REVISED GSIS BOARD PROTOCOLS
OFFICE OF THE CORPORATE SECRETARY
14 FEBRUARY 2017

Revised GSIS Board Protocols
Page 2 of 37

Table of Contents
Page
I.

Rationale

4

II.

The Board of Trustees

5

A. Functions, Powers and Responsibilities of
the Board
B. Responsibilities of the Individual Trustees
III. Specific Responsibilities of Key Officers

12

A. Chairman of the Board
B. President and General Manager
C. Corporate Secretary
D. Committee Chairs
IV. Board Committees

18

A. Corporate Governance Committee
B. Audit Committee
C. Risk Oversight Committee
D. Legal Oversight Committee
E. Executive Committee
V.

Meetings

21

A. Schedule of Meetings
B. Agenda
C. Quorum
D. Board and Committee Actions
1. Matters for Board Approval
2. Matters

for

Discussion

and

Revised GSIS Board Protocols
Page 3 of 37

endorsement

during

Committee

meetings
3. Matters

for

Notation

and/or

Information
4. Implementation of Board/Committee
Actions
E. Monitoring of Compliance with Directives
F. Minutes of Meetings
G. Executive Sessions
H. Urgent Matters
VI. Communications
A. External

32

Communication

Pensioners,

and

Other

from

Members,

Stakeholders

Addressed to the Members of the Board
B. Internal Communication from the Chairman
of the Board and Committee Chairs
Endnotes

36

Revised GSIS Board Protocols
Page 4 of 37

I.

RATIONALE
The

GSIS

is

a

social

insurance

institution

created

under

Commonwealth Act (C.A.) No. 186 that was passed on 14 November 1936,
and later amended under Republic Act (R.A.) No. 8291 dated 24 June
1997. Its mission is to secure the future of all government employees by
providing adequate benefits to members and pensioners while at the same
time sustaining the financial viability of the Fund.
The Board of Trustees (“Board”), as the governing and policy-making
body of the GSIS, ensures that the above mission is realized by setting
goals and targets. The Management, on the other hand, puts the targets
set by the Board in concrete terms by implementing strategies for
achieving those targets. Meanwhile, the Office of the Corporate Secretary
(“OCS”) acts as fulcrum between the Board and the Management by
making available to the functional groups and offices copies of Board
Resolutions, Decisions, Policy and Procedural Guidelines, strategic thrusts
and other information relevant to their respective tasks and functions.
To ensure that the Board, Management, and the OCS are properly
guided in the effective discharge of their duties and functions, the following
protocols are hereby established and defined. These protocols are aimed at
setting operating boundaries that will enhance efficiency while maintaining
mutual respect and ensuring effective communication between the parties,
without conflict or misinterpretation.
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II.

THE BOARD OF TRUSTEES
A. Powers, Functions and Responsibilities of the Board
The corporate powers and functions of the GSIS shall be vested in and

exercised by the Board of Trustees.1 The Board is primarily responsible for
the governance of the GSIS and hence is in charge of setting policy
direction and of monitoring the implementation of strategic and long-term
goals,2 in addition to its oversight functions.
The Board shall always adhere to the principles of transparency,
independence, accountability, uprightness, and professionalism3 when
setting policy decisions or directions for the governance of GSIS and when
establishing policies that will uphold and safeguard the rights and
interests of the stakeholders.
The Board is accountable to the State, its members, and pensioners
for the GSIS’ operations and performance. It is thus responsible for
ensuring good corporate governance in the GSIS. As such, it shall act in
the interest of the GSIS and its stakeholders and effectively monitor
Management without undue political interference from the government.4
The Board’s functions and duties listed below are primarily found in
the GSIS Charter (R.A. No. 8291), its Revised Implementing Rules and
Regulations (RIRR), and the GOCC Governance Act of 2011 (R.A. No.
10149). Other functions and duties were also taken from administrative
issuances of the Governance Commission for GOCCs (GCG) particularly
the Code of Corporate Governance for GOCCs (GCG MC 2012-07), the
Ownership and Operations Manual Governing the GOCC Sector (GCG MC
2012-06), the GSIS Manual of Corporate Governance, and the Charters of
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the various GSIS Board Committees. Such functions and duties as defined
by the aforementioned laws, issuances, rules, and regulations have been
consolidated and can be summarized into the following: policy-making,
financial oversight, risk oversight, quasi-judicial, disciplinary, performance
monitoring, strategic planning and exercise of corporate powers.
1. Policy-Making
a. Formulate the policies, guidelines, and programs to effectively
carry out the purposes of R.A. No. 8291;
b. Promulgate such rules and regulations as may be necessary or
proper for the effective exercise of the powers and functions as
well as the discharge of the duties and responsibilities of the
GSIS, its officers, and employees;
c. Upon the recommendation of the President and General
Manager

(PGM),

approve

the

GSIS’

organizational

and

administrative structures and staffing pattern, and, subject to
the Compensation and Position Classification System (CPCS)
developed by the GCG and formally approved by the President of
the Philippines,
appropriate

establish, fix, review, revise, and adjust the

compensation

package

for

the

officers

and

employees of the GSIS with reasonable allowances, incentives,
bonuses, privileges, and other benefits as may be necessary or
proper

for

the

effective

management,

operation,

and

administration of the GSIS;
d. Determine the important policies that bear the character of the
GSIS to foster its long-term success, ensure its long-term
viability and strength, and secure its sustained competitiveness;
e. Ensure the fair and equitable treatment of all its stakeholders
and enhance GSIS’ relations with them; and
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f. Adopt, implement, and oversee the process of disclosure and
communications;
2. Financial Oversight
a. Ensure that the required surplus are maintained to guarantee
the fulfillment of its obligations to its members;
b. Apply sound business principles to ensure the financial
soundness of the GSIS;
c. Ensure that periodic actuarial examination and valuation of
funds

are

made

in

accordance

with

accepted

actuarial

principles;
d. Upon the recommendation of the PGM, approve the annual and
supplemental budget of receipts and expenditures of the GSIS,
and authorize such operating and capital expenditures and
disbursements of the GSIS as may be necessary or proper for
the effective management, operation, and administration of the
GSIS;
e. Issue

measures to prevent misuse of corporate assets and

abuse in related party transactions;
f. Implement a system of internal checks and balances, and
ensure that such systems are reviewed and updated on a
regular basis;
g. Ensure the integrity of the GSIS’ accounting and financial
reporting systems, including the conduct of independent audit;
h. Compromise or release, in whole or in part, any claim or settle
liability to the GSIS, regardless of the amount involved, under
such terms and conditions as it may impose for the best interest
of the GSIS,
notwithstanding;

the provision of any law to the contrary
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i. Ensure that investments shall satisfy the requirements of
liquidity, safety/security, and yield in order to maintain the
actuarial solvency of the funds of the GSIS;
j. Fix and periodically review and adjust the rates of interest and
other terms and conditions for loans and credits extended to its
members or other persons, whether natural or juridical;
k. Determine, fix, and impose interest upon unpaid or unremitted
premiums and/or contributions;
l. Ensure the collection or recovery of all indebtedness, liabilities
and/or

accountabilities,

including

unpaid

premiums

or

contributions; and
m. Comply faithfully with the reporting and evaluation system
issued by regulatory bodies, including the periodic disclosure
and examination of its operations and management, its assets
and finances, revenues, and expenditures.
3. Risk Oversight
a. Approve and adopt guidelines affecting investments, insurance
coverage

of

government

properties,

settlement

of

claims,

disposition of acquired assets, development of housing projects,
increased benefit and loan packages to members, and the
enforcement of the provisions of this Act;
b. Design and implement programs that will promote and mobilize
savings and provide additional resources for social security
expansion and at the same time afford individual members
appropriate returns on their savings/investments;
c. Compromise or release any claim or settle liability to the GSIS,
regardless of the amount involved, under such terms and
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conditions as it may impose for the best interest of the GSIS,
the provision of any law to the contrary notwithstanding;
d. Identify, monitor, and provide appropriate technology and
systems for the identification and monitoring of key risks and
performance areas;
e. Ensure that the assets and resources of GSIS are used
efficiently and that its exposure to all forms of liabilities and
subsidies is warranted;
f. Adopt strategies and policies, including risk management
policies and programs, in order to ensure that the GSIS survives
and thrives despite financial crises and that its assets and
reputation are adequately protected; and
g. Establish appropriate systems of control, particularly systems
for risk management, financial and operational control, and
compliance with the law and relevant standards.
4. Quasi-judicial5
Settle disputes arising from R.A. 8291 and other laws administered
by the System.
5. Disciplinary
a. Subject to existing civil service laws, rules, and regulations,
exercise disciplinary powers over or order the removal from
office of the PGM upon a majority vote of the Members of the
Board

who

deliberation.6

actually

took

part

in the

investigation and
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b. Subject to existing civil service laws, rules, and regulations,
exercise disciplinary powers over the dismissal from service or
suspension of more than 30 days of GSIS officers with the rank
of salary grade 26 or higher.7
6. Performance Monitoring8
a. Regularly monitor and evaluate the implementation of corporate
strategies and policies, business plans, and operating budgets,
as well as Management’s overall performance to ensure
optimum results; and
b. Adopt a competitive selection and promotion process, a
professional development program, as well as a succession plan,
to ensure that the Officers of the GSIS have the necessary
motivation,

integrity,

competence,

and

professionalism

in

performing their duties.
7. Strategic Planning9
Establish the GSIS vision and mission, strategic objectives,
policies, and procedures, as well as define the GSIS values and
standards through:
a. Charter statements;
b. Strategy maps; and
c. Other

control

practices.

mechanisms

mandated

by

best

business
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8. Exercise of Corporate Powers
The corporate powers of GSIS are exercised by the Board of
Trustees. The power and responsibility to decide whether the GSIS
should enter into a contract that will bind it are lodged in the
Board, subject to the provisions of its Charter and relevant
provisions of law.
The Board of Trustees may authorize a person to do certain acts for
and in behalf of GSIS, and delegate some of its functions and
powers to its officers, committees or agents, through Board
Resolutions. In the absence of an express authority from the Board
of Trustees, no person, not even its officers, can validly bind GSIS.
The Board of Trustees also ensures that the operations and
governance are carried out in a transparent, responsible, and
accountable manner and with utmost degree of professionalism
and effectiveness.

B. Responsibilities of the Individual Trustees
The individual Trustees, as fiduciaries of the Fund and its members,
have the legal obligation and duty to always act in the best interest of the
GSIS, with utmost good faith in all their dealings involving the property and
monies of the GSIS. They shall:
1. Act with utmost and undivided loyalty to the GSIS;10
2. Act with due care, extraordinary diligence, skill, and good faith in
the conduct of the business of the GSIS;11
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3. Avoid conflicts of interest and declare any interest they may have
in any particular matter before the Board;12
Public policy dictates that the personal interest of Trustees
should never prevail over the interest of the GSIS.13 If an actual or
potential conflict of interest should arise on the part of a Trustee, it
shall be fully disclosed before the Board and the concerned Trustee
shall not participate in the decision-making process;14
4. Apply sound business principles to ensure the financial soundness
of the GSIS;15 and
5. Elect and/or employ only officers who are fit and proper to hold
such office with due regard to the qualifications, competence,
experience and integrity.16

III.

SPECIFIC RESPONSIBILITIES OF KEY OFFICERS

A. Chairman of the Board
The Chairman of the Board is elected annually by the members of the
Board from among its ranks.
The Chairman of the Board shall, when present and available:
1. Preside over all Board meetings;
2. Act as the Chair of the Executive Committee and Corporate
Governance Committee17;
3. Call meetings (through the Corporate Secretary) to enable the
Board to perform its duties and responsibilities;
4. Approve the agenda for Board meetings in consultation with the
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PGM and the Corporate Secretary, and evaluate/approve additional
matters for inclusion in the agenda;
5. Review

the

quality

of

the

report/compliance

submitted

by

Management to the Board for consideration; and
6. Take the lead in ensuring compliance with the GSIS guidelines on
corporate governance.18

B. President and General Manager
The President and General Manager (PGM) of the GSIS shall be its
Chief Executive Officer. He shall be a person with management and
investments expertise necessary for the effective performance of his duties
and functions under R.A. No. 8291.19 He is elected annually by the members
of the Board from among its ranks. He shall be subject to the disciplinary
powers of the Board, and may be removed by the Board for cause.20
The PGM, among others, shall execute and administer the policies and
resolutions

approved

by

the

Board

and

direct

and

supervise

the

administration and operations of the GSIS. The PGM, subject to the
approval of the Board, shall appoint the personnel of the GSIS, remove,
suspend, or otherwise discipline them for cause, in accordance with the
existing Civil Service rules and regulations, and prescribe their duties and
qualifications to the end that only competent persons may be employed.21
The PGM also recommends for the approval of the Board of Trustees
the annual and supplemental budget of receipts and expenditures of GSIS;22
the organizational and administrative structures and staffing pattern and
the appropriate compensation package for Officers and employees of the
GSIS with reasonable allowances, incentives, bonuses, privileges and other
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benefits necessary or proper for effective management, operation, and
administration of GSIS23, subject to the guidelines set forth under the CPCS;
and any adjustment in the basic monthly pension of members.24
The PGM also represents the GSIS in the governing boards of other
GOCCs in an ex-officio capacity, and in the governing boards of GSIS’
subsidiaries and affiliates, but not exceeding two (2) positions.25
In addition to his/her powers and duties as stated above, the PGM
shall:26
1. Submit to the Board as soon as possible after the close of each
fiscal year a complete report on the operations of the GSIS for the
preceding year, and the state of its affairs; and
2. Report to the Board from time to time all matters which the
interest of the GSIS may reasonably require to be brought to its
notice.
The PGM shall have such other responsibilities as the Board
may impose on him/her.

C. Corporate Secretary
The Corporate Secretary shall be selected and appointed by the Board
and his/her term shall be coterminous with that of the Board. He or she
must possess organizational and interpersonal skills and the legal expertise
of a Chief Legal Officer.27
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The Corporate Secretary shall have the following functions and
responsibilities:
1. Provide the Board with the proper advice and resources for
discharging its fiduciary duty under the GSIS Charter, including
the conduct of orientation programs for newly-appointed Trustees,
within thirty (30) days from the Trustees’ assumption to office;
2. Ensure that the Board’s discussions, agreements, directives, and
other actions are accurately documented;
3. Ensure that Resolutions to be approved and signed by the Trustees
are in accordance with law and applicable government rules and
regulations, contain the bases for the issuance thereof, and reflect
the true intent of the Board;
4. Plan, organize, control, and set into operation the activities related
to the conduct of meetings of the Board or Committees, and ensure
the accurate and faithful preparation of the minutes, resolutions,
or directives, in accordance with the agreements and intentions of
the Board or of the Committee;
5. Undertake research into past Board/Committee Resolutions,
policies, decisions, and directives and relate these to present
matters under Board or Committee consideration;
6. Analyze and evaluate the impact and relevance of matters under
Board or Committee consideration on existing Board policies and
provide the individual Board members with such relevant and
timely information that will guide them in their decisions and
actions;
7. Record, document, and reproduce, in sufficient number, all
proceedings of Board or Committee meetings and disseminate, in a
timely manner, Board decisions or information relevant to those
units concerned. In this regard, the Corporate Secretary clarifies
with the Chairman of the Board or with the Committee Chair the
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action taken by the Board or the Committee at the end of the
discussion, for proper recording;
8. Ensure

the

timely

distribution/dissemination/posting

of

the

complete materials for Board and/or Committee meetings (agenda
and matters for discussion);
9. Monitor the timeliness and manner of implementation of Board
resolutions,

policies,

and

Board/Committee

directives

by

coordinating, through the OPGM, with all functional areas and
units concerned;
10. Maintain

a

permanent,

complete,

systematic,

and

secure

compilation of all Board Resolutions and Minutes of Board and
Committee meetings, together with all their supporting documents;
11. Attend, testify, and produce in Court or in administrative bodies
duly certified copies of Board Resolutions, whenever required;
12. Undertake the necessary physical preparations for scheduled
Board and Committee meetings;
13. Prepare the budget for, process payment, and pay per diems and
allowances of the members of the Board who attend Board or
Committee meetings;
14. Take custody of the corporate seal and safeguard the same against
unauthorized use;
15. Act as Clerk of the GSIS arising from the implementation of R.A.
No. 8291 and other laws affecting the GSIS. As Clerk of the GSIS,
he/she shall have the powers and duties enumerated in Section
29, Rule V of the Revised Implementing Rules and Regulations of
RA No. 8291 on the Adjudication of Claims and Disputes, and
pursuant to PPG No. 300-15 on the Amended Guidelines on
Appeals and Motions for Reconsideration.
16. Schedule the activities of the Board;
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17. Consult the Chairman of the Board and Committee Chairs on the
preparation of an annual schedule, the calling of Board and
Committee meetings, the preparation of regular agenda for
meetings, and notification for the Board or Committees of such
agenda in every meeting;
18. Assist the Chairman of the Board and the Committee Chairs by
providing necessary technical and administrative support prior to
Board and Committee meetings;
19. Ensure

the

fulfillment

of

disclosure

and

other

reportorial

requirements to regulatory and/or supervisory/monitoring bodies;
20. Ensure the timely publication of Board-approved policies that
affect members, pensioners, and other stakeholders;
21. Observe

confidentiality

of

material/non-public

information

acquired by reason of the position;
22. Act as Compliance Officer until such time that the Board appoints
one; and
23. Perform such other functions as the Board may direct and/or
require.

D. Committee Chairs
Except for the Chair of the Corporate Governance Committee28, the
Committee Chairs are elected by the Trustees from among themselves.29
The Committee Chairs shall, when present and available:
1. Preside over all meetings of their respective Committees;
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2. Call meetings (through the Corporate Secretary) to enable the
Committee to perform its duties and responsibilities as defined in
the respective Committee Charters;
3. Approve agenda for Committee meetings in consultation with the
Corporate Secretary, and evaluate/approve requests for inclusion
of additional matters in the agenda;
4. Exercise control over the expected quality, quantity, and timeliness
of the documents or information submitted to the Committee;
5. Review and sign the directives issued during Committee meetings,
as prepared by the OCS;
6. Evaluate compliance by functional groups with the directives
issued by the Committee, based on submitted documents and/or
the data/information contained in the monitoring matrix provided
by the OPGM and the OCS;
7. Review, confirm, and sign the Committee Resolutions prepared by
the Corporate Secretary; and
8. Review and endorse matters approved by the Committee to the
Board for final discussion and approval.

IV.

BOARD COMMITTEES

The Board Committees support the Board in efficiently managing its
time and ensuring proper understanding and resolution of all issues
affecting the GSIS.30
The Board Committees shall each have one (1) Chair and at least
three (3) members. The duties, authorities, and composition of the Board
Committees are defined in their respective charters. 31
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The present Committees and their main areas of concern are as
follows:
A. Corporate Governance Committee
1. Planning, formulation, and review of policies, systems, and
processes
2. Human resource management
a. Performance management and capacity-building
b. Discipline
c. Nomination
d. Remuneration
3. Communication and stakeholder relations
4. Corporate social responsibility
5. Review of administrative cases
6. Oversight Function, through the OPGM, over the Human Resource
Office and Corporate Planning Office
B. Audit Committee
1. Financial reporting
2. Internal control
3. Internal audit
4. External audit
C. Risk Oversight Committee
1. GSIS-wide risk policies and risk management framework
2. Risks in specific proposals submitted to the Board
3. Risk awareness and support structures for risk oversight
4. Information technology matters and concerns
D. Legal Oversight Committee
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1. Legal strategies regarding big ticket cases
2. Quasi-judicial cases
3. Coordination with other Oversight Committees, and, with the LSG,
READMO, and other Departments and Groups, through the Office
of the PGM, in connection with the GSIS’ compliance with
applicable laws, rules, regulations, and procedures

E. Executive Committee
The Executive Committee, in accordance with the authority granted by
the Board, or during the absence of the Board, acts by a vote of at least twothirds (2/3) of its members on such specific matters within the competence
of the Board as may be delegated to it from time to time, except with respect
to:32
1. Amendment or repeal of any resolution of the Board, which by its
express terms cannot be amended or be subject to repeal;
2. Distribution of cash dividends; and
3. Exercise of powers delegated by the Board exclusively to other
Committees.
The Executive Committee is composed of the Chairman of the Board
as the Chair, and the President and General Manager and the Board
Committee Chairs as members.33

V.

MEETINGS

Revised GSIS Board Protocols
Page 21 of 37

The Board is mandated to meet regularly, at least once every month,
to properly discharge its responsibilities, with independent views expressed
during such meetings being given due consideration, with all such meetings
properly documented and minuted.34 In practice and when circumstances
allow, the Board usually meets twice a month, while its Committees usually
meet once a month.
The Trustees are expected to attend and actively participate in Board
and Committee meetings, review meeting materials, ask questions, express
their

comments

and

suggestions,

and

request

for

explanation

or

clarification, if necessary. A Trustee, in his/her absence, may authorize
his/her chief of staff to participate in Committee discussions to raise certain
points on his/her behalf, but not to vote.
The Chairman of the Board or the Committee Chairs ensures that all
Members are reasonably heard and that decisions are properly understood
based on the flow of the discussion. In this regard, the Corporate Secretary
clarifies with the Chairman of the Board or the Committee Chair the action
taken by the Board at the end of the discussion, for proper recording.
A. Schedule of Meetings
The regular schedule of Board and Committee meetings is as
follows:
1. Board:

10:00 a.m., on the second and fourth Tuesdays of each

month;
2. Legal Oversight Committee: 2:00 p.m., on the second Monday of
each month;
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3. Risk Oversight Committee: 2:00 p.m., on the second Tuesday of
each month (after the Board meeting);
4. Audit Committee: 2:00 p.m., on the fourth Monday of each month;
and
5. Corporate Governance Committee:

2:00 p.m., on the fourth

Tuesday of each month (after the Board meeting).
The schedule of meetings is subject to change depending on the
circumstances and upon approval of the Chairman of the Board or
Committee Chair, in consultation with the members of the Board or
Committee.
The Board and the Committees may also hold special meetings if
necessary.
At least a month before the first meeting of every quarter, the OCS
informs the Trustees by email of the schedule of Board and Committee
meetings for the quarter. In case of a change in the schedule of a meeting,
the OCS informs the Trustees by email at least two weeks before the
scheduled meeting. The official email address is the GSIS-provided email
account, unless a different one is indicated or preferred by the Trustee.
B. Agenda
The order of business for Board and Committee meetings is outlined
in the agenda, which consists, as far as practicable, of the following items:
1. Approval of the agenda;
2. Confirmation of the minutes of the previous meeting;
3. Matters arising from the minutes of the previous meeting;
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4. Matters for approval (Board meetings) or for discussion (Committee
meetings);
5. Matters for notation and/or information; and
6. Other matters.
The Board Secretariat of the OCS prepares the agenda for Board
meetings, in coordination with the OPGM and with the Office of the
Chairman of the Board.
The respective offices of the Committee Chairs prepare the agenda for
Committee meetings, which agenda shall thereafter be discussed during
coordination meetings with the Committee Secretariats of the OCS and the
OPGM.
Ahead of the Board or Committee meeting, the OCS provides the
Trustees with the pertinent documents submitted by Management on the
matters in the agenda. The OCS maintains a virtual folder, with restricted
access, in the GSIS local area network where electronic copies of these
documents are available. The Trustees are given access, through the
internet, to the virtual folder. Upon request, the OCS also provides printed
copies of these documents compiled in an “agenda folder.”
The OCS ensures that the materials for each item in the agenda are
complete,

legible,

arranged

chronologically,

and/or

relevant

to

the

requirements of the Board or Committee. The OCS coordinates with the
OPGM concerning necessary revisions or additional documents that
Management should present to the Board or Committee. Management
submits to the OCS the matters for inclusion in the agenda six (6) working
days prior to the Board meeting. The deadline for posting/distribution of
materials to be presented to the Board is four (4) working days before the
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Board meeting. Meanwhile, materials to be presented to the Committee
should be posted/distributed four (4) working days before the Committee
meeting. The Corporate Secretary shall seek the prior approval of the
Chairman of the Board or the Committee Chair on any items or materials
sought to be added to the Board or Committee agenda after the deadline.
During the meeting itself, a Trustee may recommend or request for
inclusion of additional matters in the agenda, subject to approval by the
Chairman of the Board or the Committee Chair.
C. Quorum
A Board meeting has a quorum when at least one-half (1/2) plus one
(1) of the Trustees are present. A Committee meeting, except for the
Executive Committee, has a quorum when at least one-half (1/2) plus one
(1) of the core members are present. In an Executive Committee meeting,
the quorum is at least two-thirds (2/3) of the members.
A Board or Committee member who is unable to come to the
designated venue of the meeting will be considered present if he/she will
participate in the meeting via teleconference or videoconference. However,
the chiefs of staff authorized by their Trustees to participate in Committee
discussions in their stead are not counted in determining whether there is a
quorum.
D. Board and Committee Actions
The Corporate Secretary, as part of his/her functions, evaluates and
reviews all matters endorsed by the OPGM for the consideration of the
Trustees.
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1. Matters for Approval (Board meetings)
Sections 41 and 43 of RA 8291 enumerate the powers and
functions of the GSIS and of the Board. These matters therefore
require approval from the Board, through the issuance of a Board
Resolution.
Examples of matters for Board approval include, but are not
limited to: policies/PPGs, decisions in the exercise of the Board’s
quasi-judicial function, decisions in administrative cases where the
penalty is dismissal or demotion and those where the respondent is
manager level (Salary Grade 26) or higher with penalty of more than
thirty (30) days suspension or fine of more than thirty (30) days
salary, suspension of pension, the annual Corporate Operating
Budget and any supplements thereto, dividends to qualified members,
cash gift to pensioners, submissions to the GCG, hiring or promotion
of VPs and SVPs, official international travel, changes in the
organizational structure, disposal of medium-ticket accounts or bigticket

accounts

(MTAs/BTAs),

compromise

agreements,

and

condonation of penalties/surcharges and/or interests that are beyond
the PGM’s authorized limits.
A matter is considered approved when the Trustees reach a
consensus, or in case of abstention or a contrary position, upon the
concurrence of the majority of those present.

In case of conflict of

interest, a Trustee should immediately disclose his/her situation
during the deliberation of the matter and abstain from any
discussions and from voting.
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The Board issues a Resolution to document the approval of a
proposal/matter for purposes of implementation by Management
and/or communication to stakeholders. A Board Resolution takes
effect immediately, unless indicated otherwise or unless publication is
required, in which case the Resolution takes effect fifteen (15) days
after its publication in the Official Gazette or in one (1) newspaper of
general circulation.
The Board may also issue a Resolution through referendum,
which is discussed in more detail under section H. Urgent Matters of
the Protocols.
2. Matters for Discussion and endorsement during Committee
meetings
As far as practicable, the OCS courses all matters requiring
Board approval to the appropriate Committee for review and
discussion. Upon agreement by the Committee members, the
Committee Chair endorses the matter for Board approval.
The Committee may also endorse a matter to the Board subject
to revisions. In this case, the concerned functional group or office
makes the necessary revisions and submits the revised matter to the
Committee Chair, through the OPGM, for review. If the revised matter
is compliant with the Committee’s directive/s, the Committee Chair
endorses the matter for Board approval.

Committee resolutions are issued to endorse matters for
approval by the Board or to endorse matters, for appropriate action, to
the PGM.

Revised GSIS Board Protocols
Page 27 of 37

Whenever the Trustees deem that additional information,
revision, or further study is required on a certain matter, the Board or
Committee may issue a directive requiring the submission of
additional information or revision, defer discussion on the matter, or
refer it to an appropriate Committee.
The Board or Committee also issues directives relative to
approved matters regarding related concerns. Directives are intended
for compliance by Management or by the Corporate Secretary.
3. Matters for Notation and/or Information
Matters submitted for notation or for discussion do not require
the issuance of a resolution. The Board or Committee states in the
minutes that a report is “noted” to acknowledge the submission of the
report or memorandum.
These may include: matters for regular reporting, updates on
work in progress, information requested from Management/OCS,
position papers on pending bills, legal opinions, or news accounts
relevant to GSIS.
The Board or Committee may issue directives if the report
requires revision or further action, based on the comments and
suggestions of the Trustees.
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4. Implementation of Board/Committee Actions
Board Actions
The OCS transmits Board Resolutions from the previous
meeting to the OPGM within two (2) working days once these are
signed by majority of the Trustees present. These Board Resolutions
are finalized by the OCS based on the comments of the Trustees and
routed for their signatures.
The Board Resolutions are then certified by the Corporate
Secretary and confirmed by all the Trustees present.
The OCS transmits Board directives (initial copies prior to
confirmation as part of the Minutes) to the OPGM within four (4)
working days from the date of the meeting. In case of a correction on
a directive during the confirmation of the Minutes, the Corporate
Secretary sends a memorandum to the OPGM indicating the
correction within three (3) working days from the date of the meeting.
The OPGM disseminates Board Resolutions and directives to the
functional groups and/or offices concerned.

Board Resolutions are

issued as individual documents. On the other hand, Board directives
are listed in a single document, from which the OPGM sends excerpts
to the functional groups and/or offices concerned.
Committee Actions
The

OCS

prepares

Committee

separately but within the same timeline.

resolutions

and

directives
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Committee resolutions and directives are prepared by the OCS
and submitted, within five (5) working days from the date of the
meeting, to the Committee members for review. Upon signature by the
Committee Chair, the OCS then transmits these resolutions and
directives to the OPGM for dissemination to the functional groups
within one (1) working day from receipt of the signed copy of the
resolution or directives from the Office of the Committee Chair.
Board/Committee Referrals
In the event that the Board/Committee refers a matter to
another Committee, the OCS will prepare a Memorandum, addressed
to the Chair of the handling Committee, describing the matter
submitted. The OCS shall also indicate the Committee where the
matter originated and furnish copies of the Memorandum to the
OPGM and Office of the Chair of the originating Committee.
Compliance by Functional Groups/Offices
Compliance

by

Functional

Groups/Offices

with

Board/Committee directives shall be governed by the periods
indicated under PPG No. 277-15 (Amendment to PPG No. 236-13 on
the Inclusion in the GPAS of Provisions on Timeliness for Compliance
with Board/Committee Directives) approved through Board Resolution
No. 3, dated 27 January 2015.
E. Monitoring of Compliance with Directives
The OCS, through the OPGM, monitors compliance by the functional
groups/offices of Board and Committee directives. A monitoring report on
compliance with directives, as prepared by the Board or Committee

Revised GSIS Board Protocols
Page 30 of 37

Secretariat, is included in the agenda of each Board and Committee
meeting.
The cut-off date for the OPGM to submit the updated monitoring
report on Board directives to the OCS is three (3) working days before the
Board meeting, while the cut-off date for the OPGM to submit the updated
monitoring reports for the Risk Oversight and Audit Committee directives to
the OCS is five (5) working days before the Committee meeting. The
monitoring report shall be uploaded and disseminated by the OCS every
Monday before the scheduled Board meeting or every Friday before the
scheduled ROC or Audit Committee meeting, together with the other matters
included in the Board/Committee agenda.
For the Corporate Governance and Legal Oversight Committees,
however, the updated monitoring reports are no longer coursed through the
OPGM but instead the Committee Secretariat for the CGC and LOC prepares
the report and includes the same in the agenda one (1) day before the CGC
or LOC meeting.
F. Minutes of Meetings
The Minutes serve as records of how a Committee or the Board
decides or treats matters submitted for its consideration. For each item in
the agenda, the Minutes typically indicate the matter for consideration,
background

information,

the

issues

raised

during

the

discussion,

agreements reached, if any, directives issued, and the actions taken.
The OCS prepares and provides the Trustees with the draft Minutes of
the previous meeting, which form part of the agenda materials of the next
meeting. The Board or Committee confirms the Minutes as corrected by the
individual Trustees. The OCS immediately incorporates the corrections to
the Minutes and submits the same to the Office of the Chairman or to the
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Committee Chair for final review and signature. Thereafter, the confirmed
Minutes are routed, during the next Board or Committee meeting, for
signature by the Trustees who were present. The signed Minutes of
Committee meetings are thereafter submitted to the Board for notation. The
signed Minutes of meetings become part of the records of the OCS.
G. Executive Sessions
The Board or Committee may decide to discuss matters involving
sensitive information in an executive session. The Corporate Secretary
documents the key points raised and considered during the session, as well
as any agreements reached by the Trustees. He/she then informs the
Secretariat concerned of the matters taken up in an executive session that
should be included in the Minutes and the Resolutions and/or directives
thereto, if any. The Corporate Secretary prepares an executive summary of
the matters taken up during the executive session, for record-keeping.
H. Urgent Matters
Urgent matters that require immediate Board action or approval
sometimes arise as a result of calamities, new issuances and requirements
from regulatory and oversight bodies, requests from other government
agencies or authorities, and other unforeseen circumstances. Any of the
Trustees or the Corporate Secretary may call attention to the need for
immediate Board action on these urgent matters.
The PGM, in coordination with the Chairman of the Board and the
Corporate Secretary, determines the manner for acting expeditiously on
matters requiring Board approval prior to a scheduled Board meeting. The
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PGM may request for an Executive Committee meeting or for approval via
referendum.
In a referendum, the Corporate Secretary sends the draft Board
Resolution

in

advance

by

email,

recommendation, to the Trustees.

together

with

Management’s

The Trustees respond by email, giving

their comments and/or concurrence and indicate whether they will
physically sign the Resolution or use e-signature.

VI.

COMMUNICATIONS

Members of the Board, individually and collectively, regularly receive
letters from GSIS members, pensioners, and other stakeholders. The letters
are either sent directly to the members of the Board themselves or are
coursed

through

the

Office

of

the

Corporate

Secretary.

Such

communications range from letters relaying information to the Board and a
letter of gratitude to a letter requesting for action from the Board collectively
or from a functional group/office.
Members of the Board also need to communicate with the functional
groups/offices

or

management

regarding

compliance

with

the

Committee/Board directives or request for any information which they deem
material in the performance of their policy-making and/or oversight
functions.
There is thus a need to observe protocols in replying to the said
written communications and to ensure that these are properly brought to
the attention of the concerned/appropriate group or person.
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A. External Communication from

Members, Pensioners, and

Other Stakeholders Addressed to the Members of the Board
A letter addressed to a member of the Board directly, not requiring
any collective Board or Management action, may be acknowledged or
responded to by the concerned Trustee. Nonetheless, each Trustee should
bear in mind that any individual pronouncement he/she makes may be
perceived as the official stand of the Board or of the GSIS.
Letters addressed to the Board of Trustees collectively or addressed to
each Trustee individually but have the same contents, not requiring any
Board or management action, shall be addressed by the Chairman of the
Board. The Office of the Chairman shall, through the OCS, provide the other
Trustees with his/her response to the said letter.
Letters addressed to the Board collectively shall be forwarded to the
Office of the Corporate Secretary. The Office of the Corporate Secretary shall
manage the communication in any of the following ways:
1. Coordinate with the Office of the Chairman where a response from
the Chairman is appropriate;
2. Refer

the

communication

to

the

OPGM,

for

appropriate

action/response, copy furnished the Board; or
3. Refer the communication to the members of the Board either for
information, or for discussion and appropriate action.
Letters addressed to the Board either collectively or individually and
those that require management action (e.g., follow up on issues that require
action from the functional group) may be endorsed to the OPGM and
coursed through the OCS. The OCS shall reply to the letter sender on behalf
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of the Board of Trustees informing him/her when the letter was received and
that it was forwarded to the OPGM for appropriate action. The OPGM shall
then reply to the letter sender, copy furnished the OCS. The OPGM shall be
the one to respond directly to the letter sender, copy furnished the Office
that made the endorsement. It shall not preclude any member of the Board
from communicating directly with the FG/office concerned if necessary.
Letters addressed to the Board either collectively or individually
pertaining to the status of quasi-judicial cases shall be endorsed to the OCS.
The Corporate Secretary shall be the one to respond, in his/her capacity as
the Clerk of the GSIS, copy furnished the office that made the endorsement.
Once a decision on a quasi-judicial case has been approved and confirmed
by the Board of Trustees, the OCS shall send a Notice of Decision, including
the Decision itself and the Board Resolution approving and confirming the
said Decision, to all the parties concerned within three (3) working days
from the date of approval.
B. Internal Communication from the Chairman of the Board and
Committee Chairs
For monitoring and documentation purposes, the Chairman of the
Board and Committee Chairs should course all directives, notices, and
requests (for copies of documents, information, and other relevant materials)
to the head of the FG/office through the OCS, who in turn shall submit the
same to the OPGM. The FG/office shall submit its compliance through the
OPGM, who shall forward the same to the Chairman of the Board or
Committee Chair through the OCS.
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For endorsement of directives from one Committee to another, the
OCS shall transmit the memo officially endorsing the directive to the Office
of the Chair of the receiving Committee, together with the following:
a. materials/papers submitted to the originating Committee and
included in its agenda folder;
b. excerpts from the Minutes of the meeting of the originating
Committee and other background materials to place the
issue/matter in context; and
c. signed copy of the memo on Committee directives.
The receiving Committee shall include the directive in its monitoring
report, based on the date of the official endorsement of the OCS. The
Secretariat of the receiving Committee shall monitor compliance of the Office
or Functional Group concerned. Any requests for deferment from the Office
or Functional Group, if any, shall be addressed to the Chair of the receiving
Committee. The Secretariat of the originating Committee shall maintain the
directive in its monitoring report, indicating “endorsed to x Committee by
the OCS,” for notation purposes in its next meeting, after which it will drop
the directive from the monitoring report.
For directives pertaining to draft decisions on quasi-judicial and
administrative cases, the Chair of the Legal Oversight or Corporate
Governance Committee shall instruct the head of the Office or Functional
Group concerned to submit compliance therewith coursed through the OCS.
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