CITEM BOARD COMMITTEES

TITLE:

CITEM BOARD COMMITTEES

1. OBJECTIVE

1.

2

To reconfim the combined committees of the CITEM Board in compliance with GCG
Memorandum Circular 2012-07

To designate among the Board Members the composition/membership of the approved
mandatory combined committees

2. FACTS:

1.

2.

GCG Memorandum Circular 2012-07 provides:

Sec. 16. Board Committees. - The creation of Board
Committees and other such oversight bodies enables the
members of the Governing Board to efficiently manage their
time and ensure the proper understanding and resolution of
all issues affecting the GOCC and the proper handling of all
other concerns and allows the Board to effectively utilize the
expertise of its Directors.

16.1. The Goveming Boards of GOCCS shall therefore
constitute the proper committees to assist them in performing
their duties and responsibilities, providing each of the
committees with written terms of reference defining the duties,
authorities and the composition of the committees constituted.

The GCG Memorandum Circular 2012-07 further requires as a minimum, the Board shall be
supported by the following specialized committees:
. Executive Committee
. Audit Committee
Governance Committee
Nomination and Remuneration Committee
Risk Management Committee

Last 10 February 2016, the CITEM Board approved to combine some of the above mandatory
committees, as allowed by the Memorandum Circular:

a. Executive Committee

b. Audit and Risk Management Committee

c. Govermnance and Nomination and Remuneration Committee

. The committees shall report to the entire Board as a collegial body and the minutes of their

meetings shall be circulated to all members of the Board. Since the executive time of each of
the members cannot accommodate these functions, a designated/appointed Technical
Working Group from the CITEM workforce, who has competence and knowledge on the
assigned committee, shall be created for this purpose.

3. RECOMMENDATION

1.

For the Board to reconfirm the previously approved combined committees
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CITEM BOARD COMMITTEES

For the Board to appoint/designate among themselves members of the identified combined
committees

For the Board to approve the designated/assigned CITEM Technical Working Group for
each committee

RECOMMENDING APPROVAL:

PAULINA SUACO-JUAN

Executive Director

MA. LOURDES D. IRAN ANNA GRACE |. MARPURI
Deputy Executive Director OIC, Corporate Services Department

APPROVED BY THE BOARD:

SECRETARY RAMON M. LOPEZ
Chairman
Department of Trade and Industry

UNDERSECRETARY ABDULGANI M. MACATOMAN
Alternate Chairman
Department of Trade and Industry

MS. JUDY O. KIS-ING R. THOMAS BENJAMIN B. MARCELO

Alternate Representative Alternate Representative
Land Bank of the Philippines Bangko Sentral ng Pilipinas

e

MS. MARIA MERCEDES G. YACAPIN
ltemate Representative Appointive Memper
National Food Authority

Page 2of 2 CITEM BOARD COMMITTEES




CITEM BOARD COMMITTEES
MANDATORY CITEM BOARD COMMITTEES APPROVED COMBINED
AND COMPOSITION: COMMITTEES
a. Executive Committee a. Executive Committee
b. Audit Committee b. Audit and Risk Management
c. Governance Committee Committee
d. Nomination and Remuneration Committee c. Governance and Nomination
e. Risk Management Committee and Remuneration Committee
Executive Audit and Risk Management | Governance and
Nomination and
Remuneration Committee
Frequency of - 4x/ year 2x/ year
meetings required
Member At least one member of the
Qualification/s Audit Committee has an audit
or finance background
At least one member of the
Risk Committee has a finance
or investments background
Required Not less than 3 At least 3 At least 3
Composition Whose chairman should have
audit, accounting or finance
background
Functions The Board shall create an | There shall be an audit | The Governance

Memo circular 2012-07
CITEM Manual of
Corporate Governance

Executive Committee
composed of not less than
five (5) officers of CITEM,
including the Executive
Director of CITEM.

The Executive Committee, in
accordance with the authority
granted by the Board, or inthe
absence of the Board, shall
act by a vote of at least four
(4) of its members on such
specific matters within the
competence of the Board as
may from time to time be
delegated to the Executive
Committee. except with
respect to (a) approval of any
action for which stakeholder’s
approval is also required, (b)
filling of vacancies in the
Executive Committee; (c) the
amendment or repeal of
CITEM policies, By-Laws or
the adoption of new By-Laws;
(d) the amendment or repeal
of any resolution of the Board
which by its express terms is

Committee composed of three
members. A Board
if available, shall
chair the Audit Committee.
Each member shall have an
adequate understanding of
auditing
principles in general and of

financial
systems and

(3)

member,

accounting  and

CITEM's
management
environment in particular.

Committee shall assist the
CITEM Board of Governors
in fulfilling its corporate
governance
responsibilities. The
Committee shall be
composed of at least three
(3) members of the
Governing Board. The
Governance ~ Committee
shall be responsible for the
following:

The Audit Committee is

expected, through the | 1.1t shall oversee the
provision of checks and | periodic performance
balances, to bring positive | evaluation of the Board

results
CITEM. It shall

responsibilities:

in supervising and
supporting the management of
have the
following particular duties and

and its Committees and
Executive Management;
and shall also conduct an
annual self-evaluation of
its performance.

and pertinent accounting

1. Check all the financial | 2.Decide whether or not a
reports against its | Governor is able to and
compliance with both the | has been adequately
internal financial | carrying out his/her duties
management  handbook | as Governor.




not so amendable or
repeatable; (e) the disposition
CITEM funds;

The attendance of at least
four (4) members of the
Executive Committee shall
constitute a quorum. The
Executive Committee shall fix
its own rules of procedure. An
act of the Executive
Committee which is within the
scope of its powers shall not
require ratification or approval
for its validity and effectivity,
provided however that the
Board may, at any time,
broaden or redefine the
powers of the Executive
Committee.

All actions of the Executive
Committee shall be reported
to the Board at the meeting
thereof following such action
and shall be subject to
revision or alteration by the
Board, provided that no rights
or acts of third parties shall be
affected by any such revision
or alteration.

4.

standards, including
regulatory requirements.

. Perform oversight financial

management functions
specifically in the areas of
managing credit, market,
liquidity, operational, legal
and other risks of CITEM,
and crisis management.
These functions shall
include receiving from
senior management
periodic information on risk
exposures and risk
management activities.

. Be responsible for setting

up an intenal audit
department and consider
the appointment of a Chief
Audit Executive; establish
and identify the reporting
line of the Chief Audit
Executive so that the
reporting levels allow the
internal audit activity to fulfil
its responsibilities.

Ensure that internal
auditors have free and full
access to all CITEM's
records, properties and
personnel relevant to and
required by its function and
that the internal audit
activity shall be free from
interference in determining
its scope, performing its
work and communicating its
results.

. Oversee CITEM's internal

control system and
coordinate with the
Commission on Audit.

. Elevate to international

standards the accounting
and auditing processes,

practices and
methodologies.
The Risk Management

Committee shall consist of at
least three (3) members, and
shall be responsible for the
following:

1.

Ensure that the risk
management process and
culture are embedded

3.Make recommendations
to the Board of Governors
regarding the continuing
education of Governors,
assignment to Board
committees, succession
plan for the Board
Members and senior
officers, and their

remuneration
commensurate with
corporate and individual
performance.

4. Decide the manner by
which the Board's
performance may be
evaluated and propose
an objective performance
criterion approved by the
Board Such performance
indicators shall address
how the Board has
enhanced long term
shareholders value.

The Nomination and
Remuneration Committee
shall be consisting of at
least three (3) members,
and shall be responsible for
the following:

1. Install and maintain a
process to ensure that
Officers to be nominated
or appointed shall have
the qualifications and
none of the
disqualifications
mandated under the law,
rules and regulations,
and

2. Review and evaluate the
qualifications  of  all
persons nominated to
positions in the
organization which
require appointment by
the CITEM Board.

3. Recommend to the GCG
nominees for the
shortlist in line with
CITEM's Board
Composition and
succession plan;

4. Develop
recommendations to the
GCG for updating the
CPCS and ensuring the




throughout the operations
of CITEM, especially at the
Board level;

Develop Risk Management
Policy and ensure
compliance with the same.
Provide routine quarterly
reporting and update the
Board on key risk
management issues as well
as ad hoc reporting and
evaluation on investment
proposals.

same continues to be
consistent with the
CITEM's culture,
strategy, control
environment, as well as
pertinent Laws, Rules
and Regulations.

PROPOSED
COMMITTEE Delegated to the CITEM BSP NFA
COMPOSITION ExCom with the Executive LBP CITEM
Director as the Chairman CITEM DTI
DTI
CITEM
LBP
NFA
BSP
CITEM POINT ExCom INTERNAL AUDIT DIVISION, INTERNAL AUDIT
PERSONS AND FINANCE & BUDGET DIVISION & HUMAN
TWG RESOURCE DIVISION
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MINUTES OF COMMITTEE MEETING
CITEM BOARD OF GOVERNORS

10 February 2016
CITEM OED Conference Room
Golden Shell Pavilion, Sen Gil J. Puyat Ave.. cor
Roxas Boulevard, Pasay City

I Quorum
IN ATTENDANCE
BOARD MEMBERS

Maria Mercedes G. Yacapin Ms. Leila C Martin
National Food Authority Land Bank of the Philippines
Wilhelmina C. Mafalac
Bangko Sentral ng Pilipinas

CITEM MANAGEMENT
Ma Lourdes D Mediran Aurelia 0. Cruz
Deputy Executive Director OIC, Corporate Services
Atty Anna Grace |. Marpuri Ma. Rita O. Matute
Corporate Board Secretary Deputy Executive Direclor

Value Creation Program
Romleah Juliet P. Ocampo
Department Manager
Project Management
Il. PROOF OF DUE NOTICE TO BOARD MEMBERS AND CITEM MANAGEMENT
. CALL TO ORDER
1. The Presiding Officer, Ms. Ma. Lourdes D Mediran, called the meeting to Order and
welcomed the CITEM Board Members as well as the CITEM Officials present at the
Committee Meeting
IV. APPROVAL AND ADOPTION OF THE AGENDA
1 Reading and Approval of the Agenda
V. BOARD COMMITTEES AND COMPOSITION

1 Discussion on the (1) legal basis. (2) duties, functions and responsibilities, and (3)
membership compasition of the CITEM Board Committees
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107
108

110
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112
113
114
115
116
117

2. The Board acknowledged hat in accordance with GCG Memo Circular 2012-07 and

the Revised Manual of Corporate Govemance, the Mandatory CITEM Board
Committees are as follows:

Executive Committee

Audit Committee

Governance Committee

Nomination and Remuneration Committee

Risk Management Committee

sanow

As allowed by Sec. 16.3 GCG Memo Circular 2012-07. the Board decided to combine
the functions of the Mandatory Committees:

a. Executive Committee

b, Audil and Risk Management Committee

¢ Governance and Nomination and Remuneration Committee

The present and existing CITEM Executive Committee (EXCOM), composed of 7
CITEM Officers and chaired by the Executive Director, was recognized and
acknowledged by the Board as the Executive Committee

In the next Board Meeting, the Board Members shall

a  Reconfirm the CITEM Combined Board Committees

b Appoint among themselves the members of the (1) Audit and Risk
Management Committee and (2) Governance and Nomination and
Remuneration Committee

It was further noted that the Charr of the Audit and Risk Management Commitiee
should have an audil, accounting, or finance background, in compliance with GCG
Memorandum Circular 2012-07 and the approved CITEM Manual of Corporate
Governance

The Board Members suggested the CITEM Management to create a composile team
for each Committee to assist, help and support the Committee in delivering their
respective duties and responsibilities.

VI UPDATES ON THE 2015 AND 2016 GCG TARGETS

1

It was reported that at present, CITEM was able lo accomplish 97% of its 2015
Commitment to the GCG. However, this is subject 1o validation and confirmation by the
latter

It was further explained that the all GOCCs is mandated lo achieve al least 90% of its
commitment to GCG as it will be the basis for the following:

a The grant of the Performance Based Bonus (PBB)
b. The performance of the CITEM Management as well as its Board
members

The Board commended the CITEM Management for achieving the targets it
committed

Likewise, the 2016 GCG Targets, which is the subject of the Performance Negotiation
Agreement was presented to the Board.

It was noted by the Board that the commitment to deliver ISO Certification on all
CITEM processes be renegotiated with the GCG.

Vil. AGENDA FOR THE NEXT BOARD MEETING
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1

The Presiding Officer presented to the Board the Proposed Board Matter for Information.
Approval and Ratification.

For Information

a. DESIGNATION OF THE SUPERVISING UNDERSECRETARY FOR IPG, NORA
TERRADO, AS THE ALTERNATE CHAIRMAN OF THE CITEM BOARD
b. UPDATES ON 2015 GCG TARGETS

val

c. APPROVAL OF THE SUPPLEMENTAL BUDGET FOR CAPITAL OUTLAY FOR 2016

d. INCREASE IN SIGNING AUTHORITY OF THE EXECUTIVE DIRECTOR FOR
PURCHASE REQUESTS AND CONTRACTS FROM PHP3M TO PHP 5M

e. APPROVAL AND AUTHORITY TO SECURE CORPORATE CREDIT CARD AS
ALTERNATIVE MODE TO SETTLE CORPORATE PURCHASES AND
OBLIGATIONS

f. APPROVAL AND AUTHORITY TO OPEN A NEW REGULAR CURRENT ACCOUNT
WITH LAND BANK OF THE PHILIPPINES

For Ratification
@ ACTS OF MANAGEMENT FOR CONTRACTS FOR THE MONTHS OF DECEMBER
2015 AND JANUARY 2016

The CITEM Board Members reviewed the above Board Matters, and made suggestion to
approve the same through Referendum

Board Member Yacapin suggested that the Proposed Supplemental Budget for Capital
Outlay for 2016 be recrafted to reflect only the additional amount needed.

VI SCHEDULE OF THE NEXT COMMITTEE AND BOARD MEETING

1. It was agreed that the next Board Meeting shall be on May 11, 2016.

IX. ADJOURNMENT

1 The meeting was adjouned at 3:30 in the afternoon

This 10" day of February 2016 at CITEM, Sen. Gil J. Puyat Ave , Makat: City, Philippines.

ATTY. ANNA . MARPURI
Corporate d Secretary
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Office of the President of the Phnlippines g

8l GOVERNANCE COMMISSION L

FOR GOVERNMENT OWNED OR CONTROLLED CORPORATIONS CERT
F, Chibank Cersr, 8741 Panso De Resam, Mskat City, Philgpines 1226 &imain

GCG MEMORANDUM CIRCULAR NO. 2014 — 03 (3" ISSUE)

susJECT : PERFORMANCE EVALUATION FOR DIRECTORS (PED)

DATE : 26 October 2015

1. BACKGROUND AND PURPOSE. — Section 2 of the “GOCC Governance Act of
2011" (R.A. No. 10149) declares it a policy of the State to ensure that the
governance of GOCCs is camied out in a transparent, responsible and
accountable manner and with the utmost degree of professionalism and
effectiveness, through Governing Boards who are competent to carry out their
functions, fully accountable to the State as its fiduciaries and always acting for the
best interests of the State.

Section 17 of R.AA. No. 10149 states that an Appointive Director "‘may be
nominated by the GCG for reappointment by the President only if one obtains a
performance score of above average or its equivalent or higher in the immediately
preceding year of tenure based on the performance criteria for Appointive
Directors for the GOCC." In the exercise of the Governance Commission’s
mandate under Section 5(c) of R.A. No. 10149, the Code of Corporate
Governance for GOCCs (GCG MC No. 2012-07) was issued providing for the
development of an Annual Performance Evaluation of the Board' that would further
strengthen the competence and character of the Members of the GOCC
Governing Boards.

This Circular has been accordingly issued to establish the PERFORMANCE
EVALUATION FOR DIRECTORS (PED) in the GOCC Sector.

2. COVERAGE. - The PED shall cover all Appointive Directors and shall serve as
the basis for the determination of whether they shall be recommended for
reappointment; Provided, that the Appointive Director has served at least three (3)
months within lendar year ttended at leas duly called f:
Boa r Committee meeti bject of orman valuation (the "PED
Period”). It Il also cover a Di r who was appointed to a term of less than

three (3) months, but has served as Officer-in-Charge (OIC) or Acting Chairman
or President/CEO and attended at least three (3) duly called for Board and/or

Committee meetings during the PED Period.

The PED shall also cover the Ex Officio Di an ir Alternates/Authorizi

R ntatives who have attended at least 10% of the rd mmittee
Meetings for purposes of being able to report to the President the performance of
such Ex Officio Directors, and to allow the GCG to develop and evolve a good
governance system for Ex Officio Directors in the GOCC Sector.

1 See Section 17, GCG MC No. 2012-07.
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3. COMPONENTS OF THE PED. - The PED measures the overall performance of
Ex Officio and Appointive Directors within the PED Period based on the weighted-
average of the following components:

3.1. GOCC Performance based on the application of the Performance
Evaluation System (PES) for GOCCs under GCG Memorandum
Circular No. 2013-02: 60%

3.1.1. Failure to submit the fully accomplished Monitoring Report (PES

Form 3) and corresponding support documents for validation on
the indicated deadline? warrants a final PES rating of 60%.

3.2. Director Performance Review (DPR): 25%

3.2.1. The DPR Rating of a Director shall be measured based on the
following:

(a) Self Appraisal Rating = 5%
(b) Peer Appraisal Rating = 10%
(c) Chairman’s Appraisal Rating for each Member = 10%

3.2.2. In cases where there is no Chairman’s Appraisal Rating, The DPR
Rating of a Director shall be measured based on the following:

(a) Self Appraisal Rating = 7.5%
(b) Peer Appraisal Rating = 17.5%

3.2.3. For the Chairman, the following shall be used to measure his/her

DPR score:
(a) Self Appraisal Rating = 7.5%

(b) Peer Appraisal Rating = 17.5%
3.2.4. Guidelines on the DPR
(a) Appraisal Forms

(i) Self Appraisal Form (SAF). — Each member of the
Governing Board shall accomplish a SAF as follows:

SAF 1: Self-Appraisal as
| R Chairman

O
e
D
3
o
=




(i)

3
Members of the | SAF 2. Self-Appraisal as
Governing Board Board Member

|
|
|

President/CEQ/
Administrator/ SAF 3: Self-Appraisal as CEO |

General Manager |

Peer Appraisal Form (PAF). - Each member of the
Governing Board shall likewise accomplish a PAF for each
of his/her co-member. All the members of the Governing
Board shall evaluate one another as follows:

PAF 1: Peer-Appraisal for Members of |
Chairman the Board

' PAF 2: Peer-Appraisal for the CEO

PAF 3: Peer-Appraisal for the Chairman

MeTnbers of !N | PAF 1: Peer-Appraisal for Members of the
verning . Board

Board
' PAF 2: Peer-Appraisal for the CEO

President/CEO/ | pAF 3: Peer-Appraisal for the Chairman
Administrator/ _
General PAF 1: Peer-Appraisal for Members of the

Manager Board

(b) Online Submission and Assessment of DPR Forms
(i) Toincrease the level of confidentiality in the DPR results, SAFs

and PAFs will be answered and encoded by each GOCC
Board Director using an internet-based system accessible at

hitp://iped.gcg.gov.ph.

(i) Ex Officio Directors and their Alternates, and Appointive

(i)

Directors shall provide an email address which shall serve as
a default username account for the DPR web-based system.
The email address shall also be used by the GCG to
communicate directly to the GOCC Director regarding any
issues and/or concerns relating to the DPR.

The Compliance Officer/Corporate Secretary shall be tasked
to identify, collate, and submit to GCG the list of the official
emails of GOCC Ex Officio Members and their duly-
designated Alternates, and Appointive Directors. It shall be the
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responsibility of the Compliance Officer/Corporate Secretary to
ensure that the email addresses are accurate and up-to-date.

The Compliance Officer/Corporate Secretary shall also serve
as the GOCC liaison to GCG with regard to the compliance
status of the GOCC Board Members to the DPR process.

(c) Schedule:

(i) Individual Performance Levels. - The GOCC's Compliance
Officer/Corporate Secretary shall be informed of the opening
of the DPR schedule starting on the first working day of
February of each year.

(ii) Submission. — Within the first twenty (20) working days of
February of each year, the GOCC Board Members must
submit the complete accomplished forms to the
Governance Commission for tabulation and evaluation.

(d) Tabulation:

(i) The GCG shall tabulate the results from duly submitted
DPR forms; Provided, however, that non-submission of
SAFs within the prescribed time period shall warrant the
GCG to automatically establish a grade for each of the
Appraisal Forms, according to the following rules:

d.i.1. The Chairman's failure to submit complete appraisal
forms for his/her Directors would warrant a final DPR
grade of 60% for the Chairman, his SAF
notwithstanding;

d.i.2. A Director's failure to submit a SAF shall warrant a self-
appraisal grade of 60% notwithstanding a Director who
signified decision not to submit the said form; and

d.i.3. A Director’s failure to submit a PAF for a fellow Director
shall cause the former a peer appraisal grade of 60%
from the fellow Director that was not rated,
notwithstanding submission of fellow Director's PAF.

(ii)_In cases where the Director or Alternate does not have basis
for evaluation, he/she must “force submit” the DPR Form which
is equivalent to submitting a blank form which will not result to

a corresponding rating.

(e) Rules on Assessing Ex Officio Members and their duly-
designated Alternates.

(i) In cases where the Ex Officio Chairman did not attend Board
Meetings within the PED Period, the duly-designated
Alternate shall be assessed as Chairman.®

3 Section 5 of GCG MC No. 2012-08 states that “A Duly-Designated Alternate of an Ex Officio Board
Member Acts with the Same Legal Effect as the Principal Director "
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(i) In cases where both Ex Officio Chairman and his/her duly-
designated Alternate did not attend any board meeting during
the PED Period, they shall automatically receive a final failing
grade of 60%, and the Vice Chairman* shall fulfill the PED
obligations of, and himself be evaluated as, Chairman for the
PED Period.

(iii) In cases where an Ex Officio Board Member did not attend
any Board Meetings within the PED Period, the duly-
designated Alternate shall be the one subjected to the PED
evaluation.

3.3. Director Attendance Score: 15%

3.3.1.

3.3.2.

3.3.3.

Frequency of Board Meetings. Based on Section 8(a) of the
Code of Corporate Governance for GOCC (GCG M.C. No. 2012-
07), Governing Boards shall meet regularly, at least once (1) a
month during the PED Period, unless the GOCC's Charter or By-
Laws provides otherwise. Compliance with this good governance
practice shall be the primary responsibility of the Chairman.

Committee Memberships. — All GOCC Directors, both Ex Officio

and Appointive, and including the Chairman and CEO, shall be
officially designated to at least one (1) Board Committee where their
presence shall be determinative of gquorum, and in the case of
Appointive Directors, for which they shall be entitled to receive per
diems for actual attendance. Further, all Ex Officio designations of
Appointive Members to Committees shall be deemed to be reqular
memberships. The GOCC, through its Corporate Secretary, shall
certify in_an official ment to t vernance Commission such

official designation of Committee membership.

Appointive Dir ma to attend Committee meetings
to which they have not been officially designated, but such

authorization shall be in an observer capacity where their presence is
not determinative of quorum, with no right to vote and no entitlement

to diems. Receipt of diems is deemed unlawful.

Attendance at Committee Meetings shall be properly recorded in the
DAF. Changes in committee membership will only be recognized upon

submission to the GCG of necessary documents certifying such
changes.

Rules on Attendance. — For purposes of reappointment, an
Appointive Director must have attended at least 75% of all

authorized and duly called for Board and Committee meetings (to
which he/she is officially designated) in any given year. In
determining the total number of authorized and duly called for




3.3.4.

3.3.5.
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Board and Committee meetings, the following rules shall be
observed:

(a) Attendance through teleconferencing or video conferencing in
accordance with Securities and Exchange Commission (SEC)
Memorandum Circular No. 15, 2001, is allowed.

(b) Absences arising from the actual conduct of official business for
the GOCC, its Subsidiary, Affiliate, or for the National
Government, are considered excused absences and thus
counted as attendance on the part of the Director. Provided, the
GOCC or the Director shall provide official documentation® of
such official business, such as, but not limited to, a travel

authority, certificate of appearance, attendance sheets and
invitations.

(c) A rising from serious medical conditions® shall be
considered excused only upon submission of official
documentation such as medical abstract or certificate.

(d) Absences arising from filial obligations shall not be considered
excused, even if approved by the Governing Board; and

(e) Vacation leaves shall not be considered as excused, even if
approved.

Director Attendance System (DAS). — An internet-based Director
Attendance System, dul rescribed by the GC nd to be

accessed at _http://iped.gcg.gov.ph, shall be used to encode the
attendance of the GOCC Governing Board Members.

The Compliance Officer/Corporate Secretary shall certify the
accuracy and correctness of the information encoded in the DAS.
In encoding the attendance information the following rules shall

apply:

(a) Attendance of an  Appointive, Ex _ Officio, or
Alternate/Authorized Representative to a Board/Committee
meeting shall be marked as “Present” or “P", while non-
attendance shall be marked as “Absent” or A",

(b) In cases where an absence is caused by an actual conduct of
official business (OB), supporting documents must be
uploaded to the DAS as herein prescribed in Section 3.3.3(b).
Non-submission of supporting documents shall cause the GCG
to convert said OB to A.

Individual Attendance Score. — The Compliance Officer/Corporate

Secretary shall submit to the GCG, on or before the 15" of January of
each year, the attendance record and official Committee designation
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for the previous calendar year of all members of the Governing Board,
both Appointive and Ex Officio.
4. OVERALL GRADE EQUIVALENT. -
Overall Score Equivalent |
100% EXCELLENT
95% 10 99.99% | OUTSTANDING
85% to 94.99% ABOVE AVERAGE
80%108499% | AVERAGE
70% to 79.99% BELOW AVERAGE
Above 60% to 69.99% | POOR
60% and Below I VERY POOR

5. ELIGIBILITY FOR REAPPOINTMENT. — Appointive Directors who receive an
overall rating of less than 85% will not be qualified to be included in the shortlist
of nominees for the following term; Provided, that when in the GCG's evaluation,
the down-rating received by an Appointive Director is not warranted, the particular
Appointive Director may still be included in the shortlist for proper consideration
of the President with proper explanation thereof.

6. RESULTS OF THE PED. - The GCG shall submit to the Supervising Agency and
GOCC Chairman the results of the PED. It shall be the responsibility of the GOCC
Chairman to disseminate and explain the PED results to the rest of the Members
of the Governing Board.

7. CHECKLIST OF SUBMISSIONS. -

(a) Self Appraisal Forms (SAF) of each member of the Governing Board (SAF
Forms 1, 2, and 3);

(b) Peer Appraisal Forms (PAFs) accomplished by the peer evaluators in
assessing the performance of their fellow members in a GOCC Governing
Board (PAF Forms 1, 2, and 3),

(c) Supporting documents determined initially by the GOCC, without prejudice
to the request for further documents/records by the GCG from the GOCC
concermed.

8. SANCTION. - Failure of an Appointive Director to comply with the conditions of
the PED shall be basis for the Governance Commission not to include his/her
name in the shortlist of Appointive Directors and the non-entitiement to PBI.
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9. REPEALING CLAUSE. — All other GCG orders, circulars, issuances, and
decisions, as well as Board resolutions, or parts of the foregoing, which are
inconsistent with this Memorandum Circular are hereby repealed or modified
accordingly.

10. EFFECTIVITY CLAUSE. — This Circular shall take effect immediately upon its
publication in the Governance Commission's website at www.gcg.gov.ph.

o
CE UEVA CESARV. SIMA

Chairman DOF Secretary
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Commissioner DBM Secretary q’" N
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RAINIER B. BUTALID
Commissioner




GOVERNANCE COMMISSION

DIRECTOR PERFORMANCE REVIEW (DPR)

Chairman of the Board
SELF ASSESSMENT FORM

NAME OF GOCC: EVALUATION PERIOD: (MM/YYYY - MMIYYYY)
NAME:
Instructions:
1. MpmrhMMﬂmmhmmmMm:
SCALE CATEGORY
9 Excellent
] Outstanding
&7 Above Average
5 Average
4 Below Average
2 Poor
1 Vary Poor
MNIA MW.MHMMHMNMUWW:M.
2 mwuumuumummmmm The GCG ages the rater to be forthright and to freely stats the

mmmymmuncmmmmmuuﬂwmmuuwmm.

3 voumumumummmmmunnmmmm-mn'm.uum-pm"lmmu
g0 to the previous set of criteria-questions.

L] ﬂmmmmmnqm.pmduummmmwummmuum.mmmnnm
ﬂwmummmm

5. ?unmmudhmnuumwmmmq.Mmmumnupmnmm-m-mm.mnhmh
prescribed evaluation period. Tumhnﬂhmmmlum'bnmmnh-pmuﬂundm”. Your previous answers
ahall be automaticaity saved in the system.

6. !puhdpul!mth-hbmmmm.wﬂpuﬁdmmmm“-ﬁw.mmmwhw
ummmuwummumwmua-wmmammaﬂmwhmum
mmmmumunmmhmmmmmm-

mmwm“mmmnmtbha o or shared with any
mmrm.*uune—um-uuﬂmu-m-numnmmaumﬂ

CRITERIA BATING
1. Knowledge and Personal Development 1|2|3|a|s5|6|7]|8]|9]|NA

COMMENTS

L | understand the mission_ vision. and values of the GOCC

| undersiand my dulies and responsibilities as a director, including the
dis Board and Manag oles

| d the general ic_social. and business ndustry

| gly participate in de (eg

15 | am apen lo fesdback about my performance

2. Prapared: and Participati

| devote sufficient hme and aliention 1o property discharge and
21 effectvely perform my duties and responbslibes as 2
Govemning Board

of the

22 | kmap Myset! updated on developments reg g he GOCC,
Juding sts i ial and al parformance.

| have @ working knowiedge of the statsory and reguistory

wmmum.mmmdm

23 Chantes/Asticies of Incorporation and By-Laws, the requirements of
the GCG. and whive applicable. the reqg of other reguistory

agences

24 I el in Board o and

25 When absent from gs, | acquwe from what had
been discussed 10 stay wiormed

Pleass fic

As the head of the Goveming Board, | take the lead in contritating 1o Shutives propoesd
26 mmwmﬂdﬂﬂw
comesponding inftiatives

As e haad of the Goveming Boand, | Lake the lead in the oversight
27 of strategy exscubion with p lar efforts in s g Bnd
assassment
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GOVERNANCE COMMISSION

DIRECTOR PERFORMANCE REVIEW (DPR)

Chairman of the Board
SELF ASSESSMENT FORM

3T rkand C ication

1 I actively establish and mantas good persons! relabons with co-
directors and management

a2 Thandle work conflict positively and consinuctively

313 | Ilisten ly 10 the contrit of others

34 | | explore dift of op ma way

35 | | mantmn obeectivity in the face of ¢Mficult decisions

4. Conduct/Behavior

lactna charac by Y. BeL y
41 ntegnty and faimess fully aware that the affice of a director 1s one of
st and confidence

| ensure the confi y of b unfo quired
reason of my posihon s 8 direcior and our Board's dekberations

4z

43 | ensure that my personal interest do not conflict with the interest of
the GOCC.

43 | rea othem wilhun the GOCC with courtesy and respect

5. Board Management

51 | manage boar meetings effecitvely snd promote/solicl parBCDEBON
among members of the Governing Board

52 | manage Me agenda of the Board mestings Lakung nio considerabon
he retevant and appropnate issues conceming ihe GOCC

53 1 eslatinh harmonsous relationshe with the members of the
Goverming Board including the CEO/President

54 1 ensure the quatity, quantity, and timels of the inf beng
d he G g Board and Manag

Tengage the partcipation of ail members of the Board, particularty in
55 getting them (o contritxde 1o strategy formudation and oversight of
Straegy sxecubon

58 | ensure that the President and CEQ has enough discreton 5o that
Management lakes on the responsibildy for sxecuting sirategy

OTHER COMMENTS/'OBSERVATIONS TO FURTHER IMPROVE MY PERFORMANCE

EVALUATOR'S SIGNATURE:

Page lotl




. SAFNS 7
GOVERNANCE COMMISSION

DIRECTOR PERFORMANCE REVIEW (DPR)

Members of the Governing Board
SELF ASSESSMENT FORM

NAME OF GOCC: EVALUATION PERIOD: (MM/YYYY - MM/YYYY)

NAME

Instructions;
1. Mpwhmmnmmmmumm

CATEGORY

Exceflent

Outstanding

Above Average

Average

Below Average

Poor

Very Poor

Not Applicable. Thers is no basis to rate the Director under this criteria.

g—urmr‘.ug

2. ‘I'hoqoclnd.nlulnlmhhmh“iﬁ*ﬂ“h@mmhwbhmm-‘bmmm
mhmmmhnmm.mmmmmmmuummm.

l.TumnmhmhﬂmmmwmnhMQMu‘-vl‘ e, CBCh on “previous” if you want
to go to the pravious set of criteris-questions.

4. I you have finished ring all the questions, ph click on the “Submit™ button found on the lower portion of the webpage, Once submitied, you are no
longer aliowed to edi the evaluation form.

5. Yummmunnllnlhnwmlmnhmm.h.m“ﬂwﬂmbpuﬂhhm-m-mm.w i is within the
-:;uucmﬂmlulonm.hmmm&mmmmlnmﬂ”“uhwmmdmm Your previous snawers
shall be sutomatically saved in the system.

[ 8 lmﬂmmthﬁannMulmHmm“ an evaluates entirely, you have the option to forego
.oMMplu-I-iuhlhhnMbmnmuwmm,nmmmHMWhmwmh
mmm—nwmuummmmmmw:mw-

mmwmnmmnnmuuﬂnuuwmmm
mmmm“mmnumu“-uwmummnum”_

CRITERIA
1. Knowledge and Personal Development t]2]sfafsie|7/a]0/ma
[

COMMENTS

11 | lunderstand ihe mason. vison, and vakses of the GOCC

12 | understand my dubes and responsiiities as o . Induding he
dutneson between Board and Management roles

13 ) undh "o socal, and b ndusiry
ssues Mal sffect he GOCC

14 | wallirighy n rvelop: ctn {eg:
Eainings, etc |

15 | 1am open o fe  about my perk

2. Preparedness and Participation

| oevote sufficent bma and atenbon 1o properly discharpe and
21 effectively perform my duties and responsibiibes as 8 member of the
G Board

22 | kmop mysel updated on developments regarding he GOCC.
chutling s nancial and op rfo

| harve & worng knowiacge of 1 SEaRASTy and reguiatory
requrements afflacting e GOCC. inchuding the contents of ts

Cn of Inco and By-Laws the requiraments of he
GCG. and where app e requr of ofher regul
gRNCIes.

23

24 | actively parbopate n Board discussons and delberatons

When absant from meetngs. | acquire nformation from what had

2% | pesn decussed to stay mformad.

|Piease norcain specrfc polcesinatves proposed |

28 | contnbute 10 Strategy lormulation by p 0 policiers ang
suggesing comesponding initiatves.

Plaase mdicate conoete sfforts/actons in monionng
27 | am mvoived in e ovarsght Of STAegY AxecuBOn with Darbculsr
offorts in i MONADING and assessment.

Page 10l 2




£ 1 SAF o 7
GOVERNANCE COMMISSION
' STRICTLY CONFIDENTIAL

Members of the Governing Board
SELF ASSESSMENT FORM

| acavedy |
arectors and Management l

12 | handie work confict posdvely and consguctvely

13 | slen attentvedy 1o the contribution of offers

34 | | eoplors dfferences of opnion N 3 pOSEre way

35 | 1maintan objectivity i the tace of diffioult secsuons

4. Conduct/Behavior

Iﬂhlmmnm.w
41 wiegnty and fasmess Rilly swere Mat the ofice of § drector 15 ane of
Fust a0 condioenca

2 | ensune the confidenteity of b U by resson
of My posson as a drecor and our BoanT s dekberanons

o3 | 1enmure met my parscnel imerest 50 ot confics wh e terest of e
aocc

44 | |ruai others withn he GOCC weih counasy and respect

OTHER COMMENTSOBSERVATIONS TO FURTHER MPROVE MY PERFORMANCE.

EVALUATOR'S SIGNATURE:

Page 2082



GOVERNANCE COMMISSION

DIRECTOR PERFORMANCE REVIEW (DPR)

CEO/President
SELF ASSESSMENT FORM

NAME OF GOCC: EVALUATION PERIOD: (MM/YYYY - MM/YYYY)
NAME

Insiruction
1. Mpmummnmmmmnmm

SCALE CATEGORY

Excallent

Outstanding

Abuve Average

Average

Below Average

Poor

Very Poor

Mot Applicable. Thers i no basis to rate the Direcior under this criterie.

;—urugnc

- X mmdu-ﬁmuu—mn“\mm“ The GCG encoursges the rater 10 be forthright and to freety state the
mhwmumnuc_-mmmmumm_oum“m

3. Twhwhmnmhﬁmh&m-hmn:mu'mﬂ“ rise, Click on “previous” If you want to
20 10 the previous sat of criteris-questions.

LS lmmmm-hm.mﬁuhwmhuﬂuhmmdmmjmaw.mnm
|longer afiowsd 1o sdit the evalustion form

¥ 'rw-nuMnmhmmhmﬁ.mmmuwunmnmm-m-mm.mlhuuhnn
qmm.-u.tom-numm.duuwmnnummumw.v"mm
shadl be sutomaetically saved in the system

[ 3 lmhﬂmmwwh—hummnmclm“m““-m-ﬁdpmmhwblonp
honnbmnuu-nlmuhmnﬂnwu”m.“o“m-uubn.nhm"m
mmhmumdhm“hmmhlﬁn:“‘“ﬂ.'

mmw-_nnmmmnunum«n-wmm
ﬂ-mfmcﬁnhﬂndﬂ“uﬂﬂﬂh“umwmmﬂnml—u_

e COMMENTS
1 Lsadership Competency tl2|3jajs|6|7|a]9|Nna

45 | fully g s the GOCC's vesion, and
visues (0 I siskeholoers.

12 | ransiate e GOCC's visenn and sategy nic iaesdie busmness snd
plans o B8 s

>

13 | estabish Shori-term 3nd IONG-IBFM QOIS snd business plans

14 | 6t chaar rokes g Mesponsties. and estabish concret CROnbes
and miesiones

15 1 Tste nevw and MIPNITVE J00M0ICHES 1D WOt -raated SSUes

2 Managerial Compatency

21 Tam o q and ing he GOCC's actweamant of
3 SOCEN mandam

32 | 1eMecovely sign e ¥s and buagets io he
mplementaton of the GOCCs plan

73 | Vhave smely and effectvery stateges on p and
maasures sl by he Board

54 I plan and e develop of employses’ skils and abdees n
futiuling cument o future job roles. effectivery
| actrvndy idantily coportunibes n buskdng > Lo

25 EOhandn ONe'S M8 3n0 Oher 20a5 SNt depanments o
orpan 10 help achieve the GOCC's socal

25 | 1Proachvely buld chent raBONSMs by makng efforts 1o ksten ang
undersiand the people beng servced by e GOCC

I he of ihe corp Sirategy Gown 0 (he groups.
27 Oepantments. and suppor LNts whech are required to ormulste hee

own SUppON siretegees lully supportve of the PRontes © the coporate
srasegy

I regure sl haats of groups. deparMents and SUEEON unds whih are
28 equEred 10 apecty Wwrgets and Ndalrve hrough scorecarnds
a1 are reQONed reguiaty, a1 WIS ON § Guarenty Diss

| ansure 2 o ganon of ¥ 10 Sanior 2 and

. oec 11

Fage 10l 3



GOVERNANCE COMMISSION

DIRECTOR PERFORMANCE REVIEW (DPR)

3. Board Relationship

1t | work cesaly with he G 9 Board n developng e shorl.
Madium, and long-lerm sustegic plans of he GOCC

1z 1 ensute the proper denaation of he work ha
F JCED and he G ¢ Board

33

| gssast the sefting and app of the G v Boarg
agoenda

34

| provige 1o the Governing Board timely. accurate. and complets report
of the operations of the GOCC for he preceding yam

35

i redts a sense of bustworhmess in Goveming Bosd/CEQ ralations.

18

sep the Board fully nfk of progress and argng from
strategy sxmcubon

4. Financial Manasgemen|

Ihave & clear. concsse and msty understancng of the GOCCs.

'R and ofher per W regad 10 &S
and & SaLahon
a2 i sound eg N managng the firy | afftars and
budget of he GOCC.
|ty out plans 10 of and evakuatn the fr

m_mudenm

| onsase hut Te fnancal mconds of the GOCC s scourr and
above Board

| maenian 3 culture that koops. and motr sl 1o carry
oul the GOCC's GRC. QoS g Db

1 foster suppon and Steveardship for ovatres and thty
within e organzabon.

| recrut Competant MaNIQeMant IBam wa il commensurie wih
e posston

6. ProductService Competency

I nave & high understanding and knowledge of he GOCC's main
products and services

62

I have 3 good understmdng of Te GOCCY busewess model a3 wel
% I Dusness and ndusiry

E3

| reguianmy »nd it SR, N (rvstopang M
products and senvices

7 External Relations

EA

I handis pubhc (ELABON BSUes N 4 Mmanner Nal buids good wil for e
GOCC ana Wrom the o pubkc

12

I 898 com soca ety 1 2 postve mage
of he GOCC as wall as craate swarsness of 3vadasbis DrOoUCE and

3

_Services I he general public

At @ PresidentCEQ. | sarve as an ofl GOCC resp atve 0
communicatng he GOCC's p and 0 Al sl
nauding the ganeral pubhc

Page 1003




SAF No 3
GOVERNANCE COMMISSION

DIRECTOR PERFORMANCE REVIEW (DPR)

CEO/President
SELF ASSESSMENT FORM

8 Conduct/Bahavior

| act in 3 manner cheractarized by Fampanency, sccountabity. |
a1 imagrity and faemess fully aware Mat he possion of 3 PresidentCEQ
5 one of rust and

82 1ensure he y of busi % by rsason
of my posmon a8 PresdentCEQD and our boart s delbersnons.

| ensure Mat my personal Nanest do not confict wih e imerest of he
83 | eocc

84 | |'veal ofhers wihen Mo GOCC with couresy and respect

|

OTHER COMMENTS/OBSERVATIONS TO FURTHER MPROVE MY PERFORMANCE

EVALUATOR'S SIGNATURE:

Page 10f 3



l PAF No. 1

GOVERNANCE COMMISSION

TRICTLY T

DIRECTOR PERFORMANCE REVIEW (DPR)
PEER ASSESSMENT FORM

[Members of ihe Govermeng Board Fvaiuaion)

NAME OF GOCC: EVALUATION PERIOD: (MM/YYYY - MM/YYYY)

DIRECTOR BEING EVALUATED: EVALUATED BY

Inatrections;

1. hpmummumﬁmmnmm
CATEGORY

Excallent

Outstanding

Above Average

Average

Bedow Average

Poor

Very Poor
Not Applicabie Thers is no basis to rate the Dirsctor under this criteria.

;-r~:-E

- X mwdhwbbmh“imﬂ“ﬁ@ﬁmhﬁhh%ﬂn”‘ﬁ
mbr-y“udnhh“uluthﬁﬂm“mmhhmmm

3 Yﬂ“hﬂbuh“““hmﬂhmnmm“‘l'_‘- click on *prevh M you want
[to g0 10 the previous set of criteris-questions.

4 nmhmhmmuumﬁ—m“nwmmﬁnmmuummmmn
no longer allowed to edit the evaluation form.

5. You are not required to finish the evaluation form in one day. Thus, you have the option 1o go back to the forms as often ae you wish, provided it is within
thepresc ribed svalustion period. Tammhmmmlm'wmnnwmmummvmm
srerers shall be sutaomatically served in the systam.

L 3 llml-lpuhmumlﬂbm_-Munmumm“m“uﬂ.mmhwbw
u-uuhmnu-mmummumnmnwm.muwm“uw-wm”m
sure you have seen or answered all the questions identified in every evaluation form before clicking “Submit”

NQTE; Your ratings assessment are strictly confidentisl and are not to be discussed or shared with anyone.
Thﬂfa--ﬂ-lﬁdnhﬂhﬂ-d”mh%wuﬁﬂqunum_um

CRITERIA RATING
1. Knowledge and Porsonal Development 1]2]3|a|si6]r]8]9|ma RLMMEN T

1 Understands the mmssion, vision, and vslues of the GOCC

12 [ the dutes and resg & a drecion, mcuding the
datncton betwsen Board and Management okes

13 Understands the ganeral econamc, socal. and busness noustry
nsues that affect tha GOCC

14 Wilingness 1o p n Dok actvites. (0.9 -
Semnary. iranings. eic )

15 Is open 10 feedback about hewher performancs

2. Preparsdness and Participation

Devores sufficient trme and atienton 10 propeny dscharge and
21 effactively perform the dubes and responsbdnes 28 & member of the
Governing Board

22 s updated on Srvelopments regarding the GOCC, including &3
financssl and oparational padfarmance

Has working nowiedge of the sLatutory and mQuIstony requIrkments.
21 aftecing he GOCL, noiudng e conterms of s Chaner/Artcies of
Incorporation and By-Lawa . the requisments of the GCG. and whare

o the of other

g ¥ e

24 | Actvery par n board dec and

25 Whan absent from g8, SO = from what had been
‘dscussed 10 sty eorrmed.

[Prazse nocate spachc pokcws/niiaives proposed

28 Contributes to strstegy formulation by propasng polces and
OO COMeRIONINg Mkt e

Piaase indcate concrale effons/actons m

—_—

27 s mvohad N the Overugt of SUEISEY SXECLTION With DarCuls efions.
N & Mononng and assessment

Fage Lof X



" PAE N1
GOVERNANCE COMMISSION

s Fi L
DIRECTOR PERFORMANCE REViEw (DPR)
PEER ASSESSMENT FORM

(Members of the Governing Board Evatuaton)

vk and C.

1 Actvely eslabinbes and masans good personsd MSBOM wath Co-
drecion and management

e e

32 Handuws work confic posdresly and consirucinety

33 | Lsions sttentvely 1o the contribution of others

34 Explores drfferences of opmon in @ postve way

35 Mawrtans ctyecthvity n the face of officull cecsuons

4. Conduct/Bahavior
ActE 1 a manne' Chanacienzed by TESparency. sccountabety,

41 nilegrty and famess fully awars that the office of a drector & one of
trust and cons

4z Ensures the confidenualty of 4 Quered by reason
of he p =a a '8 cembaratons.

a3 E That do not confict with e niares! of the
Goce

4 Traats offhers withn the GOCC with courteay and respect.

OTHER COMMENTS/OBSERVATIONS TO FURTHER IMPROVE PERFORMANCE OF THE CHAIRPERSONDIRECTOR:

EVALUATOR'S SIGNATURE:

Page 2af 2



PAF No 2

GOVERNANCE COMMISSION

DIRECTOR PERFORMANCE REVIEW (DPR)

PEER ASSESSMENT FORM

|Prosstam!CED Evalustion)

NAME OF GOCC- EVALUATION PERIOD: (MMYYYY - MMYYYY)
DIRECTOR BEING EVALUATED: EVALUATED BY:
tructions:
1. Plaass go over the sistements carsfully and check/mark ssch sub-criteria using the following scale:
SCALE CATEGORY

] Excellem

8 Outstanding

(5] Above Aversge

] Aversge

M Balow Average

| Poor

1 Vary Poor

NA Not Applicable. There is no basis to rete the Director under this criterie.

1. The objective of the evalustion is 1o essens the svaluates's strengihs snd wesknesses. The GCG encoursges the rater to be forthright and to fresly stats the
reasons for any ratings made in the Comments section. The GCG shall not disciosa your comments 10 the person sffected thersin,

3 Yuhhmumh“mm&mdhmnmﬂ'ﬂ'mmlm'm'lm“u1
{90 10 the previous set of criteris-questions.

4. M you hirve finished snawering all the questions, pleess click on the “Submit® button found on the lower portion of the webpege. Oncs submitied, you ars no
{longer aliowed to odit Ihe evalustion lorm.

5. You are not required to finiah the svelustion form in one day. Thus, you have the option to go back 1o the forms & often a8 you wish, provided It s within the
wvaluation period. To temporarily sxil the evaluation form, click on “Deshboard™ found ot the top mos! section of Svery page. Your DrEvious EnEwers
b sutomatically saved in the sysiem.

& ¥ you fesl you have no substantial basls to genecally rate an svalustes, or I you feel you Cannol assess an evalustes sntirely, you have the option to forego
the whole svalustion process and submit the form directly to GCG by clicking the “Submit™ button. Again, & submittsd form shall no longer be sditsbie so make
you have sewn of answered all the questions identified in every evaluation form before clicking ~Subemit.”

NOTE; Your ratings assessment are strictly confidentie! and are not 10 be dEscussed or shared with anyone.
The DPR Forms subimitted are desmed final and shall not be withdreen or subjected 10 sy Modifcations sfter the IPED sesson

LRITERLA RATING
1. Leadership Compatency 1]2|3|als|e|7|n|9|ma COuMENTS

1 Fuly understands and communicates e GOCC's misson. wsion. and
vilues 10 IS stakeholders.

12 Transistes the GOCC™S vimon snd strategy nio leasidle dusness and
- op plans to pangatonat o

13 Estabishes shori-lermn and Iong-ienm goats and busness plans

14 Sets caor roles and responsibibes and estabksh concreis pronbes
and mdesiones

15 Craates niw and SMagnatve JPProsches (0 workreiaied Ssues

2. Managerial Compatency

21 Comemitied o Q and 9 the GOCC's ofks
socl mandste
22 Effectrrely shgns tha company's and budgets o e

mdumﬁmm

a3 | Temely and eflectvely axecuied SFwIegMs O PRONGES aNd MIBESUTS
el by ihe board.

Plans and e & of empiyes's skills 5 abites
In fuuling curment or Rutune 00 rokes eflectvely |

24

1 - s |

g+ © help e GOCC's socasl mandate

Proaciivery busds Cint nsstonangs by Tang oo o ksien and

26 | understand e pecpie beng senvicsd by the GOCC

Cascades the domands of ihe cOMorame Strategy down D the roups.
27 deoartments. 3nd SUPPON Unis which are Nequeed 10 fomMuiste e
Oown Suppont srateges fully SUPDOve of e prioMies N e COMOIE
susngy

Aaqueres all heads of groups. SepanNMents 3nd SLPPOT LNES which
28 e requined o specey Largets and initabve ouQh
Nt e rep Quiarly. 3l loast on 3 Quariedy bass

Page lof 3



! : PAF No. 2

GOVERNANCE COMMISSION

DIRECTOR PERFORMANCE REViEw (DPR)

PEER ASSESSMENT FORM

PrandentCED E valuation)

29

3 Board Relationship

11 Works cosely wih the Governng Boand n developng e short.
madiam, and IoNg-4enT siratepc pans of the GOCC

12 Ensuras e proper desneaton of T work between the
F /CEO and e G @ Boaro

Asasls e setting and ral of the G
aganda

] -

33

14 Provioes e Governing Board brmety, acourale, 3nd Compisla repor
of the operations of e GOCC for he precedng yeas {

as Craates 2 sensa of in n G g B }CEO relanons

16 Kseos the Board uly eformed of progress and problems sseng fom

SHaegy sxecubon |
4. Financeal Management

Fhau-l concmse, mmmaum
(8] with regard io fis

Dusrass and fa .
az| E 30und puogment In managng e inancial aftsrs and

budgel of e GOCC

o Lays out plans 1o effectvely monsor and evakuate Ihe financal
planning. budget, and administrabive oparabons of e GOCT

- e rds of the GOCC are accurate and
above Board

5. Human Resource Mansgement/Relations

51 Manians & cullure Al SWACES. kOOOS. Bnd Moy etes S In carmy
ot he GOCC's strwege Qoals and cbmctives

~

52 Fosters suppon and stewandahg for gmploy = and creatn
e he organcaton

53 Recrusts compaien! Mansgermen am with skl COTFNansuraln wih
e poston

6 Product/Service Competency

61 Has a high 9 and ge of the GOCC's man
products and servces

g2 | Has3good understandng of e GOCC's busness model a6 wel a5
15 busness and NAUSEy e TDnment.

&3 Shown © g0 and nikate crastr n 0 M
Producas and servces.
T. External Relations

7y | Handies publc retation issuss in & manner hat buskds good wl for e
GOCC and 3] Irom e o pubiic

mmmwomlm
T2 mage of e GOCC 25 wel as crest <

and sornoes D The o i
m--mmmnmn
13 GOCC's progucts and oo
e Dublc

Page 2003



IE GOVERNANCE COMMISSION

PAF No 1

DIRECTOR PERFORMANCE REVIEW (DPR)

8. ConductBahavior

Aunna rired by Y. ity
niagrty and famness hully wars thal the posison of » President'CED
is one of rust and confidence

a2

he y ‘ ared by reason
of my postion a8 Presoent!CED and our board's delberutons

E hat 00 not conflic! wilh e intarest of the
GOCC

LE]

Treats omers wahn e GOCC with counesy and respect.
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(—1 L b Room 479, Mabe Hall Maiacanang Compound, Manila, Phisgpenes 1005

GCG MemoRrRANDUM CIRCULAR NoO. 2012 -07

CoDE OF CORPORATE GOVERNANCE FOR GOCCs

WHEREAS, pursuant to the State declared policy of treating Government-
Owned or -Controlled Corporations (GOCCs) as significant tools for economic
development. and the statutorily-mandated obligation of the State to ensure that
the governance of GOCCs is carried out in a transparent, responsible and
accountable manner and with the utmost degree of professionalism and
effectiveness, under governing boards which are competent to carry out their
functions, fully accountable to the State as its fiduciaries and always acting for
the best interests of the State, the Governance Commission for GOCCs
(GCG), in the exercise of its mandate under Section 5(c) of Republic Act No.
10149, approved the CODE OF CORPORATE GOVERNANCE FOR GOCCs (“CopEe") at
its En Banc meeting held on 26 April 2012 for formal submission to the President
of the Philippines for His Excellency's approval of what would constitute as an
organic document for the GOCC Sector;

WHEREAS, HIS EXCELLENCY, PRESIDENT BENIGNO S. AQUINO i, formally
approved the Code for formal promulgation on i

NOW, THEREFORE, the Commission hereby formally promulgates and
implements the Code as follows:

i
DEFINITIONS OF TERMS

SECTION 1. Definition of Terms. — For purposes of this Code, the following
terms shall have the following meanings:

“Act” refers to Republic Act No. 10149, and officially named the “GOCC
Governance Act of 2011."
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“Confidential information" refers to all non-public information entrusted
to or obtained by a member of the Board or Officer by reason of his/her
position as such with the GOCC. It includes, but is not limited to, non-public
information that might be of use to competitors or harmful to the GOCC or
its customers/stakeholders if disclosed, such as: (1) non-public information
about the GOCC's financial condition, prospects or plans, its marketing and
sales programs and research and development information, as well as
information relating to mergers, acquisitions, divestitures, stock splits and
similar transactions; (2) non-public information concerning possible
transaclions or ventures with other companies, or information about
suppliers, joint venture partners, or any information that the GOCC is under
obligation to keep confidential; and (3) non-public information about internal
discussions, deliberations and decisions, between and among Direclors
and Officers.

“Chartered GOCC" refers to a GOCC, including a GFI, created and
vested with functions by a special law.”

“Director” refers to any member of the Governing Board of a GOCC,
whether it be formally referred to as the “Board of Directors” or “Board of
Trustees” or some other term in it Charter, Articles of Incorporation or By-
Laws.

“Ex Officio Board Member" (Ex Officio Director) refers to any individual
who sits or acts as a member of the Board of Directors/Trustees by virtue of
one's title to another office, and without further warrant or appointment ®

“Executive Officer” ("Officer”) refers to the CEO or whoever is the
highest ranking officer in the GOCC, and such other corporate officer of the
GOCC as expressly provided for in its Charter (for a Chartered GOCC) or
By-laws (for a Nonchartered GOCC), such as the Vice-President, Chief
Financial Officer, Chief Investment Officer, and General Manager.® As
distinguished from Board Officers, Executive Officers primarily form part of
the Management of the GOCC.

"Extraordinary Diligence" refers to the measure of care and diligence
that must be exercised by Directors and Officers in discharging their
functions, in conducting the business and dealing with the properties and
monies of GOCCs, which is deemed met when Directors and Officers act
using the utmost diligence of a very cautious person taking inlo serious
consideration all the prevailing circumstances and Material Facts, giving
due regard to the legitimate interests of all affected Stakeholders."

“Fit and Proper Rule” refers to a set of standards for determining
whether a member of the Board of Directors/Trustees or the CEO is
qualified to hold a position in a GOCC which shall include, but not be limited
to, standards on integrity, experience, education, training and competence,

‘Sec. 3if). RA. No. 10149,

{Sec. (i), R.A No. 10149,

*Adopted from Sec. 2(q). R.A. No. 10149. See Gurmea v. Lezama. 103 Phil. 553 (1958), Pamplona
Plantation Co. v. Acosta, 510 SCRA 249 (2006).

"Derived from Sections 18 and 21 of R.A. No. 10149.

Code of Corporate Governance for the GOCC Seclor
Page 3 of 31
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as such standards are set forth under GCG Memorandum Circular No.
2012-05."

“Government Agency’ refers to any of the various units of the
Government of the Republic of the Philippines, including a depariment,
bureau, office, instrumentality or GOCC, or a local government or a distinct
unit therein."

“Government Financial Instilution” (*GFI') refers to any financial
institution or corporation in which the government directly or indirectly owns
majority of the capital stock and which are either: (1) registered with or
directly supervised by the Bangko Sentral ng Pilipinas ("BSP"), or (2)
collecting or transacting funds or contributions from the public and places
them in financial instruments or assets, such as deposits, loans, bonds and
equily, including but not limited to, the Government Service Insurance
System and the Social Security System."

"Governmenl Instrumentalities with Corporate Powers"
("GICP")"Government Corporate Entity’ ("GCE") refer to an instrumentality
or agency of the government, which is neither a corporation nor an agency
integrated within the departmental framework. but vested by law with
special functions or jurisdictions, endowed with some if not all corporate
powers, administering special funds, and enjoying operational autonomy,
usually through a Charter,"

“Government-Owned or -Controlled Corporation” ("GOCC") refers to
any agency organized as a stock or non-stock corporation, vested with
functions relating to public needs, whether governmental or proprietary in
nature and owned by the Government of the Republic of the Philippines,
directly or through its instrumentalities, either wholly or, where applicable,
as in the case of stock corporations, to the extent of at least a majority of its
outstanding capital stock. The term includes Government Instrumentalities
with Corporate Powers ("G/CP"), Government Corporate Entities ("GCE")
and Government Financial Institutions (“GF/’). The lerm also includes a
Subsidiary of a GOCC."

“Management’ refers to the body given the authority to implement the
policies determined by the Board in directing the course and business
activities of the GOCC."

“Material Information” (“Material Fact") refers to information which a
reasonable inveslor, stakeholder or Supervising Agency would consider
important in determing whether: (1) to buy, sell, hold or otherwise transact
with the securities issued by a GOCC; or (2) to the exercise with reasonable
prudence voting rights related to securities held with such GOCC, or

o, 0.1 N
""Sec. 3(j), R.A. No. 10149. PN
'?Sec. 3(k). R.A. No. 10149, i )
"Sec 3(m). R.A. No. 10148 \ - ;
“Sec 3(n). RA. No. 10149, A°

"“Sec. 3(0). R.A. No. 10149,
Sadopted from Arl. 1{d), SEC Revised Code of Corporate Governance (SEC Memorandum Circular No.

06, s. 2009)

Code of Corporate Governance for the GOCC Sector
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relating to corporate acts, contracts and transactions which would adversely
affect the operations of the GOCC."

“Nonchartered GOCC" refers to a GOCC organized and operating

under Batas Pambansa Bilang 68, or “The Corporation Code of the
Philippines”.'®

“Non-Stock GOCC" refers to a Chartered or Nonchartered GOCC which
has no equity represented by shares of stock.

“Officers" refer to both Board Officers and Executive Officers.'®

“Per Diems" refer 1o the compensation granted to members of
Governing Boards of a GOCC for actual attendance in meetings.®*

“Performance Evaluation System” (“PES") refers to the process of
appraising the accomplishments of GOCCs in a given fiscal year based on
set performance criteria, targets and weights.*’

“Performance Scorecard” refers to a governance and management tool
forming part of the performance evaluation system which consists of a set
of measures, targets and initiatives that facilitate the achievement of
breakthrough results and performance through the effective and efficient
monitoring and coordination of the strategic objectives of the GOCC.*”

“Public Officials” or "Public Officers” refer to elective and appointive
officials and employees, whether permanent or temporary, whether in the
career or non-career service, whether or not they receive compensation,
regardless of amount,” who are in the National Government, and all other
instrumentalities, agencies or branches of the Republic of the Philippines,
including government-owned-or-controlled  corporations, and their
subsidiaries.**

“Stakeholder” refers to any individual or entity for whose benefit the
GOCC has been constituted, or whose life, occupation, business or well-
being is directly affected, whether favorably or adversely, by the regular
transactions, operations, or pursuit of the business or social enterprise for
which the GOCC has been constituted, and which would include a
stockholder, member, or other investor in the GOCC, management,
employees, supply creditors, or the community in which the GOCC
operates.

“Stock GOCC" refers to either a Chartered or Nonchartered GOCC in
which its equity or capital is represented by shares of stock.

' pdopted from SRC Rule 3, Implementing Rules and Regulalions lo Ihe Securilies Regulalion Code.
""Sec. 3(p), R.A No. 10149,
"*Sec. 3(q). RA No. 10149, o
““Sec. 3(s). R.A. No. 8713. _ : :
“'Sec. 3(1). RA. No. 10149 /e
“Sec. 3(u). R.A No. 10149,
“'Sec. 3(b). R.A. No. 6713.
“Sec. 3(a). RA. No. 10149, -
i = i Code of Corporate Governance for the GOCC Sector
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“Strategy Map" refers to an integrated set of strategic choices or
objectives drawn by the governing body, the successful execution of which
results in the achievement of the GOCC's vision in relation to its mission or
purpose for having been created.®

“Subsidiary” refers to a corporation where at least a majority of the
outstanding capital stock is owned or controlled, directly or indirectly,
through one or more intermediaries, by the GOCC.*®

“Supervising Agency’ refers to a Government Agency to which a GOCC

is attached to for purposes of policy and program coordination and for
general supervision.”

Sec. 2. Singular Term Include the Plural. — Unless otherwise indicated in

this Code, any reference to a singular, shall apply as well to the plural, and vice
versa.

Sec. 3. Coverage. — This Code shall be observed by all GOCCs,
GICPs/GCEs and GFls, including their Subsidiaries, covered by the Act.

Il.
ROLE oF GOCCSs IN NATIONAL DEVELOPMENT

SEc. 4. GOCCs as the State’s Economic Tools for Development. — The
State recognizes the potential of GOCCs as significant tools to pursue economic
development, and as a means to promote growth by ensuring that their
operations are consistent with national development policies and programs.”

Under the Act, the State, acting through the GCG, is mandated to ensure
that the:

(a) Operations of GOCCs are rationalized and properly monitored in
order that government assets and resources are used efficiently
and government exposure to all forms of liabilities and subsidies is
warranted and incurred through prudent means;”

(b) Governance of GOCCs is carried out in a transparent, responsible
and accountable manner and with utmost degree of
professionalism and effectiveness;* and

(c) Governing Boards are compelent to carry out their functions, fully
accountable to the State as its fiduciary, and always acting in the
best interest of the State.”

Sec 3(y). RA No. 10149
“Sec. 3(z), RA. No. 10149,
“"Adopted from Sec. 42, Chapter 9, Book IV, Revised Administrative Code of 1987 (Executive Order No. i
25 July 1987) L2 5]
t\dopled from Sec. 2, R.A. No. 10149 t
Sac 2(b). R.A. No. 10148
“Sec. 2(c). R.A. No. 10149.

mii"'“ nﬁi‘i"’ il
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1.
GOVERNING BOARD

Sec. 5. Board Direclly Vested with Corporate Powers. — Having been
vested direclly by law with the legal capacity and authority to exercise all
corporate powers, conduct all the business, and to hold all the properties of the
GOCC,* the Governing Board is primarily responsible for the governance of the
GOCC. Consequently, it is the Board and not Management, that is primarily
accountable to the State for the operations and performance of the GOCC.

SEeC. 6. Board Duty to Properly Selsct and Provide independent Check on
Management. — Concomitant with the power to elect the CEO from among their
ranks and to appoint other Officers of the GOCC, it is the duty of every
Governing Board to ensure that they elect and/or employ only Officers who are fit
and proper to hold such offices with due regard to their qualifications,
competence, experience and integrity.® The Board is therefore obliged to provide
an independent check on Management.*

Sec. 7. Mandate and Responsibility for the GOCC's Performance. -
Although the day-to-day management of the affairs of the GOCC may be with
Management, the Board is, however, responsible for providing policy directions,
monitoring and overseeing Management actions,* as articulated in its Charter or
Articles of Incorporation, and other relevant legislation, rules and requlations.
These mandated functions and responsibilities include the following:

(a) Provide the corporate leadership of the GOCC subject to the rule of
law, and the objectives set by the National Government through
the Supervising Agencies and the GCG;

(b) Establish the GOCC's vision and mission, strategic objectives,
policies and procedures, as well as defining the GOCC's values
and standards through:

e Charter Statements;
» Strategy Maps; and

« Other control mechanism mandated by best business
practices;

(c) Determine important policies that bear on the character of the
GOCC 1o foster its long-term success, ensure its long-term viability
and strength, and secure its sustained competitiveness,

“'Sec. 2(e}. R.A. No. 10149.
*adopling Sec. 23, Corporation Code.
Hsec. 19(e), R.A. No. 10149
*adopted from Sec. 11(2)(a). SEC Code of Corporate Governance, Memorandum Circular No. 2, 5. 2002.
3Adopted from Sec. 11(2)(a). SEC Code of Corporate Governance, Memorandum Circular No. 2, s. 2002.

- A
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(d) Determine the organizalional structure of the GOCC, defining the
duties and responsibilities of its Officers and employees and
adopting a compensation and benefit scheme that is consistent
with the GOCC Compensation and Position Classification System
(CPCS) developed by GCG and formally approved by the
President of the Philippines;

(e) Ensure that personnel selection and promotion shall be on the basis
of merit and fitness and that all personnel action shall be in pursuit
of the applicable laws, rules and regulations;

(f) Provide sound wrilten policies and strategic guidelines on the
GOCC'’s operating budget and major capital expenditures, and
prepare the annual and supplemental budgets of the GOCC;

(g) Comply with all reportorial requirements, as required in the Charter
or Articles of Incorporation and By-laws, as well as applicable laws,
rules and regulations;

(h) Formally adopt and conduct annually the mandated Performance
Evaluation System (PES) and the Performance Scorecard and
timely and accurate report the results to the GCG; and

(i) Ensure the fair and equitable treatment of all Stakeholders and
enhancing the GOCC's relations with its Stakeholders.

Sec. 8. Specific Functions of the Board. — In addition to those specified in
its Charter or Articles of Incorporation and/or By-laws, the Board shall perform
the following functions:

(a) Meet regularly, ideally at least once every month, to properly
discharge its responsibilities, with independent views expressed
during such meetings being given due consideration, and that all
such meetings shall be properly documented or minuted;

(b) Determine the GOCC's purpose and value, as well as adopt
strategies and policies, including risk management policies and
programs, in order to ensure that the GOCC survives and thrives
despite financial crises and that its assets and reputation are
adequately protected.

(c) Monitor and evaluate on a regular basis the implementation of
corporate strategies and policies, business plans and operaling
budgets, as well as Management's over-all performance to ensure
optimum results;

(d) Adopt a competitive selection and promotion process, a
professional development program, as well as a succession plan,
to ensure that the Officers of the GOCC have the necessary
motivation, integrity, competence and professionalism; _ /-
o
_—
Code of Corporate Governance for the GOCC Sector
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(e) Monitor and manage potential conflicts of interest of Directors.
Management, and shareholders, including misuse of corporate
assels and abuse in related party transactions:

(f) Implement a system of internal checks and balances, which may be
applied in the first instance to the Board; and ensure that such
systems are reviewed and updated on a regular basis;

(g) Ensure the integrity of the GOCC's accounting and financial
reporting systems, including independent audit, and that
appropriate systems of control are in place, in particular, systems
for risk management, financial and operational control, and
compliance with the law and relevant standards;

(h) Identify and monitor, and provide appropriate technology and
systems for the identification and monitoring of key risks and
performance areas;

(i) Adopt, implement and oversee the process of disclosure and
communications;

(j) Constitute an Audit Committee and such other specialized
committees as may be necessary, or required by applicable
regulations, to assist the Board in discharging its functions, and

(k) Conduct and maintain the affairs of the GOCC within the scope of
its authority, as prescribed in its Charter or Articles of
Incorporation, By-laws, and applicable laws, rules and regulation.

SEc. 9. Composition of the Governing Board. — For Chartered GOCCs, the
composition of their Boards shall be as provided for in their Charter. For
Nonchartered GOCCs, the composition of their Boards shall be as provided for in
their Articles of Incorporation and/or By-laws.*

Sec. 10. Ex Officio Alternates. — Ex Officio Directors may designate their
respective alternates, who ideally should be the officials next-in-rank to them,
and whose acts shall be considered the acts of their principals.”

SEc. 11. Multiple Board Seats. — The capacity of Appointive Directors to
serve with diligence shall not be compromised. As such, no Appointive Director
in a GOCC, Subsidiary or Affiliate may hold more than two (2) other Board seats
in other GOCCs, Subsidiaries and/or Affiliates.

SEc. 12. Appointment of Appointive Directors. —

12.1. All Appointive Directors in GOCCs and their Subsidiaries shall be
appointed by the President of the Philippines from a shortlist
prepared by the GCG.* |

‘J‘_-

F

5 g
“Sec. 13, R.A. No. 10149. ol
“'Sec. 14, R.A. No. 10149. &
*Sec. 15, RA. No. 10149, e o
e e Cods of Corporate Governance for the GOCC Sector
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12.2. The selection and nomination, and shortlisting of prospective
Appointive Directors shall be pursued in accordance with the rules
and criteria formulated by the GCG, which shall include the following
statutorily-mandated conditions, thus:

(a) The GCG shall cause the creation of the Search Committee
to pursue the process of selection, nomination and
shortlisting of prospective appointees;®

(b) All nominees included in the list submitted by the GCG to the
President shall meet the Fit and Proper Rule, and such
other qualifications which the GCG may determine

taking into consideration the unique requirements of each
GOCC;*®

(c) The GCG shall ensure that the shortlist shall exceed by at
least fifty percent (50%) of the number of Directors to be
appointed;*' and

(d) In the event that the President does not see fit to appoint any
of the nominees included in the shortlist, the President shall
ask the GCG to submit additional nominees.*

12.3. Affiliates, not being within the definition of “GOCC", continue to be
governed by their Articles of Incorporation and By-laws, and the
nomination of Appointive Directors to their Boards shall remain within
the business judgment prerogative of the Governing Boards of the
Holding GOCCs in accordance with the guidelines set by the GCG.

In the preparation for the annual stockholders’ meetings of the
Affiliates at which the members of their Board are nominated and
elected, the Governing Boards of the Holding GOCCs shall, through
formal board resolutions, nominate candidates for the Appointive
Directors for each Affiliate whom the Holding GOCC is entitled to
nominate to the extent of its percentage shareholdings in such
Affiliates.

Sec. 13. Fit and Proper. — All members of the Board, the CEQO and other
Officers of the GOCCs including Appointive Directors in Subsidiaries and
Affiliates shall be qualified by the Fit and Proper Rule adopted by the GCG in
consultation and coordination with the relevant government agencies to which
the GOCC is attached, and approved by the President,” and shall include by
reference the qualifications expressly provided for in the Charters or By-laws of
the GOCCs.

To maintain the quality of management of the GOCCs, the GCG. in
coordination with the Supervising Agencies shall, subject to the approval of the
President, prescribe, pass upon and review the qualifications and

“Sec. 15.R.A No. 10149, E33,
g,
“’d

er

9gec. 16, R.A. No. 10149. -
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disqualifications of individuals appointed as Directors, CEO and other Executive
Officers and shall disqualify those found unfit.*

In determining whether an individual is fit and proper to hold the position of
an Appointive Director, CEO or Officer of the GOCC, due regard shall be given to
one’s integrity, experience, education, training and competence.*®

Sec. 14. Term of Office of Appointive Directors. — Pursuant to Section 17
of the Act, any provision in the Charters, Articles of Incorporation and/or By-laws
of each GOCC to the contrary notwilhstanding, the term of office of each
Appointive Director shall be for one (1) year, unless sooner removed for cause:
Provided, however, That each Appointive Director shall continue to hold office
until the successor is appointed and qualified.*®

14.1. By virtue of the provisions of Section 17 of the Act providing that “Any
provision of law to the contrary notwithstanding, all incumbent CEOs
and appointive members of the Board of GOCCs shall, upon
approval of this Act, have a term of office until June 30, 2011, unless
sooner replaced by the President,”’ and notwithstanding any
provision in the Charter, Articles of Incorporation and/or By-laws to
the contrary, the one (1) year Term of Office of all Appointive
Directors in all GOCCs covered by the Act shall begin on 01 July of
the year of appointment and ending on 30 June of the following year.

14.2. An Appointive Director may be nominated by the GCG for re-
appointment by the President only if one obtains a performance
score of above average or its equivalent or higher in the immediately
preceding year of tenure as Appointive Director based on the

performance criteria for Appointive Directors adopted for the
GOCC.*

14.3. Appointment to any vacancy shall only be for the unexpired term of
the predecessor. The appointment of a Director to fill such vacancy
shall be in accordance with the manner provided for regular
nomination, shortlisting and appointment of Appointive Directors. *

SEec. 15. Board Officers. — The Board Officers of a GOCC are the Chairman
of the Board (who is the highest ranking of the Board Officers), the Vice-
Chairman, the Corporate Secretary, and the Compliance Officer, who must all be
Filipino citizens. Nonchartered GOCCs are hereby mandated to amend their
respective By-laws to provide for the creation and appointment of such Board
offices.

15.1. Chairman of the Board. — |deally, the roles of the Chairman and the
CEO should be with different individuals in order to ensure an
appropriate balance of power, increased accountability, greater

“1a. .
*lg. o 8]
“Sec. 17, R.A. No. 10149 [
“'See last paragraph of Sec. 17, R.A. No. 10149 R
“Io.
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capacity of the Board for independent decision-making, and optimum
capacity to exercise supervisory function over Management.

Where both positions of the Chairman and the CEQ are unified in the
same individual, checks and balances should be clearly provided by
the Governing Board to help ensure that independent, outside views,
perspeclives, and judgments are given proper hearing in the Board.

The Chairman shall, when present, preside at all meetings of the
Board. The Chairman'’s responsibilities may include:

(a) Calling meetings to enable the Board to perform its duties
and responsibilities;

(b) Approving meeting agenda in consultation with the CEO and
the Corporate Secretary;

(c) Exercising control over quality, quantity and timeliness of the
flow of information between Management and the Board;
and

(d) Assisting in ensuring compliance with the GOCC's guidelines
on corporate governance.

The responsibilities set out above, may pertain only to the Chairman's
role in respect to the Board proceedings, and shall not be taken as a
comprehensive list of all the duties and responsibilities of a Chairman.

For legal purposes, the Chairman of the Governing Board shall be
considered as the “Head of Agency"” of the GOCC.

15.2. Vice-Chairman. - In the absence of the Chairman of the Board, the
Vice-Chairman shall preside at the meetings of the Board.

18.3. Corporate Secretary. — The Corporate Secretary need not be a
member of the Governing Board. Ideally, the Corporate Secretary
musl possess organizational and interpersonal skills, and the legal
skills of a Chief Legal Officer. The Corporate Secretary shall have
the following functions:

(a) Serve as an adviser to the Board Members on their
responsibilities and obligations:;

(b) Keep the minutes of meetings of the shareholders, the Board,
the Executive Committee, and all other committees in a book or
books kept for that purpose, and furnish copies thereof to the
Chairman, the CEO and other members of the Board as
appropriate;

(c) Keep in safe custody the seal of the GOCC and affix it to any
instrument requiring the same;

(d) For stock GOCCs, have charge of the stock certificate book and
such other books and papers as the Board may direct,

(e) Attend to the giving and serving of notices of Board and
shareholder meelings, if applicable;

0 o s 2833
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(f) Be fully informed and be part of the scheduling process of other
activities of the Board;

(g) Receive instructions from the Chairman on the preparation of an
annual schedule, the calling of Board meetings, the preparation
of regular agenda for meetings, and notifying the Board of such
agenda at every meeting;

(h) Oversee the adequate flow of information to the Board prior to
meetings; and

(1) Ensure fulfillment of disclosure requirements to regulalory bodies.

The Corporate Secretary shall have such other responsibilities as the
Board may impose upon him. The Board shall have separate and
independent access to the Corporate Secretary.

15.4. Compliance Officer. — The Board shall appoint a Compliance Officer
who shall report directly to the Chairman. In the absence of such office
or appointment, the Corporate Secretary, who is preferably a lawyer,
shall act as Compliance Officer® The Compliance Officer shall
perform the following duties:*'

(a) Monitor compliance by the GOCC of the requirements under
the Acl, this Code, the rules and regulations of the
appropriate Government Agencies and, if any violations are
found, report the matter to the Board and recommend the
imposition of appropriate disciplinary action on the
responsible parties and the adoption of measures to prevent
a repetition of the violation,

(b) Appear before the GCG when summoned in relation to
compliance with this Code or other compliance issues; and

(c) Issue a certification every 30 May of the year on the extent of
the GOCC's compliance with the government corporate
standards governing GOCCs for the period beginning 01
July of the immediately preceding calendar year and, if there
are any deviations, explain the reason for such deviation.

The appointment of a Compliance Officer shall not relieve the
Governing Board of its primary responsibility vis-a-vis the State, acting
through the GCG, to ensure that the GOCC has complied with all its
reportorial, monitoring and compliance obligations.

i ?‘“Adopted from Art. 3{F)(2}m). SEC Revised Code of Corporale Govemance (SEC Memorandum
Circular No. 6, s. 2009). e

*'Adopted from An. 3(M). SEC Revised Code of Corporate Governance (SEC Memarandum Circular No.
6. 5. 2009). y
-
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SEec. 16. Board Committees. — The creation of Board Committees and other
such oversight bodies enables the members of the Governing Board to efficiently
manage their time and ensure the proper understanding and resolution of all
issues affecting the GOCC and the proper handling of all other concerns, and
allows the Board to effectively utilize the expertise of its Directors.

16.1. The Governing Boards of GOCCs shall therefore constitute the proper
committees to assist them in performing their duties and
responsibilities,* providing each of the committees with written terms
of reference defining the duties, authorities and the composition of
the committees constituted. The committees shall report to the entire
Board as a collegial body and the minutes of their meetings shall be
circulated to all members of the Board.® The existence of the
committees shall not excuse the Board of Directors/Trustees of its
collective responsibility for all matters that are within the primary
responsibility and accountability of the Board.*

16.2. As a minimum, the Board shall be supported by the following
specialized committees:

16.2.1. Executive Committee. — Depending on the size of the
Governing Board, it may constitute an Executive
Committee composed of not less than three (3) members
of the Board, with the Chairman of the Board being the
Committee Chairman.

The Executive Committee, in accordance with the authority
granted by the Board, or during the absence of the Board,
shall act by a vote of at least two-thirds (2/3) of its
members on such specific matters within the competence
of the Board as may from time to time be delegated to the
Executive Committee in accordance with the GOCC's
Charter or By-Laws, except with respect to:*

(a) Approval of any action for which shareholders’ approval
is also required;

(b) Filling of vacancies on the Board or in the Executive
Committee;

(c) Amendment or repeal of By-Laws or the adoption of new
By-Laws;

(d) Amendment or repeal of any resolution of the Board
which by its express terms cannot be amended or
subject to repeal;

(e) Distribution of cash dividends; and

““See OECD Guidelines - Annolations to “The Responsibilities of the Boards of Slale-Owned
Enterprises.” p. 52.

ﬂfd-

¥Spe OECD Guidelines — Annolalions 1o “The Responsibililies of the Boards of Slale-Owned &
Enterprises,” p. 52. /-

*See Sec. 35, Corporation Code of the Philippines
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(f) Exercise of powers delegated by the Board exclusively
lo other committees.

16.2.2. Audit Committee. — The Audit Committee shall consist of at

16.2.3.

least three (3) Directors, whose Chairman should have
audil, accounting or finance background. The Committee
shall be responsible for the following:*

(a) Overseeing, monitoring and evaluating the adequacy
and effectiveness of the GOCC's internal control
system, engage and provide oversight of the GOCC's
internal and external auditors, and coordinate with the
Commission on Audit (COA);

(b) Reviewing and approving audit scope and frequency,
the annual internal audit plan, quarterly, semi-annual
and annual financial statements before submission to
the Board, focusing on changes in accounting policies
and practices, major judgmental areas, significant
adjustments resulting from the audit, going concern
assumptions, compliance with accounting standards,
and compliance with tax, legal, regulatory and COA
requirements;

(c) Receiving and reviewing reports of internal and external
auditors and regulatory agencies, and ensuring that
Management is taking appropriate corrective actions, in
a limely manner in addressing control and compliance
functions with regulatory agencies;

(d) Ensuring that internal auditors have free and full access
to all the GOCC's records, properties and personnel
relevant to and required by its function and that the
internal audit activity shall be free from interference in
determining its scope. performing its work and
communicating its results; and

(e) Developing a transparent financial management system
that will ensure the integrity of intemal control activities
throughout the GOCC through a procedures and
policies handbook that will be used by the entire
organization.

Governance Committee. — The Governance Committee
shall assist the Board of Directors in fulfilling its corporate
governance responsibilities. The Committee shall be
composed of at leasl three (3) members of Board, and
chaired by the Chairman of the Board. The Committee shall
be responsible for the following:

PNOY008202

FAdopted from Sec. 9(A), SEC Memorandum Circular No. 2. s. 2002
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(a) Overseeing the periodic performance evaluation of the
Board and its committees and Management; and also
conducting an annual self-evaluation of their
performance;

(b) Deciding whether or not a Director is able to and has
been adequately carrying out his/her duties as director
bearing in mind the director's contribution and
performance (e.g., competence, candor, attendance,
preparedness and participation). Internal guidelines
shall be adopted that address the competing time
commitments that are faced when directors serve on
multiple boards;

(c) Recommending to the Board regarding the continuing
education of Directors, assignment to Board
Committees, succession plan for the Executive
Officers, and their remuneration commensurate with
corporate and individual performance; and

(d) Recommending the manner by which the Board's
performance may be evaluated and proposing an
objective performance criteria to be approved by the
Board. Such performance indicators shall address how
the Board will enhance long-term shareholder value.

16.2.4. Nomination and Remunerations Committee.” - The
Nomination and Remunerations Committee shall consist
of at least three (3) members of the Board. The
Committee shall be responsible for the following:

(a) Installing and maintaining a process to ensure that
Officers to be nominated or appointed shall have the
qualifications and none of the disqualifications
mandated under the law, rules and regulations;

(b) Reviewing and evaluating the qualifications of all
persons nominated to positions in the GOCC which
require appointment by the Board;

(c) Recommending to the GCG nominees for the shortlist in
fine with the GOCC's and its subsidiaries’ Board
composition and succession plan; and

(d) Developing recommendations to the GCG for updating
the CPCS and ensuring that the same continues to be
consistent with the GOCC's culture, strategy, control
environment, as well as the pertinent laws, rules and
regulations.

po

A

*’Adapted from Sec. 9(8)(b), SEC Memorandum Circular No. 2, s. 2002. B 2
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16.2.5. Risk Management Committee. — The Risk Management
Committee shall consist of at least three (3) members, with
at least one member having a background in finance and
investments. The Risk Management Committee shall be
responsible for the following:

(a) Performing oversight risk management functions
specifically in the areas of managing credit, market,
liquidity. operational, legal, reputational and other risks
of the GOCC, and crisis management, which shall
include receiving from Senior Management periodic
information on risk exposures and risk management
activities;

(b) Developing the Risk Management Policy of the GOCC,
ensuring compliance with the same and ensure that the
risk management process and compliance are
embedded throughout the operations of the GOCC,
especially at the Board and Management level; and

(c) Providing quarterly reporting and updating the Board on
key risk management issues as well as ad hoc
reporting and evaluation on investment proposals;

16.3. Combining the Mandatory Commitiees. — Nothing herein shall
preclude the Governing Board from formally combining the functions
of the committees into such combinations that will best serve the
interest of the GOCC.

16.4. Other Committees Required by Law, Rules and Regulations. — In
addition to the committees required in this Code, each GOCC, when
so covered, shall also establish the committees required under the
corresponding and applicable rules and regulations issued by the
Bangko Sentral ng Pilipinas (BSP), the Insurance Commissian (IC),
the Securities and Exchange Commission (SEC) and the Philippine
Stock Exchange (PSE), and other Supervising Agencies.

Sec. 17. Annual Performance Evaluation of the Board. — A systematic
evaluation process of the Board shall be developed as a necessary tool in
enhancing its professionalism and as a useful incentive for Board Members to
devote sufficient time and effort to their duties. The evaluation should also be
instrumental in developing effective and appropriate induction and training
programs for new and existing members of the Board.

P 2
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V.
MANAGEMENT

Sec. 18. Role of Management. — The Management of every GOCC stands
as the center of decision-making for the day-to-day affairs of the GOCC. It
determines the GOCC's activilies by putting the targets set by the Board in
concrete terms and by implementing basic strategies for achieving those targets.

Management is responsible to the Board for implementing the infrastructure
for the GOCC's success through the following mechanisms in its organization as
set by the Board: organizational structures that work effectively and efficiently in
aftaining the goals of the GOCC; useful planning, control, and risk management
systems that assess risks on an integrated cross-functional approach;
information systems that are defined and aligned with an information technology
strategy and the business goals of the GOCC; and a plan of succession that

formalizes the process of identifying, training and selection of successors in key
positions in the GOCC.

SEec. 19. Management Primarily Accountable to the Board. — Management
is primarily accountable to the Board for the operations of the GOCC. As part of
its accountability, Management shall provide all members of the Board with a
balanced and understandable account of the GOCC's performance, position and
prospects on a monthly basis. This responsibility shall extend to interim and
other price sensilive public reports and reports to regulators.

Sec. 20. Chief Executive Officer (CEQ). — The CEO or the highest-ranking
Executive Officer provided for in the Charter or By-laws, shall be elected annually
by the members of the Board from among its ranks.” The CEO shall be subject
to the disciplinary powers of the Board and may be removed by the Board for
cause.” In addition to the duties imposed on him by the Board, the CEO shall:

(a) Exercise general supervision and authority over the regular course
of business, affairs, and property of the GOCC, and over its
employees and officers,

(b) See to it that all orders and resolutions of the Board are carried into
effect;

(¢) Submit to the Board as soon as possible after the close of each
fiscal year, and to the shareholders at the annual meeting, if
applicable, a complete report of the operations of the GOCC for the
preceding year, and the state of its affairs;

(d) Report to the Board from time to time all matters which the interest
of the GOCC may require to be brought to its notice; and

(e) Perform such other duties and responsibilities as the Board may
impose upon him.

:Sec. 18, RA. No. 10149,
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Sec. 21. Other Execulive Officers. — Subject to the provisions of its Charter
or By-Laws, the Executive Officers shall be appointed by the Board.

21.1. Corporate Treasurer. — The Treasurer shall have charge of the funds,
securities, receipls and disbursements of the GOCC. Unless
otherwise provided in the Charter or the By-laws, the Treasurer shall
also have the following functions:

(a) Deposit or cause to be deposited all monies and other valuable
effects in the name and to the credit of the GOCC in compliance
with applicable laws, rules and regulations;

(b) Regularly and at least quarterly render to the CEO or to the Board
an account of the fund condition of funds of the GOCC and all of
his transactions as such;

(c) Ensure fund availability on a timely basis and al the most
economical means;

(d) Optimize yields in temporary excess funds, but at the same time
ensure the implementation of appropriate risk management
measures over its resources;

(e) Provide relevant and timely financial market information;
(f) Perform such other responsibilities as the Board may impose.

21.2 Chief Finance Officer (CFO). — The CFO, who may also be the
Treasurer, shall be responsible for the following:

(a) Providing management with accurate, relevant, and timely
operating and financial reports and analysis necessary for
financial planning and strategy formulation, and monitoring actual
implementation of budgets, plans and programs towards the
achievement of corporate goals;

(b) Maintaining the integrity of accounting records as the basis of the
financial statements and reports provided to Management for
decision making and to government regulatory bodies in
compliance with statutory requirements;

(c) Promoting investor and public confidence in the GOCC by
addressing the various information requirements of the investing
public and ensuring that all other legal reportorial obligations to
the concerned agencies are complied with;

(d) Strengthening internal controls by monitoring compliance with
policies and recommending to Management appropriate actions
and changes in systems and procedures in the exigencies of the
service: and

(e) Performing such other responsibilities as the Board may impose.

SEC. 22. Power of the Governing Board to Discipline/Remove Officers. —
Subject to existing civil service laws, rules and regulations, and in ensuring
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compliance with the requirements of due process, the Board shall have the
authority to discipline, or remove from office, the CEO, or any other Officer, upon
a majorily vote of the members of the Board who actually took part in the
investigation and deliberation.*

V.
DuTIES AND OBLIGATIONS OF DIRECTORS AND OFFICERS

SEC. 23. Fiduciaries of the State. — Directors and Officers are fiduciaries of
the State in that: (a) they have the legal obligation and duty to always act in the
best interest of the GOCC, with utmost good faith in all dealings with the
properties, interests and monies of the GOCC:* and (b) they are constituted as
trustees in relation to the properties, interests and monies of the GOCC.%

SEC. 24. Directors and Officers as Public Officials. — Directors and Officers
are also Public Officials as defined by, and are therefore covered by the
provisions of the "Code of Conduct and Ethical Standards for Public Officials and
Employees," with its declared policies: (a) to promote a high standard of ethics
in public service; and (b) Public Officials and employees shall at all times be
accountable to the people and shall discharge their duties with utmost
responsibility, integrity, competence, and loyalty, act with patriotism and justice,
lead modest lives, and uphold public interest over personal interest,*

SEC. 25. Respect for and Obedience to the Constitution and the Law. — As
Public Officials, a Director or Officer shall respect and obey the Constitution, and
shall comply, and cause the GOCC to faithfully and timely comply, with all legal
provisions, rules and regulations, and corporate governance standards,
applicable to them and to the GOCC in which they serve, and to act within the
bounds of their Charter, Articles of Incorporation and By-laws.

SEc. 26. Duty of Diligence. — The fiduciary duty of diligence of Direclors and
Officers to always act in the best interest of the GOCC, with utmost good faith in
all its dealings with the property and monies of the GOCC, includes the obligation
to:

(a) Exercise extraordinary diligence, skill and utmost good faith in the
conduct of the business and in dealing with the properties of the
GOCC, using the utmost diligence of a very cautious person with
due regard to all the circumstances;*

(b) Apply sound business principles to ensure the financial soundness
of the GOCC;"™* and

“*Sec. 22. R.A. No. 10149,

“"Opening paragraph of Sec. 19, R.A. No. 10149. B
*?Sec. 20, R.A. No. 10149 32
“Rep. Act No. 6713. P

“Sec. 2. R A. No. 6713. o

“Sec. 19(b) combined with Sec. 21, R.A. No. 10149,

®gac 19(d). RA. No 10149. \_ . A
Sec. 19(d) o o
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(c) Elect and/or employ only Officers who are fit and proper to hold
such office with due regard to the qualifications, competence,
experience and integrity."®’

Every Director or Officer, by the act of accepting such position in the
GOCC, affirms and agrees: (1) to have a working knowledge of the statutory and
regulatory requirements affecting the GOCC he is to serve, including the
contents of its Charter, or Articles of Incorporation and By-laws, the requirements
of the GCG, and where applicable, the requirements of other Supervising
Agencies; and (2) to always keep himself informed of industry developments and
business {rends in order to safeguard the GOCC's interests and preserve its
competitiveness.

SEC. 27. Duty of Loyalty. — The fiduciary duty of loyalty of Directors and
Officers to always act in the best interest of the GOCC, with utmost good faith in

all its dealings with the property and monies of the GOCC, includes the obligation
to:

(a) Act with utmost and undivided loyalty to the GOCC;*

(b) Avoid conflicts of interest and declare any interest they may have
in any particular matter before the Board;* and

(c) Avoid (1) taking for themselves opportunities related to the
GOCC's business; (2) using the GOCC's property, information or
position for personal gain; or (3) competing with the GOCC's
business opportunities.

27.1. Avoid Conflict of Interest. — Directors and Officers shall at all times
avoid any actual or potential conflict of interest with the GOCC. Each
shall also avoid any conduct, or situation, which could reasonably be
construed as creating an appearance of a conflict of interest.

Any question about a Director's or Officer's actual or potential conflict
of interest with the GOCC shall be brought promptly to the attention of
the Chairman of the Board, who will review the question and
determine an appropriate course of action.

27 2 Trustee Relation to GOCC Properties, Interests and Monies. — Except
for the per diem received for actual attendance in board meetings
and the reimbursement for actual and reasonable expenses and
incentives as authorized by the GCG, any and all realized and
unrealized profits and/or benefits including, but not limited to, the
share in the profits, incentives of Directors or Officers in excess of
that authorized by the GCG. stock options, dividends and other
similar offers or grants from corporations where the GOCC is a
stockholder or investor, and any benefit from the performance of
Directors or Officers acting for and in behalf of the GOCC in dealing
with its properties, investments in other corporations, management of

—_— — — JE— - ;(

“Sec. 19(e). RA. No. 10149. &

“Siec. 19(a). RA. No. 10149,

"'Sec. 19(c). RA. No. 10148 A p:
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“Affiliate” refers to a corporation fifty percent (50%) or less of the
outstanding capital stock of which is owned or controlled, directly or
indirectly, by the GOCC.'

“Appointive Directors" refer to: (1) in the case of Chartered GOCCs, all
members of its Board of Directors/Trustees who are not ex officio members
thereof; (2) in the case of Nonchartered GOCCs, members of its Board of
Directors/Trustees whom the State nominates, or is entitled to nominate, to
the extent of its percentage shareholdings in such GOCC; and (3) in the
case of Subsidiaries and Affiliates, members of its Board of
Directors/Trustees whom the GOCC nominates, or is entitled to nominate,
to the extent of its percentage shareholdings in such Subsidiary or Affiliate ?

“Articles of Incorporation” refers to primary franchise of a Nonchartered
GOCC that, once approved and registered with the Securities and
Exchange Commission (SEC) by the issuance of the certificate of
incorporation under its official seal, commences the existence of the GOCC
as a separate juridical person with a right of succession and the powers,
attributes and properties expressly authorized by law or incident to its
existence.’

‘Board Officers” refer to Officers whose primary task is to serve the
Board or to pursue the immediate functions of the Board, such as the
Chairman, Vice-Chairman and the Corporate Secretary.

“Board of Directors/Trustees" or “Board" or “Governing Board™ ("Board”)
refers to the collegial body that exercises the corporate powers, conducts
all business and controls or holds all properties, of a GOCC, whether it be
formally referred to as the "Board of Directors” or “Board of Trustees" or
some other term in its Charter, Articles of Incorporation or By-laws

“By-laws" refers to the basic instrument adopted by a Nonchartered
GOCC and duly registered with the Securities and Exchange Commission
(SEC) for its internal government, and to regulate the conduct and prescribe
the rights and duties of its stockholders or members towards the GOCC and
among themselves in reference to the management of its affairs.’

“Charter” refers to the formal act of Congress creating a Chartered
GOCC and defining its franchise.

“"Charter Statement' refers to a statement of the GOCC's vision,
mission and core values.®

“Chief Executive Officer” ("CEQ") refers to the highest ranking corporate
executive who heads Management, who could be named as the President
or the General Manager, Chairman or the Administrator of a GOCC.*

Sec. }{a), R.A. No. 10148.
“Sec. 3(b). RA. No. 10148. .
*Adopted from Secs. 2 and 19, Corporalion Code of the Philippines. i~ N
‘Gokongwei, Jr. v. Securities and Exchange Commission, 89 SCRA 336 (1979). /1 "
5Sec. 3(3). R.A. No. 10149,
fSec. 3(g). R.A. No. 10148
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Subsidiaries and other interest, are to be held in trust by such

Director or Officer for the exclusive benefit of the GOCC
represented.”

27.3. Taking of Corporate Opportunities. — Where a Director or an Officer,
by reason of his being a member of the Board or an Officer of a
GOCC, acquires or receives for himself/herself a benefit or profit of
whatever kind or nature, including but not limited to, the acquisition
of shares in corporations where such GOCC has an interest, the use
the properties of the GOCC for his’lher own benefit, the receipt of
commission(s) on contracl(s) with the GOCC or its assets, or the
taking advantage of corporate opportunities of the GOCC, all such
profits or benefits shall be subject to restitution pursuant to Section
24 of the Act, without prejudice to any administrative, civil or criminal
action against members of the such Director or Officer. The remedy
of restitution shall apply notwithstanding the fact that such Director or
Officer risked his/her own funds in the venture.”

27.4. Restitution. — Pursuant 1o Section 24 of the Act, upon the
determination and report of the Commission on Audit (COA)
pursuant to a Notice of Disallowance which has become final and
executory, thal properties or monies belonging to the GOCC are in
the possession of a Director or Officer of a GOCC without authority,
or that profits are earned by the Director or Officer in violation of
his/her fiduciary duty, or the aggregate per diems, allowances and
incentives received in a particular year are in excess of the limits
provided under the Act, the Director or Officer receiving such
properties or monies shall immediately return the same lo the
GOCC.

Failure by a Director or Officer to make the restitution within thirty
(30) days after a written demand has been served shall, after trial
and final judgment, subject such Director or Officer to the
punishment of imprisonment for one (1) year and a fine equivalent to
twice the amount to be restituted and, in the discretion of the court of
competent jurisdiction, disqualification to hold public office.”

SEec. 28. Limits to Compensation, Per Diems, Allowances and Incentives. —
Pursuant to Section 23 of the Act:

(a) The Charters or By-laws of the GOCCs to the contrary
notwithstanding, the compensation, per diems, allowances and
incentives of the Appointive Directors shall be determined by the
GCG, using as a reference, among others, Executive Order No.
24, dated February 10, 2011;

(b) Directors shall not be entitled to retirement benefits acting as such
directors; and

— = —_— oy .

“Sec. 20 of R.A. No. 10149. \
"‘Las! paragraph of Sec. 19, R.A. No. 10149, ]

"2Ad. 24, R.A. No. 10149. ) /,
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(c) With respect to GOCCs organized solely for the promotion of social
welfare and the common good, without regard to profit, the total
yearly per diems and incentives in the aggregate which the
Direclors may receive shall be determined by the President upon
the recommendation of the GCG based on the achievement by
such GOCC of its performance target(s).

SEc. 29. No Gift Policy. — A Director or Officer shall not solicit, nor accept,
directly or indirectly, any gift, gratuity, favor, entertainment, loan or anything of
monetary value (“Gift") from any person where such Gift:

(a) Would be illegal or in violation of law;
(b) Is part of an altempt or agreement to do anything in return;

(c) Has a value beyond what is normal and customary in the GOCCs
business;

(d) Is being made to influence the member of Board's, or Officers,
actions as such; or

(e) Could create the appearance of a conflict of interest.

Every Governing Board shall formally adopt a "No Gift Policy” within the
GOCC and ensure its full advertisement to the community and its strict
implementation by particular set of rules.

Sec. 30. Duty of Confidentiality. — Pursuant to their duties of diligence and
loyalty, a member of the Board or an Officer shall not use or divulge confidential
or classified information officially made known to them by reason of their office
and not made available to the public, either: (1) to further their private interests,
or give undue advantage to anyone; or (2) which may prejudice the public
interest.

VL.
OBLIGATIONS OF THE GOCC 10 DIRECTORS AND OFFICERS

Sec. 31. Providing for Staff Support to Directors. — Each GOCC shall
provide the members of its Governing Board with reasonable support staff and
office facilities to allow them to properly discharge their duties and
responsibilities.

Sec. 32. Obtaining of Directors and Officers Liability Insurance (DOLI). -
Having imposed the highest level of responsibility and accountability on the
members of the Board and Officers, i.e., that of extraordinary diligence, it is
equitable that when the GOCC itself and/or the members of the Board and
Management are sued before tribunals on matters that are within the official
functions and capacity and on matters where business judgment has been
exercised in good faith, that there be proper recovery of the costs of litigation and
the judgment liability imposed. It is prudent measure therefore for every GOCC to
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obtain “Directors and Officers Liability Insurance” (DOLI) coverage for itself and
the members of the Govermning Board and Officers against contingent claims and
liabilities thal may arise from, as well as the expenses that may be incurred in
prosecuting, the actions that may be filed against the GOCC arising from the
actions of the Governing Board and/or Management that may cause loss or
damage to third parties.

Nothing in this section shall be construed as to authorize the
reimbursement or the incurring of costs, such as the payment of premiums on
DOL| coverage, by the GOCC on the litigation expenses incurred and the
judgment liability decreed against a Director or Officer for breach of any of his
fiduciary duties or for fraud committed in the performance of his or her duties to
the GOCC and/or its stakeholders.

VIl
CSR AND RELATIONS WITH STAKEHOLDERS

Sec. 33. Duly to Be Responsive to Stakeholders. — Every Director and
Officer accepts the position fully aware that he assumes certain responsibilities
not only to the GOCC and its stockholders, but also with different constituencies
or Stakeholders, who have the right to expect that the GOCC is being run in a
prudent manner and with due regard to the interests of all Stakeholders.”
Consequently, members of the Board and Officers shall deal fairly with the
GOCC's employees, customers, suppliers and other Stakeholders. No member
of the Board or Officer may take unfair advantage of the GOCC's employees,
customers, suppliers and other Stakeholders through manipulation, concealment,
abuse of confidential or privileged information. misrepresentation of material
facts, or any other unfair-dealing practice.

Sec. 34. CSR Principles. — As an integral part of the National Government,
GOCCs are inherently mandated to be socially responsible, to act and operate
as good corporate citizens. The Governing Board shall recognize and perform
the obligations the GOCC has towards the National Government, its majority
stockholder, as well as the minority stockholders when exisling, together with the
employees, suppliers, customers and other Stakeholders, and the communities
in which it operates.

The Directors, Officers and all its employees are required to abide by
ethical policies as mandated by the GCG. The protection of the reputation and
goodwill of every GOCC is of fundamental importance, and Directors, Officers
and employees should be aware of the disciplinary implications of breaches of
policy.

“*Taken from Sec. 1l(2{a). SEC Code of Corporate Govemance, SEC Memorandum Circular No. 2. s.
2002.

™

rﬁ'iun

PNOY008211

o

Code of Corporate Governance for the GOCC Sector '~
Page 24 of 31 °

oA

T Sy

P



Every member of the GOCC is encouraged to promptly report any
polentially illegal, improper and/or unethical conduct that they become aware of
al their workplace or in connection with their work. Every GOCC should have an
environment that enables its people to raise genuine and legilimate concerns
internally. However, in the event that the people of the GOCC, and/or the
stockholders believe their reporting to management may result in harassment, or
undue distress, they may contact the GCG support to report such matters. The
GCG provides for an opportunity for concerns to be investigated and ensures
appropriate action is taken to resolve the matter effectively.

Sec. 35. Formal Recognition of the Stakeholders. — Every GOCC Board
shall, as an integral part of its Charter Statement and embodied in its Manual of
Corporate Governance, identify and formally recognize the GOCC's major and
other Stakeholders, identify the nature of their interests, provide a hierarchy
system of their conflicting interest in the GOCC, and providing a clear policy on
communicating or relating with Stakeholders accurately, effectively and
sufficiently, together with a system of properly rendering an accounting on how
the GOCC has served their legitimate interests.™

Sec. 36. Employees. — Every employee in a GOCC is encouraged lo -

(a) Remember that the biggest stakeholder is the Government;
(b) Share the vision of the GOCC;

(c) Be accountable to the public;

(d) Listen and learn from his/her co-employees;

(e) Think and act as a team;

(f) Focus on the customers and strive for customer satisfaction,
(g) Respect others;

(h) Communicate with stockholders and customers;

(i) Deliver results and celebrate success; and

(j) Protect the reputation of the GOCC.

There should be employee development discussions and structured training
programs for continuing personal and professional development for employees.

Sec. 37. Customers. — Integrity and honesty in dealings with customers is
necessary for a successful and sustained business relationship. Every GOCC
should operate a highly effective and efficient organization, focused on meeting
customer objectives with the aim of providing services which give fair value and
consistent quality, reliability and safety in return for the price paid for the same.
GOCCs should operate policies of continuous improvement, of both processes
and the skills of the staff, to take best advantage of advances in all aspect of
society in order to ensure that it continues to add value to its customers’
businesses.

“Taken from Sec. ll(2){b)li). SEC Code of Corporate Governance, SEC Memorandum Circular No. 2. s.
2002.
m
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GOCCs should have clear and strong lines of communication which allow
them to respond quickly and efficiently to customer and market requirements, as
well as the public needs, and for the customers to receive consistent service in
order to successfully and consistently deliver what the GOCC is mandated to do.

SEC. 38. Suppliers. — As with other relationships with the Stakeholders,
GOCCs should aim to develop relationships and improve networking with
business partners and suppliers based on mutual trust. GOCCs should aim to
offer, through parinership with its suppliers, the best combination of state-of-the-
art technology and world class service, strong customer relations and deep
industry knowledge and experience, together with the capacity to implement and
deliver value-added solutions on time and within budget.

SEC. 39. Health and Safety. — Every GOCC should aim to ensure a safe
and healthy working environment for all its employees, outside contractors and
visitors. The GOCC should comply with all relevant local legislation or
regulations, and best practice guidelines recommended by national health and
safety authorities. The staff should be informed regarding the policies and
practices of the GOCC in order to maintain a healthy, safe and enjoyable
environment.

SEC. 40. Environment. — GOCCs should consider that there are inevitable
environmental impacts associated with daily operations. It shall be the goal of
every GOCC to minimize harmful effects and consider the development and
implementation of environmental standards to achieve this to be of great
importance. As such, GOCCs should strongly encourage 3 R's: "Reduce”, "Re-
use”, and "Recycle".

In the course of the operations of the GOCC, it should identify opportunities
to reduce consumption of energy, water and other natural resources. GOCCs
should also strive to re-use and recycle where possible and dispose of non-
recyclable items responsibly, thereby minimizing our impact on the environment.
In doing so, by adopting simple, environmentally friendly initiatives, the GOCC
shall raise awareness among the members of the communities it affects.

VIl
DISCLOSURE AND TRANSPARENCY REQUIREMENTS

SEC. 41. Transparency as the Essence of Corporate Governance. — The
essence of corporate governance is lransparency, the more transparent the
internal workings of the GOCC are, the more difficult it will be for the Board
and/or Management to mismanage the GOCC or to misappropriate its assets.” It
is therefore imperative that GOCCs disclose all material information to the
National Government and the public, its ultimate stakeholder, in a timely and
accurate manner at all times.

“Adogpled from Art. 8, Revised Code of Corporate Govemance. SEC Memorandum Circular No. 6, s.
2009.
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SEec. 42. GOCC Manual of Corporate Governance. — Every GOCC, acting
through its Governing Board, shall promulgate and adopt its corporate
governance rules and principles in accordance with this Code,”® and which in
addition shall contain the following items:

(a) Detailed responsibilities of members of the Board, which shall be
available to all Stakeholders and to the public;”

(b) Formal Charter of expectations that each Director shall sign and be
committed to;™

(c) List of Disclosures to be made by Directors;™

(d) Statement by the Directors confirming the truth and fairness of the
GOCC's financial statements® similar to a Statement of
Management Responsibility; and

(e) List of Fines and other consequences when Directors violate, or
omit to carry out their duties, under applicable law.*

The Manual shall be submitied to the GCG, which shall evaluate the same
and their compliance with this Code taking into account the classification and
industry of the GOCC. The Manual shall be available for inspection by any of the
identified Stakeholders of the GOCC at reasonable hours on business days.

SEc. 43. Mandatory Websile. — In accordance with Section 25 of the Act, all
GOCCs shall maintain a website and post therein for unrestricted public access:

43.1. On Institutional Matters:

(a) For Chartered GOCCs, the latest version of its Charter,

(b) For Nonchartered GOCCs, latest General Information Sheet
(GIS) and brief company background including date of
incorporation, history, functions and mandate:

(c) List of Subsidiaries and Affiliates; and

(d) Government Corporate Information Sheet (GCIS) as
mandated by the GCG in its Memorandum Circular No.
2012-01.

43.2. On the Board and Officers:

(a) Complete listing of the Directors and Officers with attached
resume, and their membership in Board Commitiees;

(b) Complete compensation package of all the board members
and officers, including travel, representation, transporiation
and any other form of expenses or allowances; *

“Curporate Govamanca Principles for Business Enlemprises, www.adb.org/documents/brochures/
corporale _gov/corporate gov prnciples.pdl., last accessed 2 March 2012, hereinafier referred to as "ADB
Corporate Governance Principles for Business Enterpnises ™

HADB Corporale Governance Principles for Business Enferprises.
Id. &3

-
“ld. 0 N
[ % y
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“Sec. 25(e). R.A. No. 10149. 3 4
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(¢) Information on Board Committees and their activities;* and

(d) Attendance record of Directors in Board and Committee
meetings.

43.3. On Financial and Operational Matters:

(a) Their latest annual Audited Financial and Performance Report
within thirty (30) days from receipt of such Report;*

(b) Audited Financial Statements in the immediate past three (3)
years; ®

(c) Quarterly, and Annual Reports and Trial Balance; *
(d) Current Corporate Operating Budget (COB); ¥

(e) Local and foreign borrowings; *

(f) Government subsidies and net lending; *

(@) All borrowings guaranteed by the Government; *

(h) Any material risk factors and measures taken to manage such
risks;” and

(k) Performance Evaluation System (PES).

43.4. On Governance Matters:
(a) Charter Statement/Mission-Vision Statements;
(b) Performance Scorecards and Strategy Map;*
(c) Organizational Chart,
(d) Manual of Corporate Governance;
(e) CSR Statement; and
(f) Balance Scorecard.

43.5. Such other information or report that the GCG may require

SEC. 44. GOCCs Must Be Active Participants in the Integrated Corporate
Reporting System. - In the pursuit of national development and providing better
service lo the public, and to ensure each GOCC's faithful performance of their
mandate using the standards of good governance, transparency, accountability
and responsibility, the National Government, through the GCG, shall develop an
Integrated Corporate Reporting System (ICRS) to provide an extensive database

Y.
“Sec 25(a). RA. No. 10149.

Ser 25(b). R A, No. 10149.

¥sac. 25(c). R.A. No. 10149,

¥Sec 25(d). R A. No. 10149

“Sec. 25(N, R.A. No 10149,

“Sec 25(h), R.A. No. 10149. =
Sec 25(i), R.A. No. 10149. A TN
“ adopted from the OECD Guidelines - “Transparency and Disclosure.” V-E(3). p. 16.

“3ec, 25(g), R.A. No. 10149

“g5ac. 25(i). R.A. No. 10149. /"'
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and comprehensive information on GOCCs, pursuant to the following
parameters:

44.1. The ICRS shall provide a platform for the electronic submission by
GOCCs of various reportorial requirements such as financial
statements, list of directors and officers, compensation, operating
budgets and performance commitments;

44 2. Reports provided under the Disclosure and Transparency
Requirements in the Ownership and Operations Manual for GOCCs
and the government corporate standards governing GOCCs shall
also be incorporated into the System;

44.3, The ICRS shall also be linked initially to National Government
Agencies with GOCC dealings, such as with the Commission on
Audit (COA), Department of Finance (DOF), the Department of
Budget and Management (DBM), and eventually to the Public
Financial Management System and the Government Integrated
Financial Management Information System (GIFMIS).* and

44.4. Every GOCC, acting through its Board and Management, shall ensure
that it becomes an active and responsible member and contributor to
the ICRS.

SEC. 45. Mandatory Reports. — The Board shall regularly submit, as may be
required by the GCG and other Government Agencies, the following:

(a) Performance Scorecards;
(b) Implementation of the audit recommendations of COA; and

(c) Compliance with commitments on servicing loans to, and
borrowings guaranteed by, the National Government.

Sec. 46. Other Reportorial Requirements. — All GOCCs shall also submit to
the GCG periodically in electronic form to the GCG the following:

(a) Common Form financial statements based on annual audited
financial statements within thity (30) days from receipt of the
report;

(b) Dividend computations and payments in accordance with
Republic Act No. 7656, also known as “The Dividends Law;"

(c) Cash and investment balances,

(d) For GFls, actual and projected Statement of Cash Surplus/Deficit;
(e) Capital expenditure program,

(f) Statement of Financial Operations; o

“NEDA Pl'ulrppma Developmeﬂl Plan 2011-2016, 50 (2011). ge 48
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(g) Acquisition or disposition of assets;
(h) Off Balance Sheet transactions; and

(i) Reports for the annual corporate budget call such as bul not
limited to the following:

(1) Physical and Financial Performance reports (the immediately
preceding three (3) years), and

(2) Sources and Uses of Funds (the immediately preceding three
(3) years) and the proposal for the coming year.

SEC. 47. The format and schedule of submission for the various reports
shall be provided by the GCG in consultation with the Department of Finance
(DOF), Depariment of Budget and Management (DBM), Commission on Audit
(COA) and other Government Agencies as may be proper.

IX.
HIGHEST STANDARDS PRINCIPLE®

Sec. 48. Public service being a public trust, nothing in this Code shall be
construed as:

48.1. Corporate Government Standards: Relieving or excusing GOCCs,
their Directors and Officers, from complying with more rigorous
standards of corporate governance as those required by regulatory
agencies having jurisdiction over their business enterprises or the
industry in which they operate, such as the Philippine Stock
Exchange (PSE) or the Securities and Exchange Commission (SEC)
for GOCCs thal are listed companies or public companies as
provided for in the Securities Regulation Code, the Bangko Sentral
ng Pilipinas (BSP) for GOCCs that are banking institutions, and the
Insurance Commission (IC) for GOCCs which are insurance
companies or insurance intermediaries.®

48.2. Reportorial Requirements: A waiver of the separate reportorial
requirements mandated by the regulatory agencies that have
jurisdiction over the GOCC and its business operations.

48.3. Administrative and Criminal Liabilities: A waiver of the administrative
or criminal liabilities imposed by existing laws, rules and regulations,
such as the Anti-Graft and Corrupt Practices Act,”” and the Code of
Conduct and Ethical Standards for Public Officials and Employees
for Government Officials,® for offenses or breach of ethical standards
committed by Directors, Officers and employees of GOCCs.

“Adopted from Sec. 5(c), R.A. Neo. 10149, .Ta:-"'
*Sec. 5(c), R.A. No. 10149. af ):
"Rep. Act No. 3019 W y
*Rep. Act No. 6713. < .

-
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X.
MISCELLANEOUS PROVISIONS

SEC. 49. Amendments. — This Code may be amended by the GCG through
the issuance of a memorandum circular duly published in the GCG's website and
copy formally submitted to the UP Law Center.

Sec. 50. Effectivity. — This Code shall be effective fifteen (15) days after it is
published in the GCG's website and from the date formal copy is received by the
UP Law Center.

ADOPTED this day of November, 2012.
CESAR L. VILZANUEVA CES%R t PﬁiSIMA
Chairman Secretary, Department of Finance
(DOF)
006271
MA. ANGEJA E. IGNACIO FLORENCIO B. ABAD
Conimissioner Secretary, Department of Budget and
Management (DBM)
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