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I remember a quiz show where someone
contestant had a look that was not only puzzled, but scared. Because maybe, he nevel
about the SDGs and thought it was some disease comingéil&atime Flu or HIN1.

Many business people still are unaware that the UN Millennium Development Gc
(MDGs) have already been replaced by the new gdhés Sustainable Development Goals
or SDGs.

As an entrepreneur, we want our business no matterzinéosbe addressing these goals i
the Earth should be a better place to live in. And for the planet to be a cool place for the
generation.

Sustainable has been the buzzword of late and many people still have not connectec
business missionstbohes e SDGs. Maybe itdés time t
business goals to them.

There are the 17 SDGs:

GOAL 1: No Poverty

GOAL 2: Zero Hunger

GOAL 3: Good Health and Welbeing

GOAL 4: Quality Education

GOAL 5: Gender Equality

GOAL 6: Clean Wateand Sanitation

GOAL 7: Affordable and Clean Energy

GOAL 8: Decent Work and Economic Growth
GOAL 9: Industry, Innovation and Infrastructure
GOAL 10: Reduced Inequalities



GOAL 11: Sustainable Cities and Communities
GOAL 12: Responsible Consumption and Prichn
GOAL 13: Climate Action

GOAL 14: Life Below Water

GOAL 15: Life on Land

GOAL 16: Peace, Justice and Strong Institutions
GOAL 17: Partnerships for the Goals

This is what we want to achieve by year 2030. If all companies, businesses and organizi
worked on even just one goal (though many work on a few goals at a time), everyone w
be living a better life in 10 years.

Even in my SME busines&€CHOstorewww.echostore.ph, we established it in 2008 whe
we were still tal kiedasignedoarsdcial bissirsof HdIpiggsmal
producers (mostly women) find market access, we did not know we already touche
SDG 5: Gender Equality. Then, because
natural food, we touched on SDG3: Gaddehlth and Well Being, and SDG 12: Responsibl
Consumption and Production. Now we help sustainable seafood suppliers and are tou
SDG 14: Life Below Water. And as we conduct trainings and partner with organizati
like Quest for Love of ILove Foundah of Gina Lopez, Peace and Equity Foundatiol
(www.pef.ph), yes even SMEs can think about which SDGs they are making a differe
in.

The SDGs are a good guide for those who have been jaded by Corporate S
Responsibility (CSR) efforts of big compasjer disillusioned by oneme-big-time Tree
planting which is not sustained, One Coastal ClgarGreen washing move, and more
corporate efforts at looking good, but doing bad.

If one is to head a conglomerate, a big business organization or everug stare must at
least be aware of how the business will affect the SDGs. Or not touch any of the goe
all. The awareness of a good manager or leader about SDGs is paramount. Just like
we were campaigning about CSR, | remember Jaime Augusto deb¥®ala attending a
small meeting in Bangkok on CSR initiatives and | was impressed how a leader
influence his group on CSR because the initiative starts from the top. For a big guy to a
a small meeting, he got my vote as a real CSR believer.

Soon, business trends pointed to social enterprises and CSR moves became integrat
the very fiber of a business (if the CEO or leader believes in giving back, that is, and
just causeoriented marketing) and companies transformed into respomsdyieymaking
public companies. Responsible business became the mantra as big groups could t
called Social Enterprises.

But what do these trends point towards
the UN in 2015 came up with SDGs to betjaide people, business and society.

It is time to assess what your business, big or small, is doing to help get to 2030
sustainable fashion. Already we see movements in sales of electric cars, recharg
agricultural equipment (using electric vssgéne), even light bulbs are now LED, aircons
are inverter models and so forth and so on.



But as leaders and managers, how are we moving the needle towards sustainability? A
even aware of the UN SDGs?

A little reading will not hurt and may even bBaurprise to some that you are actually movin
towards the goals, albeit completely ul
thing to doo you may tell yoursel f. E
guide for you as you leaayr people into helping think of how a compénlyig or smalb

Is helping make the world a better place.

(This article reflects the personal opinion of the author and does not reflect the official st
of the Management Association of the Philippines or MARe author is member of the
MAP Inclusive Growth Committee and the President of the Philippine Coffee Board

Feedback at <map@map.org.ph> and <pujuan29@gmail.com >. For previous articl
please visit <map.org.ph>)
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oRecommendations on Qualification, Disqualification
and

Competence of Directors under the CG Code for £L
' May 14 2019

Dear CESAR L. VILLANUEV;

The CG Cde for PubliclyL i st ed Compani es (PLCs) t
approach, 0o is able to avoid all t-énablinge
clauses of the original and Revised CG Codes, by adopting a formal Principle 1
AEst anlgl ias Clompet ent Board, 0 thus:

Principle 1:

The company should be headed by a competent, working Board to foster the |
term success of the corporation, and to sustain its competitiveness and profital
in a manner consistent with its corporate oliyestand the longerm best interests
of its shareholders and other stakeholders.

and then provides for a set of recommended structures that seek to ensure Board comp
and independence, thus:

Recommendation 1.1

The Board should be composed of dicestwith a collective working knowledge,
experience or expertise that is rel
should always ensure that it has an appropriate mix of competence and expertis
that its members remain qualified for theirsgimns individually and collectively,
to enable it to fulfill its roles and responsibilities and respond to the needs of
organization based on the evolving business environment and strategic directio
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Recommendation 1.2

The Board should be composddanajority of norexecutive directors who possess
the necessary qualifications to effectively participate and help secure object
independent judgment on corporate affairs and to substantiate proper checks
balances.

Recommendation 1.3

The Companyshould provide in its Board Charter and Manual on Corpora
Governance (CG) a policy on the training of directors, including an orientati
program for firsttime directors and relevant annual continuing training for a
directors.

Recommendation 1.4
TheBoard should have a policy on board diversity.

The aforequoted Recommendations do not empower the Boards of PLCs, by the s
exercise of business judgment, to adopt qualifications and disqualifications that bec
binding in the election process ftretmembers of the Board of Directors (BOD), or on th
continued tenure of the directors who have been duly elected into the Board. The CG
for PLCs leaves it to the Board to determine which processes it may adopt by whick
recommendations can be puato effect, whether by introduction of the properlaw
provisions, or by adopting Board policies and guidelines in the executive search that be«
integral in the manner of nominating candidates into the Board.

What needs to be discussed in thisisecare the important practical and legal difference
between locating the set of qualifications and disqualifications through clekwby
provisions, or merely pursuing them through a policy of guidelines or by actual practic
the nomination and eldgonh processes.

We will illustrate such differences in legal consequences by looking at Recommende
1.4 that AThe Board should have a pol
diversity provides say for at least 40% in the members of the Bmang of the feminine
gender, and that provision is in the-layvs of the company, then the nomination anc
election process that ensures that at least 40% of those elected into the Board are fe
would be legally effective. The Nominating Committee ¢han pursue a nomination
process for the annual election of the members of the Board that would allow
determination of those who receive a plurality of votes between assuring that the win
nominees would be split between nominees of the male geraewould constitute 60%
of the membership of the Board, and the nominees of the female gender who w
constitute 40% of the Board membership. This is the same procedure that is followed i
annual stockhol der s6 me eidniam glectioo of ée nbemhers
of the Board between the regular members and the independent directors.

On the other hand, if the policy of diversity is not provided for in thiatwprovisions, and

can be found only in guidelines of the Board or throadboard policy, then although the
nomination process can be tailored to seek the declared policy, nothing can prever
majority and/or the minority stockholders from insisting on nominating and casting tr
votes to a number of candidates who may-epdavinning all the seats which do not mee
the diversity desired. The main reason for this is that unlike in the case of indepen
directors as a statutorily required component of all PHCs as provided for in the Secul
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Regulation Code, and the nomiioéd and election processes can be tailored fit to achie
the required regulatio-i ndependent directords rati o.
itself expressed as a4gw provision thereby does not have legal and binding effect on t
stockholdes who have a right to nominate and cast their votes in favor of candidates
are not otherwise disqualified under thelaws of the company. In other words, when ¢
policy of diversity is not expressed clearly in thelaws of the corporation, the Boanthy
campaign among the stockholders for a set of candidates that meet such diversity p
but they cannot oppose the candidacy, much less disqualify other candidates who do n
within the diversity policy set by the Board.

The foregoing discussis highlight the downside of titc o mp |l y or e xg |
the CG Code for PLCs in that it would pursue fruition of the CG reforms in the PLC se
by relying on either the political will of the BOD who either pursue permanent compe
reforms throup formal amendments of their articles of incorporation and/dalwg, or use
their position of corporate influence to convince the majority or controlling stockholders
dilute their majority representation in the Board itself.

Remuneration Rules undethe Revised CG Code

The Revised CG Code contains specific provisions that empower the Boards of PH(
develop attractive and competitive remuneration structures for both directors and corp
officers, thus:

J) Remuneration of Directors and Officers

The levels of remuneration of the corporation should be sufficient to be able
attract and retain the services of qualified and competent directors and officer
portion of the remuneration of executive directors may be structured or be base
corporate and individual performance.

Corporations may establish formal and transparent procedures for the develop!
of a policy on executive remuneration or determination of remuneration levels
individual directors and officers depending on the padicuineeds of the
corporation. No director should participate in deciding on his remuneration.

The corporationds annual reports ani
a clear, concise and understandable disclosure of all fixed and varialglertsation
that may be paid, directly or indirectly, to its directors and top four (4) managem
officers during the preceding fiscal year.

To protect the funds of a corporation, the Commission may, in exceptional ca
e.g., when a corporation is undeceivership or rehabilitation, regulate the paymer
of the compensation, allowances, fees and fringe benefits to its directors

officers.
There are <clear I mplications wunder Re
compensation as one of the werstone in good CG practice. Indeed, a system
Aprofessional directorshipo for cover

compensation system that woul d dAattrat
company succes s,fbachuseyf the limitationaindér thé @ogaeration Cod
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against the grant of any form of remuneration or compensation to directors as such, ot
of for mal stockhol der s o -lays, & wduld lserdifficuld, and p
perhaps also highl suspi cious, to develop a syst
within the business judgment control of the BOD.

By necessary implication from the decision in Western Institute of Technology, the Bt
of any corporation retains the power to proviclecompensation for members of the boarc
who occupy at the same time Aofficero
Corporate Treasurer, etc. In such case, their compensation really pertains to their po
as officers, not as directors agch. This situation is amply covered by provisions of th
Revised CG Code that refers to compen:
executive directorsdé remuneration may
individual performan e . 0

Consequently, the provisions of the Revised CG Code on compensations-édecoitive
directors become problematic to implement, for their compensation is precisely for t
role as directors only. Thus, the provision that ties the-ex@tutive di ect o
compensation to individual qualifications and performance, thus:

A Levels of remuneration of neexecutive directors shall reflect their experiences
responsibilities and performances.

A Levels of remuneration for neexecutive directors shalleflect the time
commitment and responsibilities of the office or position.

would be extremely difficult to implement based on the following legal considerations.

Firstly, it is clear from the language of Section 38 of the Corporation Code thaatitengr
and setting of compensation or remuneration for directors as such is outside of the
competence and power of the BOD of any corporation. Therefore, the adoption by the B
of a system of compensation for directors outside ofaly provisions cannot be

I mpl ement ed by mer e board resolution,
representing at least twhirds (2/3) of the outstanding capital stock. This would be &
extremely difficult system t o I[[eldbnoeragyear,
and the setting of a special meeting of the stockholders and obtaining thereahadsvo
(2/3) ratificatory vote would be extremely expensive, and may not engender obtaining
best and brightest of candidates who are elected intooduel for a term of only one year.

Secondly any system that allows the BOD to provide individually for a measure
compensation for individual directors
hands of the Board, and therefore would havei & d i c ul t ti me ov
governanceo principle under the Corpor
and rewardo in the hands of the BOD wi

Thirdly, matters on direct or sodflicteoobintepestssitationso
for the Board, and therefore are treated with much reservation under Philippine Corpt
Law, as matters that i nherently cannot
judgment. Under any scenario one can thirfikwhen it is the BOD, or through its
Remuneration Committee, that sets the compensation package of any director as suct
when the Revised SEC Code provide that the affected director cannot participate ir
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proceedings wherein his compensation is senetheless, it would be a case where th
members of the Board would be tempted
and you scratch my back. 06 That is the
Code, no such occasion is grantethte BOD of any corporation to be in a tempting positiol
to grant through the exercise of business judgment, compensation to any of the direct:
such.

(The article reflects the personal opinion of the author and does not reflect the official st
of the Management Association of the Philippines or the MAP)

CESAR L. VILLANUEVA is Chair of the MAP Corporate Governance Committee,

the Founding Pener of the Villanueva Gabionza & Dy Law Offices, and the former
Chair of the Governance Commission for GOCCs (GCG).

cvillanueva@vgslaw.com

map@map.org.ph

http://map.org.ph



MAP urges Holistic Laguna Lake Rehabilitation for Watet

Secuity and EceTourism

Ramen V. Del Rosarie Sr. Center for Management Excellence
Unit 608, Avala Tower One

Avala Triangle, Avala Avenue

1226 Makati City, Philippines

Management Association of the Philippines Tel: "rf‘—z-—’;’ 751-1149 10 52
E-Mail: map@map.org ph
MAP Website: map.org.ph

MAP urges Holistic Laguna Lake Rehabilitation for Water Security and Eco-Tourism
May 8, 2019

Water security and the environment are major concerns of the MANAGEMENT
ASSOCIATION OF THE PHILIPPINES (MAP).

It is for these reasons that MAP urges an immediate effort by the national government
together with local government units and the private sector to clean, conserve, rejuvenate
and preserve Laguna Lake and its watershed.

Laguna Lake is the largest freshwater lake in our country and among the largest in
Southeast Asia. It is an ideal and logical source of potable water and has a vast potential for
eco-tourism.

Unfortunately, the water quality of Laguna Lake has, despite sporadic efforts,
continuously degenerated from neglect and wanton disregard for the lake's wellbeing much
like other natural resources of our country.

We strongly applaud PRESIDENT RODRIGO ROA DUTERTE (PRRD) for seeing the
despoilage of Boracay and exercising strong political will by taking draconian measures,
including its temporary closure, to rehabilitate and save it from human overexploitation. Now
we see the very rewarding positive results even after just a brief period.

We urge PRRD to take similar action and order a Save Laguna Lake action by issuing an
Executive Order to direct all national and local government units and instrumentalities to
immediately implement all existing laws, rules, regulations and directives to protect and
rehabilitate Laguna Lake and the forest cover of its watershed in the surrounding hills and
mountains.

The public must be warned that the government will strictly enforce existing laws that
prohibit, under pain of penalty, the dumping of waste into the lake. Polluting industries, such
as factories, fish culture, poultry and livestock farms, must be strictly regulated and restricted
to a sustainable level.

Other sources of pollution must be prohibited, and these include the use of vessels

powered by fossil fuels. Only vessels using clean energy, such as electric or natural gas, shall
be allowed as is required in environmentally protective countries.
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All development and structures must be banned within a no-build zone starting from its
high water mark to within preferably no less than fifty meters, especially in populated areas,
to allow space for public recreation and enjoyment of a national resource.

We urge PRRD to direct the national and local water boards to render and tap Laguna
Lake as a dependable, inexhaustible and proximately-located source of raw water for Metro
Manila and the lake's surrounding communities, with other sources such as dams serving a
complementary role to ensure water security under all circumstances, including potentially
catastrophic earthquakes. Further, that all resources, including funding from whatever
source, be devoted for the said purpose.

Necessarily, massive reforestation must be undertaken in the surrounding hills and
mountains to enhance the productivity of the watershed. ldeally, indigenous wood species,
fruit-bearing trees and bamboo should be utilized.

We also urge PRRD to direct the Department of Transportation to plan and implement
a lake ferry transportation system to provide convenient, affordable and reliable connectivity
between the towns and cities around the lake.

Further, for the Department of Tourism to plan, develop and implement eco-tourism
projects to fully exploit the lake's potential, and for the Biodiversity Management Bureau
(formerly Parks and Wildlife Bureau) to recommend public recreational parks for
implementation and maintenance of the relevant agencies.

This Save Laguna Lake Movement must be participated, supported and sustained by all.
Ideally, this Movement should be adopted by private corporations as among their primary
social responsibility projects. Civil society, including all environment protection organizations,
are stakeholders and must participate.

Lastly, let the Save Laguna Lake Movement be the model for the protection and
rehabilitation of all our freshwater lakes, and replicated all over the country.
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2019 MAP Directorys now available

If you have not received yet your copy of the 2019 edition of the MAP Directory, please send your
messenger- - - with an authorization letter signed by you - - - to pick up your FREE copy from MAP
Administrative Assistant RODEL TRINIDAD or MAP Staff Assistant MILO DAPILOS at the M¥fice, Unit
608, Ayala Tower One, Ayala Triangle, Ayala Avenue, Makati City.

If you need a second copy, limited copies are available at P2,000 each and are being distributed on

first come ofirst serve basis.

If you have questions, please contact t he MAP Office via +632751-1149 to 52 or map@map.org.ph.

Thank you.

Forthcoming Events

LABOR BRIEFING

THE PRESENT &
FUTURE OF WORK

16 May 2019 (Thursday) 11am to 2pm
Venue: Makati Diamond Residences

Guest Speakers

REGISTER NOW!

Member - P1.500 evants@britcham.org.ph

Non-Member - P2,500 556-5232 local 848 or 102

initial

Labor Briefing:
THE PRESENT & FUTURE OF WORK
16 May 2019 (Thursday)
11am to 2pm
Makati Diamond Residences

In this labor briefing, find out the latest
government initiatives aimed at improving
employment rate and employee welfare,
as well as the latest trends and
technological advances HR practitioners
now use to improve employee
engagement and make HR processes
more aligned with the company's
objectives.

Register now at events@britcham.org.ph

or call
556-5232 local 102 or 848.
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MAP - JRI General Membership Meeting
Judicial Reform for a Competitive Future

with
21 Chief Justice LUCAS BERSAMIN
| TUESDAY Supreme Court of the Philippines
R 11:15 AM to 2:00 PM | Rizal Ballroom A and B, Makati Shangri-La

Management Association of the Philippines

Joint General Membership Meeting (GMM)
on
“Judicial Reform for a Competitive Future”

May 21, 2019, Tuesday, 11:15 AM to 2:00 PM
Rizal Ballroom A and B, Makati Shangri-La

Speaker:

Chief Justice LUCAS BERSAMIN
Supreme Court of the Philippines

REGISTRATION FEES Reminder:

Regular Members of MAP/IRI FREE

Life Members of MAP P 1,500

For hofel guarantee purpoce:, itis IMPORTANT th

MAP /IRl Members’ Company Executives P 1,500

map.g crmmwlm a

Other Guests P 2,000

Fees include lunch and YAT. Check must be payable to event; “REGRETS

“Management Association of the Philippines”.
MAP Circular No. 046 - 2019
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TUESDAY
-

3rd APAC-REIT Investment Summit 2019

8:00 AM to 5:00 PM | The Tent at Solaire, Solaire Resort & Casino
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3 APAC REIT’

Investment Summlt 201 rﬁ
COUNTRY FOEUS Pthplnes :

REIT BLUEPRINT FOR A ROBUST PHILIPPINE CAPITAL MARKETS _. l
Tuesday e 18 June 2019 e The Tent at Solaire e Solaire Resort & Casino

R 48
Hon. Karl Kendrick T. Chua Hon. Caesar R. Dulay Hon. Ephyro Luis B. Amatong  Hon. Diwa C. Guinigundo
Undersecretary Commissioner Commissioner Deputy Govemor
Department of Finance Bureau of Intemal Revenue  Securities and Exchange Commission  Bangko Sentral ng Pilipinas
} (t ;i?

Atty. Roel A. Refran Ms. Sigrid G. Zialcita Mr. Ken Atchison Atty. Julius A. Cervantes
Chief Operating Officer Chief Executive Officer Managing Director Partner

The Philippine Stock Exchange, Inc.  Asia Pacific Real Estate Association Atchison Consultants Quisumbing Torres

Mr. Julius M. Guevara Mr. Fergus Horrobin Mr. Michael McCullough Mr. Rick Santos
Vice-President, Corporate Planning Global Head of Real Estate Managing Director Chairman & Chief Executive Officer
D.M. Wenceslao & Associates, Inc. UBS Investment Bank KMC Savills

Santos Knight Frank

Mr. Hans B. Sicat Mr. Kerwin Max S. Tan Atty. Alain Charles J. Veloso Mr. Lars Wittig
Country Manager & Head of Clients Chief Financial Officer Partner Country Manager
ING Bank N.V. Robinsons Land Corp 1 Qui ing Torres Regus Philippines

& h
)
Ms. Marriana H. Yulo Mr. Patrick Cooke
Chief Investment Officer Asia Regional Editor
DoubleDragon Properties Corporation Oxford Business Group
AND MORE!

il PILLARS OF THE INDUS

P9 Knight Quisumbin
///4 " Santos Ba Frargnk Torres. 9 B

APREA Mermber Firm of Baer & MicKeraie Internationad

FLUNVEST (()JLL XSGV

Building a better

MEGAWORLD ™% PRIME

A mvar AN

1
25wz, EPSON

FICELLENCE EXCEED YOUR VISION

Y

2V CFA Society ‘9
’//\\\ Philippines

m Philippines

ssWorld

Busir

For more information, you may visit:

www.pcm-asia.org/apac-reit-2019
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