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I remember a quiz show where someone was asked: ñWhat are the SDGs?ò And the 

contestant had a look that was not only puzzled, but scared. Because maybe, he never heard 

about the SDGs and thought it was some disease coming like the Swine Flu or H1N1. 

 

Many business people still are unaware that the UN Millennium Development Goals 

(MDGs) have already been replaced by the new goals - the Sustainable Development Goals 

or SDGs. 

 

As an entrepreneur, we want our business no matter the size to be addressing these goals if 

the Earth should be a better place to live in. And for the planet to be a cool place for the next 

generation. 

 

Sustainable has been the buzzword of late and many people still have not connected their 

business missions to these SDGs. Maybe itôs time to review these SDGs and align our 

business goals to them. 

 

There are the 17 SDGs:  

 

GOAL 1: No Poverty 

GOAL 2: Zero Hunger 

GOAL 3: Good Health and Well-being 

GOAL 4: Quality Education 

GOAL 5: Gender Equality 

GOAL 6: Clean Water and Sanitation 

GOAL 7: Affordable and Clean Energy 

GOAL 8: Decent Work and Economic Growth 

GOAL 9: Industry, Innovation and Infrastructure 

GOAL 10: Reduced Inequalities 
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GOAL 11: Sustainable Cities and Communities 

GOAL 12: Responsible Consumption and Production 

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 organizations 

worked on even just one goal (though many work on a few goals at a time), everyone would 

be living a better life in 10 years. 

 

Even in my SME business - ECHOstore- www.echostore.ph, we established it in 2008 when 

we were still talking about UNôs MDGs. As we designed our social mission of helping small 

producers (mostly women) find market access, we did not know we already touched on 

SDG 5: Gender Equality. Then, because our business involved ñfarm to tableò organic and 

natural food, we touched on SDG3: Good Health and Well Being, and SDG 12: Responsible 

Consumption and Production. Now we help sustainable seafood suppliers and are touching 

SDG 14: Life Below Water. And as we conduct trainings and partner with organizations 

like Quest for Love of ILove Foundation of Gina Lopez, Peace and Equity Foundation 

(www.pef.ph), yes even SMEs can think about which SDGs they are making a difference 

in. 

 

The SDGs are a good guide for those who have been jaded by Corporate Social 

Responsibility (CSR) efforts of big companies, or disillusioned by one-time-big-time Tree 

planting which is not sustained, One Coastal Clean-up Green washing move, and more 

corporate efforts at looking good, but doing bad. 

 

If one is to head a conglomerate, a big business organization or even a start-up, one must at 

least be aware of how the business will affect the SDGs. Or not touch any of the goals at 

all. The awareness of a good manager or leader about SDGs is paramount. Just like when 

we were campaigning about CSR, I remember Jaime Augusto Zobel de Ayala attending a 

small meeting in Bangkok on CSR initiatives and I was impressed how a leader can 

influence his group on CSR because the initiative starts from the top. For a big guy to attend 

a small meeting, he got my vote as a real CSR believer.  

 

Soon, business trends pointed to social enterprises and CSR moves became integrated into 

the very fiber of a business (if the CEO or leader believes in giving back, that is, and not 

just cause-oriented marketing) and companies transformed into responsible money-making 

public companies. Responsible business became the mantra as big groups could not be 

called Social Enterprises. 

 

But what do these trends point towards? Sustainability. Thatôs todayôs buzzword. And so 

the UN in 2015 came up with SDGs to better guide people, business and society. 

 

It is time to assess what your business, big or small, is doing to help get to 2030 in a 

sustainable fashion. Already we see movements in sales of electric cars, rechargeable 

agricultural equipment (using electric vs gasoline), even light bulbs are now LED, aircons 

are inverter models and so forth and so on. 
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But as leaders and managers, how are we moving the needle towards sustainability? Are we 

even aware of the UN SDGs? 

 

A little reading will not hurt and may even be a surprise to some that you are actually moving 

towards the goals, albeit completely unaware you were doing so. ñIt just seems like the right 

thing to doò you may tell yourself.  But knowing what the goals are may also be a good 

guide for you as you lead your people into helping think of how a companyðbig or smallð

is helping make the world a better place. 

 

(This article reflects the personal opinion of the author and does not reflect the official stand 

of the Management Association of the Philippines or MAP.  The author is member of the 

MAP Inclusive Growth Committee and the President of the Philippine Coffee Board Inc. 

Feedback at <map@map.org.ph> and <pujuan29@gmail.com >.  For previous articles, 

please visit <map.org.ph>) 

  

      
 

 

 

 

 

 
 

 

 

 

The CG Code for Publicly-Listed Companies (PLCs) through its ñadopt or explain 

approach,ò is able to avoid all the legal obstacles that may be found in the Board-enabling 

clauses of the original and Revised CG Codes, by adopting a formal Principle 1 for 

ñEstablishing a Competent Board,ò thus: 

 

Principle 1: 

 

The company should be headed by a competent, working Board to foster the long-

term success of the corporation, and to sustain its competitiveness and profitability 

in a manner consistent with its corporate objectives and the long-term best interests 

of its shareholders and other stakeholders. 

 

and then provides for a set of recommended structures that seek to ensure Board competence 

and independence, thus: 

 

Recommendation 1.1 

The Board should be composed of directors with a collective working knowledge, 

experience or expertise that is relevant to the companyôs industry/sector. The Board 

should always ensure that it has an appropriate mix of competence and expertise and 

that its members remain qualified for their positions individually and collectively, 

to enable it to fulfill its roles and responsibilities and respond to the needs of the 

organization based on the evolving business environment and strategic direction. 
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Recommendation 1.2 

The Board should be composed of a majority of non-executive directors who possess 

the necessary qualifications to effectively participate and help secure objective, 

independent judgment on corporate affairs and to substantiate proper checks and 

balances. 

 

Recommendation 1.3 

The Company should provide in its Board Charter and Manual on Corporate 

Governance (CG) a policy on the training of directors, including an orientation 

program for first-time directors and relevant annual continuing training for all 

directors. 

 

Recommendation 1.4 

The Board should have a policy on board diversity. 

 

The afore-quoted Recommendations do not empower the Boards of PLCs, by the sheer 

exercise of business judgment, to adopt qualifications and disqualifications that become 

binding in the election process for the members of the Board of Directors (BOD), or on the 

continued tenure of the directors who have been duly elected into the Board. The CG Code 

for PLCs leaves it to the Board to determine which processes it may adopt by which the 

recommendations can be put into effect, whether by introduction of the proper by-law 

provisions, or by adopting Board policies and guidelines in the executive search that become 

integral in the manner of nominating candidates into the Board. 

 

What needs to be discussed in this section are the important practical and legal differences 

between locating the set of qualifications and disqualifications through clear by-law 

provisions, or merely pursuing them through a policy of guidelines or by actual practice in 

the nomination and election processes. 

 

We will illustrate such differences in legal consequences by looking at Recommendation 

1.4 that ñThe Board should have a policy on board diversity.ò If the Boards policy on 

diversity provides say for at least 40% in the members of the Board being of the feminine 

gender, and that provision is in the by-laws of the company, then the nomination and 

election process that ensures that at least 40% of those elected into the Board are females 

would be legally effective. The Nominating Committee can then pursue a nomination 

process for the annual election of the members of the Board that would allow the 

determination of those who receive a plurality of votes between assuring that the winning 

nominees would be split between nominees of the male gender who would constitute 60% 

of the membership of the Board, and the nominees of the female gender who would 

constitute 40% of the Board membership. This is the same procedure that is followed in the 

annual stockholdersô meeting to arbitrarily set the nomination and election of the members 

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 the by-law provisions, and 

can be found only in guidelines of the Board or through a Board policy, then although the 

nomination process can be tailored to seek the declared policy, nothing can prevent the 

majority and/or the minority stockholders from insisting on nominating and casting their 

votes to a number of candidates who may end-up winning all the seats which do not meet 

the diversity desired. The main reason for this is that unlike in the case of independent 

directors as a statutorily required component of all PHCs as provided for in the Securities 
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Regulation Code, and the nomination and election processes can be tailored fit to achieve 

the required regular-to-independent directorôs ratio, the diversity ratio that does not find 

itself expressed as a by-law provision thereby does not have legal and binding effect on the 

stockholders who have a right to nominate and cast their votes in favor of candidates who 

are not otherwise disqualified under the by-laws of the company. In other words, when a 

policy of diversity is not expressed clearly in the by-laws of the corporation, the Board may 

campaign among the stockholders for a set of candidates that meet such diversity policy, 

but they cannot oppose the candidacy, much less disqualify other candidates who do not fall 

within the diversity policy set by the Board. 

 

The foregoing discussions highlight the downside of the ñcomply or explain approachò of 

the CG Code for PLCs in that it would pursue fruition of the CG reforms in the PLC sector 

by relying on either the political will of the BOD who either pursue permanent company 

reforms through formal amendments of their articles of incorporation and/or by-laws, or use 

their position of corporate influence to convince the majority or controlling stockholders to 

dilute their majority representation in the Board itself. 

 

Remuneration Rules under the Revised CG Code 

 

The Revised CG Code contains specific provisions that empower the Boards of PHCs to 

develop attractive and competitive remuneration structures for both directors and corporate 

officers, thus: 

 

J)  Remuneration of Directors and Officers 

 

The levels of remuneration of the corporation should be sufficient to be able to 

attract and retain the services of qualified and competent directors and officers. A 

portion of the remuneration of executive directors may be structured or be based on 

corporate and individual performance. 

 

Corporations may establish formal and transparent procedures for the development 

of a policy on executive remuneration or determination of remuneration levels for 

individual directors and officers depending on the particular needs of the 

corporation. No director should participate in deciding on his remuneration.  

 

The corporationôs annual reports and information and proxy statements shall include 

a clear, concise and understandable disclosure of all fixed and variable compensation 

that may be paid, directly or indirectly, to its directors and top four (4) management 

officers during the preceding fiscal year. 

 

To protect the funds of a corporation, the Commission may, in exceptional cases, 

e.g., when a corporation is under receivership or rehabilitation, regulate the payment 

of the compensation, allowances, fees and fringe benefits to its directors and 

officers. 

 

There are clear implications under Revised CG Code seeking to establish directorôs 

compensation as one of the cornerstone in good CG practice. Indeed, a system of 

ñprofessional directorshipò for covered corporations must include necessarily formal 

compensation system that would ñattract and retain the quality of directors to run the 

company successfully.ò Nonetheless, because of the limitation under the Corporation Code 
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against the grant of any form of remuneration or compensation to directors as such, outside 

of formal stockholdersô grant and/or provisions in the by-laws, it would be difficult, and 

perhaps also highly suspicious, to develop a system of directorôs compensation would fall 

within the business judgment control of the BOD. 

 

By necessary implication from the decision in Western Institute of Technology, the BOD 

of any corporation retains the power to provide for compensation for members of the board 

who occupy at the same time ñofficerò position, such as Chairman, Corporate Secretary, 

Corporate Treasurer, etc. In such case, their compensation really pertains to their position 

as officers, not as directors as such. This situation is amply covered by provisions of the 

Revised CG Code that refers to compensation for executive directors: ñA proportion of 

executive directorsô remuneration may be structured so as to link rewards to corporate and 

individual performance.ò 

 

Consequently, the provisions of the Revised CG Code on compensations for non-executive 

directors become problematic to implement, for their compensation is precisely for their 

role as directors only. Thus, the provision that ties the non-executive directorsô 

compensation to individual qualifications and performance, thus: 

 

Å Levels of remuneration of non-executive directors shall reflect their experiences, 

responsibilities and performances. 

 

Å Levels of remuneration for non-executive directors shall reflect 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 that the granting 

and setting of compensation or remuneration for directors as such is outside of the legal 

competence and power of the BOD of any corporation. Therefore, the adoption by the Board 

of a system of compensation for directors outside of by-law provisions, cannot be 

implemented by mere board resolution, and would require stockholdersô approval 

representing at least two-thirds (2/3) of the outstanding capital stock. This would be an 

extremely difficult system to enforce because the stockholdersô meeting is held once a year, 

and the setting of a special meeting of the stockholders and obtaining thereat a two-thirds 

(2/3) ratificatory vote would be extremely expensive, and may not engender obtaining the 

best and brightest of candidates who are elected into the board for a term of only one year. 

 

Secondly, any system that allows the BOD to provide individually for a measure of 

compensation for individual directors would amount to a measure of ñdiscipliningò in the 

hands of the Board, and therefore would have a difficult time overcoming the ñgood 

governanceò principle under the Corporation Code that prohibits any form of ñpunishment 

and rewardò in the hands of the BOD with respect to any of their members. 

 

Thirdly, matters on directorsô compensation are inherently conflict-of-interests situations 

for the Board, and therefore are treated with much reservation under Philippine Corporate 

Law, as matters that inherently cannot be dealt within the Boardôs exercise of business 

judgment. Under any scenario one can think of, when it is the BOD, or through its 

Remuneration Committee, that sets the compensation package of any director as such, even 

when the Revised SEC Code provide that the affected director cannot participate in the 
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proceedings wherein his compensation is set, nonetheless, it would be a case where the 

members of the Board would be tempted to be involved in a system of ñI scratch your back, 

and you scratch my back.ò That is the reason why, under Section 38 of the Corporation 

Code, no such occasion is granted to the BOD of any corporation to be in a tempting position 

to grant through the exercise of business judgment, compensation to any of the directors as 

such. 

 

(The article reflects the personal opinion of the author and does not reflect the official stand 

of the Management Association of the Philippines or the MAP) 

-------------------------------------------------------------------------------------------------------------

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

the Founding Partner 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 
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MAP urges Holistic Laguna Lake Rehabilitation for Water 

Security and Eco-Tourism 
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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 MAP Office, 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 ð first serve basis.  
  
If you have questions, please contact t he MAP Office via +632-751-1149 to 52 or map@map.org.ph. 
  
Thank you. 
 

 

 

 

Forthcoming Events 

2019 MAP Directory is now available 
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