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A. BOARD MATTERS 
 

(a) Corporate Governance Policy/ies Adopted by the Board 
Provide a brief summary of the corporate governance policy that the board of directors has 
adopted. Please emphasize the policy/ies relative to the treatment of all shareholders, respect 
for the rights of minority shareholders and of other stakeholders, disclosure duties, and board 
responsibilities. 
 
SUMMARY OF EDC’S CORPORATE GOVERNANCE POLICY.  
 

“The Board of Directors, Officers, Executives and Employees of the Energy Development 
Corporation hereby commit themselves to the principles of sound corporate governance 
and acknowledges that the same shall serve as a guide in the attainment of the Company’s 
corporate goals.” 

 
POLICY/IES RELATIVE TO THE TREATMENT OF ALL SHAREHOLDERS, RESPECT FOR THE RIGHTS OF 
MINORITY SHAREHOLDERS AND OF OTHER STAKEHOLDERS, DISCLOSURE DUTIES, AND BOARD 
RESPONSIBILITIES:  

 
-----  
ON THE TREATMENT OF ALL SHAREHOLDERS AND RESPECT FOR THE RIGHTS OF MINORITY 
SHAREHOLDERS & OTHER STAKEHOLDERS 

 
From the Company’s Amended By-Laws: 
Article II MEETING OF STOCKHOLDERS 
 

6. Quorum. xxx In all cases where the law requires a two-thirds vote of the 
outstanding capital stock, the majority vote of the minority shareholders present 
shall likewise be required for validity of decisions in Stockholders’ Meetings. 

 
Article IV BOARD OF DIRECTORS 
 

3. Quorum. xxx  However, once an Independent Director is elected to the Board, 
the quorum shall constitute a majority of the Board of Directors, with the presence 
of at least one (1) Independent director, and every decision of a majority of the 
quorum shall require the concurrence of at least one (1) Independent Director for 
validity of the decisions of the Board. 

 
From the EDC Corporate Governance Manual: 
 

COMMITMENT TO RESPECT STOCKHOLDERS’ RIGHTS 
 
The Articles of Incorporation and all resolutions adopted by the Board establishing 
and designating series of serial preferred stock, fixing the number of shares to be 
included in each series and the rights, preferences and limitations of the shares of 
each series as filed with the Commission, which are deemed part of the Articles of 
Incorporation, shall lay down the specific rights and powers of stockholders with 
respect to the particular shares of stock they hold, all of which shall be protected by 
law so long as they shall not be in conflict with the Corporation Code. 
 
The Board shall be committed to respect the voting right, pre-emptive right, right 
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to information, right to dividends and appraisal rights of the stockholders. 
 

 ----- 
ON DISCLOSURE DUTIES 
 

From the EDC Corporate Governance Manual: 
DISCLOSURE DUTIES 

 
REPORTORIAL OR DISCLOSURE SYSTEM OF COMPANY’S CORPORATE GOVERNANCE 
POLICIES 
 
The reports or disclosures required under this Manual shall be prepared and 
submitted to the Commission by the responsible Board Committee or Officer 
through the Company’s Compliance Officer. 
 

 ----- 
ON BOARD RESPONSIBILITIES 

 
From the EDC Corporate Governance Manual: 
BOARD RESPONSIBILITIES 

 
Section 3 BOARD GOVERNANCE 
BOARD RESPONSIBILITY 
 
The Board of Directors is primarily responsible for the governance of the 
corporation. Corollary to setting the strategies and policies for the accomplishment 
of the corporate objectives, it shall provide an independent check on Management. 
The Board shall likewise review and comment on the strategic directions identified 
by Management. 
 
BOARD ACCOUNTABILITY 
 
The Board is primarily accountable to the stockholders. It should provide them with 
a balanced and comprehensible assessment of the corporation’s performance, 
position and prospects on a quarterly basis, including interim and other reports 
that could adversely affect its business, as well as reports to regulators that are 
required by law. 
 
Thus, it is essential that Management provide all members of the Board with 
accurate and timely information that would enable the board to comply with its 
responsibilities to its stockholders. 
 
------------------   
Subject 3 
General Responsibilities of the Board 
 
Compliance with the principles of sound corporate governance instituted in this 
Manual shall be the paramount responsibility of and shall start with the Board. 
 
The Board shall exercise the corporate powers and conduct and manage the 
business and affairs of the Company in consonance with the principles of sound 
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corporate governance instituted in this Manual and shall be responsible for 
fostering the long-term success of the Company and securing its sustained 
competitiveness and profitability in a manner consistent with its corporate 
objectives and the best interests of its stockholders and other stakeholders.  
 
Consistent with a director’s three-fold duty of obedience, diligence and loyalty to 
the corporation he serves, the Directors shall: 
 
(1) Act within the scope of power and authority of the Company and the Board 

as prescribed in the Articles of Incorporation, By-laws of the company and 
in existing laws, rules and regulations; 
 

(2) Actively provide sound strategic policies and guidance to the Company on 
objective setting as well as promote programs that can sustain its long-
term viability and strength;  
 

(3) Act on a fully informed basis, in good faith, with due diligence and care, skill 
and judgment in the conduct and management of the business and affairs 
of the Company; and  
 

(4) Act in the best interest of the Company and for the common benefit of the 
Company’s stockholders and other stakeholders. 

 
A director’s office is one of trust and confidence.  As such, a Director shall act in a 
manner characterized by transparency, accountability and fairness. 
 
Subject 4  
Specific Duties and Functions of the Board 
 
To ensure a high standard of best practice on governance for the Company and to 
promote and protect the interest of the Company, its stockholders and other 
stakeholders, the Board shall conduct itself with honesty and integrity in the 
performance of, among others, the following duties and functions: 
 

(1) Install a process of selection to ensure a diverse and complementary mix of 
Directors with a collective working knowledge, expertise and experience 
that is relevant to the company’s industry, each of whom can add value and 
contribute independent judgment to the formulation of sound corporate 
strategies and policies, and respond to the needs of the Company based on 
the evolving business environment and strategic direction; 

 

(2) Elect the Chairman, President and other Officers, as well as oversee and 
evaluate the performance of the Chairman, President, Management team  
and/or the heads of control functions, such as, but not limited to, 
Compliance, Internal Audit, Risk Management and Investor Relations, and 
adopt an effective succession planning program for Directors and 
Management; 

 

(3) Adopt a professional development program for Officers and succession 
planning for the Company Executives; 
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(4) Determine, validate and approve the Company’s business objectives, 
purpose, its vision, mission and strategies, and monitor their 
implementation in order to sustain the company’s long-term viability and 
strength; 

 

(5) Ensure that the Company complies with all relevant laws, rules and 
regulations and codes of best business practices; 

 

(6) Promote a culture of integrity, anti-corruption and ethical values and 
behavior in the company by establishing policies and programs in 
furtherance thereof;  

 

(7) Identify the Company’s major and other stakeholders in the community in 
which it operates or are directly affected by its operations, and formulate a 
clear policy of accurate, timely  and effective communication with them, as 
well as establish clear policies that provide a mechanism on the fair 
treatment and protection of stakeholders through an effective stakeholder 
relations program;  

 

(8) Promote stakeholder rights established by law, contractual relations and 
those created through voluntary commitments, and allow opportunities for 
prompt and effective redress for violation of such rights through 
appropriate mechanisms.   

 

(9) The Board should be transparent and fair in the conduct of the annual and 
special stockholders’ meetings of the corporation. The stockholders should 
be encouraged to personally attend such meetings. If they cannot attend, 
they should be appraised ahead of time of their right to appoint a proxy. 
Subject of the requirements of the By-Laws, the exercise of that right shall 
not be unduly restricted and any doubt about the validity of a proxy should 
be resolved in stockholder’s favor.  

 

(10) They shall likewise be instrumental in removing excessive costs and other 
administrative or practical impediments to stockholders participating in 
meetings and/or voting in person.  The Board shall pave the way for the 
electronic filing and distribution of stockholder information necessary to 
make informed decisions in accordance with applicable laws, rules and 
regulations. 

 

(11) Adopt a system of internal checks and balances and regularly evaluate 
applicability thereof under changing conditions; 

 

(12) Identify key risk areas and key performance indicators and monitor these 
factors with due diligence 

 

(13) Ensure the continuing soundness, effectiveness and adequacy of the 
Company’s internal control environment;  
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(14) Properly discharge Board functions by meeting regularly, and give due 
consideration to independent views during Board meetings, which 
meetings shall be duly minuted;  

 

(15) Adopt procedures for the Directors, either individually or as a group, in 
furtherance of their duties, to take independent professional advice and to 
have access to management; 

 

(16) Keep Board authority within the powers of the institution as prescribed in 
the Articles of Incorporation, By-Laws and in existing rules and regulations. 

 

(17) Approval of items reserved to the Board, such as, but not limited to: 
 

1. Annual Reports and Financial Statements 
2. Dividends 
3. Financial Policies 
4. Budget 
5. Retirement Plan and selection/appointment of Trustees 
6. Safety/asset integrity matters 
7. Others 

 

(18) Provide sound strategic policies and guidelines to the corporation on major 
capital expenditures. Establish programs that can sustain its long-term 
viability and strength. Periodically evaluate and monitor the 
implementation of such policies and strategies, including business plans, 
operating budgets and Management’s overall performance 

 

(19) Formulate and implement policies and procedures that would ensure the 
integrity and transparency of related party transactions between and 
among the corporation and its parent company, joint ventures, 
subsidiaries, associates, affiliates, major stockholders, officers and directors, 
including their spouses, children and dependent siblings and parents, and of 
interlocking director relationships by members of the Board. 

 

(20) Establish rules for an alternative dispute resolution system in the 
corporation that can amicably settle conflicts or differences between the 
corporation and its stockholders, and the corporation and third parties, 
including the regulatory authorities. 

 

(21) Appoint a Compliance Officer who shall have the rank of at least Vice-
President. In the absence of such appointment, the Corporate Secretary, 
preferably a lawyer, shall act as Compliance Officer; and 

 

(22) Perform such other functions which may be required under existing laws, 
issuances and regulations. 
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(i) Has the company set a limit on the number of board seats in other companies (publicly listed, 
ordinary and companies with secondary license) that an individual director or CEO may hold 
simultaneously? In particular, is the limit of five board seats in other publicly listed 
companies imposed and observed? If yes, briefly describe other guidelines: 

 
YES, the CG Manual provides the following specific duties and responsibilities of a Director: 

 

 To submit himself to a low-indicative limit on directorships in other corporations in 
order that his capacity as director to serve the Company with utmost diligence shall not 
be compromised. In the case of Non-Executive Directors, they shall, as far as 
practicable, have directorships in not more than five (5) publicly-listed companies; and 
 

 To submit himself to a low-indicative limit on directorships in other corporations in 
order that his capacity as director to serve the Company with utmost diligence shall not 
be compromised. In the case of Non-Executive Directors, they shall, as far as 
practicable, have directorships in not more than five (5) publicly-listed companies.  

 
Moreover, the following serves as a guiding consideration in the evaluation of their fitness for 
election prior to the directors’ election in the annual stockholders’ meeting:  

 

 
Guidelines 

Maximum Number of 
Directorships in other 
companies 

Executive Director  
THE CORPORATE GOVERNANCE MANUAL and the CHARTER OF 
THE NOMINATION AND COMPENSATION COMMITTEE provides: 
 
Duties and Responsibilities  
On Nomination: 
 
“(3) to determine and submit an appropriate recommendation 
or finding on whether a candidate’s directorship in other 
corporations would affect his capacity to serve and perform his 
duties as a director diligently, taking into consideration the 
following factors:  

(a) The nature of the business of the Company;  
(b) The number of directorships/active memberships 
and officerships of a Director in other corporations or 
organizations;  
(c) Any possible conflict of interest; (d) The age of the 
Director; and  
(e) Such other factors which the Board may consider 
from time to time. 

 
“(4) To ensure that the Executive Directors, the Independent 
Directors and Non-Executive Directors who serve as full-time 
executives in other corporations shall submit themselves to a 
low-indicative limit on directorships in other corporations in 
order that the capacity of said directors to serve the Company 
with utmost diligence shall not be compromised.” 

Non-Executive Director  

CEO 
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2) CHAIRMAN AND CEO 
 

(a) Do different persons assume the role of Chairman of the Board of Directors and CEO?  If no, 
describe the checks and balances laid down to ensure that the Board gets the benefit of 
independent views. 

 

Yes  No x 

 
Identify the Chair and CEO: 

 

Chairman of the Board FEDERICO R. LOPEZ 

CEO/President 
FEDERICO R. LOPEZ (CEO) 
RICHARD B. TANTOCO 
(PRESIDENT and COO) 

   
To ensure constructive discussion within the Board and encourage independent views in dealing 
with company issues, the following checks and balances were laid down: (a) the powers and 
responsibilities of the Chairman, the CEO and the President are specified and separate in the By-
laws; (b) the powers and responsibilities of directors are clearly delineated from the powers and 
responsibilities of management; (c) the Company has three (3) independent directors; and (d) 
designation of a lead independent director, who shall have sufficient authority to lead the board in 
cases where Management has clear conflicts of interest. 

 
 

(b) Roles, Accountabilities and Deliverables 
 

Define and clarify the roles, accountabilities and deliverables of the Chairman and CEO. 
 
 

 Chairman Chief Executive Officer 

Role The Chairman of the Board shall be 
elected by and among the Directors. 
He shall preside at all meetings of 
the Board and shall perform such 
other duties as he may be called 
upon to perform by the Board. 
 
He shall assist in ensuring that the 
Board meets regularly in accordance 
with the corporate governance 
policies and practices. He shall 
likewise ensure that the Board meets 
regularly in accordance with an 
approved annual schedule and 
performs it duties responsibly. He 
shall determine the agenda of each 
meeting in consultation with the 
President. 
 

The Chief Executive Officer shall 
have general supervision over 
the business and affairs, and the 
properties of the Corporation. 
He shall also perform such duties 
and responsibilities that shall be 
assigned to him by the Board of 
Directors from time to time. 
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Accountabilities The Chairman is accountable for the 
proper processes and direction of 
the meetings and activities of the 
Board. 

He is accountable to the Board 
and to the Company’s 
shareholders and stakeholders 
for the proper implementation 
of projects and other operational 
requirements. 
 

Deliverables Ensures the optimization of the skills 
and combined knowledge and 
experience of the Board in order to 
achieve operational excellence. 
Lead proponent of the Company’s 
corporate governance policies. 
 

Positive growth and 
development. Excellence in 
execution. Lead implementor of 
the company’s corporate 
governance programs. 

 
 
3) EXPLAIN HOW THE BOARD OF DIRECTORS PLAN FOR THE SUCCESSION OF THE CEO/MANAGING 

DIRECTOR/PRESIDENT AND THE TOP KEY MANAGEMENT POSITIONS? 

 
The Board committed to review and redefine, when necessary, the roles, duties and responsibilities of 
the President and key members of Management, if the Committee reasonably believes that such is 
necessary in order to integrate the dynamic requirements of the business as a going concern and the 
future plans of the Company, subject at all times to the principles of sound corporate governance. 
 
In practicing the foregoing commitment, whenever there is an election for a company officer, whether 
CEO or any other key management position, the Nomination and Compensation Committee of the 
Board reviews the profile and documents of the new officer and deliberates on his fitness for 
appointment to the post. This review is usually included in the Agenda of the Committee’s Meeting. 
 
FROM THE CORPORATE GOVERNANCE MANUAL: 
 

Section 4 BOARD OF DIRECTORS 
Subject 4 Specific Duties and Functions of the Board 

 
To ensure a high standard of best practice on governance for the Company and to promote and 

protect the interest of the Company, its stockholders and other stakeholders, the Board shall conduct 
itself with honesty and integrity in the performance of, among others, the following duties and 
functions: 

 
 1.  xxx 

2.  Elect the Chairman, President and other Officers, as well as oversee and 
evaluate the performance of the Chairman, President, Management team and/or the 
heads of control functions, such as, but not limited to, Compliance, Internal Audit, Risk 
Management and Investor Relations, and adopt an effective succession planning 
program for Directors and Management;  

3. Adopt a professional development program for Officers and succession 
planning for the Company Executives;  
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4) OTHER EXECUTIVE, NON-EXECUTIVE  AND INDEPENDENT DIRECTORS 
 

Does the company have a policy of ensuring diversity of experience and background of directors in 
the board?  Please explain. 

 
YES, EDC has such a policy. 
 
FROM THE CORPORATE GOVERNANCE MANUAL: 

 
Section 4 BOARD OF DIRECTORS 

Subject 4 Specific Duties and Functions of the Board: 
 

To ensure a high standard of best practice on governance for the Company and to promote and 
protect the interest of the Company, its stockholders and other stakeholders, the Board shall conduct 
itself with honesty and integrity in the performance of, among others, the following duties and 
functions: 
 

1.  Install a process of selection to ensure a diverse and complementary mix of Directors with a 
collective working knowledge, expertise and experience that is relevant to the company’s 
industry, each of whom can add value and contribute independent judgment to the formulation 
of sound corporate strategies and policies, and respond to the needs of the Company based on 
the evolving business environment and strategic direction;  

 
 
Does the company have a term limit of five consecutive years for independent directors? If after two 
years, the company wishes to bring back an independent director who had served for five years, does 
it limit the term for no more than four additional years? Please explain. 
 
In 2016, EDC automatically adopted the SEC regulation imposing term limits for independent directors 
embodied in the SEC Corporate Governance Code for Publicly-listed Companies (CG Code for PLCs), 
and SEC Memorandum Circular No. 19, series of 2016 dated November 22, 2016, whereby Independent 
Directors may serve as such for a cumulative total of nine (9) years reckoned from 2012, after which, 
they shall be ineligible for re-election as Independent Director for a tenth term.  
 
At present, even though EDC has automatically adopted the rules on term limits for Independent 
Directors, the same has not yet found actual application in the company since two of EDC’s incumbent 
independent directors, Independent Directors Edgar O. Chua and Francis Ed. Lim, only have a total of six 
years’ total tenure since 2012, after their successive elections as Independent Directors of EDC. 
Independent Director Ayala, on the other hand, has only less than a year’s tenure as of May 8, 2017.  
 

 
5) ORIENTATION AND EDUCATION PROGRAM 
 

(a)  Disclose details of the company’s orientation program for new directors, if any. 
 

Upon election to the EDC Board, a new Director receives an orientation about the Company, 
conducted by the Office of the President (OP) and the Strategy and Risk Management Group. The 
orientation is a multi-session activity wherein the Director is briefed on information about EDC such 
as the nature of the business, the geothermal and renewable energy operations, the organizational 
and functional structure of the company, among others. Thereafter, the Director will be scheduled 
to visit one or several of EDC’s geothermal projects, for an on-site orientation of the business. 
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In addition to the in-house orientation given by the Company to the new Director, the Compliance 
Office likewise ensures that the new Director receives a proper corporate governance orientation, if 
he has not attended one prior to his election in the EDC Board.  
 

 FROM THE CORPORATE GOVERNANCE MANUAL: 
 

Subject 9 Training / Orientation Process 
 

1. The Board undertakes to require a newly elected member of the Board to attend, 
within a reasonable period after his election to the Board, a seminar on corporate 
governance conducted by any duly recognized private or government institution.  

 
2. In addition, newly elected members of the Board should familiarize themselves with 

the Corporation’s operations, senior management and business environment. They 
should be inducted in terms of their fiduciary duties and responsibilities as well as in 
respect of the Board’s expectations.  

 
3.  Appropriate training opportunities for both existing and potential directors may, from 

time to time, be identified and undertaken.  
 
4.  Funds shall be allocated by the Treasurer of the Company for the purpose of conducting 

orientation programs or workshops to disseminate and implement the provisions of 
this manual. A Director should attend seminars on corporate governance conducted by 
an SEC-accredited private or government training provider.  

 
(b) State any in-house training and external courses attended by Directors and Senior Management1 

for the past three (3) years: 
 

2017 

Name Seminar Title 
Start Date 

Erwin O. Avante SEC Corporate Governance and Green Finance Forum February 6, 2017 

Allan V. Barcena Coaching on Data Management (Phase II) under the 
LAWIN Forest and Biodiversity Protection System 

April 18, 2017 

Raymundo N. Jarque Environmental Impact Assessment 101 March 1, 2017 

Bernardito M. Lapuz The Big One Forum II April 27, 2017 

Oscar M. Lopez -SEC Permanent Exemption from CG Seminar 
Compliance- 

2016  

Regina Victoria J. Pascual Environmental Impact Assessment 101 March 1, 2017 

Understanding Weather Bulletin March 24, 2017 

Noel D. Salonga Digital Transformation Summit 2017 May 24, 2017 

Carlos P. Tan Revised PTW Train the Trainers Course March 1, 2017 

Emily E. Verde Willis Towers Watson HR Beat Conference 2017 March 8, 2017 

How to Structure and Compute Salaries, Wages and 
Benefits with the Revised Tax-Exempt Rules 

March 17, 2017 

                                                 
1
 Senior Management refers to the CEO and other persons having authority and responsibility for planning, directing 

and controlling the activities of the company. 
 



EE nn ee rr gg yy   DD ee vv ee ll oo pp mm ee nn tt   CC oo rr pp oo rr aa tt ii oo nn     1111  
22001177  CCoonnssoolliiddaatteedd  AAnnnnuuaall  CCoorrppoorraattee  GGoovveerrnnaannccee  RReeppoorrtt  ((AACCGGRR))    

 

6) DO NON-EXECUTIVE DIRECTORS HAVE A SEPARATE MEETING DURING THE YEAR WITHOUT THE 
PRESENCE OF ANY EXECUTIVE?  IF YES, HOW MANY TIMES? 

 
The Non-Executive Directors had a separate meeting without the presence of any executive on May 31, 
2017. The agenda for said non-executive directors' meeting was focused on matters for consultation 
with the external auditor and process improvements on CG compliance monitoring. 
 
 

7) Corporate Secretary 
 

(a) State the policy of the role of the company secretary. Does such role include assisting the 
Chairman in preparing the board agenda, facilitating training of directors, keeping directors 
updated regarding any relevant statutory and regulatory changes, etc? 

 
FROM THE CORPORATE GOVERNANCE MANUAL: 
 
The Corporate Secretary and Assistant Corporate Secretary who shall be citizens and residents of 
the Philippines shall be the ex-officio Secretaries of the Board of Directors; they shall attend all 
sessions of the Board and shall record all votes and the minutes of all proceedings in a book to be 
kept for that purpose, and shall perform like duties for any committee of the Board when required. 
They shall give or cause to be given notice of all meetings of the stockholders and of the Board of 
Directors as may be required and shall perform such other duties as may be prescribed by the 
Board of Directors or by the President under whose supervision they shall be. 
 
In addition to the general powers hereinabove conferred and the specific powers granted by the 
Company’s By-Laws, the Corporate Secretary and Assistant Corporate Secretary shall have the 
following duties: 
 
1. They shall at all times strive to achieve perfection in the performance of their functions and 

undertake that no surprises are likely to come from them. Likewise, loyalty to the mission, 
vision and specific business objectives of the Company shall form an important part of their 
duties. 

 

2. Work fairly and objectively with the Board, Management, stockholders  and contributes to the 
flow of information between the Board and management, the Board and its committees and the 
Board and the shareholders, and other stakeholders;  
 

3. Have appropriate administrative and interpersonal skills;  
 

4. If he is not at the same time the corporation’s legal counsel, be aware of the laws, rules and 
regulations, relevant industry developments and operations of the corporation, and advises the 
Board and the Chairman on all relevant issues as they arise  
 

5. Have a knowledge of the operations of the corporation  
 

6. Inform the members of the Board, in accordance with the by-laws, of the agenda of their 
meetings at least five (5) working 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; 
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7. Ensure that all Board procedures, rules and regulations are strictly followed by the members;  
 

8. 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 to set agendas for those 
meetings; 
 

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

10. Advises on the establishment of Board Committees and their charters; 
 

11. Safekeeps and preserves the integrity of the minutes of the meetings of the Board and its 
committees, as well as other official records of the corporation; 
 

12. If he is also the Compliance Officer, perform all the duties and responsibilities of the said officer 
provided for in this Code. 
 

13. Implement the corporate governance improvements adopted by the Board, as hereinafter 
adopted from time to time, including but not limited to: 
a. The organization of an annual one-day off-site strategy retreat for members of the Board 

for purpose of discussing and agreeing on strategic issues related to the Company and its 
business. 

b. The organization of training on corporate governance for the Board, which shall be 
conducted by a recognized director training organization. 

 

14. Perform such other duties and responsibilities as may be provided by the SEC. 
 
 
8) CHANGE/S IN EXISTING POLICIES  
 

Indicate, if applicable, any change/s introduced by the Board of Directors (during its most recent 
term) on existing policies that may have an effect on the business of the company and the reason/s 
for the change: 

 

Existing Policies Changes Reason  

 Manual on 
Corporate Governance  

Updating the provisions on 
Board and Committee 
composition, term limits of 
independent directors, 
designation of lead 
independent director, 
general Board 
responsibilities, specific 
duties and functions of the 

To align the CG Manual 
with the provisions of the 
Philippine Corporate 
Governance Code for 
Publicly Listed Companies 
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Board and a Director, board 
attendance, non-executive 
directors' meeting, specific 
duties and function of the 
Chairman and Chief 
Executive Officer, 
remuneration of directors 
and officers, and alternative 
dispute resolution. 

 
 
9) CHANGES IN COMMITTEE MEMBERS 
 

Indicate any changes in committee membership that occurred during the year and the reason for the 
changes: 

 

Name of Committee Name Reason 

Executive (NA) NONE NONE 

Audit and 
Governance 

Ernesto B. Pantangco 

Victor Emmanuel B. Santos Jr. 

Retired 

Appointed to replace Mr. 
Pantangco 

Nomination and 
Compensation 
(NCC) 

NONE NONE 

Remuneration  
(merged with 
Nomination) 

Same as NCC data Same as NCC data 

 
 

Others (specify) 
(a) Risk 
Management 
(b) CSR 
(c) Operations 
(d) Related Party 
Transactions 

(a) NONE 
(b) Ernesto B. Pantangco; Victor 
Emmanuel B. Santos Jr. 
(c) Ernesto B. Pantangco; Victor 
Emmanuel B. Santos Jr.   
(d) Francis Giles B. Puno; 
Jonathan C. Russell 
 

 (a) NONE 
(b) Retirement; Appointed to 
replace Mr. Pantangco in the 
Committee 
(c) Retirement; Appointed to 
replace Mr. Pantangco in the 
Committee 
(d) Non-appointment; Replaced 
Mr. Puno in the Committee 

 
 
10) INTERNAL AUDIT 
 

(a) Resignation, Re-assignment and Reasons 
 
Disclose any resignation/s or re-assignment of the internal audit staff (including those employed 
by the third-party auditing firm) and the reason/s for them. 

 

Name of Audit Staff Reason 

Ms. Ada Zyrine E. Felipe (EDC 
Auditor, Resigned) 

Embark on a religious mission 
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(b) Progress against Plans, Issues, Findings and Examination Trends 

 
State the internal audit’s progress against plans, significant issues, significant findings and 
examination trends. 

 

Progress Against Plans 
Accomplished 23% of the 2017 Audit Plan 
during the first quarter of the year of 2017 

Issues2 

 Strengthen controls (systems and 
processes) over excess materials and spare 
parts inventory to ensure proper and 
adequate safeguarding. 

 Enforce full compliance with the 
documentation requirement of plant 
maintenance system to avoid over stocking 
of materials inventory. 

 Strengthen controls over security 
assessment and issuance of security pass 
to ensure compliance with security 
protocols designed to safeguard EDC 
personnel on field assignments. 

(c)  

Findings3 

Non-compliance with policies, procedures, 
and standard operating procedures or 
protocols in selected areas of inventory 
management, security management. 

(d)  

Examination Trends 

Pervasive issues and findings revolve around 
control improvements, process or 
operational inefficiencies, updating of 
established guidelines and procedures, non-
compliance with policies and standard 
operating procedures. 

(e)  

 
[The relationship among progress, plans, issues and findings should be viewed as an internal 
control review cycle which involves the following step-by-step activities: 
 Preparation of an audit plan inclusive of a timeline and milestones; 

Conduct of examination based on the plan; 
Evaluation of the progress in the implementation of the plan; 
Documentation of issues and findings as a result of the examination; 
Determination of the pervasive issues and findings (“examination trends”) based on 
single year result and/or year-to-year results; 
Conduct of the foregoing procedures on a regular basis.] 

                                                 
2
 “Issues” are compliance matters that arise from adopting different interpretations. 

3
 “Findings” are those with concrete basis under the company’s policies and rules. 


