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Corporate 
Governance 
Issuances of 

the SEC

1. Sustainability Reporting Guidelines for Publicly-Listed Companies (PLCs)

2. Rules on Material Related Party Transactions for PLCs

3. Code of Corporate Governance for Public Companies (PCs) and  

Registered   Issuers (RIs)

1. Notice of Regular Meetings of Stockholders/Members

2. Shareholders’ Approval on Sale of Corporate Assets

3. Shareholders’ Right to Put Items on the Agenda

4. Independent Directors of Exchanges and other Organized Markets

5. Calling of Stockholders’ Meeting

6. Annual Corporate Governance Report for PCs and RIs



Penalties

Sustainability Report

Comply or Explain 
Approach

Internationally Accepted 
Frameworks

To help PLCs assess and manage non-financial 
performance across EESG aspects of their 

organization

Provide explanation for items with 
no available data

GRI, IR Framework, SASB, TCFD

Consolidated Scale of Fines
(Basic + Daily Penalty)

SEC Memorandum Circular No. 4, Series of 
2019



Advisement Report

RPTs (individual or aggregate) amounting 
to ten percent (10%) or higher of a 

company’s total assets

Within 6 months from issuance of the 
rules / listing date

Filed within 3 days after the 
execution date of the MRPT

Material Related 
Party Transactions

MRPT Policy

SEC Memorandum Circular No. 10, Series of 
2019





SEC Memorandum Circular No. 24, Series of 2019

Penalty for non-submission of 
MCG

Corporate Governance 
Code

Manual on Corporate 
Governance

Raise corporate governance standards 
for public companies and registered 

issuers

• Provide explanation for items with no 
available data

• G20/ OECD Principles of Corporate 
Governance

Submit within 6 months from 
effectivity / date of qualification

Basic penalty: Php 10,000
Monthly penalty: Php 1,000

Comply or Explain 
Approach



Postponement

Inform stockholders of the schedule of 
meeting, agenda, and relevant information 

and deadlines

Vis-à-vis 2 weeks 
under the old corporation code

At least 2 weeks written 
notice

Section 158, RCC

Notice of Regular Meeting

At Least 21 
Calendar Days

Penalty

SEC Memorandum Circular No. 3, Series of 2020



Penalty

Sale of All or Substantially All of 
Corporate Assets

2/3 Vote of Outstanding 
Capital Stock

Financial Statements

Sale of 51% of the assets of a corporation, 
either in a single or aggregate transaction

The sale must be authorized in a 
meeting duly called for the said 

purpose

Total assets based on the 
latest audited financial 

statements 

Section 158, RCC

SEC Memorandum Circular No. 12, Series of 2020



Liability

Right to include items in the agenda prior to 
regular or special stockholders’ meeting

Shareholder alone or together with 
other shareholders holding at least 

5%

Unjust refusal to allow qualified 
shareholders to put items on 

agenda

Section 158, RCC

Meeting Agenda

Shareholding threshold

Penalty

SEC Memorandum Circular No. 14, Series of 2020



Exchanges and Other 
Organized Markets

Independent Directors

Penalty

Person independent of management and free from 
any business or relationship which could, or could 

reasonably be perceived to materially interfere with 
the exercise of independent judgment

vs. Sec 22 of RCC which requires 
at least 20% of the board

Sections 2.3 and 2.4

Consolidated Scale of 
Fines

(Basic + Daily Penalty)

At least 1/3 of the Board

SEC Memorandum Circular No. 20, Series of 2020



Right to call for special stockholders’ 
meeting under Sec. 49, RCC

Shareholder alone or together 
with other shareholders

• Request for meeting must be 45 days 
prior to the proposed date,

• Board has 20 days to act on request
• Request must be made in good faith

Section 158, RCC

Calling of Special Stockholders’ 
Meeting

Penalty

Qualifying Shareholders holding 
at least 10% 

Deadlines and Safeguards

SEC Memorandum Circular No. 7, Series of 2021



Deadline and Signatories

Annual Corporate 
Governance Report

Comply or Explain Approach

To facilitate the disclosure of compliance 
and non-compliance with recommendations 

under CG Code for PCs and RIs

Provide explanation for items with no 
available data

• PCs and RIs registered from July –December of a given
year are allowed to indicate “newly registered” in
the explanation

• Not sufficient explanation if no date of registration
indicated

• June 30
• Chairperson, CEO/President, IDs,

Compliance Officer, Corporate
Secretary

Newly Qualified PCs and RIs 

SEC Memorandum Circular No. 13, Series of 2021





Codes of Corporate Governance for 

other corporations

Stewardship Code for Institutional 

Investors

Revised Sustainability Reporting 

Guidelines

Future Policy Directions of SEC 



Thank you!


