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A. BOARD MATTERS 

1) Board of Directors 
 

Number of Directors per Articles of Incorporation nine (9) 

  

Actual number of Directors for the year nine (9) 

 

(a) Composition of the Board 
 

Complete the table with information on the Board of Directors: (2014-2015)  

 

Director’s Name 

 

Type [Executive 

(ED), Non-

Executive (NED) 

or Independent 

Director (ID)] 

 

If 

nominee, 

identify 

the 

principal 

 

 Nominator in 

the last election 

(if ID, state the 

relationship with 

the nominator) 

 

Date  

first 

elected 

Date last elected 

(if ID, state the 

number of years 

served as ID)
1
 

Elected 

when 

(Annual 

/Special 

Meeting) 

 

No. of 

years 

served 

as 

director ��
���� .�0�	�� ��' �
� ��� �0 Erramon I. 

Aboitiz 

����
May 19, 2014 0�. 5 �	� ���	�0�	�� �� ��� �0 Erramon I. 

Aboitiz 

����
May 19, 2014 0�. 16 �

��	� ��0�	�� �� �� �0 Erramon I. 

Aboitiz 

����
May 19, 2014 0�. 16 ����� �	�� � �0�	�� �� �� �0 Erramon I. 

Aboitiz 

����2���1	���� May 19, 2014 0�. 8 .�
�
0�0�	�� �� ��� �0 Erramon I. 

Aboitiz 

����
May 19, 2014 0�. 16 0��	��	 ��.	
��� �� �0 Erramon I. 

Aboitiz 

����
May 19, 2014 0�. 15 0
�	��	 0� �� �� �0 Maricar 

Suico-Le 

���,
May 19, 2014 0�. 1 �	��	 ��
�
��
�	 �� �0 Jennifer 

Paloma 

����
May 19, 2014 0�. 6 

Carlos C. 

Ejercito 

ID NA Vicenta 

Aboyme 

2014 May 19, 2014 0�. 0 �����!�� ���� � ����#$%� ��!!$ ����  ��� ��!��"����#$ %��% #$%�  ����
(b) Provide a brief summary of the corporate governance policy that the board of directors has 

adopted. Please emphasis 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. 
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The Board of Directors of the Company also approved in its regular meeting held on July 24, 2014 

the amendments to the Company’s Manual of Corporate Governance as mandated by SEC 

Memorandum Circular No. 9-2014. These amendments reflect the thrust of the Company to 

protect and uphold the rights and interestsnot only of the shareholders but also of its other 

stakeholders. 

 ����#$!� #� �� ���� ��� ����"
(c) How often does the Board review and approve the vision and mission? ��� 
	�
� ��
� �� ������ �� �� 0����
 
	�
� ���
��� ��� ��
����� ���
��� �	 ������� �	�� ��� ��
������
	����� ��� �	
�� ��� 	� ��� �	�����' ��� � 
����� 	� ��� �	�����*� ��� �	� ��� .����	�� �	
 ������
 ���,' ��� 
	�
� ��
� ��� �����
 
��
��� 	� �������
 ��' ���, �� ��� �	�����*� �
������
 	�� ����� ������ ���� �
(d) Directorship in Other Companies 

 

(i) Directorship in the Company’s Group
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Identify, as and if applicable, the members of the Company’s Board of Directors who hold the office of 

director in other companies within its Group:  

Director’s Name  
Corporate Name of the  

Group Company 

Type of Directorship 

(Executive, Non-Executive, 

Independent).  Indicate if 

director is also the Chairman. ��
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(iv) 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:  
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(c) Shareholding in the Company 
 

Complete the following table on the members of the company’s Board of Directors who directly and 

indirectly own shares in the company: 

Name of Director  Number of Direct shares 

Number of  

Indirect shares / Through 

(name of record owner) 

% of Capital 
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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. ��
 ��
  

  Identify the Chair and CEO: ����
���	� ��� 
	�
� ��
���� .�0�	�� ��' �
���/ �

��	� ��0�	�� ��
 

(b) Roles, Accountabilities and Deliverables 

 

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

Chairman Chief Executive Officer 
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3) Explain how the board of directors plan for the succession of the CEO/Managing Director/President and the top 

key management positions?  ��� �	����� ��� �� �
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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. �� �� ��� �	
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Does it ensure that at least one non-executive director has an experience in the sector or industry the company 

belongs to? Please explain. ��� �	�����*� �� 
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Define and clarify the roles, accountabilities and deliverables of the Executive, Non-Executive and Independent 

Directors: 

Executive Non-Executive Independent Director �	
� 0 ��
���	
*� 	�� ��� �� 	��	� �
��� ��� �	���������0 ��
���	
 ���

 ��� �� ������� ����
��� 	�0�	�� ��(	��
 �� ������
 ���
����
���� ���
�����
����'
0 ��
���	
*� 	�� ��� �� 	��	� �
��� ��� �	���������0 ��
���	
 ���

 ��� �� ������� ����
��� 	�0�	�� ��(	��
 �� ������
 ���
����
���� ���
�����
����'

0 ��
���	
*� 	�� ��� �� 	��	� �
��� ��� �	���������0 ��
���	
 ���

 ��� �� ������� ����
��� 	�0�	�� ��(	��
 �� ������
 ���
����
���� ���
�����
����'



��
 

 

���	������
��� ������
����� �� ��	�
� �
�	�)�
���� 
����
����'�
������ ��� �����
����� ��
��� ���0�	�� ��(	��
 �	��
����������� �
	�
������ ���

 �� ��� 
	�
�*�
���	�����
��� �	 �	���
��� 
	��2��
� ������� 	�0�	�� ��(	��
 ��� ����
���� ����������	������ ������� �� ������
 �	�������� ������� � ������
�
���	�����
���' ����� �����

 �)�
���� �� ��� ��������
��� 	� 0�	�� ��(	��
'��� ���
��	
��
� ������
��	
��
��

���	������
��� ������
����� �� ��	�
� �
�	�)�
���� 
����
����'�
������ ��� �����
����� ��
��� ���0�	�� ��(	��
 �	��
����������� �
	�
������ ���

 �� ��� 
	�
�*�
���	�����
��� �	 �	���
��� 
	��2��
� ������� 	�0�	�� ��(	��
 ��� ����
���� ����������	������ ������� �� ������
 �	�������� ������� � ������
�
���	�����
���' ����� �����

 �)�
���� �� ��� ��������
��� 	�0�	�� ��(	��
' ������
��	
��
� ������
��	
��
��

���	������
��� ������
����� �� ��	�
� �
�	�)�
���� 
����
����'�
������ ��� �����
����� ��
��� ���0�	�� ��(	��
 �	��
����������� �
	�
������ ���

 �� ��� 
	�
�*�
���	�����
��� �	 �	���
��� 
	��2��
� ������� 	�0�	�� ��(	��
 ��� ����
���� ����������	������ ������� �� ������
 �	�������� ������� � ������
�
���	�����
���' ����� �����

 �)�
���� �� ��� ��������
��� 	� 0�	�� ��(	��
'��� ���
��	
��
� ������
��	
��
��0��	������
�� ��� 0 ��
���	
 ���

 �	��
����� ��� �	

	���� ��� ������ 
���	�����
�� ��� ��- �� ���$ �#%����% !�� $�# �#�$%� ��%$� #��%$%�$��!� # �! ���! $�#$ �!��� #�% $!�!�$ ��!�  �$ �%#���#�� �!�%�%� ����� ����� �
�����
� �	 ��	���
��� �� ���� ���
���	
 ��	�
� �	� ������ �	��� �	� �	 �
	��� 	
���� �	�� ������� 	
��������� �	
 �����
�����	
 ��� 
� 
��������
����� �� ��	�
���	�� ������ �	�� ������� �	��
	���� �������
� �� 
��� � �� �� �����
	
 �	���� �� 
 �	��
��� 	�����
��� ��� �
��� 	� �����
� 	� � ��
���	
' ����	�
� ��

� ������������
� ���� 
	�� ����� ��	�
� �	���
� �� ����� �� �������� �	�2��
����
	����� 0 ��
���	
 ��	��� � �	�� ����������
�� 
 �	��
��� 	�����
��� ��	�
� ��
�	��
��	�����
 
�������� �
	���� �	��� �	��

0 ��
���	
 ���

 �	��
����� ��� �	

	���� ��� ������ 
���	�����
�� ��� ��- �� ���$ �#%����% !�� $�# �#�$%� ��%$� #��%$%�$��!� # �! ���! $�#$ �!��� #�% $!�!�$ ��!�  �$ �%#���#�� �!�%�%� ����� ����� �
��� ��
� �	 ��	���
��� �� ���� ���
���	
 ��	�
� �	� ������ �	��� �	� �	 �
	��� 	
���� �	�� ������� 	
��������� �	
 �����
�����	
 ��� 
�
��������
����� �� ��	�
���	�� ������ �	�� ������� �	��
	���� �������
� �� 
��� � �� �� �����
	
 �	���� �� 
 �	��
��� 	�����
��� ��� �
��� 	� �����
� 	� � ��
���	
' ����	�
� ��

� ������������
� ���� 
	�� ����� ��	�
� �	���
� �� ����� �� �������� �	�2��
��� �
	�����0 ��
���	
 ��	 ��� ��	�� ������ ����
�� 
�	��
��� 	� ����
�����	�
� ��
�	��
��	�����
 
�� ������ �
	���� �	��� �	��

��� �������������
���	
 ��� ��� ���������� ���
���	�����
�� ��� �� ����)���� ��� ��� �	�2�)���� ��� ��
���	
���� ����� �	�' �������������
���	
� ���� �������� �	��
 
���	�����
����	 3�
��� ��

� �	 ���
	�
� ��� ������� 	� �����
� ���
�
 �)��
����� 	
�)��
� ��� �������	�
���� ���������� �	� �	 ���	�� �
	�
� �����
' �� ������� ���� �	� ���
����	���
� ���� �	�	��
����� 	� �����
����� ��� �� 	��������
�	��
 �)��
����� ����)��
� ����4



��
 

 

0 �	��
��� 	� ����
������

 �� �	�����
������
�� 
 �� ��� ��
���	
*���
�	��
 	
 ������������
��� �� �����	���� ���	 ���� 	� 0�	�� ��(	��
'	
 ������ �	 �����
� 	
���� � ������� 
 ����������� ��� �)����� 	�0�	�� ��(	��
��- �!&�$! $%�!# � #$$! $%�  !�!��#��$� ����!��� �%���#�"! �%���$%!� # ��!��� �%�%�%$%!��0 ��
���	
 ��	�
� ���	������ �� ���� � ��� �	����
��
��� �����
� ����0(*� ��������� �� ��	�
��� �	������ 
� ���
� 	���� 
�	�
������
� ����0�	�� ��(	��
*�	��
�� �	�� �	 ����
���� �	 ���������

��	��
����� �	 ���
	�
�*� �	

� �� ��	�
������� ��� ��� ���
���
� �� ����� �� 
	�
� ����	������� ��������'
����� �����������
�� 
� ���' �� �� 

���	
' ��
 ����� �	�� 	
���
�)�
���� �	���- #�$ ���%�%������
��	
� ����� ��� 	� ��������
 �
	���� ���	
���� 
	�
�' � ��
���	
��	�
� ��
���

� ���
������� ������ ���' ���������
�' ��
������
��� ��� 
�������
�
�� ���� �	���- �	!��%�!% �!�! �! $ ���"�! $�0 ��
���	
 ��	�
� � ������� �
	�
�� 	
������ �	� 	����� ���
� � �� ������
������ ���� 	���
��
���	
� �
����' ����	�
� ��
���

� ���
������� �)�
� �� ��� �	��� �	��

0 �	��
��� 	� ����
������

 �� �	�� ���
������
�� 
 �� ��� ��
���	
*���
�	��
 	
 ������������
��� �� �����	���� ���	 ���� 	� 0�	�� ��(	��
'	
 ������ �	 �����
� 	
���� � ������� 
 ����������� ��� �)����� 	�0�	�� ��(	��
��- �!&�$! $%�!# � #$$! $%�  !�!��#��$� ����!��� �%���#�"! �%���$%!� # ��!��� �%�%�%$%!��0 ��
���	
 ��	�
� ���	������ �� ���� � ��� �	����
��
��� �����
� ����0(*� ��������� �� ��	�
��� �	������ 
� ���
� 	���� 
�	�
������
� ����0�	�� ��(	��
*�	��
�� �	�� �	 ����
���� �	 ���������

��	��
����� �	 ���
	�
�*� �	

� �� ��	�
������� ��� ��� ���
���
� �� ����� �� 
	�
� ����	������� ��������'
����� �����������
�� 
� ���' �� �� 

���	
' ��
 ����� �	�� 	
���
�)�
���� �	���- #�$ ���%�%������
��	
� ����� ��� 	� ��������
 �
	���� ���	
���� 
	�
�' � ��
���	
��	�
� ��
���

� ���
������� ������ ���' ���������
�' ��
������
��� ��� 
�������
�
�� ���� �	���- �	!��%�!% �!�! �! $ ���"�! $�0 ��
���	
 ��	�
� �������� �
	�
�� 	
������ �	� 	����� ��� 
� � �� ������
������ ���� 	���
��
���	
� �
����' ����	�
� ��
���

� ���
������� �)�
� �� ��� �	��� �	��



��
 

 

�� ��	�
� �	� �� ��
� ���	 ��
� �� ���	��
�
�	��� �	�� �	
	

�
�
�' ����	�
� ����	
� �
������ ����� ���� �� ����
��
� ������� �� 
 �	0�	�� ��(	��
��- �#&! # ����% "� ���!�"! �� $�!�$#$�$��� # � �!"��#$����!��%�!�! $� #��!�$% "#��%$%�$��!�� % ����% "$�! �� $! $� �� %$�#�$%��!� �� � ������#$%� # � ��!�#��� $�!�!��%�!�! $� �� $�! ����# � ��!�! #���%�#��!�$�! �!��%�!�! $� ���$�!� �!"��#$���#"! �%!��0 ��
���	
 ��	�
� �
�	
��� ��
���� ����������
� ����
	��������� �������� �
���� ��	
��
 �	 �
	�	��0�	�� ��(	��
*��	������ �������� ����	
�	
��� ���	
����	�/�� ���
 ���

 ����
� ������
���	
� ��� 	�� ���
����

 �� ������� 	� ����
�	
�	
��� ��� ��� ���
���	�����
�� ��� ��� 	���

��� 
�
����� 
���'
�
�� ��� ��
���
������'��� ���� ���������
��� ������- ���!�&!�� � %�! $%#�%$��0 ��
���	
 ��	�
� 
�������
� ��� �	������� �� 
� 

 �	�2���
�����	
����	� �� ��������
� 	
 
��
� ��
���	� 	� ��� �	��� �	���� ��
���	
� �� ��	�
��	� 
����
 �	�� ����� �� 
���	
����	� �	������	
���� ��
�	������	�� ��� ����	
��� 	���� 
	�
���- �!!� #��!#�$ ��"��� ������#$!

�� ��	�
� �	� �� ��
� ���	 ��
� �� ���	��
�
�	��� �	�� �	
	

�
�
�' ����	�
� ����	
� �
������ ����� ���� �� ����
��
� ������� �� 
 �	0�	�� ��(	��
��- �#&! # ����% "� ���!�"! �� $�!�$#$�$��� # � �!"��#$����!��%�!�! $� #��!�$% "#��%$%�$��!�� % ����% "$�! �� $! $� �� %$�#�$%��!� �� � ������#$%� # � ��!�#��� $�!�!��%�!�! $� �� $�! ����# � ��!�! #���%�#��!�$�! �!��%�!�! $� ���$�!� �!"��#$���#"! �%!��0 ��
���	
 ��	�
� �
�	
��� ��
���� ����������
� ����
	��������� �������� �
���� ��	
��
 �	 �
	�	��0�	�� ��(	��
*��	������ �������� ����	
�	
��� ���	
����	�/�� ���
 ���

 ����
� ������
���	
� ��� 	�� ���
����

 �� ������� 	� ����
�	
�	
��� ��� ��� ���
���	�����
�� ��� ��� 	���

��� 
�
����� 
���'
�
�� ��� ��
���
������'��� ���� ���������
��� ������- ���!�&!�� � %�! $%#�%$��0 ��
���	
 ��	�
� 
�������
� ��� �	������� �� 
� 

 �	�2���
�����	
����	� �� ��������
� 	
 
��
� ��
���	� 	� ��� �	��� �	���� ��
���	
� �� ��	�
��	� 
����
 �	������� �� 
���	
����	� �	������	
���� ��
�	������	�� ��� ����	
��� 	���� 
	�
���- �!!� #��!#�$ ��"��� ������#$!



��
 

 

"�&!� # �! ��#�$%�!��0 ��
���	
 ���

 ����
�	� ������
 	� �	
�	
����	��
����� �
�����
��'	� 
�
����� 
��� ������
��
� ���
����
� �	��� �	����� ��� ���
	�
�' ��� 	� �����
�	�� ���������� 	� ����	����� ��	����	������� �	 ���
	�
��
"�&!� # �! ��#�$%�!��0 ��
���	
 ���

 ����
�	� ������
 	� �	
�	
����	��
����� �
�����
��'	� 
�
����� 
��� ������
��
� ���
����
� �	��� �	����� ��� ���
	�
�' ��� 	� �����
�	�� ��� ������� 	� ����	����� ��	����	������� �	 ���
	�
����
���
��
�� +�� �����
���� ��	��- +�� �����
���� ��	��- +�� �����
���� ��	��-�����!� #�! �!� �# �#� �� ������#$! ��&!� # �!#$ ��#�� $��$����

Provide the company’s definition of "independence" and describe the company’s compliance to the definition.  ��� �	����� ���� ��� ������� �	� 	� ������������ 	� ��� ��� ����� �� �� ��
�	� 	���
 ���� �� 	�� ���
 	
���
	��� 	� ��� �	�����' ��� ��
��� 	
 ������ ��
���' 	
 ��� 	���
 ���������
 ������ � 
�
�� �	����� ���� ����	�����' ����� �	�
� ����
��
� ���� ��� �)�
���� 	� ����������� �������� �� ��

� ��� 	�� ���
���	�����
�� ��� 	� � ��
���	
�4 �	 ����
� �	��
����� ���� ��� ���� ������� �	�' ��� �	
�	
��� �	��
������	������� ��	���� ��� 	�� �����
���� 	� ��� �	����� �	� 	� ��� �	����� &� ����������� ��
���	
�' ��������
���� � 
��� 	� ���
�� ���� �	�� ��� ������
�� ���� �	�� �	
 ����������� �����
� 	� ��� 
	�
�� ��� �����	������� �
�2��
���� ��� ��	
� 
���� � 

 ���������� �	������� �	 ���	�� � �����
 	� ��� �	�
� 	���
���	
� �� ���	
����� ����� 
��� 	� ���
�� ���� �	�� ��� ������
�� ���� �	�� �
	����� �� ��� �����
���� �
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. ��� �	����� ��	���� ��� .��	
����� ��
��
�
 �	� �' ��
��� 	� ����' 
���
���� ��
� ������ �	
 �������������
���	
�' ������

	� �� ����������� ��
���	
 �	 ��
�� �	
 ��	 ��
�� 	� � ��� +� - �	������ ��� ���
� ����' �
	��������
� �� � ��	2���
 �		
��� 	�� ��
�	� �� ������� ��� ��
��� ���� � �
��
�
 ���� �	 ������� ��� ������ ������� 	������������ ��
���	
� ��� ���	�
��� ��� ������	� 	� �
��� ����� ���	 ��� 
	�
� 	� ��
���	
�� �� �	��
����� ������� ���� .��	
�����' ��� 
	�
� �	
�	
��� �	��
����� �	������� 
���
�

� �	���	
� ��� ����
� 	� ����	�����*� ����������� ��
���	
��
5) Changes in the Board of Directors (Executive, Non-Executive and Independent Directors) 

 

(a)  Resignation/Death/Removal 
 

Indicate any changes in the composition of the Board of Directors that happened during the period: 

Name Position Date of Cessation Reason ��0 ��0 ��0 ��0
(b) Selection/Appointment, Re-election, Disqualification, Removal, Reinstatement and Suspension 

 

Describe the procedures for the selection/appointment, re-election, disqualification, removal, 

reinstatement and suspension of the members of the Board of Directors.  Provide details of the processes 

adopted (including the frequency of election) and the criteria employed in each procedure: 
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6) Orientation and Education Program 

 

(a) Disclose details of the company’s orientation program for new directors, if any. 0
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(b) State any in-house training and external courses attended by Directors and Senior Management
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(c) Continuing education programs for directors: programs and seminars and roundtables attended during the 

year. 
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In February 27, 2014, the Company also formally adopted its Whistleblowing Policy to encourage 

allemployees to report any illegalor unethical practices in the Company. 

 ����#$!� #� �� �#��� ��� ����"
4) Related Party Transactions  

 

(a) Policies and Procedures  
 

Describe the company’s policies and procedures for the review, approval or ratification, monitoring and 

recording of related party transactions between and among the company and its parent, joint ventures, 

subsidiaries, associates, affiliates, substantial stockholders, officers and directors, including their spouses, 

children and dependent siblings and parents and of interlocking director relationships of members of the 

Board. 
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(b) Conflict of Interest  

 

(i) Directors/Officers and 5% or more Shareholders 
 

Identify any actual or probable conflict of interest to which directors/officers/5% or more shareholders 

may be involved. 

 
Details of Conflict 

 of Interest (Actual or Probable) ���� 	� ��
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(ii) Mechanism 
 

Describe the mechanism laid down to detect, determine and resolve any possible conflict of interest 

between the company and/or its group and their directors, officers and significant shareholders. 
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5) Family, Commercial and Contractual Relations 

 

(a) Indicate, if applicable, any relation of a family,
4
 commercial, contractual or business nature that exists 

between the holders of significant equity (5% or more), to the extent that they are known to the company:  
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Names  of Related 

 Significant Shareholders 
Type of Relationship 

Brief Description of the 

Relationship 0�	�� �� ������ �����
��' ���� ������	
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(b) Indicate, if applicable, any relation of a commercial, contractual or business nature that  exists between the 

holders of significant equity (5% or more) and the company: 

Names of Related  

Significant Shareholders  
Type of Relationship Brief Description 0�	�� �� ������ �����
��' ���� ������	
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(c) Indicate any shareholder agreements that may impact on the control, ownership and strategic direction of 

the company: 

Name of Shareholders 
% of Capital Stock affected 

(Parties) 

Brief Description of the 

Transaction �	��
6) Alternative Dispute Resolution 
 

Describe the alternative dispute resolution system adopted by the company for the last three (3) years in 

amicably settling conflicts or differences between the corporation and its stockholders, and the corporation and 

third parties, including regulatory authorities. 

  Alternative Dispute Resolution System 

Corporation & Stockholders

��� �	����� ��� �	 ���
��	
��
��������� ��� ������	
 ��
�� �	�� /�� ��� ����� �	2�	 ��
�	� �	
 ��� ������ 	����
��	
��
����� ��)�	��
�	 
������ 	
 
��	��������� ���
	�
���� ������� 
��	 
�� �	������� �	
 �	��
���� ��� �����
����� �����	����
��
� ���' ��
� ���
�

� �������
��	
��
� ��� 	���
 
�� ���
��	
��
��	 ����
� ���� ���� �
� ���� 
�� �� � ���
��� �)����� �	�� �����
 �
	� ������
���� �	� 	� � 
��' 
�
� 	
 
���
�� �	�������� 

� ���� �� 
���
� �	 � �	
�	
����	��
����� ������ ��� /�� ��� 	� ��� ���������
 /�� ���
 �)�
� ��� ��� 
�� �	��
� �	
��� ���� ��� �	� �� ��

 �
����� ��������� �� ����� ����� ��
�� �	 ����

��	��
� ���� ��� ���
����
� 
��' 
�
� 	

���
�� �	��
Corporation & Third Parties 

��� �	����� �� ��

��� 
� 
���������	��
���� �
	��� ��� �	
0���
Corporation & Regulatory Authorities 

����
��	
� �������� �
	���� ������������� �	
 ������� 
��	
�� �	� �	
��� �	�����*� �������� ������



��
 

 

C. BOARD MEETINGS & ATTENDANCE 

1) Are Board of Directors’ meetings scheduled before or at the beginning of the year? ��� �	�����*� 
	�
� �������� �
� ������
�� ��
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2) Attendance of  Directors  
 

Board Name  Date of Election 

No. of 

Meetings 

Held during 

the year* 

No. of 

Meetings 

Attended 

% ����
��� ��
���� .�0�	�� ��' �
� May 19, 2014 6 4 67% .����
 �	� ���	�0�	�� �� May 19, 2014 6 5 83% .����
 �

��	� ��0�	�� �� May 19, 2014 6 5 83% .����
 ����� �	�� � � 0�	�� �� May 19, 2014 6 5 83% .����
 .�
�
0�0�	�� �� May 19, 2014 6 5 83% .����
 0��	��	 �� .	
���
May 19, 2014 6 5  ����������� �	��	 �� 
�
��
�	
May 19, 2014 6 6 100% ����������� 0
�	��	 0� �� May 19, 2014 6 6 100% 

Independent Carlos C. Ejercito 

(Independent Director 

appointed on May 19, 

2014) 

May 19, 2014 2 2 100% � �� $�! �!�%�� �# �#�� ! ���� ����
3) Do non-executive directors have a separate meeting during the year without the presence of any executive?  If 

yes, how many times? 
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4) Is the minimum quorum requirement for Board decisions set at two-thirds of board members? Please explain. �� ���	
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5) Access to Information 

 

(a) How many days in advance are board papers
5
 for board of directors meetings provided to the board? �� ���	
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(b) Do board members have independent access to Management and the Corporate Secretary? 
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(c) 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? +�-
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(d) Is the company secretary trained in legal, accountancy or company secretarial practices? Please explain 
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(e) Committee Procedures 
 

Disclose whether there is a procedure that Directors can avail of to enable them to get information 

necessary to be able to prepare in advance for the meetings of different committees: ��� ���� 
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6) External Advice  

 

Indicate whether or not a procedure exists whereby directors can receive external advice and, if so, provide 

details: 
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7) 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: 
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Whistleblowing Policy Adoption of a new policy To provide an avenue for 

directors and employees to 

report on illegal or unethical 

conduct committed in 

relation to the Company.�������� �� �	 
���
 ��� �����
D. REMUNERATION MATTERS 
 

1) Remuneration Process 
 

Disclose the process used for determining the remuneration of the CEO and the four (4) most highly 

compensated management officers: 
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2) Remuneration Policy and Structure for Executive and Non-Executive Directors 
 

Disclose the company’s policy on remuneration and the structure of its compensation package.  Explain how 

the compensation of Executive and Non-Executive Directors is calculated. 
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Do stockholders have the opportunity to approve the decision on total remuneration (fees, allowances, 

benefits-in-kind and other emoluments) of board of directors?  Provide details for the last three (3) years.  
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3) Aggregate Remuneration 
 

Complete the following table on the aggregate remuneration accrued during the most recent year: 
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4) Stock Rights, Options and Warrants 
 

(a) Board of Directors  
 

Complete the following table, on the members of the company’s Board of Directors who own or are 

entitled to stock rights, options or warrants over the company’s shares: 
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(b) Amendments of Incentive Programs 

 

Indicate any amendments and discontinuation of any incentive programs introduced, including the criteria 

used in the creation of the program. Disclose whether these are subject to approval during the Annual 

Stockholders’ Meeting:  
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E. BOARD COMMITTEES 

 

1) Number of Members, Functions and Responsibilities 
 

Provide details on the number of members of each committee, its functions, key responsibilities and the 

power/authority delegated to it by the Board: 
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2) Committee Members 
 

(a) Executive Committee  

 

The Company does not have an Executive Board Committee. 

Office Name  
Date of 

Appointment 

No. of 

Meetings 

Held 

No. of 

Meetings 

Attended 

% 

Length of 

Service in 

the 

Committee ����
���.����
 +��-.����
 +���-.����
 +��-.����
��� �	����� ��� � �	
�	
��� �����
 .��������� �	������� �	��	��� 	� ��� ����� �)���� ���/�� ���
' ����� ����� ���	�
��� /�� ���
' ����� ���
.��������� /�� ���
' ��� �

 ����� �	� ����� 	� ����	������ �� ����� ��� ��������� �	
�� ��� ��� ��
��� �	�� �	
 ���������� ��� �	���
(b) Audit Committee  

Office Name  
Date of 

Appointment 

No. of 

Meetings 

Held* 

No. of 

Meetings 

Attended 

% 
Length of Service 

in the Committee ����
��� +��-
Carlos C. Ejercito May 19, 2014 4 4 100 May 19, 2014 .����
 +��- �	��	 �� 
�
��
�	

May 19, 2014 6 6 100 
���� 2����.����
 +��- 0
�	��	 0� �� May 19, 2014 6 6 100 

.�� ��' ���, 2����.����
 +���- .�
�
0�0�	�� �� May 19, 2014 6 5 83 
���12����.����
 +��-

Antonio R. Moraza May 19, 2014 4 3 75 May 19, 2014 � �� $�! �!�%�� �# �#�� � ���� ����
 

Disclose the profile or qualifications of the Audit Committee members. �� .
� ��
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� ��� ����������' ��� ��
� ������ �� 
��	������� �	�� �	 ��� 
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� 	���
���	
� �	
 ��	�� �	��
(c) Nomination Committee  (now Board Corporate Governance Committee) �� ���
��
� ����' ��� 
	�
� 	� ��
���	
� 	� 0�	�� ��(	��
 ���
	��� ��� �
��� �	� 	� ����� �	��
 �	�
��	�������� ��� ��� �	��	
���� �	� 	� �)��� ��� 	���� �� ��� ���� ���
' ��� ������	
 ��
�� �	�� �	���������� ����	
��� ��� ��� 
	�
� �	����� �	�� ��� �	������� �	� �	������� ��
��� ���� ��� 
	�
��	
�	
��� �	��
����� �	��������

Office Name  
Date of 

Appointment 

No. of 

Meetings 

Held* 

No. of 

Meetings 

Attended 

% 

Length of 

Service in the 

Committee ����
���+���- �	� ���	�0�	�� �� .�� ��' ���� � � ���� ����2����.����
 +��- �

��	� ��0�	�� �� .�� ��' ���� � � ���� ����2����.����
 +��- ��

	� �� ���
���	 .�� ��' ���� � � ���� .�� ��' ����.����
 +��- �	��	 �� 
�
��
�	 .�� ��' ���� � � ���� ����2����.����
 +��- 0
�	��	 0� �� .�� ��' ���� � � ��� .�� ��' ���,2 �����)2	�� �� �	 .� ������� ��/�	
�	 .�� ��' ���� � � ��� ����2�����)2 	�� �� �	 �����
 � � 0�	�� �� .�� ��' ���� � � ���� ����2����� �� $�! �!�%�� �# �#�� � ���� �����



1�
 

 

(d) Remuneration Committee (now Board Corporate Governance Committee) �� ���
��
� ����' ��� 
	�
� 	� ��
���	
� 	� 0�	�� ��(	��
 ���
	��� ��� �
��� �	� 	� ����� �	��
 �	�
��	�������� ��� ��� �	��	
���� �	� 	� �)��� ��� 	���� �� ��� ���� ���
' ��� ������	
 ��
�� �	�� �	������� �������	
��� ��� ��� 
	�
� �	����� �	�� ��� �	������� �	� �	������� ��
��� ���� ��� 
	�
� �	
�	
����	��
����� �	��������
Office Name  

Date of 

Appointment 

No. of 

Meetings 

Held* 

No. of 

Meetings 

Attended 

% 

Length of 

Service in the 

Committee ����
���+���- �	� ���	�0�	�� �� .�� ��' ���� � � ���� ����2����.����
 +��- �

��	� ��0�	�� �� .�� ��' ���� � � ���� ����2����.����
 +��- ��

	� �� ���
���	 .�� ��' ���� � � ���� .�� ��' ����.����
 +��- �	��	 �� 
�
��
�	 .�� ��' ���� � � ���� ����2����.����
 +��- 0
�	��	 0� �� .�� ��' ���� � � ��� .�� ��' ���,2 �����)2	�� �� �	 .� ������� ��/�	
�	 .�� ��' ���� � � ��� ����2�����)2 	�� �� �	 �����
 � � 0�	�� �� .�� ��' ���� � � ���� ����2����� �� $�! �!�%�� �# �#�� � ���� �����
(e) Others (Specify) 

 

Provide the same information on all other committees constituted by the Board of Directors: 
/0�� ����0�� ��(��0��/�.0�0��.��� �/..�����
Office Name  

Date of 

Appointment 

No. of 

Meetings 

Held 

No. of 

Meetings 

Attended 

% 

Length of 

Service in the 

Committee ����
���+���- ��
���� .�0�	�� ��' �
� May 19, 2014 3 3 100 
����2���,.����
 +��-

Antonio R. Moraza May 19, 2014 2 0 0 May 19, 2014 .����
+���- Mikel A. Aboitiz May 19, 2014 2 2 100 May 19, 2014 .����
 +��-
Carlos C. Ejercito May 19, 2014 2 2 100 May 19, 2014 .����
 +��- 0
�	��	 0� �� May 19, 2014 3 3 100 

.�� ��' ���,2 �����)2	�� �� �	
Manuel R. Lozano May 19, 2014 2 2 100 May 19, 2014 �)2	�� �� �	 ������ ���
��� May 19, 2014 3 3 100 

����2����
3) 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 �)���� ��� �	� ���
����
��0���� Carlos C. Ejercito

Antonio R. Moraza �	����� �	� �	 ������ �� �����
�����������
�� �	� �	 ������ �� �����
������	
�	
��� �	��
�����
Carlos C. Ejercito ���
 ��� ������� �	�.����������	������� Antonio R. Moraza 

Mikel A. Aboitiz 

Carlos C. Ejercito 

Manuel R. Lozano
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4) Work Done and Issues Addressed 
 

Describe the work done by each committee and the significant issues addressed during the year. 

Name  of Committee Work Done 
Issues 

Addressed �)���� ��� �	� ���
����
��0���� A. March 4, 2014 

1. SGV Presentation of Audit Results for Financial year 

2013 

2. AP YTD 2013 Financials 

3. Presentation of Internal Audit 

a. Overall Opinion 2013 

b. Statement of Independence 

c. Audit Highlights 

d. Audit Master Plan for 2014 

e. 2014 Audit Plans & Deliverables 

4. Board Audit Committee Self-Assessment for 2013 

 

B. May 6, 2014 

1. AP YTD March Financials 

2. Presentation of Internal Audit 

a. Audit Highlights 

b. Organizational Updates 

 

C. June 2, 2014 

1.    Strategic Business Units Top Risks Presentation

2.    Presentation – Aboitiz Foundation, 

WeatherPhilippines Foundation

3.    Risk Finance Updates 

 

E. June 30, 2014 

1. Approval of the 2014 June Financials of Aboitiz Power 

Corporation 

 

F. July 22, 2014 (joint with Risk and Reputation Committee) 

1. Appointment of External Auditor for 2014 

2. AP YTD June 2014 Financials 

3. Presentation of Group Internal Audit 

a. Audit Highlights of Completed Engagements 

b. Audit Master Plan for 2 Sem 2014 

0

 ������������ ��	��� ����	������� ������� �����
���
���������� ������
������

�	����� �	� +���	
�	
���� ���	 ��� �	
�	
��� �	��
����� �	�������-������
�� �	� +���	
�	
���� ���	 ��� �	
�	
��� �	��
����� �	�������-
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�	
�	
��� �	��
�����+������� �������� �	�� 	� ����	����� �	� ���������
�� �	��	��������- A.  February 27, 2014 

  

1.    Discussed Nominations for Members of the Board of 

Directors 

2.    Discussed Preparation of Information Statement and 

2013 Corporate Governance Report 

3.    Discussed Proposed Agenda for the 2014 Annual 

Shareholders’ Meeting 

4.    Discussed 2013 Statutory Compliance Report 

5.    Discussed Regulatory Updates 

6.    Discussed Transfer Pricing Updates 

7.    Discussed Organization of New Tax Team 

8.    Updates on Investor Relations 

  

B.  May 22, 2014 

  

1.    Discussed Updates on Corporate Governance 

Scorecards 

2.    Discussed Regulatory Updates 

3.    Discussed CEO and Board Assessment Forms 

4.    Discussed Updates on 2014 ASM Preparations 

5.    Discussed Updates on 2014 Dividend Distribution 

6.    Updates on Investor Relations 

 

0

 ������������ ��	��� ����	������� ������� �����
���
���������� ������
������

���
 ��� ������� �	�.��������� A. February 27, 2014 

1. 2014 Plans – Risk Management and Reputation 

Management 

2. 2014 Strategic Risks 

 

B. June 2, 2014 

1.    Strategic Business Units Top Risks Presentation

2.    Presentation – Aboitiz Foundation, 

WeatherPhilippines Foundation

3.    Risk Finance Updates 

 

C. June 2, 2014 (joint with Audit Committee) 

1. Risk Management Plan Validation Audit Results 

2. AEV and AP Top Risks 

0

 �����
������� ��	��� ����	�������
���
��� ����
�	�� ����������� ����	���������������� ������
������
5) Committee Program 

 

Provide a list of programs that each committee plans to undertake to address relevant issues in the 

improvement or enforcement of effective governance for the coming year.   

Name  of Committee Planned Programs Issues to be Addressed �)���� ��� �	� ���
����
�0���� 0��
	��� ��� ���
���	� �� ��� ����������
 �
�� �	
 ��)� ���
�	��
����� ������ ����� ���
������� 
��
 ���������� �
	���� �������� ��
���� �	� 	� ��� 
��
 �
��������
��� �	������� �� ��� �����
����������� ������
0������� ��� ������ ������� 	� ���
��
���������� �
	������ ��������� 	
������� �	���	����� �	� �	� �	
�	
��� �	��
������	�������������
�� �	� �	� �	
�	
��� �	��
������	�������
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������
��� ����� ����� 	� 
�	�
���� ��� ���
���� �	�	� �		� �	
�	
��� �	��
������
��� ���� ������ ��� 0�	�� �� �
	������
 ��� ������� �	�.����������	������� 0������ 0/�*� 
��
����
��� 
���
��
	������� ����
��� 
��
 ���������� �	
�� ������ �
��� ���� �
� �	�������� 
����
������� ��
	�� ��� �
	���
G. RISK MANAGEMENT SYSTEM 

1) Disclose the following: 

 

(a) Overall risk management philosophy of the company; ��� 0�	�� �� �
	�� �	����� �	 �
	���� ��� 
������ �	�' �������
� ��� �	
� �����������' ���	��
 ���������
�' ��
���� ����	��
� ��� ������ �	������ ��� ��� �	 �
���� 
	��2��
� ��
�� �	
 �

 ������
��	
��
��0�	�� ��(	��
��� ��� 
������� ����� +
��- �	���� �	 ���
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(b) Is there a statement in the Annual Report or in other company reports that the directors have reviewed the 

effectiveness of the risk management system  with comments on the adequacy thereof; ��
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(d) How often the risk management system is reviewed and the directors’ criteria for assessing its 

effectiveness; and ��
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(e) Where no review was conducted during the year, an explanation why not. �	� ���
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2) Risk Policy 
 

(a) Company 

 

Give a general description of the company’s risk management policy, setting out and assessing the risk/s 

covered by the system (ranked according to priority), along with the objective behind the policy for each 

kind of risk: ��
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(b) Group 

 

Give a general description of the Group’s risk management policy, setting out and assessing the risk/s 

covered by the system (ranked according to priority), along with the objective behind the policy for each 
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3) Control System Set Up 
 

(a) Company  
 

Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the 
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(b) Group 

 

Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the 
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(c) Committee 

 

Identify the committee or any other body of corporate governance in charge of laying down and 

supervising these control mechanisms, and give details of its functions: 
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H. INTERNAL AUDIT AND CONTROL 

 

1) Internal Control System 

 

Disclose the following information pertaining to the internal control system of the company: 
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(b) Is there a statement in the Annual Report or in other reports of the company that the directors have 

reviewed the effectiveness of the internal control system and whether they consider them effective and 
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(d) How often internal controls are reviewed and the directors’ criteria for assessing the effectiveness of the 

internal control system; and ��� ����� 	� ����
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(e) Where no review was conducted during the year, an explanation why not. �	� ���
����
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2) Internal Audit 

 

(a) Role, Scope and Internal Audit Function 
  

Give a general description of the role, scope of internal audit work and other details of the internal audit 

function. 

Role Scope 

Indicate 

whether In-

house or 

Outsource 

Internal Audit 

Function 

Name of Chief 

Internal 

Auditor/Auditing 

Firm 

Reporting 

process ����
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house. 
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(b) Do the appointment and/or removal of the Internal Auditor or the accounting /auditing firm or corporation 

to which the internal audit function is outsourced require the approval of the audit committee? ���� ���� �� �	��
�� �� ��� �	�����*� .����
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(c) Discuss the internal auditor’s reporting relationship with the audit committee.  Does the internal auditor 

have direct and unfettered access to the board of directors and the audit committee and to all records, 

properties and personnel? ��� ���� 	� ��� �
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(d) 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 

Movements from AEV 

Corporate Audit Team to the 

different SBUS FTY 2013 ��������' (���
�� � �
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(e) 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 
/�2�
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 ����� 	��	������� � ���
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Issues
8
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Findings
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[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: 

 

(a) Preparation of an audit plan inclusive of a timeline and milestones; 

(b) Conduct of examination based on the plan; 

(c) Evaluation of the progress in the implementation of the plan; 

(d) Documentation of issues and findings as a result of the examination; 

(e) Determination of the pervasive issues and findings (“examination trends”) based on single 

year result and/or year-to-year results; 

(f) Conduct of the foregoing procedures on a regular basis.] 
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(f) Audit  Control Policies and Procedures 
 

Disclose all internal audit controls, policies and procedures that have been established by the company and 

the result of an assessment as to whether the established controls, policies and procedures have been 

implemented under the column “Implementation.” 
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(g) Mechanism and Safeguards  
 

State the mechanism established by the company to safeguard the independence of the auditors, financial 

analysts, investment banks and rating agencies (example, restrictions on trading in the company’s shares 

and imposition of internal approval procedures for these transactions, limitation on the non-audit services 

that an external auditor may provide to the company): 

Auditors  

(Internal and External) 

Financial 

Analysts 

Investment 

Banks 

Rating 

Agencies 
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(h) State the officers (preferably the Chairman and the CEO) who will have to attest to the company’s full 

compliance with the SEC Code of Corporate Governance. Such confirmation must state that all directors, 

officers and employees of the company have been given proper instruction on their respective duties as 

mandated by the Code and that internal mechanisms are in place to ensure that compliance. 
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I. ROLE OF STAKEHOLDERS 

 

(a) Disclose the company’s policy and activities relative to the following:  
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The Board of Directors of the Company also approved in its regular meeting held on July 24, 2014 the 

amendments to the Company’s Manual of Corporate Governance as mandated by SEC Memorandum Circular 

No. 9-2014. These amendments reflect the thrust of the Company to protect and uphold the rights and interests 

not only of the shareholders but also of its other stakeholders. ����#$!� #� �� ���� ��� ����"
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(c) Performance-enhancing mechanisms for employee participation. 

A. What are the company’s policy for its employees’ safety, health, and welfare?  
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4) What are the company’s procedures for handling complaints by employees concerning illegal (including 

corruption) and unethical behaviour?  Explain how employees are protected from retaliation. 
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J. DISCLOSURE AND TRANSPARENCY 

 

(a) Ownership Structure  

 

A. Holding 5% shareholding or more  
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Aboitiz Equity 

Ventures, Inc. 

5,653,763,954 76.83% Aboitiz Equity 

Ventures, Inc. 

PCD Nominee Corp. 

(Filipino) 

703,245,575 9.56% PCD participants acting 

for themselves or for 

their customers. 

PCD Nominee Corp. 

(Foreign) 

644,761,911 8.76% PCD participants acting 

for themselves or for 
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Should the Annual Report not disclose any of the above, please indicate the reason for the non-

disclosure. ���� 
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(c) External Auditor’s fee 

Name of auditor Audit Fee Non-audit Fee ��� ��	� (��,��'��� ��� (��1��'��� ���
 

(d) Medium of Communication 

 

List down the mode/s of communication that the company is using for disseminating information. ��� �	����� ���� ��� �	 
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(e) Date of release of audited financial report: ��� �	�����*� ���, 0������ �������� 
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(f) Company Website 

 

Does the company have a website disclosing up-to-date information about the following? )-���
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Should any of the foregoing information be not disclosed, please indicate the reason thereto. 

(g) Disclosure of RPT  
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When RPTs are involved, what processes are in place to address them in the manner that will safeguard the 

interest of the company and in particular of its minority shareholders and other stakeholders? ��� ����
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K. RIGHTS OF STOCKHOLDERS 

 

1) Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings 

 

(a) Quorum 
 

Give details on the quorum required to convene the Annual/Special Stockholders’ Meeting as set forth in 

its By-laws.   

Quorum Required 
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(b) System Used to Approve Corporate Acts 
 

Explain the system used to approve corporate acts.   

System Used �	���� �� �	


Description 
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(c) Stockholders’ Rights 
 

List any Stockholders’ Rights concerning Annual/Special Stockholders’ Meeting that differ from those laid 

down in the Corporation Code. 

Stockholders’ Rights under  

The Corporation Code 

Stockholders’ Rights not in  

The Corporation Code ��� �	�����*� ���
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1. State, if any, the measures adopted to promote stockholder participation in the Annual/Special 

Stockholders’ Meeting, including the procedure on how stockholders and other parties interested may 

communicate directly with the Chairman of the Board, individual directors or board committees.  Include in 

the discussion the steps the Board has taken to solicit and understand the views of the stockholders as well 

as procedures for putting forward proposals at stockholders’ meetings. 
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2. State the company policy of asking shareholders to actively participate in corporate decisions regarding: 

a. Amendments to the company's constitution 

b. Authorization of additional shares ��
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3. Does the company observe a minimum of 21 business days for giving out of notices to the AGM where 

items to be resolved by shareholders are taken up? 

a. Date of sending out notices: 

April 25, 2014. The notice was likewise published by the Company on April 16, 2014. 

b. Date of the Annual/Special Stockholders’ Meeting: 

May 19, 2014 

4. State, if any, questions and answers during the Annual/Special Stockholders’ Meeting. 

During Annual Stockholders’ Meeting on May 19, 2014, the following matters were raised: 

 

1. Stockholder Gili Guillermo commended the Company for its healthy balance sheets despite the 

natural calamities that visited the Philippines. He also recommended that the Company replace 

its current stock and transfer agent. 

 

Mr. Guillermo also inquired on whether the new director, Mr. Ejercito, is related to Senator Loi 

Ejercito, EMAJ responded that he is not aware whether the newly elected Director of the 

Company is related to the Ejercitos.  
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2. Upon the query of Mr. Christopher Rodriguez, EIA informed the stockholders that in his 

opinion, EPIRA is actually working. He believes that EPIRA introduced various reforms and 

restructured the power industry and allowed private sector to take over power plants that 

were underperforming, therefore the rehabilitation and a better performance has improved 

the efficiency and reliability of these plants bringing up the capacity of the overall system. He 

thinks that the framework of a competitive environment is attracting investors, as shown by 

investors coming in to the power space and projects being developed nationwide. For him, 

these are proofs that EPIRA is working.  The competitive environment in turn will make power 

prices more competitive. He explained the situation before the implementation of EPIRA and 

highlighted the amount of losses and financial strain that the government had with the power 

industry. NPC was losing a lot of money. Power prices were subsidized, politicized and this 

drain of financial resources actually made it difficult for the government to offer others 

services to the public. For EIA, EPIRA created the right atmosphere for investment.  But for 

him, the improvements brought about by EPIRA do not mean that there is no room for 

improvements. He emphasized however, that the changes and improvements that can be 

made without changing the law itself, but by just changing some of the procedures and rules 

of the game. For him, any amendment to EPIRA will probably discourage a lot of investment 

and make the investment atmosphere quite unpredictable and unreliable. 

 

3. Another stockholder, Mr. Francis Cabanban, inquired whether there is any truth to the issue 

of collusion among power generators which led to the unusual spike in WESM prices last year. 

EIA responded that the company was definitely not involved in any collusion, and that the 

reality was that towards the end of last year, there was a total of about 3,400 MW of capacity 

down because of the shutdown of the Malampaya and because of the planned and unplanned 

outages. This resulted to the spike of prices. AboitizPower on its own was buying power 

especially as the Company’s Pagbilao plant was also down and was also affected by the high 

prices. EIA explained that this does not signify a behavior of collusion when the Company 

itself is actually buying from the market. Nevertheless, the Company will continue to 

participate in and cooperate to the various hearings and investigations that are going on. 

 

4. Upon the query of stockholder Justine Cabatingan on what the Company is doing to address 

the Mindanao power crisis, EIA informed the body that the last power plant built in Mindanao 

was in the mid-2000s. He advised that the Company is currently building a 300 MW plant in 

Davao, with the first unit expected to be operational by the first quarter of 2015 and the 

second unit by early second quarter of 2015. Aside from this, the Company is also building 

run-of-river hydros with a capacity of about 70 or 80 MW of power.  He said that the Company 

is also taking the necessary steps to increase the capacity of its 300 MW plant to another 300 

MW. 

 

5. In response to the query of Mr. Gregorio I. Calixto, EIA responded that he hopes that the spike 

in prices at the end of the quarter will not repeat itself.  With regard to the drop in the 

Company’s profits, he advised however, that the Company has new projects coming in, 

although the Company is also expecting some tax incentives and tax holidays to expire 

starting this year, which would adversely affect the Company’s after tax figure.  But over the 

next few years, as the Company’s new capacity comes on stream, he believes that the 

Company’s net income will continue to grow. 

 

Mr. Calixto further inquired by how much the Company expects to grow its distribution 

capacity in two years.  EIA responded that currently, the Company owns 2,300 MW of 

generating capacity (beneficial).  In two years time, this will be increased by 350 MW and in 

five years, the plan is to add another 2,000 MW.  Mr. Calixto thanked the President for the 

responses to his query and conveyed is appreciation to the higher dividend paid out by the 

Company.
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The results of the votes taken during the May 19, 2014 Annual Stockholders Meeting were posted in 

the Company’s website on May 20, 2014. 

(e) Modifications 
 

State, if any, the modifications made in the Annual/Special Stockholders’ Meeting regulations during the 

most recent year and the reason for such modification: 

Modifications Reason for Modification 

For 2014 ASM, the Company has decided to 

appoint an independent party, Luis Canete & 

Co., to count and validate votes taken during 

the ASM. 

To adopt best corporate governance practices. 

(f) Stockholders’ Attendance 

(i) Details of Attendance in the Annual/Special Stockholders’ Meeting Held: 

Type of 

Meeting 

Names of Board 

members / Officers 

present 

Date of 

Meeting 

Voting 

Procedure 

(by poll, 

show of 

hands, etc.) 

% of SH 

Attending 

in Person 

% of SH 

in Proxy 

Total % of 

SH 

attendance 0����
���
��	
��
�*.��� ��� ��
 
��
���� .�0�	�� ��' �
� 2����
���' 
	�
�	� ��
���	
���
 �	� ���	�0�	�� �� 2 � �������
���' 
	�
�	� ��
���	
������
���' 
	�
�

.�� ��'���� 
� �	��� � ��1� �� ��, � �� �,��



���
 

 

�	
�	
����	��
������	�������,�
 
�

��	� ��0�	�� �� 2(
������� �������)���� ���/�� ���
� .����
'
	�
� �	
�	
����	��
������	������� ���
	�
� ���
���������� �	�.����������	�������� �
 ����� �	�� � �0�	�� �� 2��
���	
�.����
' 
	�
�0���� �	�������� �
 
.�
�
0�0�	�� �� ���
���	
�.����
' 
	�
�0���� �	���������� 
	�
� ���
��� ������� �	��	�������� �
 �	�� �� ������	 2�������������
���	
�����
���' 
	�
�0�����	��������.����
' 
	�
��	
�	
����	��
������	������� ���
	�
� ���
���������� �	�.����������	�������1�
 
�	��	 ��
�
��
�	 2�������������
���	
�.����
' 
	�
��	
�	
����	��
������	������� ���
	�
� 0�����	�������� �
 0
�	��	 0� �� 2



���
 

 

�������������
���	
�.����
' 
	�
��	
�	
����	��
������	�������'
	�
� 0�����	������� ���
	�
� ���
���������� �	�.����������	�������/�� ���
��
�������
����������0����
��	�
�	
��
�*.��� ���
��
 
.� ������� ��/�	
�	 ��	
�	
������
���
� �������� �	��
�����/�� ���
��
 
�
��� ��� 
�
	
�� �� ��� (
������� ��	��
	

�
,�
 �	�����
�

������	���
�� �0�� �������	
�	
������
���
�� �
 ����0��	��	 ��
�
��� 2�)���� ��� � ���(
������� ���
����� �������
�� �	�� �
 

���� .����
/�0�	�� �� 2 ����	
� ��� (
������� �(	��
.�

�� ��� ����
������ �
 
���
��
 ��.���
�� 2����	
� ���(
������� ��
����
�
1�

 
�
�
 .�0�	�� �� 2��
�� � ���(
���������	
�	
��� ���	
����	�/�� ���
� �

 
����	�� ��



��,
 

 

����������2��
�� � ���(
������� �
�����������
	������ �
 

��	��� � �� 
����' �
� 2 ��
��� ��� (
������� �
�����������
	������� �
 
.����	�� � �� �� 2 � ���(
������� ������ �������� 
/�� ���
� (	��
����
���� �	��
	�����
 
���� � ���
�
���	 20�� ������ � ���(
������� �������	
��
�� �	�����
 
������ ���
���2 ������������ �	�������
.���������/�� ���
�,�
 
�	��
� ��
��	0��� 2 � ���(
������� �	
(
	��������
	������� �
 
��

	� 0�	�� �� �
�����������
	�����.�����
�� �
 
���
��� ��

��� �0�� ������ � ���(
������� ��	
�	
���

������ ����	�������� �	��� �
 �	��0���	���
��� � ����	
��
���	
�
�����������
	�����



���
 

 

�1�
 
.����
 �	���	� ��
�� � ���(
������� �������������� 
/�� ���
�� �
 
�	�
��	 ���(��
	' �
��0�� ������ � ���(
������� �	

�����������
	����� 2�	���
��� 
�� �
 ����� ���
	 �����	
 ��
���	
 2
�����������
	����������� 
���
��	
��
�.������ �	 ������ 
��	�
�	
��
�*.��� ��� ��� ��
���
��� ��� ���
���� �

(ii) Does the company appoint an independent party (inspectors) to count and/or validate the votes at the 

ASM/SSMs? 

The Company has appointed an independent party, Luis Canete & Co., to count and validate the 

votes for the May 19, 2014 Annual Stockholders’ Meeting. 

(iii) Do the company’s common shares carry one vote for one share?  If not, disclose and give reasons for 

any divergence to this standard. Where the company has more than one class of shares, describe the 

voting rights attached to each class of shares. ��� ���
� ������ 
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(g) Proxy Voting Policies 

 

State the policies followed by the company regarding proxy voting in the Annual/Special Stockholders’ 

Meeting. 
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(h) Sending  of Notices 

 

State the company’s policies and procedure on the sending of notices of Annual/Special Stockholders’ 

Meeting. 
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(i) Definitive Information Statements and Management Report 

Number  of Stockholders entitled to receive 

Definitive Information Statements and 

Management Report and Other Materials 
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If yes, indicate whether requesting stockholders  
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(j) Does the Notice of Annual/Special Stockholders’ Meeting include the following: 
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2) Treatment of Minority Stockholders 
 

(a) State the company’s policies with respect to the treatment of minority stockholders. 
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(b) Do minority stockholders have a right to nominate candidates for board of directors? ��� �	�����*� �����
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L. INVESTORS RELATIONS PROGRAM 

1) Discuss the company’s external and internal communications policies and how frequently they are reviewed.  

Disclose who reviews and approves major company announcements.  Identify the committee with this 

responsibility, if it has been assigned to a committee. 
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2) Describe the company’s investor relations program including its communications strategy to promote effective 

communication with its stockholders, other stakeholders and the public in general.  Disclose the contact details 

(e.g. telephone, fax and email) of the officer responsible for investor relations. 
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3) What are the company’s rules and procedures governing the acquisition of corporate control in the 

capital markets, and extraordinary transactions such as mergers, and sales of substantial portions of 
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Name of the independent party the board of directors of the company appointed to evaluate the 

fairness of the transaction price. ��� �	����� �������' ���� �������
�' ��� ��
����� 	� �� ����������� �	���
���� 	
 � ������� 
 �����	
��	 �
� �)��
�� �� ����
 � �� 
�� �



���
 

 

M. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuss any initiative undertaken or proposed to be undertaken by the company.  
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N. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL 

 

Disclose the process followed and criteria used in assessing the annual performance of the board and its 

committees, individual director, and the CEO/President. 

 Process Criteria 

Board of Directors 0����

� ����
������ �	 ���
	�
� �	 ����
���� ��� 
	�
�*���
������ ��� ���
���������� ��
�	
����� ���
���� 
 	���� ���������
 � �
���	
' ��� ��/�(
�������' 	
 ��� 
	�
�' �� ������� ��� ��' �� �	

���� ��
	�
� ���
���
��� � ��� 
���
�� 	���� ���
���� 
 �
� ���� ����������� ��� 
	�
� �	
�	
����	��
����� �	�������� 0�������� �
�� ��� �
	� �����������	� 	� ��� �	������� ����������� �	 ��� �����
� 	���� 
	�
� 	� ��
���	
� ��������

 ���
��� ��� �������

��� ��� �� �	������� 	� ����	

	���� �
��� ��� ����� �	�� 	� ��� 
	�
���� ��� 
	�
� ��� ��� �	���������	
 .������������� 
	�
� .������� �������
�� ����� � 
	�
� �	��	��� �	�� � 
	�
� �	��������
Board Committees 

(�
�	
����� ���
���� 
 �	
 ���
	�
� �	�������� �� �	������������

� � ��� ��� �� �	������� 	� ����	

	���� �
��� ��� ���� ��� 	� �	�������



���
 

 

��� ��
�	
����� ���
���� 
 	���� ���������
 � �
���	
' ��� ��/�(
�������' 	
 ��� 
	�
�' �� ������� ��� ��' �� �	

���� ��
	�
� ���
���
��� � ��� 
���
�� 	���� ���
���� 
 �
� ���� ����������� ��� 
	�
� �	
�	
����	��
����� �	�������� 0�������� �
�� ��� �
	� �����������	� 	� ��� �	������� ����������� �	 ��� �����
� 	���� 
	�
� 	� ��
���	
� ��������

 ���
��� ��� �������
��
����
� ��� /��
�� �	���� /��
����� 	� �������� 
���	
� ��� ��� ���� 
	��
������ /��
����� 	� ���
.��������� ��� ����
��
�	��
	
��� � /��
����� 	� .������������ ����
��
0����� � /��
����� 	� �)��
��
0����

Individual Directors 0����
 ���
���� 
 �	 ���������
 	� ��� 
	�
� �	����
���� ��� ���� �����
*���
������ ��� ���
���������� ��
�	
����� ���
���� 
 	���� ���������
 � �
���	
' ��� ��/�(
�������' 	
 ��� 
	�
�' �� ������� ��� ��' �� �	

���� ��
	�
� ���
���
��� � ��� 
���
�� 	���� ���
���� 
 �
� ���� ����������� ��� 
	�
� �	
�	
����	��
����� �	�������� 0�������� �
�� ��� �
	� �����������	� 	� ��� �	������� ����������� �	 ��� �����
� 	���� 
	�
� 	� ��
���	
� ��������

 ���
��� ��� �������

��� ��� �� �	������� 	� ����	

	���� �
��� ��� �	����� (	
�� ������ 0��������� ���(�
� �� ���� �	����� (�
�	
�������� ���������� �	
� 
�
������	������ ������ �� ����� �	�� �	
�)���� ��� ��
���	
�'����������� ��
���	
� �������
���	� 
	�
� �	���������
CEO/President 0����
 ���
���� 
 �	 ���������
 	� ��� 
	�
� �	����
���� ��� ��/*� ��
��������� ���
���������� ��
�	
����� ���
���� 
 	���� ���������
 � �
���	
' ��� ��/�(
�������' 	
 ��� 
	�
�' �� ������� ��� ��' �� �	

���� ��
	�
� ���
���
��� � ��� 
���
�� 	���� ���
���� 
 �
� ���� ����������� ��� 
	�
� �	
�	
����	��
����� �	�������� 0�������� �
�� ��� �
	� �����������	� 	� ��� �	������� ����������� �	 ��� �����
� 	���� 
	�
� 	� ��
���	
� ��������

 ���
��� ��� �������

��� ��� �� �	������� 	� ����	

	���� �
��� ��� (�
�	��
���
�� ������ �����
���� �
�

����� .�����
�� 
 �
�

� � 
��
� ����� � �	��������� � .�����
�� 
 �
�

� � ����
���� �� �)���� �	�� ��� 
	�
� ��
�� �	��� ���� �������� 
 .����������� � /��
�

 (�
�	
�������� ���������� �	
� 
�
����������
�� ��	�� ��� ��/ &� ���	
���	��
�������� �������
	������
 ������
O. INTERNAL BREACHES AND SANCTIONS 

 

Discuss the internal policies on sanctions imposed for any violation or breach of the corporate governance 

manual involving directors, officers, management and employees 
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