NFA Council Organization Structure

OPAFSAM SECRETARY
Chairperson

(with Consultant 1 and Consultant 2)

NFA ADMINISTRATOR
Vice Chairperson

OFFICE OF THE
CORPORATE SECRETARY
Corporate Secretary
Agenda and Minutes Officer

COUNCIL MEMBERS

Ex-Officio
Appointive

COUNCIL COMMITTEES

Executive Committee (OPAFSAM Secretary, NFA
Administrator and 3 other Council Members)

Audit and Risk Management Committee (Land Bank,

Bangko Sentral, DOF, farmer sector)
Imports Committee (NFA Administrator, BSP, LBP,
DOF, DTI)

Governance Committee
Nomination and Remunerations Committee
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place, in paricular, sysiems for nsk management, financial and operational
control, and compliance with the law and relevant standards,

{h} Identity and maonitor, and provide appropriale technology and systems for lhe
identification and monitoring of key risks and performance areas; and

i) Adopt, implement and oversee the process of disclosure and
communicalions, and conduct and mainiain the alfairs of NFA wilhin the
scope of its authonty, as prescribed in ils Charter and applicable laws, rules
and regulation,

Section 9. Composition of tha NFA Councﬁ;."’ — The compuosition of the NFA
Council as provided for in PD 4, RA 10149 and the Magna Carta of Small
Farmers {(RA #7607} are as follows:

Chairman Presidential Assistanl tor Food Security and Agricultural
Modernization
Members The Secretary, Depanment of Trade and Industry

The Secretary. Depariment of Finance
The Governor, Bangko Sentral ng Pilipinas
The President, Land Bank of the Philippines
The Charrman, Development Bank of the Philippines
Represenlative, Office of Lhe President
Representative of Ine Farmers Seclor
Two (2) Appointive Directors

Except lor the Representative of the Farmer Seclor which has becoms a
Member by virtue of the Magna Carta for Small Farmers, all the Council
Members are yesied wilh one vating right.

Section 10. Ex Officio Alternales. — Unless provided in their Charler, lhe Ex
Ofiicio Council Members may designate Wheir respective allernales, who ideally
should be the officials next-in-rank to them, and whose acts shall be considered the
acls of their principals '

Section 11. Multiple Board Seals. - The capacity of Appointive Members of
the NFA Council lo serve wilh diligence shall nol be compromised As sush, ne
Appomtive Council Member, its Subsdiary or Affilkate Subsidiary or Affiliale may
hold more than two {(2) other Council or Board seats in other GOCCs, Subsidiaries
andfor Affiliates.

Secrion 72, Appoiniment of Appoinlive NFA Council Members. -

12.1. All Appointive Council Maembers in NFA shall be appointed by lhe
President of the Philippines from a shorilist prepared by the GCG.7

e, dof PO No &
" 5er 14, R A. Wo. 10349
¥ 5ec 15, RA No. 10349

Page Pof 32




1“Hﬂﬂmﬂﬁﬁmmhjmmnmmmmmm

as Council Membe;rs_ Adminisiralor and olher Execubve Officers and shall disqualify
those tound unfit 2

In delemmining whether an ndivdual ts it and proper o hold the postion of Council
Member. Admmistralor or Execulive of NFA, due regard shall be given 10 one's
inlegnly. expenence, educalion training and competence

Section 14. Term of Office of Appointive NFA Council Members, The lerm
of office of each Appaintive Council Officer shall be for one {1} year lo begin on July
1 of the year of appoiniment and ending on June 30 of the follovang year. unless
sooner removed lor cause’

Provided however that each Appointive Councid Members shall continue to hold
office unlil the successor is appeinted and quahhed.”®

14 1, An Appomnve Councll Member may be nominated by the GCG for
reappointment by the President only il ong obiamns a performance score
ol above average or 1ts equivalent or higher in the immedialely preceding
year of tenure as Appointive Council Member based on the performance
criteria for Appontive Council Offhicars adopled for NFA >

14 2 Appomniment 1o any vacancy shall only be lor the unexpired lerm of Ihe
predecessor The appoiniment of a Councik Member to Nl such vacancy
shall be n accordance with lhe manner provided for regular namuination,
shortistng and appaintment of Appomlive Council Member ™!

Section 15. NFA Council Dfficars. - The Council Officers of NFA are the
Chairman of the NFA Council {who s the highesl ranking of the NFA Council
Officers). the Vice-Chairman, the Corporale Secretary, and lhe Complance Officer
wheo must all be Filipino ctizens

15 1 Chawrman of the NEA Counchl — (deally, the roles of the Chairman and
the Adminisiratar should be with different indwiduals wi order [0 ensure
an appropriate balance of power, increased accountability, greater
capacty of the Councit for independent decision-making and optmum
capacity to exercise supervisary function over Management

Where bolh pasitions of the Chaimman and the Adrmnisiralor are umfied
in the same individual, checks and batances shoutd be clearly prowided
by the Councl to help ensure (hal independent. oulside wviews,
perspectives, and judgments aré gwen proper nearng In the Board

The Chairman shall be responsible for Ihe eficiem funckoning of the Board by

way of
4 1d
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{2} Callng meehngs to enable the Council 16 perform it duties and
responsiblilies,

{b) Approving meeting agenda in consullation with the Administrator and lhe
Corporate Secretary,

{c) Exercising conlrol over quality gquanlity and lmelmess ol the Aow of
mformalion behween Management and the Counc,

{d} Assising in ensurng comphance with NFA's guidelines on corporale
governante and

(g) Ensures that all Council Members are enabled and encouraged 1o aclively
participate in all discussions and resolutions on mallers taken up.

The responsibilities sel oul abave may pertain only 1o lhe Chairman's role in respect
10 the Council's proceedings and shall not be laken as a comprehensive sl of all
Ihe dubies and respansibilites of @ Chairman

The Chairman shall, when presenl, preside in all meelings of the NFA Coungil and In
tus absance, the YVice Chairman shall preside  If bolh are absent, the Members
present shall chpase from among themseives Lhe presiding officer

18.2 Vice-Chairman - In the absence of the Charman of lhe Council, the
Vice-Chawman shall preside al the meetings of the Counci

15 3 ‘Corporale Secretar‘ﬁ' - The Corporale Secrefary shall have the lellowing
funchions

{a) Serve as an adwiser lo the Council Members on their responsibilites
and obligations,

{b) Prepare and keep lhe minutes ol meeungs of the Council, the
Execulive Commuillee, and all alher commuitiees in a book or books
kept for that purpose, and furish copies thereof to the Chairman, the
Adminstralor and other members of the Council as appropriale.

{c) Keep in sale custody lhe seal of NFA and affix il 1o any instrument
requiring the same,

{8) Attend to the preparation and serving of nohces of Councit meetings
Board resolutions when officially requested.

{e) Be [ully nformed and be part of the scheduling process of ather
achvities of the Council,

Poge 12 0f 32




'

)

TEEEEN ARERE B ® L

{f) Receive inswuclions from lhe Chaiman on the preparation of an
annual scheduie, the calling of Councit mesiings. the preparation of
regulsr agenda for meetings, and notfying the Council of such
agenda at svery meeting,

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

{h} Ensure fullitmenl of disclosure requirements lo regulatory bodies and

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

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

15.4, 'Comgliance Officer - The Council shall appoint a Compliance Officer
who shall report direclly to lhe Chairman. In the absence of such officer
or appowntment, lhe Corporate Secretary, shall act as Comgliance
Officer. The Compliance Officer shall parform the foliowing 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
disciphnary action on the responsible parties and the adoption of
measuras to prevent a repetition of the violation,

{b) Appear before the GCG when summaoned in relalion tocampliance
wilh this Code or other comphiance igsues; and

(c) lssue a cerhificalion every 30 May of the year on the extent of NFA's
compliance wilh the govemmenl corporale slandards goveming
GOCCs for the period beginning 01 July of the immediately preceding
calendar year and. if there are any devialions, €xplain the reason for
such devialion,

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

Section 16. Council Gmﬂmﬁﬁe&éj - The creation of Council Commitiees anfj
other such oversight bodies enables the Council Members o efficiently manage theit
time and ensure the proper understanding and resolution of all issues affecting NFA

Ypdopted from Art. 3 (OI]im). SEC Rewised Code of Corpovate Govemance (SEC Memorandum Circular No. 6,
5. 2008]
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and the proper handling of all olher concemns, and allows the Council to eflectively
utilize the expertise of its Memhbers,

16.1. The Council shall therefore constitute the proper committees to assist
them in performing thewr dutles 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
réport to the entire Council as a ¢ollegial hody and the minules of thair
meetings shall be circulated to all members of the Council, The exislenca
of the committees shall not excuse the Council of its colleclive
respongibility for all matters that are within the primary responsibility and
accountability of the Council.*®

16.2. As a minimum, the Council shall be supported by lhe fkllowing
specialized commillees’

16.2.1. Exacutive Commiltes. ~ The Chair and the NFA Administrator as
member shall be the permanent officers of the Executive
Commitiee plus three other members who shall serve on ad-hoc
basis {Resolution No. 77-2K3}). The [hree members shall be csiled
upon by lhe Chairman depending on the agenda where their line of
interest and experlise are required.

The Exzcutive Commiltee, shall review/recommend matters thal the
NFA Council wanted 1o be validated further belore they are taken
up for decision by the NFA Councail such as:

a) Filing of vacancies on the Councll or in the Executive
Commikee.

b} Propose amendments or repeal of tha NFA Charter or the
adoption of new policies;

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

d) Exercise of powers delegsied by lhe Council exclusively to olher
cammiliees,

16.2.2. Audit Committee. - The Audit Commiltee shall consist of at least
three (3) Council Members, whose Chairman should have audi,
accounting or finance background The Commitiee shall be
tesponsible for the following ™

{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 Commission on Audit (COA),

*! Sew OECD Guiddines - Annotations to "The Resconsibilities of the Boards of Staie-Owned Enterprises, p.52.
¥ adopied from Sec. 3 (A), SEC Memorandum Clrcula No, 2, 4, 2002

Pape 14 of 32




EEEAE R E BB mmEBamoemmmmm

{b) Reviewing and approving audil scope and frequency, the annusl
internal audit plan, quarerly, semi-annual and annual financial
stalements before submission to the NFA Council, focusing on
changes in accounting policies and practices, mejor judgmental
areas, significanl adjustments resulbng from the audit, going
concern assumptions, compliance with accounting standards,
and complance with tax, legal, regulatory and COA
requirements;

(¢) Recelving 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,

{d} Ensuring that internal auditors have free and full access to all of
NFA'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 ils results, and

{e) Developing a ransparent linancial management system thal will
ensure Ihe integrily of inlernal control activiliee throughoul NFA
through a procedures and pelicies handbook thal will be used by
the entire organizalion

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

(a) Performing oversight risk management functions specifically in
the areas of managing credil, market, liquidity, operational,
legal, reputational and other nsks of NFA, and crisis
management, which shall inciude receiving from 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 risk management
process and compliance are embedded {hroughout the
operations of NFA. especially at the Council and Management
level. and

{c) Providing quarerly reporting and updating the Council on key
risk management issues as well 28 ad hoc reparting and
evaluation on investment proposals;

16.2.4 Governance Committee. - The Governance Committee shall
assist the NFA Council Members in fulilling its corporate
governance responsibilities. The Commitiee shall be composed of
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at least Ihree (3) members of the NFA Council, and chaired by the
Chairman of the NFA Council. The Committee shall be responsible
for ihe following

(a) Overseeing lhe periodic performance evaluation of lhe NFA
Council and its committees and Management and also
conducting an annual salf-evaluation of their perfarmance;

{b} Deciding whether or not a Council Member is able to and has
been adequately carrying out histher duties as Council Member
bearing in mind the dwector's contribution and performance
(e.g competence, candor, atiendance, preparedngss and
participation}. Internal guidelines shall be adopted that address
‘the compeling time commitments that are faced when directors
serve on multiple boards, '

{c) Recommending to the Council regarding the
continuingeducation of Council Members, assignment to Council
Committees, succession plan for the ExecutiveOfficers, and
thelr remuneration commensurate with corporate and individual
performance;, and

{d) Recommending the manner by which the Councils
performance may be evalusted and proposing an objeclive
performance criteria to be approved by the Council. Such
performance indicaters shall address how the Council will
enhance long-term shareholder vaiue.

16.2.5. Nominalion and Remunerations Commitie€ >~ The Nomination
and Remuneralions 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 lo ensure that Officers to be
nominated or appointed shall have the qualifications and nene of
the disqualifications mandated under the law, rules and
regulalians;

{b) Reviewing and evsluating the gualifications of all persons
nominated to postitions in NFA which require appointment by the
Coungcil;

{c} Recommending 10 the GCG nominees for the shorllist inline wilh
NFA's and its subsidianes' Board or Council composition and
succession plan; and

{d) Devsloping recommendalions to the GCG for updating the
Compensation Position Clasgsification System {CPCS) and

" adopted from Sac. 8 (B) {bl, SEC Memorandum Circular Mo, 2,5 2002
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ensdring that the sama continues to be consistent with
NFA's cullure, strategy, control environment, as well as the
pertinent laws, rules and regulations.

18.3. Combining 1he Mandatory Committees - Nothing here shall preciude the
NFA Council from formally combining the functions of lhe commitiees
into such combinations that will best serve the inlerest of NFA.

16.4. Olher Committees Required by Law, Rules and Regulations. —n
addilion lo the commitiees required in this Code, each GOCC, when so
covered. shall also establish the committses required under the
corresponding and applicable rules and regulations issued by lhe
Bangko Senlral ng Pilipinas {BSP), Ihe insurance Commission (IC), the
Securities and Exchange Cornmission (SEC) and lhe Philippine Stock
Exchange (PSE), and other Supearvising Agencies.

Section 17. Annual Performance Evaluation of the Council.- A systematic
evaluation process of the Council based on GCG M.C. No. 2014.03 which
provides for a sysiem in evaluafing the performance of “all Appointive
Directors as the basis for the deiermimation of whethar they shall be
recommended for reappointment” and “Ex-OHicio Directors or their Altarnates
for the purpose of reporting to the Presideni the performance of such Ex
Officio Directors, as well as allow the GCG lo evolve a goad governance
system for Ex Officlo Diraclors in the GOCC Sector.”

V.
MANAGEMENT

Section 18. Role of Management. - The NFA Management stands as the
center 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 those targets.

The NFA Managemeni is responsible 1o lhe NFA Councll for implementing the
infrastructure  for NFA's success through the following machanisms in its
organization asset by the Council: organizational slructures lhat work effeclively and
eficiently in attaining the goals of NFA, uselul planning, conirol, and risk
managemenl systems lhat 2ssess risks on an integraled crass-funclional approach
information  syslems thal are delned and algned wath an infommation
lechnologysirategy and lhe business gouals of NFA. and a plan of succession that
formalizes lhe process af idenlifying, training and selection af successors in key
positions in NFA.

Section 19. Management Primarily Accountable to the Council. — The
NFA Management is primarily accountable to the Council for the operations of NFA.
As part of its accountabiity, the NFA Management shall provide all officers of the
Council with a balanced and understandable account of the Agency's perfar:panqe,
position and prospects on a monthly basis. This responsibility shall extend to intenm
and other price sensitive public reports andl reporis lo regulalors.
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