen, Mr, Eric Cheng, Mr. James Root, Ms, Grace Vera Cruz and Ms, Sophia Edelstein,

Please be advised that the Commission, through the Corporate Governance and Finanee
Department’s Supervising Commissioner, GRANTED the reguests.

Heowever, for future reguest for approval of CG trainings the company is reminded to storictly
comply with Part 111 (A]) of the 5EC Memarandum Circular Mo, 2, Series of 2015 which provides that
corparation shall file with the Commission 3 written request for approval of each in-house CG training at
least one [1) month before the scheduled training,

Moreaver, please be reminded that 3 Completion Report of Training with the attendance report
shewing the log-in and log-out Gme of each participant, accomplished evaluation forms and summary of

the evaluation results are required to be submitted to the Commission not later than ten [10) days after
the training,

Further, pursuant to Section WV of the 5EC Memorandum Circular No. 2, Series of 2015, the
company is further reminded of the following responsibilities:

2 Tosafesuard the integrity of the raining fseminar via electronic platfarm;
b, Torecord and properly document the training/seminar;

¢ Tostore for safekeeping the recording; and

d. Toforward to the Commission a copy of the recording.

Very ruly yours,

RACHEL R ] GUMTANG- TE
Director

Ralirencs Moo D02 200080

f/sspl

& Ground Floor, Harth Wing Hall, Secretarial Building, FICC Complex, Wicents Soffo 5t 1307 Pasay Ciky
Hotline No. 818-9227 | www.sec.gov.ph | inquiry@sec.gov.ph
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ANNEX 2

Securities ana
Exchange
Commission

CORPORATE GOVERNANCE AND FINANCE DEPARTMENT

14 October 2022

By electronic mail

LAURINDA R. ROGERO

Head, Compliance and Corporate Governance
JG SUMMIT HOLDINGS, INC.

43rd Floor, Robinsons Equitable Tower
ADB cor. Poveda Rd,, Ortigas Center

Pasig City, Philippines

Subject : In-House Corporate Governance Seminar

Dear Ms. Rogero:

This refers to the company’s letter dated 15 September 2022 requesting (1) the rebroadcast of the
in-house corporate governance (CG) seminar dubbed as "UNBOX EXTRA: The Gokongwei Group
Innovation Festival™ on 17 October, be accredited as additional in-house CG training sessions, and (2] the
exemption from accreditation of its resource speakers, namely, Mr. Matthew Cost, Mr. Anthony Oundjian,
Ms. Julian Cua, Ms. Bea Camacho, Ms. Rachel Lim, Mr. Krishna Mohan Suri, Ms. Anna Milagros D. David, Mr.
Nel Laygo, Ms. Pauline Marie Quianzon, Mr. Eric Cheng, Mr. James Root, Ms. Grace Vera Cruz and Ms. Sophia
Edelstein.

Please be advised that the Commission GRANTED the said requests.
Please be reminded that a Completion Report of Training with the attendance report showing the
log-in and log-out time of each participant, accomplished evaluation forms and summary of the evaluation

results are required to be submitted to the Commission not later than ten (10) days after the training.

Further, pursuant to Section V of the SEC Memorandum Circular No. 2, Series of 2015, the company
is further reminded of the following responsibilities:

a. Tosafeguard the integrity of the training /seminar via electronic platform;
b. Torecord and properly document the training,/seminar;
c. To store for safekeeping the recording; and
d. To forward to the Commission a copy of the recording.
Very truly yours,
RACHEL ESTHER ]J. GUMTANG REMALANTE
Director
Reference No. 202210-012-0D
Jrcc
B2 8" Floor, The SEC Headquarters, 7907 Makali Avenuve
Salcedo Village, Bel-air, Makati City A
= (+53 2) 8818 0921 | 09673657324 TUVARsriana
E www.sec.gov.ph | egid@sec.gov.ph Fyer
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ICORPORATE GOVERNANCE AND FINANCE DEPARTMENT

19 September 2022
By electronic mail

Ms. Andre Ria B, Buzeta-Acero
Assistant Corporate Secretary

JG SUMMIT HOLDINGS, INC.

434 Floor, Robinsons Equitable Tower
ADB cor. Poveda Rd,, Ortigas Center
Pasig City, Philippines

Re: Corporate Governance Seminar
Dear Ms. Acero:

This refers to the company’s request for: (i) the approval of its in-house corporate governance
(CG) seminar held on 06 and 07 September 2022 in Dusit Thani Hotel in Cebu City; and (ii) approval of
foreign speakers as an exemption to the accreditation of local resource speakers, for Mr., Atalay Atasu, Ms.
Lucie Tepla and Mr. Ludo Van der Heyden.

Please be advised that the Commission, through the Corporate Covernance and Finance
Department’s Supervising Commissioner, GRANTED the requests.

However, for future request for approval of CG tramings the company is reminded to strictly
comply with Part III {4) of the SEC Memorandum Circular No. 2, Series of 2015 which provides that
corporation shall file with the Commission a written request for approval of each in-house CG training at
least one (1) month before the scheduled training,

Moreover, please be reminded that a Completion Report of Training with the attendance report
showing the log-in and log-out time of each participant, accomplished evaluation forms and summary of
the evaluation results are required to be submitted to the Commission not later than ten (10} days after
the raining.

Further, pursuant to Section V of the SEC Memorandum Circular No. 2, Series of 2015, the
company is further reminded of the following responsibilities:

a. To safeguard the integrity of the wraining/seminar via electronic platform;
b. To record and properly document the training/seminar;

c. To store for safekeeping the recording; and

d. To forward to the Commission a copy of the recording

Very truly yours,

RACHEL J. GUMTANG-REMALANTE
Director

Reforvace Na. 20220901100

//ssH

B 8" Floor, The SEC Headquorlers, 7907 Makati Avenue
Saicedo Viloge, Bel-cis, Makati City

8 (+432) 8818 0921 | 0967 3657324
www.sec.gov.ph | cgld@sec.gov.ph
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ANNEX 3

ROBINSONS LAND

CORPORATION

Statement of Internal Controls and Compliance System Attestation for the Year Ended December 31, 2022

Robinsons Land Corporation (“Corporation”) recognizes that good corporate governance is essential to build an
environment of trust, transparency and accountability necessary for fostering long-term performance, financial
stability, business integrity and sustainability of the Corporation for the protection of the interests of its sﬁreholders
and other stakeholders.

To further advocate the Corporation’s commitment in the pursuit of good governance and achieving compliance
with applicable laws and corporate policies and procedures, it continues to strengthen the Enterprise Gavernance,
Risk Management and Compliance (GRC) Culture and maintain a strong system of internal controls focused on
accountability and oversight of operations.

Board of Directors
The Board of Directors (BOD) is primarily responsible for the governance of the Corporation and provides an
independent check on management. It has oversight function and assures the continuing soundness, effectiveness
and adequacy of the Corporation’s control environment that consists of : (a) the Corporation that is properly and
effectively managed and supervised; (b) Management that actively manages and operates the Corpordtion in a
sound and prudent manner; (c) the organizational and procedural controls supported by effective management of
information and risk management reporting systems; and (d) an independent audit mechanism to monitor the
adequacy and effectiveness of the Corporation’s governance, operations, and information systems, incleding the
reliability and integrity of financial and operational information, the safeguarding of assets, and compliance with
laws, rules, regulations and contracts.

Audit Committee
The Audit Committee assists the BOD in fulfilling oversight responsibilities over the Corporation’s system of internal
controls. They are also responsible for providing oversight over its financial reporting, GRC processes, Internal and
External Audit activities, and monitor compliance with applicable laws and regulations.

Management
Management continues to be primarily responsible for designing, implementing and maintaining an adequate and
effective internal controls and risk management processes on a day-to-day basis which consists of identifying and
assessing significant risks and monitoring appropriate internal control to mitigate risks at an acceptable Jevel and
within the risk appetite.

Internal Audit
Internal audit adopts a risk-based approach in developing its annual audit plans for the purpose of providing
independent assessments to the Audit Committee, management, and relevant outside parties on the adequacy and
effectiveness of internal controls of the Corporation.

External Audit
SGV & Co., the Corporation’s external auditor, is responsible for assessing and expressing an opinion on the
conformity of the audited financial statements with Philippine Financial Reporting Standards and the ovefall
quality of the financial reporting process.

Based on the above assurance and submitted reports provided by our internal auditors as well as the| external
auditors as a result of their reviews, we attest that the Corporation’s internal controls, risk management and
compliance system and governance practices are adequate.

Date: May 15, 2023 4
1&4 G. DE DIO! Rz
Chief Audit Executiv,
KERWIN S. TAN FREDERICK D. GO

Chief Financial Officer, Chief Risk President and Chief Executive Officer
Officer and Compliance Officer
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STRICTLY PRIVATE & CONFIDENTIAL
April 20, 2022

Robinsons Land Corperation

Level 2, Galleria Corporate Center

EDSA corner Ortigas Avenue, Quezon City
RL Commercial REIT, Inc.

25F Robinsons Cyberscape Alpha, Sapphire and Garnet Roads
Brgy. San Antonio, Pasig City

Attention: Board of Directors of Robinsons Land Corporation and RL Commercial REIT, Inc.
Re: Fairness Opinion Report

Ladies and Gentlemen:
FTl Consulting Philippines, Inc. (“FTI Consulting”) is pleased to submit this Fairness Opinion Report ("Report”) covering the property-for-share swap
transaction in relation to the planned infusion of Robinsons Cyberscape Gamma (the “Asset”), an office property of Robinsons Land Corporation ("RLC")

located in Ortigas Center, to RL Commercial REIT, Inc. (“RCR").

RLC intends to transfer 100 percent of its ownership in the Asset, including leases and cash flows, to RCR in exchange for primary shares to be issued by RCR
(the “Transaction”). The land where the Asset is located will not be transferred.

In this regard, FTI Consulting has been asked to render an opinion on whether the proposed exchange of RCR shares for the Asset is fair from a financial point
of view.
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I, Atzy. Jsan Astoois M. Svangelsta, Mdipieo, of legal age, with ufice sddness of the 127
Rabirooas Cyberscape Alpha, Sagphine and Garset Rosdx, Ortgges Corter, Brgy. Sam Amioak, Pasiy Cay,
Metra Nania, after being fuly swam In sccordasce with lw, depoas and sy that

L The | wm the dely elected Corporale Secretiny of ROBINSONS LAND
CORFORATION (the “Carparetion”), @ carporation duly seganized and esbiting
urder the lawx of the Republic af the Phelippnes, with priscipal office addoess @t
Level Z, Galleria Corparate Coater BDSA comer Oreges Averus, Queaon City, Metro

MNaniw

2 As aCorporete Secretury, | huve adcess 0 the Corporate yecoeds of the Corperation

X Accordieg to the corparaie recoeds, there were Soar (4) sedt coomites meetizg
held far the period 1 [armary 2022 to 31 Decersber 2022, The meetings ware held

o8 e follewing dates:

a March 8 2022 Soartt Commitios Nectng
b My 10,2022 Aade Comm imiee Newting
e Aapet 92022 Akt Commities Nesting
d, Nevember B 2012 Akt Commitses Mewtng

& OF the sl commiinee meetings enthned above, The fellowing & the amendance

of each member of the Audit Committes of the Corparetoos:

No. of Meetiogs
Beard Naoe Atzended /Heid Perceatage
Charman | Do Byven T Mier 44 100.00%
Newder Jares L Go 44 100 00%
Nenter |ohrpson Rebert G Ge, Ir. A4 1 00 .00%
Motibet Reberto F. De Doavgo 44 100 00%
Nertider Biesvenido S Bautbita 44 100.00%

A -m%m‘

Corparste Secretary

SUBSCRISED AND SWORN 10 before me this May 24,2023 a1 the Cry of Fasig afMant exhibiting
o e s Driver's Licese with Na. K83.89011595,

Dacho. S
PigeNe. "

BoskNe, % > -

Serles (£ 22X
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