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Item 9. Other Matters 
 

In compliance with SEC Memorandum Circular No. 9 Series of 2014, Greenergy Holdings 
Incorporated is hereby filing its Amended Manual on Corporate Governance with the following 
amendments: 
 

1. Article 2: DEFINITION OF TERMS 
 

A) Corporate  Governance  —  The  framework  of  rules,  systems  and  
processes  in  the Company that governs the performance by the Board of Directors 
and Management of their respective duties and responsibilities to the stockholders 
and other stakeholders which include, among others, customers, employees, 
suppliers, financiers, government and community in which it operates; 

 

“ 



B) Board of Directors — The governing body elected by the stockholders 
that exercises the corporate powers of the Company, conducts all its business and 
controls its properties; 

 
C) Exchange — An organized market place or facility that brings together 

buyers and sellers, and executes trades of securities and/or commodities; 
 
D) Management — The body given the authority by the Board of Directors 

to implement the policies it has laid down in the conduct of the business of the 
Company; 

 
E) Key Management – Officers of the Company identified by the Board of 

Directors whose functions are essential to the success of the Company, namely, the 
Chief Executive Officer, Chief Financial Officer and the General Managers; 

 
F) Independent  Director —  A  person  who,  apart  from  his  fees  and  

shareholdings,  is independent of management and free from any business or other 
relationship which could, or could reasonably be perceived to, materially interfere 
with his exercise of independent judgment in carrying out his responsibilities as a 
director; 

 
G) Executive Director — A director who is also the head of a department 

or unit of the Company or performs any work related to its operation; 
 
H) Non-Executive Director — A director who is not the head of a 

department or unit of the Corporation nor performs any work related to its 
operation; 

 
I) Non-Audit Work — The other services offered by an external auditor 

to the Company that are not directly related and relevant to its statutory audit 
functions, such as, accounting, payroll, bookkeeping, reconciliation, computer 
project  management,  data  processing,  or  information technology outsourcing  
services, internal audit, and other services that may compromise the independence 
and objectivity of an external auditor; 

 
J) Internal Control — The system established by the Board of Directors 

and Management for the  accomplishment of the Company's objectives, the efficient 
operation of its business, the reliability of its financial reporting, and faithful 
compliance with applicable laws, regulations and internal rules; 

 
K) Internal Control System — The framework under which internal 

controls are developed and implemented (alone or in concert with other policies or 
procedures) to manage and control a particular risk or business activity, or 
combination of risks or business activities, to which the Company is exposed; 

 
L) Internal Audit — An independent and objective assurance activity 

designed to add value to and improve the Company’s operations, and help it 
accomplish its objectives by providing a systematic and disciplined approach in the 
evaluation and improvement of the effectiveness of risk management, control and 
governance processes; 

 
M) Internal Audit Department — A department or unit of the Company 

and its consultants, if any,  that provide independent and objective assurance 
services in order to add value to and improve the Company’s operations; 

 
N) Internal Auditor — the highest position in the Company responsible 

for internal audit activities. If internal audit activities are performed by outside 
service providers, he is the person responsible for overseeing the service contract, 
the overall quality of these activities, and follow- up of engagement results.” 

 



 
 

2. Article 4: BOARD GOVERNANCE 
 

F) Responsibilities, Duties and Functions of the Board 
 

1. General Responsibility 
 

It is the Board’s responsibility to foster the long-term success of the 
Company, and to sustain its competitiveness and profitability in a manner 
consistent with its corporate objectives and the best interests of its stockholders 
and other stakeholders. 

 
xxx xxx 

 
2. Duties and Functions 

 
To ensure a high standard of best practice for the Company, its 

stockholders and other stakeholders, the Board should conduct itself with honesty 
and integrity in the performance of, among others, the following duties and 
functions: 

 
xxx xxx 

 
 

e)   Identify the Company’s stakeholders in the community in which it 
operates or are directly affected by its operations, and formulate a clear policy 
of accurate, timely and effective communication with them. 

 
L) The Corporate Secretary 

 
xxx xxx 

 
i.) Work fairly and objectively with the Board, Management and 

stockholders and other stakeholders.” 
 

3. Article 6: ACCOUNTABILITY AND AUDIT 
 

ii.) An effective system of internal control that will ensure the 
integrity  of  the financial reports and protection of the assets of the Company for 
the benefit of all stockholders and other stakeholders should be maintained.” 

 
4. Article 9: DISCLOSURE AND TRANSPARENCY 

 
“It is therefore essential that all material information about the Company 

which could adversely affect its viability or the interests of its stockholders and 
other stakeholders should be publicly and timely disclosed. Such information should 
include, among others, earnings results, acquisition or disposition of assets, off 
balance sheet transactions, related party transactions, and direct and indirect 
remuneration of members of the Board and Management. All such information should 
be disclosed through the appropriate Exchange mechanisms and submissions to the 
Commission. 

 
The Board shall therefore commit at all times to full disclosure of material 

information dealings. It shall cause the filing of all required information through the 
appropriate Exchange mechanisms for listed companies and submissions to the 
Commission for the interest of its stockholders and other stakeholders.” 

 
A copy of the Amended Manual on Corporate Governance is attached hereto. 

 

“ 

“ 
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