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Chairman’s Message

My Dear Fellows, Graduate Members, Associates, Staff and 
Friends of ICD:

2017 – The Year that Was
2016 was a somewhat more optimistic world. 
2017 saw improved and broad-based economic 
growth - from 3.2% in 2016, global GDP 
rose 3.8%. Emerging/developing economies 
grew 4.8% while the “advanced” economies 
grew 2-3%.

However, danger signals were evident in 
weak productivity, investment and an ageing 
advanced economy population, which 
represents about 65% of the global economy.

Volatility returned with a vengeance with, 
among others: the unexpected election of 
Donald Trump and his “America First” policies 

(unilateral exit from the Paris Climate Accord 
and the Trans- Pacific Partnership, aggressive 
trade “re-balancing”, refusal to certify—
later exit—the Iran nuclear deal); Xi Jinping’s 
elevation as the Communist Party’s “lingxiu” 
leader, incredibly ambitious economic initiatives 
(“One Belt One Road”) and potentially alarming 
growing military assertiveness in the China 
Sea; North Korea’s defiance of ‘the World’; 
the growing populism in Europe (e.g. the 
Netherlands, Germany, France, Italy) and the 
US; the defeat of ISIS in Iraq and decisive gains 
against them in Syria and Brexit, among others.

In the Philippines, the new Administration 
went into full swing. Outlined below is a 
personal assessment:

A. The Good News
1. Strong economic performance with the 

economy growing at 6.7%, down slightly 
from 6.9% the previous year and below 
China’s 6.9% and Vietnam’s 6.8% - but still 
among the fastest in the world.

2. Exceptional popularity of the President and 
renewed public optimism.

FRANCIS G. ESTRADA 
Chairman
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3. Commitment of the leadership to inclusive/
sustainable development and the elimination 
of poverty.

4. Long-delayed, strong commitment to 
infrastructure investment and the successful 
resolution of long-outstanding issues with 
some “big fish” (e.g. NAIA Terminal 2, 
Mighty Corporation, etc).

5. Strong legislative support for the President’s 
economic, social and political agenda.

6. Apparent progress with MILF/
NDF-NPA negotiations.

7. Significant improvement in relations with 
China, Japan and Russia; more independent 
foreign policy.

B. The Bad News
1. Scale of reported extra-judicial killings 

related to the war on drugs; perceived 
police impunity.

2. Alleged growing authoritarianism/
intolerance of criticism, erosion of 
the rule of law and weakening of the 
constitutionally-provided checks and 
balances among co-equal branches 
of government.

3. Perceived timidity/ambivalence of 
government in discharging its constitutional 
obligation to defend Philippine sovereignty 
over the West Philippine sea—despite the 
favorable judgement of the Arbitral Tribunal 
of the UN Convention on the Law of the Sea.

4. Overdependence on China for economic, 
political and even military needs—in the 
face of:

a) Existing territorial disputes;

b) Current Philippine dependence on U.S. 
technical-military support.

c) The significance/importance of trade 
and investment by the Western “allies” 
(Japan, US, EU, Australia) to the 
Philippine economy.

d) Public mistrust of China and its motives.

5. Strident/prickly response to international, 
press and Church criticism of Philippine 
human rights abuses; Withdrawal from ICC.

6. Perceived underestimation of the risk (to 
the country’s OFW’s, its BPO, trade, finance, 
labor and investment sectors) of a drastic/
unfavorable change in Western attitude 
towards the Philippines. 

7. The following issues remain unresolved/
potentially dangerous:

a) Domestic – MILF Negotiations/
Mindanao conflict; NDF-NPA conflict.

b) International – West Philippine Sea.

ICD in 2017
The year was an important year of transition. 
Replacing a good CEO is a challenge in the best 
of times. I am therefore especially delighted 
that Fred Pascual, our new CEO, has hit the 
ground running. His extensive experience in 
investment and development banking, academe 
and public service has already begun to serve 
the Institute well.

In his inaugural annual report, Fred details the 
highlights of the extensive program of activities 
conducted during the year. This was made 
possible by the efforts of an energetic and 
committed staff and management team. We are 
proud and deeply appreciative of their idealism 
and dedication to the objectives of the Institute.

Recognizing their critical role in success of 
the Institute and the formidable challenge 
of - as a not-for-profit institution - competing 
for talent with the private and public sectors, 
your Board has approved and implemented a 
performance-based incentive compensation 
policy. This is intended to better align the 
economic interests of the management/staff 
and reinforce the Institute’ meritocratic culture.

I also wish to acknowledge the important 
contribution of our Teaching Fellows in the 
propagation of best Corporate Governance 
Practice, Strategy Formulation and Execution. 
Their active involvement enables your Institute 
to provide a uniquely practitioner-oriented 
perspective on those important them. 

In addition to the Institute’s active participation 
in various international conferences, ICD 
sent a total of ten (10) Fellows and staff 
to attend relevant advanced programs to 
such institutions as Kellogg, Northwestern 
University and Harvard Business School in 
2017. IFC also conducted a Training of Trainers 
Workshop for ICD’s Teaching Fellows. The 
idea is to communicate the latest thinking on 
Strategy and Corporate Governance, utilizing 
the most effective pedagogy, to ICD’s Fellows 
and Members.

In addition to the traditional challenges of 
public and private corruption, risk management 
and cyber-security were among the principal 
corporate governance issues that occupied 
center stage during the year.

Domestically, ICD continued its work with 
GCG, BSP, SEC, OIC, publicly-listed companies, 
GOCCs, family-owned enterprises and industry 
associations. It continued to collaborate with its 
ASEAN and international counterparts, OECD, 
IFC and ADB.

Through the Judicial Reform Initiative (“JRI”), of 
which it is a founding member, ICD expressed 
its deep concern on various developments 
perceived to weaken government checks 
and balances and erode the rule of law in 
the Philippines. JRI is a private sector group 
established by leading business organizations 
and judicial advocacy groups in the country. 

Sustainable and inclusive development—an 
objective we aspire for—requires investment. 
Investment, on the other hand, is increasingly 
dependent on the perceived existence of good 
corporate governance and its accompanying 
characteristics of transparency, accountability 
and fairness—all of which depend on the rule 
of law. Absent the rule of law, good corporate 
governance practice risks being reduced to 
meaningless ritual.
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2018
Despite rising inflation, 2018 is expected to be a 
good year in aggregate economic terms. Barring 
unforeseen, major disruptions in the external 
sector, the benefits of the “build, build, build” 
program should begin to be felt. 

These circumstances present government with 
an opportunity to depart from the abuses of the 
past and:

 > Enact measures to ensure that the 
contemplated benefits do not remain 
with large contractors and bureaucrat/
politicians—and that these flow down to the 
broader population.

 > Hold public officials and all project-related 
private service providers accountable to the 
people to deliver “on spec, on time and on 
budget” results.

With respect to the desired change to some 
form of Federal government: Not many will 
argue against the principle of empowering the 
people through a devolution of power from a 
very powerful national government (insensitive 
to local needs) to local/regional government 
units that are closer to the people. 

However, if one is to avoid monumental fiscal/
management catastrophe, the following should 
first be unequivocally addressed:

 > What will it realistically take—by way of 
training and capacity building—to prepare 
local/regional governments to discharge 
their contemplated functions effectively. 

 > How must the desired changes be 
implemented in the context of our existing 
feudal structure.

 > How to retain the national integrity of the 

country and prevent a populist disintegration 
into traditional ethnic or religious lines.

 > How to ensure that the more economically 
advanced units of the contemplated 
government agree to subsidize the 
development needs of the less advanced 
units/regions.

 > The cost of the transition and the way this 
will be financed. 

 > The appropriate “roadmap”, implementation 
phases and timetable; the measurable 
benchmarks to be used in determining 
whether to progress to the next phase;

Too much is at stake for so many to short-cut 
the process—no matter how tempting. If there 
is anything recent history has shown is that 
many well-intended ideas fail, not because they 
are fundamentally unsound, but because of 
poor execution.

With Respect to ICD
In addition to its core function of providing 
board and senior executive training in Corporate 
Governance to its partner corporations, ICD 
assisted a number in formulating and executing 
their respective strategies. 

ICD launched its Strategy Execution Pathway 
(StEP) Strategy Design Program for Directors 
during the year with two (2) GOCCs and 
seven (7) companies participating. Two (2) runs 
of the Family Business Governance program—
with a total of thirty-two (32) participants—
were conducted during the year.

Despite the serious legal accountability of 
directors for the actions of the corporations they 
serve, the board’s central role in the vetting, 

approval and oversight over the execution of 
corporate strategy is not fully appreciated and 
practised in the Philippines. 

There continues to be some confusion on the 
governance and management of an enterprise, 
and accordingly, the distinct but complementary 
roles of the Board and Management. A capable 
board with rich experience and diverse domain 
expertise (across industries, sectors and 
functions), challenging the assumptions of a 
Company’s strategy and/or business model—
and proposing alternatives—can be invaluable. 

This requires a working board whose members 
understand and discharge their obligations 
thoroughly and competently. The preparation of 
such directors is what ICD is engaged in.

2018 and the future will require more from 
corporate directors. In addition to the current 
challenges, corporations will have to understand 
and deal with new risks and opportunities—data 
analytics, artificial intelligence, blockchains, 
crypto-currencies, in other words, disruption—
constructive or otherwise.

In closing, let me reiterate an invitation to all 
Fellow, Members and Associates to intensify 
your engagement with ICD and our advocacy. 

The need is great and the need is now. 
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CEO’s Message

Dear Fellow Members and Friends,
The year 2017 for ICD was marked by efforts to 
further extend our advocacy of raising corporate 
governance standards and professionalizing 
the practice of corporate directorship in the 
Philippines. It was the last of the more than 
five years of our former CEO Ricky Jacinto in 
managing our Institute. 

In 2017, we succeeded in generating increased 
demand for our public and exclusive courses, 
which included the StEP Circle’s then newly 
launched Strategy Design for Directors. The 
number of learning classes held rose by 22 
percent to 84 from 69 previously, while the 
number of registered participants increased 
by 31 percent to 3,110. The bigger volume of 
courses was delivered without much strain on 
our organization, thanks to the responsiveness 
of our membership in beefing up the ICD 
faculty. Last year, our teaching members grew 
in number to 57 from 36. 

In the current year, we are striving to raise the 
bar some more. To strengthen our hold on 
existing and potential clients, we are giving 
emphasis on improving ICD’s brand identity and 
image, and on enhancing its brand presence 
and awareness. At the same time, greater 
marketing efforts are being directed toward the 
underserved market segments. Additional new 
courses are in preparation, while other channels 
(e.g., the Internet) are being developed for 
delivering our courses. 

The traditional clients for our courses are 
the publicly-listed companies (PLCs), 
government-owned and controlled corporations 
(GOCCs), insurance companies, and the 
uniformed services related units. In 2017, they 
numbered 292, up from 214 previously. But 
we have also begun serving the governance 
training needs of our newly designated priority 

segments. Last year, we conducted five runs 
of a condensed version of our Professional 
Directors Program (PDP) for rural banks in 
partnership with the Rural Bankers Research 
and Development Foundation, Inc. (RBRDFI). 
Our Corporate Governance Orientation Program 
(CGOP) was delivered to a group of electric 
cooperatives which were the beneficiaries of the 
AES Philippines Power Foundation, Inc. 

On the initiative of the PDP Batch 13 (then 
celebrating their 10th anniversary), we were able 
to run our CGOP for three separate groups of 
microfinance institutions in conjunction with the 
Microfinance Council of the Philippines, Inc. To 
make this outreach possible, the batch members 
solicited sponsorships from Metro Pacific 
Investment Corporation and the family of the 
late ICD Trustee, Amb. Cesar Bautista (through 
St. James Ventures, Inc.). 

ALFREDO E. PASCUAL 
Chief Executive Officer

“ICD helps companies 
build effective boards 
and strengthen corporate 
governance practices.”
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Having learned from our 2016 Investors’ 
Forum, we did well in holding in 2017 a major 
Corporate Governance Conference, which ICD 
co-organized with the Financial Executives 
Institute of the Philippines (FINEX), Institute of 
Internal Auditors Philippines (IIA-P), and the 
Management Association of the Philippines 
(MAP). With the theme Competing Against 
Risk, the conference had over 200 participants. 
For 2018, our plan is for a bigger Corporate 
Governance Summit.

Research and publication also contribute to 
advancing our governance advocacy. In 2017, we 
undertook for the first time a Remuneration and 
Benefits Survey of Directors of PLCs. This was 
done in close collaboration with Willis Towers 
Watson and ZMG Ward Howell. The survey 
report has a market among the PLCs. 

Started in 2017 is a research study funded 
by the Asian Development Bank (ADB) to 
determine if and how the corporate governance 
scores of publicly-listed companies (PLCs) are 
correlated with the PLCs’ financial performance 
and the market valuation of their shares of 
stock. We are doing this with the technical 
support of the University of Asia and the Pacific 
(UA&P). The correlation study is expected to be 
completed by the middle of the current year.

Another study – Women on Boards – was 
done last year in partnership with the Ateneo 
Graduate School of Business. The study involved 
quantitative and qualitative surveys designed 
to identify the causes of the seeming under-
representation of women on corporate boards. 
The results of the study were discussed at a 
forum held in March this year with sponsorship 
by the International Finance Corporation (IFC). 
A course is now being developed aimed at 
helping women overcome the obstacles to 
achieving board-level appointments. 

Another course being prepared is on 
sustainability reporting. To capacitate ICD for 
this, we signed a Training Program Agreement 
(TPA) with the Global Reporting Initiative (GRI), 
an international organization that pioneered in 
the setting global standards for sustainability 
reporting. Pursuant to the TPA, we nominated 
two Fellows (Atty. Teodoro Kalaw IV and Atty. 
Pete Maniego, Jr.), and ICD CG Analytics 
Director Roberto Bascon) for exam-based 
accreditation as GRI trainers. Under the TPA, 
the ICD training curriculum may have 75% of its 
teaching materials from GRI, but the remaining 
25% should consist of local content.

Through our Board Services, ICD helps 
companies build effective boards and strengthen 
corporate governance practices. In 2017, we 
worked with eight organizations, undertaking 
a total of 12 interventions. Among these 
engagements were the facilitation of corporate 
board retreats and strategic planning sessions, 
as well as the training of corporate governance 
compliance officers. With the objective 
of helping companies put in place good 
governance practices, ICD has partnered with 
IFC to implement a Governance Assessment 
Program for publicly-listed companies. Another 
achievement realized last year was the IPO and 
listing of Cebu Landmasters, a company that 
we had earlier assisted with strategy design. 
We also helped the company in sourcing 
independent directors prior to the IPO.

At the regional level, ICD is continuing its work 
with the ASEAN Corporate Governance Experts 
Group, which operates under the auspices of the 
ASEAN Capital Market Forum (ACMF). In 2017, 
we participated in the review of the ASEAN 
Corporate Governance Scorecard (ACGS) 
for PLCs. This resulted in the streamlined 
ACGS Version 2 which is in line with the 
then newly issued G20/OECD Principles of 
Corporate Governance. 

The ACGS assessment methodology is being 
tightened as well. The original process consisted 
of two steps – first, in-country assessment of 
the PLCs by the domestic ranking body, and 
second, peer review of that assessment by the 
ranking body of another country, both based 
on disclosures by the PLCs. Being implemented 
this year with technical assistance from ADB is 
a third step – the validation by an independent 
party of the CG practices by the PLCs. KPMG 
has recently been appointed as the validator 
and its work is expected to be concluded by the 
third quarter this year in time for the plan for 
announcing the Top 50 ASEAN PLCs. 

Performing ICD’s role as the ACGS domestic 
ranking body in the Philippines, we completed 
the 2017 assessment of the country’s 247 
PLCs using the ACGS Version 2. Assistance 
was provided by volunteer assessors from the 
Institute of Internal Auditors of the Philippines 
(IIA-P) and the Information Systems Audit and 
Control Association (ISACA) Manila Chapter. 
Said volunteers were given prior training by 
ICD in May 2017. Announcement of the 2017 
ranking of the Philippine PLCs is scheduled for 
July this year. 

Aside from PLCs, we also did the 2017 CG 
assessment of 85 GOCCs and 127 insurance 
companies (including 30 mutual benefit 
associations). The CG scorecards used for these 
were developed by ICD in collaboration with 
the Governance Commission for GOCCs (GCG) 
and the Insurance Commission, respectively, 
against available international benchmarks. 
In November 2017, GCG recognized the 
top GOCCs in CG performance based on 
ICD’s assessments.

While ICD is a not-for-profit organization, 
the Institute started to pay staff performance 
incentives in 2017 in an amount totaling 
P1 million against the surplus generated in 2016. 
Beginning 2017, a more structured bonus system 
was established. The Board agreed to allocate 
a fixed percentage of the surplus of the year 
as incentive pay to be distributed to the ICD 
personnel based on their individual and team 
performance. A bonus pool some P1.5 million 
was accrued from the 2017 excess of revenues 
over expenses before bonus and income tax, 
and the payout was made in early 2018.

With regard to overall financial performance, 
ICD achieved a slight increase in revenues in 
2017, but the net surplus showed a big decline: 
to P1.5 million in 2017 from P3.5 million in 2016. 
This drop was due mainly to the P1.5 million 
bonus expense accrued in 2017, plus the 
P1 million bonus from the 2016 surplus which 
was not accrued that year but paid out and 
expensed also in 2017. 

Income tax has been a major expense for almost 
four years now. But now we are happy to report 
that in May this year, we received from BIR our 
Certificate of Tax Exemption for three years, 
based on ICD being a non-stock, non-profit 
corporation under Section 30(F) of the tax code. 
Tax-exempt revenues, however, are only those 
from (1) grants, donations, and contributions; 
and (2) membership dues. Nonetheless, this 
partial exemption represents a significant 
financial relief. 

Our management and staff deserve all the 
recognition for last year’s accomplishments. 
And they join me in thanking our clients, 
benefactors and partners, as well as our 
trustees and members, for their continued trust 
and support. 
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By 2024, ICD, an institute made up of committed Fellows championing 
positive change in the corporate governance ecosystem for inclusive 

development, is one of the leading institutes of directors in Asia.

Social Responsibility Independence Solidarity

Patriotism Excellence Ethics

INDEPENDENCE is what we bring to the boardroom. ICD will always 
be an institution independent of vested economic interests and political 

organizations. In this capacity, we empower ICD partners to act as judicious 
stewards of stakeholder resources and represent the interest of Filipinos 

(PATRIOTISM), promote the common good and what is right (ETHICS).

ICD strives to accomplish its objectives and perform its duties with 
EXCELLENCE. Guided by the universal principles of inclusivity and teamwork 

(SOLIDARITY), and Responsible citizenship (SOCIAL RESPONSIBILITY).

To promote the advocacy of good governance in the corporate sector.

ICD Strategy Roadmap

OUR CORE VALUES

The Institute of Corporate Directors is a non-profit 
professional organization of, for, and by corporate directors 

and other advocates of corporate governance.

OUR 
IDENTITY

VISION MISSION
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Internal 
Processes 

Constituency & 
Networking

Finance & 
Sustainable 
Growth

Social 
Impact

Learning & 
Growth

Hire, retain and train the 
star performers

Create a culture of 
sustainable success based on 

our values

Maintain a 
constructive 
relationship 

with  
regulators and 
policy-makers

Develop a base 
of grantors and 

donors

Establish the 
ICD brand 
in priority 

stakeholder 
segments

Retain our 
traditional 

base of major 
corporates

Build an active 
community 

of committed 
Fellows for ICD 

programs

Maintain revenues from existing sources and establish new ones in priority segments

Create effective and relevant 
training courses in CG

Provide boards with tools that 
will maximize the value they 
create for their corporations

Establish and promote 
thought leadership in 
corporate governance

Improve the  
governance rating of  

the Philippines

Demonstrate that good 
corporate governance  

creates value

Leadership Sustainability

Promote public  
awareness on CG

Automate key 
processes
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Board of Trustees 

FRANCIS G. ESTRADA 
Chairman

MR. FRANCIS G. ESTRADA – serves or has 
served as independent director and Board 
Committee Chair in a number of leading publicly 
listed companies like:  Ayala Land, Inc; Philamlife; 
Energy Development Corporation; RCBC; RCBC 
Savings Bank; Engineering Equipment Inc., etc.  

He serves or has served in the Boards of a 
number of private companies in both the profit 
and not-for-profit areas.

He serves (or has served) as Board Chair of the 
Institute of Corporate Directors, De La Salle 
University, Philippine Military Academy, the 
Development Bank of the Philippines Advisory 
Council, the Armed Forces of the Philippines 
Multisectoral Governance Council and the  
De La Salle (Philippines) Investment Committee.

He has served as Trustee, Governor or board 
member of the:  Asian Institute of Management, 
De La Salle University, Xavier Labor Relations 
Institute (India), Shanghai Jao-tung University 
School of Management (PRC), Clean Air Asia, 
Institute for Solidarity in Asia, the Philippine 

Board of Investments Multi-Sectoral Governance 
Council and the Sociedad de Beneficiencia, 
among others.  

He has served as President/CEO of:  the Asian 
Institute of Management, William E. Simon 
and Sons (Asia) LDC from 1992 to  1997 – an 
investment partnership he co-founded with 
former US Treasury Secretary, William E. Simon. 

He was President and Chief Operating Officer of 
Asian Oceanic Holdings Limited from 1983 to  
1991 – an investment banking partnership he 
co-founded with former American Express Bank 
Chairman/CEO, Richard M. Bliss. 

He was Senior Vice President, ASEAN 
Regional Coordinator for Indonesia  of Bancom 
Group Incorporated from 1974  to 1982.  He 
concurrently served as Managing Director and 
Chief Operating Officer of P.T. First Indonesian 
Financing and Investment Corporation 
(“Ficorinvest”), a joint-venture merchant 
banking partnership between Bank Indonesia 
(the Indonesian central bank) and the Bancom 
Group of the Philippines from 1975-1980.

Following his return to the Philippines in 1997, 
Mr. Estrada was Chairman and was General 
Partner of Equity Managers Asia, Inc., an 
investment firm which he co-founded.  He has 
established a number of Asia-related financial 
institutions and commercial enterprises within 
and outside the Asian region and advised on 
numerous capital-raising, turn-around and 
cross-border financial transactions. 

He has served as board director with over 
40 public and private enterprises in the 
Australasia region and the US. 

Mr. Estrada graduated “With Distinction” from 
AIM with a Master in Business Management in 
1973 and completed the Advanced Management 
Program at the Harvard Business School in 1989. 
He obtained his Bachelor of Science in Business 
Administration and Bachelor of Arts degrees 
from De La Salle University in 1971 where he was 
awarded the institution’s Leadership Award.



Board of Trustees

12 ICD - 2017 Annual Report

He is currently a Visiting Professor at IESE 
Business School in Barcelona, Spain. He is 
Chairman of the Center for School Governance 
(an advocacy for local and regional area 
development through tertiary educational 
institutions) and the Center for Excellence 
in Governance, which serves the different 
governance advocacies pitched to strategic 
sectors of society and the economy. 

He is the founding chairman---now Chairman 
Emeritus---of the Institute of Corporate 
Directors (a corporate governance advocacy) 
and the Institute for Solidarity in Asia (a public 
governance advocacy). Through these institutes, 
he has been a leading figure for governance 
reforms in the Philippines; through them he has 
been working with similar institutes in Southeast 
Asia (he is the Philippine expert in the ASEAN 
corporate governance scorecard initiative).

He had served in academe, government 
and the private business sector. He was the 
founding President of the University of Asia & 
the Pacific in Manila. He served as Economic 
Planning Secretary and later also as Secretary 
of Finance under the administration of 
President Corazon Aquino. 

He capped his banking career as Chairman and 
CEO of the Development Bank of the Philippines, 
after having served as President of Associated 
Bank and Chairman of the Philippine Commercial 
and Industrial Bank.

He holds a Ph.D. in Economics from Harvard 
University, and an M.A. in Economics from 
Fordham University. He obtained his Bachelor’s 
degree from the University of San Carlos in Cebu, 
the Philippines.

His awards include: the Philippine Legion of 
Honor in 1992; the Philippine Management Man 
of the Year in 2010; the Outstanding Filipino 
(for governance) in 2012; and the Hernando de 
Soto award for democracy in 2013.

DR. JESUS P. ESTANISLAO 
Chairman Emeritus
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MR. FRANCISCO C. EIZMENDI JR. 
Trustee since January 2004

MR. ROBERTO G. MANABAT 
Trustee since October 2009

ATTY. FE. B. BARIN 
Trustee since April 2012

Currently the Chairman of Dearborn Motors 
Corporation, Mr. Eizmendi was previously the 
President and Chief Operating Officer of San 
Miguel Corporation. He also served as Chairman 
of the San Miguel Brewery in Hong Kong and 
was director on the boards of San Miguel Foods 
and Coca-Cola Amatil, Australia. He is also an 
Independent Director of Sun Life Grepa Financial, 
Inc., and Makati Finance. He holds a degree in 
Chemical Engineering from the University of 
Santo Tomas and was awarded his Doctorate in 
Corporate Management (Honoris Causa) by the 
University of Baguio.

Mr. Manabat has over 40 years of experience 
in the accountancy sector and has advised 
numerous corporations and government agencies 
on good governance. 

Currently, he is the Chairman Emeritus 
of KPMG R. G. Manabat & Co., Independent 
Director & Audit Committee Chairman of the 
Union Bank of the Philippines, Board Adviser of 
SM Investment Corp, and Chairman of KPMG 
R. G. Manabat Foundation. He earned his MBA 
at the Asian Institute of Management and his 
Bachelor of Science in Business Administration 
from the University of the East – Manila. He was 
the Chairman & CEO of KPMG RG Manabat & 
Co. ,member of KPMG Global Council & 
Chairman of Auditing & Assurance Standards 
Council until Dec. 31, 2017. 

Atty. Fe B. Barin is presently an Executive 
Vice-president of the Manila Bulletin Publishing 
Corp, which position she has held since 
May, 2012. She was Chairperson of the Securities 
and Exchange Commission from 2004 to 
May 2011 and was a member of the Anti- Money 
Laundering Council. Prior to her appointment 
to the SEC, she was a member of the Monetary 
Board of the Bangko Sentral ng Pilipinas and 
prior to that, she was the first Chairperson of 
the Energy Regulatory Commission. She is also 
a Member of the Judicial Reform Reform, Inc., 
a Member of the Society of Fellows, Institute 
for Solidarity in Asia, Member of the Board of 
Governors, Philippine Constitution Association, 
and a Member of the Board of Director of Bank 
of Commerce, General Milling Corporation, and 
MMPC Auto Financial Services. She holds a 
Bachelor of Laws degree from the University of 
the Philippines and is a member of the Philippine 
Bar and the Integrated Bar of the Philippines.
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ATTY. TEODORO  
ALEJANDRO Y. KALAW IV 
Trustee since May 2012

MS. SHERISA P. NUESA 
Trustee since May 2012

As one of the first and youngest Fellows of the 
Philippine Institute of Corporate Directors (ICD), 
Atty. Kalaw was primarily responsible for creating 
and developing ICD’s Governance Framework 
for Family-Owned or Controlled Corporations. 
He has counseled on and taught the framework 
both locally and internationally, particularly as 
a consultant to the World Bank’s International 
Finance Corporation for Indonesia in 2012.  He 
serves on ICD’s core faculty and presently 
chairs its thought leadership circle.  Presently 
an independent board director of Gothong 
Southern, Atty. Kalaw is currently the only 
Filipino who is both fully certified in the Balanced 
Scorecard Strategic Performance Management 
by Professors Norton and Kaplan of Harvard 
Business School, and accredited as a designated 
trainor by the Global Reporting Initiative in 
sustainability reporting.  He is the country’s only 
Chartered Arbitrator, serving as chair, member, 
or sole arbitrator in domestic and international 
tribunals that cumulatively involve nearly 
27.5 Billion Pesos in claims, is President Emeritus 
of the Philippine Institute of Arbitrators, and is the 
Corporate Secretary of the Center for Excellence 
in Governance and ICD’s sister institutes.

Atty. Kalaw has a J.D. (2nd Honors) from Ateneo 
Law School, an LL.M. from Harvard Law School, 
an MPA (Dean’s Medal) from the National 
College of Public Administration & Governance 
of the University of the Philippines, an MBA 
jointly from the Kellogg School of Management 
and the Hong Kong University of Science and 
Technology, and an MSt. In Sustainability 
Leadership from the University of Cambridge. A 
member of the Bars of the Philippines, New York 
State, and the United States Supreme Court, he 
teaches Corporate Governance and Intellectual 
Property Management at the Ateneo Law 
School and is the Director of the Center for the 
Amicable Resolution of Disputes of Lyceum of 
the Philippines University, which delivers the first 
and only graduate degree in professional dispute 
resolution in the country.”

Ms. Sherisa P. Nuesa is President and Director 
of the ALFM Mutual Funds Group. She is 
currently a member of the Boards of Directors 
of Manila Water Company Inc., Integrated 
Micro-Electronics, Inc., Far Eastern University, 
the Generika/Actimed Group of companies, 
and FERN Realty Corporation. She is also a 
Trustee of the Financial Executives Institute of 
the Philippines (FINEX), and the Judicial Reform 
Initiative (JRI). She also serves as a Senior 
Adviser to the boards of Metro Retail Stores 
Group, Inc. and Vicsal Development Corporation. 

Ms. Nuesa was a former Managing Director of 
conglomerate Ayala Corporation, where she 
served for over thirty years. She held various 
senior management positions within the Ayala 
Group, among them as Chief Finance Officer 
(CFO) of Manila Water Company and as CFO 
and Chief Administrative Officer of Integrated 
Micro-Electronics. 

She was awarded as the ING-FINEX CFO of the 
Year for 2008. A Certified Public Accountant, 
she holds a Master of Business Administration 
degree from the Ateneo-Regis Graduate School 
of Business, and a BSC Accounting degree 
(Summa cum Laude) from the Far Eastern 
University. She attended advanced management 
programs in Harvard Business School and 
Stanford University in the USA. 
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MR. BIENVENIDO S. BAUTISTA 
Trustee since April 2014

MR. REX C. DRILON II 
Vice Chairman 
Trustee since 2015

MR. EDUARDO V. FRANCISCO 
Trustee since April 2015

Mr. Bienvenido S. Bautista was the Executive 
Vice President of Universal Robina Corporation 
(URC) and also served as Managing Director 
of its branded consumer food group and Chief 
Regional Marketing Officer of its subsidiary, 
URC International Co. Ltd. He has also held 
the position of President and CEO of PITC 
Pharma; Chairman of Kraft Foods Philippines 
and Vice-president / Area Director of Kraft 
Foods International in South/Southeast Asia; 
and President of San Miguel Beer. Mr. Bautista 
was also the first Asian and first Filipino to be 
appointed as Chair of the Jakarta International 
School and received the Agora Award for 
Excellence in Marketing Management in 1994. 
He is also the President and Board Trustee of 
Ayala Pineridge Condominium Corporation 
(Baguio), a Director in Goldilocks Bakeshop, 
Inc., Flexo Manufacturing Corporation, Dominos 
Pizza, and Directories Philippines Corporation. He 
holds a Master of Business Management degree 
from the Ateneo Graduate School of Business 
and earned his Bachelor of Science in Economics 
degree from the Ateneo de Manila University.

Mr. Drilon is currently an Independent Director 
of Metrobank and Chairman of two other 
companies (Keyland Corporation and YLD, Inc.). 
He is also the Vice Chairman of ICD and of the 
Center for Excellence in Governance (CEG) and 
Trustee of the Institute for Solidarity in Asia (ISA), 
the Center for Family Advancement (CFA) and 
the Center for School Governance (CSG). His 
other NGO involvements include memberships in 
the Management Association of the Philippines, 
the Shareholders Association of the Philippines 
and Board Adviser and Founding President of the 
Iloilo Economic Development Foundation. He 
was Chairman of the National Advisory Group 
for Police Transformation and Development for 
5 years.

His corporate experience includes C-level 
positions in Ortigas and Company, Ayala Land 
and its subsidiaries CHI and CPVDC, Jardine 
Davies, Philippine Fuji Xerox and the FMMC 
Group of Companies.

He holds a Bachelor of Science in Business 
Administration degree from the University of the 
East and pursued post-graduate studies at the 
University of Asia and the Pacific.

Mr. Francisco is President of BDO Capital & 
Investment Corporation, the investment banking 
arm of BDO Unibank, Inc.  He is the Chairman/ 
Director/Trading Nominee of BDO Nomura 
Securities, Chairman of Averon Holdings 
Corp. and the Vice Chairman for International 
Association of Financial Executives Institutes 
(IAFEI). He also sits on the boards of CIBI 
Foundation, Shareholders Association of the 
Philippines (SharePhil), Makati Sports Club, 
Inc. (MSCI), FINEX Research & Foundation, 
International School of Manila (ISM), UP College 
of Business Alumni Association (UPCBAA), 
and Valle Verde Country Club, Inc. (VVCCI). 
He is also a member of Makati Business Club 
(MBC), and the POLO Triathlon Team.  He 
is on the Capital Markets committees of the 
Bankers Association of the Philippines and 
Philippine Stock Exchange.  He is also in the 
Listings committee of the Philippine Dealing and 
Exchange Corporation. 

Mr. Francisco has worked with other financial 
institutions in New York and Hong Kong. 
He holds a Master’s degree in Business 
Administration from the Wharton School of the 
University of Pennsylvania and Bachelor’s degree 
in Business Administration from the University 
of the Philippines. He is also a recipient of 
Distinguished Alumni award from the University 
of the Philippines for Financial Management 
Excellence and the Distinguished Alumnus Award 
from the U.P. College of Business Administration.  
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ATTY./ENGR. PEDRO H. MANIEGO, JR. 
Trustee since April 2015

MS. IMELDA C. TIONGSON 
Trustee since May 2016

MR. FRANK DAVID NUMANN 
Trustee since June 2017

Engr. Maniego is a Fellow since 2007, Trustee 
representing ICD in the Judicial Reform Initiative, 
and Chairman of ICD’s Strategic Execution 
Pathway Circle. He is Co-Champion of the 
Committee on Power and Energy Working Group 
of the National Competitiveness Council, Senior 
Policy Advisor of the Institute for Climate and 
Sustainable Cities, Energy Adviser of the Climate 
Change Commission, consultants to several 
energy companies, Of-Counsel of Dime and 
Eviota Law Firm, and member of the Philippine 
Bar and Integrated Bar of the Philippines. He was 
the past Chairman of the National Renewable 
Energy Board and UP Engineering Research and 
Development Foundation, Inc.

He is a professional industrial engineer, 
lawyer, economist, management consultant, 
and professorial lecturer. He has more than 
45 years of experience in C-level positions 
and senior executive positionsin the energy, 
metals, beverage, semiconductor, IT, munitions, 
construction, venture capital, and the academe. 
His previous affiliations include Philippine National 
Oil Company, PNOC Renewables Corporation, 
Arms Corporation, Secure Arms Inc., Mesco Inc., 
Bancom, Asean Fabricators, the Coca-Cola Export 
Corp., University of the Philippines, International 
Labour Organisation, and Asian Development 
Bank. He holds degrees in B.S. Industrial 
Engineering and Bachelor of Laws from the 
University of the Philippines, and completed post-
graduate studies in management, economics and 
engineering in the Asian Institute of Management, 
University of the Philippines, University of Asia & 
the Pacific, Federation of Korean Industries, Carl 
Duisberg Gesellschaft of Germany, Palladium 
Kaplan-Norton, and the Renewables Academy 
of Berlin.

Imelda (Ida) Ceniza Tiongson is presently 
the President of a multi-billion - ING formed 
investment company, Opal Portfolio Investments 
(SPV-AMC) Inc. She is also a Teaching Fellow 
of ICD and lectures in various institutions such 
as IFC Worldbank and Ateneo Graduate School 
of Business. Apart from being an ICD Trustee, 
she is also a Trustee of the Center for School 
Governance and a director of Fintech Global 
Resources Inc.

She has had over 29 years of banking experience 
with National Australia Bank (Australia) and 
Philippine National Bank. Further she has lectured 
various banks for Bangko Sentral ng Pilipinas/
Landbank/PDIC program and has been part of 
the working group of the Philippine Congress 
which drafted the combined Law on Business 
Rehabilitation and Insolvency called The 
Financial Rehabilitation and Insolvency Act of 
2010. Past Board directorships include publicly 
listed Vitarich (creditor’s nominee), Excom/
Board Advisor of a publicly listed East Asia 
Power Corporation.

She completed her Bachelor of Business in 
Accountancy at Royal Melbourne Institute 
of Technology in Australia with Credit and 
completed Accounting for Bankers with a perfect 
score and took post graduate class on Remedial 
Management at Asian Institute of Management. 
She also completed Masterclasses in both Kaplan 
Norton Balance Scorecard in Australia and 
Terrapin’s Cryptocurrency in Singapore.

He is a Fellow of the Institute of Corporate 
Directors and a practicing Consultant. He was 
the Ethics and Compliance Officer for Royal 
Dutch Shell who planned and implemented the 
Ethics and Compliance programme in some 
40 countries, globally (outside North and 
South America). 

From 2001 to 2004, he was the Internal Audit 
Manager for Oil and Gas Business in Africa. 
He led several in-house and external Ethics 
investigations often with multinational angles, 
leading to staff and contract terminations. From 
2004 to 2007, he was the Finance Manager with 
Ethics and Compliance responsibilities of a Global 
Real Estate, Travel and Facility Management of 
Shell offices based in London. Then from 2007 
to 2009, he was the Internal Audit Manager of a 
Joint Venture based in Russia.

He has a MBA degree from Erasmus University 
in Rotterdam, Netherlands 1978. He was an 
exchange student at Wharton MBA programme 
(1977). He speaks 4 languages, namely: Dutch, 
English, French and German.
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Performance Highlights

Increase in courses conducted  

from 69 to 84
Increase in number of course attendees 

from 2,380 to 3,110
Increase in Teaching Members 

from 36 to 57

Completed assessment of the following identified sectors:

247 Publicly-listed Companies (PLCs) 127 Insurance Companies and Mutual 
Benefit Associations (MBAs)

85 Government-owned and Controlled 
Corporations (GOCCs)

14% increase in number of Fellows, 
Graduate and Associate Members

8% increase in members’ engagement 
in ICD events

Maiden publication of Remuneration 
Survey of Directors in close collaboration 
with Willis Towers Watson and ZMG 
Ward Howell.

Launched Strategy Design for Directors 12 Board Interventions Delivery of the governance assessment 
program in partnership with IFC.
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Surveying Director Compensation in 
PLCs for Greater Transparency
In January 2017, the Institute of Corporate 
Directors (ICD) partnered with Willis 
Towers Watson and ZMG Ward Howell 
to publish the 2016 Remuneration and 
Benefits Survey of Directors of Philippine 
Publicly-Listed Companies (PLCs). 
Together, they endeavoured to answer the 
question: How do the Top 100 publicly-listed 
companies in the Philippines compensate their 
boards of directors?

The landmark study follows and 
supports the Securities and Exchange 
Commission’s efforts to ensure greater 
transparency on the part of PLCs 
regarding the compensation, bonuses, 
and benefits granted to directors and 
senior executives. It also gives PLCs, 
regulators, investors, and other members 

of the corporate governance ecosystem 
a benchmark against which to measure 
director remuneration; and, perhaps more 
importantly, for checking on whether 
current compensation is proportionate to 
the value they create and the risks they 
undertake in performing their duties.

Surveyed policies include:

 > Annual Retainer

 > Board Director Per Diem

 > Committee Member Per Diem

 > Board Chairman Per Diem

 > Committee Chairman Per Diem

 > Bonus Per Director

 > Benefits Package

Industry sectors and board compositions 
were also surveyed. As of the end of 2015, 
the data was presented according to the 
following characteristics:

1. 10th, 25th, 75th, 90th Percentiles, Median 
and Mean averages 

2. Company Sizes based on Revenue, 
Asset Size, and Market Capitalization

3. Types of Board Director

ICD hopes that the study will help 
inculcate the principle of Disclosure and 
Transparency into corporate boardrooms, 
to create greater stakeholder and 
investor trust.
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New Program Launch: 
The Governance Assessment Program
When ICD began offering Board Services 
in 2015, it focused on the Strategy 
Execution Pathway (StEP), a series of 
facilitated Corporate Board Retreats and 
Planning Sessions aimed at putting good 
governance practices in place. In 2017, 
ICD partnered with the International 
Finance Corporation (IFC) to implement 
the Governance Assessment Program, 
this time for publicly-listed companies 
that want to strengthen their corporate 
governance practices and professionalize 
their boards.

ICD’s Governance Assessment Program 
follows the corporate governance 
framework developed by IFC, and looks at 
the following: 

 > Commitment to corporate governance

 > Shareholder practices

 > Board practices

 > Control environment and processes

 > Disclosure, transparency, conflict, 
and conduct

The newly launched program made use 
of a governance-related documents 
review and individual interviews to look at 
company practices in light of the ASEAN 
Corporate Governance Scorecard and 
the Philippines’ Corporate Governance 
Code administered by the Securities and 
Exchange Commission.

At the end of the program, ICD and IFC 
helped the client develop a governance 
roadmap  across the short and long 
term, and classified different points 
for improvement into having high-, 
medium-, or low-impact on corporate 
governance practices. This allowed 
ICD and IFC identify best practices in 
the context of both local and global 
corporate governance.

The Governance Assessment Program 
helped them celebrate their wins in terms 
of setting up governance mechanisms. It 
likewise imparted a deeper understanding 
of what it takes to practice and produce 
best practices, and led them to 
define concrete actions as next steps 
toward strengthening their corporate 
governance practices.
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Advancing corporate governance in 
the Philippines’ rural banks
The Institute of Corporate Directors 
(ICD) collaborated with the Rural Bankers 
Association of the Philippines (RBAP) to 
train 144 directors from 98 rural banks 
in a series of sessions on Advanced 
Corporate Governance. 

The course aimed to strengthen the 
governance structures of rural banks; and 
professionalize rural bank directorship 
by educating participants in the value 
of good governance and their pivotal 
role in ensuring regulatory compliance 
and performance monitoring in their 

institutions. The series of three-day 
workshops covered participants from 
Manila, Cebu, Baguio, Iloilo, and Davao; 
and ensured the continuing professional 
education of directors, as encouraged 
and endorsed in Circular 969 of the 
Banko Sentral ng Pilipinas.

Date Venue Number of Participants Number of Rural Banks

May 10-12, 2017 RBAP Office Intramuros, Manila 32 18

July 12-14, 2017 Bayfront Hotel, Cebu City 27 20

August 16-18, 2017 Hotel Elizabeth, Baguio City 35 21

October 4-6, 2017 Smallville 21 Hotel, Iloilo City 23 20

November 27-29, 2017 The Ritz Hotel, Davao City 27 19

ICD and RBAP plan to partner again in 2018 to bring the critical training session to more member banks.
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To celebrate 10 years in the corporate 
governance network, the Professional 
Directors Program (PDP) Batch 13 initiated 
a program to help the Microfinance 
Council of the Philippines, Inc. (MCPI), 
affiliated with batch member Fr. Jose 
Victor “Jovic” Lobrigo.

The program, which aimed to orient 
microfinance institutions (MFIs) in 
corporate governance practices, saw 

three successful runs in January (Pasig), 
April (Legazpi), and July (Manila). 
Through these events, PDP Batch 13 was 
able to reach a total of 118 participants 
from 35 MFIs.

The 3rd run of the program was sponsored 
by the family of the late Ambassador 
Cesar Bautista under St. James 
Ventures, Inc.

Corporate Governance Orientation Seminar

Professional Directors 
Program Batch 13 Initiates 
Microfinancing Program
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Finance and Audit Committee Orientation Workshop
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2017 Corporate Governance 
Conference: Competing Against Risk

The first step in competing against risk is 
to know your enemy. In this regard, four 
major business organizations, namely 
the Financial Executives Institute of the 
Philippines, the Institute of Corporate 
Directors, the Institute of Internal Auditors 
Philippines, and the Management 
Association of the Philippines organized 
the 2017 Corporate Governance 
Conference with the theme “Competing 
Against Risk”.

The risks faced by corporations today 
are growing in number, complexity, and 
scale. In order to better prepare company 
directors and senior management to 
address these risks, the 2017 Corporate 
Governance Conference aims to familiarize 
participants with key risks facing 
companies and to promote a dialogue 
among participants for possible solutions 
or mitigating measures. 

While Philippine companies have, for the 
most part, kept pace with and addressed 
these growing threats, they need to look 
at risk in a new way, given the challenges 
of the 21st century environment. They need 
to put risk front and center of day-to-day 
operations. Philippine companies should 
always be on the look-out to not only 
mitigate but also find opportunities to 
the extent that they are better able to 
manage and absorb them than others. 
Risk and reward are two sides of the 
same coin. Remembering this gives a 
better chance of ensuring a company’s 
short-term profitability and long-term 
sustainability. This is the ultimate objective 
of corporate governance.

The forum featured a roster of risk 
management experts among its 
speakers and panelists, as well as 
international executives that aim to 

educate various sectors of the Philippine 
business community on current trends 
in risk management in the context of 
good corporate governance. These 
included Mr. Andrew Minnit of AON, 
Mr. Gabriele Vigo of McKinsey & 
Company, Engr. Gerardo Pio Francisco 
Parco of the World Bank, Mr. Ramoncito 
Fernandez of Maynilad, Mr. Guillermo 
Cruz of NCC, Ms. Michelle Manza of 
PCOO, MGEN Filemon T Santos Jr J2 of 
AFP, PCSUPT Noel A. Baraceros of PNP, 
Mr. Jonathan Tan of Marsh & McLennan, 
Ms. Jet Soriano of Willis Tower Watson, 
Mr. Jallain Manrique of KPMG, Atty. Vida 
Zora G. Bocar of NPC, and Mr. Noritaka 
Akamatsu of ADB.
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In Memoriam

Greg Navarro: A light that will never go out
By: Francis Ed Lim - @inquirerdotnet 
Philippine Daily Inquirer / 05:00 AM July 08, 2017

The late Gregorio Santillan Navarro was a 
solid fixture in Philippine business circles.

He was involved in numerous corporations 
and nongovernment organizations, serving 
at various times in several capacities such 
as president of the Financial Executives 
Institute of the Philippines (Finex) 
and Management Association of the 
Philippines (Map), vice president of the 
Atlantic Gulf & Pacific Company of Manila, 
Inc., member of the board of visitors of the 
Philippine Military Academy (PMA), fellow 
of the Institute of Corporate Directors 
(ICD) and the Institute for Solidarity in 
Asia (ISA), member of the Philippine 
Financial Reporting Standards Council, and 
trustee of the CIBI Foundation, to name 
a few.

His seatmate at the University of the East, 
Wilson Young, fondly remembers Greg 
as a low-key but bright student. Greg 
also braved the “terror professors” deftly 
avoided by students.

Despite being under age, he placed 
second in his batch in the 1976 Certified 
Public Accountants (CPA) board exams. 
He established a name for himself in 
the accounting industry and rose to 
become the managing partner and CEO 
of Punongbayan & Araullo and chair of 
Navarro Amper & Co.

Veteran CPA Cora de la Paz-Bernardo 
adds, “we, Filipino CPAs, are proud to 
claim him as our own.”

At the backbone of Greg’s lengthy and 
impressive resume was his staunch 
advocacy for good corporate governance in 
the Philippines. In the words of corporate 
governance (CG) stalwart Francis Estrada, 
he was “an early CG advocate and built 
strong relationships in the CG community.”

He was a fellow of the ICD and assisted 
in training and developing case studies in 
ethics and good governance. He was also 
a pioneer member of the Shareholders’ 
Association of the Philippines (SharePHIL).

As president of the Integrity Initiatives Inc., 
Greg championed projects geared toward 
fighting corruption across different sectors.
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His unwavering idealism and zest for 
the public good are also reflected in his 
dedication to do pro bono work (volunteer 
work). Former Defense Secretary Gilbert 
“Gibo” Teodoro recounts Greg was part of 
the advisory group on the Armed Forces of 
the Philippines Retirement and Separation 
Benefits System (AFP-RSBS) during 
his days in the Department of National 
Defense. Indeed, Greg is a testament that 
one can do public service without holding 
public office.

People privileged enough to know Greg 
will attest to his wit and humor. He was 
an emcee par excellence. He had a special 
talent for making funny comments without 
being insulting or offensive. He could break 
even the stiffest of audiences.

In a recent testimonial by the business 
community in honor of former Bangko 
Sentral Governor Amando Tetangco, Jr., 

the diplomats around our table, usually 
prim and proper, broke into laughter 
several times because of the comments 
made by Greg during the proceedings.

To add levity to SharePHIL’s annual summit 
in August, we made Greg the emcee for 
the summit. Our guests and audience will 
surely miss his wit and humor.

Outside of business, Greg was, at heart, 
a good and caring man. I personally know 
Greg to be a very dedicated and caring 
family man. We shared stories about 
our children. He was especially fond of 
his daughters.

Knowing how I worked so hard during 
my Philippine Stock Exchange days to 
help enact several capital market-related 
laws, Greg privately commiserated with 
me on the delay of our government in 
implementing some of them.

In the words of SharePHIL chair 
Evelyn Singson, Greg was a very generous 
man—always unselfish with his time and 
energy, and sincere and supportive to 
his colleagues.

It is therefore with a heavy heart that we 
come to terms with Greg’s untimely death. 
His robust life, both as a professional and 
friend, is a paradigm most men could only 
aspire. Greg, being the overachiever that 
he was, lived his life like a light—and it is a 
light that will never go out.

(Link of the article: http://www.icdcenter. 
org/news/articles/213-in-memoriam- 
gregorio-s-navarro-ficd)
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Membership - Be One of Us

1. Member Benefits:
 Join ICD as a Fellow, Graduate Member 
or Associate and enjoy these benefits: 

 > The opportunity to be invited to join 
ICD’s committees to help shape its 
agenda and positions on various issues, 
and contribute to the development of 
best practices and policy proposals 
concerning good governance; 

 > The chance to participate in ICD’s 
various corporate governance training 
programs and workshops as a 
facilitator and/or lecturer; 

 > Discounts on registration fees for 
working sessions, ICD training courses 
and partner tie-ups; 

 > Complimentary use of the exclusive 
Fellows’ Room at ICD’s headquarters; 

 > Free attendance to ICD monthly 
breakfast roundtables, the 
Distinguished Corporate Governance 
Speaker Series, fellowship gatherings 
and the ICD annual dinner*; 

 > Fellows and Graduate Members 
may attend one whole-day ICD 
training/course per year for free*; and 

 > Inclusion in the list of members 
recommended by ICD to corporate 
boards upon request (subject to the 
fit between professional qualifications 
and requirements of the corporation)*. 

* Associates have paid entrance to 
events, and are not included in ICD 
director recommendations.

Be recognized. Members may affix post-
nominals after their name, to indicate 
that they are part of a learned society of 
trained professional directors. Fellows 
affix FICD; Graduate Members, GICD; 
Associates, AICD. 

2. Qualifications and Process
To qualify as an ICD Fellow or Graduate 
Member, the following criteria must be met: 

EDUCATION: 
Full participation in the Institute’s 
Professional Directors Program 

EXAMINATION:  
Shows sufficient familiarity with 
the various director issues that the 
Professional Directors Program covers 

EXPERIENCE:  
Must be a member of the board of a 
recognized and reputable professional / 
business / non-government organization 
for at least 2 years (for Fellows) 

* If an applicant lacks sufficient experience 
he/she may be named a Graduate Member 
until sufficient board experience has 
been gained.

ETHICS:  
Commitment to ethics, social responsibility 
and corporate governance as manifested 
by a pledge to participate in the Institute’s 
advocacy: names of candidates are posted 
for evaluation for Fellows to comment on 
integrity and reputation. 

Note: The accreditation process 
takes approximately 3 months, 
from examination submission to 
member induction.

One may also join ICD as an Associate 
Member, and enjoy part of the Fellows’ 
benefits. Requirements are:

EDUCATION: 
Attended one day ICD training program: 
Corporate Governance (CG) Orientation, 
Strategy Execution Pathway, ASEAN CG 
Scorecard or Board Services; Must be 
endorsed by an ICD Fellow, member of 
staff; or passed due diligence

ETHICS: 
Same as above

Note: The accreditation process 
takes approximately 1 month, from 
submission of application form and CV to 
confirmation of acceptance
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3. Membership Categories
Category Course Requirement Annual Dues Voting Rights Other Remarks

Honorary Fellows 
(FICD)

Not necessary None None Title bestowed by Board of Trustees.

Fellows  
(FICD)

PDP P20,000 Yes Must pass interview & possess sufficient 
director experience.

Graduate Members 
(GICD)

PDP P15,000 None Must pass interview. Can progress to Fellow once 
sufficient director experience is gained.

Associate Members 
(AICD)

CGOP/ any 
one whole day 
course/program

P10,000 None No exam or interview requirement but will have a 
screening process and fill up application form. Discounted 
prices to ICD events and programs.

4. Special discounts to ICD Events / Programs 
 > Fellows: 30% (20% fellow, 5% early bird, 5% group)

 > Graduate member: 30% (20% graduate member, 5% early bird, 5% group)

 > Associate member: 20% (10% associate member, 5% group, 5% early bird) *50% on Fellows events 

These discounts are applicable to participation in ICD’s public courses only.
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Teaching Fellows

Carmelo R. Alcala Mark Anthony Almodovar Carmelita R. Araneta

Wilfrido A. Atienza Atty. Fe B. Barin Roberto T. Bascon, Jr.

Bienvenido S. Bautista Atty. Ricardo R. Blancaflor Engr. Dante M. Briones

Cris S. Cabalatungan Antonio M. Cailao Eduardo L. David
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Romeo G. David Helen T. De Guzman Atty. Carla J. Domingo

Rex II C. Drilon Ma. Victoria C. Españo Dr. Jesus P. Estanislao

Francis G. Estrada Atty. Simeon Ken R. Ferrer

Carlos Jose P. Gatmaitan Tomas S. Gomez IV Catherine L. Hufana-Ang

Aniceto B. Fontanilla
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Atty. Jose Vicente E. Jimenez

Atty. Jose Jesus G. LaurelAtty. Angelica H. LavaresLourdes D. Magno

Roberto G. Manabat Atty./Engr Pedro Jr. H. Maniego Senen L. Matoto

Vicente Jr. T. Mills Dr. Vaughn F. Montes Jonathan Juan D.C. Moreno

Atty. Teodoro Alejandro IV Y. KalawRicardo Nicanor N. Jacinto
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Richard E. Moya

Sherisa P. Nuesa Frank D. Numann Geocel D. Olanday

Atty. M. Jasmine S. Oporto Wilfredo A. Paras Alexander A. Patricio

Conrado S. PerrerasGenerosa Pio de RodaWilliam Wayne T. Quesang

Gregorio S. Navarro (+) Imelda G. Nibungco
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Rebecca G. Sarmenta Paulino M. Servado Jr.

Jose Tomas C. Syquia Imelda C. Tiongson

Lope M. Yuvienco Ma. Dolores Yuvienco

Edward Dennis J. Zshornack

Reginald H. Tiu

Mercedes B. Suleik

Alfredo B. Reyes
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Circle Chairs and Members

ICD Cebu Circle

JEREMIAS C. ZAPATA JR. 
Chairman

Members:

Rogelio Q. Lim Jose Soberano III Philip N. Tan
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Fellows and Members Circle

EDUARDO L. DAVID 
Chairman

Members:

Carmelo B. Alcala Carmelo Ma. Bautista Loriza D. Cabatbat
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Jose Paolo L. Delgado Ma. Victoria C. Españo Hans R. Hauri

Gordon Alan P. Joseph Francisco Ed. Lim Tomasa H. Lipana

Maria Lourdes P. Lozada Senen L. Matoto Leveric T. Ng

Imelda G. Nibungco
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CG Analytics Circle

PEDRO BENEDICTO, JR. 
Chairman

Members:

Atty. Ace Divino Custodio Helen de Guzman Catherine Hufana-Ang
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Roberto Manabat Reginald Tiu William Wayne Quesang

Gerry Dela Paz Paulino Servado Zaida Angelita Lazaro
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National Governance Circle

FRANCIS G. ESTRADA 
Chairman

Members:

Edilberto P. Adan Rafael M. Alunan III Edilberto P. De Jesus
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Benedicta Du-Baladad Mario R. Gatus Roy Eduardo T. Lucero

Sherisa P. Nuesa Epifanio Q. Qua-Hiansen Mercedes B. Suleik
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Strategy Execution Pathway - StEP Circle

ATTY. PEDRO H. MANIEGO JR. 
Chairman

Members:

Engr. Dante M. Briones Rex C. Drilon II Dr. Aniceto “Nick” B. Fontanilla
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Carlos Jose “Charlie” Gatmaitan Tomas “Mitch” S. Gomez IV Ricardo Nicanor N. Jacinto

Atty. Teodoro Kalaw IV Generosa “Gigi” Pio de Roda Alfredo “Freddie” B. Reyes

Imelda “Ida” C. Tiongson
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Thought Leadership Circle

ATTY. TEODORO ALEJANDRO KALAW IV 
Chairman

Members:

Atty. Fe B. Barin Rex C. Drilon II Dr. Jesus P. Estanislao
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Francis G. Estrada Ramoncito S. Fernandez Ricardo Nicanor N. Jacinto

Roy Eduardo T. Lucero Sherisa P. Nuesa Roberto S. Vergara

Edwin B. Villanueva Frank Numann
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Examiners and Interviewers

I  Cris Acosta E  Carmelita Araneta E  I  Wilfrido Atienza

E  I  Fe Barin E  I  Bienvenido Bautista I  Cris Cabalatungan

I  Eduardo David I  Dennis Decena I  Baltazar Endriga

E  Exam Checker   I  Interviewer
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E  I  Simeon Ken Ferrer I  Eduardo Francisco I  Cora Guidote

E  I  Catherine Hufana-Ang I  Gordon Alan Joseph E  I  Angelica Lavares

E  I  Pete Maniego I  Martin Mariano E  I  Vicente Mills, Jr.

E  Exam Checker   I  Interviewer
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I  Vaughn Montes I  Imelda Tiongson E  I  Lope Yuvienco

I  Jerry Zapata E  Edward Dennis Zshornack

E  Exam Checker   I  Interviewer
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Officers and Staff 

Executives

Francis G. Estrada 
Chairman

Alfredo E. Pascual 
Chief Executive Officer

Finance and Administration

Merriam Joyce P. Lugtu-Delim 
Chief Finance Officer

Marcial Calasan 
Accounting Specialist

Lulu Baysa 
Accounting Specialist

Romelle Glenn Dimailig 
Office Staff

Claire Alfon 
HR and Admin Coordinator

Kristine Lynden P. Gonio 
Admin & HR Assistant



Officers and Staff 

48 ICD - 2017 Annual Report

Roger Joseph R. Marcelo 
EA to the Chairman Emeritus

Maria Esperanza C. Solivar 
Admin & Accounting Assistant

Jesus S. Sultan, Jr. 
Administrative Staff

Program Delivery and Members Relations

Sisenando Bengzon 
Chief Operating Officer

Roselle Millagracia 
Event Logistics Coordinator

Kelley Margaux P. Bernardo 
Courses Coordinator

Bianca Ruaine M. Malonzo 
Fellows Relations Specialist

Marydel Padre 
Fellows Relations Specialist
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Board Services

Mary Rose Anatalio 
Board Services Director

Rayenan Miguel A. Ortiz 
Board Services Program Coordinator

Corporate Governance (CG) Analytics

Roberto Bascon, Jr. 
CG Analytics Director

Cathyrine Perez 
CG Analyst

Kiarra Estoya 
CG Analyst

Melanie O. Mendoza 
CG Analyst
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Research and Development

Regine Marie E. Cinco 
Team Lead for Research and Publications

Lara Gianina Reyes 

Marketing and Resource Generation

Mirasol R. Quema 
Marketing and Resource  

Generation Director

Carla Angeli A. Ronquillo 
Team Lead for Marketing and  

Resource Generation

Pink Celine V. Aparicio

Fatima Lirisse V. Dollosa Justine R. Marpuri Cara Marie S. Sangual
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List of Donors 

(CHAIRMAN’S CIRCLE)

United States Agency for International 
Development (USAID)

(GOVERNANCE AMBASSADOR)

Ayala Corporation

(GOVERNANCE PARTNER)

Manila Electric Company

(GOVERNANCE PATRON)

AIG 
DG3 Idocs Inc. 
Unicapital, Inc.

MEDIA PARTNERS

Businessworld 
Manila Bulletin

(SPONSORS)

AES Philippines
ALFM Mutual Funds
Angara Abello Concepcion Regala & 

Cruz Law Offices
Asian Development Bank
Azeus Systems Philippines, Inc.
BDO Unibank, Inc.
Cebu Holdings
Cebu Landmasters, Inc.
Delgado Brothers Group
DPC Yellow Pages
Doxcheck, Inc.
Etihad Airways
Gothong Southern Shipping Lines, Inc.
Institute of Internal Auditors Philippines
Intellicare
John Clements Consultants, Inc.
KPMG R.G. Manabat & Co.
Liberty Insurance Corporation
Penta AG Merchants
Philex Mining Corporation
PhilPacific Insurance Brokers and 

Managers, Inc.
Philippine National Bank
PJS Corporate Support, Inc.
Pru Life UK
Steel Asia Manufacturing Corporation
St. James Ventures, Inc. 
SyCip Salazar Hernandez & Gatmaitan Law
Villanueva, Gabionza & Dy Law
ZMG Ward Howell
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FORUM ORGANIZERS

Financial Executives Institute of the 
Philippines

Institute of Corporate Directors
Institute of Internal Auditors Philippines
Management Association Philippines

FORUM PARTNERS

Diversified Global Graphics Group (DG3)
ACL

MAJOR SPONSORS

OmniPay, Inc.
Doxcheck, Inc.

PATRON SPONSORS

Government Service Insurance System
Social Security System
Philam Life
Philippine National Bank

2017 Corporate Governance 
Conference Sponsors
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Corporate Governance Guidelines

1. Statement of Purpose
The Board of Trustees (the “Board”) of the 
Institute of Corporate Directors (“ICD”) 
has adopted the following guidelines 
to create a framework that seeks to 
ensure the effective governance of ICD. 
The Board intends this framework to be 
flexible and, subject to any applicable law, 
the Board may modify this framework 
based on its experience under it.

The Board is responsible for the 
stewardship of ICD and for supervising 
the management of the business and 
affairs of ICD. Accordingly, the Board acts 
as the ultimate decision-making body of 
ICD, except with respect to those matters 

that must be approved by its members. 
The Board has the power to delegate its 
authority and duties to committees of the 
Board (each a “Committee”) or individual 
members and to senior management as 
it determines appropriate, subject to any 
applicable law. At all times, the Board 
will retain its oversight function and 
ultimate responsibility formatters that 
the Board may delegate to Committees, 
unless specified in the mandate of a 
given Committee from time to time 
or as otherwise specifically delegated 
by the Board to a Committee. The 
Board explicitly delegates to senior 

management responsibility for the day 
to day operations of ICD, including all 
matters not specifically assigned to 
the Board or to any Committee. Where 
the Chair of the Board, a Committee 
or senior management is responsible 
for making recommendations to the 
Board, the Board will carefully consider 
those recommendations.

The mandate, functions and 
responsibilities of the Board and 
its Committees are subject to the 
provisions of ICD’s by-laws and other 
applicable legislation.

2. Board Mandate
The fundamental duty of the Board is to 
manage or supervise the management 
of the activities and affairs of the 
organization. The Trustees will perform 
their duties honestly and in good faith 
with a view to the best interests of ICD 
while exercising at least the care, diligence 
and skill that a reasonably prudent 
person would exercise in comparable 
circumstances, and will consider the 
interests of all members, employees and 
other stakeholders of ICD. In fulfilling their 
roles, Trustees and senior management 
will apply the principles specified in the 
Vision, Mission and Goals statement 
of ICD. In fulfilling its duties, the Board 
is, among other things, responsible for 
the following:

 > appointing, evaluating and 
remunerating the Chief Executive 
Officer (“CEO”); on an ongoing basis, 
satisfying itself that the business of 
ICD is conducted ethically and with 

integrity and that the CEO and other 
senior management inculcate a culture 
of integrity throughout ICD;

 > reviewing and approving from time to 
time ICD’s Vision, Mission and Goals;

 > providing input to, reviewing and 
approving ICD’s strategic direction and 
strategic plan;

 > understanding and overseeing the 
management of the principal risks to 
ICD’s business, including reviewing 
with the CEO and senior management 
their assessment of the principal 
risks to ICD’s business (or, in the case 
of financial risk, receiving reports 
from the Finance & Finance & Audit 
Committee on management’s review 
thereof) and ensuring that appropriate 
systems to manage these risks are 
implemented. In the case of financial 
risk, these functions may be performed 
by the Finance & Audit Committee;

 > reviewing and approving 
annual budgets;

 > monitoring, on a regular basis, 
performance of ICD (including the 
CEO and other senior management) 
against the strategic plan and the 
annual budget;

 > reviewing and approving annual 
audited financial statements (as 
recommended by the Finance & 
Audit Committee);

 > approving the selection of ICD Fellows 
made and proposed to the Board; and 
Members

 > considering, and if thought fit, 
approving recommendations made to 
the Board by the Committees
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3. Qualification of Trustees
ICD seeks as Trustees committed 
individuals who have the highest ethical 
standards, sound practical commercial 
judgment and an interest in the long term 
best interests of ICD and its members 
and other stakeholders. Trustees are 
selected with nondiscrimination of 
gender, race, religion, age, professional 
skill, or other qualifications. With this 
goal in mind, each year the Board will 
determine: (i) what competencies and 

skills the Board as a whole should possess 
(taking into account the particular 
business of ICD) as will be reflected in 
the Board Matrix approved by the Board; 
and (ii) whether the competencies and 
skills that the existing Trustees possess 
meet the requirements set out in the 
Board Matrix. The Board will make those 
determinations in sufficient time for 
the Chair of the Board, in consultation 
with the Nomination, Remuneration 

and Governance (NRG) Committee, 
to reflect them in the Chairman of the 
Board’s recommendations for nominees 
to the Board.

In order to be qualified as a Trustee, 
an individual must be a Fellow in good 
standing of ICD at the time of his or her 
election or appointment as such and 
throughout his or her term of office.

4. Board Size
The Board will periodically review whether its current size is appropriate. The size of the Board will, in any case, be within the number 
provided in the articles of incorporation of ICD.

5. Term Limit for Trustees of the Board
All Trustees are elected at the annual general meeting of members of ICD for a term of three (3) years. Beginning in 2013, the maximum 
cumulative term of a Trustee shall not exceed nine (9) years.

6. Committees
The Board will have an Finance & 
Audit Committee and an Nomination, 
Remuneration and Governance 
Committee, the charters of each of which 
will be as established by the Board from 
time to time. The Board may, from time 

to time, establish and maintain additional 
or different committees as it deems 
necessary or appropriate.

Committees of ICD are established 
to facilitate the work of the Board. 
Committees are accountable to the Board, 
which at all times retains responsibility 

for the activities and decisions of 
Committees. Each Committee has its 
particular oversight responsibilities in 
relation to ICD but all have common 
rules of governance and composition, 
and common operating principles 
and procedures.

7. Access to Information and Advisors
In carrying out its duties, the Board 
and each of its Committees will have 
full access to all of the books, records, 
facilities and personnel of ICD that are 
relevant in respect of the duties of the 
Board or of a particular Committee. In 
carrying out its duties, the Board and 

each Committee (in respect of that 
Committee’s duties) may, from time to 
time, with the consent of the Chair of 
the Board, retain an outside advisor at 
the ICD’s expense and determine the 
advisor’s fees and other retention terms. 
Those advisors may include counsel, 

auditors, and other professionals, as 
appropriate. Individual Trustees may 
retain an outside advisor with the 
approval of the Executive Committee.
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8. Board Meetings

Agenda
The Chair of the Board, or a designate of 
the Chair, is responsible, in consultation 
with the CEO, for establishing the agenda 
for each Board meeting. Each director 
may suggest items for inclusion on the 
agenda and may raise at any Board 
meeting subjects that are not on the 
meeting agenda.

Frequency of 
Meetings
The Board will meet as often as the Board 
considers appropriate to fulfill its duties, 
but in any event at least once per quarter. 
The scheduled Board meetings will be 
held on the last Friday of the month 
following the end of the quarter.

Responsibilities of 
Trustees with Respect 
to Meetings
Trustees are expected to regularly attend 
Board meetings and Committee meetings 
(as applicable) and to review in advance 
all materials for Board meetings and 
Committee meetings (as applicable).

Voting at Meetings
At meetings of the Board each director 
shall have one vote and questions shall 
be decided by a two-thirds (2/3) majority 
of votes. In case of an equality of votes, 
the chair of the meeting shall not have a 
second or casting vote.

Minutes
The minutes of all Board meetings will 
be approved at the next meeting of the 
Board. ICD’s corporate secretary (the 
“Corporate Secretary”) is responsible for 
ensuring that draft minutes are completed 
after each meeting. The Corporate 
Secretary will circulate the draft minutes 
to the Trustees with the agenda for the 
next Board meeting, at least 5-7 days 
prior to the next Board meeting date. 
These may be circulated earlier to assist 
communication between and among 
management and the Board.

Attendance at 
Meetings
The Board (or any Committee) may 
invite, at its discretion, non-Trustees to 
attend a meeting. Although Trustees 
are encouraged to attend all meetings 
in person, pursuant to ICD’s by-laws, 
a Trustee may participate in a meeting 
by means of a telephonic, an electronic 
or other communication facility that 
permits all participants to communicate 
adequately with each other during 
the meeting.

Executive Sessions
At each Board meeting (and each 
Committee meeting at which members 
of management are in attendance), 
there shall be an opportunity for the 
Trustees to meet separately without 
management present.
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Below is a summary of ICD’s board members’ attendance in all board meetings F.Y. 2017

Board Member  24 Feb 2017 13 Jun 2017 25 Aug 2017 27 Oct 2017

Francis G. Estrada Present Present Present Present

Francisco C. Eizmendi, Jr. Present Present Present Absent

Fe B. Barin Present Present Present Present

Rex C. Drilon II Present Present Absent Present

Bienvendio S. Bautista Absent Present Present Absent

Roberto G. Manabat Absent Present Present Present

Pedro H. Maniego Absent Present Present Present

Eduardo V. Francisco Present Absent Present Absent

Frank D. Numann Present Present Present Present

Sherisa P. Nuesa Present Present Present Present

Teodoro Y. Kalaw IV Present Present Present Present

Imelda C. Tiongson Present Present Absent Present

9. Orientation and Continuing Education or Trustees
Each new director will receive a 
comprehensive orientation from the Chair 
and the CEO, or designates, including 
an overview of the role of the Board, 
the Committees and each individual 
director, the nature and operation of ICD’s 
business and the contribution and time 

commitment the new director is expected 
to make. The orientation will include 
access to senior management of ICD 
and the facilities of ICD. The Board will 
consider from time to time appropriate 
continuing education for the Trustees, 
which may include presentations from 

management, site visits (including at 
ICD programs) and presentations from 
industry experts. Each director is also 
expected to maintain the necessary 
level of expertise to perform his or her 
responsibilities as a director.

10. Role of the Chair
The principal role of the Chair of the Board 
is to provide leadership to the Board. The 
Chair is elected by the incoming Board 
in the Trustees’ meeting immediately 
following an annual general meeting. The 
Chair is accountable to the Board, acts 
as a direct liaison between the Board 

and the management of ICD, and acts 
as a spokesperson for Board decisions 
where appropriate.

The Board supports the concept of 
separation of the role of the Chair from 
that of the CEO, confirming that the 

Chair should be independent from 
management and free from any interest 
and any business or other relationship 
which could interfere with, or reasonably 
be perceived to interfere with, the Chair’s 
independent judgment.
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 Guidelines for the Constitution  
of the Nomination Committee and 
the Nomination and Election of 
Trustees (BOT) of the Institute of 
Corporate Directors

SECTION ONE – THE NOMINATION, REMUNERATION AND 
GOVERNANCE (NRG) COMMITTEE

A. Composition
The Board of Trustees shall create the NRG which shall have at least three (3) members.

B. Duties and Responsibilities
The NRG shall discharge the BOT’s responsibilities with respect to oversight of the following:

i. Promulgate the guidelines or criteria to govern the conduct of nomination of Fellows to act as a Trustee;

ii. Oversee succession planning for ICD’s President & Chief Executive Officer

iii. Appraise the BOT’s performance.

SECTION TWO – QUALIFICATIONS AND DISQUALIFICATIONS 
OF INDEPENDENT DIRECTORS

A. Qualifications
A Trustee of ICD must be:

i. A Fellow in good standing;

ii. Assiduous and willing to devote time 
and effort to the responsibilities of 
being a Trustee; and

iii. With no conflict of interest.

A Fellow is considered to be in good 
standing when he/she has complied with 
all of the obligations and duties of a Fellow 
as well as being current with regards to 
his/her payment of annual dues.

“Conflict of interest” is a situation in 
which the private interests or personal 
considerations of a nominee Trustee or 
such person’s immediate family, or any 

organization or group in which such a 
person holds a position as a member, 
employee, officer, director, partner or 
stockholder, may be seen as competing 
with the interests of ICD.

Without limiting the generality of the 
foregoing, a person shall be deemed to 
have a conflict of interest if he/she is an 
officer, manager or controlling person 
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of, or the owner (either of record or 
beneficially) of any corporation engaged 
in a business which the BOT, by at least 
2/3 vote, determines to be competitive or 
antagonistic to that of ICD.

In determining whether a person is a 
controlling person, beneficial owner or the 
nominee of another who could likewise be 
deemed covered by a conflict of interest 
situation, the BOT may take into account 

ownership of, directly or indirectly, at 
least 51% of a business or organization as 
defined in paragraph 2 of this subsection.

B. Disqualifications
No one can be a Trustee if that person is:

i. Finally convicted judicially of an 
offense involving moral turpitude or 
fraudulent act or transgressions;

ii. Finally found by regulators or a court 
or other administrative body to have 

willfully violated, or willfully aided, 
abetted, counseled, induced or 
procured the violation of, any provision 
of the Securities Regulation Code, the 
Corporation Code, or any other law 
administered by the Securities and 
Exchange Commission, the Bangko 

Sentral ng Pilipinas, the Governance 
Commission for GOCCs, the Insurance 
Commission or like regulators;

iii. Judicially declared to be insolvent;

iv. Has an affiliation which conflicts with 
the interests and concerns of ICD as 
defined above.

SECTION THREE – NOMINATION AND SCREENING PERIODS
A.  Nominations for trustees shall be 

announced and closed by the NC each 
year provided that its duration shall not 
be less than two weeks and the final 
list of nominees shall be submitted for 
consideration of the Fellows not less 
than 21 days prior to the AGM.

B.  The NC shall require each nomination 
for Trustee to be accompanied by a 
nomination form (see Annex A) and a 
statement from the nominee attesting 
that he/she has no conflict of interest 
as defined herein. The identity of the 
nominating person or group and their 
signatures must be clearly visible on 
the form.

C.  No nominations for trustee shall be 
accepted at the floor during the AGM.
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Navarro Amper & Co. 
19th Floor Net Lima Plaza 
5th Avenue corner 26th Street 
Bonifacio Global City, Taguig 1634 
Philippines

Tel: +63 (2) 581 9000 
Fax: +63 (2) 869 3676 
www.deloitte.com/ph 

BOA/PRC Reg. No. 0004 
SEC Accreditation No. 0001-FR-4

INDEPENDENT AUDITORS’ REPORT TO ACCOMPANY  
INCOME TAX RETURN

Bureau of Internal Revenue  
BIR Building, East Triangle  
Diliman, Quezon City

Gentlemen:

In connection with our audit of the statement of assets, liabilities, and fund balances of Institute of Corporate Directors, Inc. 
(A Non-stock, Non-profit Association) as at December 31, 2017, and the statement of revenues and expenses, statement of changes in 
fund balances and statement of cash flows for the year then ended, on which we have rendered our report dated April 11, 2018, and in 
compliance with the Statement required by Section 8-A of Revenue Regulations V-1, as amended by Revenue Regulations V-20, we state 
that no partner of our firm is related by consanguinity or affinity to any of the principal officers or members of the Association.

Navarro Amper & Co. 
BOA Registration No. 0004, valid from December 4, 2015 to December 31, 2018 
SEC Accreditation No. 0001-FR-4, issued on January 7, 2016; effective until January 6, 2019, Group A 
TIN 005299331

By:

Nina Cecilia S. Felismino
Partner
CPA License No. 0103737
SEC A.N. 1645-A, issued on June 15, 2017; effective until June 14, 2020, Group A
TIN 218-720-328
BIR A.N. 08-002552-46-2016, issued on November 22, 2016; effective until November 22, 2019
PTR No. A-3745356, issued on January 5, 2018, Taguig City

Taguig City, Philippines  
April 11, 2018
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Navarro Amper & Co. 
19th Floor Net Lima Plaza 
5th Avenue corner 26th Street 
Bonifacio Global City, Taguig 1634 
Philippines

Tel: +63 (2) 581 9000 
Fax: +63 (2) 869 3676 
www.deloitte.com/ph 

BOA/PRC Reg. No. 0004 
SEC Accreditation No. 0001-FR-4

INDEPENDENT AUDITORS’ REPORT

The Board of Trustees and Members
INSTITUTE OF CORPORATE DIRECTORS, INC.
(A Non-stock, Non-profit Association)
14th Floor Trident Tower Condominium
H.V. Dela Costa St. Salcedo Village
1227 Makati City

Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of Institute of Corporate Directors, Inc. (“the Association”), which comprise the statements 
of assets, liabilities and fund balances as at December 31, 2017 and 2016, the statements of revenues and expenses, statements of 
changes in fund balances and statements of cash flows and notes to the financial statements, including a summary of significant 
accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the Association as 
at December 31, 2017 and 2016, and its financial performance and its cash flows for the years then ended in accordance with Philippine 
Financial Reporting Standard for Small and Medium-sized Entities (PFRS for SMEs).

Basis for Opinion

We conducted our audits in accordance with Philippine Standards on Auditing (PSA). Our responsibilities under those standards are 
further described in the Auditors’ Responsibilities for the Audit of the Financial Statements section of our report. We are independent of the 
Association in accordance with the ethical requirements of the Code of Ethics for Professional Accountants in the Philippines (the Code 
of Ethics) together with the ethical requirements that are relevant to our audit of the financial statements in the Philippines, and we 
have fulfilled our other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit 
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with PFRS for SMEs, 
and for such internal control as Management determines is necessary to enable the preparation of financial statements that are free from 
material misstatement, whether due to fraud or error.
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In preparing the financial statements, Management is responsible for assessing the Association’s ability to continue as a going concern, 
disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless Management either 
intends to liquidate the Association or to cease operations, or has no realistic alternative but to do so.

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material 
misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high 
level of assurance, but is not a guarantee that an audit conducted in accordance with PSA will always detect a material misstatement 
when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could 
reasonably be expected to influence the economic decisions of users taken on the basis of financial statements.

As part of an audit in accordance with PSAs, we exercise professional judgment and maintain professional skepticism throughout the 
audit. We also:

 > Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, design and perform 
audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our 
opinion. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may 
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

 > Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Association’s internal control.

 > Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related disclosures 
made by Management.

 > Conclude on the appropriateness of Management’s use of the going concern basis of accounting and, based on the audit evidence 
obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt on the Association’s 
ability to continue as a going concern. If we conclude that a material uncertainty exists, we are required to draw attention in our 
auditor’s report to the related disclosures in the financial statements or, if such disclosures are inadequate, to modify our opinion. Our 
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions may 
cause the Association to cease to continue as a going concern.

 > Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and whether the 
financial statements represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with Management regarding, among other matters, the planned scope and timing of the audit and significant audit 
findings, including any significant deficiencies in internal control that we identify during our audit.
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Report on Other Legal and Regulatory Requirements

Report on the Supplementary Information Required by Bureau of Internal Revenue

Our audit was conducted for the purpose of forming an opinion on the basic financial statements taken as a whole. The supplementary 
information in Note 24 to the financial statements is presented for purposes of filing with the Bureau of Internal Revenue and is not 
a required part of the basic financial statements. Such supplementary information is the responsibility of Management and has been 
subjected to the auditing procedures applied in our audit of the basic financial statements. In our opinion, the supplementary information 
is fairly stated in all material respects in relation to the basic financial statements taken as a whole.

Navarro Amper & Co.
BOA Registration No. 0004, valid from December 4, 2015 to December 31, 2018
SEC Accreditation No. 0001-FR-4, issued on January 7, 2016; effective until January 6, 2019, Group A
TIN 005299331

By:

Nina Cecilia S. Felismino
Partner
CPA License No. 0103737
SEC A.N. 1645-A, issued on June 15, 2017; effective until June 14, 2020, Group A
TIN 218-720-328
BIR A.N. 08-002552-46-2016, issued on November 22, 2016; effective until November 22, 2019
PTR No. A-3745356, issued on January 5, 2018, Taguig City

Taguig City, Philippines 
April 11, 2018
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Audited Financial Statements 

Statements of Assets, Liabilities and Fund Balances
  December 31

 Notes 2017 2016

ASSETS    

Current Assets    

Cash 7 P 6,956,691 P 8,054,345

Trade receivables 8 4,611,972 2,060,900

Advances to officers and employees 9 131,009 44,718

Advances to Institute for Solidarity in Asia, Inc. 15 125,723 175,125

Prepayments and other current assets 10 1,966,336 838,370

Total Current Assets  13,791,731 11,173,458

Non-current Assets    

Property and equipment - net 11 18,102,335 19,549,597

Refundable deposits 17 103,972 103,972

Total Non-current Assets  18,206,307 19,653,569

  P31,998,038 P30,827,027

LIABILITIES AND FUND BALANCES    

Current Liabilities    

Payables and accrued expenses 12 P 4,744,985 P 1,877,786

Advances from members 13 2,168,020 — 

Due to an officer 15 6,619,662 9,791,554

Loans payable 14 1,303,183 2,038,200

Income tax payable  — 1,022,337

Total Current Liabilities  14,835,850 14,729,877

Non-current Liabilities    

Loans payable - net of current portion 14 6,598,385 7,002,082

Deferred tax liability 23 4,867 1,839

Total Non-current Liabilities  6,603,252 7,003,921

  21,439,102 21,733,798

Fund Balances    

Unrestricted fund balance 21 10,558,936 9,093,229

P31,998,038 P30,827,027

See Notes to Financial Statements.
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Statements of Revenues and Expenses
  For the Years Ended 

December 31

 Notes 2017 2016

REVENUES    

Programs  P32,579,984 P 29,083,063

Membership dues and contributions  8,102,347 9,310,033

Grants 18 2,382,158 3,122,506

Foreign exchange gains  16,224 6,131

Interest income 7 6,849 2,215

Other income  26,859 25,747

  43,114,421 41,549,695

EXPENSES    

Program cost 19 29,734,644 29,317,617

General and administrative expenses 20 10,398,264 6,216,300

Finance costs 14 661,437 700,927

  40,794,345 36,234,844

Excess of Revenues Over Expenses Before Tax  2,320,076 5,314,851

Income Tax Expense 22 854,369 1,828,249

Excess of Revenues Over Expenses for the Year  P 1,465,707 P 3,486,602

See Notes to Financial Statements.
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Statements of Changes in Fund Balances

  
For the Years Ended December 31, 2017 and 

2016

 Note
Members 

Contribution
Fund 

Balances Total

Balance, January 1, 2016  P 65,000 P 5,541,627 P 5,606,627

Excess of revenues over expenses — 3,486,602 3,486,602

Balance, December 31, 2016  65,000 9,028,229 9,093,229

Excess of revenues over expenses — 1,465,707 1,465,707

Balance, December 31, 2017 21 P65,000 P10,493,936 P10,558,936

See Notes to Financial Statements.
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Statements of Cash Flows
  For the Years Ended 

December 31

 Notes 2017 2016

Cash Flows from Operating Activities  

Excess of revenues over expenses before tax  P 2,320,076 P 5,314,851

Adjustments:

Depreciation 11 1,527,423 1,760,037

Unrealized foreign exchange gain - net  (16,224) (6,131)

Interest income 7 (6,849) (2,215)

Finance cost 14 661,437 700,927

Operating cash flows before working capital changes 4,485,863 7,767,469

(Increase) Decrease in:  

Trade receivables  (2,551,072) (828,357)

Advances to officers and employees  (86,291) 27,910

Advances to Institute for Solidarity in Asia, Inc.  49,402 (140,137)

Prepayments and other current assets  (443,587) (50,830)

Increase (Decrease) in:    

Payables and accrued expenses  2,867,199 (1,160,485)

Advances from members  2,168,020 — 

Due to an officer  (3,171,892) (2,115,613)

Cash generated from operations  3,317,642 3,499,957

Income taxes paid  (2,558,057) (808,151)

Net cash from operating activities  759,585 2,691,806

Cash Flows from Investing Activities

Additions to property and equipment 11 (80,161) (129,750)

Refund of security deposit 17 — 1,027

Interest income received 7 6,849 2,215

Net cash used in investing activities  (73,312) (126,508)

Cash Flows from Financing Activities

Payment of loans payable 14 (1,138,714) (1,146,209)

Finance cost paid 14 (661,437) (700,927)

Net cash used in financing activities  (1,800,151) (1,847,136)

Effect of Changes in Foreign Exchange Rates  16,224 6,131

Net Increase (Decrease) in Cash  (1,097,654) 724,293

Cash, Beginning  8,054,345 7,330,052

Cash, End  P 6,956,691 P 8,054,345

See Notes to Financial Statements.
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Notes to Financial Statements
As at and for the Years Ended December 31, 2017 and 2016

1. Corporate Information
Institute of Corporate Directors, Inc. 
(the "Association") is a non-stock, 
non-profit association duly organized and 
existing under the laws of the Republic 
of the Philippines. The Association 
was registered with the Philippine 
Securities and Exchange Commission 
(SEC) on January 15, 2004 primarily to 

design, develop and foster a common 
and substantive corporate governance 
reform agenda that is grounded on 
professionalism, good governance, 
corporate ethics, and responsible 
citizenship; to inculcate, nurture, promote 
and foster this agenda in business, 
government, and other institutions in the 

Asia-Pacific region in service of the broad 
and common developmental interests of 
civil society.

The Association's principal office is 
located at 14th Floor Trident Tower 
Condominium, H.V. Dela Costa St. 
Salcedo Village, 1227 Makati City.

2. Financial Reporting Framework

Statement of Compliance
The financial statements of the Association have been prepared in accordance with the Philippine Financial Reporting Standard for Small 
and Medium-sized Entities (PFRS for SMEs) issued by the International Accounting Standards Board (IASB) as approved by the Financial 
Reporting Standards Council (FRSC) and Board of Accountancy (BOA) and adopted by the SEC.

Basis of Preparation and Presentation
These financial statements have been prepared on the historical cost convention, except for certain financial instruments that are carried 
at amortized cost.

Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

Functional and Presentation Currency
The financial statements are presented in Philippine Peso, the currency of the primary economic environment in which the Association 
operates. All amounts are recorded in the nearest Philippine peso, except when otherwise indicated.

3. Amendments to the PFRS for SMEs
All amendments to the PFRS for SMEs do not have significant impact on the Association's financial statements.

4. Significant Accounting Policies

Financial Instruments
The Association classifies its financial instruments as either basic or other financial instruments. Financial instruments are recognized 
only when the Association becomes a party to the contractual provisions of the instrument.
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Basic Financial Instruments
The Association's basic financial assets 
and liabilities are measured initially at 
transaction price including transaction 
costs except for those that are measured 
at fair value through profit or loss.

Basic Financial Instruments at 
Amortized Cost
The Association’s basic financial 
instruments other than investments 
in non-convertible and non-puttable 
preference shares and non-puttable 
ordinary shares that are publicly traded or 
whose fair value can be measured reliably 
are subsequently measured at amortized 
cost less impairment.

The amortized cost of a financial 
instrument at the end of each reporting 
period is computed as the net of the 
amount at which the financial instrument 
is measured at initial recognition, minus 
any repayments of the principal, plus 
or minus the cumulative amortization 
using the effective interest method of any 
difference between the amount at initial 
recognition and the maturity amount, 
minus, in the case of a financial asset, any 
reduction (directly or through the use of 
an allowance account) for impairment 
or uncollectibility.

The carrying amounts of the Association’s 
basic financial instruments carried 
at amortized cost at the end of each 
reporting periods are shown in Note 6.

Effective Interest Method
The effective interest method is a method 
of calculating the amortized cost of a 
financial asset or a financial liability (or 
a group of financial assets or financial 
liabilities) and of allocating the interest 
income or interest expense over the 
relevant period. The effective interest 
rate is the rate that exactly discounts 
estimated future cash payments or 
receipts through the expected life of the 
financial instrument or, when appropriate, 
a shorter period, to the carrying amount 
of the financial asset or financial liability. 
The effective interest rate is determined 
on the basis of the carrying amount 
of the financial asset or liability at 
initial recognition.

Under the effective interest method, 
the amortized cost of a financial asset 
(liability) is the present value of future 
cash receipts (payments) discounted at 
the effective interest rate; and the interest 
income (expense) in a period equals the 
carrying amount of the financial asset 
(liability) at the beginning of a period 
multiplied by the effective interest rate for 
the period.

Derecognition of 
Financial Assets
The Association derecognizes a financial 
asset only when the contractual rights to 
the cash flows from the asset expire or are 
settled, or when it transfers the financial 

asset and substantially all the risks and 
rewards of ownership of the asset to 
another entity.

If the Association, despite having retained 
some significant risks and rewards of 
ownership, has transferred control of 
the asset to another party and the other 
party has the practical ability to sell 
the asset in its entirety to an unrelated 
third party and is able to exercise that 
ability unilaterally and without needing 
to impose additional restrictions on the 
transfer, the Association derecognizes the 
asset and recognize separately any rights 
and obligations retained or created in 
the transfer.

Any difference between the consideration 
received and the amounts recognized and 
derecognized shall be recognized in profit 
or loss.

Derecognition of 
Financial Liabilities
Financial liabilities are derecognized 
only when it is extinguished or when the 
obligation specified in the contract is 
discharged, cancelled or has expired.

Any difference between the carrying 
amount of the financial liability 
extinguished or transferred to another 
party and the consideration paid, 
including any non-cash assets transferred 
or liabilities assumed shall be recognized 
in profit or loss.

Impairment of Financial Assets Measured at Cost or Amortized Cost
At the end of each reporting period, the Association shall assess whether there is objective evidence of impairment of any financial 
assets that are measured at cost or amortized cost. If there is objective evidence of impairment, the entity shall recognize an impairment 
loss in profit or loss immediately.
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Objective evidence that a financial asset 
or group of assets is impaired includes:

 > significant financial difficulty of the 
issuer or obligor;

 > a breach of contract, such as a 
default or delinquency in interest or 
principal payments;

 > the creditor, for economic or legal 
reasons relating to the debtor’s 
financial difficulty, granting to the 
debtor a concession that the creditor 
would not otherwise consider;

 > it has become probable that the debtor 
will enter bankruptcy or other financial 
reorganization; and

 > observable data indicating that there 
has been a measurable decrease in 
the estimated future cash flows from 
a group of financial assets since the 

initial recognition of those assets, 
even though the decrease cannot 
yet be identified with the individual 
financial assets in the group, such as 
adverse national or local economic 
conditions or advance charges in 
industry conditions.

For an instrument measured at amortized 
cost, the impairment loss is the difference 
between the asset’s carrying amount and 
the present value of estimated cash flows 
discounted at the asset’s original effective 
interest rate. If such a financial instrument 
has a variable interest rate, the discount 
rate for measuring any impairment loss 
is the current effective interest rate 
determined under the contract.

For an instrument measured at cost less 
impairment, the impairment loss is the 

difference between the asset’s carrying 
amount and the best estimate of the 
amount that the Association would 
receive for the asset if it were to be sold at 
the end of each reporting period.

If the amount of an impairment loss in 
a subsequent period decreases and the 
decrease can be related objectively to an 
event occurring after the impairment was 
recognized, the Association shall reverse 
the previously recognized impairment loss 
either directly or adjusting the allowance 
account. The reversal shall not result in 
a carrying amount of the financial asset 
(net of allowance account) that exceeds 
what the carrying amount would have 
been had the impairment not previously 
recognized. The Association shall 
recognize the amount of reversal in profit 
or loss immediately.

Prepayments
Prepayments represent expenses not 
yet incurred but already paid in cash. 
Prepayments are initially recorded as 
assets and measured at the amount 
of cash paid. Subsequently, these are 
charged to profit as they are consumed 

in operations or expire with the passage 
of time. Prepayments are classified in the 
statements of assets, liabilities and fund 
balances as current asset when the cost 
of services related to the prepayments 
are expected to be incurred within 

one year or the Association’s normal 
operating cycle, whichever is longer. 
Otherwise, prepayments are classified as 
non-current asset.

Property and Equipment
Property and equipment are initially 
measured at cost. The cost of an item of 
property and equipment comprises:

 > its purchase price, including import 
duties and non-refundable purchase 
taxes, after deducting trade discounts 
and rebates; and

 > any costs directly attributable to 
bringing the asset to the location and 
condition necessary for it to be capable 
of operating in the manner intended 
by management.

At the end of each reporting period, item 
of property and equipment measured 
using the cost model are carried at 
cost less any subsequent accumulated 
depreciation and impairment losses.

Subsequent expenditures relating to an 
item of property and equipment that have 
already been recognized are added to the 
carrying amount of the asset when it is 
probable that future economic benefits, in 
excess of the originally assessed standard 
of performance of the existing asset, 

will flow to the Association. All other 
subsequent expenditures are recognized 
as expenses in the period in which those 
are incurred.
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Depreciation is computed on the straight-line method based on the estimated useful lives of the assets as follows:

Office equipment 3 to 5 years

Furniture and fixtures 3 years

Office building 25 years

Office improvements are depreciated over 
the improvements’ useful life of three to 
fifteen years, or when shorter, the term of 
the relevant lease.

The assets’ residual values, useful lives 
and depreciation methods are reviewed, 
and adjusted prospectively if appropriate, 
if there is an indication of a significant 

change since the last reporting date. An 
asset’s carrying amount is written down 
immediately to its recoverable amount 
if the asset’s carrying amount is greater 
than its estimated recoverable amount.

Property and equipment is derecognized 
by the Association upon its disposal or 
when the property and equipment is 

permanently withdrawn from use and no 
future economic benefits are expected 
from its disposal. Gains and losses on 
disposals are determined by comparing 
the proceeds with the carrying amount 
and are recognized in profit or loss.

Impairment of Tangible Assets
Assets that are subject to depreciation 
are assessed at the end of each reporting 
period to determine whether there is any 
indication that the assets are impaired. 
Where there is any indication that an 
asset may be impaired, the carrying value 
of the asset is tested for impairment. An 
impairment loss is derecognized for the 
amount by which the asset’s carrying 
amount exceeds its recoverable amount.

Recoverable amount is the higher of fair 
value less costs to sell and value-in-use. 
In assessing value-in-use, the estimated 
future cash flows are discounted to 

their present value using a pre-tax 
discount rate that reflects current market 
assessments of the time value of money 
and the risks specific to the asset for 
which the estimates of future cash flows 
have not been adjusted.

If the recoverable amount of an asset or 
cash-generating unit is estimated to be 
less than its carrying amount, the carrying 
amount of the asset or cash-generating 
unit is reduced to its recoverable amount. 
An impairment loss is recognized as 
an expense.

Tangible assets that suffered impairment 
are reviewed for possible reversal of 
the impairment at the end of each 
reporting date. When an impairment 
loss subsequently reverses, the carrying 
amount of the asset or cash-generating 
unit is increased to the revised estimate of 
its recoverable amount, but the increased 
carrying amount should not exceed the 
carrying amount that would have been 
determined had no impairment loss 
been recognized for the asset or cash-
generating unit in prior years. A reversal 
of an impairment loss is recognized 
as income.

Fund Balances
The Association classifies fund balances as equity since it represents a residual interest in the assets of the Association after 
deduction of all of its liabilities. Fund balances composed of members contribution and fund balances which include result of the 
Association’s operation.

Employee Benefits

Short-Term Benefits
The Association recognizes a liability net of amounts already paid and an expense for services rendered by employees during 
the accounting period. Short-term benefits given by the Association to its employees include salaries and wages, social security 
contributions, short-term compensated absences, bonuses and non-monetary benefits.
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Revenue Recognition
Revenue is recognized when it is probable 
that the economic benefit associated 
with the transaction will flow to the 
Association and the amount of revenue 
can be measured reliably.

Revenue from Programs
Revenue from programs which arise 
from various people or organizations for 
seminars and conferences conducted are 
recognized and measured in the period 
the services are provided.

Membership Dues and 
Contributions
Membership dues and contributions are 
recognized when received. 

Grants Received
Grants received from various funding 
agencies are recognized in the period 
when received.

Interest and Other Income

Interest income is accrued on a time 
proportion basis, by reference to 
the principal outstanding and at the 
effective interest rate applicable. Other 
income is recognized when earned or 
when received.

Expense Recognition
Expenses are recognized in profit or loss 
when a decrease in future economic 
benefit related to a decrease in an asset 
or an increase in a liability has arisen that 
can be measured reliably. Expenses are 
recognized in profit or loss: on the basis 
of a direct association between the costs 
incurred and the earning of specific items 
of income; on the basis of systematic 
and rational allocation procedures when 
economic benefits are expected to arise 
over several accounting periods and 
the Association with income can only 

be broadly or indirectly determined; 
or immediately when an expenditure 
produces no future economic benefits 
or when, and to the extent that, future 
economic benefits do not qualify, or 
cease to qualify, for recognition in the 
statements of assets, liabilities and fund 
balances as an asset.

Expenses in the statements of 
revenues and expenses are presented 
using function of expense method. 
Program costs refer to seminars, 

conferences & exhibits expenses and 
corporate governance scorecard expenses. 
General and administrative expenses refer 
to membership dues and subscription, 
depreciation, repairs and maintenance, 
janitorial and outside services, legal and 
audit fees, taxes and licenses and other 
miscellaneous expenses.

Fund Expenses Recognition
Expenses are recognized when intended 
project costs and expenses are incurred. 

Foreign Currency Transactions and Translations
Transactions in currencies other than Philippine Peso are recorded at the rates of exchange prevailing on the dates of the transactions. At 
the end of each reporting period, monetary assets and liabilities that are denominated in foreign currencies are retranslated at the rates 
prevailing on the reporting date. Gains and losses arising on retranslation are included in the statements of revenues and expenses.

Related Parties
A related party transaction is a transfer of resources, services or obligations between the Association and the related party, regardless of 
whether a price is charged.

Parties are considered related if one party has control, joint control, or significant influence over the other party in making financial and 
operating decisions. The key management personnel of the Association are also considered to be related parties.
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Taxation

Current Tax
The current tax expense is based on 
taxable profit for the year. Taxable profit 
differs from net profit as reported in the 
statements of revenues and expenses 
because it excludes items of income 
or expense that are never taxable or 
deductible. The Association’s current tax 
expense is calculated using 30% regular 
corporate income tax rate (RCIT) or 2% 
minimum corporate income tax (MCIT) 
rate, whichever is higher.

Income tax expense in 2017 and 2016 
pertains to RCIT computed at the tax rate 
of 30% of taxable net income.

Deferred Tax
Deferred tax is recognized on temporary 
differences between the carrying amounts 
of assets and liabilities in the financial 
statements and the corresponding 
tax bases used in the computation of 
taxable profit.

Deferred Tax Liabilities
Deferred tax liabilities are 
generally recognized for all taxable 
temporary differences. 

Deferred Tax Assets
Deferred tax assets are generally 
recognized for all deductible temporary 
differences to the extent that it is probable 
that taxable profits will be available 
against which those deductible temporary 
differences can be utilized.

At the end of each reporting period, the 
Association reassesses any unrecognized 
deferred tax assets. The Association 
recognizes a previously unrecognized 
deferred tax asset to the extent that it 
has become probable that future taxable 
profit will allow the deferred tax asset to 
be recovered.

The carrying amount of a deferred tax 
asset shall be reviewed at the end of 
each reporting period. It is reduced to 

the extent that it is no longer probable 
that sufficient taxable profit will be 
available to allow the benefit of part or 
all of that recognized deferred tax asset 
to be utilized. Any such reduction shall 
be reversed to the extent that it becomes 
probable that sufficient taxable profit will 
be available.

Deferred tax assets and liabilities are 
not discounted. Deferred tax assets and 
liabilities are presented under non-current 
assets and liabilities, respectively.

Current tax assets and current tax 
liabilities, or deferred tax assets and 
deferred tax liabilities are offset if, and 
only if, it has a legally enforceable right 
to set off the amounts and the entity 
can demonstrate without undue cost or 
effort that it plans either to settle on a net 
basis or to realize the asset and settle the 
liability simultaneously.

Events After the End of the Reporting Period
The Association identifies events after 
the end of the reporting period as 
events that occurred after the reporting 
date but before the date the financial 

statements were authorized for issue. Any 
subsequent events that provide additional 
information about the Association’s 
financial position at the reporting date are 

reflected in the financial statements. Non-
adjusting subsequent events are disclosed 
in the notes to the financial statements 
when material.

5.  Critical Accounting Judgment and Key Sources of Estimation 
Uncertainty

In the application of the Association’s accounting policies, Management is required to make judgments, estimates and assumptions 
about the carrying amounts of assets and liabilities that are not readily apparent from other sources. The estimates and associated 
assumptions are based on the historical experience and other factors that are considered to be relevant. Actual results may differ from 
these estimates.
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Key Sources of Estimation Uncertainty
The following are the key assumptions 
concerning the future and other key 
sources of estimation uncertainty at the 
reporting date that have a significant risk 
of causing a material adjustment to the 
carrying amounts of assets and liabilities 
within the next financial year.

Estimating Useful Lives of 
Property and Equipment
The useful lives of property and 
equipment are estimated based on the 
period over which the assets are expected 
to be available for use. The estimated 
useful lives of property and equipment 
are reviewed periodically and are updated 
if expectations differ from previous 
estimates due to physical wear and tear, 
technical or commercial obsolescence 
and legal or other limits on the use of 
the Association’s assets. In addition, the 
estimation of the useful lives is based on 
the Association’s collective assessment 
of industry practice, internal technical 
evaluation and experience with similar 
assets. It is possible, however, that future 
results of operations could be materially 
affected by changes in estimates brought 
about by changes in factors mentioned 
above. The amounts and timing of 
recorded expenses for any period would 
be affected by changes in these factors 
and circumstances.

A reduction in the estimated useful lives 
of property and equipment would increase 
the recognized operating expenses and 
decrease non-current assets.

As at December 31, 2017 and 2016, the 
carrying amounts of the Association’s 
property and equipment amounted 
to P18,102,335 and P19,549,597, 

respectively. Total accumulated 
depreciation as at December 31, 2017 
and 2016 amounted to P8,906,181 and 
P7,378,758, respectively, as disclosed in 
Note 11.

Asset Impairment
The Association performs an impairment 
review when certain impairment 
indicators are present.

Determining the fair value of property 
and equipment, which require the 
determination of future cash flows 
expected to be generated from the 
continued use and ultimate disposition of 
such assets, requires the Association to 
make estimates and assumptions that can 
materially affect the financial statements. 
Future events could cause the Association 
to conclude that property and equipment 
is impaired. Any resulting impairment 
loss could have a material adverse impact 
on the financial position and results 
of operations.

The preparation of the estimated future 
cash flows involves significant judgment 
and estimations. While the Association 
believes that its assumptions are 
appropriate and reasonable, significant 
changes in the assumptions may 
materially affect the assessment of 
recoverable values and may lead to future 
additional impairment charges.

As at December 31, 2017 and 2016, 
Management believes that the 
recoverable amounts of the Association’s 
property and equipment exceed their 
carrying amounts; consequently, no 
impairment loss was recognized in 
both years.

Estimating Allowances for 
Doubtful Accounts
The Association estimates the allowance 
for doubtful accounts related to its trade 
receivables based on assessment of 
specific accounts when the Association 
has information that certain customers 
are unable to meet their financial 
obligations. In these cases, judgment 
used was based on the best available 
facts and circumstances including but 
not limited to, the length of relationship 
with the customer and the customer’s 
current credit status based on third party 
credit reports and known market factors. 
The Association used judgment to record 
specific reserves for customers against 
amounts due to reduce the expected 
collectible amounts. These specific 
reserves are re-evaluated and adjusted as 
additional information received impacts 
the amounts estimated.

The amounts and timing of recorded 
expenses for any period would differ 
if different judgments were made or 
different estimates were utilized. An 
increase in the allowance for doubtful 
accounts would increase the recognized 
operating expenses and decrease 
current assets.

As at December 31, 2017 and 2016, 
the Management believes that the 
recoverability of their receivables is 
certain, consequently, no provision 
for doubtful accounts was recognized 
in both years. Total trade receivables 
as at December 31, 2017 and 2016 
amounted to P4,611,972 and P2,060,900, 
respectively, as disclosed in Note 8.
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6. Categories of Financial Instruments
 2017 2016

Financial Assets at Amortized Cost   

Cash P 6,956,691 P 8,054,345

Trade receivables 4,611,972 2,060,900

Advances to officers and employees 131,009 44,718

Advances to Institute for Solidarity in Asia, Inc. (ISA) 125,723 175,125

Refundable deposits 103,972 103,972

 P11,929,367 P10,439,060

Financial Liabilities at Amortized Cost   

Payables and accrued expenses P 3,991,685 P 1,616,272

Loans payable 7,901,568 9,040,282

Due to an officer 6,619,662 9,791,554

P18,512,915 P20,448,108

Payables and accrued expenses exclude government liabilities of P753,300 and P261,514 in 2017 and 2016, respectively, as disclosed in 
Note 12.

7. Cash
 2017 2016

Cash on hand P 20,000 P 20,000

Cash in bank 6,936,691 8,034,345

P 6,956,691 P 8,054,345

Cash in bank earned an average interest of 0.25% per annum in 2017 and 2016. Interest income earned in 2017 and 2016 amounted to 
P6,849 and P2,215, respectively.

8. Trade Receivables
Trade receivables include amounts due from the Association’s fellows and others relative to carrying out activities for seminars and 
conferences conducted by the Association.

The average credit period taken on sale of services is 30 days. No interest is charged on the receivables for the 30 days and thereafter. 
Total trade receivables as at December 31, 2017 and 2016 amounted to P4,611,972 and P2,060,900, respectively.
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9. Advances to Officers and Employees
This account represents cash advances provided to fellows, officers and employees to defray for expenses and are subject to liquidation. 
Total advances to officers and employees as at December 31, 2017 and 2016 amounted to P131,009 and P44,718, respectively.

10. Prepayments and Other Current Assets
 2017 2016

Prepaid taxes P1,472,941 P 228,866

Prepaid expenses 395,316 416,410

Creditable withholding tax 52,274 98,616

Creditable Value-added tax (VAT) 45,805 94,478

P1,966,336 P 838,370

Prepaid expenses pertain to advance payment for seminar fee and real property tax.

11. Property and Equipment - net
Office 

Improvements
Office 

Equipment
Furniture 

and Fixtures
Office 

Building Total

Cost

January 1, 2016 P 5,324,264 P 2,068,229 P 906,112 P 18,500,000 P 26,798,605

Additions 18,481 111,269 — — 129,750

December 31, 2016 5,342,745 2,179,498 906,112 18,500,000 26,928,355

Additions — 80,161 — — 80,161

December 31, 2017 5,342,745 2,259,659 906,112 18,500,000 27,008,516

Accumulated Depreciation

January 1, 2016 1,146,434 1,553,413 575,541 2,343,333 5,618,721

Depreciation 467,847 297,991 192,533 801,666 1,760,037

December 31, 2016 1,614,281 1,851,404 768,074 3,144,999 7,378,758

Depreciation 420,006 233,766 133,651 740,000 1,527,423

December 31, 2017 2,034,287 2,085,170 901,725 3,884,999 8,906,181

Carrying Amount 
December 31, 2017 P3,308,458 P 174,489 P 4,387 P14,615,001 P18,102,335

Carrying Amount 
December 31, 2016 P 3,728,464 P 328,094 P 138,038 P 15,355,001 P 19,549,597

Management believes that property and equipment are not impaired as at December 31, 2017 and 2016.
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12. Payables and Accrued Expenses
 2017 2016

Payables and accruals P3,991,685 P 1,616,272

Output VAT 669,255 261,514

Expanded withholding tax 84,045 —

P4,744,985 P 1,877,786

Payables and accruals include the amount owed for various professional fees, seminar venue and materials, light and water, travel, 
postage and telephone bills, and other payroll liabilities.

13. Advances from Members
The Association’s advances from members pertains to advance payment of members for their 2018 membership dues. In 2017, the 
Association offered 5% early bird discount for 2018 dues to attract members to pay their dues in advance.

14. Loans Payable
On March 12, 2012, the Association 
entered into an agreement with Union 
Bank of the Philippines (Union Bank) to 
buy the present office condominium unit 
containing an area of 521.12 square meters 
for a purchase price of P37,000,000.

Ownership of the above office will be 
split equally between the Association 
and the Institute for Solidarity in Asia, 
Inc. (ISA). Likewise, the Association and 
ISA will share equally in all costs and 
expenses related to the office building, 

including, but not limited to, amortizations 
of the Union Bank obligation, capital 
expenditures, association dues, utilities 
and real estate property taxes.

The total reservation fee and down 
payment paid amounted to P3,700,000. 
The balance of P33,300,000 shall be 
paid over 15 years, with a fixed interest 
rate of 11% per annum, in equal monthly 
installments of P378,487 starting 
June 16, 2012.

In June 2013, the Association and ISA 
paid an amount of P7,000,000 to reduce 
the principal balance of the loan. Also, the 
contract to sell was amended to reduce 
the monthly installments to P300,000 
and the interest rate was changed from a 
fixed rate of 11% per annum to one subject 
to re-pricing every 6 months based on 
market rate, equivalent to the average of 
10-year and 20-year Philippine Dealing 
System Treasury Fixing (PDST-F) rates, 
plus an additional 2.5%.

The interest rates used during the periods were as follows:

Period PDST-F Average Rate Interest Rate Used

Dec. 17, 2014 - Jun. 16, 2015 4.77% 7.27%

Jun. 17 - Dec. 31, 2015 4.57% 7.07%

Dec. 17 - Jun. 16, 2016 4.79% 7.29%

Jun. 17 - Dec. 16, 2016 4.43% 6.93%

Dec. 17 - Jun. 30, 2017 5.27% 7.77%

Jun. 17 - Dec. 31, 2017 5.69% 8.19%

As at December 31, 2017 and 2016, the outstanding balance of loans payable amounted to P15,803,137 and P18,080,564, respectively, 
where P7,901,568 and P9,040,282, respectively, represent 50% share of the Association.
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Principal loan payments by the Association in 2017 and 2016 amounted to P1,138,714 and P1,146,209, respectively, while finance costs of 
the Association on such loan in 2017 and 2016 amounted to P661,437 and P700,927, respectively.

15. Related Party Transactions
The summary of the Association’s transactions and outstanding balances with related parties as at and for the years ended December 31, 
2017 and 2016 are as follows:

Category Transactions
Outstanding 

Balance Terms Condition Note

2017 
Advances to ISA 
Under Common Trustees

Various advances P 175,125 P 125,723 Collectible on demand; 
non-interest bearing

Unsecured; 
no impairment

a

Due to an officer

Professional fees and advances 9,791,554 (6,619,662) Payable on demand; 
interest bearing

Unsecured b

2016 
Advances to ISA 
Under Common Trustees

Various advances P 139,986 P 175,125 Collectible on demand; 
non-interest bearing

Unsecured; 
no impairment

a

Due to an officer

Professional fees and advances 2,091,793 (9,791,554) Payable on demand; 
interest bearing

Unsecured b

a. Advances to ISA
This pertains to advances arising from payment of common expenses and loan amortization made by the Association on behalf of ISA. 
The outstanding balance as at December 31, 2017 and 2016 amounted to P125,723 and P175,125, respectively.

b. Due to an officer
This includes cash advances from an officer by the Association to support the programs and operations prior to receipt of financial 
commitment from the funding agencies and unpaid professional fees.

The outstanding balance of due to an officer as at December 31, 2017 and 2016 include:

2017 2016

Advances from an officer P4,310,386 P6,263,533

Accrued interest 2,086,257 3,231,321

Accrued professional fees 223,019 296,700

P6,619,662 P9,791,554
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In 2012, the Association accrued 6% 
interest on professional fees and advances 
from an officer. On April 4, 2014, the 
Board of Trustees of the Association 
approved the adjustment of interest 
rate on professional fees and advances 
from an officer from 6% to 4% effective 
retroactively until December 31, 2013.

On November 7, 2014, the Board of Trustees 
of the Association approved the following 
resolutions: a) suspend the accrual of 
interest on professional fees and advances 
from an officer effective December 31, 
2013 and b) pay the professional fees and 
advances from an officer every quarter with 
the amount of P250,000 starting from the 
fourth quarter of 2014.

On August 2016, an additional monthly 
payment of P150,000 was approved 
by the Board of Trustees. The basis of 
the additional monthly payments is the 
projected cash flow for the year 2016. 
This increase of P150,000 per month is 
effective beginning January 2017.

Remuneration of Key Management Personnel
The short-term benefits of key management personnel of the Association in 2017 and 2016 amounted to P2,345,000 and 
P2,010,000, respectively.

16. Employee Benefits
Aggregate employee benefits expense comprised of short-term benefits which amounted to P16,896,535 and P8,556,988 in 2017 and 
2016, respectively, as disclosed in Notes 19 and 20.

17. Refundable Deposits
Refundable deposits as at December 31, 2017 and 2016 amounted to P103,972. The refundable deposits include deposits made to 
Meralco, PLDT and Salcedo Towers.

The Association’s refunds from its security deposit in 2017 and 2016 amounted to nil and P1,027, respectively.

18. Grant Agreement
On June 10, 2014, the Association 
entered into a grant agreement with the 
Gerry Roxas Foundation, Inc. (GRF). As 
stipulated in the agreement, GRF, under 
the authority contained in its Phil Am 
Fund Contract with the United States 
Agency for International Development 
(USAID), awarded to the Association 

the sum of P11,747,727 to provide 
support for the Association’s program 
entitled “ASEAN Corporate Governance 
Scorecard.” The grant shall apply to 
expenditures made by the Association 
in furtherance of the program objectives 
during the period from June 10, 2014 to 
June 9, 2017.

Total revenues recognized from the 
above grant amounted to P2,382,158 
and P3,122,506 in 2017 and 2016, 
respectively. Total disbursements 
made by the Association amounted to 
P2,886,826 and P2,413,758 in 2017 and 
2016, respectively, which were charged to 
program cost.
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19. Program Cost
The details of program cost in 2017 and 2016 are as follows:

 Notes 2017 2016

Salaries, wages and other short-term employee benefits 16 P11,212,057 P 7,271,183

Seminars, conferences and exhibits 8,287,924 10,254,410

Professional fees 5,951,551 7,823,169

Depreciation 11 1,221,939 1,438,546

Transportation and travel 1,155,069 80,335

Corporate governance scorecard expenses 813,804 1,403,112

Communication, light and water 495,788 516,208

Marketing 392,434 428,425

Office supplies 61,828 102,229

Miscellaneous 142,250 —

P29,734,644 P29,317,617

20. General and Administrative Expenses
The details of general and administrative expenses in 2017 and 2016 are as follows:

 Notes 2017 2016

Salaries, wages and other short-term employee benefits 16 P 5,684,478 P1,285,805

Professional fees  2,664,962 2,450,944

Membership dues and subscription  634,431 537,821

Legal and audit fees  354,198 752,804

Depreciation 11 305,484 321,491

Repairs and maintenance  193,589 157,392

Communication, light and water  182,705 129,052

Transportation and travel  122,672 241,001

Janitorial and outside services  94,898 124,357

Office supplies  66,971 54,079

Taxes and licenses  57,949 76,184

Miscellaneous  35,927 85,370

  P10,398,264 P6,216,300
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21. Unrestricted Fund Balance
The unrestricted fund balance consists of the following:

 Members’ 
Contribution

Fund  
Balances Total

Balance, January 1, 2016 P 65,000 P 5,541,627 P 5,606,627

Excess of revenues over expenses — 3,486,602 3,486,602

Balance, December 31, 2017 65,000 9,028,229 9,093,229

Excess of revenues over expenses — 1,465,707 1,465,707

Balance, December 31, 2017 P65,000 P10,493,936 P10,558,936

22. Income Taxes
Component of income tax expense is as follows:

Note 2017 2016 

Current tax expense P851,341 P1,830,488

Deferred tax expense (benefit) 23 3,028 (2,239)

P854,369 P1,828,249

A numerical reconciliation between tax expense and the product of accounting profit multiplied by 30% in 2017 and 2016 follows:

 2017 2016

Accounting profit P2,320,076 P5,314,851

Tax expense at 30% 696,023 1,594,455

Tax effect of expenses that are non-deductible/taxable:   

Non-deductible expenses 875,048 1,171,210

Non-taxable income (714,647) (936,751)

Tax effect of interest income subjected to final tax (2,055) (665)

P 854,369 P1,828,249

23. Deferred Taxes
The composition of the deferred tax liability recognized by the Association is as follows:

2015
Recognized in 
Profit or Loss 2016

Recognized in 
Profit or Loss 2017

Unrealized foreign exchange gain P4,078 (P2,239) P1,839 P3,028 P4,867
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24. Supplementary Information Required by the Bureau of Internal 
Revenue (BIR) Under Revenue Regulation No. 15-2010
The following supplementary information is presented for purposes of filing with the BIR and is not a required part of the basic 
financial statements.

Output VAT
Details of Company’s output VAT declared in 2017 are as follows:

 VAT taxable VAT-exempt Total

Sale/Receipts P23,629,322 P20,000 P23,649,322

Sales to government 10,536,709 — 10,536,709

34,166,031 20,000 34,186,031

Output VAT rate 12% — —

Balance, December 31 P 4,099,924 P — P 4,099,924

Input VAT
Details of the Company’s input VAT claimed during 2017 are as follows:

Balance, January 1 P — 

Add: Current year’s domestic purchases/payments for:

Goods other than for resale or manufacture 126,178

Services lodged under other accounts 1,683,966

Tax credit 688,422

Other adjustments 43,308

Total available input VAT 2,541,874

Less: Claims for output VAT 2,541,874

Balance, December 31 P — 
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Other Taxes and Licenses
Details of the Association’s other taxes and licenses and permit fees paid or accrued in 2017 are as follows:

Charged to General and Administrative Expenses  

Real estate tax P41,273

Permit fees 9,125

Registration fees 7,051

Residence or community tax 500

 P57,949

Withholding Taxes
Details of the Association’s withholding taxes paid or accrued in 2017 is as follows:

Expanded withholding taxes P1,117,012

Withholding tax on compensation and benefits 2,183,100 

P3,300,112

25. Approval of Financial Statements
The financial statements of the Association were approved and authorized for issuance by the Board of Trustees and Members on 
April 11, 2018.

*  *  *
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Appendix A: 
Trustee Nomination Form
I/We, the undersigned, being Fellows in good standing of the Institute of Corporate Directors (ICD), nominate _______________________ 
for election as trustee to the Board of Trustees of ICD.

By: __________________________________  
Signature Above Printed Name

Date: ________________________________

By:  __________________________________ 
Signature Above Printed Name

Date: ________________________________

By:  __________________________________ 
Signature Above Printed Name

Date: ________________________________

(Note: if space is insufficient for the list of nominators, you may attach extra pages with the printed names and signatures of 
other nominators.
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I, _____________________________, a Fellow in good standing of ICD, have read the Trustee Nomination Form in which my name was 
submitted as a candidate for trustee of ICD and I have no objections to such nomination.

I further certify that no conflict of interest exists between my being a trustee of ICD and my other affiliations as defined and stated in 
ICD’s Guidelines for Nomination. Should I discover a conflict of interest or become qualified after the submission of this Conforme, I 
understand that my candidacy is automatically withdrawn. I shall promptly inform ICD no later than 2 days after personal knowledge of 
such conflict or disqualification.

By: __________________________________  
Signature Above Printed Name

Date: ________________________________

_____________________________________      _____________________________________  
 Printed Name and Signature        Date 

Conforme to Nomination as 
Independent Director





14/F Trident Tower, Sen. Gil Puyat Avenue, 
1200 Makati City 
Telephone: (632) 884-1494 / 884-1498 / 889-5448 
Telefax: (632) 884-1493 
www.icdcenter.org
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