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SEC FORM – I-ACGR 

 
INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT 

 
 
1. For the fiscal year ended December 31, 2017 

 
2. SEC Identification Number 11790   3.  BIR Tax Identification No.  003-946-426 
  
4. Exact name of issuer as specified in its charter WELLEX INDUSTRIES, INC. 
  
5.   METRO MANILA, PHILIPPINES                 6.                 (SEC Use Only) 
      Province, Country or other jurisdiction of 

incorporation or organization 
                 Industry Classification Code: 
 

 
7.  35F ONE CORPORATE CENTRE, DONA JULIA VARGAS COR.       
 MERALCO AVES. ORTIGAS CENTER, PASIG CITY  1605  
 Address of principal office         Postal Code 
 
8.  (632) 706-7888 
 Issuer's telephone number, including area code 
 
9.  N/A 
 Former name, former address, and former fiscal year, if changed since last report. 
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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 • Board of Director’s Charter 
• 2017 Revised Manual on Corporate 

Governance 
• Compensation Committee Charter 
 

 

2. Board adopts a policy specifying the 
relationship between remuneration and 
performance. 
 
 

COMPLIANT  

3. Directors do not participate in discussions 
or deliberations involving his/her own 
remuneration. 
 
 

COMPLIANT  

Optional: Recommendation 2.5  
1. Board approves the remuneration of senior 

executives. 
 
 
 
 

   

2. Company has measurable standards to 
align the performance-based 
remuneration of the executive directors 
and senior executives with long-term 
interest, such as claw back provision and 
deferred bonuses. 
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Recommendation 2.6  
1. Board has a formal and transparent board 

nomination and election policy. 
 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance 

• Nomination Committee Charter 
• 2017 Information Statement 
• 2017 Results of Annual 

Stockholders’ Meeting 
 

 

 

2. Board nomination and election policy is 
disclosed in the company’s Manual on 
Corporate Governance. 

COMPLIANT  

3. Board nomination and election policy 
includes how the company accepted 
nominations from minority shareholders. 
 

COMPLIANT  

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

COMPLIANT  

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

COMPLIANT  

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

 

COMPLIANT  

Optional: Recommendation to 2.6 
1. Company uses professional search firms or 

other external sources of candidates (such 
as director databases set up by director or 
shareholder bodies) when searching for 
candidates to the board of directors. 
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Recommendation 2.7  
1. Board has overall responsibility in ensuring 

that there is a group-wide policy and 
system governing related party 
transactions (RPTs) and other unusual or 
infrequently occurring transactions. 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance 

• Related Party Transaction Policy 
• 2017 Annual Report 

 

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

COMPLIANT  

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

COMPLIANT  

Supplement to Recommendations 2.7  
1. Board clearly defines the threshold for 

disclosure and approval of RPTs and 
categorizes such transactions according 
to those that are considered de minimis or 
transactions that need not be reported or 
announced, those that need to be 
disclosed, and those that need prior 
shareholder approval. The aggregate 
amount of RPTs within any twelve (12) 
month period should be considered for 
purposes of applying the thresholds for 
disclosure and approval.  

 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance 

• Related Party Transaction Policy 
 

 

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

 

COMPLIANT • 2017 Information Statement 
• 2017 Results of Annual 

Stockholders’ Meeting 
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1. Non-executive directors concurrently serve 
in a maximum of five publicly-listed 
companies to ensure that they have 
sufficient time to fully prepare for minutes, 
challenge Management’s 
proposals/views, and oversee the long-
term strategy of the company. 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance  
 

 

Recommendation 4.3   
1. The directors notify the company’s board 

before accepting a directorship in another 
company. 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance  

 
No new directorship in another 
company occurred during 2017. 

 

Optional: Principle 4  
1. Company does not have any executive 

directors who serve in more than two 
boards of listed companies outside of the 
group. 

   

2. Company schedules board of directors’ 
meetings before the start of the financial 
year. 

3.  

   

4. Board of directors meet at least six times 
during the year.  

   

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

   

  
Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs 
Recommendation 5.1  
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1. The Board has at least 3 independent 
directors or such number as to constitute 
one-third of the board, whichever is higher. 

NON-
COMPLIANT 

• 2017 Information Statement 
• 2017 Annual Report  

Due to minimal operations of the 
Company, the Board comprises of two (2) 
independent directors only. In 
compliance with the principle, the 
independent directors sit in various 
committees to exercise an objective and 
independent judgment on all corporate 
affairs.  The Company is now in the 
process of looking for additional 
independent directors. 

Recommendation 5.2   
1. The independent directors possess all the 

qualifications and none of the 
disqualifications to hold the positions. 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance  

• 2017 Information Statement 

 

Supplement to Recommendation 5.2   
1. Company has no shareholder agreements, 

by-laws provisions, or other arrangements 
that constrain the directors’ ability to vote 
independently. 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance  

• 2017 Information Statement 
 

 

Recommendation 5.3    
1. The independent directors serve for a 

cumulative term of nine years (reckoned 
from 2012). 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance  

• 2017 Information Statement 

 

2. The company bars an independent 
director from serving in such capacity after 
the term limit of nine years. 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance  

• 2017 Information Statement 

 

3. 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 • 2017 Revised Manual on Corporate 
Governance  

• 2017 Information Statement 
 
No such instance occurred during 
2017. 

 

Recommendation 5.4   
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1. The non-executive directors (NEDs) have 
separate periodic meetings with the 
external auditor and heads of the internal 
audit, compliance and risk functions, 
without any executive present. 

 

NON-
COMPLIANT 

 Due to minimal operations of the 
Company, the NEDs have not found cause 
or reason to conduct a separate meeting 
with the external auditor and heads of the 
internal audit, compliance and risk 
functions, without any executive present. 
In compliance to the principle, NEDs 
regularly attend board meetings to 
exercise an objective and independent 
judgment on all corporate affairs. 

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

 

NON-
COMPLIANT 

As discussed above, the Company does 
not have a lead director yet but is in the 
process of designating such. 

Optional: Principle 5  
1. None of the directors is a former CEO of 

the company in the past 2 years. 
   

  
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 annual self-assessment 

of its performance as a whole. 
NON-

COMPLIANT 
• 2017 Revised Manual on Corporate 

Governance  
 

The principle is indicated in the 
Company’s Revised Manual on Corporate 
Governance. Due to minimal operations 
of the Company, there was no written self-
assessment of each individual or 
committee’s performance. This program is 
still being developed by the Board of 
directors. In compliance to the principle, 
during the Annual Corporate Governance 
Seminar, the Board was able to revisit and 
assess the requirements and demands of 
their position. 

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

NON-
COMPLIANT 

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

 

NON-
COMPLIANT 

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

NON-
COMPLIANT 

5. Every three years, the assessments are 
supported by an external facilitator. 

NON-
COMPLIANT 

Recommendation 6.2  
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3. The Annual Report/Annual CG Report 
discloses that the board of directors 
conducted a review of the company's 
material controls (including operational, 
financial and compliance controls) and 
risk management systems. 

COMPLIANT • 2017 Annual Report  

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

COMPLIANT • 2017 Annual Report  

5. The company 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). 

COMPLIANT • 2017 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 a robust process for 

approving and recommending the 
appointment, reappointment, removal, 
and fees of the external auditors.  

COMPLIANT • 2017 Revised Manual on Corporate 
Governance 

• 2017 Information Statement 
• 2017 Results of Annual 

Stockholders’ Meeting 

 

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

COMPLIANT • 2017 Results of Annual 
Stockholders’ Meeting 

 

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

COMPLIANT No removal of external auditor 
occurred during 2017. 
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1. Company discloses the nature of non-
audit services performed by its external 
auditor in the Annual Report to deal with 
the potential conflict of interest.  

 

COMPLIANT No non-audit services were 
performed by the Company’s 
external auditor during 2017. 

 

2. Audit Committee stays alert for any 
potential conflict of interest situations, 
given the guidelines or policies on non-
audit services, which could be viewed as 
impairing the external auditor’s objectivity. 

COMPLIANT • 2017 Revised Manual on Corporate 
Governance 

 

Supplement to Recommendation 9.3  
1. Fees paid for non-audit services do not 

outweigh the fees paid for audit services. 
 

COMPLIANT No non-audit services were 
performed by the Company’s 
external auditor during 2017. 

 

Additional Recommendation to Principle 9 
1. Company’s external auditor is duly 

accredited by the SEC under Group A 
category. 
 

COMPLIANT External Auditor: 
Rosemary D. De Mesa 
SEC Accreditation No. 1089-AR-2, 
Group A, effective until May 10, 2020 
 
Diaz Murillo Dalupan and Company  
SEC Accreditation No. 0192-FR-2, 
Group A, effective until May 1, 2019 
 
7th and 8th Floors, Don Jacinto 
Building, Dela Rosa corner Salcedo 
Streets, Legaspi Village, Makati City 
(632) 894-5892 

 

2. 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). 

COMPLIANT The external auditor has not been 
subjected to SOAR Inspection 
Program. 

 

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


























