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COVID-19 Client Advisory
on Corporate Governance
A. Holding of Meetings – In General
1. Can the Board of Directors hold meetings via video-conferencing or
teleconference?
As a general rule, the Board of Directors (Board) of a company may hold meetings via
remote communication such as videoconference or teleconference. Under Section
52 of the Revised Corporation Code (RCC) directors or trustees who cannot physically
attend or vote at board meetings can participate and vote through remote
communication such as videoconferencing, teleconferencing, or other alternative
modes of communication that allow them reasonable opportunities to participate.
The notice of meeting should be sent to every director at least two (2) days prior to
the scheduled BOD meeting. The RCC allows the directors to waive the notices of
meetings
2. What are the requirements for valid board resolutions passed in Board of
Directors meetings held via remote communication?
Unless the articles of incorporation (AOI) or the by-laws provide for a greater majority,
a majority of the directors as stated in the AOI shall constitute a quorum to transact
corporate business, and every decision reached by at least a majority of the directors
constituting a quorum shall be valid as a corporate act, except if such act is the election
of officers in which case the vote of a majority of all the members of the board is
required (RCC, Sec. 52). Meetings held via remote communication must continue to
meet this requirement, and directors participating via remote communication are
deemed present for purposes of quorum.
3. If the by-laws of the Board provide a schedule for regular meetings of the Board,
is it mandatory? What is the effect if the Board is unable to meet?
The RCC is silent in cases of postponement of the regular meetings of the Board. If
the Board is unable to meet, even by remote communication, for its regular meeting,
we suggest that a notice of postponement be sent to all directors at least two (2) days
prior to the scheduled meeting, in accordance with the notice requirement under the
RCC for the holding of a regular Board meeting.
Please note that the Board may conduct special meetings at any time upon call of the
company’s president or as may be provided in the company’s by-laws.
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4. Do the same rules apply to the shareholders of the company? Can shareholders
meet online via remote communication (videoconference or teleconference) or
vote in absentia?
The RCC, in Section 49, allows stockholders to participate and vote through remote
communication or in absentia, when so authorized in the company’s by-laws. By way
of exception, stockholders in corporations vested with public interest may participate
and vote through remote communication or in absentia in the election of directors,
trustees and officers, notwithstanding the absence of a provision in the by-laws of such
corporation (RCC, Sec. 23).
If the by-laws do not currently permit participation and voting through remote
communication or in absentia, companies need to amend their by-laws in order to
authorize such manner of participation and voting of its stockholders. Any
amendment to the by-laws to authorize participation in shareholders meetings
through remote communication shall be effective upon issuance by the Securities and
Exchange Commission (SEC) of a Certificate of Filing of Amended By-Laws.
The RCC mandated the SEC to issue the rules and regulations governing participation
and voting through remote communication or in absentia.

B. Holding of Meetings – Quarantine Period
Are there any special rules issued to apply to holding of meetings during this
period of community quarantine?
The SEC issued Memorandum Circular No. 6, Series of 2020, dated 12 March 2020,
providing for the guidelines on the attendance and participation of directors, trustees,
stockholders, members, and other persons of corporations in regular or special
meetings through teleconferencing, video conferencing and other remote or
electronic means of communication (Guidelines).
(a) Under the Guidelines, stockholders or members who cannot physically attend at
stockholders’ or members’ meetings may participate in such meetings through
remote communication or other alternative modes of communication, when so
authorized in the by-laws. In such cases, the requirements and procedures to be
followed when a stockholder or member elects to participate through remote
communication or in absentia must be provided in the Notice of Meeting. (RCC,
Sec. 50)
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If a stockholder or member intends to participate in a meeting through remote
communication, he/she shall notify in advance the Presiding Officer and
Corporate Secretary of his intention, and the Corporate Secretary shall note such
fact in the Minutes of the meeting.
A stockholder or member who participates through remote communication or in
absentia shall be deemed present for purposes of determining quorum. However,
he/she may exercise his/her right to vote at the meeting only when authorized by
a majority of the board of directors, provided that the board resolution shall only
be applicable for a particular meeting.
Corporations shall issue their own internal procedures embodying the
mechanisms for participation in meetings and voting through remote
communication or in absentia.
(b) In light of the COVID-19 situation, the SEC allows corporations to conduct
meetings through remote communication or other alternative modes of
communication for the limited purpose of approving the necessary revisions to the
by-laws or internal procedures to allow for subsequent meetings to be conducted
through remote communication. It is noted, however, that until the amendments
to the by-laws authorizing the conduct of meetings through remote
communication is approved by the SEC, annual shareholders meetings to be held
prior to the approval of such amendment by the SEC and scheduled within the
effectivity of the Community Quarantine may only be participated in by the
stockholders or members in person or by proxy.
(c) Annual shareholders meetings required under the by-laws of corporations to be
held during the effectivity of the Community Quarantine may nonetheless be
moved to a later date if a quorum cannot be met due to unavailability of
shareholders or their designated proxies to attend in person in light of travel bans
and restrictions on movement being imposed, provided that the annual meeting
shall be held immediately upon availability of a quorum. Otherwise, the SEC may
impose a penalty of PhP5,000.00 for non-holding of the annual meeting.
If the annual shareholders meeting is held on a date other than as stated in the bylaws, the General Information Sheet (GIS) shall be submitted within 30 days after
the actual annual shareholders meeting. The corporation may include in its GIS
submission an explanation letter as to why the annual shareholders meeting was
not held on the date indicated in the by-laws to avoid the imposition of penalties
for late filing.
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C. Extension of Deadlines – In General
1. Has the SEC issued any notice to extend deadline for filings?
In SEC Memorandum Circular No. 5, Series of 2020, issued on 12 March 2020, the
SEC has an extension of time without penalty for the submission annual reports (SEC
Form 17-A), including annual financial statements, for the period ended 31 December
2019, as follows:
(a) For companies with domestic operations only – an extension of time until 30 June
2020; and
(b) For companies with domestic and foreign operations – an extension of time until
30 June 2020 or 60 days from the date of lifting of travel restrictions by concerned
government authorities, whichever comes later.
The affected companies shall submit to the SEC (i) a sworn certification signed by the
President and Treasurer of the affected company confirming that all of the conditions
under (a) to (c) are met, and (ii) a sworn certification by the company’s external auditor
confirming items (b) and (c) below.
(a) Its financial year end is 31 December 2019;
(b) It has significant business operations or significant subsidiaries in
areas/countries/territories affected by COVID-19; and
(c) The preparation of the financial statements and timely completion of audit of the
company’s financial statements as of 31 December 2019 have been affected by
the travel restriction/ban, temporary suspension of business operations, and/or
measures imposed by the authorities or companies in response to the COVID-19.
2. What are the available modes of submission of reports and other documents to
the SEC?
In light of the COVID-19 situation, all filings at the SEC Head Office and Satellite
Offices are temporarily suspended until further notice.
The SEC encourages corporations to utilize the SEC Express Nationwide Submission
(www.secexpress.ph/sens) for their submissions of reports and other documents.
Submissions of reports and other documents may also be done through registered
mail through the Philippine Postal corp. or through ordinary mail or private courier
duly accompanied by an affidavit of service, if registry service is not available in the
company’s official place of business.
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Reports or documents submitted to the SEC through registered mail shall be
considered filed on the date of mailing as shown by the post office stamp on the
envelope or the registry receipt. Reports or documents submitted through ordinary
mail or private courier shall be considered filed on the ate of actual receipt thereof by
the SEC.

D. Extension of Deadlines, Disclosures – Listed Companies
1. Are there special rules governing deadlines for filings by listed companies?
In addition to the rules above applicable to companies in general, publicly-listed
companies must submit a written request to the SEC, through the Markets and
Securities Regulation Department, for an extension of time not later than five days
before the deadline.
Given the impact of the delayed release of annual reports, the requesting publiclylisted company must submit to the SEC an indicative date to convene the Annual
Stockholders’ Meeting.
Considering further that the Annual Report for the year 2019 is material and necessary
for the completion and filing of the quarterly reports (SEC Form 17-Q) for each quarter
of year 2020, the SEC likewise extends the period for filing of the same for publiclylisted companies whose request for extension to file Annual Reports were granted by
the SEC.
Publicly-listed companies shall continuously observe its disclosure obligations under
the SRC and the Philippines Stock Exchange Consolidated Listing and Disclosure
Rules.
2. Are there any disclosures required to be made by Publicly Listed Companies (PLC)
in light of the COVID-19 situation?
In a Notice dated 12 March 2020, the SEC has mandated all Publicly Listed Companies
(PLC) to advise the investing public of the risks and impact of the COVID-19 on their
business operations by filing SEC Form 17-C. The PLC must indicate all measures to
mitigate the risks of the COVID-19 that (1) they will undertake, or (2) have undertaken.
The Philippines Stock Exchange, Inc. has adopted the abovementioned SEC Notice in
its Memorandum dated 13 March 2020, requiring all PLCs to file their SEC Form 17-C
(Current Report) via PSE EDGE no later than 12:00 noon on Monday, 16 March 2020.
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As of date of writing, no Memorandum has been issued by the SEC or PSE regarding
the extension of deadline of submission of SEC Form 17-C. Thus, the filing of SEC
Form 17-C (Current Report) via PSE EDGE no later than 12:00 noon on Monday, 16
March 2020 is mandated.
The schedule of fines and penalties for late filing or non-filing of the PLC’s disclosures
is found under Article VIII of the Consolidated Listing and Disclosure Rules, as follows:
For failure to comply with the Structured Continuing Disclosure Requirements as
prescribed under Sections 17 to 17.15 of the Disclosure Rules, the following fines and
penalties shall be accordingly imposed against the Issuer:
Total Assets Based on
Latest Financial
Statements
(Amounts in PhP)
Less than 25.0 M
25.0 M to less than 30.0 M
30.0 M to less than 45.0 M
45.0 M to less than 50.0 M
50.0 M to less than 60.0 M
60.0 M to less than 80.0 M
80.0 M to less than 100.0 M
100.0 M to less than 150.0 M
150.0 M to less than 200.0 M
200.0 M to less than 250.0 M
250.0 M to less than 300.0 M
300.0 M to less than 350.0 M
350.0 M to less than 400.0 M
400.0 M to less than 450.0 M
450.0 M to less than 500.0 M
500.0 M to less than 600.0 M
600.0 M to less than 700.0 M
700.0 M to less than 800.0 M
800.0 M to less than 900.0 M
900.0 M to less than 1.0 B
1.0 B and above

Basic Fine
(Amounts in PhP)
5,000.00
6,000.00
7,000.00
8,000.00
9,000.00
10,000.00
12,000.00
14,000.00
16,000.00
18,000.00
20,000.00
22,500.00
25,500.00
27,500.00
30,000.00
33,000.00
36,000.00
39,000.00
42,000.00
45,000.00
50,000.00

Per Day Penalty
(Amounts in PhP)
500/day of delay
600/day of delay
700/day of delay
800/day of delay
900/day of delay
1,000/day of delay
1,200/day of delay
1,400/day of delay
1,600/day of delay
1,800/day of delay
2,000/day of delay
2,250/day of delay
2,550/day of delay
2,750/day of delay
3,000/day of delay
3,300/day of delay
3,600/day of delay
3,900/day of delay
4,200/day of delay
4,500/day of delay
5,000/day of delay

Maximum Penalty
Per Year/Per
Violation
(Amounts in PhP)
50,000.00
60,000.00
70,000.00
80,000.00
90,000.00
100,000.00
120,000.00
140,000.00
160,000.00
180,000.00
200,000.00
225,000.00
250,000.00
275,000.00
300,000.00
330,000.00
360,000.00
390,000.00
420,000.00
450,000.00
500,000.00

PLCs found to have been in violation of the Listing and Disclosure Rules shall be
notified of the assessment of the appropriate fine and/or penalty within five (5) days
from approval of the Board of Directors of the PSE of such assessment.
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E. Extension of Deadlines – Tax Authority
Has the Bureau of Internal Revenue (BIR) issued any notice to extend deadlines
for filings and payment? What is the effect of inability to make timely submissions
to the BIR? Does it matter if we do EFPS versus non-EFPS filing?
As of 15 March 2020, the BIR has not yet issued any notice to extend deadlines for
filings and payments. From the press releases last 11 March 2020, the BIR is
encouraging taxpayers to file and pay their taxes online as the deadline for the filing
of 2019 Income Tax returns remains to be on 15 April 2020.
The civil penalties for late filing of tax returns, on top of the tax due, include a 25%
surcharge, 12% interest per annum from the payment deadline until the amount is
fully paid, and a compromise penalty as imposed under Revenue Memorandum
Order No. 7-2015. These civil penalties are applicable for both EFPS and non-EFPS
filing.
For non-EFPS filers, they may file and pay their taxes via the offline eBIR forms package
version 7.6, which is available at www.bir.gov.ph. After filing the digital form,
taxpayers can pay their taxes through ePayment channel partners such as PayMaya,
GCash, LBP LinkBiz ATM/Debit Cards, DBP Tax Online Credit/ATM/Debit Cards.
The BIR will be setting up tax filing assistance centers at all BIR Revenue District Offices
starting March 28 and eLounges in all RDOs to assist all taxpayers with their electronic
filing and payment concerns.

Disclaimer and Limitations — This advisory is intended to provide general guidance to clients
of PJS Law only, based on laws and issuances as of the date stated above. Please confirm with our
lawyers for possible updates or contact pjs@pjslaw.com if you have clarifications or other
concerns.
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