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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT 

 COMPLIA
NT/NON-
COMPLIA

NT 

ADDITIONAL INFORMATION EXPLANATION
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/ƻǊǇƻǊŀǘŜ DƻǾŜǊƴŀƴŎŜ ¢ǊŀƛƴƛƴƎέΦ ¢ƘŜ ǎŀƛŘ ǘǊŀƛƴƛƴƎ ǿŀǎ ƘŜƭŘ virtually through Microsoft Teams on 
22 April 2021. Lǘ ǿŀǎ ŀǘǘŜƴŘŜŘ ōȅ ǘƘŜ /ƻƳǇŀƴȅΩǎ 5ƛǊŜŎǘƻǊǎ ŀƴŘ senior management.  
 
Please see the Certificates of Participation of the Directors and the senior management: click to 
open 
aƻǊŜƻǾŜǊΣ ǎƻƳŜ ƳŜƳōŜǊǎ ƻŦ aŜƎŀǿƛŘŜΩǎ /ƻǊǇƻǊŀǘŜ {ŜŎǊŜǘŀǊƛŀƭ ¢ŜŀƳ ŦǊƻƳ ƛǘǎ [ŜƎŀƭ 5ŜǇŀǊǘƳŜƴǘ 
attended the SEC-PSE Corporate Governance Forum held on 19 November 2020.  
 
Please see the Certificates of Attendance: click to open 
 

Recommendation 1.4 

1. Board has a policy on board 
diversity. 

Compliant ¢ƘŜ /ƻƳǇŀƴȅΩǎ ǇƻƭƛŎȅ ƻƴ .ƻŀǊŘ ŘƛǾŜǊǎƛǘȅ ƛǎ ŜƳǇƘŀǎƛȊŜŘ ƛƴ ǘƘŜ aŀƴǳŀƭ ŀƴŘ ǘƘŜ .ƻŀǊŘ /ƘŀǊǘŜǊΣ ǿƘƛŎƘ 
state that the Company aims to maintain a Board comprised of talented and dedicated Directors 
with a diverse mix of expertise, experience, skills, and backgrounds, which shall reflect the diverse 
nature of the business environment in which the Company operates.  
 
Please see page 9, letter d, of the Manual: click to open 
 
Please see page 1, Article I (1), of the Board Charter: click to open 
 
Megawide believes that its Board is composed of members with diverse skills and experiences which 
are relevant to the business and growth of the Company, as evidenced by their backgrounds, skills, 
qualifications, and expertise as provided in its 2020 DIS, Annual Report, and ASR. 
 
Please see page 7 of the 2020 DIS: click to open 
 
Please see page 61 of the Annual Report: click to open 
 
tƭŜŀǎŜ ǎŜŜ ǇŀƎŜǎ оф ǘƻ пм ƻŦ ǘƘŜ !{wΣ ǿƘƛŎƘ ǿƛƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 
5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 
¢ƘŜ ǇǊƻŦƛƭŜǎ ƻŦ ǘƘŜ .ƻŀǊŘ ŀǊŜ ŀƭǎƻ ŀǾŀƛƭŀōƭŜ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜΥ click to open 
 

 

Optional: Recommendation 1.4 

1. Company has a policy on and 
discloses measurable 
objectives for implementing its 

Compliant As provided in the Manual, the Company believes in diversity, and values the benefits that diversity 
can bring to Megawide. Thus, the Company promotes the inclusion of different perspectives and 
ideas, which mitigates against group thinking and ensures that the Company has the opportunity to 

 

/wp-content/uploads/2021/05/2021-Advanced-Corporate-Governance-Training-of-Directors-and-Key-Officers.pdf
/wp-content/uploads/2021/05/2021-Advanced-Corporate-Governance-Training-of-Directors-and-Key-Officers.pdf
/wp-content/uploads/2021/05/2020-Advanced-Corporate-Governance-Training-of-Directors-and-Key-Officers.pdf
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=9
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=1
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/about-us/board-of-directors/
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Please see page 14 of the 2021 DIS: click to open 
 
Please see page 64 of the Annual Report: click to open 
 

2. Corporate Secretary is a 
separate individual from the 
Compliance Officer. 

Compliant The Compliance Officer of the Company is Atty. 

/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=20
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=67
http://edge.pse.com.ph/openDiscViewer.do?edge_no=5ddc75229efe27a643ca035510b6ec2b#sthash.DSCj9oH2.dpbs
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/about-us/management-team/
/about-us/management-team/
/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=7
/about-us/board-of-directors/
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2021/05/2021-Advanced-Corporate-Governance-Training-of-Directors-and-Key-Officers.pdf#page=8
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 tƭŜŀǎŜ ǎŜŜ {ŜŎǊŜǘŀǊȅΩǎ /ŜǊǘƛŦƛŎŀǘŜΥ click to open 
 

Recommendation 1.6 

1. Board is assisted by a 
Compliance Officer. 

Compliant The Board is assisted by its Compliance Officer, Atty. Raymund Jay S. Gomez, who was initially 
elected by the Board on 07 August 2018. Atty. Gomez is also the Chief Legal Officer and Data 
Protection Officer of the Company. Please see the PSE disclosure dated 07 August 2018: click to 
open 
 
Since his initial election on 07 August 2018, Atty. Gomez 

/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
http://edge.pse.com.ph/openDiscViewer.do?edge_no=5ddc75229efe27a643ca035510b6ec2b#sthash.DSCj9oH2.dpbs
http://edge.pse.com.ph/openDiscViewer.do?edge_no=5ddc75229efe27a643ca035510b6ec2b#sthash.DSCj9oH2.dpbs
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=10
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=19
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=66
/about-us/management-team/
/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=7
/about-us/board-of-directors/
/company-disclosures/#annual-stockholders-reports-meetings


/wp-content/uploads/2021/05/2021-Advanced-Corporate-Governance-Training-of-Directors-and-Key-Officers.pdf#page=10
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=10
/company-disclosures/
/company-disclosures/
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=15
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=67
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=11
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=7
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Committees, monitors the implementation of such plans through reports and updates made by 
management.  
 
This is further discussed on page 107 of the ASR on the Responsibilities of the Board, which shall be 
ŀǾŀƛƭŀōƭŜ ƛƴ aŜƎŀǿƛŘŜϥǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click 
to open 
 

Supplement to Recommendation 2.2 

1. Board has a clearly defined and 
updated vision, mission and 
core values. 

Compliant Lƴ нлмфΣ ǘƘŜ .ƻŀǊŘ ǳǇŘŀǘŜŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ vision, mission, and core v

/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/about-us/
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=75
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=11
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=7
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=12
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=9


/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=16
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=9
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=16
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
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Please see page 39 of the ASR, which shall be available in Megawide's website under Company 
5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 
tƭŜŀǎŜ ǎŜŜ aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜΥ click to open 
 

Recommendation 2.4 

1. Board ensures and adopts an 
effective succession planning 
program for directors, key 
officers and management. 

Compliant ¢ƘŜ /ƻƳǇŀƴȅΩǎ aŀƴǳŀƭ and the Board Charter state that the Board shall adopt and implement an 
effective succession program for Directors and management to ensure growth and continued 
ƛƴŎǊŜŀǎŜ ƛƴ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ǾŀƭǳŜΦ ¢Ƙƛǎ ǿƛƭƭ ƛƴŎƭǳŘŜ ŀŘƻǇǘƛƴƎ ŀ ǇƻƭƛŎȅ ƻƴ ǘƘŜ ǊŜǘƛǊŜƳŜƴǘ ŀƎŜ ƻŦ 
DƛǊŜŎǘƻǊǎ ŀƴŘ ƪŜȅ ƻŦŦƛŎŜǊǎ ŀǎ ǇŀǊǘ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƳŀƴŀƎŜƳŜƴǘ ǎǳŎŎŜǎǎƛƻƴΦ  
 
Please see page 13, letter aa, of the Manual: click to open 
 
Please see page 9, Article IX (1) (aa), of the Board Charter: click to open 
 
The GNCC Ƙŀǎ ōŜŜƴ ǘŀǎƪŜŘ ōȅ ǘƘŜ .ƻŀǊŘ ǘƻ ƻǾŜǊǎŜŜ ŀƴŘ ŜǾŀƭǳŀǘŜ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƘǳƳŀƴ ǊŜǎƻǳǊŎŜ 
planning process and succession plans for the Chief Executive Officer and other senior executive 
positions, as well as recommend for Board approval short-listed candidates for these positions. The 
GNCC shall also establish and review annually the emergency succession plan for the Chief 
Executive Officer and other senior executive positions.  
 
Please see letter C, numbers 1 and 2, of the GNCC Charter: click to open 
 

 

2. Board adopts a policy on the 
retirement for directors and 
key officers. 

Compliant  

/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/about-us/board-of-directors/
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=13
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=9
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf#page=3
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=12
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=9
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf


/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=71
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=142
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=200
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf#page=2
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=11
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=7
/wp-content/uploads/2020/11/�������ý-Board-Self-Evaluation-Policy-with-Annexes-As-Approved-11-June-2019.pdf
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf#page=2
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5. Board nomination and election 
policy includes an assessment 
of the effectiveness of the 
.ƻŀǊŘΩǎ ǇǊƻŎŜǎǎŜǎ ƛƴ ǘƘŜ 
nomination, election or 
replacement of a director.  

Compliant The process on how the Company accepted and selected nominees for its Directors in 2020 is 
available on page 7 of the 2020 DIS: click to open 
 

/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=16
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=16
/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=21
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=73
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=218


/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf#page=6
/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf#page=7
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Recommendation 2.8 

1. Board is primarily responsible 
for approving the selection of 
Management led by the Chief 
Executive Officer (CEO) and the 
heads of the other control 
functions (Chief Risk Officer, 
Chief Compliance Officer and 
Chief Audit Executive). 

Compliant Lǘ ƛǎ ƻƴŜ ƻŦ ǘƘŜ .ƻŀǊŘΩǎ ǇǊƛƳŀǊȅ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎ ǳƴŘŜǊ ǘƘŜ aŀƴǳŀƭ ŀƴŘ ǘƘŜ .ƻŀǊŘ /ƘŀǊǘŜǊ ǘƻ approve 
the selection of senior management as led by the Chief Executive Officer, and the heads of the other 
control functions, such as the Chief Risk Officer, Compliance Officer, and Chief Audit Executive. 
 
Please see page 12, letter q, of the Manual: click to open 
 
Please see page 8, Article IX (1) (q), of the Board Charter: click to open 
 
Further, the GNCC is mandated 

/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=12
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=8
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf#page=3
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=12
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=8
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf#page=2


/company-disclosures/
https://humanedge.megawide.com.ph/#/login
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=19
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=13
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=9
/wp-content/uploads/2020/11/HLD.-IAD.-Revised-Internal-Audit-Charter-as-Approved-on-03-June-2020.-2020-08-25.pdf
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Moreover, the policies and processes implemented by the Company support its internal control 
system, such as the: 
 

a. Code of Business Conduct and Ethics: click to open; 
b. Conflict of Interest ς Supplemental Guidelines and Conflict of Interest Disclosure Form: click 

to open;  
c. Code of Conduct and Ethical Standards for Suppliers: click to open;  
d. Employee Code of Discipline: click to open;  
e. RPT Policy: click to open;  
f. Anti-Fraud Policy: click to open; and 
g. Whistleblowing Policy: click to open. 

 
¢ƘŜ /ƻƳǇŀƴȅΩǎ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭ ǎȅǎǘŜƳ ŀƭƭƻǿǎ ƛǘ ǘƻ ƳƻƴƛǘƻǊ ŀƴŘ ƳŀƴŀƎŜ ǇƻǘŜƴǘƛŀƭ ŎƻƴŦƭƛŎǘǎ ƻŦ 
interest, as can be seen from the foregoing. 
 
aŜŀƴǿƘƛƭŜΣ ǘƘŜ LƴǘŜǊƴŀƭ !ǳŘƛǘ 5ŜǇŀǊǘƳŜƴǘ όάL!5έύ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΣ ƘŜŀŘŜŘ ōȅ ƛǘǎ !ŎǘƛƴƎ /Ƙƛef Audit 
9ȄŜŎǳǘƛǾŜΣ aǎΦ ½ƘŜŜƴŀ 9Φ hŎŀƳǇƻΣ ǎƘŀƭƭ ƛƳǇƭŜƳŜƴǘΣ ƳŀƴŀƎŜΣ ŀƴŘ ƳƻƴƛǘƻǊ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƛƴǘŜǊƴŀƭ 
control system. 
 
tƭŜŀǎŜ ǎŜŜ ǘƘŜ /ƻƳǇŀƴȅΩǎ hǊƎŀƴƛȊŀǘƛƻƴŀƭ /ƘŀǊǘΥ click to open 
 
The Ms. Ocampo was appointed as the Acting Chief Audit Executive of the Company on 08 April 
2021 (click to openύΣ ǳǇƻƴ ǘƘŜ ǊŜǎƛƎƴŀǘƛƻƴ ƻŦ aǊΦ !ƴǘƘƻƴȅ ±Φ ±ŜƭŀǎŎƻΣ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŦƻǊƳŜǊ /ƘƛŜŦ 
Audit Executive, which took effect on 31 December 2020 (click to open). 
 
The ACC and the Acting Chief Audit Executive have issued statements on the adequacy of the 
internal control system of the Company for the year ended 31 December 2020, found on pages 134 
to 137 of the ASRΣ ǿƘƛŎƘ ǎƘŀƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 5ƛǎŎƭƻǎǳǊŜǎ Ҕ 

/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/Conflict-of-Interest-Policy-Supplemental-Guidelines.pdf
/wp-content/uploads/2020/11/Conflict-of-Interest-Policy-Supplemental-Guidelines.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf
/wp-content/uploads/2020/11/�������ý-Employee-Code-of-Discipline.pdf
/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf
/wp-content/uploads/2020/11/�������ý-Anti-Fraud-Policy.pdf
/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/about-us/management-team/#organizational-chart
https://edge.pse.com.ph/openDiscViewer.do?edge_no=d7abb80594d646a95d542af6f1e997b9
https://edge.pse.com.ph/openDiscViewer.do?edge_no=8ed49af42526e3610de8473cebbd6407
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2020/11/HLD.-IAD.-Revised-Internal-Audit-Charter-as-Approved-on-03-June-2020.-2020-08-25.pdf


/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=12
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=8
/wp-content/uploads/2020/11/Board-Risk-Oversight-Committee-Charter.pdf
/wp-content/uploads/2020/11/Board-Risk-Oversight-Committee-Charter.pdf
/wp-content/uploads/2020/11/�������ý-Enterprise-Risk-Management-Manual.pdf
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=7
/wp-content/uploads/2020/11/�������ý_-Amended-By-Laws.pdf#page=12
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/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=10
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf
/wp-content/uploads/2020/11/�������ý-Trading-Policy-Final.pdf
/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf#page=6
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=6
/wp-content/uploads/2020/11/�������ý_-Amended-By-Laws.pdf#page=12
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=10
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Principle 3: Board committees should be set up to the extent possible to support ǘƘŜ ŜŦŦŜŎǘƛǾŜ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ .ƻŀǊŘΩǎ ŦǳƴŎǘƛƻƴǎΣ ǇŀǊǘƛŎǳƭŀǊƭȅ ǿƛǘƘ ǊŜǎǇŜŎǘ ǘƻ ŀǳŘƛǘΣ Ǌƛǎƪ ƳŀƴŀƎŜƳŜƴǘΣ 
related party transactions, and other key corporate governance concerns, such as nomination and remuneration. The composition, functions and responsibilities of all committees 
established should be contained in a publicly available Committee Charter. 

Recommendation 3.1 

1. Board establishes board 
committees that focus on 
specific board functions to aid 
in the optimal performance of 
its roles and responsibilities. 

Compliant 

/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=13
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=13
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=4
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=27
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=27
/wp-content/uploads/2020/11/Executive-Committee-Charter.pdf
/wp-content/uploads/2020/11/Finance-Committee-Charter.pdf
/wp-content/uploads/2020/11/Finance-Committee-Charter.pdf
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf
/wp-content/uploads/2020/11/Board-Risk-Oversight-Committee-Charter.pdf
/wp-content/uploads/2020/11/HLD.-IAD.-Revised-Internal-Audit-Charter-as-Approved-on-03-June-2020.-2020-08-25.pdf
/wp-content/uploads/2020/11/HLD.-IAD.-Revised-Internal-Audit-Charter-as-Approved-on-03-June-2020.-2020-08-25.pdf
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with applicable laws and 
regulations. 

2. Audit Committee is composed 
of at least three appropriately 
qualified non-executive 
directors, the majority of 
whom, including the Chairman 
is independent. 

Compliant The following are the members of the ACC in 2020:  
 

a. Mr. Celso P. Vivas ς Chairman, Non-Executive,

https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/company-disclosures/
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf
/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=7
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
/company-disclosures/
/about-us/board-of-directors/
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4. The Chairman of the Audit 
Committee is not the Chairman 
of the Board or of any other 
committee. 

Compliant Under the ACC Charter, its Chairman shall not 

/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/company-disclosures/
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf#page=14
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf#page=14
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=62
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=63
/company-disclosures/
/company-disclosures/


/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf
/company-disclosures/
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=68
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=15
/company-disclosures/
/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf
/company-disclosures/
/company-disclosures/


/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/company-disclosures/
/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=7
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf
/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=7
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/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=68
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=15
/company-disclosures/
/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
/wp-content/uploads/2020/11/Board-Risk-Oversight-Committee-Charter.pdf
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/company-disclosures/
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CƻǊ ǊŜŦŜǊŜƴŎŜΣ aŜƎŀǿƛŘŜΩǎ ŜƭŜŎǘŜŘ LƴŘŜǇŜƴŘŜƴǘ 5ƛǊŜŎǘƻǊǎ in 2020 are found on page 7 of the 2020 
Minutes: click to open 
 

3. The Chairman of the BROC is 
not the Chairman of the Board 
or of any other committee. 

Compliant As required in the BROC Charter, the Chairman of the BROC, Mr. Alfredo E. Pascual, is not a 
Chairman of any other Committee.  
 
Please see the Committee Composition in the BROC Charter: 

P 

/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=7
/wp-content/uploads/2020/11/Board-Risk-Oversight-Committee-Charter.pdf
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/company-disclosures/
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
/company-disclosures/
/about-us/board-of-directors/
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf#page=2
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2. RPT Committee is composed of 
at least three non-executive 
directors, two of whom should 
be independent, including the 
Chairman. 

Compliant 

https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/company-disclosures/
/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=7
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=27
/wp-content/uploads/2020/11/Executive-Committee-Charter.pdf
/wp-content/uploads/2020/11/Executive-Committee-Charter.pdf
/wp-content/uploads/2020/11/Finance-Committee-Charter.pdf
/wp-content/uploads/2020/11/Finance-Committee-Charter.pdf
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf
/wp-content/uploads/2020/11/Audit-and-Compliance-Committee-Charter.pdf
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf
/wp-content/uploads/2020/11/Board-Risk-Oversight-Committee-Charter.pdf
/wp-content/uploads/2020/11/Board-Risk-Oversight-Committee-Charter.pdf
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Pursuant to their Charters, the Board Committees are required to review their performance 
annually with respect to the fulfillment of their duties, functions, and responsibilities, through the 
Board Self-Evaluation Policy: click to open 
 

 

Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively perform their duties and responsibilities, 
ƛƴŎƭǳŘƛƴƎ ǎǳŦŦƛŎƛŜƴǘ ǘƛƳŜ ǘƻ ōŜ ŦŀƳƛƭƛŀǊ ǿƛǘƘ ǘƘŜ ŎƻǊǇƻǊŀǘƛƻƴΩǎ ōǳǎƛƴŜǎǎΦ 

Recommendation 4.1 

1. The Directors attend and 
actively participate in all 
meetings of the Board, 
Committees and shareholders 
in person or through tele-
/videoconferencing conducted 
in accordance with the rules 
and regulations of the 
Commission. 

Compliant The Manual and the Boar

/wp-content/uploads/2020/11/�������ý-Board-Self-Evaluation-Policy-with-Annexes-As-Approved-11-June-2019.pdf
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=14
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=10
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=10
/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=15
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=67
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=67
/company-disclosures/
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=14
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=10
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Moreover, the Corporate Secretary and the Assistant Corporate Secretary distributes materials for 
Board and Committee meetings at least five (5) business days before the scheduled meetings, which 
allows the Directors to review the materials ahead of time. 
 
¢Ƙƛǎ ƛǎ ŎŜǊǘƛŦƛŜŘ ōȅ ǘƘŜ !ǎǎƛǎǘŀƴǘ /ƻǊǇƻǊŀǘŜ ƛƴ ŀ {ŜŎǊŜǘŀǊȅΩǎ /ŜǊǘƛŦƛŎŀǘŜ ŘŀǘŜŘ 21 May 2021: click to 
open 
 

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

Compliant During Board and Committee meetings, the Directors actively participate in the discussions and ask 
questions, seek clarifications, and explanations, which are addressed by the relevant resource 
persons. 
 
¢ƘŜ 5ƛǊŜŎǘƻǊǎΩ ŎƻƳƳŜƴǘǎ ŀƴŘ ǉǳŜǎǘƛƻƴǎΣ ŀǎ ǿŜƭƭ ŀǎ ǘƘŜ ŀƴǎǿŜǊǎ ǘƻ ǘƘŜ ǎŀƳŜΣ ŀǊŜ recorded in the 
minutes of the Board and Committee meetings. 
 
Please see page 107 of the ASR on the Responsibilities of the Board, which shall be available in 
Megawide's website ǳƴŘŜǊ /ƻƳǇŀƴȅ 5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 

 

Recommendation 4.2 

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

Compliant ¢ƘŜ ŘƛǊŜŎǘƻǊǎƘƛǇǎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ 5ƛǊŜŎǘƻǊǎ ƛƴ ōƻǘƘ listed and non-listed companies are disclosed 
in the 2020 DIS, the Annual Report, and the ASR. 
 
Please see pages 7 to 9 of the 2020 DIS: click to open 
 
Please see pages 61 to 63 of the Annual Report: click to open 
 
tƭŜŀǎŜ ǎŜŜ ǇŀƎŜǎ оф ǘƻ пм ƻŦ ǘƘŜ !{wΣ ǿƘƛŎƘ ǿƛƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 
5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 
tŀǊǘƛŎǳƭŀǊƭȅΣ ǘƘŜ ŘƛǊŜŎǘƻǊǎƘƛǇǎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ LƴŘŜǇŜƴŘŜƴǘ 5ƛǊŜŎǘƻǊǎ ŀǊŜ ƭƛǎǘŜŘ ƛƴ ǘƘŜ /ŜǊǘƛŦƛŎŀǘŜǎ 
of Independent Directors attached to the 2020 DIS: click to open 
 
Lǘ Ŏŀƴ ōŜ ƴƻǘŜŘ ǘƘŀǘ ǘƘŜ /ƻƳǇŀƴȅΩǎ 5ƛǊŜŎǘƻǊǎ ǎŜǊǾŜ ƛƴ ƭŜǎǎ ǘƘŀƴ ŦƛǾŜ όрύ publicly-listed companies. 
 
Meanwhile, the Manual and the Board Charter state that the Non-Executive Directors of the Board 
may concurrently serve as a Director to a maximum of five (5) publicly listed companies.  
 
Please see page 14, number 4 (b), of the Manual: click to open 
 

 

/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=69
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=14


/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=2
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=14
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=10
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=10
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/about-us/board-of-directors/
/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=15
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=67
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=67
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tƭŜŀǎŜ ǎŜŜ ǇŀƎŜ млф ƻŦ ǘƘŜ !{wΣ ǿƘƛŎƘ ǎƘŀƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 
5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open  
 

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

Non-
Compliant 

The Board follows the minimum quorum as indicated in the Revised Corporation Code of the 
Philippines. 

/company-disclosures/
/wp-content/uploads/2021/06/Secretarys-Certificate-on-Distribution-of-Materials-for-2020.pdf
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=15
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=67
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=67
/company-disclosures/
/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=7
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
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Disclosures > Annuŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 

Recommendation 5.2 

1. The independent directors 
possess all the qualifications 
and none of the 
disqualifications to hold the 
positions. 

Compliant The Certificates of Independent Director show that each of the Independent Director0u: Td
[(p)-4(o)-Td
[(th)5(e)-7(s)-6r0u( )ise 

/company-disclosures/
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=69
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=4
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=2
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=69
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=15
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=2
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=15
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=2


/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=14
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=15
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=2
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=16
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=5
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=5
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=16
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https://edge.pse.com.ph/openDiscViewer.do?edge_no=5c84109b8b3d351d0de8473cebbd6407
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=17
/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf#page=8
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=17
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=6
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/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=8
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=64
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/about-us/board-of-directors/
/wp-content/uploads/2020/11/Governance-Nominations-and-Compensation-Committee-Charter.pdf
/wp-content/uploads/2020/11/�������ý-Board-Self-Evaluation-Policy-with-Annexes-As-Approved-11-June-2019.pdf
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=16
/company-disclosures/#annual-stockholders-reports-meetings
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/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=11
/wp-content/uploads/2020/11/�������ý-Board-Self-Evaluation-Policy-with-Annexes-As-Approved-11-June-2019.pdf
/about-us/contact-us/
mailto:investorrelations@megawide.com.ph
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/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf


/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/wp-content/uploads/2020/11/�������ý-Anti-Fraud-Policy.pdf
/wp-content/uploads/2020/11/�������ý-Employee-Code-of-Discipline.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf#page=7


/
https://edge.pse.com.ph/companyDisclosures/form.do?cmpy_id=627
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=18
/company-disclosures/#sec-filings
/company-disclosures/#sec-filings
https://edge.pse.com.ph/companyDisclosures/form.do?cmpy_id=627
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=12
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=12
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=71
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=71
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=50


/company-disclosures/
/company-disclosures/
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=257
/about-us/management-team/#conglomerate-map
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=21
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=73
/wp-content/uploads/2021/05/�������ý-Construction-Corporation-2020-Conso-and-Parent-AFS.pdf#page=130
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=5
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=26
/investor-relations/#shareholders-rights


SEC Form ς I-ACGR * Updated 21Dec2017 

Page 

/company-disclosures/
/wp-content/uploads/2020/11/�������ý-Trading-Policy-Final.pdf
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=18
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Please see page 69 of the Annual Report: click to open 
 
Please see page 105 of the ASR, ǿƘƛŎƘ ǎƘŀƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 
5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
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/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/about-us/board-of-directors/
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=10
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=10
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=66
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=18
/wp-content/uploads/2020/11/�������ý_-Amended-By-Laws.pdf


/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=22
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=22
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/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=69
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=18
/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=21
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=73
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=218


/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf#page=5
/wp-content/uploads/2020/11/Conflict-of-Interest-Policy-Supplemental-Guidelines.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=12
/wp-content/uploads/2020/11/Related-Party-Transactions-Policy_ts.pdf
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meetings held during the 
year 

g. Total remuneration of 
each member of the board 
of directors 

Compliant  

2. The Annual Report contains a 
statement confirming the 
ŎƻƳǇŀƴȅΩǎ Ŧǳƭƭ ŎƻƳǇƭƛŀƴŎŜ 
with the Code of Corporate 
Governance and where there is 
non-compliance, identifies and 
explains reason for each such 
issue. 

 

Compliant ¢ƘŜ !ƴƴǳŀƭ wŜǇƻǊǘ ǇǊƻǾƛŘŜǎ ǘƘŀǘΣ άIt is the firm belief of Megawide that an organization that 
faithfully practices and implements the core principles of good corporate governance such as 
honesty, integrity, fairness, accountability, and transparency will, more often than not, outperform 
and outshine its competitors. Thus, Megawide is in full compliance with the rules and regulations 
of SEC, PSE, and all other relevant rules and regulations, especially those involving public-listed 
companiesΦέ 
 
Please see page 71 of the Annual Report: click to open 
 
The ASR also states that Megawide has been in full compliance with the Manual since it launched 
in 2018. 
 
tƭŜŀǎŜ ǎŜŜ ǇŀƎŜ фс ƻŦ ǘƘŜ !{wΣ ǿƘƛŎƘ ǎƘŀƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 
5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 
MoreoǾŜǊΣ ǘƘŜ /ƻƳǇŀƴȅΩǎ /ƻƳǇƭƛŀƴŎŜ hŦŦƛŎŜǊΣ !ǘǘȅΦ wŀȅƳǳƴŘ Wŀȅ {Φ DƻƳŜȊΣ Ƙŀǎ ƛǎǎǳŜŘ ŀ 
/ŜǊǘƛŦƛŎŀǘƛƻƴΣ ŘŀǘŜŘ лс WŀƴǳŀǊȅ нлнмΣ ŎŜǊǘƛŦȅƛƴƎ aŜƎŀǿƛŘŜΩǎ ŎƻƳǇƭƛŀƴŎŜ ǿƛǘƘ ǘƘŜ aŀƴǳŀƭ: click to 
open 
 

 

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

Compliant The ASR contains a report from the ACC, which provides that the ACC conducted a review of the 

/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=74
/company-disclosures/#annual-stockholders-reports-meetings
/company-disclosures/#annual-stockholders-reports-meetings
/wp-content/uploads/2021/01/Certificate-of-Compliance-2020.pdf
/wp-content/uploads/2021/01/Certificate-of-Compliance-2020.pdf
/company-disclosures/
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on the adequacy of the 
company's internal 
controls/risk management 
systems. 

The report of the ACC to the Board is on pages 134 to 135 of the ASR. Meanwhile, the statement of 
the Acting Chief Audit Executive is on pages 136 to 137 of the ASR. The ASR shall be available in 
aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 

5. The company discloses in the 
Annual Report the key risks to 
which the company is 
materially exposed to (i.e. 
financial, operational including 
IT, environmental, social, 
economic). 

Compliant The Annual Report discusses the key risks Megawide is exposed to.  
 
Please see page 36 of the Annual Report: click to open 

 

 

Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight ƻŦ ǘƘŜ ǎŀƳŜ ǘƻ ǎǘǊŜƴƎǘƘŜƴ ǘƘŜ ŜȄǘŜǊƴŀƭ ŀǳŘƛǘƻǊΩǎ 
independence and enhance audit quality. 

Recommendation 9.1 

1. Audit Committee has a robust 
process for approving and 
recommending the 
appointment, reappointment, 
removal, and fees of the 
external auditors.  

Compliant The 2021 DIS and the Annual Report states that the ACC is required to pre-approve all audit and 
non-audit services rendered by independent accountants and approve the engagement fees and 
other compensation to be paid to the independent accountant. When deciding whether to approve 
ǘƘŜǎŜ ƛǘŜƳǎΣ aŜƎŀǿƛŘŜΩǎ ACC takes into account whether the provision of any non-audit service is 
compatible with the independence standards under the guidelines of the SEC. To assist in this 
undertaking, the ACC actively engages in a dialogue with the external auditors with respect to any 
disclosed relationships or services that may impact their objectivity and independence and, if 
appropriate, recommends that the Board take appropriate action to ensure their independence.  
 
Please see page 32 of the Management Report attached to the 2021 DIS as Exhibit 2: click to open 
 
Please see page 60 of the Annual Report: click to open   
 
The ACC 

0

/company-disclosures/
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=39
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=64
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=63
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ii. exercising effective 
oversight to review and 
monitor the external 
ŀǳŘƛǘƻǊΩǎ ƛƴŘŜǇŜƴŘŜƴŎŜ 
and objectivity; and  

iii. exercising effective 
oversight to review and 
monitor the effectiveness 
of the audit process, taking 
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2. /ƻƳǇŀƴȅΩǎ external auditor 
agreed to be subjected to the 
SEC Oversight Assurance 
Review (SOAR) Inspection 
Program conducted by the 
{9/Ωǎ hŦŦƛŎŜ ƻŦ ǘƘŜ DŜƴŜǊŀƭ 
Accountant (OGA). 

Compliant {ƘƻǳƭŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŜȄǘŜǊƴŀƭ ŀǳŘƛǘƻǊ ōŜ ǎǳōƧŜŎǘŜŘ ǘƻ ǘƘŜ {9/Ωǎ {h!w tǊƻƎǊŀƳΣ ƛt agrees to comply 
with the same.  

 

 

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

Recommendation 10.1 

1. Board has a clear and focused 
policy on the disclosure of non-
financial information, with 
emphasis on the management 
of economic, environmental, 
social and governance (EESG) 
issues of its business, which 
underpin sustainability.  

Compliant The Manual explains that the Board shall have a clear and focused policy on the disclosure of non-
financial information, with emphasis on the management of economic, environmental, social, and 
governance issues of its business, which underpin sustainability. Megawide shall adopt a globally 
recognized standard/framework in reporting sustainability and non-financial issues. 
 
Please see page 19, number 10, of the Manual: click to open 
 
In this regard, the Company has disclosed in its Annual Report and ASR (which is a combined annual 
and sustainability report) its economic, social, environmental, and governance performance. 
 
Please see Exhibit 3 (άSustainability Reportέ) of the Annual Report: click to open 
 
The ASR (which is a combined annual and sustainability report) shall be ŀǾŀƛƭŀōƭŜ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ 
ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 
At the 2020 Asia Sustainability Reporting Awards, {ƻǳǘƘŜŀǎǘ !ǎƛŀΩǎ Ƴƻǎǘ ǇǊŜǎǘƛƎƛƻǳǎ ǊŜŎƻƎƴƛǘƛƻƴ ŦƻǊ 
corporate sustainability reporting, Megawide was ŀ Ŧƛƴŀƭƛǎǘ ǳƴŘŜǊ ǘƘŜ !ǎƛŀΩǎ .Ŝǎǘ {ǳǎǘŀƛƴŀōƛƭƛǘȅ 
Report (within Annual Report) category: click to open 
 

 

2. Company adopts a globally 
recognized 
standard/framework in 
reporting sustainability and 
non-financial issues. 
 

Compliant ¢ƘŜ /ƻƳǇŀƴȅ Ƙŀǎ ŀŘƻǇǘŜŘ ǘƘŜ Dƭƻōŀƭ wŜǇƻǊǘƛƴƎ LƴƛǘƛŀǘƛǾŜ όάDwLέ) Standards in reporting 
sustainability and non-financial issues in its Sustainability Report and ASR. Moreover, the Company 
Ƙŀǎ ŎƻƳǇƭƛŜŘ ǿƛǘƘ ǘƘŜ {9/Ωǎ {ǳǎǘŀƛƴŀōƛƭƛǘȅ wŜǇƻǊǘƛƴƎ DǳƛŘŜƭƛƴŜǎ ŦƻǊ tǳōƭƛŎƭȅ-Listed Companies for 
the said reports.  
 
Please see Sustainability Report: click to open 
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d. Notice of ASM and/or SSM 
 

Compliant The notice of the ASMs 
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 The Code of Business Conduct and Ethics and the Code of Conduct and Ethical Standards for 
{ǳǇǇƭƛŜǊǎ ǇǊƻǾƛŘŜ ŦƻǊ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŎƻƳǇǊŜƘŜƴǎƛǾŜ ŎƻƳǇƭƛŀƴŎŜ ǇǊƻƎǊŀƳ ǿƛǘƘ ƭŀǿǎ ŀƴŘ ǊŜƭŜǾŀƴǘ 
regulations. 
 
The Code of Business Conduct and Ethics ǎŜǊǾŜǎ ŀǎ ŀ ǎǘŀǘŜƳŜƴǘ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŜǘƘƛŎŀƭ ōŜƭƛŜŦǎΣ 
values, and commitment, as well as a moral guide to the day-to-day business/professional activities 
and endeavors of all Directors, officers, employees, interns, agents, consultants, sub-contractors, 
and other persons associated with or representing Megawide. Meanwhile, the Code of Conduct 
and Ethical Standards for Suppliers guide third parties on the standards, virtues, and values they 
must uphold and practice in all their dealings with the Company. 
 
Please see the Code of Business Conduct and Ethics: click to open 
 
Please see the Code of Conduct and Ethical Standards for Suppliers: click to open 
 

Optional: Recommendation 12.1 

1. Company has a governance 
process on IT issues including 
disruption, cyber security, and 
disaster recovery, to ensure 
that all key risks are identified, 
managed and reported to the 
board. 

Compliant The BROC is responsible for managing the governance process on information technology issues, 
including disruption, cyber security, and disaster recovery. They ensure that all risks are identified, 
managed and reported to the Board.  
 
Please see the BROC Charter: click to open 
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Recommendation 12.3 

1. Company has a qualified Chief 
Audit Executive (CAE) 
appointed by the Board.  

Compliant The Board has appointed Mr. Anthony B. ±ŜƭŀǎŎƻ ŀǎ ǘƘŜ /ƻƳǇŀƴȅΩǎ Chief Audit Executive in 2020. 
aǊΦ ±ŜƭŀǎŎƻΩǎ ŜŘǳŎŀǘƛƻƴŀƭ ōŀŎƪƎǊƻǳƴŘΣ ŎŜǊǘƛŦƛŎŀǘƛƻƴǎΣ ŀƴŘ ǇǊŜǾƛƻǳǎ ŜȄǇŜǊƛŜƴŎŜ ŜǾƛŘŜƴŎŜǎ Ƙƛǎ 
qualification and competence to perform the duties of a Chief Audit Executive.  
 
The biography of the Chief Audit Executive 

/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=10
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FurtheǊƳƻǊŜΣ ǘƘŜ .wh/ Ƙŀǎ ōŜŜƴ ǘŀǎƪŜŘ ōȅ ǘƘŜ .ƻŀǊŘ ǘƻ ƻǾŜǊǎŜŜ ǘƘŜ /ƻƳǇŀƴȅΩǎ Ǌƛǎƪ ƳŀƴŀƎŜƳŜƴǘ 
framework and to identify, assess, and monitor key risk exposures, in accordance with its charter.  
 
Please see the ERM portion the BROC Charter: click to open 

Supplement to Recommendation 12.4 

1. Company seeks external 
technical support in risk 
management when such 
competence is not available 
internally. 

Compliant 
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to exceed thirty percent [30%]ύ ƻŦ ǘƘŜ ǇǊƛƻǊ ȅŜŀǊΩǎ ƴŜǘ ƛƴŎƻƳŜΣ ǎǳōƧŜŎǘ ǘƻ ǘƘŜ ŀǇǇǊƻǾŀƭ ƻŦ ǘƘŜ .ƻŀǊŘΣ 
and contractual obligations. 
 
Please see page 46 of the Management Report attached to the 2021 DIS as Exhibit 2: click to open 
 
Please see page 48 of the Annual Report: click to open 
 
Meanwhile, the dividend policies ŦƻǊ ǘƘŜ /ƻƳǇŀƴȅΩǎ Series 1 and Series 2 preferred shares are 
clearly set out in their respective prospectusΩ.  
 
Please page 30 of the prospectus for the Series 1 preferred shares: click to open 
 
Please page 35 of the prospectus for the Series 2 preferred shares: click to open 
 
The list of dividends declared by Megawide are found in the 2021 DIS and the Annual Report.  
 
Please see page 47 of the Management Report attached to the 2021 DIS as Exhibit 2: click to open 
 
Please see page 48 of the Annual Report: click to open 
 
The Manual also explains that shareholders shall have the right to receive dividends subject to the 
discretion of the Board. Megawide shall be compelled to declare dividends when its retained 
earnings shall be in excess of one hundred percent (100%) of its paid-in capital stock, except: (a) 
when justified by definite corporate expansion projects or programs approved by the Board; or (b) 
when the Company is prohibited under any loan agreement with any financial institution or 
creditor, whether local or foreign, from declaring dividends without its consent, and such consent 
has not yet been secured; or (c) when it can be clearly shown that such retention is necessary under 
special circumstances obtaining in the Company, such as when there is a need for special reserve 
for probable contingencies.  
 
Please see page 22, subsection v, of the Manual: click to open 
 

Optional: Recommendation 13.1 

1. Company appoints an 
independent party to count 
and/or validate the votes at the 
!ƴƴǳŀƭ {ƘŀǊŜƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎΦ  

Compliant ¢ƘŜ /ƻƳǇŀƴȅΩǎ ŜȄǘŜǊƴŀƭ ŀǳŘƛǘƻǊǎ ŀǎǎƛǎǘ ƛƴ ŎƻƴŦƛǊƳƛƴƎ ǘƘŜ ǘŀōǳƭŀǘƛƻƴ ƻŦ ǾƻǘŜǎ Ŏŀǎǘ ƛƴ ŜŀŎƘ !{a ŀƴŘ 
SSM. 
 
Please see page 3, letter d, of the 2020 Minutes: click to open 
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Please see page 2, letter d, of the Minutes of the 2021 SSM: click to open 
 
Please see Section III, Exhibit 1, of the 2021 DIS for the 2021 ASM: click to open 
 

Recommendation 13.2 

1. Board encourages active 
shareholder participation by 
sending the Notice of Annual 
ŀƴŘ {ǇŜŎƛŀƭ {ƘŀǊŜƘƻƭŘŜǊǎΩ 
Meeting with sufficient and 
relevant information at least 
28 days before the meeting. 

Compliant The Notices of the 2020 ASM, the 2021 SSM, and the 2021 ASM were disclosed with the PSE and 
ǇƻǎǘŜŘ ƻƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜ ŀǘ ƭŜŀǎǘ twenty-eight (28) days before the m
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contains the following 
information: 

The 2021 DIS, which contains the Notice and Agenda for the 2021 ASM, provided the profiles of the 
Direc
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Recommendation 13.3 

1. Board encourages active 
shareholder participation by 
making the result of the votes 
taken during the most recent 
Annual or Special 
{ƘŀǊŜƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎ 
publicly available the next 
working day.  

 

Compliant The results and minutes of the ASMs and SSMs

https://edge.pse.com.ph/openDiscViewer.do?edge_no=58bedfcb849c49990de8473cebbd6407
https://edge.pse.com.ph/openDiscViewer.do?edge_no=58bedfcb849c49990de8473cebbd6407
https://edge.pse.com.ph/openDiscViewer.do?edge_no=ed990456f0ef345c0de8473cebbd6407
https://edge.pse.com.ph/openDiscViewer.do?edge_no=2858976055590c155d542af6f1e997b9
/company-disclosures/#stockholders-meetings
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=14
/wp-content/uploads/2020/12/�������ý-ASM-Minutes-2020-HoldCo-Legal-06-July-2020.pdf#page=3
/wp-content/uploads/2021/05/HLD.-LEG.-DIS-for-2021-Special-Stockholders-Meeting-w-SEC-receipt-FULL.-2021-04-27.pdf#page=22
/wp-content/uploads/2021/05/HLD.-LEG.-�������ý-Minutes-of-the-2021-SSM-Clean.-2021-05-26.pdf#page=2
/wp-content/uploads/2021/05/HLD.-LEG.-�������ý-Minutes-of-the-2021-SSM-Clean.-2021-05-26.pdf#page=2
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=23
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to resolve intra-corporate 

/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=24
mailto:investorrelations@megawide.com.ph
/
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2. Company has at least thirty 
percent (30%) public float to 
increase liquidity in the 
market.  
 

Compliant Based on the latest Public Ownership ReportΣ ŀǎ ƻŦ ом aŀǊŎƘ нлнмΣ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǳōƭƛŎ Ŧƭƻŀǘ ƛǎ ŀǘ 
thirty-two and 96/100 percent (32.96%) 
 
Please see the Public Ownership Report: click to open 
 

 

Optional: Principle 13 

1. Company has policies and 
practices to encourage 
shareholders to engage with 
the company beyond the 
!ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎ 

 

Compliant ¢ƘŜ /ƻƳǇŀƴȅΩǎ ǇƻƭƛŎȅ ƻƴ Ŧǳƭƭ ŘƛǎŎƭƻǎǳǊŜ ŀƴŘ ǘǊŀƴǎǇŀǊŜƴŎȅ ŜƴŎƻǳǊŀƎŜǎ ǎƘŀǊŜƘƻƭŘŜǊǎ ǘƻ ŎƻƳƳǳƴƛŎŀǘŜ 
with the Company and raise any issues and concerns they may have.  
 
The IRO also conducts regular ŀƴŀƭȅǎǘǎΩ ōǊƛŜŦƛƴƎǎΣ ǇŀǊǘƛŎƛǇŀǘŜǎ ƛƴ ƛƴǾŜǎǘƻǊ ŎƻƴŦŜǊŜƴŎŜǎΣ ƴƻƴ-deal 
roadshows, has one-on-one meetings and conference calls, and accommodates site visits.  
 

 

2. Company practices secure 
electronic voting in absentia at 
ǘƘŜ !ƴƴǳŀƭ {ƘŀǊŜƘƻƭŘŜǊǎΩ 
Meeting. 
 

Compliant For its 2020 ASM and 2021 ASM, the Company established secure electronic voting in absentia 
portals.  
 
Please see Exhibit 1 of the 2020 DIS: click to open 
 
Please see Exhibit 1 of the 2021 DIS: click to open 
 
 

 

Duties to Stakeholders 

Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where ǎǘŀƪŜƘƻƭŘŜǊǎΩ ǊƛƎƘǘǎ ŀƴŘκƻǊ ƛƴǘŜǊŜǎǘǎ 
are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of their rights. 

Recommendation 14.1 

1. .ƻŀǊŘ ƛŘŜƴǘƛŦƛŜǎ ǘƘŜ ŎƻƳǇŀƴȅΩǎ 
various stakeholders and 
promotes cooperation 
between them and the 
company in creating wealth, 
growth and sustainability. 

Compliant ¢ƘŜ aŀƴǳŀƭ ǊŜǉǳƛǊŜǎ ǘƘŀǘ ǘƘŜ .ƻŀǊŘ ƛŘŜƴǘƛŦȅ aŜƎŀǿƛŘŜΩǎ ǾŀǊƛƻǳǎ ǎǘŀƪŜƘƻƭŘŜǊǎ ŀƴŘ ǇǊƻƳƻǘŜ 
cooperation between them and the Company in creating wealth, growth, and sustainability.  
 
Please see page 24, number 14 (a

aa

click to open 

https://edge.pse.com.ph/openDiscViewer.do?edge_no=2964e407013a87155d542af6f1e997b9
/wp-content/uploads/2020/12/�������ý-Information-Statement-for-2020-ASM-04-June-2020-consolidated.pdf#page=14
/wp-content/uploads/2021/06/�������ý-2021-ASM-DIS-Full.pdf#page=29
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=24
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf
/company-disclosures/
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Recommendation 14.2 

1. Board establishes clear policies 
and programs to provide a 
mechanism on the fair 
treatment and protection of 
stakeholders. 

Compliant The Manual dictates that the Board shall establish clear policies and programs to provide a 
mechanism on the fair treatment and protection of stakeholders.  
 
Please see page 24, number 14 (b), of the Manual: click to open 
 
The programs of the Company for the fair treatment and protection of its stakeholders are 
discussed in the Annual Report and the ASR.  
 
Please see Annual Report: click to open 
 
¢ƘŜ !{w ǎƘŀƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ 
{ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 

 

Recommendation 14.3 

1. Board adopts a transparent 
framework and process that 
allow stakeholders to 
communicate with the 
company and to obtain redress 
for the violation of their rights. 

Compliant Stakeholders may communicate with the Company through the IRO.  
 
Ms. Joan Cosico 
Investor Relations Head 
jcosico@megawide.com.ph 
 
Mr. Rolando Bondoy 
Assistant Vice President ς Investor Relations 
rbondoy@megawide.com.ph 
 

/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=24
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf
/company-disclosures/
mailto:jcosico@megawide.com.ph
mailto:investorrelations@megawide.com.ph
/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/wp-content/uploads/2020/01/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=24
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/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=12
/wp-content/uploads/2020/11/�������ý-Board-Charter-As-Approved-11-June-2019-27-July-2020.pdf#page=8
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=24


/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=30
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=15
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=76
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=29
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=29
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¢ƘŜ ǎŜƭŜŎǘƛƻƴ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǎǳǇǇƭƛŜǊǎ ŦƻǊ Ǌŀǿ ƳŀǘŜǊƛŀƭǎ ƛǎ ŀƭǎƻ ƻƴ ǇŀƎŜ ру ƻŦ ǘƘŜ !{wΣ which shall 
ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ {ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ 
click to open 
 

 

Principle 15: A mechanism for employee participation should be ŘŜǾŜƭƻǇŜŘ ǘƻ ŎǊŜŀǘŜ ŀ ǎȅƳōƛƻǘƛŎ ŜƴǾƛǊƻƴƳŜƴǘΣ ǊŜŀƭƛȊŜ ǘƘŜ ŎƻƳǇŀƴȅΩǎ Ǝƻŀƭǎ ŀƴŘ ǇŀǊǘƛŎƛǇŀǘŜ ƛƴ ƛǘǎ ŎƻǊǇƻǊŀǘŜ ƎƻǾŜǊƴŀƴŎŜ 
processes. 

Recommendation 15.1 

1. Board establishes policies, 
programs and procedures that 

/company-disclosures/
/wp-content/uploads/2020/11/�������ý-New-Manual-on-Corporate-Governance-HoldCo-Legal-07-January-2020.pdf#page=24
/company-disclosures/
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=31
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/wp-content/uploads/2020/11/QESH-Policy-Apr-2019.pdf
/wp-content/uploads/2020/11/QESH-Policy-Apr-2019.pdf
/company-disclosures/
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=31
/company-disclosures/
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf
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/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/wp-content/uploads/2020/11/�������ý-Anti-Fraud-Policy.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf
/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/wp-content/uploads/2020/11/�������ý-Anti-Fraud-Policy.pdf
/wp-content/uploads/2020/11/�������ý-Anti-Fraud-Policy.pdf
/wp-content/uploads/2020/11/�������ý-Employee-Code-of-Discipline.pdf
/wp-content/uploads/2020/11/�������ý-Employee-Code-of-Discipline.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Business-Conduct-and-Ethics-Final.pdf
/wp-content/uploads/2020/11/�������ý-Code-of-Conduct-and-Ethical-Standards-for-Suppliers-Final-3-April-2019.pdf
/wp-content/uploads/2020/11/�������ý-Employee-Code-of-Discipline.pdf


/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/wp-content/uploads/2020/11/Whistleblowing-Policy.pdf
/sustainability-and-csr/
/wp-content/uploads/2021/06/HLD.-FDN.-Annual-Report-2020-Final-2021-05-26.pdf


SEC Form ς I-ACGR * Updated 21Dec2017 

Page 76 of 76 

 
 
 
 
 
 
 
 
 
 

advancement of the society 
where it operates. 

Additionally, the corporate social responsibility activities of the Company are discussed on page 27 
the ASR, which ǎƘŀƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ƛƴ aŜƎŀǿƛŘŜΩǎ ǿŜōǎƛǘŜ ǳƴŘŜǊ /ƻƳǇŀƴȅ 5ƛǎŎƭƻǎǳǊŜǎ Ҕ !ƴƴǳŀƭ 
{ǘƻŎƪƘƻƭŘŜǊǎΩ wŜǇƻǊǘΥ click to open 
 

Optional: Principle 16 

 

/company-disclosures/
/company-disclosures/
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=369
/wp-content/uploads/2021/05/HLD.-LEG.-2020-SEC-Form-17-A-Annual-Report-FULL-Website.-2021-05-09.pdf#page=369
/sustainability-and-csr/
/wp-content/uploads/2021/06/HLD.-FDN.-Annual-Report-2020-Final-2021-05-26.pdf
/company-disclosures/
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