mNEx "A"
RESOLUTION NOD. 7] E 2014 K
NOVEMBER 17, 2014

NFA CODE OF CORPORATE GOVERNANCE

WHEREAS, pursuani lo the Slale declasred policy of treating Govemment-
Owned or -Controlled Corporalions (GOCCs) as significant tools for economic
development, and the statutorily-mandsled obligalion of lhe Slate to ensure lhal the
governance of the National Food Authority (NFA) is camied oul in a {ransparent,
responsible and accountable manner and wilh the utmost degree of professionalism
and efectivenass, under the NFA Council which is competenl 1o carry oul
thefunctions, fully accountable to the State as its hducianes and always acting for lhe
besl interests of lhe Stals, the National Food Authorily, in lhe exercise of its mandate
under Presidential Decree No. 4 1o promole the intsgrated growlh and development
of the grains industry so lhat il can adegqualely function as an inslilulion conscious of
ils social responsibilities end capable of providing adeguate and conlinuous food
supply lo lhe nalion and of contributing lo ils proper share lo national econcmy,

WHEREAS, the GCG, pursuant to Section 42 of the Code of Corporate
Governance for GOCCs {GCG MC No. 2012-07) required GOCCs including lhe NFA
10 prepare and adopt its ouwn Code ¢f Carporale Govemancs;

WHEREAS, the National Food Authority Council In its mesting an April
1, 2014 passed Resolution No. 727-2014 to formally promulgale and implement
the NFA Code of Corporate Governance

WHEREAS, there is 2 need to amend the Code following the comments
of the GCG and other circumstances; :

NOW, THEREFORE, the National Food Authority Council hereby passes
Resolution No, te formally promulgale and implement the Revised
NFA Code of Corporate Governance as follows:

I. Definition of Terms

Section 1. Definition of Terms. = For purposes ¢f this Code, the following lerms
shall have the following meanings:

"Act” refers 1o Republic Act (R.A.) No. 10148

“Adminislrator’ refers to the highest ranking corporate exscutive who heads the
Managemenl of NFA equivalent to lhe Chief Executlve Officer (CEQO) or the
President.

“Alternate Members” refer to any individual who is officially designated by an Ex-
Officio Council Member Lo exercise lhe powers and psrform the lunclions of the |aller

in event of his/ her absence or incapacity when allowed by law.”

1 GG Memorandum Circular 201208
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“Appoinlive Directors" refer to all members of the NFA Council who are nat ex officio
members lhereot ?

"Breaklihrough Resulls" refer to the achievemeni ¢of corporale goals or olher
perfarmance indicators as determined by NFA or the Office of the President

"Charler* refers 10 Presidantial Decree 4 as amended creating NFA.

“Chartered GOCC" refers 1o a GOCC, in this case, NFA, crealed and vested with
functions by a special law,”

“Charter Slatement” refers to a statement of NFA's vision, mission and core values*

Council® refers Io the collagial body thal exarcises the corporate powers, conducts
all businesses and conlrols or holds all properties of NFA™ ®

“Council Officers’ refer 1o OMcers whose primary task is to serve the Council o to
pursus ihe immediate functions of the Council, such as the Chairman, Vice-
Chairman, the Corporate Secretary and the Complisnce Officer.

“{COA" refers to the Commission on Audit

“¢.onfidential Information” refers lo all non-public information entrusted to or oblained
by a Council Officer by reason of hister posilion as such wilh NFA, which includes.
hul is not Iimiteg to, non-public intormation thal might be of use 1o compelitors or
hammful ©© NFA or ils cuslomersfstakeholders if discloged. such as: (1) non-public
informaticn aboul NFA's financial condition, praspects or plans, ils markeling and
sales programs and fesearch and develepment information. as well as information
relating lo mergers, acquisitions, divestiures, and similar {ransaclions; {2) non-public
information cenceming possible ransactions or venlures with olher companies, of
information aboul suppliers, joint venlure partners, or any information thet NFA is
under obligaon ta keep confidential, and (3) non-public information about
internaldiscussions, deliberations and decisions, between and among Council
Officars.

“"DBPM' refers lo the Depariment of Budget and Management

"DOF refers Lo (the Department of Finance

~Executive Officers” refer to the officers of NFA Mapagement such as lhe
Admimslrator, Deputy Administrators, Assistant Adminisirators, Depariment
Managers, Reglonal Managers, Provincial Managers, Divislon Chiefs and
Officers-In-Charyge.

? ¢ar 3(h) RA 10179

! 1M, LA No, 19120

1 Car_ 3[3)R A no 10149

' GCG W smorandum Carcular 2012-08
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*Ex Officio Council Member of the Board" refers lo any individual who sits or acts
as a member of the NFA Council by virue of one's title lo ancther office, and without
further warrant or appointmenl lo include the Seaelaries of Finance and of Trade
and Industry, Govemor of B5P, Chairman of DBP. President of LBP, and Ihe
Representative of the Office o lhe Presidenl v

“Exlraordinary Diligence” refers lo the measure of care and diiigence that must be
exercised by the Council Officers in diecharging Iheir functions, in conducling lhe
pusiness and dealng wilh the properies and monies of NFA, which is deemed mel
when lhe NFA Council Members aclusing the ulmosl diigence ol a very cautious
person laking-into serious consideration all the prevailing circumsiances and
Malerial Facts, giving due regard lo 1he legitimate interests of all afecled
Stakeholders.’

“Fit and Proper Rule" refers to a set of standards for delermining whelher an Officer
of the NFA Council i8 qualified to hold an Executive Officer position at NFA which
shall include, but not be limiled fo, standards on integrity, experience, education,
training and competence, which standards are set forlh under GCG Memaorandum
Circular No' 2012-05, otherwise known as “The Fil and Proper Rule.”

"Governmeni Corporale Governance Slandargs” refer to a set of principles derived
lrom law and practces, rules and standards prescribed by the GCG Ihat generate
long-term and desirable economic value lor the Slate. Alsc refers to a system
whereby shareholders, creditars, and other stakeholders of NFA ensure that
Management enhances lhe value of NFA as it compeles in en increasingly global
market place.

"Govemnment-Owned or Centrolled 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
Govemment of the Republic of the Philippines directly or through its. instrumentalities
either wholly or, where applicable as In he case of stock corporations, to the extent
of at least a majorily of i1s outstanding capilal stock ®

*Management’ refers to the body given Ihe authority lo implement the poticies
determined by the Council in directing the course and day-lo-day business activilies
of NFA.®

“Material Information” ("Material Fact’) refers 10 infarmalion which a reasonable
investar, stakeholder or Supervising Agency would consider impariant in determining
whether: (1) to buy, sell. hold or olherwisé Iransacl with the securities issued by
NFA: or (2) lo the exercise wath reasonable prudence wvoting rights related 10

Y e, 3{J), R.A, Np, 10148

T perived hramSertlans 19 and 21 of R.A Hoe. 10149

*sec 3(0). RA 10149

Y2daptad from act. 1{d), SEC Revised Cade of Corparale Governance {SEC Memorandum Circular No. 06, s.
20
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securiies held with NFA, or relatng to corparale acts, contract and transactions
which would adversely affect the operations of NFA '

“NF A or the Agency” shall refer to the National Food Autharity

"Per Diems" refer to the compensalion granled o members of the NFA Coundil for
actual attendance in meetings "

"Performance Evalualion Syslem" ("PES") refers lo the process of appraising the
accomplishments of GOCCs in a given calendar year based an se! performance
criteria, largets and weights.

*Performance Scorecard’ refers lo 2 governance and management (ool forming part
of the performance evaluation system which consists of a sel of measures, targets
and initistives that facilitate the achievemenl of breakihrough results and
performance through the effeclive and, efficienl monitoring and coordination of the
slrategic objectives of NFA ™

“Stakehalders' refers to any individual or enuty for whose bensfil the NFA has been
congtituted, or whose life, occupsbon, business aor wellbeing s directly affecled,
whelher favourably or adversely, by the regular iransaclions, operalions, or pursuit of
the business or sotial enterpnse for which NFA has been constituted, and which
would include a stockholder, member, or other investor in NFA, management,
employees, supply creditors, or the community in which NFA operates.

"Stralegy Map" refers to an integrated set of stralegic choices or objectives drawn by
the NFA Council, lhe successful execution of which results in lne achievement of
NFA's vision in relation to its mission or purpase for having been created. '

"Supervising Agency” refers to a Government Agency to which a GOCC is altached
to for purposes of policy and program coordinanon and for general supervision. In
the case of NFA, ite Supervising Agency is lhe Office of the President, pursuant to
EO #185.%

Section 2. Singular Term Include the Plural. - Unless otherwise indicated in
this Cods, any reference 1o a singular, shall apply as well to the plural, and vice
versa.

Section 3, Coverage. - This Code shall be observed by the National Food
Authority, the NFA Gouncil and its corporate officers and employess.

I,
Role of NFA In National Development and

“x dopred from SRC Rule 3, Implemening fules and Regulat Ipas \a the Securitias Regulation Code.
" gar 3021, BA. No. 6713

Vear 3(U), R A Ho. 10148

19 o 3u), R.A. Mo 10149

“cec. 3y), LA Na 10149

12 camcutive Order Mo 168, series of 2014

Page 4 of 32



llﬂﬂﬂhnmmmn‘mmtmmmmm

Its Commitment to Principles of Good Corporate Governance

Section 4 NFA as an Acllve Partner of the Government Towards
Development.— The State recognizes the potential of a GCCC, ie. lhe National
Food Authonty. as a significant too! lo puréue economic development, and as a
means ko promote growth by ensuring that the operabons of (he Agency are
consistent with national development policies and programs. '

Under the Act, the Slate, acting through the GCG, is mandated to ensure lhal the:

{a) Operations of NFA are ravonalized and properly monitored in order thal
government assels and resources are used efficiently and gowvernment
exposure to all forms of liabdifies and subsidies is warranied and incurred
through prudent means; "’ '

(b) Governance of NFA is caried out in a lansparenl. responsible and
accouniable manner and with utmost degree of professionalism and
efecliveness;"® and.

{c) The NFA's Council is compelent 10 carry oud its functians, fully accountable to
the State as its fiduciary, and always acting in the besl interest of the State,"

ii.
The NFA Council

Section 5. The NFA Council Diractly Vested with Corporate Powers. -
Having been vested directly by law with the legal capacity and authority to exercise
all corporate powers, conduct ail the business. and fo hoid all the praperties of the
Agency. the NFA Council as a collegial body is primarily responsible for the
governance of the Naticnal Food Authortty. Consequently, i is the NFA Council and
not the NFA Management that is primarily accountable to the Stale for the operations
and performance of the Agency

The following are discretionary powers of the Council under its Charter which cannot
be delegaled.

{a) Certificaban by lhe Council of a shortage ol rice and excess production and/
or supply {Section Ba (xi) paragraph B, and Seclion 6a (xiii), paragraph B (PD
#4) as requirement to import and export respectively except for rice
importation under the Minimum Access volume (MAV) under the WTO
(as amended by RA # 8178);

(b) Determination of buylng prices of palay and ¢com and selling prices of
rice, com and olher grains;

" adapted from Sec 3, R 4, Np, 10148
Vear o), RA Na 10149

Yac 3 O, RA Nb. 10140

®gec 2 €, LA Ho. 10149
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(c) Determination of rales lor the export of rice, corn and olher grains andfor their
substitutes and their by-products (Secuon §a (au),

(d) Determination of {ees for the registrauan of relailers of rice, corn other grains
and their subslilutes and manufacturers of processors ¢f goods where nce or
comn or olher grains andfor substiutes are used (Section Ba.xiv Xv v},

{e) The pawers o conlract gomestic as well as foreign indebledness where lhe
law requires that

a xxx -t shall be by resofutiof, stating the purpose for which the
indebledness s to be mncurred and citing the project study designed tor
the purpose decfare and authorise the authorify’s execulion or
issuance of and establish the terms and conditions to be coniained in
such bonds, loan agreements, offier evidences of indebtedness
necessary therool, such resolution shall become valid and effective
upon approval by the President of the Philippines, and upon prar
recommendaton of the Secrelary of Finance. {Seclion Ha xviii}

() The power lo sell, lease mortgage, pledge or otherwise dispose of he
property, assets or ungenaking of Ihe Authonty or any parl thereal as the
Authorily may deem fit. (Section 62 A}

{g) The power 1o invest its funds or olher assels in such undenaking as il may
deem wise and necassary such as bul not limited lo investments in any and
afl kinds of securities. slocks, bonds and other secured collalerals. {Sechon
Ba.xiv)

(h) The power lo create and eslabligh subsidary corporalions 10 undertake the
related and inlegraled business operations of the Aulthority{Sechon Ba xxv),

{1} The powerlo recommend fees. charges andfor surcharges for the approval of
the President (SeclionGa. xii).

() The power o determine the need Lo impon or export rce and com(Secton
Ba xli},

{k) The power lo establish of cause the eslablishment of branches or agencies
domestic or foreign{Section 5b x),

{} The power to establish Provident Fund,

(m) The power to eslablish sinkung fund subject lo (he approval of the Secrelary
of Finance in consultation wilh the Manetary Board (Seclion €a.xviil.3)),
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(n) The power to delerming (aes, fees, charges and/or surcharges lo equalize
Ihe wholesale price of imparted grains and their substitules wilh the prevaiing
selling pnce of lhe equivalent commercial grain in lhe domeshc market
(Secton Baxi and Seclion 7.¢); and

(o) The power lo dispase, allocate and ublize the Development and Slabifizalicn
Fund {Seclion 7).

Section 6. Council Duty to Properdy Select and Provide Independent
Check on Management. - Concomitant wilh the power to elecl lhe Administrator
from among their ranks and to appoint other Officers of the NFA, itis lhe duty of the
NFA Council 1 ensure that ¢t elecls andfor employs only Executive Officers who
are Nl and proper to hold such offices wilh due regard to lheir qualifications,
competencs, experience and integnty  The Councll is therefore obliged to provide
an indepandant check on Management

Section 7, Mandate and Respons|blilty for NFA's Performance, -Although
the day-to-day management of the atfairs of NFA may be with the Management, the
NFEA Council is, however, responsible for providing policy directions, monitoring and
overseeing Managemenl actions, as articutated in its Charter per Presidential
Decree No 4 and olher relevant legislation, rules and regulations.

These mandated funchions and responsibilities include the foliowing:

{a} Provide the corporale leadership of NFA subject 1o the rule of law. and the
objectives set by lhe Nationsl Govemment mhrough lhe Office of the
Presldent and the GCG,;

(b) Eslablish NFA's vision and migsion, slrategic objectives, polcies and
procedures, as well as defining (he NFA's values and standards consistent
with:

. Chaner Statements

. Siralegy Maps,

_ Philippine Development Plan for Agnculture, and

_ Onther coniro! mechanism mandated by besl business practices.

(c) Delermine important policies that bear on the characler of NFA to foster its
long-lerm success, ensure its long-term viability and strength, and secure its
suslained compauliveness,

{d) Determine the organizational structure of NFA, defining the duties and
responsibiities of its Executive Officers and employeas and adopling a
compensation and benefit scheme thal is consistent wath lhe GOCC
Compensation and Position Classificalion Syslem (CPCS) davelopad by
GCG and formally approved by the President of the Philippines;
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(e) Ensure lhat pergonnel selection and promotion shall be on lbe basis of merit
and Mitness and that all personnel aclion shall be in pursuit of the applicable
laws, rules and regulabans,

(N Provide sound wrillen policies and sfralegic guidelines on NFA's operaling
budgel and major capilal expenditures, and prepare the annual and
supplemental budgets of NFA,

(g} Comply with all reportorial requirements, as required in (he Charter, as well
as applicable laws, rules and regulations,

(h) Formally adopt and conduct annually the mandated Performance Evalualion
System (PES) and the Performanice Scorecard and timely snd accwate
report the results to the GCG; and

ti) Enhance NFA's relalions with ils Slakehalders.

Section 8. Specific Functions of lhe NFA Councll, - In addition 10 those

specified In its Charter, the Council shall perform the lallowing functions:

{a) Meet regularly, ideally at least once every maonth, to properly discharge its
responsibiliies, with independent views expressed during such meetings
being given due consideration, and that all such meetings shall be properly
documenied or minuled:

(b) Determine the NFA's purpose and value, as well as adopt stralegies and
policies, including tisk management policies and programs, in order to
ensufe thal NFA survives and lhrives despile financial cises and hat its
assets and repulabon are adequatsly protecled,

{c) Monilor and evaluale on a regular basis the implementation of corporate
strategies and policies, business plans and operating budgets, as well as
Management's over-all performanc: lo ensuré optimum resulls;

(d) Adopt @ compettive selection and promotion process, a professional
developmenl program, as well as @ succession plan o ensure that the
Officers of NFA have lhe necessary motivation, integrity, competence and
professionalism,

{e) Monitor and manage polential conflicts of inlerest ol Council Members,
Management, and shareholders. including misuse of corporale assets and
abuse in related party (ransactions:

(f)y Implement a systermn of internal checks and balances, which may b2 applied
in the firsl instance lo the Council, and ensure thal such syslems are
reviewed and updated on a regular basis:

(g) Ensure the integrity of NFA's accounting and financial reporling systems,
including independent audil, and (hat apprepnale systems of contral are in
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place, in paricular, systems for rsk managemen!, financial and operalional
conirol, and compliance with {he law and relevant standards,

th} Identify and maonitor, and provide appropriale technology and systems for the
identiication and monitoring of key risks and performance areas; and

i) Adopl, implement and oversee the process of disclosure and
communications, and conduct and maintain the alfairs of NFA wilhin the
scope of its authonty, as prescribed in its Charter and applicable laws, rules
and regulation,

Section 9. Composition of tha NFA Councli,” — The composition of the NFA
Councl as provided for in PD 4, RA 10149 and the Magna Carta of Small
Farmers (RA #7607} are as follows:

Chairman Presidential Assistanl for Food Security and Agricultural
Modernization
Members The Secretary. Depanment of Trade and Industry

The Secretary, Depariment of Finance
The Gavernor, Bangko Sentral ng Pilipinas
The Presidenl, Land Bank of the Philippines
The Gharrman, Development Bank of the Philippines
Represenlative, Office of he President
Representative of Ihe Farmers Seclor
Twa (2) Appaintive Directors

Except for the Representative of the Farmer Seclor which has become a
Member by virtue of the Magna Carta for Small Farmers, all lhe Council
Members are vested wilh one voting right.

Section 10. Ex Officio Alternates. — Unless provided in their Charler, the Ex
Officio Council Members may designate Wneir respeclive allernales, who ideally
should be lhe officials next-in-rank to them, and whose acls shail be considered the
acls of their principals '

Sectian 171. Multiple Board Seats. - The capacity of Appointive Members of
the NFA Council 10 serve wilh diligence shall nol be compromiseéd. AS sugh. no
Appointive Council Member, its Subsidiary of Affiliate Subsidiary or AHiliale may
hold more than two (2) olher Council or Board seats in other GOCCs. Subsidiaries
andfor Affiliates.

uﬂﬂﬂﬂhmmﬂnmmmaﬁ

Secrion 12, Appointment of Appoinlive NFA Council Members. -

12.1. Al Appointve Council Mambers in NFA shall be appointed by lhe
President of the Philippines from a shortlist prepared by the GCG.Y¥

e, 4ol PO No &
MEec 14, R A, o, 10T
g 15, LA, No, 10349

Page Sof 12




pEEEE_RERAG R RER

122 The salection and nomination, and shortlising of prospective NFA
Council Members shall be pursued in accordance with the rules and
crileria formulated by the GCG, which shall include the following
slalutorily-mandated conditions, lhus-

{a) The GCG shall cause the creation of the Search Commillee Lo pursug
the process of selection, nominaticn and shorllisting of prospective
appointees:®

{b) Al nominees included in the list submitted by the GCG 1o the
Presidenl shall meet the Fit and Proper Rule, and such other
quahfications which the GCG may determine taking into consideration
the unique requirements of NFA *

(c) The GCG shall ensure thal the shortlist shall exceed by at least fiﬂag
per cent (50%) of Ihe number of Council Members Lo b8 appoiniad,
and

(d} In the: event Lhat the President does not see il 1o appoint any of the
norminees included in the shortlisl, the President shall ask the GCG to
submit additional nominees.”

12.3. Affiliates. not being within the definilion of “GOGC", continue 1o be
govemed by lheir Arlicles of incorporation and By-laws, and lhe
nomination of Appointive Direclors to their Boards shalf remain within the
business judgment prerogative of the NFA Council in accordance wilh
the gquidelines se! by lhe GCG. in Ihe preparation for the annual
stockholders' meelings of the Affiliates at which the members of their
Board are nominated and elected, the NFA Council of NFA shall, through
formsl Council resolutions, nominate candidales for (he Apponlive
Directors for each Affiiate whom NFA is entitled lo nominale to Lhe
exiani of its percentage shareholdings in such Affiliates.

Section 13. Fil and Proper. - All Membera of the NFA Council, the
Administrator and other Officers of NFA including Appointive Direclors in
Subsidiarles and Affiliates shall be gualified by the Fit and Proper Rule adopted by
the GCG in consuttation and coordination with the Office of the President, and
approved by the President, and shall include by relerence the qualifications
expressly provided for in the NFA Charler,

Te maintzin the quality of managemenl of NFA, the GCG, in coordination with the
Office of the President shall. subject to the approval of the President, prescribe.
pass upon and review the qualifications and disqualifications of individuals appoinled

P gec, 15, KA Na. 10149
Je
Id,
4.
4
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as Council Members Adminstralor and olher Executrve Officers and shall ¢
sgual
those found unfit ¥ qualify

In detemuning whether an mdwidual s Il and proper 1o hold lhe posmion of Council
Member. Administralor or Execulive of NFA. due regard shall be given 10 one's
inlegrly experence, educalan training and compelence i

Section 14. Term ol Office of Appointive NFA Council Members, The lerm
of pffice of each Appaintive Council Oiicer shall be for one {11 year to begin on July
1 of the year of appainiment and ending on Junge JO of the followang year, unless
sooner rempved lor cause’

Provided however that each Appointive Councl Members shall continue to hold
ofice unlil the successor is appointed and qualihed

14 1, An Apponive Council Member may be nominated by the GCG for
reappointment by the President only if one ob1ains a performance s¢ore
ol above average or 11s equivalent of higher in the immedialely preceding
year of tenure as Appointive Council Member based on the performance
critena for Appaintive Gouncil Officers adopled for NEA o

14 2 Apponimenl lo any vacancy shall anly be lor the unexpired lerm of the
predecessor The appontment of a Council Member to Il such vacancy
shal be n accordance with lhe manner provided for regular nomination,
shorlisung and appantment of Appomlive Council Member *'

Section 15. NFA council Dfficers. - The Council Officers of NFA are the

Chairman of the NFA Council {wha the highesl ranking of the NFA Council
Officers), e Vice-Chairman, the Corporale Secretary, and the Compliance Officer
who musl al! be Filipino GWZens

15 1 Chanman of the NFA Councl - taeally. lhe roles of the Chairman and
the Admnisiratar should be with different indwiduals w order to ensure
an appropriate balance o! powsr Increased accountability. greater
capacdy of the Councit for independent decision-making and optimum
capacity 10 exercise supenvisary functian over Management

Where bolh posiions of the Chawman and the Admmisiralor are unified
in Ihe same Individual, checks and balances shoutd be clearly provided
by e Counal to help ensure Lhal independent, outside views,
perspeclives. and judgments aré given proper hearng in the Board

The Charrman shall be responsible (or the eficient funchoning of \he Board by
way ol

e

g
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Age, 17, R A Na 10143
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(@) Calling meetngs O enahle the Council 1o perform s dulies and
responsibiiles,

{b) Approving meeung agenda in consultation with the Admirustrator end Ihe
Corporate Secretary.

{c) Exercising conlcol over quality quanlty anc imeliness of the Row of
mfarmalion between Management and (he Council,

{d) Assisling N ensunng comphance wilh NFA's guidelines on carporale
governance and

{e) Ensures that all Councll Members are enabled and encouraged 1o aclively
participate 0 all disCUSSIONS and resolunions on mallers taken up.

The responsibiliies sel oul abave may perain only 1o lhe Chairman's rale in respedt
1o the Coungil's proceedings and shall not be taken as a comprehensive st of all
lhe duties and responsibilibes of @ Chairman

The Chawman shall, when presenl, preside in all meelings of the NFA Gouncil and In
hie absance, the Vice Chairman shall presige  If bolh are absent, the Members
present shall choose trom among inemeeives the presiding officer

15 2 Vice-Chairman - In the absence of the Chairman of lhe Council, the
Vice-Chawman shall preside al the meetngs of the Counct|

15 3 Corporale Secretary - The Cormporale Secretary shall have (he tollowing
funchons

{a) Serve as an adwviser {o the Council Members on (heir responsibilities
and obligations,

{p) Prepare and keep lhe minutes of meesungs of the Council, the
Executive Commillee, and all olher cammutiegs in @ book or BOOkS
kept for that purpose, and furmsh copies thereof to the Chairman, the
Administralos and other members of the Coungcil as approprialé

(c) Keep n sgle custody Ihe seal of NFA and affix il to any insirument
requiring the same.

{8) Attend to the preparation and serving of nohces of Council mealngs
Board resolutions when officially requested

{e) Be fully informed and be part of the scheduling process ol other
achvies of the Council,
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(f) Receive inswuclions from lhe Chaiman on the preparation of an
amnual schedule, the calling of Council meetings, the preparaton of
regular agenda for meetings, and notfying the Council of such
agenda at avery meehng,

{g) Oversee the adequale fiow of informalion to the Council prior to
meetings,

th} Ensure fullilment of disclosure requiremenits lo regulatory bodies snd

{i} Authenticate signalures of Council Members and Executive
officers authorized by the NFA Council to sign documenls In
behal of NFA.

The Corperate Secrelary shall have such other responsibilities as the Council
may impase upon him. The Council shall hava separate and independent
access to the Corparate Secretary.

16.4. Compliance Officer - The Council shall appoint a Compliance Officer
who shall repert direclly to (he Charman. In the absence of such officer
or appowntmenl, the Corporate Secretary, shall act as Comgnanc.e
Officer. The Compliance Officer shall parform the fellowing dulies.

(a) Monitor compliance by NFA of the requirements under its Charter,
this Code, the rules and regulations of the appropriate
Government Agencies and, if any violations are found, report the
matter to the Council and récommend the imposition of appropriste
disciphinary acten on the responsible parties and the adoption of
rmeasures to prevent a repatifion of the violation,

(b) Appear before the GCG when summcned in frelation tocompliance
wilh this Code or cther comphance issues, and

(c) Issue a ceriificalion every 30 May of the year on the extent of NFA's
compliance wilh the govemmeni corporale slandards govermng
GOCCs for the period beginning G1 July of the immediately preceding
calendar year and. if there are any devialions, explain the reason for
such devialion,

The appeintment of a Compliance Officer shall not relieve the Council of its
primary responsibility vis-a-vis the State, acting through the GCG, to ensure
that NFA has complied with all its reportonal, monitoring and compliance
vbligalions.

Section 16. Council Commitiees. - The creation of Council Commitiees and

other such oversight bodies enables the Council Members to efiiciently manage their
time and ensure the proper understanding and resolution of all issues affecting NFA

¥adopted from Art. 3 {Nta){rm). SEC Rewised Code of Corporate Gouemance (SEC Memorandum Circular No. &,
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and the proper handling of all olher Concemns. and allows the Council to eftectively
uilize the expentise of its Members,

16.1. The Council shall therefore constitute the proper committees o assist
them in performing their duties and responsibilites, 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 Council as a coliegial body and the minules of their
meetings shall be circulated to all members of ihe Council, The exislenta
of the committees shall not excuse the Council of its colleclive
responeibility for sll matters that are within the primary responsibility and
accountability of the Council.™

1862 As a minimum, the Council shall be supported by lhe following
specialized commillees’

16.2 1. Executive Committee. — The Cha ir and the NFA Admimstrator as
member shall be the permanent officers of the Executive
Committee plus three other members who shall serve on ad-hat
basis (Resolution No. 77-2K3). The Ihree members shall be calied
upon by lhe Chairman depending on the agenda where their liné of
interest and experlise are required.

The Exacutive Committee, shzli review/recommend matters thal the
NFA Council wanted 1o be validated further belore they are taken
up for decision by the NFA Counacil such as:

a) Fiing of vacancies on the Councl or in Lhe Execulive
Commitee.

b} Propose amendments of repeat of tha NFA Chartef or the
adoption of new policies;

¢) Amendment or repeal of any resolution of the Council which by
its express terms cannot be amended of subject lo repeal; and

d) Exercise of powers delegated by lhe Council exclusively to olher
commiliess

16.2 2. Audil Committee. - The Audit Committee shall consist of at least
three (3) Council Members, whose Chairman should have audil,
accounting or finance background The Committee shall be

responsible for the foilowing >*

{a) Overseeing. monitoring and evaluating the adequacy and
effactiveness of NFA's internal control system, engage and
provide oversight of NFA'S internal and external auditors. and
coordinate with the Commissian on Audil (COA).

3 ¢ e OFCO Buidelings - Annotations to “The Responsibilities of the Buards of State-Owned Enterprises, p.52.
* adopied from Ser. 9 (A), SEC Memarsndum Clecular No, 2, 8. 2002
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(b) Reviewing and approving audil scope and frequency. the annusl
internal audit plan, quarterly, semi-annual and annual financial
stalements before submission 10 the NFA Council, focusing on
changes in accounting policies and practices, mgjor judg mental
areas significan! adjustments resulbng from the audit, going
concern assumptions, compliance with accounting standards,
and compliance with ©1ax, legal, regulatory and COA
requirements;

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

{6) Ensuring that interna! auditors have free and full acoess to all of
NFA's records, properties and personnel relevant to and
required by its function and that the intemal audit activity shall
be free from interference in determining its scope, performing its
work and communicating ils res ults; and

{e) Developing & ransparent financial management system thal wil
ensure be integrity of iniernal control activities throughoul NFA
theough a procedures and poficies handbook that will be used by
the entire orgamzalion

16.2.3. Risk Management Committee. - The Risk Management
Committee shall consist of at jeast three (3) members, with at least
one member having a background in finance and lnvestments, The
Risk Management Cammitiee shall be responsible for the following

(a) Performing oversight fisk management functions specificalty in
the areas of managing credil, marke!, liguidity. operational,
legal, reputational and other risks of NFA, and crisis
management, which shall include receiving fram  Senior
Management periodic information on risk exposures and risk

management activilies:

(b} Developing the Risk Management Policy of NFA, ensuring
compliance with the same and ensure that the fisk management
process and compliance are embedded Ihroughout the
operations of NFA, especially at the Council and Management
level. and

{c) Providing guarerly reporting and updaling \he Council on key
risk management issues as well as ad hoc reporting and
evaluation on investment proposals,

1624 Governance Commiliee. - The Governance Committee shall
assist the NFA Council Members in fuifilling is corporate
governance responsibilities. The Commitiee shall be composed of
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at least Inree {3) members of the NFA Council, and chaired by the
Chairman of the NFA Councll The Committee shall be responsible
for {he following

{a) Overseeing the periodic performance evaluation of lhe NFA
Council and its commitiees and Management; and alzo
conducting an annudl seif-evaluation of their perfarmance.

{b) Deciding whether of nol a Coungit Member is able to and has

peen adequately carfying out hisfher duties as Cauncil Member
bearing in mind the director's contribution and performance
(e.g. compelence. candor, attendance, preparedness and
participation) Internal guidelines chall be adopted that address
the compeling me commitments that are taced when directors
serve on multiple boards,

(c) Recommending 1o the Council regarding the

continuingeducation of Council Members, assignment 10 Council
Committegs, succession plan for the ExecutiveOfficers. and
thelr remuneration commensurate with corporate and individual
performance, and

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

16.2.5 Nominalion and Remunerations Caommitiee ¥~ 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 2 process to ensure that Officers to be

nominaled or appointed shall have the qualifications and noné of
the disqualifications mandated under the law, rules and
regulalians;

{6} Reviewing and evaluating the qualificatons o all persons
nominated to posttions in NFA which require appointment by the
Council;

(c) Recommending 10 the GCG nominees lor the sharllist inline with
NFA's and its subsidianes' Board or Councll composttion and
succession plan; and

{d) Devsloping recommendations to the GCG for updating the
Compensation Position Classification System {CPCS) and

" adopted (ramSec. 9 (B) (b, SEC Memarandum Circular o, 2,5 2002
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ensuring lhat the same continues 1o be consistent with
NEA's cullure, strategy, control environment, 8s well as the
pertinent laws, rules and regulations.

16.3. Combining the Mandatory Committees - Nathing here shall preclude Lhe
NFA Council from formally combining the functions of lhe commitiees
into such combinations that will best serve the interest of NFA.

164 Olher Committees Required by Law. Rules and Regulations. —n
addition lo the commitiees required in this Cods. each GOCC, when s0
covered. shal also establisn: the commitees required under the
correspanding and applicable rules and requlations issued by lhe
Bangko Sentral ng PFilipinas (BSF), lhe insurance Commission (IC), the
Securities and Exchange Cormmission (SEC) and lhe Philippine Stotk
Exchange (PSE), and other Supsarvising Agencies

Section 17. Annual Performance Evaluation of the Council.- A systematc
evaluation process of the Council based on GCG M.C. No. 2014.03 which
provides for a system in evaluating the parformance of “all Appointive
Qirectars as the basis for the deiermination of whelhar they shall be
recommended for reappointment” and uey-Oficio Direclors or their Alternates
for the purpose of reporting to the Presideni the performance of such Ex
Officio Directors, as well as allow the GCG to evolve a good governance
system for Ex Officlo Directors in the GOCC Sector.”

.

MANAGEMENT

Section 18, Role of Management. - The NFA Management stands as the
canter of decision-making for the day-to-day affairs of the Agency. it delermines
NFA's aclivilies by putling the targets sel by the Council in concrete terms and by
implemenling basic strategies for achieving thosé targets.

The NFA Managemenl is responsible lo lhe NFA Council for implementing the
infrastructure  for NFA's success lhrough the following mechanisms in its
erganization assel by the Council: organizational structures lhat work effeclively and
efiiciently in ataining the goals of NFA. useful planning, conirol, and nsk
managemenl systems lhat assess nsks on an integraled cross-funclional approach
information systems thal are defined and aligned with an information
technologystrategy and the Business goals of NFA and a plan of succession that
formalizes lhe process al identifying, training and selection af successors in key
positions in NFA

Seefion 19. Management Primarily Accountable to the Councit. — The
NFA Management is pnmarily accountabie to the Councit for the operations of NFA.
As pari of its accountability, the NFA Management shall provide all officers of the
Council with a balanced and understandable account of the Agency's performance.
position and prospects on a monthly basis. This responsibility shall exiend to intenm
and othar price senstive public reports anc reports to regulalors.
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Section 20, Administrator. - The Council shall elect the Adminislrator,
who must be a Council Member duly appointed by the Presidenl of the
Philippines as provided for in RA #10149.

The Administrator shall undertake and assume primary responsibility for all
govermment activities relating to the processing, storage, transport and
marketing of grains, He shall likewise:

(a) Exercisa general supervision and Aulhority over the regular course of
business, afiairs, and property of NFA, and over its emplayees and officers,

(b} See to 1 that all orders and resolutions of Ine Council are carried inlo effect,

(c) Submit to the Council as soon as possible after the close of each fiscal year a
complete report af the operations of NFA for the preceding year, and the state
of its affairs, .

{d) Perform such olher dulies and responsibililes as the Council may impose
upaen him.

Section 21 Other Executive Officers. = The NFA Council appaints the two
Deputy Adminigiralers while the Administratar shall appeolnt with the
confirmation of the Council, other officers and employees as maybe assigned
and delegated o him by the Council. (PD 4)

21 1 Department Manager for Budgst, Treasury and fund Management. -
The Depariment Manager for Budget, Treasury and Fund
Management shall have charge of lhe funds, securities, recepts and
disbursements of lhe Agency Unless olherwise provided in the Charler,
the Treasurer shall alsa have the following (unclions

(@) Deposil or cause lo be deposiled all monies and other valuable
efecls in the name and to the credil of NFA in compliance wilh
apphcable laws, rules and reguiatians:

{b) Regularly and at least quarterly render to \he Administrator or (o the
Council an account of the fund condilion of funds of NFA and all of

ils lransaclions as such;

(c) Ensure fund availabilty on & imely Dasis and gl ihe most economical
Means,

(d) Optimize yields in lemporary BexCess funds, bul at Lthe same
tmeensure the implementation of approprate risk management
measures aver its resources,

{e) Provide relevant and timely financial market informatiory,
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{f) Perform such other responsﬁilitias as (he Council may impose

21.2 Departmant Manager for the Accounting Services Depariment, - The
Dapartment Manager for Accounling $ervices shall be responsible for
the follow.ng:

{a) Provide Managemenl with accurale. relevant, and bmely operating
and Nnancial reports and arialysis necessary for financial planning
and strategy fotmulation, and monitoring actual implementation of
budgets. plans and programs towards the achievement of corporate
goals;

(b) Maintain the iniegrity of accounting records as the basis of the
financial statements and reports provided fo Management for
deaision making and o government regulatory bodies incompliance
with statutory requirements,

(¢) Promate public confidence in the Agency by addressing the various
informalion requirements of the investing public and ensuing thal all
oiner legal reporiorial obligations o the concerned agencies &are
complied with,

{
{d) Strenglhen internal controls by moniloring campliance with policies
and recammend lo Managemenl appropriate aclions and changes in
syslems and procedures m the exigencies of the service; and

() Perfonm such ather responsibilities as the Counall may impose.

Section 22. Power of the Council lc Discipling/Remove Officers. — Subject lo
existing ¢ivil service laws, rules and regulations, and in ensuring compliance wilh lhe
requirements of due pracess, the Council shall remove, suspend or otherwisa
discipline, upon a majority vote of the members of the Council whe actually
took part in the investigation and deliberation, other officers and employees as
may be assigned and delegated to the Administrator hy the Council.

V.
Duties And Obligations Of Councii Membars And Executive Officers

Secyon 23. Fiduciaries of the Slate. ~The Council Members are fiduciaries
of the State in thal: {a} they have the |egal abligation and duty to always act in the
bes! interest of the Agency, with utmost good failh in all dealings wilh the properties,
interests and monies of NFA and (b) they are conshiuted as trustees In relslion to
the properties, interests and manies of NFA **

A Council Member musl be characterized by ransparency, accouniability, fairness
and responsibility and he must exercise leadership. prudence and integrity in
directing NFA lowards adainmenl of its misgions and ulbmately its vision lo be atthe

g 22 RA No. 10149
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forefrom in providing excellent needed services lo the grains markeling induslry
{owards global competiiveness and commilied to ensuring food secunty.™’

Following are lhe duties and responsibilties of Councll Members and NFA

Executive Officers.

{a) Conduc! farr business transactions with

NFA ensuring that personal Interesl

does nol compromise the Counci 5{decisions. The basic principie 1o be

obsenved is that a Council Member shall

not use his positian to make profit or

10 acquire benefil or advaniage for himself or his related interests. He shall
avod siluations that may compromise his impartiatity. If an actual or potential
conflicl of inlerest arises, 1t musl oe fully be disclosed and the concerned
Counci! Membar shall not parlicipate in the decision-making. >

(b) Devote time and attention necessary io the proper discharge of his duties and
responsibiites A Counct Member shall devote sufficient time to familianze
himself with NFA's busmess and shall be conslantly aware of NFA's condition
and be knowledgeable enough to contribute meaninafully to the Councils
work He shall attend and actvely pa Aicipate in the Council's meelir;g. request

review meeting malerials, ask questions.

and reguast explanalions,

{c) Act judicicusly. Before deciding on any matter brought before the Council, &
Caouncil Member shall thoroughly evaluale the izsues, ask questions and seek

clarifications when necessary,

(d) Exercise independent judgment. A Council Member shall view each problem/
siluation objectively. When a disagreement with other Council members
occur, he shall carefully evaluate the situation. actively participate in the
discussion and clearly state his position. Coroliary thereto, he shall support
plans and ideas that he thinks are béneficial to NFA,*'

(e} Gain a working knowledge of the statutory and regulatory requirements
affecting NFA.  He shall likewise be abreast of industry developments and
business rends in order lo safeguard NFA's competiliveness;

tf) Observe confidenbality. A Council Member shall opserve the confidentialily

of non-public information acquired by reason of his position as director. He
shall not disclose any informalion to any other person without the authority of

the Council:*® and

:’ Adopted from CITEM's Code of Corporate Gavernance, Sec.
"id.

23 Fiduciary Capatity of the Board Members
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(g} Ensure the presence and adequacy of inlernal coniral mechanism [ar the
Council 5 aversighl responsibility 10 inciuge, bul shali not be hmited 10 “

i  Ensunng lhe presence of organizalional and procedural  controls,
supporied by an effeclive management information system and fisk
managemenl reparting system

i1 Reviewng conflict of ineresti situalions ang providing appropnale
remedial measures for the same,

i Rewviewng proposed key execulve appointments,

v Ensuring the sefeclion, appaniment anc retenbion of qualified and
compelent management and

v  Reviewing NFAs personnel and human resources poliCies
compensalon plan and the management stccession plan

Seclion 24. Council Membars and Executive Officers as Public Officials.
~Council Membara and Executive Officers are also Public Officials as defined by,
and are Iherefore covered by the prowsions of the “Code of Conducl and Etical
Siandards for Public Officials and Employees with s declared policies

(a) to promole a high standard of ellics 1 public service, and

{b) Public Officials and employees shall al all tmes be accounlable to the peopte
and shall discharge thewr duties with ulmosl responsibility, imegray,
competence, and loyalty act wilh palrotism and jusuce lead modest lives,
and uphold public interest over personal interest

{

Section 25. Respect Tor and Obedience to the Constilution and the Law.-
As Public Ofhcials a Council Member or Execulive Olficer shall respect and obey
the Constilution, and shall comply and cause NFA to faith{ully and imely comply.
with gll legal prowisions rules and regulatons. and corporale governance standards.
apphcable 10 them and to NFA in which (hey serve, and lo act wilhin Lhe bounds of
the Charter

Section 26. Duty of Diligence. - The fiduciary duty of diigence of the
Council Members and Execulive Officers to always act in the best nterest of NFA
with ulmast good faith in all ws dealings with Lhe property and manies of NFA,

includes the abhgalion 10

{a) Exercise extraordinary diligence, skill and ulmos( good faith in the conduct of
the business and In dealing with |he properiies of NFA using the utmosl
diligence of a very cautigus person wilhdue regard (o all the circumslances, *®

It
B e 19(l} Lombmed witk Sec 21 RA No 10142
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(b) Apply sound business principles 10 ensure the hrancial soundness of NFA,
and

(c) Elecl and/or employ only Executive Oficers who are fit and praper 10 hold
such office with due regard 10 the gqualificalions compelence. expenence and
integnty **

Section 27. Duty of Leyalty. - The hduciary duty of loyally of Coungil
Members and Execulive Officers to always act in lhe besl interest of NFA, wath
utmast good faith in all its dealings with the property and mores of NFA, includes
the obligahion o

fa) Act with utrnost and undivided loyalty 1o NFA;"

(b} Avord conflicts of mterast and declare any mleresl they may have in any
parbcular matter before the Counei **and

{c) Refrain from (1) laking for lhemselves opporunties relaled 1o NFAS
business, (2) using NFA's propery information or posiwon for personal gain.
or (3) compenng with NFA's busingss opportunities

27 1 Avoid Confiicl of Interes| -~ Council Members and Officers are prohibiled
from hawing any aclual or potenlisl conflicl of inleresl with NFA Each
shall alac avod any conducl. or siluation, which could reasonably be
conslrued as creating an appearance of a confict of interest,

Any queshon abou! a Councd Member's or Officer's actual or polenlial
conflict ol interest with NFA shall be brought prompily le 1he atienuon of
lhe Chawman of lhe Council, who will review the same and deermine an
approprrale course of achon

27 2 Trustee Relalon to NFA Properlies, Inlerests and Momes — Except for
lhe per diem recesved for aclual attendance in Council meeghings and the
reimbursement for aclual and regsgnable expenses and incenhives as
authonzed by the GCG any and all realized and unreahzed profts andf/or
benelils ncluding but nol imited 10 the share in the profits, incenlives of
Council Members in excess olj lhal authorized by the GCG siock
ophons. diwvidends and other swmilar offers or grants from corporanons
where NFA s a stockholder or nvesler and any benefil from the
perdormance of Council Members or Execulive Officers acting for and
behalfl of NFA i dealing with its properies. nvesimenls in olher
corporahions management of Subsidiaries and olher interest, are to be
held in trusl by such Counclt Member or Executive Officer for the
axclusive benefit of NFA **

“gar 19 RA Na 10149

gpr 19(dlL RA No 10199
"eer 199 RA Mo 10149
@ sec 200l & & No 10143
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273 Taking of Corporate Opportuniies - Where a Council Member or
Execubive Officer, by reason of hig being & Member of the Council or an
Officer of NFA, acquires or direclly or indirecly recawes for
himselifhersell a benelil or profil of whatever kind or nalure, including but
nol limiled lo, the acquisition of shares in corporations where NFA has
an interest, the use of the properties of NFA for his/her own benefil, the
receipt of commission(s) on conlractis) wilh NFA or 1§ assels, ar the
taling advanlage of corporate opportunilies of NFA, all such profits or
benefils shall be subject to reslitution pursuant to Section 24 of RA
10149, without prejudice o any admsuslralve, civil or criminal aclion
which may be mstiluted aganst such members of Council or officers,
The remedy of restilulion shzll apply notwithstanding the fact that such
Council Member oc Officer risked hisfhec own (unds in the venture 5°

27 4 Reshiution. - Pursuant 1o Sectian 24 of the Act, upon lhe delemminalion
and report of he Commission on Audit (COA} pursuant to a Notce of
Disallowance which has become final and execuiory, thal properties or
monies belonging lo NFA are in the possession of a Council Member or
Execulive Officer of NFA withoul aulhonty, or that profits are eamed by
the Council Member or Executive Officar in violsbon ol his/her
fiduciacy duty, or the aggregale per diems, allowances and incenlives
received in a parlicular year are in excess of the limils provided under
lhe Aci. the Courcil Member or Executive Officer recaiving such
properlies or monies shall immediately retum the same lo NFA.

Failure by a Council Member or Executive Officer to make lha résliluuon
wilhen Lhrrty (30) days after a writien demand frorn the Council has been
served shall after Inal and final judgment, subject such Council Member
or Executive Cfficer to lhe punishment of imprisonment for one (1) year
and a fine equivalent o twice the amounl lo be reslituted and, in the
discrelion of the courl of compelent junsdiction, disqualiicalion to hold
public office **

Sectlon 2B. Limits to Compensation, Per Dlems, Allowances and

Incentives. - Pursuant to Section 23 of the Act:

(&) The Charler of NFA to the contrary notwilhstanding, the compensalton, per
diems. allowances and incentives! of the Appointive Directors shall be
determined by the GCG, using as a reference, among others, Execulive
Order No 24, daled February 10, 2011,

(b) Council Members shall nol be enbtied fo relirement benefits acting as such
Coundil Members; and

(¢) The iolal yaary per diems and incentves in he aggregale which the Counci
Member may receive shall be determined by the President upon the

®y act paragraph al Sec. 1S, RA No 10149
* Ar. 28, RA No 2119
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Section 29. No Gift Paolicy. - A Courﬁcil Member shall nol sclicit, nor accent,
directly or wdireclly, any gifl. gratuity, favor, entertanment, loan or anything of
monetary value ("GIit") from any person where such Gift:

{a) Would be illegal or in wiolation of (2w,

(b} Is in consideration of, or is in relalion lo a proposal or an agreement which
relates lo NFA, whether directlly or indirectly, t0 do somelhing in r&lurn;,

(c) Has 2 value beyond what 18 normal and cuslomary in NFA's business;

@) Is being made 1w inflvence lhe Counddl, or any af the Council Members'
actions as such; or:

(e) May create the appearance of a conflict of interest,

The NFA Council shall formally adopt a "No Gift Policy” within NFA and ensure its
full adverisement {0 lhe commumity and ils strict implementalion by particular set of
rules.

Section 30. Duty of Conlidenlialily.- Pursuant ta their duties of diligence
and loyalty, a Council Officer shall nol ube or divulge oonfidenlial or classified

informalion officially made known 1o them by reason of their office and not made

availahble lo lhe public, eilher, {1} to further their privale inlerests, or (2) give undue
advantage {0 anyone, or (3) which may prejudice lhe public interest.

vi.
Obligations of NFA to the Council end Councli Officers

Soction 31. Providing for Staff Support 1o the NFA Council and Council
Members— NFA stall provide the Council and Council Members with reasonable
support staff and office facilities to allow them to properly discharge their dulies and
responsibiilies.

Section 32. Obtainlng of Directors and OHlcers Liability Insurance -
Having imposed Lhe highest |level of responsibility and accountability on the Council
Officers, 1 e, thal of extraordinary diigence, Il is equitable that when NFA hiself
andfor the Council and Management are sued before tribunals on matiers that are
wilhin the official flunctions and capacily and on matters where business judgment
has been exercised in good faith. |hat there be proper recovery of the costs of
Btgalion and the judgment liabilly imposed It is prudent mezsure therefore for NFA
to oblain "Direclors and Officers Liability tnsurance” {DOLI) coverage for itsell and
the Council Members and Executive Officers against contingant claims and liabililies
that may arise from, as well as the expensej (hal may be incurrad in prosecuting. lhe
actions thal may be filed against NFA arising from the actions of the Cauncil and/or
Managemenl that may cause loss or damage to third parties,

Nothing n this section shall be construed as to authorize the reimbursement or the
incurring of costs, such as the paymenl ol premiums on DOLI coverage, by NFA on
the lmgahon expenses incurred and the judgment liability decreed against a Council

Page 24 of 32



1 W 2 Mmoo mA P M m 2 mmomom

Member or Exsecudive Officer for breach ol any of his fiduciary duties or for fraud
committed in the performance of his or her dulies to NFA andfor ils stakeholders.

Vil.
Corporate Social Responsiblity (CSR) and Relations With Stakeholders

Seclion 33. Duty ko Be Reaponsive to Stakeholders. - Every Council
Member! Executive Officer accepts lhe posiien fully aware that he assumes
certain responsibiites nol only to NFA, but also wilth different constituencies or
Stakeholders, who have lhe right 1o expect thal NFA is being run in aprudent manner
and with due regard 10 lhe interests of all Stakeholders."

Consequently, Council Members and Execulive Qfficers shall deal (airly Iwilh NFA's
employees, customers, supgliers and olher Stekeholders. No Council Memberf
Executive Officer may take unfair advaniage of NFA's employees, customers,
suppliers and olher Slakehalders through manipulalion, concealment, abuse of
confidential or priviieged infarmalion, misreprésentation of material facts, or any
other unfair-dealing praclice.

Section 34. CSR Principles. - As an integral part of lhe National
Governmenl, NFA is inherently mandateg to be socially responsible. to act and
operale as good corporate citizens. The NFA Council shall recognize and perform
lhe obligalions NFA has lowards the National Gavernment, ils employees, suppliers,
cusiomers and other Stakeholders. and the communities in which it operales.

The Councll Members, Executive Officers and all its employees are required to
abide by ethicsl policies as mandaled by Ihe GCG. The protection of the reputation
and goodwill of NFA is of lundamental importance, and Coundil Officars, Execulive
Officers and employees should be aware of the disciplinary implications of any form
of breaches of policy

Every Council Member, Exscutive Officer or employes of NFA is encouraged to
promptly report any potentially illegal, improper and/or unethical misconduct that they
become aware of at their workplace or in connection with their work. NFA should
have an environment that enables its people to rajse genuine and legitimale
concems internally. However, in the evenl hat the people of NFA, andfor the
Stakeho_lders believe their reporting to Management may result in harassment, or
undge distress, they may contact the GCG. support to reporl such mallers, The GCG
provides for an opporiunity for concems to be invesligated and ensures apprapnate
action is taken fo resolve the matter effectively.

Sectiqn 35. Formal Recognition of the Stakeholders. — The NFA Council
has. as an integral part of its Charter Statement and embodied in its Code of
Corporate Governance, identified and formaily recognized NFA's major and other
StE_lkehﬂlde't’s with the creation of NFA's Citizen's Charter in 2009 (attached), a
spin-off with the implementation of the Anti-Red Tape Act of 2007 or ARjTA
2?07. The Charter identifies the pature of its stakeholders’ interests, provides a
huegarchy system of their conflicting interest in NFA, and proviées a clear
policy on communicating or relating with Stakeholders accurately, effectively
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and sufficisntly, together wilh a system of properly rendering an accounting
on how NFA has served their legitimate interasts

Section 38. Employees. -~ All NFA employees are bound to:
{a) Uphold the existing rules and regulations of the NFA;

{b) Camply with hisi her particular dutjes as an employeqs of NFA;

‘{c) Protect Lhe inlerest of tlhe NFA a!l all times bearing in mind that ths
biggast stakeholder is the government;

(d) Share Lhe vision of NFA;

(e) Think and act as a leam membaer,

(D Fotus on the customers and slrive for customer satisfaction;
(g} Respect others,

(hjMaintain an open communication line with the stockholders and
customers;

(1) Deliver results and celebrale success; and
(i) Protect the repulation of NFA.

There shall be employee development discussions and struclured training programs
for contuing persanal and professional development for employees.

Section 37, Cuslomers. - Inlegnty aﬂd honesty in dealings with customers is
necessary for a successiul and sustained business relationship. NFA shall operate in
a highly effective and efficient organization, focused ¢n meeting customer objectives
with the am of providing senuces which give farr value and consistent quality,
rehabilty and salety in return for the price paid for the same,

NFA zhall 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
lo ensure |hat it continues to add value to its customers’ businesses.

NFA shall maintain clear and slrong lines of communication which allows it lo
respond quickly and efficiently to cuslomer and market requirements, as well as Lhe
public needs, and for the customers to receive consislent service in order lo
successfully and conaistently deliver what NFA is mandated to do.

Sactlon 38. Suppliars. - As wilh olher relahonships with the Slakeholders,
NFA shall aim 1o develop relatanships and improve networking wilh business
parlners and supphers based on mutwal lIrust Il shall am to offer, through

" raken lram Sec. I{2}{b)i), SEC Cade of Corpardte Gowerdance, SEC Memorandum Clrcular No, 2, 5, 2002

{
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partnership with its suppliers, the best combination of state-of-the-art technology and
world class service, strong cuslomer relations and deep industry knowledge and
experencs, logether wilh the capacily 1o implement and deliver value-added
solutions on ime and within budget.

Section 238, Health and safety. — The NFA shall aim lo ensure a safe and
healthy working environment for all its employees, outside contraclars, customers
and visitors NFA shall comply with all releyant local legisiation of regulations, and
best pracbce gudelines recommended by national health and safety authorities. All
employees shall be informed regarding the policies and practices of NFA in order to
maintain a healthy, safe and enjoyable environment

Section 40. Environment. — NFA shall consider thal there are inevilable
environmental Impacls associated wilh dally aperations. ghall be the goal of NFA T
minimize hamful effects and consider the developmenl and implementation of
environmental slandards o achieve this to be of great importance, As such, NFA
shall strongly encourage the adoption of the 3 R's Policy. *Reduce”, "Reuse" and
“Recycle”

in the cowse of the operatona of NFA, it shall identify opporiunities o reduce
consumphon of energy, water and other nalurat resources. The Agency shall also
sinve 10 re-use and recycle where passible and disposé of non-regyclable items
respansibly, lhereby minimizing impact on the enwironment,  This simple aclivity of
the Agency would be able to raise awareness among (he members of lhe
communities il affects.

Vil
Disclosure and Transparency Requirements

Sectlon 41. Transparency as lhe Essence of Corparale Governance. —
The essence of corporale governance d transpargncy, (he mare lransparent the
inlernal workings of NFA are, the more difficuil it will be for the Council andfor
Managemen! to mismanage ihe Agency or 10 misapprapriale its assels. Itis
therefore imperalive thal NFA should disclose all material information to the National
Government and Lhe public, its ulkrmate siakeholder, in 2 timely and accurale manner
at all limes

Saction 42. NFA Code of Corporate Governance. — The NFA Code of
Corporale Governance shall conlain amang others, the lollowing’

{a) Detailed dulies and responsibilites of Council Members, which shall be
made available to all stakeholdars and to the public;

1. T<_: remain fit and proper es prescribed by the GCG Memorandum
Circular 2012-5 daled November 12, 2012 for {he duration of his term;

2. To devote sufficient time and attention to pro )
_ perly discharge and
effectivaly perform the duties of a ¢ouncil member; ?
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3. To devoie sulficient time and attention io properly discharge and
effectively perform the duties of a council mamber;

1. To actively eslablish and mainlain good personal relations with co-
council members and management;

4, To act in a manner characlerized by transparency, accountabilily,
integrity and fairness, and

5. To ensure thal personal inerest does not conflicl with Lhe interest of
NFA

{b) List of Disclosure 10 be made by lhe Couned Members,

1. C5C 201 Filel Curnculum Vitae { lor non-government employees)

(¢) Suatemenl by Gouncil Members conflirming the truth and fairness of
NFA’'s linancial statements, as [ollows:

uThe NFA Council conlirms the truth and fair presentation of the
finsncial  stafement prepared and certificd correct by NFA
Managemant. The NFA Council likewise confirms Ihe veracily of
information contained in the Government Corporation Informaiion
System required by the Governance Cammission on GOCCs

prepared and certified carrect by NFA Management.”

Sectian 43. Mandatory Website. - in accordance with Seclton 25 of lhe ACt
NFA shall maiman a websile and post (herein for unrestricted public access

43 1 Oninshluwonal Matters
{a} NFA shall make available ns approved Charer
{b) List of Subsidianss and Alfilates, and

{c) Government Corporale information Sheel {GCIS} as mandated by the
GCG N its Memarandum C:r;:ular No 2012-01

43 2 Onite Council Members

{a} Camplele hishng of the Council Members with
altached resume a
their membership in Lthe MF A Councll Commutiees, "

! Cg{mgleie compensalion ocackage of all the Councl Members
including travel represeniation. transpertation and
; any ot
expenses or alowances ™ sl

'Sec¢ 25ik) RA No 10149
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{c) Information an Council Commillees and their acliviles™®

{d) Attendance record of Council Members and Commitise meatings.

41 2 On Financial and Operanona! Matiers

(a) Their latest annual Audited Financial and Performance Reporl within
thirty (30) days from receipt of such Repon:®

(b) Autited Financial Statements in the immediale pasl Inree (3)years®
(¢) Quarterly, and Annua! Reports and Tnal Balance:”

(d) Current Corporate Operating Budgel (cosy®
(e} Local and fereign borrowings,

(h Govemment subsidies and nel lending &
(g} All barrowings guarantsed by the Government,®'

(h) Any malenal nsk factors and measures wken lo manage &uch
risks #and

() Pertormance Evalualian Syslem {PES)

43 4 On Governance Matlers.

{a) Charier Statements, Missian-Vision Stalemenls,
(b} Performance Scorecards and Sirategy Map:®
(c) Organizational Chart;

(d) Manual of Corporale Governance:

{(e) CSR Slatement; and

(1) Balance Scorecard

43 5. Such olher intormation or reporl that the GCG may require **

Section 44. - NFA Shall Be iAclive Participants in the Integrated

Corporats Reporting System. - In the pursuil of nalional development and

'v'lld

» gy 2%(), F.A No 10149
¥ cer 25{h), RA No. L0149
¥ ger 28(c), R.AL No. 10149
“ guc 25(d), RA Ne 10149
¥ eor 26(1), RA No. 10149
0 gear 25(h], K A, No. 10148
*! e 2501, R A, No. 10319
*2 pdopied fram the DECO Guidelines — “Trancparency and Distles ure”, VAE[3), p 16
? sac 2S[p}, R A, No. L0145
“ guc, 280, R.A No 1D148
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Natonal Governmenl through the GCG, shall develop an Integraied Corporate
Reporting System (ICRS} to provide an exlensive database and comprehensive
information about NFA. pursuant to the lollowing parameters:

44.1. The Integrated Corporale Reporting System (ICRS) of GCG shall provide
a platiorm for the electronic submission by NFA of various reportonal
requirements such as financial statements, fis! of directors and officers,
compensation, operating budgets and performance commitments;

44 2 Reports provided under {he Disclosure and Transparency Requirements
in lhe Ownership and Operations Manual for NFA and the government
corporate standards goveming NFA shall alse be incorporated inlo Ihs
System,

44 3. The ICRS shall also be f(nked initiglty to National Government
Agencies with NFA's dealings, such as with the Commission on Audil
(COA), Depanment of Finanize (DOF), the Department of Budget and
Management {DBM}, and eventually to the Public Financial Management
Syslem and the Govemment integrated Financial Management
Information Systemn (GIFMIS) = and

44 4, NFA, acling through its Council and Management, shall ensure that it
becomes an aclive and responsible member and cantribular Lo the (CRS.

Seclion 45. Mandatory Reports. - The Council shall regutarly submit. as
may be required by the GCG and ather Government Agencies, the following:

(a) Performance Scorecards.
(b) Implamentation of lhe audil recommendalions of COA: and

{c) Compliance with commitments on servicing loans 10, andborrowings
guarantesd by, the National Government

Seclion 46. Olker Repartorial Requirements, - NFA shall also submil o the
GCG periodically in electronic form the following

{a) Common Farm fnancial statements based on annual audited Fnancial
stalements within furty (30) days from receipt of thereof,

{b) Cash &nd investment balances;
(¢} Capital expenditure program: i
{d) Slatemenl ¢f Financial Qperalions;

(&) Acquisihon or disposilion of assals,

*NEDA Fhilippine Deve'gpeent Plan 2011-2016, 50{2011).
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(I Off Balance Sheet lansactions, and

{g) Reports for the annyal corporate budget call such as bul notlimited to lhe
following: '

i Physical and Financia! Performance reporis ((he immedialely preceding
hree {3) years), and

i Sources and Uses of Funds (the immedialely preceding three (3) years)
and the proposal lor the coming year.

Sectlon 47. - The formal and schedule of submission for {he various repofts
shall be provided by the GCG in consultalion wath the Depariment of Finance (DOF),
Deparliment of Budget and Management (DBM), Commussion an Audit (COA) and
other government Agencies as may be proper

IX.
Highest Standards Principle®

Saction 45, - Public sarvice heing & public trust, nothing in this Code shall
be construed as

481 Corporale Govemmenl Standards' Relieving or excusing NFA, lhe
Council, its Officers and Executive Ofhicers, from complying wilh more
rigorous siandarde of corporate govemance as lhose required by
regulalory agencies having junsdiction over Lheir business enterpnses or
the indyslry in which they operate &

482 Reporionial Requirements A wawer of lhe separate reporonal
requirements mandated by the regulatory agencies thal have jurisdiction
over NFA and ils business operalions

483 Administrative and Cniminal Liabiliies: A waiver of the administrative or
criminal hiabiiles imposed by existing laws, rules and regulations,such
as lhe Anti-Grall and Carrupt Practices Acl, and lhe Code ofConduct and
Ethical Standards for Public Officials and Employees lor' Government
Officials, for offenses or breach ol elhical siandards commitied by
Cauncii Officers. Execulive Qfficers and employees of NFA.

X.
Miscellaneaus Provisions

Section 43. Amendments. - Thia Cude!may be amended by the NFA Council
through the issuance of a Board Resal ution duly approved by the GCG.

Saction 50. Effactivity. - This Code shall be effective upon approval of tha GCG
and fifteen {15} days after it ia published in the NFA wehsile.

" sgopted from Sec S[cl. RA No. 10142
“gar 5ic), A4 No, 10149
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Deparimenl of Finance De ent of Trade and Industry
/

CA i~
L
y/JEREMIAS . PAUL, JR. By VICTORIO MARIO 4. DIMAGIBA
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By J BAVID M. EVA, Il By. JULIC D. CLIMACO, JR.

ATTESTED BY:

OFELIA CORTEZ-REYES
Board Secretary

Foge a2 ef A2

oD AY . iy &_



	00000001
	00000002
	00000003
	00000004
	00000005
	00000006
	00000007
	00000008
	00000009
	00000010
	00000001 (1)
	00000002 (1)
	00000003 (1)
	00000004 (1)
	00000005 (1)
	00000006 (1)
	00000007 (1)
	00000001 (2)
	00000002 (2)
	00000003 (2)
	00000004 (2)
	00000005 (2)
	00000006 (2)
	00000001 (3)
	00000002 (3)
	00000003 (3)
	00000004 (3)
	00000005 (3)
	00000006 (3)
	00000007 (2)
	00000008 (1)
	00000009 (1)

