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Key Dates 

• 29 September 2011: Amendments to the Listing Manual became effective 

• 10 August 2012: Changes to SGX admission criteria for Mainboard listing  

• 1 November 2012: Revised Code of Corporate Governance will generally take 
effect in respect of annual reports in relation to financial years commencing 
from this date  

• 2 April 2013: SGX issues Practice Note providing guidance on 2011 
amendments to Listing Manual requirements on risk management and 
internal controls 

• 27 September 2013: new SGX Mainboard admission rules and continuing 
listing obligations for mineral, oil and gas companies came into effect 

• 1 May 2016: Requirement for independent directors to make up half the 
board to apply to annual general meetings following the end of financial 
years commencing from this date 
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SID Survey on Effective Boards 

True test of an effective board 

 1) No financial/governance scandal 23.1 

2) No lapse in risk oversight 18.5 

3) No breach in regulatory compliance 20.5 

4) No leadership crisis 10.2 

5) Revenue/Earnings growth 11.8 

6) Share price growth   3.4 

7) Protection of minority interest   4.8 

8) CSR & corporate sustainability   7.6 

N = 166 100.0 
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Risk Management and  
Internal Controls 

The Board’s role 

• The Board is to be responsible for the risk governance of the company 

• The Board should: 

 determine the company’s levels of risk tolerance and risk policy 

 oversee Management in the design, implementation and monitoring of 
the risk management and internal control system; and 

 annually review the adequacy and effectiveness of the internal controls, 
including financial, operational, compliance and information technology 
controls, and risk management systems. 
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Risk Management and  
Internal Controls 

The Board’s role 

• In the Annual Report, the Board should comment on: 

 the adequacy and effectiveness of such internal controls; and 

 whether it has received assurance from the CEO and the CFO: 

- that the financial records have been properly maintained and the financial 
statements give a true and fair view of the company’s operations and 
finances; and 

- regarding the effectiveness of the company’s risk management and internal 
control systems. 

• Cross-reference to SGX Listing Rule 1207(10), which requires an issuer to disclose in its 
annual report, the opinion of the Board, with the concurrence of the AC, on the 
adequacy of the internal controls, addressing financial, operational and compliance 
risks 
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Proposed Areas of Enhancement 

Proposed areas of enhancement 

• (A) Enhance public query process 

 Providing further guidance and details in the public query 

 Requiring the company’s board of directors to endorse the company’s 
reply to SGX’s query 

• (B) Introduce a “Trade with Caution” announcement when companies  are 
unable to explain the trading activities which SGX is querying 
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Proposed Areas of Enhancement 

Proposed areas of enhancement  

• (C) Require companies to notify SGX of specific transactions and to maintain 
a list of privy persons.* 

 

• In addition, SGX has clarified its powers to suspend and delist stock 



Simeon Ken R. Ferrer 



The Institute of Corporate Directors (ICD) 
is a non-stock, non-profit organization 
dedicated to the study and 
professionalization of Philippine corporate 
directorship. It also seeks to raise the 
level of the country’s corporate 
governance policy and practice to world 
class standards.  

 



• Participation by Listed Companies in the CG 

Scorecard conducted by the ICD was 

mandated by the SEC through SEC 

Memorandum Circular No. 8, Series of 2008. 

 

• Meanwhile, participation in the ASEAN CG 

Scorecard was advised by the SEC in a 

Notice dated March 22, 2013. 



• In 2005, ICD pioneered the use of a proprietary 

Corporate Governance Scorecard (CGS) in the 

Philippines to monitor the corporate governance 

practices of over 200 publicly-listed companies 

(PLCs). 

 

• In 2012, the ICD adopted the ASEAN CG 

Scorecard. 

 



• Meralco is the Philippine’s largest 

and oldest electric distribution utility. 

 

• Corporate Governance is an 

integral component in Meralco’s 

management framework since its 

framework is anchored on the 

principles of fairness, accountability, 

integrity and transparency. 

 

• It was recently awarded the Silver 

Award by the ICD – a recognition 

that its corporate governance 

policies and efforts improved 

remarkably. 

 



Source: Meralco 



Source: Meralco 



I. Corporate Governance Regulatory 

Framework in the Philippines 

 

A. Who are required to submit a Manual of 

Corporate Governance 

 

B. Definition of Corporate Governance 

under Philippine Law 

 

C. Other requirements and Penalties 
  



II. Trends and Developments In 

Corporate Governance Practices in the 

Philippines 

 

ADB ASEAN Corporate Governance 

Scorecard Country Reports and 

Assessments 

 

Key Issues 

 

Creation of the GCG 

 



A. Definition of Corporate Governance 

 

Framework of rules, systems and processes 

in the corporation that governs the 

performance by the Board of Directors and 

Management of their respective duties and 

responsibilities to the stockholders (Revised Code 

of Corporate Governance) 



B. Who are required to submit a Manual of 

Corporate Governance 

 
1. Corporations that sell equity and/or debt securities to the 

public that are required to be registered with the SEC 

 

2. Corporations that have assets in excess of Fifty Million 

Pesos and at least 200 stockholders who own at least 100 

shares each of equity securities 

 

3. Corporations whose equity securities are listed on an 

Exchange  

 

4. Corporations who are grantees of secondary licenses from 

the SEC 

 

 



C. Other requirements in relation to  CG  

     Manual 

 

(i)  Posting of ACGR in Company Website 

  

 All publicly listed companies must post their 

 Annual Corporate Governance Report (AGCR) 

 in their respective websites.  

 

•   

 



 

Penalties for Non-compliance 
 

• Under the RCCG, a fine of not more than 
P200,000 shall, after due notice and hearing, 
be imposed for every year that a covered 
corporation violates the provisions of thereof. 
This includes the failure to submit a Manual. 

 

• A penalty of P10,000 shall be imposed for non-
compliance with directive to post the ACGR in 
their respective websites 

 
– Continuous failure of the company to comply shall 

subject it to a month penalty of P1,000 until the said 
report is posted. 

 



(ii) Submission of ACGR every 5 years 

 

• The SEC issued a new rule in January of 2014 

requiring listed companies to submit its ACGR 

to the Commission every five years from its 

initial submission and every five years 

thereafter. 

 

• Any change that occurs within the 2nd to 4th year 

shall be disclosed through Form 17-C (if 

covered under Section 17 of the SRC) or 

through an advisement letter (if not covered 

under Section 17 of the SRC) five days from the 

occurrence of the reportable change 



(iii) CG manual for all Listed 

Companies (PSE Rules  on 

Disclosure of Corporate Governance) 

 

• The Philippine Stock Exchange, through PSE 

Memorandum dated November 5, 2007 

requires all listed companies to provide 

disclosures regarding their corporate 

governance policies.  
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Source: ADB ASEAN Corporate Governance Scorecard Country 
Reports and Assessment 2012-2013 



Source: ADB ASEAN Corporate Governance Scorecard Country 
Reports and Assessment 2012-2013 



Source: ADB ASEAN Corporate Governance Scorecard Country 
Reports and Assessment 2012-2013 



Source: ADB ASEAN Corporate Governance Scorecard Country 
Reports and Assessment 2012-2013 



Source: ADB ASEAN Corporate Governance Scorecard Country 
Reports and Assessment 2012-2013 



Source: ADB ASEAN Corporate Governance Scorecard Country 
Reports and Assessment 2012-2013 



1. Issues on Control  

 

2. Related Party Transactions 

 

3. Treatment of Stakeholders  
(Customers, Community, Employees and 
Environment) 

 

4. Independent Directors 
Source: Interview with the ICD 



•  The Governance Commission for 

Government Owned and Controlled 

Corporations (GCG) is a central advisory, 

monitoring, and oversight body with 

authority to formulate, implement and 

coordinate policies to govern 

Government-Owned or-Controlled 

Corporations, which shall be attached to 

the Office of the President. 
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