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Recommendation	2.8 
1 The Board establishes an effective performance 

evaluation framework that includes a standard or 
criteria for assessment and ensures that Management’s 
performance is at par with the standards set by the 
Board and Senior Management. 

Compliant Provide	information	or	link/reference	
to	a	document	containing	the	Board’s	
performance	evaluation	framework	
for	management	and	personnel.	

Pursuant to Subject 10, Section 4 (Board of Directors) of 
the Company’s Manual on Corporate Governance, the 
Board conducts an annual self-evaluation survey which 
helps the Board assess the overall performance and 
effectiveness of the Board, Board Committees as well as 
the performance of the Chairman/CEO and the 
President/COO in respect of their governance 
responsibilities. The Board’s Self- Evaluation helps it 
identify its strengths and weaknesses as well as those of 
the Company, leading to improvement in performance 
throughout the organization. 
 
Please see link to the Company’s Manual on Corporate 
Governance (https://www.energy.com.ph/wp-
content/uploads/2023/07/ENERGY-DEVELOPMENT-
CORPORATION_MANUAL-ON-CORPORATE-
GOVERNANCE_2-JUNE-2020.pdf). 

2 The Board establishes an effective performance 
evaluation framework that includes a standard or 
criteria for assessment and ensures that personnel’s 
performance is at par with the standards set by the 
Board and Senior Management. 

Compliant The Company implements a fair and objective employee 
performance evaluation anchored on the Company’s 
goals in order to promote productivity, career growth, 
and general work improvement. 

Recommendation	2.9 
1 The Board ensures that an appropriate internal control 

system is in place. 
Compliant Provide	information	or	link/reference	

to	a	document	showing	the	Board’s	
responsibility	in	ensuring	that	an	
appropriate	internal	control	system	is	
in	place,	and	what	comprises	the	
internal	control	system.	

Pursuant to Section 8 (Internal and External Auditors) of 
the Company’s Manual on Corporate Governance, the 
Company has in place an independent Internal Audit 
function, which shall be performed by the Internal Audit 
Department, through which the Board, Management, 
and stockholders of the Company shall be provided with 
reasonable assurance that the Company’s key 
organizational and procedural controls are appropriate, 
adequate, effective, and complied with. 
 
Please see link to the Company’s Manual on Corporate 
Governance (https://www.energy.com.ph/wp-
content/uploads/2023/07/ENERGY-DEVELOPMENT-
CORPORATION_MANUAL-ON-CORPORATE-
GOVERNANCE_2-JUNE-2020.pdf). 



2 The internal control system includes a mechanism for 
monitoring and managing potential/actual conflicts of 
interest of the board members/trustees, management 
and shareholders/members. 

Compliant 	 The Company has a Conflict of Interest Policy found in its 
Code of Conduct and Business Ethics and Personnel Manual 
under the Section “Conflict of Interest Policy”. 
 
Transactions with possible conflicts of interest involving 
employees must be reported to senior management for 
clearance and/or investigation prior to submission to the 
President, who may elevate the same to the Board for the 
latter’s disposition, depending on the magnitude of the 
conflict of interest. 
 
During Board meetings, pursuant to the Company’s Manual 
on Corporate Governance  and as a matter of practice and 
protocol, EDC directors abstain from participating in the 
board discussion and in voting on matters whenever there is 
an apparent or real conflict of interest between the director 
and the Company. 
 
Further, as part of its vendor accreditation process, the 
Company checks suppliers’ and contractors’ compliance with 
its Conflict of Interest Policy. The Company also adopts 
relevant contract terms that require suppliers and 
contractors to guarantee that they will abide by laws, rules, 
regulations and EDC-established standards pertaining to the 
environment, health and safety, and other applicable laws. A 
competitive and transparent bidding process in selecting 
suppliers and contractors is also implemented and 
continuously updated to ensure that the database of 
accredited suppliers and contractors remain current. EDC’s 
competitive and transparent bidding process also entails the 
evaluation of contractors’ and suppliers’ past performance 
and capabilities to ensure their adherence to agreed terms 
and specifications under the contracts. 
 
Please see link to the Company’s Manual on Corporate 
Governance (https://www.energy.com.ph/wp-
content/uploads/2023/07/ENERGY-DEVELOPMENT-
CORPORATION_MANUAL-ON-CORPORATE-GOVERNANCE_2-
JUNE-2020.pdf). 

3 The Board adopts an Internal Audit Charter. Compliant Provide	reference	or	link	to	the	
company’s	Internal	Audit	Charter.	

Please refer to the Company’s Internal Audit Charter (Annex	
“D”).  











GOVERNANCE_2-JUNE-2020.pdf), for a detailed description 
of the AGC. 

2 The Corporate Governance Committee is composed of at 
least three (3) members, majority of whom, including the 
Chairperson, should be independent directors. 

Compliant Provide	 information	or	 link/reference	
to	a	document	containing	information	
of	 the	 members	 of	 the	 Corporate	
Governance	Committee,	including	their	
qualifications	and	type	of	directorship.	

Please refer to our response in Item 3.2.2 above. 

Recommendation	3.4 
1 The Board establishes a separate Board Risk Oversight 

Committee (BROC) that should be responsible for the 
oversight of a company’s Enterprise Risk Management 
system to ensure its functionality and effectiveness. 

Compliant Provide	 information	or	 link/reference	
to	a	document	containing	information	
of	the	Board	Risk	Oversight	Committee	
(BROC),	including	its	functions	

The RMC assists the Board in its oversight responsibility 
over Management’s activities in managing risks involving 
physical, financial, operational, labor, legal, security, 
environmental, and other risks of the Company. 

 
Please see link to the Board Committees at 

https://www.energy.com.ph/board-of-committees/. 
2 The BROC is composed of at least three (3) members, the 

majority of whom should be independent directors, 
including the Chairperson. 

Compliant Provide	 information	or	 link/reference	
to	a	document	containing	information	
of	the	members	of	the	BROC,	including	
their	 qualifications	 and	 type	 of	
directorship.	

Membership in the RMC is based on the Company’s Manual 
on Corporate Governance and the RMC Charter, which 
provide that the RMC shall be composed of at least three 
(3) directors as members and, as far as practicable, 
composed of Non-Executive Directors, three (3) of whom 
are Independent Directors. 

 
The RMC is currently composed of six (6) Non-Executive 
Directors, three (3) of whom are Independent Directors, 
and headed by Director Richard B. Tantoco as its 
Chairman. The RMC Chairman, Director Richard B. 
Tantoco, is not the Chairman of the Board or of any 
other Board Committee.  

 
Please see link to the Board Committees at 
https://www.energy.com.ph/board-committees- charters- 
and-meetings/. 
 
Further, please refer to pages 75 to 80 of SEC Form 17-A 
(https://www.energy.com.ph/wp-
content/uploads/2024/03/Annual-Report-SEC-Form-17-
A.pdf) for the detailed profile of the Directors, including 
members of the RMC. 

3 At least one member of the BROC has relevant thorough 
knowledge and experience on risk and risk management. 

Compliant Provide	 information	or	 link/reference	
to	a	document	containing	information	
on	 the	 background,	 skills,	 and/or	
experience	 of	 the	 members	 of	 the	
BROC.	



















For reference, please see page 91 of the SEC Form 17-A 
(https://www.energy.com.ph/wp-
content/uploads/2024/03/Annual-Report-SEC-Form-17-
A.pdf ) on the security ownership of Directors and 
Management as of December 31, 2023. 

Recommendation	8.3 
1 The company’s corporate governance policies, programs 

and procedures are contained in its Manual on Corporate 
Governance (MCG). 

Compliant Provide	link	to	the	company’s	website	
where	the	Manual	on	Corporate	
Governance	is	posted.	

EDC’s Manual on Corporate Governance was submitted to 
the SEC on June 2, 2020 and thereafter posted on EDC’s 
website.  
 
Please see link to the Company’s Manual on Corporate 
Governance (https://www.energy.com.ph/wp-
content/uploads/2023/07/ENERGY-DEVELOPMENT-
CORPORATION_MANUAL-ON-CORPORATE-
GOVERNANCE_2-JUNE-2020.pdf). 

2 The company’s MCG is submitted to the SEC. Compliant 
3 The company’s MCG is posted on the company website. Compliant 

Recommendation	8.4 
1 The company’s corporate governance policies and 

practices and all relevant information are disclosed in its 
Annual Corporate Governance Report (ACGR). 

Compliant Provide	link	to	the	company’s	website	
where	the	Annual	 Corporate	
Governance	 Report	is	posted.	

The Company submitted its 2021 ACGR last May 15, 2023 
pursuant to SEC Memorandum Circular No. 13, Series of 
2021, which was issued by the SEC on 31 December 2021. 
Please see link to the Company’s ACGR ( 
https://www.energy.com.ph/intermediary-
page/?id=108529). 

2 The company’s ACGR is submitted to the SEC. Compliant 
3 The company’s ACGR is posted on the company website. Compliant 

 
Principle	9.	STRENGTHENING	EXTERNAL	AUDITOR’S	INDEPENDENCE	AND	IMPROVING	AUDIT	QUALITY 
The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the same to strengthen the external auditor’s 
independence and enhance audit quality. 
Recommendation	9.1 
1 The Audit Committee has a robust process for approving 

and recommending the appointment, reappointment, 
removal, and fees of external auditors. 

Compliant Provide	information	or	link/reference	
to	a	document	containing	the	process	
for	approving	and	recommending	the	
appointment,	reappointment,	removal	
and	fees	of	the	company’s	external	
auditor.	

Please refer to Item D, Part III of the AGC Charter at Board 
Board Committees (https://www.energy.com.ph/board-of-
committees/) on the duty and responsibility of the AGC in 
relation to overseeing the adequacy of external audit 
activities. 

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 Indicate	the	percentage	of	
shareholders	that	ratified	the	
appointment,	reappointment,	removal	
and	fees	of	the	external	auditor.	

The AGC of the Board approved and endorsed to the 
shareholders the reappointment of SGV & Co., as external 
auditor. 

 
Stockholders owning at least 26,398,305,031 shares, 
representing at least 99.93% of the outstanding capital 
stock reappointed SGV & Co. as the Company’s external 
auditor for the year 2023-2024. 















content/uploads/2024/02/2023-Definitive-Information-
Statement-1.pdf).  

Principle	15.	ENCOURAGING	EMPLOYEES’	PARTICIPATION 
A mechanism for employee participation should be developed to create a symbiotic working environment consistent with the realization of the company’s objectives and good 
corporate governance goals. 
Recommendation	15.1 
1 The Board establishes policies, programs and 

procedures that encourage employees to actively 
participate in the realization of the company’s goals and 
in its governance. 

Compliant Provide	information	or	link/reference	
to	company	policies,	programs	and	
procedures	that	encourage	employee	
participation.	

The Company recognizes the role of its employees in the 
realization of its goals and in its governance. The Company 
has various activities and programs that promote 
employee participation, including the conduct of an on- 
boarding program for new employees, town halls, an 
annual Leaders' Assembly, which serves as an advanced 
learning activity for leaders, executives, and officers, and an 
annual Christmas Party for all employees. The Company 
also holds an annual Employee Service Awards program to 
formally recognize employees with service milestones. 

Please refer to pages 143 to 144 of SEC Form 17-A 
(https://www.energy.com.ph/wp-
content/uploads/2024/03/Annual-Report-SEC-Form-17-
A.pdf) for a detailed discussion on the employees, including
employee empowerment and
employee relations.

Recommendation	15.2 
1 The Board sets the tone and makes a stand against 

corrupt practices by adopting an anti-corruption policy 
and program in its Code of Business Conduct and Ethics. 

Compliant Identify	or	provide	link/reference	to	
the	company’s	policies,	programs	and	
practices	against	corruption.	

The Company has several policies that reflect its stand 
against corrupt practices, including policies on Conflict of 
Interest, Protected Disclosures, Giving and Receiving of 
Corporate Gifts, Anti- Money Laundering and Countering 
Financial Terrorism. 

Please refer to pages 58 to 59 of the 2023 Definitive 
Information Statement 
(https://www.energy.com.ph/wp-
content/uploads/2024/02/2023-Definitive-
Information-Statement-1.pdf). 
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ENERGY DEVELOPMENT CORPORATION 
Internal Audit Charter 

I. MISSION

The mission of the Internal Audit Department (the “Department”) is to provide independent, 
objective assurance and consulting services designed to add value and improve Energy 
Development Corporation’s (the “Organization”) operations.  It helps the organization 
accomplish its objectives by bringing a systematic, disciplined approach to evaluate and 
improve the effectiveness of risk management, control, and governance processes.  

II. NATURE AND SCOPE OF WORK

The nature and scope of assurance services encompass a systematic, disciplined approach 
to evaluating and improving the adequacy and effectiveness of risk management, control, 
and governance processes and the quality of performance in carrying out assigned 
responsibilities. The purposes of evaluating the adequacy and effectiveness of the 
organization’s existing network of risk management, control, and governance processes are 
to provide: 

 reasonable assurance that these processes are functioning as intended and will (a)
enable the organization to achieve its objectives efficiently and effectively, (b) safeguard
its assets, (c) comply with laws, regulations and contracts, and (d) provide relevant,
reliable and timely financial and operating information, and;

 recommendations for improving the organization’s operations, in terms of both
performance efficiency and effectiveness.

The nature and scope of advisory and related service activities are agreed with the client 
and are intended to add value and improve an organization’s risk management, control, and 
governance processes without the internal auditor assuming management responsibility.   

III. ACCOUNTABILITY

The Chief Audit Executive of the organization (the “Chief Audit Executive”) is accountable to 
the Board through the Audit and Governance Committee (the “Committee”). He shall ensure 
and regularly apprise the Committee that the Department’s mission and responsibilities are 
carried out according to the terms set forth in this Charter. He shall likewise ensure that 
quality internal audit services are provided to the management and all audit clients. 

IV. INDEPENDENCE

To provide independence in order to effectively fulfill the Department’s responsibilities, its 
personnel report to the Chief Audit Executive, who reports functionally to the Committee and 
administratively to the CSF Head in a manner outlined in the above section on 
Accountability.  On an annual basis, the Chief Audit Executive shall confirm to the 
Committee the organizational independence of the internal audit activity. 

Annex "D"
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V. RESPONSIBILITY 
 

The Chief Audit Executive and staff of the Department have responsibility to: 
 

 Develop a flexible annual audit plan using appropriate risk-based methodology, including 
any risks or control concerns identified by management, and submit that plan to the 
Committee for review and approval. 

 Consider the scope of work of the external auditors and regulators, as appropriate, for 
the purpose of providing optimal audit coverage to the organization at a reasonable 
overall cost. 

 Implement the annual audit plan, as approved, including and as appropriate, any special 
tasks or projects requested by management and the Committee. 

 Report significant issues related to the processes for controlling the activities of the 
organization, including potential improvements to those processes and provide 
information concerning such issues through resolution. 

 Perform consulting services, beyond the Department’s assurance services, to assist 
management in meeting its objectives. 

 Perform investigation of significant suspected fraudulent activities within the organization 
and notify management and the Committee, as appropriate, of the results. 

 Report to the Committee on a timely basis any suspected fraud involving management 
or employees who are significantly involved in the internal controls of the company. 

 Perform procedures within the scope of the policy on protected disclosures and other 
related duties as may be directed by the Committee, and provide the appropriate reports 
to management and the Committee 

 Provide information periodically to the Committee on the status and results of the annual 
audit plan and the sufficiency of Department’s resources. 

 Perform follow-up on the reported audit observations, recommendations and agreed 
actions to monitor and ensure that management actions have been effectively 
implemented or that senior management has accepted the risk of not taking action. 

 Provide annually an assessment on the adequacy and effectiveness of the 
organization’s processes for controlling its activities and managing its risks in the areas 
set forth under the mission and scope of work. 

 Maintain a professional audit staff with sufficient knowledge, skills, experience and 
professional certifications to meet the requirements of this charter. 

 Establish and maintain a quality assurance program by which the Chief Audit Executive 
assures the operation of internal auditing activities. 

 Keep the Committee informed of emerging trends and successful practices in internal 
auditing. 

 Coordinate with other control and monitoring functions (risk management, compliance, 
security, legal, ethics, environmental, external audit). 

 Participate in Committee meetings and support its programs/activities designed to carry 
out its mission. 

 Facilitate the orderly conduct of Committee meetings and keep record of its proceedings. 
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VI. AUTHORITY

The Chief Audit Executive and staff of the Department are authorized to:

 Have unrestricted access to all functions, records, property and personnel.

 Allocate resources, set frequencies, select subjects, determine scopes of work and apply
the techniques required to accomplish audit objectives.

 Obtain the necessary assistance of personnel in units of the organization where they
perform audits, as well as other specialized services from within or outside the
organization.

The Chief Audit Executive and staff of the Department are not authorized to: 

 Perform any operational duties for the organization or its affiliates.

 Initiate or approve accounting transactions external to the internal auditing department.

 Direct the activities of any organization employee not employed by the Department,
except to the extent such employees have been appropriately assigned to auditing
teams or to otherwise assist the internal auditors.

VII. STANDARDS OF AUDIT PRACTICE

The Department will meet or exceed the International Standards for the Professional 
Practice of Internal Auditing and will adhere to the Code of Ethics of the Institute of Internal 
Auditors (IIA). 


















