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the qualifications of nominated 
candidates. 

directors and define the general profile of Board members that the 
Corporation may need and ensure appropriate knowledge, 
competencies and expertise that complement the existing skills of 
the Board; and 
 

o pre-screen and shortlist all candidates nominated to become a 
member of the Board of Directors in accordance with the 
qualifications and disqualifications as provided in the Manual. 

 
Section 5.1.2 [Voting Right] of the Manual sets out the right of all 
shareholders to nominate, elect, remove and replace directors in 
accordance with the Revised Corporation Code, and states that a 
director shall not be removed without cause if it will deny minority 
shareholders representation in the Board. 
 
Section 6.1 [Periodic Assessment]of the  Corporate Governance 
Committee Charter   states that the Committee shall assess its 
effectiveness periodically, with the end in view of ensuring that its 
performance accords with best practice.  Such assessment must 
compare its performance with the requirements of this Charter and the 
Manual.  
 
In compliance, thereto, the performance of the Board Committees and 
the Board of Directors for 2022 have been assessed through Self-Rating 
Forms as approved by the Board Committees and the Board of 
Directors on 9 March 2023. The results of the performance 
assessments were validated by Compliance Officer and Corporate 
Governance Committee Members, and reported to the Board of 
Directors on 2 May 2023 and disclosed in Item (h) of the 2 May 2023 
SEC Form 17-C. Said validated results are shown in the 2022 
Performance Assessments Results, and disclosed in Annex “H” of the 
2023 Definitive Information Statement of the Corporation filed on 16 
May 2023  (the “2023 Definitive Information Statement”). 
 
 
  

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

COMPLIANT 

  

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

COMPLIANT 
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processes, and compliance with 
applicable laws and regulations. 

to the Consolidated Financial Statements of the Corporation as of the 
year 31 December 2022 which forms part of SEC Form 17-A.   
 
Pursuant to Section 2.2.2.b. (iii) (4) of the Manual and Section 4.d. of 
the Audit and Risk Oversight Committee Charter, the appointment, 
reappointment, and removal of the external auditor shall be 
recommended by the Committee and approved by the Board and 
ratified by the shareholders.  

2 The Audit Committee is composed of 
at least three (3) qualified non-
executive directors, the majority of 
whom, including the Chairperson, are 
independent directors. 

COMPLIANT Section 2.2.2.b (v) of the Manual, Section 2.6 (a) of the Board Charter, 
and Section 2.1 of the Audit and Risk Oversight Committee Charter 
provide that the Audit and Risk Oversight Committee may be composed 
of at least three (3) appropriately qualified non-executive directors, the 
majority of whom should be Independent Directors. The Chairperson 
shall be an independent Director and should not be the Chairman of 
the Board or of any other Committee. 
 
The respective qualifications of the members of the Audit and Risk 
Oversight Committee are set out in Section 2.1 and 2.2 of the Audit and 
Risk Oversight Committee Charter.  
 
The composition of the Audit and Risk Oversight Committee is 
published on the website of the Corporation, and is likewise reflected 
in Item b.iv. of the 7 June 2022 SEC Form 17-C, and Page 4 of the 2022 
GIS.    

3 All the members of the committee 
have relevant background, 
knowledge, skills, and/or experience 
in the areas of accounting, auditing 
and finance. 

COMPLIANT Section 2.2.2.b (v) of the Manual, Section 2.6 (a) of the Board Charter, 
and Section 2.2 of the Audit and Risk Oversight Committee Charter 
require “the members of the Committee shall have relevant 
background, knowledge, skills, and/or experience in the areas of 
accounting, auditing and finance and at least one member of the 
Committee must have relevant thorough knowledge and experience on 
risk and risk management.” 
 
The members of the Audit and Risk Oversight Committee, including 
their position and type of directorship are published on the website of 
the Corporation, and is likewise reflected in Item b (iv) of the 7 June 
2022 SEC Form 17-C and Page 4 of the 2022 GIS. The respective   
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through tele-/videoconferencing 
conducted in accordance with the 
rules and regulations of the 
Commission. 
 
 
 
 
 
 
 
 
 
 
 
 
  

in person or through tele-/video-conferencing conducted in 
accordance with the rules and regulations of the SEC, except when 
justifiable causes, such as illness, death in the immediate family and 
serious accidents, prevent them from doing so.”  
 
The manner of conduct of the Board meetings and stockholders’ 
meetings are set out in Section 7, Article III and Section 6, Article II of 
the Amended By-laws, respectively.   
 
The conduct of the meetings of the Board Committees are set out in 
Section 3 of the Audit and Risk Oversight Committee Charter,  
Corporate Governance Committee Charter , and the RPT Committee 
Charter. 
 
The Summary of Attendance reports the attendance of the directors to 
the Board meetings, Committee meetings and Annual Shareholders’ 
meeting held in 2022, as disclosed in Annex “C” of both of the 2022 
Definitive Information Statement  and of the 2023 Definitive 
Information Statement.   

2 The Directors review meeting 
materials for all Board and Committee 
meetings.  

COMPLIANT The Corporate Secretary certifies that the materials for the Board and 
Committee meetings are promptly prepared and provided to the 
directors to give them ample time and opportunity to review the same.    

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

COMPLIANT Section 2.2.1. (g) [Board Meetings and Quorum Requirements] of the 
Manual and Section 4.2 (a) [Attendance and Participation in Meetings] 
of the Board Charter provide that in Board and Committee meetings, 
the director should review meeting materials and if called for, ask the 
necessary questions or seek clarifications and explanations.  
 
The Corporate Secretary hereby attests that the directors of the 
Corporation asked questions and sought clarifications and explanations 
in the course of the discussions during the Board and Committee 
meetings held in 2022. 
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Manabat & Co. as external auditors of the Corporation for fiscal year 
2022, after the Audit and Risk Oversight Committee’s careful 
evaluation thereof in accordance with the criteria set under the Manual 
and its Charter. Such endorsement was likewise set out in the Minutes 
of the 2022 Annual Stockholders’ Meeting.  

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

COMPLIANT Section 2.2.2 (b) (iii) (4) of the Manual and Section 4 (d) of the Audit 
and Risk Oversight Committee Charter provides that “[t]he 
appointment, reappointment, and removal of the External Auditor shall 
be recommended by the Committee and approved by Board and 
ratified by the shareholders.” 
 
The Audit and Audit Related Fees of the Corporation’s external auditor 
for 2020 until 2022, as well as the extent of the services rendered, were 
disclosed on Pages 64-65 of SEC Form 17-A and Page 31 of the 2023 
Definitive Information Statement. 
 
The Audit and Risk Oversight Committee and the Board, during their 
respective meetings held on 2 May 2022 approved and favorably 
endorsed to the stockholders the appointment of R.G. Manabat & Co. 
as external auditor of the Corporation for fiscal year 2022.  
 
As reflected in the Minutes of the 2022 Annual Stockholders’ Meeting 
held on 07 June 2022, 100% of the shareholders approved the 
reappointment of R.G. Manabat & Co. as the external auditor of the 
Corporation for fiscal year 2022.     

3 For the removal of external auditor, 
the reasons for such removal or 
change are disclosed to the SEC, the 
shareholders/members, and the 
public through the company website 
and required disclosures. 
 
 
 
 
  

COMPLIANT No such removal occurred in 2022.  
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that it must provide the employees’ family and surrounding 
communities opportunities to develop values of self-reliance.  
 
SMCGP Philippines Power Foundation, Inc., the corporate social 
responsibility arm of the Corporation and its subsidiaries has 
undertaken various projects and programs for the stakeholders of the 
Corporation. The corporate social responsibility initiatives of the 
Corporation are disclosed on its website.  

 
[signature page follows] 

 

 



                
                

        

 
   

     

 
 

 

 



   
  

  

  






