
SECURITIES AND EXCHANGE COMMISSION 
 

 
SEC FORM - ACGR 

 
ANNUAL CORPORATE GOVERNANCE REPORT 

 
 
 

1.   Report is filed for the Year: 2016 
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A. BOARD MATTERS  
 

1) Board of  Directors 
 
Number of  Directors per Articles of  Incorporation 7 
 
Actual number of  Directors for the year 7 
 

(a) 
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(b) Provide a brief  summary of  the corporate governance policy that the board of  



4 
 

Citicore Holdings Investment, Inc. 
(Citicore) 
Citicore Power Inc. (CPI) 
Himamaylan Biomas Power Inc. 
(HBPI) 
Megawatt Clean Energy Inc. (MCEI) 
Silay Solar Power Inc. (SSPI) 
First Toledo Solar Energy Corp. 
(FTSEC) 
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Leonilo G. Coronel Philippine National Bank Non-Executive Director 

 
(iii) Relationship within the Company and its Group  
 
Provide details, as and if  applicable, of  any relation among the members of  the 
Board of  Directors, which links them to significant shareholders in the company 
and/or in its group: 
 

Director’s Name Name of  the Significant 
Shareholder 

Description of  the 
relationship 

Michael C. Cosiquien Citicore13 Director and stockholder 
Edgar B. Saavedra Citicore14 Director and stockholder 
Oliver Y. Tan Citicore15 Director and stockholder 

 
(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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Name of  Director 
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coordination with the 
Corporate Secretary, taking 
into consideration the 
suggestions of  the CEO, 
Management and the 
directors;  

 

• Maintain qualitative and 
timely lines of  
communication and 
information between the 
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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. 
 
The Board should be composed of  directors with a collective working 
knowledge, experience or expertise that is relevant to the company’s 
industry/sector. The Board should always ensure that it has an appropriate 
mix of  competence and expertise and that its members remain qualified for 
their positions individually and collectively, to enable it to fulfill its roles and 
responsibilities and respond to the needs of  the organization based on the 
evolving business environment and strategic direction. 
 
Does it ensure that at least one non-executive director has an experience in the sector 
or industry the company belongs to? Please explain. 
 
The qualification for a directorship requires that the director to have a 
previous business experience and practical understa
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regulatory agencies;  
 

• Keep abreast with industry 
developments and business 
trends in order to promote 
the corporation’s 
competitiveness; and 

 

• Observe confidentiality.   
 

 
Provide the company’s definition of  “independence” and describe the company’s 
compliance to the definition. 
 
The company adheres to the definition of  “independent director” provided 
under Section 38 of  the Securities Regulation Code, namely: 
 

“xxx ‘independent director’ shall mean a person other than an officer 
or employee of  the corporation, its parent or subsidiaries, or any other 
individual having a relationship with the corporati
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5) Changes in the Board of  Directors (Executive, Non-E
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� Any person convicted by 
final judgment or order by a 
competent judicial or 
administrative body of  any 
crime that: 

(a) involves the purchase or sale 
of  securities, as defined in 
the Securities Regulation 
Code;  

(b) arises out of  the person’s 
conduct as an underwriter, 
broker, dealer, investment 
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disqualification shall be in 
effect until he has cleared 
himself  from any 
involvement in the cause 
that gave rise to his 
dismissal or termination. 

 

• If  the beneficial equity 
ownership of  an 
independent director in the 
corporation or its 
subsidiaries and affiliates 
exceeds two percent of  its 
subscribed capital stock. 
The disqualification shall be 
lifted if  the limit is later 
complied with. 

 

• If  any of  the judgments or 
orders cited in the grounds 
for permanent 
disqualification has not yet 
become final. 

 
A temporarily disqualified 
director shall, within sixty (60) 
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“Criteria.” 
g. Suspension   

(i) Executive Directors  The Compliance Officer will 
determine the violation 
through notice and hearing 
and recommend to the 
Chairman of  the Board the 
imposable penalty for such 
violation, for further review 
and approval of  the Board. 
 

Suspension from office shall be 
imposed in case of  second 
violation of  the Manual on 
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Leonilo Coronel August 2016 SEC Corporate 
Governance Forum 

Securities and 
Exchange 
Commission 

 
B. CODE OF BUSINESS CONDUCT & ETHICS 

 
1) Discuss briefly the company’s policies on the following business conduct or 
ethics affecting directors, senior management and employees: 
 
Business Conduct & 
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A copy of  the Employee Code of  Conduct/Discipline has been distributed 
to all employees of  the company. 
 

3) Discuss how the company implements and monitors compliance with the code 
of  ethics or conduct. 
 
In its October 1, 2012 meeting, the Audit and Risk Management 
Committee approved that the company should adopt a Code of  Conduct 
for Management.  Formulation of  a Code of  Conduct for Directors and 
Management is on-going. 
 
A copy of  the Employee Code of  Conduct/Discipline was distributed to 
all employees for strict compliance.  It is the responsibility of  each 
employee to report legitimate concerns so that problems can be properly 
resolved and corrective measures can be instituted. 
 

Generally, the Human Resources Department is responsible for the 
company-wide implementation and monitoring of  compliance with the 
Employee Code of  Conduct/Discipline. 

 
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. 

 
The review, approval or ratification, monitoring and recording of  
transactions between above parties shall be in accordance with the 
provisions of  the Corporation Code, Securities Regulation Code, and 
SEC rules and regulations. 
 

Related Party Transaction Policies and Procedures 
(1) 



(b) Conflict of  interest 
 
(i) Directors/Officers and 5% or more Shareholders 

 
Identify any actual or probable conflict of  interest to which 



(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  

Citicore consortium partner The company formed a 
joint venture company with 
Citicore in connection with 
Public-Private Partnership 
for School Infrastructure 
Project (PSIP) of  the 
Department of  Education. 

 
(c) Indicate any shareholder agreements that may impact on the control, 
ownership and strategic direction of  the company: None 
 
Names 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 None.  The company will still have to adopt an 

alternative dispute resolution system for 
conflicts/differences between the company and 
the stockholders. 

Corporation & Third Parties In dealing with conflicts, the company, through 
its executives and officers, initiates dialogue 
with the parties concerned. They exert best 
efforts to enable the parties to reach an 
amicable settlement. 

Corporation & Regulatory Authorities The company is committed to comply with the 
requirements of regulatory authorities. In 





 
5) Access to Information 
 
(a) How many days in advance are board papers25 for board of  directors 
meetings provided to the board? 
 



23 
 

determine the result, and do such acts as are proper to conduct the 
election.  

 

• To perform such other duties as are incident to his office or as may 
be assigned to him by the Board of  Directors or the President. 

 



(e) Committee Procedures 
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Remuneration item Executive 

Directors 
Non-Executive 

Directors 
(other than 
independent 
directors) 

Independent 
Directors 

a) Advances -0- -0- -0- 
b) Credit granted -0- -0- -0- 
c) 
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Incentive Program Amendments Date of  Stockholders’ 

Approval 

N/A N/A N/A 

 
5) Remuneration of  Management  
 
Identify the five (5) members of  management who are not at the same time 
executive directors and indicate the total remunera
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the Manual on Corporate Governance. 
Establish a formal and transparent 
procedure for developing a policy on 
remuneration of  directors and officers to 
ensure that their compensation is consistent 
with the company’s culture, strategy and the 
business environment in which it operates 

Risk 3 0 2 None.  The Risk Committee has yet to formulate a Charter.   
Others 
(specify) 

N/A N/A N/A N/A N/A N/A N/A 

 
2) Committee Members26 
 
(a) Executive Committee 

 
 

Office 
 

Name 
 

Date of  
Appointment 

No. of  
Meetings 
Held 

No. of  
Meetings 
Attended 

 
% 

Length of  
Service in 

the 
Committee 

Chairman Michael C. 
Cosiquien 

November 4, 
2011 

0 N/A N/A 5 years 
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Member 
(ED) 
 

Edgar B. 
Saavedra 
 

March 16, 
2011 

1 1 100 5 years 

Member Florentino A. 
Tuason, Jr. 
 

April 8, 2011 1 1 100 5 years 

 
(d) Risk Committee  
 

 
Office 

 
Name 

 
Date of  

Appointment 

No. of  
Meetings 
Held 

No. of  
Meetings 
Attended 

 
% 

Length of  
Service in 

the 
Committee 

Chairman 
(ID) 
 

Hilario G. 
Davide, Jr. 

September 16, 
2016 

0 0 N/A 4 months 

Member (ID) Leonilo G. 
Coronel 
 

July 19, 2010 0 0 N/A 6 years 

Member (ED) Michael C. 
Cosiquien 
 

March 16, 
2011 

0 0 N/A 5 years 

Member (ED) 
 

Edgar B. 
Saavedra 
 

March 27, 
2014 

0 0 N/A 2 years 

Member (ED) Oliver Tan September 16, 
2016 
 

0 0 N/A 4 months 

Member 
(NED) 

Florentino A. 
Tuason, Jr. 

June 30, 2015 
 

0 0 N/A 1 year 

 
(e) Others (Specify) 
 
Provide the same information on all other committees constituted by the 
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Compensation None None 
Others (Specify) N/A N/A 

 
 

F. RISK MANAGEMENT SYSTEM 
 
1) Disclose the following: 
 
(a) Overall risk management philosophy of  the company; 
 
On October 1, 2012, the Audit and Risk Management Committee 
agreed to adopt an Enterprise Risk Management (ERM) Policy 
Statement wherein the company shall: (i) establish a culture of  
disclosing, evaluating and managing risks, from the Board of  
Directors and throughout the organization towards achieving its goals 
and objectives; (ii) protect and preserve its employees’ and clients’ 
safety and welfare, the value and condition of  its properties and assets 
and its local and global reputation; and (iii) alig
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secured by an adequate 
amount of  committed credit 
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3) Control System Set Up    
 

(a) Company 
 

Briefly describe the control systems set up to assess, manage and control the 
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Committee/Unit Control Mechanism Details of  its Functions 
Enterprise Risk Management 
Committee 

Assists the Board in the 
development and oversight of  
the company’s risk 
management program, 

Generally oversees the risk 
management process to be an 
integral part of  planning and 
operations of  the company to 
meet corporate goals and 
objectives 

 
G. INTERNAL AUDIT AND CONTROL 

 
1) Internal Control System 
 
Disclose the following information pertaining to the internal control system of  
the company: 
 
(a) Explain how the internal control system is defined for the company; 
 
A system of  internal control refers to the process by which 



37 
 

- There are resource constraints in provision of  internal control 
systems, limiting their effectiveness. 

 
In other words, it is good corporate governance to establish the system, 
risks with the Group will be minimized, but those risks can never be 
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(e) Where no review was conducted during the year, an e



(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  
Issues30 



Auditors 
(Internal and External) 

Financial 
Analysts 

Investment 
Banks 

Rating 
Agencies 

Internal Auditors are not 
authorized to: 
1.Perform operational duties; 
2.Approve accounting transactions; 
 
External Auditors may not provide 
the following services to the 
company: 
1.Management responsibilities; 
2.Preparing accounting records; 
3.Financial information systems 
design and implementation. 

There are no independent issues involving financial 
analysts, investment banks and rating agencies as there 
are no public information being disclosed ahead to 
any group other than what is disclosed publicly to the 
regulators within the prescribed time period for 
reporting. 

 
(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.  Compliance Officer 

 
H. ROLE OF STAKEHOLDERS  
 
1) Disclose the company’s policy and activities relative to the following: 

 
 Policy Activities 
Customers’ welfare The company 

implements strict quality 
assurance and quality 
controls  

Conducts site visits to 
perform audit on the 
accomplishments and 
quality output of  each site 

Supplier/contractor 
selection practice 

The company has a 
supplier accreditation 
policy in place. 
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Anti-corruption 
programmes and 
procedures? 

The company does not 
condone any dishonest, 
unethical or 
unprofessional behavior 
regardless of  his level 
of  authority. 

Violations or suspected 
violation of  company 
policies can be brought to 
the attention of  any of  
the following: 
 

1. Head of  Human 
Resources 
Department 

2. Compliance officer 
3. Head of  Audit Group 
 

Safeguarding creditors’ 
rights 

The company manages 
its cash flow to meet its 
obligations. 

All obligations are settled 
promptly as part of  the 
company’s commitment 
to its business partners. 
 

 
2) Does the company have a separate corporate responsibility (CR) report/section 
or sustainability report/section? 
 

 Megawide Corporate Foundation, Inc. 
   

3) Performance-enhancing mechanisms for employee participation: 
 
(a) What are the company’s policy for its employees’ safety, health, and welfare? 
 
The company commits to provide and maintain a safe, secure and 
healthy work environment. 
 
Employees are instructed to report accidents and unsafe conditions 
and practices to the Safety Department. 
 
The company also has health care benefits for employees covered by 
its insurance provider. 
 

(b) Show data relating to health, safety and welfare of  its employees. 
 
The company’s Manual on Safety Procedures is properly disseminated 
to all its employees. 
 
Moreover, all employees are required to undergo annual medical 
check-up. 
 

(c) State the company’s training and development programs for its employees. 
Show the data. 
 
Depending on their work assignment and employee development 
plans, employees undergo, or are sent to, specialized training courses. 
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Financial performance indicators Yes 
Non-financial performance indicators N/A.  All of  the company’s key 

performance indicators are financial. 
Dividend policy Yes 
Details of  whistle-blowing policy No.  This information was not 

required to be included in the 
Annual Report. The Audit and 
Compliance Committee has 
approved a whistle-blowing policy 
on January 2017. 

Biographical details (at least age, qualifications, date of  first 
appointment, relevant experience, and any other directorships of  
listed companies) of  directors/commissioners 

Yes 

Training and/or continuing education programme attended by each 
director/commissioner 

No.  This information was not 
required to be included in the 
Annual Report. 

Number of  board of  directors/commissioners meetings held during 
the year 

No. This was disclosed in an 
advisement letter filed with the SEC. 

Attendance details of  each director/commissioner in respect of  
meetings held 

No. This was disclosed in an 
advisement letter filed with the SEC. 

Details of  remuneration of  the CEO and each member of  the board 
of  directors/commissioners 

Yes 

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

3) External Auditor’s fee  
 

Name of  auditor 
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Right of  appraisal in certain instances 



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 
c. Transfer of  all or substantially all assets, which in effect results in 
the sale of  the company 

 
During the stockholders’ meeting, the presiding officer opens 
the floor for other matters.  These matters are addressed by the 
relevant officers of  the company. If  any of  the above corporate 
acts will be discussed in a stockholders’ meeting, they will be 
included in the Information Statement which is distributed to 
the stockholders 15 business days before the AGM. 

 
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?  

 
No. It gives out notices at least 15 business days before the date 
of  the AGM. 

 
a. Date of  sending out notices :August 25, 201636 
b. Date of  the Annual/Special Stockholders’ Meeting: September 

16, 201637 
 

4. State, if  any, questions and answers during the Annual/Special 
Stockholders’ Meeting38 

  
 The questions and answers raised during the September 16, 

2016 Annual Stockholders’ Meeting were as follows: 
 
A shareholder asked how the functions of  the Chief  Executive 
Officer (CEO) and Chief  Operating Officer (COO) are 
delineated.  The Chairman answered that the CEO determines 
the strategy of  the company while the COO handles operations.    
 
The same shareholder inquired why the email address of  the 
Corporation is not indicated in the Philippine Stock Exchange’s 
Electronic Disclosure Generation Technology (EDGE) Portal.  
The Chairman said that his comment will be taken note of. 
 
The same shareholder congratulated the Corporation for 
registering a strong balance sheet. 

                                                
36Updated as of  2016 
37Updated as of  2016 
38Updated as of  2016 



5.  Result of  Annual/Special Stockholders’ Meeting’s Resolutions39  
 

Resolution Approving Dissenting Abstaining 
Approval of  the Audited 
Financial Statements for 
the Year Ended December 
31, 2015 

1,847,546,071 0 0 

Appointment of  External 
Auditor 

1,847,546,071 0 
 
 
 

0 
 
 
 

 
6. Date of  publishing of  the result of  the votes taken during the most 
recent AGM for all resolutions: 

 
 The results of  the votes are reflected in the Minutes of  the 

Annual Stockholders’ Meeting which are uploaded to the 
Company’s website within five (5) days from the actual date of  
the said meeting. A copy of  the Minutes is also sent to the 
stockholders and uploaded in the PSE’s website. 

 
(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: None 
 

Modifications Reason for Modification 
  

 
(f) Stockholders’ Attendance 
 
(g) 



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

 
 Yes, representatives of  the external auditor, 

Punongbayan & Araullo were present to count and/or 
validate the votes. 

 
(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. Yes. 
 

(h) 
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(j) Definitive Information Statements and Management Report41



2) Treatment of  Minority Stockholders 
 
(a) State the company’s policies with respect to the treatment of  minority 
stockholders. 
 
The Board of  Directors has adopted the corporate governance 
policy stated in the Revised Code of  Corporate Governance.  In 
particular, the Board has adopted the following policies to protect 
the rights of  minority stakeholders: 
 

Policies Implementation 
A director shall not be removed without 
cause if  it will deny minority shareholders 
representation in the Board. 

These policies are being implemented by 
the company. 

The minority shareholders shall be 
granted the right to propose the holding 
of  a meeting, and the right to propose 
items in the agenda of  the meeting, 
provided the items are for legitimate 
business purposes. 
The minority shareholders shall have 
access to any and all information relating 
to matters for which the management is 
accountable for and to those relating to 
matters for which the management shall 
include such information and, if  not 
included, then the minority shareholders 
shall be allowed to propose to include 
such matters in the agenda of  
stockholders’ meeting, being within the 
definition of  “legitimate purposes.” 
The Board should give minority 
stockholders the right to propose the 
holding of  meetings and the items for 
discussion in the agenda that relate 
directly to the business of  the 
corporation. 

 
(b) Do minority stockholders have a right to nominate candidates for board 
of  directors? Yes. 

 
K. INVESTORS RELATIONS PROGRAMS 

 
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. 
 
Aside from regular reporting and disclosures to various regulating 
agencies such as the SEC and PSE, the company actively maintains a 
website that provides timely information updates on its governance 
and financial performance. 
 
The company has also designated officers to handle queries and 
requests from investors and shareholders. 
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2) Describe the company’s investor relations program including its 
communications strategy to promote effective communication with its 








