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ANNUAL CORPORATE GOVERNANCE REPORT FOR PUBLIC COMPANIES AND REGISTERED ISSUER

COMPLIANT/ ’
RECOMMENDATION NON- ADDITIONAL INFORMATION EXPLANATION
COMPLIANT

THE BOARD'S GOVERNANCE RESPONSIBILITIES

Principle 1. ESTABLISHING A COMPETENT BOARD
The company should be headed by 2 competent, working Board to foster the long-term success of the corporation, and to sustain its competitiveness and growth in a manner consistent with its
corporate objectives and the long-term best interests of its sharehoiders/members and other stakeholders.
1 | The Board is composed of directors with collective

working knowledge, experience or expertise that is

Provide information or link/reference to a
document containing information on the

relevant to the company’s industry/sector. COMPLIANT following: :
" T 1 Academic  qualifications,  industry
2 { The Bo_ard has an appropriate mix of competence and kmowledge, professional experience, expertise
expertise. COMPLIANT and  relevant trainings of directors.
3 | Direciors remain qualified for their positions 2. Qualification standards for directors to
individually and collectively to enable them to fulfill facilitate the selection of potential nominees | »  Attached - Board of Directors Profile in the PVB 2021 Annual Report
R R and to serve as benchmark for the evaluation
their roles and responsibilities and respond to the of ts performance s Attached - PYB Corporate Governance Manual pages 10 -15 and 40-41

needs of the organizati

SCOMMEIAATION: Lo o0 200 e L PEIREEL TR SR
1 | The Board is headed by a competent and qualified gmvide infarrM_t!r_m or reference to aq
Chairperson. ' ng:;z::onw"tf;:;ﬂn;nfoq?;}gg? a{: ar?: * Attached - Board of Directors Profile In the PYB 2021 Annual Report

| COMPLIANT

qualifications, and expertise. Attached - PVB Corporate Governance Manual page 13

mmendation 13 = ¢ N
1} Thecompany provides a policy on training of directors.

Provide link or reférece the copany’s
Beard Charter and Manual on Corporate
Governance relating to its policy on training of

‘ COMPLIANT directors. * Attached — PVB Corporate Governance Manual pages 42-44
2 Tpe.company has an orientation program for first-time Provide information or link/reference to
directors. COMPLIANT document conteining information of the
3 | The company has relevant annual continuing training | COMPLIANT orientation  program and trainings of
for all directors. directors for the covered year, including the

number of hours attended and topics covered.

commendation :

"1 | The Board has a policy

Provide infbnnatio or link/reference o a
document containing the company’s board
diversity policy.

on board diversity.

indicate gender, age and competence
COMPLIANT composition of the board. ¢ _Attached — PVB Corporate Governance Manual page 10




The Board is assisted y a Corpot ecretary.

COMPLIANT . Attachd PB Coorate Gover ce Manual page 10
The Corporate Secretary is a separate individual from Emh",‘ii Tfaf,',’f:}f,’,ﬁ@ ur_I?k/reﬁgenceftomz e The Bank’s Acting Board/ Corporate Secretary is Mr. Andres B. Saracho from
. O] it mformation o, .
the Compliance Officer. COMPLIANT Corporate Secretary, inchuding his/her name, January 1 - October 31, 2021. Atty. Jocelyn Grace N. Navato was hired as the
The Corporate Secretary is not amember of the Board qualifications, duties and functions. Bank’s Board/Corporate Secretary on November 1, 2021.
of Directors. COMPLIANT * Attached - Board of Directors Profile in the PVB 2021 Annual Report

The Corporate Secretary attends annual training/s on
corporate governance,

liance Officer.

he Board is assisted by a Comp

_| COMPLIANT

| COMPLIANT

Provide information or link/reference to a
document containing information of the
corporate governance training/s attended,
including the date of training, number of hours

Attached certificate of training of the M. Saracho.

The Compliance Officer has a rank of Senior Vice-
President or an equivalent position with adequate | Non-
stature and authority in the corperation. COMPLIANT Provide information or link/re
The Compliance Offger is not :lrfember of the board. dﬂcumen: ﬁ:‘ontaigr’ng infor{na);?;ﬁmsf mthct; Attached = PVB Ccl)rporate Fscv?rnance Manual pages 27-28
: Compliance Officer, including his/her name, The Bank’s Compliance Officer is Ma. Theresa L. Escobar
position, qualifications, duties and functions. The Compliance Officer may not have a Senior Vice President rank, but is a
Senior Officer (VP rank) that has adequate stature and autherity in the Bank.
* The Compliance Officer is not a member of the Board.
COMPLIANT _
The Compliance Officer attends annual training/s on * Attached - Training Certificate of the Compliance Officer
CUrpOrate governance. COMPLIANT

Provide information or link/reference to a
document containing information of the
carporate governance training/s attended,
including the date of the training, number of
hours and topics covered.

Principle 2. ESTABLISHING CLEARROLES AND RESPONSIBILITIES OF THE BOARD

The fiduciary roles, responsibilities, and accountabilities of the Board, as provided under the law, the company’s articles of incorporation and bylaws, and other legal pronouncements and guidelines
should be clearly made known to alldirectors as well as to shareholders/members and other stakeholders.

omniendation 2.1 .

The Directors act on a fully inbrmed basis, in good |
faith, with due diligence and care, and in the best

Provide fﬁnfrt:inl or ref_"ence to a rialsre sent ” of tie to the Board o that hy are fully informed of
document contalning information on how the | yho matters to be taken up during Board Meetings. The discussions during

- directo rmed their dutfes (thi
interest of the company, shareholders and E;fodersbf;:g] ,f:;om.;,:; a';desmfnufwc‘;} meetings show that the directors act in good faith, with due diligence and care,
stakeholders. COMPLIANT meetings). and in the best interest of the company.




The Board oversees the deveopment and approval of
the company’s business objectives and strategy.

COMPLIANT

Provide information or link/r
document containing information on how the
directors- performed this function (this can
include board resolutions and minutes of

The Board oversees and monitors the implementation
of the company’s business objectives and strategy.

| The ses apt effective susmn
planning program for directors, key officers and

COMPLIANT

meetings).

Indicate frequency of development of business
objectives and strategy,

Disclose and provide information or
link/reference to a document containing the

mendat .
The Board aligns the remuneration of key officers and
board members with the long-term interests of the

management. COMPLIANT
2 | The Board adopts a policy for the retirement of
irectors and key officers. COMELIANT

company’s succession planning policies and
programs and its implementation.

Provide information or link/reference to &

document  containing the company’s
remuneration policy and its implementation,
including  the  relationship  between

mmen
The Board has a formal and transparent board

company. COMPLIANT
2 | The Board adopts a policy specifying the relationship

between remuneration and perfermance. COMPLIANT
3 | The Directers do not participate in discussions or

deliberations involving his/her ewn remuneration. COMPLIANT

remuneration and performance.

Provide information or reference to a
document containing information on the

company’s nomination and election policy and
process and its implementetion, including the
criteria used in selecting new directors, how

the candidates are shortlisted and how it
encourages nominations from shareholders,

Provide proof if minority shareholders have a

Non-
nomination and election policy. C(;)MPLI ANT
2 | The Board nomination and election policy is disclosed | yon-
in the company’s Manual on Corporaie Governance. COMPLIANT
3 | The Board nomination and election policy includes
hew the company accepted nominations from | Non-
shareholders/members, COMPLIANT
4 | The Board nomination and election policy includes
how the board reviews the qualifications of nominated
candidates.
Non-
COMPLIANT

right to nominate candidates to the board.

Provide information if there was an
assessment of the effectiveness of the Board's
processes in the -nomination, election or
replacement of a director.

¢ Attached - Secretary Certificate on the approval of 2021 Strategic Plan
e The Board reviews on a monthly basis the performance of business units in
terms of set targets.

The Bank has in place a retirement and succession planning program for its
employees which includes key officers of the Bank. The Board elect a new directar
for the unexpired term of a deeas or resigned director

* Attached — Compensation & Benefits Policy
* Attached - PVB Corporate Governance Manual page 16

The Bank may not have yet documented the process of nomination and election
but it has existing practice In the Bank. On nemination, inclusion in the notice of
A5M the nomination for members of the Board of Directors. Upon expiration of
the perind of nomination, the Nomination Committee shail convene to evaluate
and approved the nomination of qualified nominees. Qualified nominees will be
submitted to the Board for approval. The board-approved nominees will be
submitted to the stockholders fer election during the ASM.

Nominations from shareholders are submitted to the Bank through the Chairman
of the Board or Board Secretary,




' The Board nomination and election policy includes an
assessment of the effectiveness of the Board’s
processes in  the nomination, election or
replacement/removal of a directaor.

COMPLIANT

The Board has a process for identifying the quality of
directors/trustees that is aligned with the strategic
direction of the corapany.

The Board has overall responsibility in ensuring that
there is a policy and system governing related party
transactions (RPTs) and other unusual or infrequently

COMPLIANT

occurring transactions. COMPLIANT
The RPT policy includes appropriate review and
approval of material RPTs, which guarantee fairness
and transparency of the transactions.
COMPLIANT

The Board is primarily responsible for approving the
selection of Management, led by the Chief Executive
Officer (CEO) or his/her equivalent, and the heads of
the other control functions- {Chief Risk Officer, Chief
Compliance Officer and Chief Audit Executive, as may
be applicable). )

COMPLIANT

Provide information or reference to a
document containing the company’s policy on
related party transaction, including policy on
review and approval of significant RPTs.

Identify transactions that were approved
pursuant to the policy.

Provide information or reference to a
document containing the Board’s pelicy on
approving the selection of management.

Identify the Management team appointed.

The Bank has in place assessment of the effectiveness of the Board's processes in
nomination & election of director through the annual assessment of the
Nomination Committee.

s The Bank follows the requirement of the Bank's Charter and BSP & SEC
regultions,

PVB, through its Board of Directors {the “Board”), recognizes that transactions
with related parties create financial, commercial, and economic benefits to the
Bank, its shareholders, depositors, creditors, suppliers, vendors, and other
stakeholders. In this regard, Related Party Transactions (“RPT") are generally
allowed provided, thatthese are done on an arm’s length basis, i.e., the condition
or the fact that the parties to a transaction are independent and on equal footing.
The Bank exercises appropriate oversight and implements control systems for
managing said exposures as these may potentially lead to abuses that are
disadvantageous to the Bank and its stakeholders. The Bank shall ensure that
transactions with related parties are reviewed for,

The Bank shall cause the monitoring and disclosure of RPTs, take appropriate steps
to control or mitigate the risks, and write off exposures in accordance with
standard policies and processes. 5.4. The Bank shall maintain a central Related
Party Database to be used as reference by business units. The database shall be
updated as changes or updates occur to capture organizational and structural
changes in the Bank and its related parties. Review on the completeness and
accuracy of the database shall be done on an annual basis.

Material RPTs approved by the Board of Directors are reported to the BSP and to
the stockholder during the Annual Stockholders Meeting,

e Attached — Recruitment Policy




2 [ The Board is primarily responsible for assessing the Provide information or reference to a

performance of Management, led by the CEO or his/her g‘s’;’:;s";"t ;:’e"t“e‘;%‘fmfﬂi Boan d inﬂ"”@ on
equivalent and the heads of the other control functions g se b of manageme

(Chief Risk Officer, Chief Compliance Officer and Chief Provide information on the assessment process
Audit Executive, as may be applieable). and indicate frequency of assessment of

COMPLIANT

* Attached - Pomance a age

213

1) The Board establishes an effective performance
- | evaluation framework that indudes a standard or
criteria for assessment and ensures that Management's
performance is on par with the standards set by the

Provide information or link/reference to a

Board and Senior Management. COMPLIANT document containing the Board’s performance
2 | The Board establishes an éffective petformance evaluation framework for management and
evaluation framework that indudes a standard or personnel * Attached Performance Management Policy

criteria for assessment and ensures-that personnel’s
performance is on par with the standards set by the

Board and Senior Management COMPLIANT

m
The Board ensures that an apprepriate internal -
control system is in place. COMPLIANT Provide information or link/reference to a

2 | The internal control system inclades a mechanism for g:mgz;i’:gn‘zw;zlf E?f g;:igpsn{::é:a;s;eb:gz
monitoring and managing potential/actual conflicts of control system is in place, and what comprises | A5 Pprovided under Sec. 4.7.4 of the Corporate Governance Manual on Audit
interest of the board members/irustees, management the internal control system. Committee (Board-leve| Committee) shall monitor and evaluate the adequacy and
and shareholders/members. COMPLIANT effectiveness of the bank’s internal control system.

3 | The Board adopts an Internal Audit Charter. COMPLIANT

Provide reference or link tg the company’s R
Internal Audit Charter. ¢ Attached Internal Audit Charter

The Board ensures that the compan has in piace a '

sound enterprise risk management (ERM) framework Provide information or link/reference to a . )
ta effectively identify, monitor, assess and manage key document showing the Board’s oversight | As provided under Sec. 4.7.12 of the Corporate Governance Manual on Risk
business risks. COMPLIANT responsibifftygn theestabi'ish}nrento;’a;ouns Management Oversight Committee (Board-level Committee), shall assist the

. : p enterprise risk management framework an ; IR Hailigi oot ; e ricle_tali .
2| The r_islf management frame.work guides the ]?»oard in how the board was guided by the framework Board in fl{lﬁll:ng its responsibilities in managm:g tr?e Bank.s risk takmg aC-tIV-ItIES.
identifying units/business lines and enterprise-level It shall advise the Board of the state of the Bank's risk profile and provide insights
risk exposures, as well as the effectiveness of risk Provide proof of. effectiveness of risk | and propose the formulation of enhancement of programs, policies, directions

management strategies. management strategies, if any. and courses of action needed to address and manage the Bank’s risk exposures.




1 | The Board has a Board Charter that formalizes and
clearly states its roles, responsibilities and
accountabilities in carrying out its fiduciary duties.

Principle 3. ESTABLISHING BOARD COMMITTEES

COMPLIANT
2| The Board Charter serves as a guide to the
directors/trustees  in the performance of their
functions. COMPLIANT
3 | The Board Charter is publicly available, COMPLIANT

Provide link to the company’s wabsite where
the Board Charter is disclosed and/or other
proof that it is publicly available.

The Bank's Board Charter is disclosed in the Veterans Bank website.

https://www.veteransbank.com.ph/corporate-governance-view/26

i :
The Board establishes board committees that focus on
specific board functions to aid inthe optimal
performance of its roles and responsibilities.

amenida DT T IR SR e
The Board establishes an Audit Committee to enhance
its oversight capability over the company’s financial
reporting, internal control spstem, internal and
external audit processes, amd compliance with
apptlicable laws and regulations,

COMPLIANT

COMPLIANT -

The board committees should be setup to the extent possible to support the effective performance of the Board’s functions, particularly with respect to audit, risk management, compliance and other
key corporate governance concerns, such as nomination and remuneration. The composition,
committee charters.

Provide information or link/reference to a
document containing information of ail board
committees established by the company.

Provide information or link/reference to o
document containing information of the Audit
Committeg,  including  its  functions.

Indicate if it is the Audit Committee’s
responsibility to recommend the appointment
and removal of the company’s external
auditor. -

functions and responsibilities of all the board committees should be contained in their respective board

2 | The Audit Committee is composed of at least three (3)
qualified non-executive directors, the majority of
whom, including the Chairperson, are independent
directors.

COMPLIANT

Provide information or link/reference to a
document containing information of the
members of the Audit Committee, including
their qualifications and type of directorship.

31 All the members of the commitiee have relevant
background, knowledge, skills, and/or experience in
the areas of accounting, auditing and finance.

COMPLIANT

FProvide information or link/reference to a
document “containing information on the
background, knowledge, skills, and/or
experfence of the members of the Audit
Committee.

4 | The Chairperson of the Audit Committee is not the
Chairperson of the Board or of any other committee,

Provide information or link/reference to a
document containing information of the
Chairperson of the Audit Committee,

* Attached — PVB Corporate Governance Manual pages 23-27

Attached — Audit Committee Charter

Attached - Board of Director Profile

Attached - Composition of Audit Committee

The Chairperson of the Audit Committee is Ms. Judith V. Lopez




The Board establishes a Corporate Governance
Committee tasked to assist the Board in the
performance of its corporate  governance
responsibilities, including the functions that were
formerly assigned to a Nominatien and Remuneration
Committee.

Provide information or reference to a
document containing information of the
Corporate Governance Committee, including
its functions.
COMPLIANT
Indicute if the Committee undertook the
process of identifying the quality of directors
aligned with the company’s strategic
direction, if applicable.

The Corporate Governance Committee is composed of
at least three (3) members, majority of whom,
including the Chairperson, should be independent
directors.

The Board establishes a separate Board Risk Oversight
Committee (BROC) that should be responsible for the
oversight of a company’s Enterpsise Risk Management
system to ensure its functionality and effectiveness.

Provide information or link/reference to a | 1-2 Attached — CGCOC Charter; Attached — Composition Corporate Governance

document  containing information of the Committee; Attached - Board of Directors Profile in the PVB 2021 Annual
members of the Corporate Governance

Cammittee, including their qualifications and Report
directorshi

COMPLIANT

Provide information or link/reference to a
document containing  information of the

COMPLIANT fﬁﬂmﬁ; ﬁf’n‘f;‘,fgs’*f Committee (BROC) | o  Attached — RMOC Charter

The BROC is composed of at least three (3) members,
the majority of whom should be independent directors,
including the Chairperson.

Provide information or link/reference to a

document containing information of the .
COMPLIANT members of the "ﬁm{ including fther'r * Aftached — Composition of RMOC

qualifications and type of directorship.

At least one member of the BROC has relevant
thorough knowledge and experience on risk and risk
management,

All established committees have a Committee Charter |

stating in plain terms their respective purposes,
memberships, structures, operations, reporting
process, resources and other relevant information.

Provide information or link/reference to a

t containing | i ! -

gﬁgﬁniﬁdﬁmgﬁ d /'gfozinp(:?;zc:ﬁf :ﬁ: * Attached - Board of Directors Profile in the PVB 2021 Annual Report
b he Bi

COMPLIANT

The Committee Charters provide standards for
evaluating the performance of a committee and its
members.

Principle 4. FOSTERING COMMITMENT

COMPLIANT
Pravide information or link/reference to the
company’s committee charters, containing ail )
the p,.eqifred information, parﬁcumﬂygthe * Attached — PVB Corporate Governance Manual pages 23-27
Jfunctions of the Committee that is necessary
for performance evaluation purposes.
COMPLIANT




ith th 0rp n s busme

to be Famili

The Directors attend and actively participate in all
meetings of the Board, Committees and
shareholders/members in person or through tele-
/videoconferencing conducted in accordance with the

To show full commitment to the company, the directors should devote the time and attention necessa

Provide information or link/reference to a
document containing  the process and
procedure for tele/videoconferencing board
and/or committee meetings.

rules and regulations of the Commission. COMPLIANT Provide information or link/reference to a

2 | The Directors review meeting materials for all Board docurnent containing the attendance and

and Committee meetings. participation of directors to Board, Committee
COMPLIANT and shareholders’ meetings.

ry to properly and effectively perform their duties and responsibilities, including sufficient time

3 | The Directors ask the necessary questions or seek
clarifications and explanations during the Board and
Committee meetings.

Non-executive directors concwrently serve in not
more than ten (10) public companies and/or
registered issuers. If concurrently sitting in at least
three (3) publicly listed companies, the maximum
concurrent directorships shall be five {5) public
companies and /or registered issgers.

The Directors notify the company’s board before
accepting a directorship in another company.

“Principle 5. REINFORCING BOARDINDEPENDENCE

COMPLIANT

COMPLIANT

COMPLIANT

Provide information or link/reference to a
document containing information en any
questions raised or clarification/explanation

isclose if the company has a policy setting the
limit of board seats thot a non-executive
director can hold simultaneously.

Provide information or reference to o
document containing information on the
directarships of the company’s directors in
listed companies, registered issuers and public
COMpanies.

Provide copy of/reference to the written
notification te the board or minutes of board
meeting wherein the matter was discussed.

Attached — PVB Corporate Governance Manual pages 19 & 20

Attached — PVB Corporate Governance Manual page 23

Attached 2021 Board & Board Committee Attendance

Please refer to sample Minutes of the Board meeting where the Directors
raised questions or sought clarification/explanation during the Board meeting.

Attached — PVB Corporate Governance Manual page 20

The Board is composed of a majerity of non-executive
directors who possess the necessary qualifications.

or such number as to constitute ene-third (1/3) of the
board, whichever is higher.

The Board should endeavor to exercse an objective and ind pende:

The Board has at least two (2) independet directors |

COMPLIANT

COMPLIANT

1 all corporate affairs.

Identify or provide link/reference to a
document identifying the directors, the type of
their drrectorshaps and therr quabﬁca ns.

Provide information or link/reference to a
document  containing the number of
independent directors in the board

Attached - Type of Directorship in the PVB 2021 Annual Report

The Board is composed of eleven (11) directors including four {4} Independent
Directors {ID),




The independent directors possess all the
qualifications and none of the disqualifications to hold
the position.

The company peal ars an indepen

director from serving in such capacity after the term
limit of nine (9) years.

COMPLIANT

COMPLIANT

Provide information or link/reference to a
document containing the qualifications of
independent directors.

Provide information or link/reference to a
document containing the company’s policy on
term limits for its independent director.

The qualifications of the independent directors are contalned in the Corporate
Governance Manual page 11. The qualifications of all independent directors can
een in the 2021 Board of Directors Profile.

& Attached — PVB Corporate Governance Manual pages 12

In the instance that the company retains an
independent director in the same capacity after nine
(9] years, the Board provides meritorious justification
and seeks shareholders’/members’ approval during
the annual regular meeting.

The positions of Chairperson of the Board and Chief
Executive Officer (or its equivalent) are held by
separate individuals.

COMPLIANT

"Non-
COMPLIANT

Provide reference to the meritorious
Justification and proof of
shareholders’/members’ approval during the
annual regular meeting.

Identify the company’s Chairperson of the
Board and Chigf Executive Officer (or its
equivalent).

The Bank's policy does not allow an independent Director to serve in the sare
capacity after nine years reckoned from 2012. None of the Independent Directors
of the Bank has served for more than nine years.

BSP Monetary Board in its Resolution No. 1561 dated 10 October 2019 approved
the request of the Bank to allow Mr. Roberta F. De Ocampo to retain his
concurrent positions as Chairman of the Board of Directors and Chief Executive
Officer of PVB up to the end of 2022, PVB’s request was made as Mr. De Ocampa,
as Chair and CEO, is crucial in the completion of the Bank’s Charter Change and
the entry of new investors into the Bank.

The Bank Board appointed Ms. Ma. Nieves R. Confesor as the Lead Independent
Director.

The Chairperson of the Board and Chief Executive
Officer (or its equivalent) have clearly defined
responsibilities.

The Board dsignaes a lead iector mn the
independent directors if the Chairperson of the Board
is not an independent director.

COMPLIANT

COMPLIANT

Provide information or link/reference to a
document  containing the roles and
responsibilities of the Chairperson of the
Board and Chief Executive Officer [or its
equivalent).

Identify the relationship of the Chairperson

document containing information on a lead
independent director and his roles and
responsibilities, if any.
Indicate if Chairperson is an independent
director.

Attached — PVB Corporate Governance Manual pages 13-14

The Bank Board appointed Ms. Ma. Nieves R. Confasor as the Lead Independent
Director. The Board Chaiperson is not an independent director.




1| The Directors/Trustees with material interest in a
transaction affecting the corporation fully disclose
his/her adverse interest, abstaie from taking part in
the deliberations for the same, ard recuse from voting
on the approval of transaction.

The non-executive directors (NEDs) have separate
periodic meetings with the exterzal auditor and heads
of the internal audit, compliance; and risk functions,

COMPLIANT

NON- Majority of the members of Audit Committee are Independent Directors. The
without any executive directors present. COMPLIANT f,':ﬁ'w. de information on the frequency and head. of risk and com.piir.mce fupction«.s were hot able to attend the sald meeting,
attendees of meetings. Moving forward, periodic meetings will be held.
The meetings are chaired by the lead independent | NON-

director, if applicable.

COMPLIANT

Provide proof of full disclosure and abstention,
if uny, of the interested director/trustee.

Provide proof and details of said meeting, if

A director with material interest in a transaction fully disclose to he board his/her
interest and abstain from taking part in the deliberation and approval.

The meting of the IDs with the external auditor (sGv} was held dur n the
meeting of Audit Committee wherein External Interim Audit results was discussed.

Principle 6. ASSESSING BOARD PERFORMANCE

The best measure of the Board's effectiveness is through an assessment process. The Board should regularly carry out evaluations to appraise its performance as a body, and assess whether it
possesses the right mix of backgrounds and competencies.

The Board conducts an annual self-assessment of its
performance as a whole.

COMPLIANT

The Chairperson conducts an aanual self-assessment
of his performance COMPLIANT Provide proof of self-assessments conducted by

—i— - the whole board, the individual members, the
The_ individual members conduct a seif-assessment of Chairperson and the Committees. The results of the self-assessment of the 2021 performance of the Board, the
their performance. COMPLIANT Individual members, the Chairman and the Committees are hereto attached.
Each committee conducts a self-assessment of its

rformance. _COMPLIAN

The Board has in Iace a system that provides, at the
minimum, criteria and process to determine the
performance of the Board, individual

directors/trustees and committees. COMPLIANT performance of the board, individual directors
The system allows for a feedback mechanism from the end committees, including a feedback - |
share)}zlolders/members COMPLIANT mechanism from shareholders/mentbers. * Attached — PVB Corporate Governance Manual pages 40-42

Principle 7. STRENGTHENING BOARD ETHICS

Provide information or link/reference to a
document containing information on the
system of the company to evaluate the

The Board directors are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.




1 | The Board adopts a Code of Business Conduct and
Ethics, which provide standards for professional and

Provide information or link/reference to the
ethical behavior, as well as articulate acceptable and

company’s Code of Business Conduct and

1] The Board ensures the pper and efficient
implementation and monitoring of compliance with
the Code of Business Conduct and Ethics.

COMPLIANT

Provide proof of implementation and
monitoring of compliance with the Code of
Business Conduct and Ethics,

Indicate who are required to comply with the
Code of Business Conduct and Ethics and any
findings on non-compliance.

I Pricip]e 8, ENHANCING COMPANY DESCLOSURE POLICIES AND PROCEDURES

unacceptable conduct and pracices in internal and | COMPLIANT Ethics. + Attached — PVB CG Manual page 39
external dealings of board members.
2 | The Code is properly disseminated to the members of | COMPLIANT
Board.
Frovide information or discuss how the
company disseminated the Code to the | rya Bank's Code of Ethics/Conduct is posted and can be accessed by all PVB
members of the Board, .
employees in the Veterans Bank Intranet portal. In the New employee
orientation/program, the Bank's Code of Conduct is one of the topics being
discussed. New directors are apprised of the code of conduct of the Bank
3 | The Code is disclosed and made available to the public Provide o link to the company’s website where
through the company website. Non- the Code of Business Conduct and Ethics is | The Bank’s Code of Ethics/Conduct is posted in the Veterans Bank Intranet portal.
| COMPLIANT postedy/ disclosed. It will be posted n the Bank’s website.

DISCLOSURE AND TRANSPARENCY

To ensure compliance with the Code of Ethics/Conduct, all new employees
undergo the Employee Orientation/ Program of the Bank wherein it is one of the
topics being discussed. The Bank’s Code of Conduct is posted in the Veterans Bank
Intranet portal The Administrative Investigation Committee {AIC) and Board
Administrative Investigation Committee (BAIC) was created to act as an
independent body in the evaluation and review of cases involving violation of the
Code of conduct of the Bank. The Committee alse ensures that the appropriate
preventive, corrective and disciplinary measures are imposed an cases involving
dishonesty, fraud, negligence or violation of any internal Bank pelicy, rule or
procedure committed by an employee.

1| The Board establishes corporate disclosure policies
and procedures to ensure a comprehensive, accurate,
retiable and timely report to shareholders/members
and other stakeholders that gives a fair and complete
picture of a company’s financial condition, results and
business operations.

Pravide information or link/reference to the
company’s disclosure poiicies and procedures
inciuding reports distributed/made available
te  shareholders/members and  other
stockholders.

NON-
COMPLIANT

The Board should establish corporate disclosure policies and procedures that are practical and in accordance with generally accepted best practices and regulatory expectations.

The Bank may not have yet documented its disclosure policies and procedures but
it has complied with the SEC requirement regarding submission of Definitive
Information Statement and distribution of the same to the stockholders of the
Bank.




1 Th ompany has 'a policy reqng all directors to
disclose/report to the company any dealings in the
company’s shares within five (5) business days.

COMPLIANT
2 | The company has a policy requiring all officers to
disclose/report to the company any dealings in the
company’s shares within five (5) business days.

1| The company’s corporate governance policies,
programs and procedures are contained in its Manual
on Corporate Governance (MCG).

COMPLIANT

COMPLIANT

2 | The company's MCG is submitted to the SEC.

COMPLIANT

3 | The company’s MCG is posted onthe company website.

1| The company's corporate gvernance policies and
practices and all relevant information are disclosed in
its Annual Corporate Governance Report (ACGR).

COMPLIANT

COMPLJANT
2 | The company’s ACGR is submitted to the SEC. Non-
COMPLIANT
3 | The company’s ACGR is posted on the company | Non-
| website.

Principle 9. STRENGTHENING EXTERNAL AUDITOR'S INDEPENDENCE AND IMPROVING AUDIT QUALITY

COMPLIANT

Provide information or link/reference e
company’s policy requiring directors and
officers to disclose their dealings in the
company’s shares.

Indicate actual dealings of directors involving
the corporation’s shares including their
nature, number/percentage and date of
transacti

Provide link to the company's website whare
the Manual on Corperate Governance is
posted.

Provide link to the company’s website where
the Annual Corporate Governance Report is
posted.

® Attached — PVB Corporate Governance Manual pages 37 -38 on Reportorial
Requirements and Disclosure

https://www.veteransbank.com.ph/corporate-governance? page=1

e ACG Report will be submitted
* |t will be posted in PVB website

The company should establish standards for the appropriate selection of an external auditor, and exercise effective

enhance audit quality.

approving and recommending the appointment,
reappointment, removal, and fees of external auditors.

The Audit Committee has a robust process for

document
approving  and
appointment, reappointment, removal and

containing the process for

recommending  the

oversight of the same to strengthen the external auditor's independence and

¢ Attached Audit Committee charter

COMPLIANT fees of the company's external auditor.
2 | The appointment, reappointmert, removal, and fees of ]
the external auditor is recommended by the Audit Indicate the percentage of shareholders that | The percentage of shareholders that ratified the appointment, reappointment,
3 ratified the appointment, reappointment, . X .
Committee, approved by the Board and the removal and fees of the external quditor. removal and fees of the external auditer is more than 2/3 of outstanding shares
shareholders/members. COMPLIANT of the capital stock of the Bank.
3 | For the removal of external auditor, the reasons for Provide information or link/reference to a
such removal or change are distlosed to the SEC, the document containing the company’s reason .
COMPLIANT Jor removal or change of external auditor. The Bank's external auditor is Sycip Gorres Velaya & Co.




shareholders/members, and the public through the
company website and required disclosures.

The Audit Committee Charter includes the Audit
Committee’s responshility on:
i. assessing the integrity and independence of external
auditors;

il. exercising effective oversight to review and monitor
the external auditor's independence and objectivity;
and

fii. exercising effective oversight i review and monitor
the effectiveness of the audit process, taking into
consideration relevant Philippine professional and

regulatory requirements. COMPLIANT
The Audit Committee Chater contains the
Committee’s responsibility an reviewing and
monitoring the external audifor’s suitability and
effectiveness on an annual basis. COMPLIANT

The company discloses the nature of non-audit
services performed by its external auditor in the
Annual Report to manage potential conflict of interest
cases. ‘

COMPLIANT

Provide link/reference to the company’s Audit
Committee Charter.

Disclose the nature of non-audit services
performed by the external auditor, if any.

e  Attached Audit Committee Charter

The Audit Committee stays alert for any potential
conflict of interest situations, given the guidelines or

‘policies on non-audit services, which could be viewed

as impairing the external auditor's objectivity.

Provide link or reference to guidelines or
policies on non-qudit services.

COMPLIANT : :
Principle 10, INCREASING FOCUS ON NON-FINANCIAL AND SUSTAINABILITY REPORTING '

The Bank will comply in the disclosure on the nature of non-audit services
performed by external auditor in the Annual Report if there are any.

Attached — PYB CG Manual page 41

disclosure of non-financial information.

The Board has a clear and focused strategy on the

The Board should ensure that the company discioses material and reportable non-financial and sustainability issues

COMPLIANT

policies and practices on the disclosure of non-
financial information, including EESG issues.

isclose or provide link to the company's

As stated in our 2021 Annual Report under Key Governance Policies and Initiatives

The company discloses te all shareholders/members
and other stakeholders the company's strategic and
operational objectives with emphasis on the
management of environmental, economic, social and

COMPLIANT

Provide link or reference to the company’s
disclosure of strategic and operational
objectives, with emphasis on EESG matters.

— Focus on Financial Stability. The material and reportable non-financial and
sustainability issues are included in the disclosures to all shareholders/ members
and other stakeholders as part of the Bank's strategic (long-term goals) and
operational objectives (short-term geals). The management of environmental,
economic, social and governance (EESG) issues of the Bank’s business, which




governance (EESG)- issues of its business which
underpin sustainability.

Principle 11. PROMOTING A COMPREHENSIVE AND COST-EFFICIENT ACCESS TQ RELEVANT INFORMATION

underpin sustainability, are given importance and emphasis, as can be shown in
the numerous policies approved by the Board.

stakeholders and other interested users.

1 | Thecompany has a website to ensure a oprhsive,
cost-efficient, transparent and timely manner of
disseminating relevant information to the puhlic.

COMPLIANT

o INTERNAL CONTRDL AND RISK MANAGEMENT FRAMEWORKS
Principle 12. STRENGTHENING INTERNAL CONTROL AND RISK MANAGEMENT SYSTEMS

The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This channel is crucial for an informed decision-making by investors,

Provide link to the company’s website.

www.veteransbank.com.ph

system

The company has an adequate and effective internal
control system in the conduct of &s business.

To ensure the integrity, transparency and proper governance in the conduct of its affairs,

COMPLIANT

List quality service programs for the internal
audit functions.

Indicate frequency of review of the internal
control system.

the company should have a strong and effective internal control system and enterprise risk management

» Attached Audit Committee Charter

2 | The company has an adequate and effective enterprise
risk management framework ia the conduct of its
business.

COMPLIANT

Identify international framework used for
Enterprise Risk Management.

Provide information or reference to a
docurment contuining  information on:
1. Company’s risk management procedures
and Drocesses.
2. Key risks the company Is currently facing.
3. How the company manages the key risks.

Indicate frequency of review of the enterprise
risk management framework,

The Bank's Enterprise risk management (ERM} is the culture, capabilities and
practices, integrated with strategy setting and its execution, that PVB relies on to
manage risk in creating, preserving and realizing its strategic objectives. The
Group’s ERM Framework {the “Framework”} provides for a comprehensive
management of risks through the process of identifying, measuring, evaluating,
mitigating and controlling, monitoring and reporting, as well as stress testing the
Group’s material risk exposures.

The Risk Governance Structure of the Bank - The Board of Directors, through the
Risk Management Oversight Committee (RMOC), exercises its powers to oversee
the efficiency and effectiveness of the Group’s development and implementation
of risk management paolicies and procedures. The Risk Management Division
" (RMD] of the Group has the overall view of the risk management providing review
and check on the different business/support units, subsidiaries and/or affiliates
who are the owners of the different risks. The RMD, through the Chief Risk Officer,




The company has in place an independent internal
audit function that provides an independent and
objective assurance, and consulting services designed
to add value and improve the company’s operations.

| Principle 13. PROMOTING SHAREHOLDER/MEMB

COMPLIANT

Disclose if the internal qudit is in-house or
outsourced. If outsourced, identify external
firm hired,

CULTIVATING A SYNERGIC RELATIONSHIP WITH SHAREHOLDERS/MEMBERS
ER RIGHTS

reports to the members of Senior Management and the Risk Management
Oversight Committee (RMOC) the status of the risk assessment and the risks faced
by the Group in the pursuit of its strategic objectives.

In formulating risk appetite, the Bank uses both a top down and bottom up
approach, PVB employs a top-down approach, interms of an enterprise-wide view
of risk exposures arising from its business objectives. Under the top-down
approach, the Bank's Board sets the cultural context for the Group, provides a
basis for oversight and governance, and facilitates alignment of risk appetite to
risk strategy.

® Internal Audit is in-house

The Board ensures that basic shareholder/member
rights are disclosed in the Manual on Cerporate
(Governance.

The Board encourages active shareholder participation |
by sending the Notice of Annual and Special
Shareholders’ /Members’ Meeting with sufficient and
relevant information at least twenty-one (21) days
before the meeting.

The Board encourages active shareholder/member
participation by making the result of the votes taken
during the most recent Annual or Special
Shareholders’/Members' Meeting publicly available
the next working day.

COMPLIANT

The company shouid treat all shareheolders/members fairly and equitably,

COMPLIANT

COMPLIANT

and also recognize, protect and facilitate the exercise of their rights

Provide link or reference to the company’s
Manual on Corporate Governence where
shareholders'/members’ rights are disclosed.

Indicate the number of days before the annual
or special stockholders’/members’ meeting
when the notice and agenda were sent out.
Provide link to the Agenda included in the
company’s Information Statement (SEC Form
20-18}

Provide information or reference to «
docurnent contzining all relevant questions
raised and answers during the ASM and
special meeting and the resuits of the vote
taken during the most recent ASM/SSM.

e Attached — PVB Ci

¢ Please see attached Agenda of the 2021 ASM

Please see below the link to the Minutes of the Meeting of ASM —
https:/fwesw.vetaransbank.com.ph/ckfinder/userfiles/fles/Minutes200f%20ASM2021 FINAL pdf




2|The minutes of the Anmual and  Special
Sharehclders’/Members’ Meetings were made
available on the company website within five (5}
business days from the date of the meeting.

The Board makes available, at the option of a
shareholder/member, an  alternative  dispute
mechanism to resolve intra-corporate disputes in an
amicable and effective manner.

The Board establishes an Investor Relations Office
(IR0} or Customer Relations Office (CRO) or its
equivalent to ensure constant engagement with its

COMPLIANT

COMPLIANT

Provide link to minutes of meeting in the
company website,

Indicate voting results for all agenda items,
including the approving, dissenting and
abstaining votes,

Indicate also if the vating on resolutions was
by poll.

Include whether there was opportunity to ask
uesti i i

etdils of the alternative dispute
resolution made available to resoive intro-
corporate dispustes.

Provide link/reference to where it is found in
the Manual on Corporate G

responsible for investor relations, such as:

Disclose the contact the ceroce 1

e Manual page 39

hareholders/ b 1 Name of the person
shareholders/members. 2 Teleph . o )
3, e?;};me zzﬂgg The Office of the Board Secretary {OBS) is in-charge of ensuring constant
COMPLIANT 4, E-mail address engagement with the Bank’s shareholders/members
2 | The IRO or CRO or its equivalent is present at every Indicate ifthe IRQ or CRO or its equivalent was | The Officers and Staff of OBS and the Bank’s Customer Experience & Protection
shareholders’/members’ meeting, COMPLIANT present during the ASM,

DUTIES TO STAKEHOLDERS

are present at every shareholder’s/mmbers’ meeting.

| Principle 14. RESPECTING RIGHTS OF STAKEHOLDERS AND EFFECTIVE REDRESS FOR VIOLATION OF STAKEHOLDER'S RIGHTS

The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where stakeholders’ rights and /or interests are at stake, stakeholders
should have th rtuni btain prompt effective redress for the violation of their rights.

1| The Board identifies the ecompany’s various
stakeholders and promotes cooperation between them
and the company in creating wealth, growth and
sustainabili

The Board establishes clear policies and ras ")
provide a mechanism on the fair Ireatment, protection
and enforcement of the rights of stakeholders.

COMPLIANT

COMPLIANT

Identify the company’s stakeholders and
provide information or reference to a
document containing the company’s policies
and programs for its stakeholders.

Identify polivies and programs for the
protection, fair treatment and enforcement of
the rights of the company’s stakeholders,

Attached — PVB Corporate Governance Manual pages 32-35

Attached — PBCorprate Governance Manual page 32-35




Principle 15. ENCOURAGING EMPLOYEES' PARTICIPATION

A mechanism for employee participation should be developed to create a symbiotic working environment consistent with the realization of the company’s objectives and good corporate governance

!

1| The Board establishes policies, programs and
procedures that encourage employees to actively
participate in the realization of the company’s goals
and in its governance.

corrupt practices by adopting an anti-corruption policy
and program in its Code of Business Conduct and
Ethics.

COMPLIANT

1 | The Board sets the tone and makes a stand aganst [

COMPLIANT

Provide information or link/reference to
company policies, pragrams and procedures
that encourage emplovee participation.

Identify or provide link/reference to the
company’s policies, programs and practices
against corruption.

The Bank’s Integrity Upholding Policy (whistleblowing mechanism) for Directors,
officers, and concerned individuals to “blow the whistle” on any potential or
perceived wrongdoings, misconduct, or corrupt practices of Directors, employees,
customers, suppliers, contractors, vendors, consultants, or other third parties,
that come te thelr attention. The policy includes protection from reprisal for
employees to communicate legitimate concerns about illegal, unethical, or
questionable RPTs. The policy shall likewise provide guidance on how such
concerns should be reported, investigated and addressed.

The Bank's Code of conduct includes sanction for violation of anti-graft and
corrupt practices.

2 | The Board disseminates the palicy and program to
employees across the organization through trainings
to embed them in the company’s culture.

1| The Board establishes a suitable framework for
whistleblowing that allows employees to freely
communicate their concerns abeat illegal or unethical

COMPLIANT

Identify how the board disseminated the policy
and program to the employees across the
organization.

Disclose or provide link/reference to the
company whistleblowing policy end procedure
for emplayees.

practices, without fear of retaliation. COMPLIANT Indicate if the framework includes procedures
2 | The Board establishes a suitable framework for to protect the emplovees from retaliation.
whistleblowing that allows employees to have direct . . . .
Provide contact details to report any illegal or
COMPLIANT unethical behavior,

The Bank's policies and programs are discussed to all new employees in the
Employee Orientation Program. As part of the continuing education of the
employees, the Bank has developed an e-learning program on the various
company policies which include, among others, Anti-Money Laundering Act,
Related Party Transactions Policy, Data Privacy, etc. The Company Policies are also
disclosed in the Bank's Intranet Portal which can be accessed by everybody.

The Bank shall set a palicy on whistleblowing for Directors, officers, and concerned
individuals to “blow the whistle” on any potential or perceived wrongdoings,
misconduct, or corrupt practices of Directors, employees, customers, suppiiers,
contractors, vendors, consuliants, or other third parties, that come to their
attention. The policy includes protection from reprisal for employees to
communicate legitimate concerns about illegal, unethical, or questionable RPTs.




access to an independent member of the Board or a The policy shall likewise provide guidance on how such concerns should be
unit created to handle whistieblowing concerns. ' reported, investigated and addressed. '

The Board supervises and ensures the enforcement of
the whistleblowing framework.

Provide information en how the board
supervised and ensured enforcement of the
whistleblowing framework, including any
incident of whistleblowing.

COMPLIANT

Principle 16. ENCOURAGING SUSTAINABILITY AND SOCIAL RESPONSIBILITY

The company should be socially responsible in all its dealings with the communities in which it operates, It should ensure that its interactions serve its environment and stakeholders in a positive and
progressive manner that is fully supportive of its comprehensive and balanced development.

1 | The company recognizes and places importance on the
interdependence between business and society, and
promotes a mutually beneficial relationship that allows
the company to grow its business, while contributing
to the advancement of the society where it operates.

Provide information or reference to a
document  containing  the company's
community involvement and environment-
related programs,

The Bank's Corporate Social Responsibility efforts are discussed in the Bank’
Annual Report

COMPLIANT
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4.3. Composition of the Board

PVB’s Board of Directors shall be composed of at least five (5) members and a maximum
fifteen (15) members, who shall be veterans or heirs of good standing, except for independent
directors, with forma! business training andfor experience in banking and finance and who
possess the qualifications and none of the disqualifications of Directors, as prescribed under BSP
rules and regulations, and shall be elected annually by the stockholders in the manner prescribed

by the Revised Corporation Code of the Philippines.

It is represented by a combination of highly qualified business professionals, former bank
presidents and senior officials affiliated with regulatory bodies and international organizations
with integrity, decades of experience and technical expertise in banking and finance.
Furthermore, it is composed of individuals with distinct finance, marketing, audit, risk and legal
competencies as well as business leaders with extensive knowledge and experience in different
industries. This broad and collective range of expertise provides value in strengthening and
upholding good corporate governance practices of the Bank. In determining the appropriate
Board composition, Board diversity shall consider professional experience, skills, knowledge,
background, moral standing in the community and other distinctions between Directors. The
Bank does not discriminate against gender, age, and ethnic, political, religious, or cultural
backgrounds. '

4.3.1. Directors
a, Qualifications:

i. APVBDirectorisaveteran or an heir with good standing, except forindependent
directors, with formal business training andfor experience in banking and finance
and who possess the qualifications and none of the disqualifications of Directors
as prescribed under BSP rules and regulations, and shall be elected annually by
the stockholders in the manrier prescribed by the Revised Corporation Code of
the Philippines. '

it. He is fit and proper for the position of Director In the Bank. In determining
whether a person is fit and proper for the position of a Director, the following
matters must be considered:
1) Integrity/Probity;
2)  Physical/Mental Fitness;
3}  Relevant Education/Financial Literacy/Training; :
4)  Possession of competencies relevant to the job, such as knowledge and
experience, skills, diligence and independence of mind, and sufficiency
of time to fully carry out responsibilities. :

ifi. He has attended a seminar on corporate go#ernan:_:e for Board of Directors. A
director shall submit to the BSP a certification of compliance for first time
directors and documentary proof of such compliance

This document Js a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
By any means without the approval of the authorlzed Company personnel, 13 strictly prohlbited,
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b. Disqualification and Procedure

Without prejudice to .speciﬁc provisions of law prescribing disqualifications
and disqualification procedures for directors/ officers; disqualified to become
directors/ officers are those defined under BSP Circular No. 1076,

¢. Tenure:

Upon election, a Director serves for a term of one (1) year subject to re-election
the following year. The Nominations Committee shall evaluate each Director's
qualifications for term renewal annually.

4.3.2. Independent Directors:

a. Qualifications

i. Is not or was not a director, officer or employee of the Bank, its subsidiaries,
affiliates or related interests during the past three (3) years counted from the
date of his electionfappointment.

ii. Is not or was not a director, officer, or employee of the Bank's substantial
stockholders and their related companies during the past three (3) years
counted from the date of his election/appointment.

ji. s not an owner of more than two percent (2%) of the outstanding shares or a
stockholder with shares of stock sufficient to elect one (1) seat in the Board of
Directors of the institution, or in any of its related companies or of its majority
corporate shareholders.

iv. Is not a close family member of any director, officer or stockholder holding
shares of stock sufficient to elect one (1) seat in the Board of Directors of the
Bank or any of its related companies or of any of its substantial stockholders.

v. Is not acting as a nominee or representative of any director or substantial
shareholder of the Bank, any of its related companies or any of its substantial
shareholders. .

vi. Is not or was not retained as professional adviser, consultant, agent or counsel
of the Bank, any of its related companies or any of its substantial shareholders,
either in his personat capacity or through his firm during the past three (3) years
counted from the date of his election.

vil. Isindependent of management and free from any business or other relationship,
has not engaged within the last two (2) years and does not engage in any
transaction with the Bank or with any of its related companies or with any of its
substantial shareholders, whether by himself or with other persons or through a
firm of which he is a partner or a company of which he is a director or substantial
shareholder, other than transactions which are conducted at arm's length and
could not materially interfere with or influence the exercise of his judgment.

viii. Was not appointed in the Bank, its subsidiaries, affiliates or related interests as
Chairman "Emeritus”, "Ex-Officio", Directors/Officers or Members of any

This document Is a PUBLIC Dacument. The use, disclosure, transfer, reproduction and transmifttel of this document for any purpese in any Yorm or
fy any means without the approval of the authorized Company personnel, is strictly prohibited,
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Advisory Board, or otherwise appointed in a capacity to assist the Board of
Directors in the performance of its duties and responsibilities during the past
three (3) years counted from the date of his appointment;

ix. Is not affiliated with any non-profit organization that receives mgmﬁcantfundmg
from the Bank or any of its related companies or substantial shareholders.

X 1s not employed as an executive officer of another company where any of the
Bank's executives serve as directors.

b. Tenure

An Independent director (ID) may only serve as such for a maximum
cumulative term of nine {9) years, The nine {9) year maximum cumulative term for
ID shall be reckoned from 2012, after which the ID shall be perpetually barred from
serving as ID in the same bank, but may continue to serve as regular director.

4.3.3. Lead Independent Director

The Lead Independent Director Is designated by the Board among the independent
directors, if the positions of the Chairperson of the Board and the Chief Executive Officer
are held by one person.

The Lead Independent Director shall be designated in the Organizational Meeting of
the Board of Directors following the Annual Stockholders Meeting. The Lead
independent Director shall act as the preferred point of contact for other Independent
Directors on the Board. Whenever necessary and at least once a year, he organizes a
meeting exclusively for Independent Directors to discuss issues not included in the
regular Board agenda.

a. Specific Duties and Responsibilities of the Lead Independent Director:

i. Supports the Chairman of the Board;

ii. Serves as intermediary between the Chairman, the Board and the Board

iii. Stakeholders in cases where Management has clear conflict of interest

iv. Convenes and Chairs meetings of Independent Directors and Non-
Executive Directors; .

v. Contributes to the Performance evaluation of the Chairman, as required;

vi. Leads the Independent Directors at the Board meetings in raising queries
and pursuing matters;

vii. Ensures the nomination and succession of the Chairman of the Board.

4.3.4. Board Officers
a. Chairman of the Board

The Chairman of the Board of Directors shall provide leadership in the Board
of Directors. He shall ensure effactive functioning of the Board of Directors,
including maintaining a relationship of trust with members of the Board of Directors.

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose In any form ar
by any means withaut the approval of the authorized Company personnel, is strictly profibited,
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I. Specific Duties and Responsibilities of the Chairman of the Board

1) Ensures that the meeting agenda focuses on strategic matters including
discussions on risk appetites, and key governance concems;

1) Ensures a sound decision making process;

3) Encourages and promaotes critical discussion;

4) Ensures that dissenting views can be expressed and discussed within the
decision-making process;

5) Ensures that members of the board of directors receives accurate, timely,
and relevant information; _

6) Ensures the conduct of proper orientation for first time directors and provide
training opportunities for all directors; and

7) Ensures conduct of performance evaluation of the Board of Directors at least
once a year,

ii. Qualifications of the Chairman of the Board

To promote checks and balances, the Chairperson of the Board of Directors
shall be a non-executive or independent director, and must not have served as
CEQ of the Bank within the past three (3) years prior to hisfher election as
Chairman of the Board.

The pasitions of the Chairman and CEQ shall not be held by one person. In
case where the position of Chairman of the Board of Directors and CEO is held
by one (1) person, with approval of the BSP Monetary Board, a Lead Independent
Director shall be appointed.

b. Vice Chairman of the Board

The Vice Chairman shall assist the Chairman of the Board in performing the
latter’s duties and responsibilities. In particular, the Vice Chairman shall take the
important role in monitoring the implementation of the Company’s strategies.
During the period when the Chairman is absent and the normal functions of the
Chairman cannot be carried out, the Vice Chairman wiil assume the role as the acting
Chairman until the Chairman resumes carrying out his normal duties andfor a new
Chairman has been elected and appointed by the Board.

<. Chief Executive Officer (CEO}

The CEQ shall be the overallHin-charge for the management of the business and
affairs of the Bank governed by the strategic direction and risk appetite approved by
the Board of Directors. He shall be primarily accountable to the Board of Directors in
championing the desired conduct and behavior, implementing strategies, and in
promoting the long-term interest of the Bank. He gives guidance and direction in
maintaining the uptrend in the Bank’s financial performance.
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i. Specific Duties and Responsibilities of the CEQ

1} Determines the Bank’s strategic direction and formulate & implement its
strategic plan on the direction of the business;

2) Communicates and implements the Bank’s vision, mission, values and overall
strategy and promote any orgamzatlon or stakeholder change in relation to
the same;

3) Maintains a good working knowledge of the banking industry and market
and keeps up-to-date with its core business purpose;

4) Manages the Bank’s resources prudently and ensure a proper balance of the
same;

5} Provides the Board with timely information and |nten‘ace between the Board

" and the employees;

6) Builds the corporate culture and motivates the employees of the Bank;

7) Serves as the link between internal operations and external stakeholders;

8) Exercises the power of supervision and control over decisions or actions of
subordinate officers and all other powers that may be granted by the Board;

4.3.5. President and Chief Operation Officer

The President and Chief Operating Officer (COO) takes a leadership role in building,
implementing and overseeing the Bank’s financial goals, systems, processes, workflows
and procedures. The position also plays a critical role in helping to shape and guide the
future growth and development of the Bank. He is responsible for the over-all direction
and control .of the Bank’s entire operations. He oversees capital formulation,
authorization of capital expenditures, acquisition or disposition of assets, and
declaration of dividends.

a. Duties and Responsibilities:

i. Directs and manages internal operations to achieve budgeted results and other
financial criteria and to preserve the capital funds invested of the organization;

ii. Establishes processes and system to manage all resources required for business
including technology and people;

jii. Establishes a strategic plan that is aligned to the business objective of the CEQ
to ensure business profitability;

iv. Leads the development and installation of procedures and controls, to promote
communication and adequate information flow to solidify managernent control
and direction of the Bank;

"~ v. Develops and astablishes operating policies consistent with the CEOQ’s broad
policies and objectives and ensures their adequate execution;

vi. Appraises, evaluates and reports the results of overall operations regularly and
systematically to the CEO to ensure that all activities and operations are
performed in compliance with the policies and regulations and laws governing
business operations;

vii. Develops and maintains a sound plan of organization and establishes policies to
ensure adequate management development and to provide for capable
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. management succession for those business wunits reporting under his

responslbility;

viii. Leads the different units of the Bank to look for ways to automate and
systematize processes of the business to increase efficiency;

ix. Ensures that structures and procedures are in place for effective recruitment,
training and evaluation of employees;

x. Ensures that structures and procedures are in place for securing the resources
required by the Bank.

4.3.6. Board Secretary
a. Duties and Responsibilities of the Board Secretary

i. Safekeeps and preserves the integrity of the minutes of meeting of the Board,
Board committees and shareholders/ members, as well as other official records
of the Bank; .
Assists the Board and the Board committees in the conduct of their meetings,
including preparing an annual schedule of Board and Committee meetings and
the annhual board calendar, and assisting the chairs of the Board and Board
Committees to set the agenda for the meetings at least five (5} working days in
advance, and ensures that the members have before them accurate information
that will enable them to arrive at intelligent decisions on matters that require
their approval; '

jil, Attends all Board meetings, except when justifiable causes, such as iliness, death
in the immediate family and serious accidents, prevent him/her from doing so and-
maintains record of the same;

iv. Reviews the By-laws and initiates amendments, if needed, to ensure that they
conform to regulatory requirements;

v. Advises the Board and the Chalrman on relevant laws, regulations, governance
issuances, and indusiry developments that affect the operations of the Bank;

vi. Works fairly and objectively with the Board, Management and stockholders and
contributes to the flow of information between the Board and Management, the
Board and its Committees, and the Board and its stakeholders, as well as other
stakeholders;

vil. Advises on the establishment of Board Committees and their terms of

reference; ' '

viii. Ensures that the biographical data and other information on Directors and
Senior Officers are updated and kept at the DOSRI/RPT Database;

ix. Ensures that the list of the Bank's stockholders, their proxies and their
stockholdings, is complete and updated, maintains the stock transfer bookfs,
and keeps track of all outstanding certificates in the manner required by law
and regulations; ‘

X. Maintains and implements an effective, secure, and efficient voting system
during the Annual Stockholders’ Meeting or any special meeting; Discloses the
appointment of the Compliance Officer to the Securities and Exchange
Commission on SEC Form 17-C; '
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Dr. Roberto F. De Ocampo, OBE
Chairman
76, Filipino

Dr. Roberto F. De Ocampo, OBE, a son
of a WWil veteran, was the former
Secretary of Finance of the Phifippines,
and became the first Filipino to receive
the most internationally prestigious
award to Finance Ministers Worldwide,
the “Global Finance Minister of the
Year" award from Euromoney in 1995,
In 1996, Eurcmoney named him "Asian
Finance Minister of the Year." In 1897,
he was again recognized as Asian
Finance Minister of the Year, this time by
Asiamoney Magazine.

He is known nationally and internationaily
for public and international finance,
having been Chairman of the APEC and
ASEAN Finance Ministers (at the onset of
the Asian financial crisis) whose meetings
he chaired and resulted in the landmark
Manila Framework that prescribed the
steps to exit the crisis. Me was alsc a
mamber of the Boards of Governars of the
World Bank, the International Monetary
Fund, and the Asian Development Bank.

He was Secretary of Finance
{1994-1998) during the presidency

of Fidel V. Ramos, and was widely
recognized as the principal architect

of the resurgence of the Philippine
econocmy whose achievement was hailed
by the international finance community.

He is the past president of the Asizan
Institute of Management having retired
frorn that pesition in May 2008, and until
recently was a member of the AIM Board
of Trustees.

Prior to these posts, he also served as
Chairman and CEQ of the Development
Bank of the Philippines (DBP) and led

its rehabilitation. This earned DBP

the recognition from the prestigious
international The Banker magazine as cne
of the “world’s soundest banks” during
hig tenure. As Sécretary of Finance he
was also concurrently Chairman of the
Land Bank of the Philippines.

Dr. De Ccampo is a recipient of mény
international and natlonal honors.

In September 2001, he was named to

the Ordre National de la Legion d
Honneur by the Republic of France with
the rank of Chevalier for his successful
efforts and initiatives to promote closer
Philippine-France relations. On the
occasion of the Queen's Diamond Jubilee,
he was conferred by Her Majesty Queen
Elizabeth ' the Most Excelient Order of the
British Empire (OBE) for his outstanding
efforts in promoting Philippine-UK
relations during his years in public service,
and in his capacity as Chairman of the
British Alurmni Assoeciation, More recently,.
he was conferred by the Vatican as a
knight of the Equestrian Crder of the

Holy Sepulchre of Jerusalem.

He has also been awarded the Philippine
Legion of Honot, the highest honor
conferred on Filiping civilians by the
Republic of the Philippines in 1998 for his
outstanding contributions to the country.
He is one of the first ASEAN members of
the Trilaterai Commigsion, an international
think-tank of distinguished global leaders
and was also the first recipient of the Man
of the Year Award from the Asscciation of

/1.1-3

Development Finance Institutions of
Asia Pacific (ADFIAP}. He is a founding
Partner of a Global Adviscry Group
(Centennial Group) based in Washington
D.C. and is a Founding Director of the
Gloha! Economic Forum: The Emerging
Markets Forurn. He is the first Asian to
be elected to the Board of the Global
Reporting Initiative (GRI) which is

the global authority on Sustainability
Reporting based in Amsterdam.

Dr. De Ccampo was 1975 Ten
Cutstanding Young Men (TOYM)

awardee in the field of National Economic
Development for pioneering the Philippine
rural electrification program. He had been
cited as one of the 500 Great Asiansin
2001 and a recipient of several Baron’s
Who's Who awards. In 2004, he was
elected 1o the Board of Advisors of the
Conference Board, one of the world's
leading authorities in international
husiness economics (based in New York).
in 2006, he was conferred with the Asian
Human Resources Development Award
by the Asia HRD Congress.

At present, he Chairs the Board Advisers
of the RFO Center for Public Finance &
Regional Economic Cooperation, an ADB
Regional Knowledge Hub. He is also the
present Chairman of Intervest Projects,
Inc. and Intervest insurance Agency, Inc.,
wholly owned subsidiarles of Veterans
Banik. In addition he chairs five other
organizations and is a board member

of several publicly listed and non-listed
companies and institutions.
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Guillermo L. Parayno, Jr.
Vice Chairman
74, Filipino

Current Director, Metro Retait
Stores Group, Inc.

Current Chairman: E-Konek Pilipinas;
Bagong Silang Farms, inc.; and
Parayno Consultancy Services
Commissioner, Bureau of Customs,
1992-1998

Commissioner, Bureau of Intemal
Revenue, 2002-2005
Co-Chairman, Lina Group of
Companies, 1989-2002

PMA Alumni Cavalier Awardee for
outstanding accomplishments in
Public Administration

Cutstanding Professicnal of the
Year by the Professional Regulatory
Commission of the Philippines
Fconomic Warrior Award of the
Department of Finance

Bachelor of Science degree,
Magna Cum Laude,

Philippine Military Academy
Masters in Psychology,

University of the Philippines
Computer Programming,

National Computer Center

Master of Business Management,
Asian Institute of Management

Renato A. Claravall
President & Chief Operating Officer
70, Filipino

Director, Philippine Veterans Bank
{(2015-2018)

Senior Vice President and Chief
Finance Officer (CFO), Benguet
Corporation, 2010-2015 (retired)

- Director, various wholly cwned
companies of Benguet Corporation

«  Senlor Management positions in
various financial institutions,
1897-2010

«  Deputy General Manager, Bank of
Boston Maniia Offshore Branch,
1984-1997

«  Senior Manager, Union Bank of
the Philippines, 1879-1984

+  Bachelor of Arts in Econcmics,
Ateneo De Manila University

Percianita G. Racho
Independent Director
64, Filipino

- Ragional Chairman, Girl Scout of the
Philippines (GSP) Eastern Mindanao
Region, July 2021-2024

+  President, GSP Agusan Council,
2018-June 2021

«  Consuliant, Office Cong. Angel
Amante Matha Representative,
2nd District Agusan Del Norte

+  Provincial Adrministrator,

Agusan del Norte, 2009-2015

«  Former Mayar, Municipality of
Buenavista, Agusan del Norte,
2001-2004

»  Assistant Legal Officer,

Agusan del Norte, 1998-2001

»  Former Vice Mayor, Municipality of
Buenavista, Agusan del Norte,
1992-1995

«  Former National President of
the VFP - Sons & Daughters
Association, Inc. (VFP-SDAI)

+ Bachelor of Laws,

University of Bohol, 1980 - 1984

«  AB Political Science, University of

Bohol, 1976 — 1980

Jose A. Nunez, Jr. '
Director
69, Filipino

Former Chairman, Development
Bank of the Phitippines
Vice-Chairrnan, Unicapital Securities,
Ine.

Director, Unicapital, Inc.

Director, Unicapital Finance, Inc.
Director and Treasurer - Universal
LRT Corp, Lid.; Agus 3 Hydro

Corp.; ULCOM Company; Bukidnon
Hydro Electric Corp.; Lear Aero Ltd.
Inc.; Tranzen Group, Inc.; La Costa
Development Carporaticn, Inc.
Former Vice-Chairman,

Arnanah Islamic Bank

Former Director, Philippine Veterans
Bank - 2000-2010

Former Vice Chalrman and CEQ,
Federal Savings Bank

Former Chairman and President,
Asian Express Money Services Corp.
Former Chairman, SB Cards Corp.
Former President, Security Diners
International Corp.

MBA Candidate, Ateneo De

Manila University

Bachelor of Arts major in Economics,
Xavier University
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Judith V. Lopez
Independent Director
64, Filipino

Chair, External Audit Committee
{EAC) for the international Monetary
Fund (IMF), 2021; EAC IMF Member,
2018-2020 :
Forrmer Chairperson, Isla Lipana &
Co., the Philippine member firm of
Pricewaterhouse Coopers,
2008-2013

Chairman, Auditing and Assurance
Standards Council (AASC),
2010-2014

Chairman, FINEX Foundaticn, 2014
Past President, Financial Executives
Association of the Philippines
(FINEX), 2013

Member, Financial Reporting
Standards Council 2014 - 2016
President, Association of Certified
Public Accountants in Public Practice
(ACPAPP), 2007

Awardee, 75 Most Outstanding

UE Alumni, 2021

QOutstanding Professional of the Year
Awardee in the field of Accountancy
from the Professional Regulation
Commission, 2014

Certificate in Business Economics-
Strategic Economic Business
Program, University of Asia and the
Pacific, 2017

Executive Program, Harvard Scheol
of Business, 2009

Executive Business Course for PwC
Partners from University of Western
Onlario, 1996

Management Developrnent Program
from Astan institute of Management,
1993

Certified Public Accountant

Gerardo Manuel Luis B. Ahohas
Director
64, Filipino

+  Appointed Director of Veterans Bank
in September 2017

+  President, Optimum Development
Bank, 2015-2017 )

«  Executive Vice Pregident, East West
Banking Corp., 1998-2006

- Pxecutive Vice Prasident, Philippine
Banking Corp., 1994-1928

«  Senior Vice Prasident, Urban Bank,
1991-1994

+  Mastersin International Business,
Shiller Intermnaticnal University Paris
Study Center

»  Bachelor of Science in Management,
Ateneo de Manila University

Ma. Nieves R, Confesor
Independent Director
72, Filipino

- Secretary of the Department of Labor
and Employment during the Aquino
. and Ramos administration
«  Chairperson, GRP Negotiating

Member of the Board of Trustees,
Miriam College Foundation,
1996-present

Chairperson, Kaunlaran ng
Manggawang Piliping, Inc.,

201 -present

Member of the Board, International
Livestock Research Institute (ILRI)
—NairobifAddis Ababa -World Bank
and CGIAR, 2008-2014

Ten Qutstanding Women in the
Nation'’s Service (TOWNS) Awardee,
1992

External CollaboratorfExpert — Asian
Development Bank, World Bank,
UN, ILO

Master of Public Policy and
Administration, John F, Kennedy
School of Government of Harvard
University

Master of Businass Administration,
Atenec Graduate School of Business,
1978

Bachelor of Arts in Literary Siudies,
Magna Cum Laude and Class,
Maryknoll College (now Miriam
Coliege)

Panel for the CPP-NDF-NPA process
(2005-2010)

Member of the Board, Land Bank of
the Philippines, Philippine National
Bank, Metrobank of the Philippines,
Social Security System, Philippine
Qverseas Administration, Qverseas
Worker Welfare Administration

First ladly Dean of the Asian Institute
of Managemeant (AlM)

and Associates

Professor of the Asian institute of
Management (AlM)

Gawad Maestra Award (PSTD) 2014
Chairperson, Galing Pook
Foundation, 2011-2013

Francisco S. Magsajo
Director
74, Filipino

«  Elected Director of the Bank in
Aprll 2019
«  Director, Philippine Savings Bank
«  Director Metrobank Card Corperation
«  Director, First Metro Investment Corp.
{FMIC)
«  Former President & COO,
Rizal Commercial Banking
Corporation
«  Former President & CEQ,
RCBC Savings Bank
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Former President & CEQ, Philippine
Export-import Credit Corporation
Former Executive Vice President,
Philippine National Bank

Forrner Managing Director,

PNB International Finance, Ltd, HK
Former Director, PNB Remittance
Corp, USA

Former Banking Consultant,

Allied Banking Corporation
Advanced Bank Mgmt. Program,
Wharton School of Econ, University
of Pennsylvania

Fducation; Bachelor of Science

in Economics, Lyceum of

the Philippines

Cesar A. Rubio
Director
75, Filipino

Former EVP-CFO, United Coconut
Planters Bank

Former Director - UCPB Savings
Banl; UCPB Securities; UCPB
Leasing and Finance; UCPB Foreign
Exchange Corporation

Former Chairman, UCPB
Condeminium Corp., Master
Caterers, Inc.

Former EVP, RCBC Corporate
Planning Group

Former AVP Metrobank

Attended Citibank Executive Training
Pregram prior to becoming Credit
and Account Cfficer

Past Director, Financial Executive
Institute of the Philippines (FINEX)
Past Treasurer and Member of the
Board of Trustees, FINEX Foundation

«  Pasl Director, Makati Sports Club, inc.

«  Masters in Business Management,
Asian Institute of Management

«  Pacific Rim Bankers Program,
University of Washington

«  Certified Public Accountant,
Professional Regulatory Commission

«  Bachelor of Science in Commerce
major in Accounting,
De La Salle University

Michael Democrito C. Mendoza
Director
60, Filipino

s Vice-Chairman, Multi-Sectoral
Advisory Board -VISCCOM AFP, 2017

«  Vice-President, Trade Union
Congress of the Philippines (TUCP),
2012

+  National President, Associated Labor
Unions (ALU)

+  National President, Associated
Philippine Seafarers Union (APSU)

+  Former Commissioner,
Cebu Port Authority

+  Bachelor of Laws,
Southweastern University

+  AB Political Science, University of the
Philippines Cebu

Atty. Jocelyn Grace N. Navato
Board Secretary and concurrent
Acting Chief Governance Officer
B0, Vice President

«  Joined PVB on November 1, 2021

»  Former Chief Compliance Officer
of RCBC Leasing and Finance
Corporation

Former head of Credit Department,
RCBC Leasing and Finance
Corporation

Forrer Assistant Corporate
Secretary of Rizal Commercial
Banking Corporation

Former Corporate Secretary of Rizal
Micrchank, Inc., RCBC Leasing and
Finance Corporation, and RCBC
Rental Corparation

Former Chief of Staff of Board
Trustee Karina Constantino-David
— Government Service Insurance
System

Former head of HR/General Sarvicesf
Secretariat in Bank of Tokyo -
Mitsubishi URJ, Ltd.

(now MUFG Bank)

Former Bank Security Officer of
Bank of Tokyo — Mitsubishi UF), f:td.
(concurrent)

Former Commonwealth Busingss
Area Head of Maynilad Water
Services Inc.

Bachelor of Laws - College of Law,
University of the Philipoines, Biliman
Bachelor of Arts in Mass
Communications {major in
Communications Research) —
College of Mass Communications,
University of the Philippines, Diliman
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4.12. CODE OF ETHICS

The Bank’s Directors, the Senior Management and employees shall fulfill their
commitment to customers that “We are the Bank with a Heart”, guided by their core values.
They shall champion the fair treatment and protection of the Bank’s stakeholders, particularly
its customers, resource providers, creditors and the community in which it operates. Fair,
professional and objective dealings as well as clear, timely and regular communication with
the various stakeholders promote stable, long term relationship.

This Code of Ethics shall aim to instill a commitment and dedication to the virtues of
honesty and integrity, together with a high sense of prudence, responsibility and efficiency in
the conduct of duties. It is imperative that Directors, officers and employees live by the values
that the Bank stands for and reflect these values in their behaviors.

The Bank shall establish a Board Administrative Investigation Committee (BAIC) to set the
right tone from the top. :

To enforce Bank-wide compliance, the Bank’s Codes of Ethics and Discipline for Directors
and employees shall be posted in the Bank’s intranet and the Human Resources Management
Division public folder for easy access of all directors, officers and employees of the bank.

413. CORPORATE GOVERNANCE ASSESSMENT AND MONITORING

Good corporate governance is the foundation of safe and sound banking operations. Itis
the reflection of the collective values and competence of the Board of Directors and Senior
Management, as well as quality and effective implementation of the Bank’s corporate
governance standards and practices.

The evaluation of the quality of governance shall focus more on the effective
implementation of the governance standards and principles by putting greater weight on the
practices and performance of the Board of Directors, and Senior Management.

The Board shall establish an evaluation system to determine and measure its compliance
with the corporate governance standards and principles. Any violation thereof shall subject
the responsible director, advisor, officer or employee to the penalty provided.

There are two (2) sets of Evaluation Forms that will assess the Bank’s corporate
governarice practices, using the five (5) point rating scale, with 5 being the highest rating:

a. Director's Performance Evaluation Form

The Directors’ self-assessment on the Director’s Individual Qualitative Performance;
the Board and Board Committees shall reflect the collective values, performance and
competence of the board of directors on corporate governance standards and principles.

This document Is a PUBLIC Document, Tha use, disclogure, transfer, reproduction and transmiltai of this document for any purpose in any form or
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The Chairman, individual members of. the Board and Committees shall conduct an
annual self-assessment in order to evaluate the performance for the previous year. The
assessment is done annually. The performance of the President, on the ather hand, shall be

evaluated by the Board of Directors.

After the Directors’ self-assessment, the results shall be discussed and noted by the
£GCOC before submission to the Beard for notation.

b. Scorecard of the Governance Self-Assessment Form

" The Directors’ self-assessment on the four (4) management component factors, such
as: Governance Landscape; Fitness and propriety of the Board and Management; Risk’
Governance; Controls and Independent Oversight shall reflect the quality and- effective
implementation of the Bank’s corporate governance practices.

The five (5) point rating scalef scarecard is described as follows:

RATING DESCRIPTION

§ ~ EXCELLENT DYNAMIC AND INNOVATIVE. With very competitive

(GWA- 4.6-5) actions, systems and processes. It creates high impact
solution to the organization.

4 - VERY EXEMPLARY - considered necessary given the size risk

SATISFACTORY)) profite and complexity of operations of the bank.

{GWA-3.6- 4.5) Deficiencies or weaknesses may exit but do not affect the
overall quality of governance in a bank.

3 - SATISFACTORY AVERAGE PERFORMER. Delivered what is needed or

(GWA-2.6-3) asked, however, timeliness, accuracy and efficiency of
actions, decisions, or processes did not exceed
expectations.

2 - NEEDS DEFICIENT - Needs to exert better action/ decision to be

IMPROVEMENT/ able to perform based on timeliness, accuracy and

DEFICIENT {GWA- 1.6-2) efficiency.

1~ POOR (GWA-1-1.5) CRITICALLY DEFICIENT - Not worth pursuing. Needs
dramatic change and improvement in all aspect.

Apart from assigning a rating, it should come up with specific applicable action
recommendations commerisurate with the issues identified and the resulting assessment on
the guality of governance.

4.14. REPORTORIAL REQUIREMENTS AND DISCLOSURE

The Board shall establish corporate disclesure policies and procedures that are practical and
in accordance with generally accepted best practices and regulatory expectations
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i. Specific Duties and Responsibilities of the Chairman of the Board

1) Ensures that the meeting agenda focuses on strategic matters including
discussions on risk appetites, and key governance concerns;

2) Ensures a sound decision making process;

3} Encourages and promotes critical discussion;

4} Ensures that dissenting views can be expressed and discussed within the
decision-making process;

5) Ensures that members of the board of directors receives accurate, timely,
and relevant information;

6) Ensuresthe conduct of proper orientation for first time directors and provide
training opportunities for all directors; and ‘

7) Ensures conduct of performance evaluation of the Board of Directors at least
once a year.

ii. Qualifications of the Chairman of the Board

To promote checks and balances, the Chairperson of the Board of Directors
shall be a non-executive or independent director, and must not have served as
CEO of the Bank within the past three (3) years prior to his/her election as
Chairman of the Board.

The positions of the Chairman and CEO shall not be held by one person. In
case where the position of Chairman of the Board of Directors and CEO is held
by one (1} person, with approval of the BSP Monetary Board, a Lead Independent
Director shall be appointed.

b. Vice Chairman of the Board

The Vice Chairman shall assist the Chairman of the Board in performing the
latter’s duties and responsibilities. In particular, the Vice Chairman shall take the
important role in monitoring the implementation of the Company’s strategies.
During the period when the Chairman is absent and the normal functions of the
Chairman cannot be carried out, the Vice Chairman will assume the role as the acting
Chairman until the Chairman resumes carrying out his normal duties andfor a new
Chairman has been elected and appointed by the Board.

¢. Chief Executive Officer (CEO)

The CEO shall be the overall-in-charge for the management of the business and
affairs of the Bank governed by the strategic direction and risk appetite approved by
the Board of Directors. He shall be primarily accountable to the Board of Directors in
championing the desired conduct and behavior, implementing strategies, and in
promoting the long-term interest of the Bank. He gives guidance and direction in
maintaining the uptrend in the Bank’s financial performance.

This document is & PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited.




Board of Directors Profile

Dr. Roberto F. De Ocampo, OBE
Chairman
76, Fitipino

Dr. Roberto F. De Qcampo, OBE, ason
of a WWI veteran, was the former
Secretary of Finance of the Philippines,
and became the first Filipino to receive
the most internationally prestigious
award to Finance Ministers Worldwide,
the “Global Finance Minister of the
Year” award from Euromoney in 1995,
In 1998, Euromoney named him “Asian
Finance Minister of the Year.” In 1997,
he was again recognized as Asian
Finance Minister of the Year, this time by
Asiamoney Magazine.

He is known nationally and internationally
for public and international finance,
having been Chairman of the APEC and
ASEAN Finance Ministers {at the onset of
the Asian financial crisis) whose meetings
he chaired and resulted In the landmark
Manila Frarework that prescribed the
steps to exit the crisis. He was alsc a
member of the Boards of Governors of the
World Bank, the International Monetary
Fund, and the Asian Development Bank.

He was Secretary of Finance
(1994-1998} during the presidency

of Fidel V. Ramos, and was widely
recognized as the principal architect

of the resurgence of the Philippine
economy whose achievernent was hailed
by the international finance community.

He is the past president of the Asian
Institute of Management having retired
from that position in May 2006, and until
recently was a member of the AIM Board
of Trustess.

Prior 1o these posts, he also served as
Chairman and CEQ of the Development
Bank of the Philippines (DBP) and led

its rehabilitation. This earmed DBP

the recognition from the prestigious
international The Banker magazine as one
of the "worid's soundest banks” during
his tenure. As Secretary of Finance he
was also concurrently Chairman of the
Land Bank of the Philippines.

Dr. De Ocamnois a recipient of many
international and naticnal honors,

In Septernber 2001, he was named to

the Ordre Naticnal de la Legion d’
Horneur by the Republic of France with
the rank of Chevalier for his successful
efforts and initiatives to promote closer
Philippine-France relations. Cn the
occasion of the Queen's Diamond Jubilee,
he was conferred by Her Majesty Queen
Elizabeth Il the Most Excellent Order of the
British Empire (OBE;} for his outstanding
efforts in promoting Philippine-UK
relations during his years in public service,
and in his capacity as Chairman of the
British Alurnni Asscciation. More recently,
he was conferred by the Vatican as a
knight of the Equestrian Order of the

Holy Sepuichre of Jerusalem.

He has also been awarded the Philippine
Legion of Honor, the highest honor
conferred on Filipino civilians by the
Republic of the Philippines in 1998 for his
outstanding contributions to the country.
He is one of the first ASEAN members of
the Trilateral Commission, an international
think-tank of distinguished giobal leaders
and was also the first recipient of the Man
of the Year Award fram the Association of

/2]

Development Finance Institutions of
Asia Pacific {ADFIAP). He is a founding
Partner of a Global Advisory Group
{Centenrnial Group) based in Washington
DL. and is a Founding Director of the
Global Economic Forum: The Emerging
Markets Forum. He is the first Asian to
he elected to the Board of the Global
Reporting Initiative (GRI) which is

the global authority on Sustainability
Reporting based in Amsterdam.

Dr. De Ocampo was 1975 Ten
Outstanding Young Men {TOYM)
awardee in the field of National Economic
Development for pioneering the Philiopine
rurat electrification program. He had been
cited as one of the 500 Great Asians in
2001 and a recipient of several Baron's
Who's Who awards. In 2004, he was
elected to the Board of Advisors of the
Conference Board, one of the world’s
leading authorities in international
business economics (based in New York).
In 20086, he was conferred with the Asian
Human Resources Development Award
by the Asia HRD Congress.

At present, he Chairs the Board Advisers
of the RFO Center for Public Finance &
Regional Economic Cooperation, an ADB
Regional Knowledge Hub. He is also the
present Chairman of Intervest Projects,
Inc. and intervest Insurance Agency, Inc.,
wholly owned subsidiaries of Veterans
Bank. in addition he chairs five other
crganizations and is a board member

of several publicly listed and non-listed
companies and institutions.
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4.14.1. The reports or disclosures required under this Manual shall be prepared and submitted
to the SEC by the Office of the Board Secretary or responsible officer designated by
the Bank.

4.14.2. The Bank shall disclose in the Annual Report the nature of non-audit related services
performed by external auditors.

4.14.3. All material information about the Bank that could potentially affect share price, its
viability or the interest of its stockholders and other stakeholders, shall be publicly and
timely disclosed. Such information shall include corporate strategy, earnings results,
material acquisition or disposal of assets, off balance sheet transactions, Board
changes, material related party transactions, shareholdings of directors, changes to
ownership and direct and indirect remuneration of members of the Board and Senior
Management.

4.14.4. The Board is primarily accountable to the stockholders. The Board shall ensure a
comprehensive, accurate, reliable and timely report to shareholders and other
stakeholders to give a fair and complete picture of the Bank's financial condition,
results and business operations. The Board shall commit at all times to fully disciose
material information dealings for the interest of the stakeholders. It shall cause the
filing of all required information through submission to the Commission for the interest
of the Bank’s stockholders and other stakeholders.

4.14.5. The Board shall fully disclose all relevant and material information on individual board
members and key executives to evaluate their experience and qualifications and assess
any potential conflicts that might affect their judgment.

4.14.6. The company’s corporate governance policies, programs and procedures should be
contained in its Manual on Corporate Governance, which should be submitted to the
regulators and posted on the company’s website.

4.45. COMMUNICATION PROCESSES AND TRAINING

This Manual shall be available for inspection by any stockholder of the Bank at reasonable
hours on business days. This Manual shall likewise be posted in the Bank’s website.

4.5.1. Al directors, executives, division and department heads are tasked to ensure the
thorough dissemination of this Manual to all employees and related third parties, and
to likewise enjoin compliance in the process.

4.15.2. The copy of this Manual will be posted and be made available in the Bank's intranet,
and shall be known by all its employees and stakeholders.

4.15.3. If necessary, funds shall be allocated by the Chief Financial Officer (CFO) or its
equivalent officer for the purpose of conducting an orientation program or workshop
to operationalize this Manual.

4.15.4. A Director shall, before assuming as such, be required to attend training and seminar
related to corporate governance. '

a. Internal Training and Education

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited.
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As early as the selection process of the Board and during the fit and proper
review of the CGCOC, the credibility and work experience of the shortlisted
candidates are considered and aligned with the requirements of the Bank.
Members of the Committée provide an overview of the directorship function and
an orientation of the banking operation.

The Bank, through the Office of the Board Secretary shall furnish all Directors
with a copy of the duties and responsibilities of the Board of Directors. Each
Director is required to acknowledge receipt of the copies of such and certify that
they fully understand the same.

First time directors shall undergo an orientation program for at least eight (8)
hours. The orientation program ensures that new members are appropriately
apprised of their duties and responsibilities, before beginning their directorships,
and throughout their tenure. It covers topics on corporate governance,
membership to Board-level committees, introduction to the company's business,
Articles of Incorporation and other topics relevant in carrying out his/her duties
and responsibilities as director.

The Board Secretary shall orient first-time directors.
b. External Training and Education

All directors must have attended a seminar on corporate governance for board
of directors. First time directors shall submit to the BSP a certification of their
compliancefattendance on corporate governance training. However, first time
directors are exempted from complying with this requirement if hefshe is any of
the following:

(a) Filipino citizens with recognized stature, influence and reputation in the
banking community and whose business practices stand as testimonies to
good corporate governance;

(b) Distinguished Filipino and foreign nationals who served as senior officials
in central banks andfor financial regulatory agencies, including former
Meonetary Board members; '

{c) Former Chief Justices and Associate Justices of the Philippine Supreme
Court.

The Bank shall ensure allocation of sufficient time, budget and other resources
for the continuing education of directors and draw on external expertise as
needed.

The annual continuing training program makes certain that the directors are
continuously informed of the developments in the business and regulatory
environments, including emerging risks relevant to the Bank. Training can be on
any matter relevant to the Bank, which could include seminar on new regulatory

This document is @ PUBLIC Document, The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
hy any means without the approval of the authorized Company personnel, is strictly prohibited.




Reference Number

Page 44

CORPORATE GOVERNANCE MANUAL

issuances, internal controls, risk management, sustainability, strategy and also
other topics relevant in carrying out the director’s duties and responsibilities.

The annual continuing training shall be at least for four (4) hours.

5. Policy Deviation
541,  The guidelines of the Loss Event Assessment Form (LEAF} shall govern the reporting of
errors and procedural lapses.
5..2.  Deviations from the aforementioned policies and related procedures shall be raised to
OPCOM andfor Mancom, and approval of the Board of Directors.

6. Information Security and Data Privacy
6.1.1.  This policy shall conform to the minimum provisions prescribed under the Information
Security Policy and Data Privacy Manual.

7. PENALTIES OR SANCTIONS
7.1.  Violations or failure to observe and f or perform any of the statements in this policy shall be
subject to penalty or sanction in accordance with the Bank’s Code of Ethics and Discipline
handbook; and 2018 MORB Section 147 (Bank Protection).

8. RELATED DOCUMENTS

By-Laws and Articles of incorporation

Securities and Exchange Commission (SEC)

Regulations:

1. Memo Cir 2, 52015 : Additional Guidelines on
Corporate Governance training Programs and
Lectures (Parts VI & VIl Superseded by Memo Cir.
19 dated Nov. 22, 2016)

2. SECM-2020-024
Memo Cir 7, 52018 : Amendment to Rule 38.2.7 of
the 2015 IRR of the Securities Regulation Code

4. Memo Cir 8, 52018 : Shareholders' Approval on
Any Change in Bank's External Auditor and Audit
Committee Composed Entirely all Board
Members

Bangko Sentral ng Pilipinas (BSP) Regulations

1. Cir. No. M-2013-002 dated Jan. 11, 2003 :
Guidelines in Assessing the Quality of Corporate
Governance in BSP- Supervised Financial
Institutions

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personinel, Is strictly prohibited.
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4.3. Composition of the Board

PVB’s Board of Directors shall be composed of at least five (5) members and a maximum
fifteen (15) members, who shall be veterans or heirs of good standing, except for independent
directors, with formal business training and/or experience in banking and finance and who
possess the qualifications and none of the disqualifications of Directors, as prescribed under BSP
rules and regulations, and shall be elected annually by the stockholders in the manner prescribed
by the Revised Corporation Code of the Philippines.

It is represented by a combination of highly qualified business professionals, former bank
presidents and senior officials affiliated with regulatory bodies and international organizations
with integrity, decades of experience and technical expertise in banking and finance.
Furthermore, it is composed of individuals with distinct finance, marketing, audit, risk and legal
competencies as well as business leaders with extensive knowledge and experience in different
industries. This broad and collective range of expertise provides value in strengthening and
upholding good corporate governance practices of the Bank. In determining the appropriate
Board composition, Board diversity shall consider professional experience, skills, knowledge,
background, moral standing in the community and other distinctions between Directors. The
Bank does not discriminate against gender, age, and ethnic, political, religious, or cultural
backgrounds. '

4.3.1. Directors
a. Qualifications:

i. APVB Directoris aveteran or an heir with good standing, except forindependent
directors, with formal business training andfor experience in banking and finance
and who possess the qualifications and none of the disqualifications of Directors
as prescribed under BSP rules and regulations, and shall be elected annually by
the stockholders in the manner prescribed by the Revised Corporation Code of
the Philippines.

ii. He is fit and proper for the position of Director in the Bank. In determining
whether a person is fit and proper for the position of a Director, the following
matters must be considered:

1) Integrity/Probity;

2)  Physical/Mental Fitness;

3)  Relevant Education/Financial Literacy/Training; .

4)  Possession of competencies relevant to the job, such as knowledge and
experience, skills, diligence and independence of mind, and sufficiency
of time to fully carry out responsibilities.

iii. He has attended a seminar on corporate governance for Board of Directors. A
director shall submit to the BSP a certification of compliance for first time
directors and documentary proof of such compliance

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited,
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Dr. Roberto F. De Ocampo, OBE
Chairman
76, Filipino

Dr. Roberto F. De Ccampo, OBE, a son
of a WWIi veteran, was the former
Secratary of Finance of the Philippines,
and became the first Filipino to receive
the most internationzlly prestigious
award 1o Finance Ministers Worldwide,
the "Global Finance Minister of the
Year” award from Euromoney in 1995,
In 19986, Euromoney named him "Asian
Finance Minister of the Year” In 1997,
he was again recognized as Asian
Finance Minister of the Year, this time by
Asiamcney Magazine.

He is knawn nationally and internaticnally
for public and international finance,
having been Chairman of the APEC and
ASEAN Finance Ministers (at the onset of
the Asgian financial crisis) whose meetings
he chaired and resulted in the landmark
Manila Framework that prescribed the
steps to exit the erisis. He was also a
member of the Boards of Governors of the
World Bark, the International Monatary
Fund, and the Asian Development Bank.

He was Secratary of Finance
(1994-1998) during the presidency

of Fide! V. Ramos, and was widely
recognized as the principal architect

of the resurgence of the Philippine
ecenomy whose achievement was hailed
by the international finance community.

He 1s the past president of the Asian
Institute of Management having retired
from that position in May 20086, and until
recently was a member of the AlM Board
of Trustees.

Prior to these posts, he also served as
Chairman and CEQ of the Development
Bank of the Philippines (CBP} and led

its rehabiiitation. This earned DBP

the recognition from the prestigious
international The Banker magazine as one
of the “world's soundest banks” during
his tenure. As Secretary of Finance he
was also concurrently Chairman of the
Land Bank of the Philippines.

Dr. De Ocampe is a recipient of many
international and national honors.

In September 2001, he was named o

the Ordre Naticnal de la Legion d’
Honneur by the Republic of France with
the rank of Chevalier for his successiul
efforts and initiatives to promote closer
Philippine-France relations. On the
occasion of the Queen's Diamond Jubilee,
he was conferred by Her Majesty Queen
Elizabeth Il the Most Excellent Order of the
British Empire {OBE) for his outstanding
efforts In promoting Philipoine-UK
relations during his years in public service,
and in his capacity as Chairman cf the
British Alumni Association. More recently,
he was conferred by the Vatican as a
knight of the Equestrian Order of the

Holy Sepulchre of Jerusalemn.

He has also been awarded the Philippine
Legion of Honor, the highest henor
conferred on Filipino civilians by the
Republic of the Philippines in 1998 for his
outstanding contributions to the country.
He is one of the first ASEAN members of
the Trilateral Commission, an international
think-tank of distinguished global leaders
and was also the first recipient of the Man
of the Year Award from the Association of

/_d‘vl ~2

Development Finance institutions of
Asia Pacific (ADFIAP). He is a founding
Partner of 2 Global Advisory Group
(Centennial Group) based in Washington
DC. and is a Founding Director of the
Global Economic Forum: The Emerging
Markets Forum. He s the first Asian to
be elected to the Board of the Global
Reporting Initiative (GRI) which is

the global authority on Sustainability
Reporting based in Amsterdam.

Dr. De Ocampo was 1975 Ten
Outstanding Young Men (TCYM)
awardee in the field of National Economic
Development for pioneering the Philippine
rural electrification program. He had been
cited as one of the 500 Great Asians in
2001 and a recipient of several Baron's
Who's Who awards. In 2004, he was
elected to the Board of Advisors of the
Conference Board, one of the world’s
leading autheritigs in international
business economics {based in New York).
in 2008, he was conferred with the Asian
Human Resources Development Award
by the Asia HRD Congress.

At present, he Chairs the Board Advisers
of the RFO Center for Public Finance &
Regional Economic Cooperation, an ADB
Regional Knowledge Hub. He is also the
present Chairman of Intervest Projects,
Inc. and Intervest Insurance Agency, Inc.,
wholiy owned subsidiaries of Veterans
Bank. In addition he chairs five other
organizations and is a board member

of several publicly listed and non-listed
companies and institutions.
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Guillermo L. Parayno, Jr.
Vice Chairman
74, Filipino

Current Director, Metro Retail
Stores Group, Inc.

Current Chairman: £E-Konek Pilipinas;
Bagong Silang Farms, Inc.; and
Parayno Consultancy Services
Commissioner, Bureau of Customs,
1992-1998

Commissioner, Bureau of Internal
Revenue, 2002-2005
Co-Chairman, Lina Group of
Cormpanies, 1989-2002

PMA Alumni Cavalier Awardee for
cutstanding accomplishments in
Public Administration

Outstanding Professional of the
Year by the Professional Regutatory
Commission of the Philippines
Economic Warrior Award of the
Department of Finance

Bachelor of Science degree,
Magna Cum Laude,

Philippine Military Academy
Masters in Psychology,

University of the Philippines
Computer Programming,

National Computer Center

Master of Business Management,
Asian Institute of Management

Renato A. Claravall
President & Chief Operating Officer
70, Filipino

Director, Philippine Veterans Bank
(2015-2018)

Senior Vice President and Chief
Finance Officer (CFQ), Benguet
Corporation, 2010-2015 (retired)

- Director, various wholly owned
companies of Benguet Corporation

«  Senior Management positions in
various financial institutions,
1997-2010

«  Deputy General Manager, Bank of
Boston Manila Offshore Branch,
1984-1097

«  Senior Manager, Union Bank of
the Phiiippines, 1879-1984

»  Bachelor of Arts in Economics,
Ateneo De Manila University

Percianita G. Racho
Independent Director
@4, Filipino

+«  Regional Chairman, Girl Scout of the
Philippines (GSP} Eastern Mindanao
Region, July 2021-2024

+  President, GSP Agusan Council,
2018-June 2021

= Consultant, Office Cong. Angel
Amante Matba Representative,
2nd District Agusan Del Norte

«  Provincial Administrator,
Agusan del Norte, 2009-2015

= Former Mayor, Municipality of
Buenavista, Agusan del Norte,
2001-2004

< Assistant Legal Officer,
Agusan del Norte, 1998-2001

«  Former Vice Mavyor, Municipality of
Buenavista, Agusan del Norte,
1992-195

+  Former National President of
the VFP - Sons & Daughters
Asgsociation, Inc. (VFP-SDAI}

« Bachelor of Laws,
University of Bohol, 1980 — 1984

+  AB Political Science, University of
Bohal, 1976 - 1980

Jose A. Nunez, Jr,
Director
69, Filipino

Former Chairman, Developrment
Bank of the Philippines
Vice-Chairman, Unicapital Securities,
Inc.

Director, Unicapital, Inc.

Director, Unicapital Finance, Inc.
Director and Treasurer - Universal
LRT Corp, Ltd.; Agus 3 Hydro

Carp.; ULCCM Company; Bukidnon
Hydro Electric Corp.; Lear Aero Lid.
Inc.; Tranzen Group, Inc.; La Costa
Development Corporation, Inc.
Former Vice-Chairman,

Amanah islamic Bank

Farmer Diractor, Philippine Veterans
Bank — 2000-2010

Former Vice Chairman and CEQ,
Federal Savings Bank

Former Chairman and President,
Asian Express Mongy Services Corp.
Former Chairman, SB Cards Corp.
Former Prasident, Security Dinars
international Corp.

MBA Candidate, Atenao De

Manila University

Bachelor of Arts major in Economics,
Xavier University
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Judith V. Lopez
Independent Director
64, Filipino

Chair, External Audit Committee
{EAC) for the iniernational Monetary
Fund {IMF), 2021; EAC IMF Member,
2018~2020

Former Chairperson, Isia Lipana &
Co., the Philippine member firm of
Pricewaterhouse Coopers,
2009-2013

Chairman, Audlting and Assurance
Standards Council (AASC),
2010-2014

Chairman, FINEX Foundation, 2014
Past President, Financial Executives
Asgsociation of the Philippines
(FINEX), 2013

Member, Financial Reporting
Standards Council 2014 - 2016
President, Association of Certified
Public Accountants in Public Practice
{ACPAPP), 2007

Awardee, 75 Most Outstanding

UE Alumni, 2021

Cutstanding Professional of the Year
Awardee in the field of Accountancy
frem the Professional Regulation
Cormmission, 2014

Certificate in Business Economics-
Strategic Economic Business
Program, University of Asia and the
Pacific, 2017

Executive Program, Marvard Schocl
of Business, 2009

Executive Business Course for PwC
Partners from University of Wastern
Ontario, 1996

Management Development Program
from Asian Institute of Management,
1993

Certified Public Accountant

Gerardo Manuel Luis B, Anonas
Director
64, Filipino

Appointed Director of Veterans Bank
in September 2017

President, Cptimum Development
Bank, 20152017

Executive Vice President, East West
Banking Corp., 1998-2006
Executive Vice President, Philippine
Banking Corp., 1994-1998

Senior Vice President, Urban Bank,
12911994

Masters in International Business,
Shilier international University Paris
Study Center

Bachelor of Science in Management,
Ateneo de Manila University

Ma. Nieves R. Confesor
Independent Director
72, Filipino

Secretary of the Department of Labor
and Employment during the Aguino
and Ramos administration
Chairperson, GRP Neggotiating

Panel for the CPP-NDF-NPA process
{2006-2010}

Member of the Board, Land Bank-of
the Philippines, Philippine National
Bank, Metrobank of the Philippines,
Social Security System, Philippine
QOverseas Administration, Overseas
Worker Weifare Administration

First lacly Dean of the Asian Institute
of Management (AlM)

and Associates

Professor of the Asian Institute of
Management (AlM)

Gawad Maestra Award (PSTD) 2014
Chairperson, Galing Pook
Foundation, 2011-2013

«  Member of the Board of Trustees,
Miriam Coilege Foundation,
1996-present

+  Chairperson, Kaunlaran ng
Manggawang Piliping, Inc.,

201 -present

«  Member of the Board, Internationat
Livestock Research Institute (ILRI)
—Nairobi/Addis Ababa -World Bank
and CGIAR, 2008-2014

+  Ten Cutstanding Women in the
Nation's Service {TOWNS) Awardee,
1992

- External Collaborator/Expert — Asian
Development Bank, World Bank,
UN, ILO

«  Master of Public Policy and
Administration, John F. Kernedy
School of Government of Harvard
University

»  Master of Business Administration,
Atenec Graduate School of Business,
1978

«  Bachelor of Arts in Literary Studies,
Magna Cum Laude and Class,
Maryknoll Cellege {now Miriam
College)

Francisco S. Magsajo
Director
74, Filipino

+  FElected Director of the Bank in
April 2019
«  Director, Philippine Savings Bank
- Director Metrobank Card Corporation
«  Director, First Metro Investment Corp.
(FMIC)
+  Former President & COO,
Rizal Comrmercial Banking
Corporation
»  Former President & CEC,
RCBC Savings Bank
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Former President & CEO, Philippine
Export-lmport Credit Corporation
Former Executive Vice President,
Philippine Naticnal Bank

Former Managing Director,

PNB Internaticnal Finance, Lid, HK
Former Director, PNB Remittance
Corp, USA

Former Banking Consultant,

Allied Banking Corporation
Advanced Bank Mgmt. Program,
Wharton School of Econ, University
of Pennsylvania

Education: Bachelor of Science

in Economics, Lyceum of

the Philippines

Cesar A. Rubio
Director
75, Filipino

Former EVP-CFO, United Coconut
Planters Bank

Former Director - UCPB Savings
Bani¢; UCPB Securities; UCPB
Leasing and Finance; UCPR Foreign
Exchange Corporation

Former Chairman, UCPB
Condominium Corp., Master
Caterers, Inc.

Former EVP, RCBC Corporate
Planning Group

Former AVP Metrobank

Attended Citibank Executive Training
Program prior 1o becoming Credit
and Account Officer

Past Director, Financial Executive
Institute of the Philippines (FINEX)
Past Treasurer and Member of the
Roard of Trustees, FINEX Foundation

«  Past Direcior, Makati Sports Club, Inc.

«  Masters in Business Management,
Asian Institute of Management

«  Pacific Rim Bankers Program,
University of Washington

«  Certified Public Accountant,
Professional Regulatory Commission

«  Bachelor of Science in Commerce
major in Accounting,
De La Salle University

Michael Democrito C. Mendoza
Birector
60, Filipino

»  Vice-Chairman, Multi-Sectoral
Advisory Board -VISCOM AFP, 2017

+  Vice-President, Trade Union
Congress of the Philippines (TUCP),
202

»  National President, Associated Labor
Unions (ALU)

«  Nationai President, Assoclated
Philiopine Seafarers Unicn (APSU)

+  Former Commissionet,
Cebu Port Authority

«  Bachelor of Laws,
Southwestern University

«  AB Poiitical Science, University of the
Philippines Cebut

Atty. Jocelyn Grace N. Navato
Board Secretary and concurrent
Acting Chief Governance Officer
50, Vice President

+  Joined PVB on November 1, 2021

«  Former Chief Compliance Officer
of RCBC Leasing and Finance
Corporation

Former head of Credit Department,
RCBC Leasing and Finance
Corporation

Former Agsistant Corporate
Secretary of Rizal Commercial
Banking Corgporation

Former Corporate Secretary of Rizal
Microbank, Inc., RCBC Leasing and
Finance Corporation, and RCBC
Rental Corporation

Former Chief of Staff of Board
Trustee Karina Constantino-David
— Government Service Insurance
System

Former head of HR/General Services/
Secretariat in Bank of Tokyo —
Mitsubishi URJ, Ltd.

(now MUFG Bank)

Former Bank Security Officer of
Bank of Tokyo — Mitsubishi UFRJ, Ltd.
{concurrent)

Former Commonwealth Business
Area Head of Maynilad Water
Services Inc.

Bachelor of Laws - College of Law,
University of the Philippines, Diliman
Bachelor of Arts in Mass
Communications {majar in
Cornmunications Research) —
College of Mass Communications,
University of the Philippines, Tiliman
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management succession for those business units reporting under his
responsibility;

viii. Leads the different units of the Bank to look for ways to automate and
systematize processes of the business to increase efficiency;

ix. Ensures that structures and procedures are in place for effective recruitment,
training and evaluation of employees;

x. Ensures that structures and procedures are in place for securing the resources
required by the Bank. ‘

4.3.6. Board Secretary
a. Duties and Responsibilities of the Board Secretary

i. Safekeeps and preserves the integrity of the minutes of meeting of the Board,
Board committees and shareholders/ members, as well as other official records
of the Bank;

ii. Assists the Board and the Board committees in the conduct of their meetings,
including preparing an annual schedule of Board and Committee meetings and
the annual board calendar, and assisting the chairs of the Board and Board
Committees to set the agenda for the meetings at least five (5) working days in
advance, and ensures that the members have before them accurate information
that will enable them to arrive at intelligent decisions on matters that require
their approval;

iii. Attends all Board meetings, except when justifiable causes, such as illness, death
in the immediate family and serious accidents, prevent him/her from doing so and
maintains record of the same;

iv. Reviews the By-laws and initiates amendments, if needed, to ensure that they
conform to regulatory requirements;

v. Advises the Board and the Chairman on relevant laws, regulations, governance
issuances, and industry developments that affect the operations of the Bank;

vi. Works fairly and objectively with the Board, Management and stockholders and
contributes to the flow of information between the Board and Management, the
Board and its Committees, and the Board and its stakeholders, as well as other
stakeholders;

vii. Advises on the establishment of Board Committees and their terms of

reference;

vill. Ensures that the biographical data and other information on Directors and
Senior Officers are updated and kept at the DOSRI/RPT Database;

ix. Ensures that the list of the Bank’s stockholders, their proxies and their
stockholdings, is complete and updated, maintains the stock transfer book(s,
and keeps track of all outstanding certificates in the manner required by law
and regulations;

X. Maintains and implements an effective, secure, and efficient voting system
during the Annual Stockholders’ Meeting or any special meeting; Discloses the
appointment of the Compliance Officer to the Securities and Exchange
Commission on SEC Form 17-C;

This document is @ PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
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xi. Submits to the SEC, at the end of every fiscal year, an annual sworn certification
on the directors' record of attendance in Board meetings;

xii. Performs all required administrative functions;

xiil. Performs such other duties and responsibilities as are incident to his office and
those which may be required of him by the Board, the CEO or provided by the
regulatory body.

4.4.Board Remuneration

4.5.

The Bank shall have a clear policy in setting Board per diem. It should be aligned with the
long-term interests of the Bank.

4.4.1 Per diemfAllowance

The members of the Board of Directors shall receive a per diem/allowance for every
meeting of the Board/ Board Committee actually attended by them, the amount of which shall
be set by the Remunerations Committee based on the acceptabie banking industry rates and
shall be set in accordance with the pertinent provisions of the Revised Corporation Code of
the Philippines.

The Remuneration Committee shall review the per diem structure of the Board of
Directors annually or as necessary. Any adjustment in the per diem rates shall be endorsed to
the Board of Directors for approval.

Every Annual Stockholders Meeting, the compensation of the Board of Directors in
aggregate amount received for the year by the board of directors is reported to the
shareholders.

4.4.2 Others

The Bank grants travel privileges to members of the Board of Directors for their official
or business travels locally or abroad, subject to approval. The President & Acting CEO shall
approve said travel and all expenses related thereto including but not limited to
transportation (air fare, etc.) and hotel accommodation, subject to confirmation of the
Executive Committee.

Board Nomination and Appointment, Retirement and Succession

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
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4.5.1. Confirmation of Election/ Appointment of Directors and Officers

The Board of Directors shall, upon election and qualification, organize itself and, by
a majority vote of all its members, elect its Chairperson, Vice-Chairperson and
Secretary. The Board Secretary should not be a member of the Board.

Vacancies shall be filled by majority vote of the remaining Directors if they still
constitute a quorum. In the event that resignation, death or disqualification shall
reduce the members of the Board to a number less than a quorum, vacancies shall be
filled by election in a special meeting of Stockholders to be called for the purpose.

Only nominees whose names appear on the final list of candidates shall be eligible
for election. No other nominations shall be entertained after the final list of candidates
shall have been prepared; and no further nominations shall be entertained or allowed
on the floor during the actual annual stockholders’ meeting. The Directors shall be
elected by the stockholders entitled to vote during the annual meeting of stockholders
and shall hold office for one {1} year and until their successors are elected and qualified.

The electionfappointment of directorsfofficers shall be subject to confirmation by

BSP:
Confirming Authority Position Level
a. Monetary Board Directors, President, CEO of the Bank and its subsidiary
Bank
b. FSS Committee Treasurer and heads of internal audit, risk management

and compliance functions, and other officers with rank
of senior vice president and above (or equivalent
ranks), Trust officer and Trust Independent
Professional.

The resignation, retirement, or replacement of directorsfofficers shall be reported
to the appropriate department of the BSP FSS within twenty (20) banking days after
such resignation/retirement/replacement.

The electionfappointment of abovementioned directorsfofficers shall be deemed to
have been confirmed by the BSP, if no advice received from the supervising
department of the FSS sixty (60) banking days from receipt of the complete required
reports.

However, the confirmation by the Monetary Board/FSS Committee of the
electionfappointment to above-mentioned position levels shall not be required in the
following cases:
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The Committee shall be composed of at least three (3) members, all of whom shall
be independent directors.

4.7.12. Risk Management Oversight Committee (RMOC)

The Risk Management Oversight Committee shall assist the Board in fulfilling its
responsibilities in managing the Bank's risk-taking activities. It shall advise the Board
of the state of the Bank’s risk profile and provide insights and propose the formulation
of enhancement of programs, policies, directions and courses of action needed to
address and manage the Bank’s risk exposures.

The Committee shall be composed of at least three (3) members of the Board of
Directors, majority of whom are non-executive directors and one independent
director.

4.7.13. Trust Committee

The Trust Committee shall assist the Board in fulfilling its responsibilities to oversee
the proper management and administration of trust and other fiduciary business of
the Bank.

The Committee shall be composed of at least five (5) members including the
President, Trust Officer and Non-Executive Directors who are appointed by the Board
on an annual basis, or those considered at “independent professionals”.

4.8. BOARD GOVERNANCE: OVERSIGHT OFFICERS, DUTIES AND RESPONSIBILITIES

The Board shall appoint Oversight Officers whose critical functions are to ensure that all
business units adhere to the provisions of the regulatory bodies as well as to the Board
approved charters, policies and procedures. They coordinate and report directly to the Board
and to the Board Committees.

The minimum level for the Oversight Head shall be Vice President (VP).

4.8.1. Chief Compliance Officer (CCO)

The CCO is the lead senior officer in administering the compliance program of the
Bank and interacting with the BSP on compliance related issues. He is vested with
sufficient stature, seniority, independence and authority within the Bank including the
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ability to conduct investigations for breaches of the compliance policy and ensure that
remedial or disciplinary action is taken in a timely manner.

The CCO is independent from executive functions and business line responsibilities,
operations and revenue-generating functions. He has direct access to the Board of
Directors and all the Bank Committees, Chief Executive Officer, President & Chief
Operating Officer and other Senior Management to discuss and report any business
and compliance risk related issues. The CCO serves on a full-time basis and reports to
CGCOC.

The CCO is provided with adequate logistical support and resources and has ready
access to information and personnel as he deems necessary to effectively carry out
his responsibilities. He is primarily liable to the Bank and its shareholders, and has,
among others, the following duties and responsibilities:

a) Advises the Board of Directors and Senior Management onrelevant laws, rules and
standards, including keeping them informed on developments in the area;

b) Apprises Bank personnel on compliance issues, and act as the contact point within
the Bank for compliance queries;

¢) Establish written guidance on the appropriate implementation of laws, rules and
standards through policies and procedures and other documents such as
compliance manuals, internal codes of conduct and practice guidelines;

d) Identifies, document and assess the compliance risks associated with the Bank’s
business activities, including new products and business units;

e) Assessesthe appropriateness of the Bank’s compliance procedures and guidelines,
promptly following up any identified deficiencies, and where necessary, formulate
propaosals for amendments;

f) Monitors and tests compliance by performing sufficient and comprehensive
compliance testing;

g) Maintains a constructive working relationship with the BSP, and other regulators

h) Ensures proper on-boarding of new directors (i.e., orientation on the Bank's
business, charter, articles of incorporation and By-Laws, among others);

i} Monitors, reviews, evaluates and ensures the compliance by the Bank, its officers
and directors with the relevant laws, this Code, rules and regulations and all
governance issuances of regulatory agencies);

j) Ensures the integrity and accuracy of all documentary and electronic submissions
as may be allowed under SEC rules and regulations;

k) Reports to the CGCOC and the Board if violations are found and recommends the
imposition of appropriate disciplinary action;

1} Appears before the SEC when summoned in relation te compliance with this Code
and other relevant rules and regulations;

m) Ensures the attendance of board members and key officers to relevant trainings;
and

n)} Performs such other duties as may be provided by the Board and regulatory body.

4.8.2. Corporate Governance Officer (CGO)
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SUCCESSION MANAGEMENT PROGRAM POLICY

1. PURPOSE

1.1. The Bank’s succession management program is designed to:

1.1.1. Strengthen the Bank’s leadership bench so that key positions are filled immediately
from internal or external sources.
1.1.2. Identify high potential employees who manifest the necessary competencies to
perform assigned functions effectively, who will eventually occupy key positions.
. Access talents from external sources to complement/augment the Bank’s,talent pool.
. Ensure that a pipeline of future leaders is developed on a continuing;k
. Develop effective training and development programs to addressithe ‘ompe‘(ency
gaps of incumbents and potential successors.
1.1.6. Address the incumbent’s and potential successor’s individua deve
the individual career goals as well as corporate goals.

— — —
LA e
o bW

ment vis-a-vis

2. SCOPE

2.1. This policy shall govern and apply to officers assuming he following key positions:
2.1.1. President

2. Chief Executive Officer

3. Chief Operating Officer

4. Business Unit Head (Group/Division Head}

.5. Division Head &

6 Area Head

7. Department Head

8. Branch Managers

9.

‘Description

Above Ave _ge
Human Resources Division

Individual Learning and Development Program
Qutstanding

Manual of Regulations for Banks

Succession Management Program

Training and Organization Development Department

e

e Definition L
Posntlons whose decision-making authority and related
responsibilities significantly influence and affect organizational
policies, strategic goals, business operations, attainment of
bank's key petformance measures (revenue, costs and
quality), and compliance to regulatory requirements and

: Position

standards.
Ready Now » The talent is ready now to assume the key position.

» Has achieved 80% and above competency rating.
Ready in 1-2 years e The talent may be ready in 1 to 2 years' time to assume

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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the key position.
 Has achieved 50-79.99% competency rating
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4. POLICY STATEMENT

A change in executive leadership is inevitable for all organizations. Leaders come and go
hecause of various reasons such as retirement, resignation, sickness, disability and even
death. Such movements also include transfer of accountabilities and/or salient information
(e.g. client data, business strategies and formula, other trade secrets, etc.) to the sugccessor.
Bank should not suffer business interruption or expose it to any forms of operationialfisk as a

circumstances occur.

In this regard, a succession plan is expected to be dynamic, constantl
to be able to adapt to future needs and goals of the Bank.
2020 BSP MORB Section 146 stated that “The board shall establish an effective succession
planning program. The program should include a system:for identifying and developing
potential successors for key and or critical positions in anization, through systematic
gvaluation process and training. This will require ideptifying, critical skills and competencies;
assessing gaps; and designing, developing, an delivering training and development
programs to build or improve critical skills and etencies. The program should be

adequately documented to facilitate monitoring assessment of its implementation.”

4.1. QUALIFICATIONS

Average (AA) fortwo (2).consecutive years to be considered a potential successor.
Work Experience. The candidate shall be at least a college
).years of managerial position in banking industry or five (5) years

ecord. The candidate must not be a subject of any administrative
tigation' that may lead to suspension or termination of employment, unless

complaint or case filed against the candidate was established to be lacking in

bstance or frivolous in nature. The candidate must not have any active

iplinary sanction in the form of suspension or is not under preventive

suspension.

1. Possesses all the gualifications and none of the disqualifications of an officer in

~ compliance with BSP Circular No. 1076.

-1.5. Has achieved the minimum leadership competency rating.

This document is INTERNAL USE and Is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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4.2. SUCCESSION MANAGEMENT PROCESS

{BERTIHCATION ADENTIFICATION LISY tF ASSUMPTION MENTOMNG
OEREY SF [EAIEREHLD TALENT REVIEW . o IWTERVENTIONS oF posT A REIER
FOSITIONS COMPETERCIES CLEIEONS FOET

. A i

4.2.1. Identification of Key Positions

egative :'impact and
interruption on the bank operations when it is left vacant. Thu cting the Bank's
ability to achieve its strategic objectives. Such vacangies can either be expected

(retirement) or unexpected (resignation or involuntary separation).

Key positions in the bank shall be identified based on

4.2.2. Identification of Leadership Competencie

jership competencies deemed

This step involves the identification ‘
 shall also determine the desired

significant and important for each key po
level of competencies for all key poSﬁiQ S.

4.2.3. Talent Review

Successors will be identified through a 2-step process:

a. HRD shall provide the follbwing data to the Business Unit Heads on the possible

usingss Unit Heads and Incumbent shall assess the possible successor using
the':Successor's Profile Sheet to determine if qualified as successor, the
eadiness level (Ready Now, Ready in 1-2 years) and the leadership gaps that
_need to be addressed.

Aside from the “one or two downs,” a potential successor may also come from
other units or external sources’. :

4.2 4. List of Successors

HR and Business Unit Heads agree on the list of identified successors for each
Key position.

! Please refer to Recruitment and Selection Policy

This document is INTERNAL USE and is exclusive property of Phillppine Veterans Bank. The use, disciostire, transfer, reproduction and transmittal
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Identified successors are informed that they are part of the succession plan and the
criteria that they have to meet annually.

Page 6 of 13

4.2.5, Interventions

The identified competency gaps of the incumbent and successor will serve as the
basis of HRD-TODD in providing the required interventions (e.g. training, coaching,
mentoring, job rotation, etc.) needed to address these gaps. An individual Learning
and Development Program (ILDP) will be made for every identified SUCCESSOor.

4.2.6, Assumption of Post

identified

Following the stages of Succession Management progess,
of incumbent's

successor shall be ready to assume the key position prigr to
separation or retirement from the Bank.

4.2.7. Monitoring and Review

To ensure that the unit's succession planning, effort are successful it is important

to systematlcally momtor workforce datg, evaluate actlwtles and revise, if

performance rating, is involved in a cals
may be enlisted in the program ifithe nex ‘talent review cycle.

SUCCesSsors for ach Key posmon
liss: succession plan, preparation and criteria to the identified

. 't coaching, mentoring and job shadowing to the identified successors.
. Fon reti-rlng incumbent, shall |dent|fy a successor who will take the role of a deputy

1. Shall conduct a Talent Review on Succession Management Program (SMP}

g annuaily.
5.2.2. Shall initiate a thorough discussion of each and every incumbent and successor's

interventions and ILDP (e.g. training, coaching, mentoring, job rotation, etc.).

This document is INTERNAL USE and s exciusive property of Philipping Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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SUCCESSION MANAGEMENT PROGRAM POLICY
6. PROVISIONS

6.1. POLICY DEVIATION

6.1.1. Deviations from this policy shall conform to reporiing reguirements via Risk
Assessment Form (RAF). Depending on the residual risk shown in the RAF,
approvals of the deviations shall be as follows:

RAF Resulft Approver Notation
Low BU Head endorsing deviation OPCOM
+ BU Head Policy Owner
Medium OPCOM
High OPCOM and MANCOM

6.2. OPERATIONAL RISK MANAGEMENT

6.2.1. This policy shall conform to reporting requirements > Internal Loss Data
Collection {ILDC) Policy whereby loss event 'shall be reported by accomplishing
the Loss Event Assessment Form (LEAF) and submitting it to ORMD within five (5)
banking days upon discovery and reports:on crlm s:and/or losses.

6.3. INFORMATION SECURITY & DATA PRI\IiA Y

6.3.1. This policy shall conform to . he minimum provision prescribed under the
Information Security Policy: Privacy Policy.

6.4. REPEALING CLAUSE

6.4.1. Any memorand “issuance inconsistent with this Policy is hereby
amended acc :dmgly Unaffected portions of the aforementioned memoranda,
guideline or issiiance will still remain in force.

7. PENALTIES OR SA

7.1. VID|atIODS:{” (o] observe and /or property perform any of the required standards or
required act this policy shall be subject to penalty or sanction in accordance with the

de of Conduct.

ofthe bank’s policy may subject the offender to BSP reporting under the BSP’s

Reports on Crimes and Losses) regulations.

7.2. Vi

ELATED DOCUMENTS

. Document Co ument Name
BSP Circular Na, 1076
PRD-POL-002-002 Recruitment and Selection
Policy

Information Security Policy
Data Privacy Manual
ILDC Policy

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank, The use, disclosure, transfer, reproduction and transmittal
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Policy Code of Conduct
Guideline LEAF Guideline
Guideline RAF Guideline
Guideline RCL Guideline

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, dfsclosure, transfer, reproduction and transmittal
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ANNEXES
| Annex A: LEADERSHIP COMPETENCIES
COMPETENCIES DESCRIPTION OF COMPETENCY
Formulates objectives and priorities, and implements plans
1. Strategic Thinking consistent with the long-term interests of the organization in a global

environment. Capitalizes on opportunities and manages risks.

Builds and manages workforce based on orga t{onal goals,
budget considerations, and staffing needfé Ensuresthat team
members are appropriately recruited, sele d, appraised, and
rewarded; takes action to address mance problems.
Manages a multi-sector workforce and'a variety of work situations.

2. Human Capital
Management

Encourages creative tension .and dlfferences of opmlons

3. Conflict Management

ng ongoing feedback and by providing
ough formal and informal methods.

organization by p

4. Developing Others C
opportunities to lear

Identifies and analyze AAAAA oblems. Weighs relevance and accuracy

of information. Evaluates alternative solutions and makes

5. Problem Solving and
Decision Making

6. Influencing and Negotiatir

Understands and appropriately applies principles, procedures,
| regulations, requirements, and policies related to specialized
expertise.

7. Technical or Functl »_
Credibility 5

Understands the organization's financial processes. Prepares,
justifies, and administers the program budget. Oversees
procurement and contracting to achieve desired results.

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittai
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Annex B: DESIRED LEVEL OF LEADERSHIP COMPETENCIES

LEADERSHIP COMPETENCIES CEOQ/COO BU HEAD DIVISION / DEPARTMENT
(Group/ Division | AREA HEAD HEAD /| BRANCH
Heads) MANAGER

1) STRATEGIC THINKING 5 5 5 5

2) HUMAN CAPITAL 5 5 5 5
MANAGEMENT

3) INFLUENCING / NEGOTIATING 5

4) DEVELOPING OTHERS 5

5) CONFLICT MANAGEMENT 5

6) PROBLEM SOLVING 5

7) FINANCIAL MANAGEMENT 5

8) TECHNICAL CREDIBILITY 5

TOTAL ' 40

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpose in any form ar by any means without the approval of the authorized Company personne, is strictly prohibited,
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Annex C: SUCCESSOR’S PROFILE SHEET (PAGE 1)

wetarprmhEn SUCCESSION MANAGEMENT PROGRAM: SUCCESSOR'S PROFILE SHEET
BUCOESCORS HABS: FULL NAME YEAR: 2823 (DERIRER LEMEL: 0
::.:L;_snam sosmick | POSITION TITLE AEADHIESS LEVEL (CURRENT L EVEL: 1]
SUCOELLORE AN RANK i ap sooas: 0
& HAME: IVBAEDIATE SUPERIOR rercenmace: | 100%
i) G DEFTZAREA:  [GROUP DHARIONH IREA OERARTMENT ¢ BRANCH | i Pimacy Now
mmﬁ SULCESSIoN: | PROFPCIENCY LEVEL NDICATORS . .
L Reamen | LEVEL §-EXPERT 4- ADVANCE 3 - INTERMEDIATE 2-8A8KC 1- AWARENESS | CUSRENTESYEL | SCORE
« Anticipates a + Leads At dinects. aeam & |- Conducts reviess of |~ Consid - Develop
demopraphic ahange aemwss and gutiine the fubure [the crganizalion’s oore mieeds project tesms and
and esiablishes & vision of an ciganization rm'ssim aed gathers mfi’wendsz inthe |stafing plans
10 effect shange through |« Besigns app and fomnation fom soprmasi of  [basedon
fommdation and proneduries to deveiop 3 3 [5+] ghe prans |comsideration of
13 STRATEGIC irvptespertation of swrategic pan supporting ley evelopment [+ implemants strategic
THINKING G chjectives and prodiies jgoals 2 objscives of a strategic pan sirategio objectives |objectives 4] 0
~ Digveiops and and develops Esaseures tearm|
impek ; e in A55e55 jectives ane
imation policy et of work, [oonsistent with
and developing & wnit goals i lan
busdget
- Redesigns. - Develops rewards system io |« Reviews and « Roongnizes and [+ Makes
ghanizats ruch grize the isnpant afiasm |updates posifon sldvesses personmel
s provide ingraved mﬂbefmrmm fothe iptions and tancies 6f desisions haseﬁ
seqvice o customens by |organization p ans Uk TESCUNCES | upan:
considerng = Kentfies creathee strategies |~ Explains prooesses.oriodis |oriteda and
swganizstional goals, i reandt team members with |restructuring plam s Pmmﬂes posife posa‘mn
23 HUMAN timedframes for ackieving | the regquirad skils snd staff ard divack ta inigh-  {r ent
. paals, and staff jualificaions, despite having |conoems perfcmaing taff . Utifzes per '
CAPITAL O |meponsitistes Ernitad resources and rewads recagnition 0 0
MANAGEMENT « Craptes hunan capital Easegtionat {proness o
programe and adtivities pa gpize tears
g mest sirstegio nembes
chjedtives - Meets with tearm
resbers iosel
perforesnoe
goals
- Convinees colleagies |+ &egnﬁsm it quaders fcr « Beyelops frust « bleots with tearmn |« Explaing to staff
and rr toand s, A TR g various parfies | laaders io gain buy-|the impadsnce of
1o ancept design basedan !eecmm iwalvedina iy $iy Rew dinedtion |their ivealvennent
reoormendations forny suboriinsias regotistion protess | of division on high stakes
ivolving substantive |- Develops pian and « Persuades manager |+ Uses factust prajecis
arganization reseurces ccrwmces high-tevel 0 change feadarship  [informaation to + Recomanends
3} INFLUENCING a and changes in oI jon ¢ificlals o adopt [position or approach [ suppodd awn paint | team member ﬁ 1]
A NEGOTIATING established practice.  |approach by westing with  [to befier fita of view wheri sesk professional
» Influences seguintory to|oficiait fo.explain polnis sifualional need fing with team i far
-achieve substantive PemDErs personal TSRS
s affecting wasrk
parformanca.
= Designs and - Recommends defafizand |« Provides «Enmumgesteam |- Frovides.
[irpiements developments] assignnents  [eonsirective feedback, nbers io s J
epportunties for caresr |to siaff based on ciresr guidance, and participate in feedback io staff
devaiopment in imbermsts and work wnit needs | el t in bzam 9 Programs. o joi
cipation of -f rines saff potential | | menibers ragarding and uiher {eaming perforreance
organization and guides ieam members in |job parftmance ites - tnvaives staff in
sustusluring, inchuding | deweloping skilis by «Works with staff o m m S;raﬁﬁw develoging
4 rentoring staff and recommending appropiate  |idendfy work goals - !  |ercject gusls ant
41 DEVELGPING G pecrvidhing aining: fraining and sources of andl creots indheideisd ! 1o factate [y o, ﬂ 0
(THERS « Eireets watking groap | informnation development plans und‘e’:si.a::dm ofthe
16, dasign iraining « Evaluaies iraining ﬁ’mm
wrograns foeused on [prograrms ta ansuse: ?ggvesu' .
<kifts necessary for comient mess sinff f pEwnam
'maating stalegie goals necds:
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Annex C: SUCCESSOR’S PROFILE SHEET (PAGE 2)

eedorarsisini SUCCESSION MANAGEMENT PROGRAM: SUCCESSOR'S PROFILE SHEET
e ACCE B2 0R'S NAKE, FHLE NANME YEAR: I3 D EsmES LEWEL! 4]
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srare [RANK a
emcersuwe | |IMMEDIATE SUPERIOR [peses 1808%
o gy soEpTraRER: |oROUP ISR RRES CEPARTMENT emml, Ruotty Hoa
FROFIENGY LEVEL NIIEATORS .
&+ ADVANCE 3~ INTERMEDISTE 2-HASIE 1-AWARENELS | FEREMIABVEL| so0RE
; ~ Recognizes confiich and = fdets with team ~ Ermares i = Addrasses feant
rough consenses takes sheps 10 adorass ssues | rermhers and merriers receive | rmemier Gineams|
DOGESS N by mmesting with the involied | addresses concems  {mediaion ta by providing:
organization’s spse |parlies g eeitical rescdve isses apcarale
bo issues - Mih‘gates staﬁfmnaems issues in anopen and |afeoting the infiorenation i
= Resalves confiics i ; redscs confiict or
5} CONFLICT i |ersingatithe mueﬁby |mes.{=sgatmg = Fakes acton to « Resolves issues | woncem within 0 i
MANAGEMENT arganization level due to [allegations and faking adress behaior by meefing ome-gn- workplace
competing objecives,  |approprizbe ackion. issuRs tp ensure eam |onewith = Takes acion i
limited rescarees, or mrembers rest each: adiress eam
diffaring perspectives otherwithrespect
priEvances
+IMproves ohgangatena |« Synthecizes inforroabarn: « Fleaonciizs ~ Addiresses routing |+ Proposes:
efficiney by Sewainoing,  {from infemnal and eademald wonfinting andior arganzationgt salution
parniag, and senirees by develop an action |incomplete nfermisiion| probieems by IMprOVE CUBtRITER
Implementing 3 mut-ier | plan addressing program todevdop stliions  [lsadingateamis |safisfaction
ottion D oDRIEN Y [issye = fppiies appropiate | brainstam « Defemines
unprecedentes OIS |« fidresses systemic bales ) otogy e hons rase ot
&} PROBLEM « By einps amt inhibifirg e aekievernent of | discower or identify [+ Estabiishios werkioroe
SOLVING & linplements 3 remetatiin resilts By forming teanss fo | palicy fesuss arsd guidstnes io danfy |probiem and
BECISION o pean q foros Qroups and | PRSGUNGE SORCETS plekandier e i o o
=5 tonfidenge i & ontiual cuslop sobitions «Ensily mckes |reeurcwarsial coerattive ackiog F
MAKING mmm Challenges devisions and | alijectve and fmely  [processes ~Sexks guidance
witer seaie and Ievels Spgests pew dtemative -decisions. ~BEsembies o SHpERors o
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o upard Boprou. “Takes o aceount e wider mfermation i making.
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CORPORATE GOVERNANCE MANUAL

xi. Submits to the SEC, at the end of every fiscal year, an annual sworn certification
on the directors’ record of attendance in Board meetings;

xii. Performs all required administrative functions;

xill. Performs such other duties and responsibilities as are incident to his office and
those which may be required of him by the Board, the CEO or provided by the
regulatory body.

4.4.Board Remuneration

The Bank shall have a clear policy in setting Board per diem. It should be aligned with the
long-term interests of the Bank.

4.4.1 Per diemfAllowance

The members of the Board of Directors shall receive a per diemfallowance for every
meeting of the Board/ Board Committee actually attended by them, the amount of which shall
be set by the Remunerations Committee based on the acceptable banking industry rates and
shall be set in accordance with the pertinent provisions of the Revised Corporation Code of
the Philippines.

The Remuneration Committee shall review the per diem structure of the Board of
Directors annually or as necessary. Any adjustment in the per diem rates shall be endorsed to
the Board of Directors for approval.

Every Annual Stockholders Meeting, the compensation of the Board of Directors in
aggregate amount received for the year by the board of directors is reported to the
shareholders.

4.4.2 Others

The Bank grants travel privileges to members of the Board of Directors for their official
or business travels locally or abroad, subject to approval. The President & Acting CEO shall
approve said travel and all expenses related thereto including but not limited to
transportation (air fare, etc.) and hotel accommodation, subject to confirmation of the
Executive Committee.

4.5. Board Nomination and Appointment, Retirement and Succession

This document is @ PUBLIC Document. The use, disclosure, transfer, repraduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited.
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PROMOTION POLICY

1. PURPOSE
To establish guidance for all Heads when recommending their direct reports for promotion.
2. SCOPE

The policy applies to all qualified regular PYB employees.

3. TERMS / ABBREVIATIONS / DEFINITIONS

. Acronym e Description:
AR Accounts Receivables
HRD Human Resources Division
NFIS Negative File Information System
PVB Philippine Veterans Bank

Promotion

Exemplary Performer

utive rating periods such that hisfher performance of
major job responsibilities consistently and significantly
texceeded all requirements.

4. POLICY STATEMENT

4‘.1.4. No derogatory record

This document is INTERNAL USE and Is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited,




PROMOTION POLICY

Reference Number

Page 4 of 9

4.2. CONDITIONS FOR PROMOTION

4.2.1. Employee must be cleared on the following:
i. Accounts Receivables (AR} as based on Accounting records
ii. NFIS findings (with undertaking, closed or restructuring agreement)

4.2.2.0nly one-step promotion is allowed and up to the maximum rank range of the position.

RANK & FILE
Job level [ From - To Required Time-
In-Rank

J2-Jt3 At least two (2) Consistent perfo.

years equivalent to at leas
JL3-iLg ‘
JL4-Jis

sponsibilities consistently and

JL5 - JL6 significantly exceeded all

JL6 - Assistant
Manager

requirements.

OFFICERS

Job level/
From-To

equired Time-in
Rank

Ratings

VP - FVP

FVP - SVP

t least two (2)

At ledst 3 years

Consistent performance rating

years equivalent to at Jeast ABOVE AVERAGE
recorded in the last 2 — 3 consecutive

rating periods such that their
performance of major job

responsibilities consistently and
significantly exceeded all requirements

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpese in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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4.2.3. Promotion is up to the maximum rank range of the position.

4.2.4. Employees (officers and staff) in acting capacity will be given the formal position of six
(6) months from the time he/she assurnes the role in acting capacity provided hefshe
met the necessary requirements/competencies of the said position. If for any reason
the employee fails the necessary requirements of the position in acting capacity, the
employee will be reverted to the old position before the 6" month.

4.2.5. Promotions shall be processed every April of the year. The recommendation for
promotion must be well justified that should include the value of the employee’s role
in the organization and how hisjher competencies and performance impact the
business.

4.2.6. Approving matrix for promotion must be followed'.

4.2.7. Promoted employees shall receive a memo from HRD, throug
Heads, confirming the promotion appointment with the ¢
effectivity and salary adjustment.

usiness Unit
g details on

5. DUTIES AND RESPONSIBILITIES

5.1. Immediate Superior

of:his/her direct reports.
ng capacity on the 5th month.

5.1.1. Shall prepare recommendation for promoti
5.1.2. Shall assess the performance of those who ar

5.2, Department/Division/Group Head
dation for promotion and signs on the form?®.

5.2.1. Shall review the content of

5.3. Human Resources Division

5.3.1. Shall review and check if f?le candidates meet the promotion requirement.
5.3.2.Shall recommend;the possible salary adjustment based on the new rank.
ist for promotion.

5.4.President, HR Commijttee and Board

the list and makes the final decision on the promotion.

' Refer to Annex B - Approval Matrix
2 Refer to Annex ¢ — Recommendation for Promotion Form
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PROMOTION POLICY

6. PROVISIONS

6.1. POLICY DEVIATION

6.1.1. Deviations from this policy shall conform to reporting requirements for Risk Assessment
via Risk Assessment Form (RAF). Depending on the residual risk shown in the RAF,
approvals of the deviations shall be as follows:

RAF Result Approver Notation ;

Low BU Head endorsing deviation +
BU Head Policy Owner
Medium OPCOM
High OPCOM and MANCOM

6.2. OPERATIONAL RISK MANAGEMENT :

6.2.1. This policy shall conform to reporting requirement the Initernal Loss Data Collection

(ILDC) Policy whereby loss events shall be repo accomplishing the Loss Event

Assessment Form {LEAF) and submitting it to ORMD within five (5) banking days upon
discovery. .

6.3. INFORMATION SECURITY & DATA PRIVACY
6.3.1. This policy shall conform to the minimu
Security Policy and Data Privacy.Po

vision prescribed under the Information

6.4. REPEALING CLAUSE
6.4.1. Any memoranda or relatediissuance inconsistent with this Policy is hereby amended
accordingly. Unaffec soffions of the aforementioned memoranda, guideline or

issuance will still:Femain inforce.

This docurment is INTERNAL USE and Is exclusive property of Philippine Veterans Bank. The use, disciosure, transfer, repraduction and transmittal
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PROMOTION POLICY

8. RELATED DOCUMENTS

cument Name
Bank’s Code of Conduct
Performance Management
System Policy

Policy OIC

Document Code:

This document is INTERNAL USE and is exclusive property of Philippine Velterans Banlk. The use, disclosure, transfer, reproduction and transmittal
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PROMOTION POLICY

ANNEX

ANNEX A - APPROVAL MATRIX

1. Recommendation Section/Department/
Branch/Area/ Division/Group
Head

2. Review and HRD Head
Endorsement

3. Approval President

4. Confirmation NA

This doctment Is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclostire, transfer, reproduction and transmittal
of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, Is strictiy prohibited.
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ANNEX B - RECOMMENDATION FOR PROMOTION FORM

B

TG . President & Chief Gperating Officar

THRU » Hesd, Human Resourses Divsion

FROM . The Group Head

DATE

SUBJECT . Recommendation for Fromotion (Name of Employes)

This = fo recommend the geent of promstion fo M / M

presently assigned as i positoniank ) at awmr
{Mamne of Depariment, Division, Group} hefshe is being resommended Tor promsotion

baged on the following jestifications:

1. HeiShe has been in her present rank for years. {5t least 23
wears in curent rank and position).

2. Arleast Above Sverage rating in the PRMS for the Jast 273 years.
3 Achievemenis or oftations {attsch supporting docunrenis)
s wievrof subjent offices’s outstanding contributions, se highlyrecommeend the

promotiog of Mrids. that hefche only
desenes.

Recommended by:

FectionDepnBranchiDiistonifreaiSrowp Head

Pyl Sag, 101 WA, Arfnn oo, Dete o Sin, Legasgd Viage, Mkalf Qi 1128 Fhiiopines
5 X2 HUD A0 830 BET 2800
s, Velnrsrhank. Doee
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RELATED PARTY TRANSACTIONS POLICY

1. Policy Statement

1.1. Philippine Veterans Bank (the “Bank”), through its Board of Directors (the “Board”),
recoghizes that transactions between and among related parties create financial,
commercial, and economic benefits to the Bank, its shareholders, depositors, creditors,
suppliers, vendors, and other stakeholders. In this regard, Related Party Transactions
(“RPT") are generally allowed provided, that these are done using Arm’s Length Principle
(ALP), i.e., the condition or the fact that the parties to a transaction are independent and
on equal footing.

1.2. The Bank exercises appropriate oversight and implements control systems for managing
said exposures as these may potentially lead to abuses that are disadvantageous to the
Bank and its stakeholders. The Bank shall ensure that transactions with related parties

are reviewed for.

1.3. The Bank shall cause the monitoring and disclosure of RPTs, take appropriate steps to
control or mitigate the risks, and write off exposures in accordance with standard policies

and processes.

2. PURPOSE

a. To ensure that transactions involving related parties of the Bank are handled in a sound
and prudent manner, with integrity and in compliance with applicable laws and
regulations, and conducted on an arm’s-length basis.

b. To avoid conflict of interest which may result to personal gain at the expense of the Bank.
c. To protect the interest of shareholders, employees, and other stakeholders and prevent
potential abuses or unethical conduct. :

3. SCOPE

1. The provisions set forth in this policy shall apply to all employees of the Bank,
subsidiaries and affiliates, if any, and other related parties.

2. This policy covers all credit and non-credit dealings or transactions of the Bank, including
Trust Department, with identified related parties regardless of whether or not a price is
charged.

4, TERMS / ABBREVIATIONS / DEFINITIONS

"Description.. .
BOD Board of Directors
BSFI BSP-Supervised Financial Institution
BSP Bangko Sentral ng Pilipinas
CcGO Corporate Governance Office
DOSRI Directors, Officers, Stockholders, Related Interest
DOS Directors, Officers, Stockholders

This document is CONFIDENTIAL and is exclusive property of Philipping Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purnose in any form or by any means without the approval of the autherized Company personnel, is strictly prohibited.
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RELATED PARTY TRANSACTIONS POLICY

Reference Number

MVC Management Vetting Committee composed of the
President, FAG Head, and BU Head where the RPT
originates

ORP Other Related Party

RP Related Party

RPT Related Party Transaction

RPTC Related Party Transactions Committee, a board-level
committee composed of at least three (3) members, two
(2) of whom shall be Independent Directors including the |.
Chairperson.

Related Parties

v o

These are the Bank's DOSRI, Subsidiaries and Affiliates
and their subsidiaries, affiliates and special purpose
entities, close family members of the Bank’s DOS within
the second degree of consanguinity or affinity,
corresponding persons in affiliated companies and other
related parties as defined and approved by the Board.

Directors

These are directors who are named as such in the
articles of incorporation, duly elected in subsequent
meetings of the stockholders or those elected to fill
vacancies in the board of directors.

Officers

Refer to the Chief Executive Officer (CEQ) or President
or any other title referring to the top management post,
Executive Vice President, Senior Vice-President, Vice
President, General Manager, Treasurer, Secretary, Trust
officer and others mentioned as officers, or those whose
duties as such are defined in the by-laws, or are
generally known to be the officers of the Bank.

Stockholder

Refers to any stockholder of record who owns one
percent (1%) or more of the total subscribed capital stock
of the Bank singly or collectively with any of the following:

1. spouse and/or relatives within the first degree' of
consanguinity or affinity, or relative by legal
adoption;

2. a partnership in which the stockholder and/or the
spouse and/or any of the aforementioned
relatives is a general partner; and

3. a corporation, association or firm more than fifty
percent (50%) of which is owned by the
stockholder and/or his spouse and/or other first

1 refer to relationships in Exhibit 1

This document is CONFIDENTIAL and s exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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degree relatives by consanguinity, affinity or tegal
adoption.

Related Interest Refers to any of the following:

1. Spouse or relative within the first degree of
consanguinity or affinity, or relative by legal
adoption, of a Director, Officer or Stockholder
(DOS) of the bank; ‘

2. Partnership of which a director, officer, or
stockholder of the bank or his spouse or relative
within the first degree of consanguinity or affinity,
or relative by legal adoption, is a general partner;

3. Co-owner with the director, officer, stockholder or
his spouse or relative within the first degree of
consanguinity or affinity, or relative by legal
adoption, of the property or interest or right
mortgaged, pledged or assigned to secure the
loans or other credit accommodations, except
when the mortgage, pledge or assignment covers
only said co-owner's undivided interest;

4. Corporation, association or firm of which any or a
group of directors, officers, stockholders of the
BSFI and/or their spouses or relatives within the
first degree of consanguinity or affinity, or relative
by legal adoption, hold or own at least twenty
percent (20%) of the subscribed capital of such
corporation, or of the equity of such association or
firm; '

5. Corporation, association or firm wholly or majority-
owned or controlied by any related entity or a
group of related entities mentioned in items “(2)"
and “(4)" above;

6. Corporation, association or firm which owns or
controls directly or indirectly whether singly or as
part of a group of related interest at least twenty
percent (20%) of the subscribed capital of a
substantial stockholder of the BSFI or which
controls majority interest of the BSFI pursuant to
ltem “g" of Sec. 362 of the MORB (Definition of
terms);

7. Corporation, association or firm which has an
existing management contract or any similar
arrangement with the parent of the BSFI; and

8. Non-governmental organizations (NGOs)/
foundations that are engaged in retail
microfinance operations which are incorporated

This document is CONFIDENTIAL and Js exclusive propertty of Philippine Veterans Bank. The use, disciosure, transfer, reproduction and transmittal
of this document for any purpose in any Torm ar by any means without the approval of the authorized Company personhel, is strictly prohibited.
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by any of the stockholders and/ or directors and/or
officers or related BSFls.

Page § of 22

Subsidiary Refers to a corporation or firm more than fifty percent
(50%) of the cutstanding voting stock of which is directly
or indirectly owned, controlled or held with power to vote
by its parent corporation.

Affiliate Refers to an entity linked direcily or indirectly to a bank
by means of:

1. Ownership, control, or power to vote of at least
twenty percent (20%) of the outstanding voting
stock of the borrowing entity, or vice versa;

2. Interlocking directorship or officership, where the
concerned director or officer owns, controls, or
has the power to vote of at least twenty percent
{(20%) of the outstanding voting stock of the
borrowing entity;

3. Common stockholders owning at least ten
percent (10%) of the outstanding voting stock of
the bank and at least twenty percent (20%) of the
outstanding voting stock of the borrowing entity;

4. Management contract or any arrangement
granting power to the bank fo direct or cause the
direction of management and policies of the
borrowing entity; or

5. Permanent proxy or voting trusts in favor of the
bank constituting at least twenty percent (20%)
of the outstanding voting stock of the borrowing
entity, or vice versa.

Other Related Parties Refer to the following:

1. Entities with direct or indirect linkages to the Bank
identified as follows:

i. Ownership, control or power to vote, of ten percent
{10%) to less than twenty percent (20%) of the
outstanding voting sfock of the borrowing entity, or
vice versa;

ii. Interlocking directorship or officership, except in
cases involving independent directors as defined
under existing regulations or directors holding
nominal share in the borrowing corporation;

iii. Common stockholders owning at least ten percent
(10%) of the outstanding voting stock of the Bank
and ten percent {10%) to less than twenty percent

This document is CONFIDENTIAL and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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(20%) of the outstanding voting stock of the
borrowing;
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iv. Permanent proxy or voting trusts in favor of the
Bank constituting ten percent (10%) to less than
twenty percent (20%) of the outstanding voting
stock of the borrowing entity, or vice versa.

2. Second degree relatives (grandparent/grandchild/
siblings, biological, adopted or in-laws} of the DOS of
the bank;

3. DOS of PVB's related companies

Spouse and relatives up to second degree of
consanguinity or affinity, legitimate or common-law, of
the DOS of PVB's related companies.

5. Borrower/counterparty not a related party based on the
above definitions but has the ability to exercise
significant influence in the outcome of a transaction.

Note: This requires evaluation and approval by the

MVC/RPTC

Close Family Members Persons related to the Bank’s Directors, Officers and
stockholders (DOS) within the second degree of
consanguinity or affinity, legitimate or common-law.
These shall include the spouse, parent, child, brother,
sister, grandparent, grandchild, parent-in-law, son-
/daughter-in-law, brother-/sister-in-law, grandparent-in-
law, and grandchild-in-law.

Control of an Enterprise Exists when there is:

1. power over more than one-half of the voting
rights by virtue of an agreement with other
stockholders; or

2. power to govern the financial and operating
policies of the enterprise under a statute or an
agreement; or

3. power to appoint or remove the majority of the
members of the board of directors or equivalent
governing body; or

4. power to cast the majority votes at meetings of
the board of directors or equivalent governing
hody; or '

5. any other arrangement similar to any of the
above.

This document is CONFIDENTIAL and is exclusive property of Phiiippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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RELATED PARTY TRANSACTIONS POLICY

Control is presumed to exist if there is ownership or
holding, whether direct or indirect, of 20 % or more of a
class of voting shares of a company.

Corresponding persons in DOS of the affiliated companies and their close family
Affiliated Companies members.
Counterparty Refers to the Bank's client, supplier, service provider,

depositor, borrower, co-borrower, co-maker, mortgagor,
co-mortgagor or their Attorney-In-Fact, and any individual
or juridical entity who transacts with the Bank

Related companies/ Juridical or corporate Related Interests, Subsidiaries and
Affiliated companies Affiliates of PVB, or any party that PVB exeris
direct/indirect control or vice versa.

‘5. POLICY STATEMENT

5.1. Philippine Veterans Bank (the “Bank”), through its Board of Directors (the "Board”),
recognizes that transactions with related parties create financial, commercial, and
economic benefits to the Bank, its shareholders, depositors, creditors, suppliers, vendors,
and other stakeholders. In this regard, Related Party Transactions (“RPT") are generally
allowed provided, that these are done on an arm’s length basis, i.e., the condition or the
fact that the parties to a transaction are independent and on equal footing.

5.2. The Bank exercises appropriate oversight and implements control systems for managing
said exposures as these may potentially lead to abuses that are disadvantageous to the
Bank and its stakeholders. The Bank shall ensure that transactions with related parties
are reviewed for.

5.3. The Bank shall cause the monitoring and disclosure of RPTs, take appropriate steps to
control or mitigate the risks, and write off exposures in accordance with standard policies
and processes.

5.4. The Bank shall maintain a central Related Party Database to be used as reference by
business units. The database shall be updated as changes or updates occur to capture
organizational and structural changes in the Bank and its related parties. Review on the
completeness and accuracy of the database shali be done on an annual basis.

5.5. Related Party Transactions (RPTs) shall refer to transactions or dealings with related
parties of the Bank, including its trust department, regardless of whether or not a price is
charged. These shall include, but not limited to the following:

« On- and off-balance sheet credit exposures, and claims and write-offs
» Borrowings, commitments, fund transfers and guarantees

« Construction arrangements/contracts

- Consulting, professional, agency and other service

+ Donations to foundations

This document is CONFIDENTIAL and is exclusive property of Fhilippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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+ Investments and/or subscriptions for debt/equity issuances not traded in active

market

« Joint venture projects

- Lease agreements/arrangements/contracts

- Sale, purchase, or supply of any goods or materials

« Trading and Derivative transactions not traded in active market

« Purchases and sales of assets, including transfer of technology and intangible
items (e.g, research and development, trademarks and license agreements)

RPTs shall be interpreted broadly to include not only transactions that are entered into

with related parties but also outstanding transactions that were entered into with an
unrelated party that subsequently becomes a related party.

6. Transactions Covered

6.1. Transactions of the Bank with a Related Party shall be allowed. However, business
units shall ensure that such fransactions are conducted on an arm's length basis, or in
the ordinary course of business. This policy on RPTs shall cover transactions
mentioned in Section 5.5.

6.2. Transactions excluded from the materiality threshold, approval & reporting requirements
shall include, but not limited to the following:

a. Deposit transactions;

b. Regular trade transactions involving purchases and sales of debt securities
traded in an active market;

¢. Compensation including monetary and non-monetary benefits gran'ted under
BSP-approved fringe benefits program;

d. Any transaction where the Related Party's interest arises solely from the
ownership of the Bank's common stock and all holders of the Bank’s common
stock received the same benefit on a pro-rata basis (e.g. dividends).

5.3. Transactions that were entered into with an unrelated party that subsequently becomes
a related party may be excluded from the limits and approval process required in this
policy. However, any alteration to the terms and conditions, or increase in exposure
level, related to these transactions after the non-related party becomes a related party
shall subject the RPT to the requirements of this policy.

7. Guidelines in Ensuring Arm’s Length Terms
6.1. RPTs for review / approval shall be evaluated based on the following factors:

a. Whether the terms of the transaction are fair or not more favorable than similar
transactions with non-related parties; The terms and conditions shall include those
relating to term, interest rates, collaterals, fees, contract/selling price and other
relevant information that will allow a clear determination that no preferential
treatment was given to a related party;

b. Whether the outcome of the transaction would pose any botential reputational risk
issues; ‘

This document is CONFIDENTIAL and is exclusive property of Philippine Veterans Bank. The uss, disclosurg, transfer, reproduction and transmittal
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¢. Whether the transaction would present an improper confiict of interest for any director
or officer of the Bank;

d. The availability of other sources of comparable products or services;

e. The material facts of the proposed transaction, including its aggregate value against
the Bank's aggregate exposure limits.

f. Any other information (e.g., price discovery mechanism, etc.}) deemed relevant to
allow determination if terms are comparable to those given to unrelated parties or
reasonable under the circumstances.

6.2. Any member of the MVC, RPTC and Beard of Directors who has a potential interest in
any proposed RPT shall abstain from the discussion or deliberation.

8. Review and Approval of Related Party Transactions (RPTs)?

8.1. Directors, Officers, Stockhalders and Management shall disclose whether they directly,
indirectly or on behalf of third parties, have a financial interest in any transaction or matter
affecting the Bank. (Please see Exhibit 2- Conflict of Interest Form). Directors and
officers with personal interest in the transaction shall abstain from the discussion,
approval and management of such transactions or matters.

8.2. The following general approval matrix shall be observed to ensure the proper review
and approval of transactions between the Bank and a Related Party:

APPROVAL! CONFIRMATION
| STOCKHOLDERS
1. Al DOSRI transactions, Stockhoiders

inciuding write-off,
regardiess of amount;
2. Material RPTs; | Subsidiary o + Stockholders
wrile-off of
materiat Affiliate
sxposire)
ORP
3. Non-material Subsidiary + For notation and +{ BOD
transactions endorsemernt to .
including Affiliate BOOD for
write-off of cordirmation
exposuie) ORP

2 Existing DOSRI rules (such as but not limited to the following: BSP Circular No. 423 re Ceilings on Loans/Credit Accommodations
to DOSRI; BSP Circular No. 560 re Ceilings on Loans/Credit Accommeodations to Subsidiaries/Affiliates; BSP Circular No. 737 re
Real Estate and Chattel Transactions with DOSRI/Employees; BSP Circular No. 749 re Guidelines on Corporate Governance) shall
apply. Guarantees, sureties and other grant of security interest issued by a related party for the covered transactions shall likewise
be subject to the requirements of the policy

This document is CONFIDENTIAL and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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4. Al DOSRI transactions v" ¥ Stockholders
Subsidiary
5. Material RPTs | pAffliate ¥ 5 Siockholders
ORP
6. Non-materal | Subsidiary + F-a;ng:atiun ?r:d BOD
transactions Affiliate &n Egg"}:? o
ORP confirmation

8.3. The above approval matrix shall also apply to updating of terms and conditions. Prior
approval shall be required for updating of terms & conditions of RPTs previously approved
by the MVC, RPTC & BOD, and those which will result in breach of materiality threshold
based on the Bank’s aggregated exposure to the borrower / counterparty.

Please refer to Annex A for the spegcific approval matrix.

9. Materiality Threshold
The Bank shall observe the following materiality threshold for each transaction:

b
Credit / Loan Transactions] P5.0M
Trust fransactions P50l
Equity Investments/Capital infusion o subsidiary P4.0M
Project Management/Branch Renovation P5.0M
Purchase of Goods and Materials P2.0M
L eases P5.0M
Assel Disposal/ Acquisition P5.0OM
Sale of Salary Lcan/Receivables P15.0M
Consuiting/ Professionall Agency/Other service Contracis P5.0M
Donation/Financial Assistance Ef %0&1’%2%?9&;?13;&?; ai;ative transaction
Others PS5.0M

10. Limits for Individual and Aggregate Exposures. The internal limits for individual and
aggregate exposures to a related party and for aggregate exposures to related parties is tied
in with the Bank’s internal definition of capital. (Please refer to Annex B). Breaches in
limits shall be reported to the Board with the decision of the Board on steps that should be

This decument is CONFIDENTIAL and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproquction and transmittal
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taken to address the breaches, as may be necessary, duly documented in minutes of
meetings.

11. Duties and Responsibilities

The Board shall have the overall responsibility in ensuring that transactions with related
parties are handled in a sound and prudent manner, with integrity, and in compliance with
applicable laws and regulations to protect the interest of its shareholders, depositors,
creditors, and other stakeholders. Toward this end, the Board shall carry out the following
duties and responsibilities:

11.1. Board of Director (BOD)

11.1.1. Approve the following:
a. all transactions of DOSRI regardless of amount;
b. proposed material transactions including write-off;
c. proposed changes in terms and conditions of DOSRI transactions and
all transactions within the materiality threshold.

11.1.2. Endorse approved transactions for confirmation by majority vote of the
11.1.3. Confirm non-material RPTs approved by the MVC.

11.2. RPT Committee (RPTC)

11.2.1. Evaluate the following and endorse the same to the BOD for approval:
a. all transactions of DOSRI regardless of amount;
b. proposed material transactions including write-off;
c. proposed changes in terms and conditions of DOSRI transactions and
all transactions within the materiality threshold.

11.2.2. Report to the BOD on a quarterly basis or as the need arises, the status and
aggregate exposures to each related party as well as the total amount of
exposures to all related parties.

11.2.3. Evaluate on an ongoing basis, existing relation between and among
businesses and counterparties to ensure that all related parties are
continuously identified, RPTs are monitored, and subsequent changes in
relationships with counterparties (from non-related to related and vice versa)
are captured.

11.2.4. Oversee the implementation of the system for identifying, monitoring,
measuring, controlling, and reporting of RPTs, including the periodic review
of RPT policies and procedures.

11.3. Management Vetting Committee (MVC)

11.3.1. Review and approve all non-material transactions of Subsidiaries, Affiliates and
Other Related Parties.

11.3.2. Endorse approved transactions for review and confirmation by the BOD.
11.3.3. Identify the materiality threshold as stated herein

This document is CONFIDENTIAL and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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11.3.4. Determine the internal limits for individual and aggregate exposures to a
related party and for aggregate exposures to all related parties;

11.3.5. Identify the rules to quantify materiality on various RPTs.

11.4. Control Units, Corporate Governance and Other Business Units

11.4.1.

11.4.2.

11.4.3.

11.4.4.

11.4.5.

Branch Transaction Processing Center Department
a. Collate non-material RPTs mentioned in Section 11.3.1, of Branch
Lending Center for routing to MVC for review and approval,

b. Return the approved memo to Branch Lending Center.

Credit Group .
a. Collate non-material RPTs mentioned in Section 11.3.1, of CLD, IBG

and CBG for routing to MVC for review and approval;

b. Return the approved memo to the originating unit.

The Internal Audit Division shall conduct a periodic formal review of the
effectiveness of the Bank’s system and internal controls governing RPTs to
assess consistency with the Board-approved policies and procedures. The
resulting audit reports, including exceptions or breaches in limits, shall be
communicated directly to the BOD, RPTC or Audit Committee.

The Compliance Division shall ensure that the Bank complies with
relevant rules and regulations and is informed of regulatory developments
in areas affecting related parties. It shall aid in the review of the Bank's
transactions and identify any potential RPT that would require review by the
RPTC and CGCOC. It shall ensure that the RPT policy is kept updated and
is properly implemented throughout the Bank.

The Reporting Unit shall be defined as the business unit who transacts or
deals with a related party. The Repeorting Unit, through its Head or
Designated Officer who shall act as the Reporting Officer, shall:

a. Identify whether a client or counterparty is a related party or not.

b. Obtain data to show that terms and conditions granted to related party
borrower/counterparty are not more favorable than similar transactions
with non-related parties, or are comparable with similar transactions of
the bank.

¢. Accomplish and submit memo request (See Annex C) for approval of
non-material transactions mentioned in Section 11.3.1 to the MVC.
Submit memo request to BTPSU (for Branch loan transactions)} or
Credit Group (for CLD/Corporate Loans).

Reporting Unit/s shall directly request approval of MVC for their non-
credit transactions, copy furnished the Corporate Governance-
Compliance Division.

This docurnent is CONFIDENTIAL and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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d. Submit memo request to Corporate Governance-Compliance Division for RPT
Com review and endorsement to BOD of DOSRI and material transactions
mentioned in Section 11.2.1 (see Annex C for the template).

e. Using the prescribed template (See Annex D}, report all approved related
party transactions to the Corporate Governance-Compliance Division for
subsequent reporting RPT Com and BOD. :

f. Monitors individual exposures of their client (refer to Annex B for the
Board approved limits).

11.4.6. Human Resources Division _
a. Upload the latest biographical data of officers in the RP Database

b. Update the RP Database to include new officers and to reflect the
separation of officers within three (3) banking days from on-boarding or
effectivity of separation.

c. Facilitate accomplishment of Conflict of Interest Form for Officers

11.4.7. The Office of the Board Secretary shall:
a. Update the RP database:

i. Latestbiographical data of the directors — within 3 banking days
after their election/appointment

ii. List of subsidiaries and affiliates of the bank together with the
list of officers and their close family members.

ii. Reflect the separation of a director

b. Maintain records of deliberation and approval of RPTs reviewed and
approved by RPT Com and BOD and provide proof of approval to the
Reporting Unit;

c. Ensure Stockholders' confirmation of RPTs approved by the BOD

11.4.8. The Corporate Governance — Compliance Division shall

a. Receive, consolidate, and present all materiat transactions for review
of the RPT Com;

b. Present all transactions reviewed by RPT Com to the BOD for
appraval;

¢c. Consolidate all transactions approved by MVC for notation of the RPT
Com and confirmation of the BOD,;

d. Prepare and submit report on material RPTs to the BSP which will
include material RPTs of NAGON;

This document is CONFIDENTIAL and Js exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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e. Collate all transactions approved by the BOD and submit to OBS for
confirmation of the Stockholders;

f.  Monitor individual and aggregate exposures of related parties vs.
Board-approved limits;

g. Monitor accuracy and completeness of the RP Database;

h. Prepare RPT training materials and Coordinate with HR-TODD for the
inclusion and updating of the RPT module in the bank’s training
program for employees.

12, REPORTS

In addition to the required BSP reports on DOSRI and Subsidiaries, the following shall be
prepared and submitted:

 Extoral Reports | Unit Responsible

1 | Quarterly Report on CG-CD BSP 10 banking days
Material RPTs from end of
reference quarter

2 | Disclosure in Annual OBS & MCD SEC As announced by
Report SEC

Jn 7
3 | Monthly Report/ | All Business Units CGO 5 banking days
Certification on RPTs from end or

reference month

This document is CONFIDENTIAL and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this dacument for any purpose in any form or by any means without the approval of the authorized Company personned, is strictly prohibited.




Reference Number

Page 15 of 22

13. PROVISIONS

13.1. POLICY DEVIATION

Deviations from this policy shall conform to reporting requirements for Risk
Assessment via Risk Assessment Form (RAF). Depending on the residual risk
shown in the RAF, approvals of the deviations shall be as follows:

RAF Resuit Apprbver Notation
Low BU Head endorsing deviation OFCOM
_ + BU Head Policy Owner
Medium OPCOM MANCOM
High OPCOM and MANCOM BOD

13.2. OPERATIONAL RISK MANAGEMENT

This policy shall conform to reporting requirements of the Internal Loss Data
Collection (ILDC) Policy whereby loss events shall be reported by accomplishing
the Loss Event Assessment Form (LEAF) and submitting it to ORMD within five (5}
banking days upon discovery.

13.3. INFORMATION SECURITY & DATA PRIVACY

This policy shall conform to the minimum provision prescribed under the information
Security Policy and Data Privacy Policy.

13.4. REPEALING CLAUSE

Any memoranda or related issuance inconsistent with this Policy is hereby
amended accordingly. Unaffected portions of the aforementioned memoranda,
guideline or issuance will stilt remain in force.

14, PENALTIES OR SANCTIONS

14.1 Violations or failure to observe and /or properly perform any of the required standards
or required acts in this policy shall be subject to penalty or sanction in accordance
with the Bank’s Code of Conduct.
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14.3 Violations of the bank’s policy may subject the offender to BSP reporting under the
BSP’s RCL {Reports on Crimes and Losses) regulations.

15. ANNEXES
Annex A — Approval Matrix
Annex B — Individual and Aggregate Limits
Annex C — Quarterly Report to BSP on Material RPT
Annex D - Monthly Report on non-material RPTs for BOD confirmation
Annex E - Monthly Report on Material RPTs for RPT Com and BOD Approval
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ANNEX A — APPROVAL MATRIX
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Vetting and Approval process for
Credit Transactions

Conflrmation

VettingfEndarsement

Hotatinf ' Confirmutior

Approval
dorspent

 Material & Mon-Material DOSRE

veteranshank

Vetting and Approval Process for
Non-Credit Transactions

Comfitratian
{OsH Bflaterls!
RPTS

Aoy

¥ paterial & Non-Material DOSRI ' 5 ; §
VEIBransnane
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ANNEX B - INDIVIDUAL AND AGGREGATE LIMIT

Internal Limits for Individual and Aggregate
Exposures N

Credit Transactions

Internal Limits for Individual and Aggregate
Exposures

Pusteatioe:

B, Het Warh/Cagiiud vs of Ovlaber 31, 223 {prudendiel wiridiof} = F1.5B
b, Vot Lo Prtiolio s of Colobar 3, 2003 - P22.30fos (Net of foens wiislief]
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Internal Limits for Individual

| | and Aggregate Exposures
Non-Credit Transactions.

Internal Limits for Individual and Aggregate
Exposures

Hushetions

8 Net WadhiCagital ws of Qclabar 38, 023 indenlis wiclisf = P1LEE
b Tk Lase Porticko as of Ootebier 31, 2623 - P22 2000 et of fvans wielinh
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ANNEX C - Quarterly Report to BSP on Material RPT

Bpx A
LAY Leveprry f1
Teadiena: 20 Banking disys atar

e efirnact gl

Fhilippine veterans Bank NE3ED
Name of Hank code

pys Head DHice Bullding, 101 ¥.A. Rufing cormer Delz Rosa
Streets Legaspi Village, Makati City
Addrasz

Report on Material Related Party Transactions

As of 33 barch 2033

REPUBLIC OF THE PHILIPPINES
18.8

1 /i¥e solemniy swwear that a1l matters set forth inthis repost are frue angd correct,
to the best of my/our knowiedge and belief,

REMATO A, CLARBVALL
President & CEQ
S{IBSCRIBE AND SWCRN to before me this day of
affiants exhibiting to e his .
Kotary Public
Until December 31, 20
PTR Mo,
Place
Doac. No.
Page Mo.
Book Ko,
Series of
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1G5 April 2023
ko Seeital ng Blpinas,
A, fabkini 9, Matate 1094 kanls
Allention : Ms. Mary Ann L. Cube
: Directar
Financiat Supervision Depariment Wil
Subject . Report on Material Related Party Traﬂs'ac.tions at
2023
Dear Atty. Prado::

In compliance with the Banaks Senial ny Rillpinas’ reporterial requirement, we
are submitting herewith the Report on Material Related Party Transaciions from
1 January to 31 March 2023,

We trust that you will find the foregoing in order.

Thank you.

Very truly yowrs,

Renato A. Claravail
President & CEG -

" Pirdippine Veterans dank : JULL nonden

Relatonship

Related Counterparty Betiveen the Parties

amountfContract Price

Transaction Date|  Type of Transaction {evoss of tax) Terms

Ratlounsle for Enteriug inte
the Transactien

TOTAL: | 0.00

ANNEX D - Monthly Report on non-material RPTs for BOD confirmation
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MNovernber 22, Project
2023 managementfee

Projoct

Intervest Projects 5
i Management
H
!

(. Subsidiary

i
|

P 68,284,212 § -
|

Annex E - Monthly Report on Material RPTs for RPT Com and BOD Approval

TR BRI
pramivm of Rorrowers,
fire, insurance for
mortgage newly
Intervest insurance Hovembier 1- 39, | booked foans: moter

Subsidiary P 7,638,858,59! Upon request  {HA Bs PYB'S insurance brakar

523 carfeehicle msurance,
IETACI, MSPR, EEL
travel & burikas
blanket bond
insurancs o A

Agensy

November 08 & 23,

asa Donation 3585, 798.77 Manthly Camation

B Related Ditarest

TOTAL: ' Pii,ZZ?, 837.36

¥ PR 386.48%.23 PYAD PLYSL Mewly Bockad Loany
£,709,853.07 - FVAD Monthly Amsortized CRE Payments or Booked Pensisn Loans
15E,262.94 « Fieg insurancef MR pramivm paymants of berrowsss
BES, FEF.E5 - Moter ¢at finswtance vehicle, T, MEPR msumnes, sloctronie aquipment surares, travel Insursnes of Glfleer, bankers blanket bond
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RECRUITMENT AND SELECTION POLICY

1. PURPOSE
1.1. To ensure o fransparent and fair hiring policy that can assist Human Resources
(HR) and the Business Unifs (BU}.
1.2. To select the right candidate based on required skills, competency/ies, and
relevance with the job.

2. SCOPE '
2.1. This applies fo Recruitment and Selection of PVB employees only bt

to: :
2.1.1. Reguiar Employee
2.1.2. Probationary Employee
2.1.3. Coniractual/Temporary Employee
2.1.4. Project Hire
2.1.5. Fixed Term Employee

3. TERMS / ABBREVIATIONS / DEFINITIONS

e
S
e

BOD_

Board bf Dir:'e.gl;:’rors

BU Business Unit ™ ¢

CEO Chief Exeeytive Officer

HRD Human Resources Division

PRF nnel Requisition Form

M ior Manager

TPRD it-Planning & Recruitment Department

B

s part of the selection process for those applying for
a permanent “plantilla” position and shall be
initiated at all fimes when hiring new employees.
An employee who is hired for an occasional need on
full-time basis covering a period not exceeding three
{3) months, subject to renewal, but in no event
exceeding a total of five and a half (5 ¥2) months.
An employee who is engage by the Bank after
normal refirement to do specific job based on
expressed interest in seeking re engagement.

Hiring Standards Are the standard requirements used to determine
acceptability of a candidate for hiring.
New Position / Additional | Requisition due to the need to add additional
Headcount headcount / new position for business consideration.
' Justification should include but nof limited 1o

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.




Reference Number

Page 4 of 14

RECRUITMENT AND SELECTION POLICY

regulatory requirement, impact to business, earning,

expansion, efc.

Project Hire Employee An employee who is engage to do tasks for a specific

project or undertaking. A project’'s completion /

fermination is predetermined ot the time of

engagement of d project hire.

Probationary Employee An employee who is hired to fill in a regular p@smon
but is required to undergo a probationa penod of

service in preparation to a possible placern

regular employee

Regular Employee

on rank.
Replacement Requisition due to employe'e
and promotion. Justification should mclude but no’r
limited to, reasons B why workload cannot be
distributed to existing.employees of the unit.
Sourcing The use of varief methods and channels to find
suitable carididatesier job vacancies.

4. POLICY STATEMENT

4.1. GENERAL POLICY
4.1.1. 1t is the policy of the k40 provide whenever possible and feasible
employment to personnel*with Veterans Status. However, in cases where
there are no cwejloble» personnel with Veteran Status qualified to fill in the
need, equol empfoymenf opportunity will be opened to dll qudlified

ard to gender, religion and ethnic origin.

| personnei requisitions must be accurate and complete. It must be
iewéd and approved based on the approval matrix.
Type:of Requisition and Required Justification/s
aReplacement
b, New Position / Additional Headcount
3. Approval of Personnel Requisition!.

. Cancellation of PRF: Cancellation of PRF is allowed provided that it is
supported by a written advice of cancellation. Timing of the cancellation
should be before any hiring commitment is made

L Please refer to Hiring Approval Matrix.
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4.3. SOURCING
4.3.1. Candidates can be sourced internally / within the bank {existing

employees) or externally (new hires).

a. Sources of Candidates
i. Internal Candidates: Given the situation that the competencies of

sourced

to fill an approved vacancy, a suitable candidate
accordingly.

b. Sourcing Channels
The existing methods and channels of sourcing

but not limited to, following:

reicll candidates are,

i

Xt

i.Online advertising on job and cg {Jobstreet, Linked in, etfc},

social media (Facebook), Bank’s W
ii.Professional “Networking  (different “associations for the veterans,

iv.Employee Referrals
v.Walk in
vi.Talent Mapping

4.4. SELECTION

The following i
hiring:

447, F
in relation to the job requirement. The candidate's academic

cor@ls are checked against the criteria that have been set for the target

#“Psychological Assessment: Those who meet the minimum criteria are

~asked to take an online assessment to measure the candidate's ability
perform different kinds of tasks. The online assessment covers the following:
a. Critical Thinking {for officer candidates)

i. Analytical and evaluative reasoning

ii. Logic

iii. Reading comprehension

2 Please refer to Policy on Internal Hiring.
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b. Basic Mental Ability {for staff candidates)
i. Verbal ability
ii. Numerical ability
iii. Abstract reasoning

. Personality Test {for both officer and staff candidates)

. Those who will fail the online assessment shall be given an oppe
reapply six (6) months from the previous date the exam
taken. Re-take of the online assessment earlier than
period should be endorsed to HRD by the Requisitio
should be approved by the HRD Head.

on

i prescnbed
Head and

4.4.3. HR interview: Those who passed the psychologlcal Assessment shall be
subjected to an in-depth interview by HR to gofher nore information about
the candidate's specific skills and compeTéHCIes r ve to the business
unit's (BU's) requirement, as indicated i the approved PRF.

check shall be conducted to
ative history in credit handling

4.4.4. Credit Checking: A financial bockg} Ui
ensure that candidate does nothgave O

(e.g. unpaid credit cards, loans, etfe,).

4.4.5. Background Invesﬂgahon “This 1§:done before or during the probationary
period, depending on ‘e time element and the sensitivity of the position
being filled.

4.5. RECRUITMENT

Recruitment is th oﬁi‘:sé'ibili’ry of the Human Resources Division (HRD) however,
HRD may seek the dssistance from the branches / business units in selection and
recruitment of candidates to satisfy the manpower requirements of the business.

fined and approved compensation for the ideniified position / job level.
| hiring rates shall be within the approved pay structure, subject fo the

. policies and controls established by Management.

). Pre-Employment Medical Examination: Pre-Employment  Medical
Examination shall be conducted only to an accredited service provider.
Employees who fails their Pre-Employment Medical Examination shall be
escalated to the BU and HRD Head for the necessary disposition.

4.5.3. Pre-Employment Requirements: The candidate shall be required to submit
all pre-employment requirements listed and in accordance to the Pre-
Employment Requirements Agreement Document.
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4.5.4, Hiring Approval: Necessary approval/s to hire the candidate shall be
secure to finalize the hiring date.

4.6. ONBOARDING

4.6.1. Hiring Standards?

4.6.2. Hiring Date: Start date employment will be determined by HRD in
coordination with the candidate and the unit concerned.

4.6.3. Confract Signing: The new hire shall sign conformity to th
agreement between the Bank and the employee.

4.6.4. New Hire Orientation: The new employee shall attend the
Orientation conducted by HR Training and OD Departmérit

4.6.5. Availability of workstation, equipment, office supplle etc. based on the
Pre-Onboarding Checklist provided by HR.

4.6.6. Compliance to On Boarding Guidelines / Pro =ls.-ss sent by HRD to the
concemned unit / officer / immediate supervisor, ypon hiting of new
employee.

4.7. CATEGORIES OF EMPLOYEES

4.7.1. Regular Employee

4.7 2. Probationary Employee §
a. Probationary Period: The Brobationary period for a new employee is not
to exceed six (6) months unless reduced or waived by management in
special cases.
b. DisqudlificationzAnfemployee on probationary status is not allowed to
transfer or apply for another or higher position before his appointment
as o regulor el w";oloyee
h ees Wwith Senior Manager (SM) rank and below are required
1 ’e: o'probationary period. Any deviation to existing policy has to
 approved by the BOD.

. Fixed'Term Employee

s ThHe engagement of the services of refired employees is strictly a
. Management prerogative requiring the approval of the Board of
Directors (BOD).
b. The Bank shall have the option to engage the services of the retired
employee based on the following criteric:
i.Retired employee is hired for his / her expertise, experience, special
skills or stature of the individual for a definite period of time or about
a maximum term of cne (1) year per instance.

3 Please refer to Hiring Standards Martrix.

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document far any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited,
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RECRUITMENT AND SELECTION POLICY

ii.Retired employee has above average track record and performance
during his/her employment with the Bank
ii.Retired employee is physically/medically fit to continue employment.

c. Engagement confract is normally on a contractual or consultancy
basis.
d. Engaged retired employees who will be hired by any of the ‘above-
manner shall have the following functions:
i.To carry out the tasks / functions beginning to end as w ’ren i to.the
engagement contract with the Bank ;
i.Shall report as agreed upon the contract

e. Engoged retired employee sholl have ng‘*‘ap ing or signing

subjecT to the BOD's approval.
g. The engaged refired employee onger continue to enjoy the
CiT they used fo receive before

xcept what is specified in the

,,enred employee shall observe the high STGﬂdGrdS of
and integrity as mandated by the General Law and as
dhdiprescribed by the Bank's Code of Ethics and Code of
and as cited in the fixed engqgemen’r confract with the Bank.

subjecf(to a prior 30-day written notice by either por’ry to the other and
subjec’r further to a proper and complete seftlement and turn-over of
responS|bll|’r|es/occoun’r0b|||‘r|es by the Contractual to the Bank.

Project Hire Employee

a.Project Hire Employees are provided with the standard benefits in
accordance to the Labor Law.

b.Project Hire Employees who may qualify for a regular position upon
completion of the project, may be considered for probationary
employment subject tfo compliance of all pre-employment
requirements of the Bank.

This docurent is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpese In any form or by any means without the approval of the authotized Company personnel, is strictly prohibited.
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RECRUITMENT AND SELECTION POLICY

c.Project Hire employment can be considered as part of the probationary
period of the subject employee, however, it shall not be reckoned as
the original date of hiring as a probationary/regular employee.

4.7.5. Contractual/Temporary Employee

a. Confractual / Temporary Employees does not qudlify t&. enjoy
company fringe benefits.
b. Contractual / Tempcrary Employees who mcy quollf_yza
posmon may be COﬂSIdel’ed for probo’nonqry emplo '

a regular

c. Contractual /Temporqry employment ceases:o
probationary employment.
d. Contractual / Temporary employment shall n considered as part
of the probationary period of the subjeét, .employee nor shall it be
reckoned as the original date of .h IS a probationary/regular
empgloyee.

effe tive date of

4.8. OTHER CONDITIONS ON HIRING

4.8.1. Hiring of Former Employees
As a general rule, the Bank does fot favor rehiring of former employees
who resigned. However, if in the exigency of the service, the knowledge

V esighed employee is stil needed, the former

- af’rer a lapse of minimum of three (3) years from

) subject to necessary approvald.

i as‘ainew employee and must waive all rights accruing to prior

serwce ss written commitment to the contrary has been made. The

bosis of ’rhe mploymen’r status of the former employee upon re-hiring shall

follow the Hmng Standards on Employment Status.

i Dlsmjzssed Employee: It is a Company policy not to re-hire those who were

%, Sepdrated due to termination for just cause.

fizRe-hiring shall apply to all positions.

iv.The re-hired employee should have a performance rating of above
average for the last two (2} years of service in the Bank.

v.The rank to be given to the former employee shall be based on the
evaluation and assessment of the Group Head/Hiring Manager but in no
case lower than the rank of the returning employee's counterparts at the
fime that he/she left the Bank as the basis.

4 Please refer to Annex A — Approval Matrix

This document is INTERNAL USF and Is exclusive property of Philippine Veterans Bark. The use, disclosure, transfer, reproduction and transmittal
of this dacument for any purpose in any form or by any means without the approvai of the authorized Company personnel, is strictly prohibited.
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vi.The compensation and benefits of the former employee shall be
dependent on the new position and rank.

4.8.2. Hiring of Relatives

Hiring of applicants who have relatives employed with the Bank is allowed
from second degree of consanguinity/affinity onwards under the following
condition:

a. Hiring does not fall under any of the disqualifications ind
MORB Dlsquollﬁccﬁlon and Watch listing of Dlrecto

e may fallunder g
is mg employee relative or
and copportunities  for
the relohve

employees who shaill report o’r I*' s’r‘dne {1) month after the retirement
date of the employee, subject to the above conditions.
f.When two (2) emplogyees. tnder the same unit get maried, the
Management has the ‘quthority to move / fransfer one of them.

5. DUTIES AND RESPONSIBILITIES

5.1. Unit Heads
5.1.1. Shall analyze t
5.1.2. Shalt s=

unif's personnel requirement.
Caemplete and accurate PRF.

5.2, Recrmimé gSpe ,,uhsi/Offlcer

"4.5:3.1. Shallreview, recommend, and approved all documentation for recruitment
and selection.

5.4. HRD Head

5.4.1. Shall manage all recruitment and selection requiremenis of the Bank

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this decument for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited,
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6. PROVISION
6.1. POLICY DEVIATION
6.1.1. Deviations from this policy shail conform to reporting requirements for Risk
Assessment via Risk Assessment Form (RAF}. Depending on the residual risk
shown in the RAF, approvals of the deviations shall be as follows:

RAF Result Approver Notation
Low BU Head endorsing deviation + BU
Head Policy Owner
Medium OPCOM
High OPCOM and MANCOM

6.2. OPERATIONAL RISK MANAGEMENT
6.2.1. This policy shall conform to reporting requirements:of
Collection ({ILDC) Policy whereby loss events shall’ be reported by
accomplishing the Loss Event Assessment:Form“{LEAF) and submitting it to

ORMD within five {5) banking days upori :

6.3. INFORMATION SECURITY & DATA PRIVACY
6.3.1. This policy shall conform to the minim rovision prescribed under the
Information Security Policy and Data®Brivacy Policy.

6.4. REPEALING CLAUSE

6.4.1. Any memoranda or related issyance inconsistent with this Policy is hereby

amended accordingly’, Undffected portions of the aforementioned
memoranda, guidelit issuance will still remain in force.

7. PENALTIES OR SANCTIONS
7.1. Violations oré

observe and /or properly perform any of the required
acts in this policy shall be subject to penaity or sanction
ith the Bank's Code of Ethics and Discipline handbook.

7.2, : € bank’s policy may subject the offender to BSP reporting under

8.
DocumentType | = DocumeniCode || - Documentl -
cedure Recruitment and Selection
i Procedure Manual
Guidelines PRF and Hirng Approval
Matrix
Hiring Standard

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittai
of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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Pre-Employment
Requirements Agreement

Document.
Forms Personnel Requisition Form
Policy Engagement of Services of

Retired Employees

This dacument is INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittai
of this document for any purpose in any form or by any means without the approval of the authorized Company personnigi, is strictly prohibited.
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RECRUITMENT AND SELECTION POLICY

ANNEX
ANNEX A - Approval Matrix
PERSONNEL REQUISITION HIRING
TYPE Dept / G :
Requesting : roup | HR | President| HR™| President
Officer | OV | Head |Head | /CEO : ceo | AUDITCOM | HRCOM | BOARD | BSP

REPLACEMENT / NEW / N N N
ADDITIONAL HEADCOUNT
A. Staff

A.1 With deviation to hiring v

standards
B. Officer

B.1 AM o SM

B.2 AVP v

B.2 VP fo FVP N v v

B.3 Head of Operating*

Functions with the rank of SVP

- EVP vV V v v v

B.4 Oversight Officers Head of

(Compliance, Risk, Audif} internal

regardiess of rank v v Audit v v v

B.5 Trust Officer (Head])

Regardless of rank v v Vv v v

B.6 SVP — EVP (Other positions

not in B.3) b v v vV V

B.7 President & CEQ v N v v v

This document is INTERNAL USE and is‘exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or by any
means without the approval of the authorized Company persennel, is strictly prohibited,
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C. With Deviation to hiring
standards

C. Project Hire / Contfractual

*Only SVPs {and above) who are:
1. Heads of:
¥ Comptrollership/ Finance
» Lending
» Treasury
» Branch Banking
» T
2. Who reports directly to the CEQ/President

This document s INTERNAL USE an sive property 6f Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or by any
means without the approval of the authorized Company personinel, Is strictly prohibited. - .
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

1. PURPOSE

The Bank shall implement the Performance Management System for all its employees and
units. This system shall set, measure, and recognize the contribution of the unit or individual
on the overall Bank’s performance based on high standard. -

2. SCOPE

This policy applies to regular, probationary and fixed-term employees of Philippine Veterans

Bank.

3. TERMS / ABBREVIATIONS / DEFINITIONS

| Acronym e L R
HRD Human Resources Di\{isL
TODD Training and Organizati

Ad Hoc Functions

*mpllance Liaison, RCSA, BCP Coordinators,
Act Coordinator, Safety and Pollution Control
rticipation in'Veteranism activities, and others).
als that are important to the Bank’s internal and
external customers, related to time, quality products or
“services and cost.

Profitability, growth, savings, shareholder value, and other
financial goals.

Major deliverables of the employee/ratee of the Revenue
Generating Centers, Support Centers and Oversight. Refers
to the income target of the individual of the Revenue
Generating Unit and major deliverables of the individual of
the Support and Oversight Units.

Specific accomplishments or demonstrable behaviors to
prove the ratings
Key Performance It provides the metrics that help the Bank, Unit and

Customer

Financial Targets

Individqal P i'formﬁmnce

Indicators (KPI) employee meet the objectives.

Key Results Area (KRA) Objective or outcome that is vital to the performance of
the Bank, Unit and employee. It also impacts the Bank's
bottom line.

This document Is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disciosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the approval of the authorized Company persannel, Is strictly
prohibited,
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POLICY
People Measures Participation to all forms of learning and training (ie. face

to face training, webinars and elearning). Also includes
ratings for Core Values (I-C-A-R-E).

Performance Performance management program to address marginal
Improvement Plan (PIP) performance. It is designed to facilitate constructive
discussion between an employee and his/her immediate
supervisor with the goal of improving his/hé:‘i’e work

Performance
Management System
(PMS)

employees,
Performance Rating (PR) Score based on théipr
PIP Form

nd the employee, the assessment,
decision. This form serves as the

PIP Going Out Letter

PIP Redeployment Letter s letter is issued to the employees under PIP whose
asséssment resulted to a transfer to another group or
“superior as recommended by the Head.

Refers to the Bank’s unique characteristics that provide a
competitive advantage in the marketplace, deliver value to
customers, and contribute to continued organization
growth.

PVB employees should manifest these values on a regular
and consistent basis. These behaviors are deemed to be
the keys to successful performance and advancement in
PVB.

PVB Core Values

integrity - ethically unyielding, honest and above board
in all transactions; matches words with actions and takes
-responsibility for the decisions made

Collaboration — shares responsibility and works together
as a team to achieve one common goal and desired results

This document js FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly
prohibited.
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

Accountability - takes ownership of work and stands by
the results; assumes full responsibility for all actions

Respect - treats people with dignity; listens to the "voice”
of employees, and other stakeholders; encourages open
communication and creativity at work; practices
“malasakit” in the workplace that includes company assets
and properties; cares for the environment ad the
promotion and practice of sustainability :

Excellence — pursues the highest .
performance in everything he/she does
Skip Rater Immediate superior of the rater
Termination Notice This natice is issued to the employees:
' (2) consecutive Needs Improvegéfﬁéht (NI

PMS.
Unit Processes _ Non-financial major goal
financial standing. Also
Risk Ratings “
Weight Value of KRA in th .
Weighted PR Product of pe¥centageweight and performance rating (PR)
Written Feedback and This serves as a reminder of the consequences in case the

Assessment Reminder

Written Warning

4. POLICY STATEMENT

4.1. PERFORMANCE |

‘unit heads are required to create their team’s objectives that are aligned with
“the Bank’s targets and strategies.

The team’s objectives are driven by Key Result Areas (KRA) and Key Performance
Indicators (KPIl). The employees’ performance is measured based on his/her
contribution to the Unit/Bank’s Performance.

This document is FOR INTERNAL USE and is exclusive property of Philippine Velerans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose In any form or by any means without the approval of the authorized Company personnel, Is strictly
prohibited,
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Covering the following perspectives in an employee’s performance targets':
a.Financial Target

b.Customer

c.Process

d.People Measure

Additional responsibilities of the function must be considered as Ad Hoc di%aension,
when applicable.

The rater and ratee must agree on the individual key deliverabl
on the approved KRA and KPL.

Evaluation; done and submitt :HRD-TODD within the first quarter of the

succeeding year)

At the end of th he rater shall evaluate the performance of the ratee. The
evaluation must'bety thfil and accurate. A meaningful review is composed of self-
assessment, review of rater/direct superior and skip rater, group calibration, agreed
and.:potential and identification of ratee's strengths, areas of
‘and career aspiration. Every rater is required to write down

ater is encouraged to write down what has been achieved so far, what are
he'tasks that need to be done and what are the needed support of the employee
to'achieve set targets.

As a requisite to renewing the engagement, the fixed term employee’s performance
will be evaluated with recommendation by the rater to renew the contract or end

the services as the contract expires.

Rating Scale for Individual Performance and Ad Hoc

! Targets to be set should follow Balanced Scorecard principle

This document is FOR INTERNAL USE and is exclusive propenty of Phifippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose In any form or by any means without the approval of the authorized Company personnel, is strictly
prohibited,
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

The Rating Scale for individual performance and Ad Hoc follow the 5-point rating
scale, with 5 being the highest.

Employees transferred to another unit within the PMS period

Performance Goal Setting and Performance Evaluation are required for the
following employees who have rendered at least three (3) months service (or more)
in a unit:
a.Employees transferred to another unit
b.Regularized employees within the PMS Period

For performance evaluation, the ratings will be added based ®
month.

Probationary Employees
Probationary employees undergo performance evaluatlon and assessment prior to
regularization®.

4.14Phase 4: Performance Rewarding and Development Planning

e the basis of any rater’s reinforcement -
‘development plan. The assessment may
“of merit increase, or assignment of new

istribution, as deemed necessary. Distribution may
nk's direction.

1y employee with Below Average and Needs Improvement (BANI) rating should be
iVen Performance Improvement Plan (PiP).

shall contains areas for improvement, actions to be taken, expected outcome,
g:ompletlon date and status.
4, 3. The PIP Form shall be prepared and discussed by the employee’s immediate superior.
“Italso must be approved by the Skip Rater and Division/ Group Head, fully discussed
by the Rater and signed by the employee.

2 Please refer to Probationary Employment and Regularization Policy
3 Please refer to Promotion Policy

This document is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, Is strictly
prohibited,
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4.2.4.1n the event that the employee refuses to sign on the form, an HRD TODD Head
(Junior Officer and Rank and File) / HRD Head (Senior Officer) shall be the arbiter of
the activity.

Page 8 of 10

A period of 6 months will be set.
a.lf the employee successfully meets the performance standard of the PIP for 6
months, he or she shall be removed from the program via PIP Going Out Letter.

set, recommendations shall be for the employee:
i. be extended for another 6 months of the program or

Any employee who has reached the maximum numbj_‘é?v‘o S
the PIP shall be due for termination in accordance to Separation Policy.

RATING
BELOW AVERAGE (BA)
NEEDS IMPROVEMENT (NI)

5. DUTIES AND RESPONSIEILITIES

5.1. HRD Head
5.1.1.  Shall be the arbiter betwg

the issue in relation to P

5.2. HRD-TODD Head
5.2.1.Shall ensure the

of the performangce evaluation, performance reviews, performance improvement

i efventions, and other feedback mechanisms that go with the

F resolvi

.Shall handle the administration of PMS.

“Shall train the raters and ratees on the PMS.

.Shall follow through with the raters on the timely submission of performance
evaluation ratings and other relevant forms that need to be accomplished.

5.3.4. Shall document all submitted PMS.

5.3.5. Shall guide the immediate superior/rater in the accomplishment of the PIP form.

5.3.6. Shall closely monitor the progress and documentary requirements of the PIP.

5.3.7. Shall prepare and issue PIP related forms.

This document is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disciosure, transfer, repreduction and
transmittal of this decument for any purpose in any form or by any means without the approval of the autherized Company personnel, is strictly
prohibited.
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

5.4. HRD-ERD Officer
5.4.1. Shall handle the administration of Warning Letter and termination letter based on

the PIP Status.

5.5. Immediate Superior/Rater
5.5.1.Shall determine, prepare and discuss the goal setting to the employee.
5.5.2.Shall assess and rate the performance of the employee based on the agreed

performance goals. 3
5.5.3.Shall discuss and confer the performance goals and performance app
skip rater.
5.5.4. Shall discuss with the employee the performance appraisal.
5.5.5. Shall determine, prepare and discuss the PIP based on t
outcome.
5.5.6. Shall remind employees on the status of PIP thru Writter
Reminder Form.
5.5.7.Shall coordinate with TODD and ERD Officer ot
activities,

5.6. Next Level Superior/Skip Rater :
5.6.1. Shall review and approve the agreed go s, performance appraisal, and PIP related

forms prepared by the rater

5.7. Employee/Ratee : i
5.7.1. Shall discuss the goal setting with'the immediate superior.
5.7.2.Shall participate in the rmance discussicn / PIP.
5.7.3.Shall document“agrf ement / disagreement of the final performance rating and
expected outcom, of PIP.
5.7.4. Shall discuss ated concerns such as expected outcome and status.

PROVISIONS

ssment Form (RAF). Depending on the residual risk shown in the RAF, approvals
e deviations shall be as follows:

RAF Result Approver Notation
Low BU Head endorsing deviation OPCOM
+ BU Head Policy Owner
Medium OPCOM MANCOM
High OPCOM and MANCOM BOD

This document is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmifial of this document for any purpcse in any form or by any means without the approval of the authorized Company personnel, Is strictly
prohibited.
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Page 10 of 10

6.2. OPERATIONAL RISK MANAGEMENT
6.2.1.This policy shall conform to reporting requirements of the Internal Loss Data
Collection (ILDC) Policy whereby loss events shall be reported by accomplishing the
Loss Event Assessment Form (LEAF) and submitting it to ORMD within five (5)
banking days upon discovery and reports on crimes and/or losses.

6.3. INFORMATION SECURITY & DATA PRIVACY
6.3.1.This policy shall conform to the minimum provision presc
Information Security Policy and Data Privacy Policy.

6.4. REPEALING CLAUSE |
6.4.1.Any memoranda or related issuance inconsistent with thJs 0|IC hereby amended
accordmgly Unaffected portions of the aforementlonedwmempranda guideline or

issuance will still remain in force. i

7. PENALTIES OR SANCTIONS

7.1. Violations or failure to observe and /or properly‘perform any of the required standards or
required acts in this policy shall be subjectito penaltyior sanction in accordance with the
Bank's Code of Conduct.

7.2. Violations of the bank s policy may $

Promotlon Policy
Probationary Employment
and Regularization Policy
Information Security Policy
Data Privacy Manual
ILDC Policy

Code of Conduct
| LEAF Guideline
- Guldelme RAF Guideline

'%‘.Gu-l_delme RCL Guideline

This document is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, fransfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, Is strictly
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CORPORATE GOVERNANCE MANUAL

4.12.

413,

CODE OF ETHICS

The Bank’s Directors, the Senior Management and employees shall fulfill their
commitment to customers that “We are the Bank with a Heart”, guided by their core values.
They shall champion the fair treatment and protection of the Bank’s stakeholders, particularly
its customers, resource providers, creditors and the community in which it operates. Fair,
professional and objective dealings as well as clear, timely and regular communication with
the various stakehalders promote stable, long term relationship.

This Code of Ethics shall aim to instill a commitment and dedication to the virtues of
honesty and integrity, together with a high sense of prudence, responsibility and efficiency in
the conduct of duties. It is imperative that Directors, officers and employees live by the values
that the Bank stands for and reflect these values in their behaviors.

The Bank shall establish a Board Administrative Investigation Committee (BAIC) to set the
right tone from the top.

To enforce Bank-wide compliance, the Bank’s Codes of Ethics and Discipline for Directors
and employees shall be posted in the Bank’s intranet and the Human Resources Management
Division public folder for easy access of all directors, officers and employees of the bank.

CORPORATE GOVERNANCE ASSESSMENT AND MONITORING

Good corporate governance is the foundation of safe and sound banking operations. It is
the reflection of the coliective values and competence of the Board of Directors and Senior
Management, as well as quality and effective implementation of the Bark’s corporate
governance standards and practices.

The evaluation of the quality of governance shall focus more on the effective
implementation of the governance standards and principles by putting greater weight on the
practices and performance of the Board of Directors, and Senior Management.

The Board shall establish an evaluation system to determine and measure its compliance
with the corporate governance standards and principles. Any violation thereof shall subject
the responsible director, advisor, officer ar employee to the penalty provided.

There are two () sets of Evaluation Forms that will assess the Bank’s corporate
governance practices, using the five (5) point rating scale, with 5 being the highest rating:

a. Director's Performance Evaluation Form
The Directors’ self-assessment on the Director’s Individual Qualitative Performance;

the Board and Board Committees shall reflect the collective values, performance and
competence of the board of directors on corporate governance standards and principles.

This document Is a PUBLIC Document. The use, disclosure, transfer, reproduction end transmittal of this document for any purpose in any form or
by any means without the approvel of the authorized Company persornel, is strictly prohibited.
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CORPORATE GOVERNANCE MANUAL

4.14.

The Chairman, individual members of the Board and Committees shall conduct an

annual self-assessment in order to evaluate the performance for the previous year, The
assessment is done annually. The performance of the President, on the other hand, shail be

evaluated by the Board of Directors.

After the Directors’ self-assessment, the results shall be discussed and noted by the

CGCOC before subrission to the Board for notation.

Scorecard of the Governance Self-Assessment Form

" The Directors’ self-assessment on the four {4) management component factors, such
as: Governance Landscape; Fitness and propriety of the Board and Management; Risk’
Governance; Controls and Independent Oversight shall reflect the quality and effective
implementation of the Bank’s corporate governance practices.

The five (5) point rating scale/ scorecard is described as follows:

RATING DESCRIPTION

5 —~ EXCELLENT DYNAMIC AND INNOVATIVE. With very competitive

(GWA-4.6-5) actions, systems and processes. It creates high impact
solution to the organization.

4 - VERY EXEMPLARY ~ considered necessary given the size risk

SATISFACTORY)) profile and complexity of operations of the bank

{GWA- 3.6- 4.5) Deficiencies or weaknesses may exit but do not affect the
overall quality of governance in a bank.

3 - SATISFACTORY AVERAGE PERFORMER. Delivered what is needed or

{GWA-2.6-3) asked, however, timeliness, accuracy and efficiency of
actions, decisions, or processes did not exceed
expectations.

2 - NEEDS DEFICIENT - Needs to exert better action/ decision to be

IMPROVEMENT/ able to perform based on timeliness, accuracy and

DEFICIENT {GWA-1.6-2)

efficiency.

1~ POOR (GWA- 1- 1.5)

CRITICALLY DEFICIENT - Not worth pursuing. Needs
dramatic change and improvement in all aspect.

Apart from assigning a rating, it should come up with specific applicable action
recommendations commerisurate with the issues identified and the resulting assessment on

the quality of governance.

REFORTORIAL REQUIREMENTS AND DISCLOSURE

The Board shall establish corporate disclosure policies and procedures that are practicaland

in accordance with generally accepted best practices and regulatory expectations

This decument is a PUBLIC Document. The use, disclosure, transfer, reprodustion and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, Is strictly prohibited. .
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

1. PURPOSE

The Bank shall implement the Performance Management System for all its employees and
units. This system shall set, measure, and recognize the contribution of the unit or individual
on the overall Bank’s performance based on high standard.

2. SCOPE

This policy applies to regular, probationary and fixed-term employees of Philippine Veterans

Bank.

3. TERMS / ABBREVIATIONS / DEFINITIONS

. Description |
Human. Resources Diyi'
TODD Training and Organiz:

B

_Definition -
is assigned to the e

T Terms
Ad Hoc Functions

rﬁpioyee/rétee by

Goals that are important to the Bank’s internal and
external customers, related to time, quality products or
“services and cost.

Profitability, growth, savings, shareholder value, and other
financial goals.

Major deliverables of the employee/ratee of the Revenue
Generating Centers, Support Centers and Oversight. Refers
to the income target of the individual of the Revenue
Generating Unit and major deliverables of the individual of
the Support and Oversight Units.

Specific accomplishments or demonstrable behaviors to
prove the ratings

Key Performance It provides the metrics that help the Bank, Unit and

Customer

Financial Targets‘

Indicators (KPI) employee meet the objectives.

Key Results Area (KRA) Objective or outcome that is vital to the performance of
the Bank, Unit and employee. It also impacts the Bank's
bottom line.

This document is FOR INTERNAL USE and is exclusive properly of Philippine Veterans Bank. The uss, disclosure, transfer, reproduction and
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PERFORMANCE MANAGEMENT SYSTEM (PMS) et
POLICY
People Measures Participation to all forms of learning and training (ie. face

to face training, webinars and elLearning). Also includes
ratings for Core Values {I-C-A-R-E).

Performance Performance management program to address marginal
Improvement Plan (PIP) performance. It is designed to facilitate constructive
discussion between an employee and his/her immediate
supervisor with the goal of improving his/her work
performance through a structured program that.wi
employees to achieve the expected jo rfor
behavioral standards and competencies, A

ince,

Performance The performance management system the Bank is
Management System h is translated
(PMS)

Performance Rating (PR}

PIP Form

e‘tween the rater and ratee.
e s issued to employees who successfully meet
: th, perf" mance standards set in the PIP program.

is letter is issued to the employees under PIP. whose
assessment resulted to a transfer to another group or
“superior as recommended by the Head.

Refers to the Bank’s unique characteristics that provide a
competitive advantage in the marketplace, deliver value to
customers, and contribute to continued organization
growth.

PVB employees should manifest these values on a regular
and consistent basis. These behaviors are deemed to be
the keys to successful performance and advancement in
PVB.

PIP Going Out Letter

PIP Redeployment Lett

PVB Core Vall_.l 3 K

Integrity - ethically unyielding, honest and above board
in all transactions; matches words with actions and takes
responsibility for the decisions made

Collaboration - shares responsibility and works together
as a team to achieve one common goal and desired results

This document is FOR INTERNAL USE and is exclusive property of Phllippine Veterans Bank, The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, Is strictly
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

Accountability - takes ownership of work and stands by
the results; assumes full responsibility for all actions

Respect — treats people with dignity; listens to the “voice”
of employees, and other stakeholders; encourages open
communication and creativity at work; practices
“malasakit” in the workplace that includes company assets
and properties; cares for the environment ahd the
promotion and practice of sustainability
Excellence - pursues the highest 3
performance in everything he/she does )
Skip Rater Immediate superior of the rater ”'j
Termination Notice This notice is issued to the employees:
(2) consecutive Needs Improvement (NIf'Rating in annual
PMS.
Unit Processes Non-financial major goal

financial standing. Also.i

Page 5 of 1¢

Risk Ratings
Weight Value of KRA in the :
Weighted PR Product of péfﬁggntag veight and performance rating (PR)
Written Feedback and This serves as a remifider of the consequences in case the

Assessment Reminder

Written Warning

4. POLICY STATEMENT

4.1. PERFORMANCE

‘unit heads are required to create their team’s objectives that are aligned with
“the Bank's targets and strategies.

The team's objectives are driven by Key Result Areas (KRA) and Key Performance
Indicators (KPI). The employees’ performance is measured based on his/her
contribution to the Unit/Bank’s Performance.

This document is FOR INTERNAL USE and is exciusive property of Philippine Veterans Bank, The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose In any form or by any means without the approval of the authorized Comparny personnel, is strictly
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- PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

Covering the following perspectives in an employee's performance targets”:
a.Financial Target

b.Customer

¢. Process

d.People Measure

Additional responsibilities of the function must be considered as Ad Hoc diﬁ;\ension,
when applicable.

The rater and ratee must agree on the individual key deliverab
on the approved KRA and KPI.

4.1.2. Phase 2: Performance Monitoring, Feedback and C

Employees are expected to take a look at the Bapk
targets and deliverables.

I" Discussion (Year-end Performance
A RD-TODD within the first quarter of the

Evaluatlon, done and subm tt
succeeding year)

comrfi’ents.

Every rater is encouraged to write down what has been achieved so far, what are
¢'tasks that need to be done and what are the needed support of the employee
o'achieve set targets.

As a requisite to renewing the engagement, the fixed term employee’s performance
will be evaluated with recommendation by the rater to renew the contract or end
the services as the contract expires.

Rating Scale for Individual Performance and Ad Hoc

! Targets to be set should follow Balanced Scorecard principle

This document is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

The Rating Scale for individual performance and Ad Hoc follow the 5-point rating
scale, with 5 being the highest.

Employees transferred to another unit within the PMS period

Performance Goal Setting and Performance Evaluation are required for the
following employees who have rendered at least three (3) months service (or more)
in a unit:

a.Employees transferred to another unit
b.Regularized employees within the PMS Pericd

For performance evaluation, the ratings will be added based N 1
month.

percentage per

Probationary Employees
Probationary employees undergo performance evelyatio

regularization®,

d assessment prior to’

4.1.4 Phase 4: Performance Rewarding and [ evelopment Planning

The result of the ratee’s PMS assessment he basis of any rater’s reinforcement
and improvement. This includes employ tidevelopment plan. The assessment may
be used as basis for promotion;: ing of merit increase, or assignment of new
role’. :

rverdistribution, as deemed necessary. Distribution may _
e B \k s direction.

The bank may use

Raters are required:to ogfjserve the timely submission of PMS.

4.2. PERFORMANCE IMPROVEMENT PLAN (PIP)

gompletlon date and status.
4.2:3. The PIP Form shall be prepared and discussed by the employee’s immediate superior.
It also must be approved by the Skip Rater and Division/ Group Head, fully discussed
by the Rater and signed by the employee.

2 Please refer to Probationary Employment and Regularization Policy
3 Piease refer to Promotion Policy

This document is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

4.2.4.In the event that the employee refuses to sign on the form, an HRD TODD Head
(Junior Officer and Rank and File) / HRD Head {Senior Officer} shall be the arbiter of
the activity.

Page 8 of 10

A period of 6 months will be set.
a.lf the employee successfully meets the performance standard of the PIP for 6
months, he or she shall be removed from the program via PIP Going OutLetter.
b.After the first 6 months and the employee consistently fail on the agreéd:standards
set, recommendations shall be for the employee: :
i. be extended for another 6 months of the program or
ii. be redeployed to anather group or supervisor for Below Avera

Any employee who has reached the maximum number o cotseéutive failures in
the PIP shall be due for termination in accordance to Si paration Policy.

BELOW AVERAGE (BA)
NEEDS IMPROVEMENT (NI)

5. DUTIES AND RESPONSIBILITIES
5.1. HRD Head
51.1.  Shall be the arbiter betwaen
the issue in relation to P i

tér and the ratee (Senior Officer} in resolving

5.2. HRD-TODD Head

5.2.1.Shall ensure the. ve implementation of the system, including the management

of the performaii evaluation, performance reviews, performance improvement

plan, coaching ‘intétventions, and other feedback mechanisms that go with the

mentation’:,

arbiter between the rater and the ratee (Junior Officer and Rank and File)
reso gngf:"éﬁ'e issue in relation to PIP.

5.3.

: . Shall handle the administration of PMS.

‘Shall train the raters and ratees on the PMS.

3.Shall follow through with the raters on the timely submission of performance
evaluation ratings and other relevant forms that need to be accomplished.

5.3.4. Shall document all submitted PMS.

5.3.5. Shall guide the immediate superior/rater in the accomplishment of the PIP form.

5.3.6. Shall closely monitor the progress and documentary requirements of the PIP.

5.3.7. Shall prepare and issue PIP related forms.

This document is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the approval of the authorized Company persannel, Is strictly
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Page 9 of 10

5.4. HRD-ERD Officer
5.4.1. Shall handle the administration of Warning Letter and termination letter based on

the PIP Status.

5.5. Immediate Superior/Rater
5.5.1.Shall determine, prepare and discuss the goal setting to the employee.
5.5.2.Shall assess and rate the performance of the employee based on the agreed
performance goals.
5.5.3. Shall discuss and confer the performance goals and performance app
skip rater.
5.5.4. Shall discuss with the employee the performance appraisal.
5.5.5.Shall determine, prepare and discuss the PIP based on the ‘expecte
outcome.
5.5.6. Shall remind employees on the status of PIP thru Written feedb:
Reminder Form. g
5.5.7.Shall coordinate with TODD and ERD Officer
activities.

and agreed

ck and Assessment

mplementation of PIP related

5.6. Next Level Superior/Skip Rater iy
5.6.1. Shall review and approve the agreed go‘ serformance appraisal, and PIP related
forms prepared by the rater.
5.7. Employee/Ratee &
5.7.1. Shall discuss the goal setting with'the immediate superior.
5.7.2.Shall participate in# ince discussion / PIP.
5.7.3.Shali documenjt 'greement / disagreement of the final performance rating and

6. PROVISIONS |
TION

tions from this policy shall conform to reporting requirements via Risk
ssment Form (RAF). Depending on the residual risk shown in the RAF, approvals
e deviations shall be as follows:

6.1,

RAF Result Approver Notation
Low BU Head endorsing deviation OPCOM
+ BU Head Policy Owner
Medium OPCOM MANCOM
High OPCOM and MANCOM ' BOD

This document is FOR INTERNAL USE and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, Is strictly
prohibiled.




Reference Number

PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY
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6.2. OPERATIONAL RISK MANAGEMENT
6.2.1.This policy shall conform to reporting requirements of the Internal Loss Data
Collection {ILDC) Policy whereby loss events shall be reported by accomplishing the
Loss Event Assessment Form (LEAF) and submitting it to ORMD within five (5)
banking days upon discovery and reports on crimes and/or losses.

6.3. INFORMATION SECURITY & DATA PRIVACY
6.3.1.This policy shall conform to the minimum provision prescri
Information Security Policy and Data Privacy Policy. '

6.4. REPEALING CLAUSE
6.4.1.Any memoranda or related issuance inconsistent with t
accordingly. Unaffected portions of the aforemention

issuance will still remain in force.

7. PENALTIES OR SANCTIONS
7.1. Violations or failure to observe and /or proper}
required acts in this policy shall be subject;

Bank's Code of Conduct.
7.2. Violations of the bank’s policy may
RCL (Reports on Crimes and Lossé

8. RELATED DOCUMENTS

" Document Type ..
Policy
Policy

Promotion Policy
Probationary Employment
and Regularization Policy
Information Security Policy
Data Privacy Manual

Policy
Policy

Paolicy ILDC Policy

Polic Code of Conduct
“Guidel LEAF Guideline
Guidelihe RAF Guideline

“Guideline RCL Guideline

This document is FOR INTERNAL USE and is exciusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any rmeans without the approval of the authorized Company personnel, s strictly
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CORPORATE GOVERNANCE MANUAL

The Executive Committee shall be composed of five (5) members, with the
Chairman of the Board as Chair, three (3) Directors serving for one year by rotation
among the members of the Board, and one (1) representative from Management, as
members. The Executive Committee shall meet in between meetings of the Board to
act on such matters as may be assigned by the latter with confirmation at the next
Board meeting.

4.7.3. Assets Disposal Committee (ADC)

The Asset Disposal Committee shall review strategies for the disposal of the Bank’s
acquired assets in a manner most beneficial to the Bank, and shall evaluate and
approve the disposal and lease of such assets of the Bank, subject for Board approval
in the case of huge assets.

The ADC shall be composed of at least three (3) Directors appointed by the Board
of Directors who shall not be officers of the Bank proper.

4.7.4. Audit Committee

The Audit Committee shall monitor and evaluate the adequacy and effectiveness
of the Bank’s internal controls.

It shall be responsible for the setting-up of the internal audit department and for
the appointment of the internal auditor as well as the independent external auditor
who shall both report directly to the Audit Committee. It shall monitor and evaluate
the adequacy and effectiveness of the internal control system.

The Committee shall assist the Board in the appointment/selection, remuneration,
evaluation and promotion | dismissal of the Chief Audit Executive (CAE). It shall also
ensure that the internal audit office has adequate resources and effectively oversee
the risk-taking activities of the Bank.

It shall be composed of at least three (3} members of the Board of Directors who
shall all be non-executive directors, majority of whom shall be independent directors
including the Chairperson. The Committee's members, including its Chair, shall have
accounting, auditing or related financial management expertise or experience
commensurate with the size, complexity of operations and risk profile of the Bank.

4.7.5. Corporate Governance and Compliance Oversight Committee (CGCOC)

The Corporate Governance and Oversight Committee shall serve as the primary
resource for the Board to study, evaluate and make recommendations about the
structure, charter, policies and practices of the Board and its committees and to
address issues of corporate governance, including the relationship with the different
shareholders and the consumer as well. It shall ensure the review and evaluation of

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited.
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AUDIT COMMITTEE CHARTER

1. PURPOSE’

1.1. The Audit Committee (AC) of the Philippine Veterans Bank (the Bank) was created by
the Board of Directors to assist in fulfilling its oversight responsibilities with regards to
the following:

1.1.1.  Integrity of the Bank’s financial statements and financial reporting process
Adequacy and effectiveness of the Internal Control system. %
Performance of the Internal and External Audit functions.
Implementation of corrective actions.
Investigation of significant issues/concerns raised,
Establishing whistleblowing mechanism.

J e . JU o R §
- o
o s W

2.  AUTHORITY

2.1. The AC shaII have explicit authorlty to conduct or author e investigation into any

ek any information it requires.
assist them in carrying out

its

e

Description

Basic Function

. The Audit Committee is the Board’s oversight body that oversees the financial
¥ reporting process, practices and controls in the Bank. It ensures that the reporting
framework enables the generation and preparation of accurate and comprehensive
information and reports.

4.2 Membership

* Approved by the Board of Directors on October 05, 2015
This document is classified PUBLIC and is the exclusive property of Phitippine Veterans Bank, The use, disclosure, transfer, repmductmn and
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AUDIT COMMITTEE CHARTER

4.2.1 The Audit Committee shall be composed of at least three (3) members of the
board of directors, who shall all be non-executive directors, majority of
whom shall be independent directors, including the Chairperson.

4,22 The Chairperson of the Audit Committee shall not be the Chairperson of the
board of directors or of any other board-level committees.

423 The Audit Committee members shall have accounting, auditing, or related
financial management expertise or experience.

4.3.  MEETINGS

4.3.1. The Committee shall meet every month prior to the Board of Difectors

meeting. E
4.3.2.  Special meetings may be convened as cons;de d ne
Commlttee : :
4.3.3.
necessary.

4.3.4.  All Committee members are expected 167
via telephone or video conference.
4.3.5.
4.3.6.

4.3.7.

4.3.8,

Fmancnal Reporting Framework.

Oversee the financial reporting process, practices and controls.

Ensure that the reporting framework enables the. generation and

preparation of accurate and comprehensive information and reports.

Monitors and evaluates the adequacy and effectiveness of the internal

control system.

Oversee the implementation of internal control policies and activities.

e. Ensure that periodic assessment of the internal control system is
conducted to identify the weaknesses.

f. Evaluate the internal control robustness considering the risk profile and

strategic direction. '

4.4.2.  Oversee the centralized internal audit function of the PVB group.

This document s classified PLUBLIC and is the exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, are strictly
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AUDIT COMMITTEE CHARTER

a. Appointment/selection, remuneration, and dismissal of internal auditor.

b. Ensure that the appointment of the Head of Internal Audit is confirmed
by the SES Committee of the BSP.

c. Review and approve the annual audit plan, scope and budget of the
Internal Audit Division.

d. Ensure that the audit plan covers the review of the effectiveness of the
internal controls, including financial, operational and compliance
controls, and risk management system.

e. Functionally meet with the Head of Internal Audit and .such meetings
shall be duly minuted and adequately documented.

f.  Review and approve the performance and compensation of the héad of
internal audit. : ;

that

Ensure the Internal Audit Division ",

raised by the Internal Audit Divisi
elect and oversee the performqn

. timely manner to address the weaknesses, non-compliance with policies,
4 laws, and regulations and other issues identified by auditors and other
control functions.

Investigate significant issues/concerns raised.
a, Investigate any matter within its terms of reference.
4.4.6.  Establish whistleblowing mechanism.

a. Establish and maintain mechanisms by which officers and staff shall,
confidence, raise concerns about possible improprieties or malpractices

This document is classified PUBLIC and is the exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
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AUDIT COMMITTEE CHARTER

in matters of financial reporting, internal control, auditing, or other issues
to persons or entities.

b. Take corrective actions on reported improprieties or malpractices.

c. Ensure that arrangements are in place for the independent investigation,
appropriate follow-up action, and subsequent resolution of complaints,

4.5. REPORTING

6.1.1.  The Committee shall submit monthly, or whenever necessary;:l ‘the Board
of Directors reports such as but not limited to the followin

a. Committee’s activities, issues and related recommeridati

b. Review of other reports the Bank's [ssues tha.t relat
responsibilities.

c. Summary reports of activities during the yea

“Committee

4.6. OTHER RESPONSIBILITIES

4.6.1.  Perform other actlwtles related to:this charter as requested by the Board of
Directors. : ‘
4.6.2.

as needed. =8

4.6.3. Rewew and assess th

4.7.

shall, prepare and submit to the Board of Directors for its approval, its
proposed annual calendar of activities, detailing both the recurring and
transactional projects and activities of the Committee.

_ 48. “CHARTER REVIEW

This Charter shall be reviewed annually as to process, to ensure that it is
adequate, effective and consistent with best practices in corporate
governance. Any amendments to the Charter shall be endorsed to the Board
for approval.

4.8.2.  The AC shall review its performance on an annual basis by way of self-
assessment. The Board of Directors shall likewise review the effectiveness
and composition of the AC on an annual basis.

This documerit is classified PUBLIC and is the exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
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CORPORATE GOVERNANCE MANUAL

The Committee shall be composed of at least three (3) members, all of whom shall
be independent directors.

4.7.12. Risk Management Oversight Committee (RMOC)

The Risk Management Oversight Committee shall assist the Board in fulfilling its
responsibilities in managing the Bank’s risk-taking activities. It shall advise the Board
of the state of the Bank’s risk profile and provide insights and propose the formulation
of enhancement of programs, policies, directions and courses of action needed to
address and manage the Bank’s risk exposures.

The Committee shall be composed of at least three (3) members of the Board of
Directors, majority of whom are non-executive directors and one independent
director.

4.7.13. Trust Committee

The Trust Committee shall assist the Board in fulfilling its responsibilities to oversee
the proper management and administration of trust and other fiduciary business of
the Bank.

The Committee shall be composed of at least five (5} members including the
President, Trust Officer and Non-Executive Directors who are appointed by the Board
on an annual basis, or those considered at “independent professionals”.

4.8. BOARD GOVERNANCE: OVERSIGHT OFFICERS, DUTIES AND RESPONSIBILITIES

The Board shall appoint Oversight Officers whose critical functions are to ensure that all
business units adhere to the provisions of the regulatory bodies as well as to the Board
approved charters, policies and procedures. They coordinate and report directly to the Board
and to the Board Committees.

The minimum level for the Oversight Head shall be Vice President (VP).

4.8.1. Chief Compliance Officer {CCO)

The CCO is the lead senior officer in administering the compliance program of the
Bank and interacting with the BSP on compliance related issues. He is vested with
sufficient stature, seniority, independence and authority within the Bank including the

This docurment is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited.
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The Bank allows proactive steps to ensure that meetings run well. The Members
of the Board shall attend and actively participate in all its regular and special meetings
in person or through modern technologies such as, but not limited to,
teleconferencing and video conferencing as long as the Director who is taking part in
said meetings can participate in the deliberations on matters taken up therein. Every
member of the board of directors shall participate in at least fifty percent (50%) and
shall physically attend at least twenty-five percent (25%) of all meetings of the board
of directors every year. The twenty-five percent (25%) physical attendance
requirement is lifted during periods of national emergencies. public health
emergencies' and major disasters, among others, that affect mobility, activity, and
access to BSFls.

Directors who cannot physically attend or vote at board meetings can participate -
and vote through remote communication such as videoconferencing,
teleconferencing or other alternative modes of communication that allow them
reasonable opportunities to participate. However, directors cannot attend or vote by
proxy at board meetings.

A director who intends to participate in a meeting through remote
communication, he shall notify in advance the Presiding Officer and the Board
Secretary of his intention. The Board Secretary shall note such fact in the Minutes of
the meeting.

The Board Secretary shall issue internal guidelines for the conduct of meetings of
the Board and Board Committees consistent with existing BSP and SEC regulations.

4.7. BOARD GOVERNANCE- BOARD COMMITTEES: DUTIES AND RESPONSIBILLITIES AND
- COMPOSITION

4.7.1. Board Committees

To support the effective performance of the Board's function and fulfill the
principles of good corporate governance, the Bank shall constitute Committees as
may be applicable.

All Committees shall have their respective Charters stating their respective
purposes, memberships, duties and responsibilities, conduct of meetings and other
relevant guidelines.

4.7.2. Executive Committee (ExeCom)

The ExCom is created by the Board to decide and implement courses of actions
relevant to the Board of Directors. It has the power to direct the business of the Bank
within powers and authority lawfully delegated to it by the Board of Directors,
including the power to review and approve proposals and transactions related to
credit in amounts within the limits of its delegated authority.

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
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The Executive Committee shall be composed of five (5) members, with the
Chairman of the Board as Chair, three (3) Directors serving for one year by rotation
among the members of the Board, and one (1) representative from Management, as
members. The Executive Committee shall meet in between meetings of the Board to
act on such matters as may be assigned by the latter with confirmation at the next
Board meeting.

4.7.3. Assets Disposal Committee (ADC)

The Asset Disposal Committee shall review strategies for the disposal of the Bank’s
acquired assets in a manner most beneficial to the Bank, and shall evaluate and
approve the disposal and lease of such assets of the Bank, subject for Board approval
in the case of huge assets.

The ADC shall be composed of at least three (3) Directors appointed by the Board
of Directors who shall not be officers of the Bank proper.

4.7.4. Audit Committee

The Audit Committee shall monitor and evaluate the adequacy and effectiveness
of the Bank’s internal controls.

It shall be responsible for the setting-up of the internal audit department and for
the appointment of the internal auditor as well as the independent external auditor
who shall both report directly to the Audit Committee. It shall monitor and evaluate
the adequacy and effectiveness of the internal control system.

The Committee shall assist the Board in the appointment/selection, remuneration,
evaluation and promotion | dismissal of the Chief Audit Executive (CAE). It shall also
ensure that the internal audit office has adequate resources and effectively oversee
the risk-taking activities of the Bank.

It shall be composed of at least three (3) members of the Board of Directors who
shall all be non-executive directors, majority of whom shall be independent directors
including the Chairperson. The Committee's members, including its Chair, shall have
accounting, auditing or related financial management expertise or experience
commensurate with the size, complexity of operations and risk profile of the Bank.

4.7.5. Corporate Governance and Compliance Oversight Committee (CGCOC})

The Corporate Governance and Oversight Committee shall serve as the primary
resource for the Board to study, evaluate and make recommendations about the
structure, charter, policies and practices of the Board and its committees and to
address issues of corporate governance, including the relationship with the different
shareholders and the consumer as well. 1t shall ensure the review and evaluation of
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the qualifications of all persons nominated to the board as well as those nominated to
other positions requiring appointment by the Board of Directors.

CGCOC shall be composed of at least three (3) members of the Board of Directors
who shall all be non-executive directors and majority of whom, including the Chair,
shall be independent directors.

The Committee shall be responsible for assisting the Board in the
appointment/selection, remuneration, evaluation and dismissal of the Chief
Compliance Officer (CCO). It shall also ensure that the compliance function has
adequate resources to effectively oversee the compliance activities of the Bank as well
as its relationship with the shareholders.

The Chief Compliance Officer, the Governance Officer and the Board Secretary
shall serve as Resource Persons to the Committee, with the Office of the Board
Secretary as the Committee Secretariat. The Office of Veterans Affairs is also invited
to the Committee for a regular report on work done to ensure the participation of the
big number of stockholder veterans. Office of the Customer Experience and
Protection is also invited to give a regular update on customer feedback and
complaints data base.

4.7.6. Credit Committee (CreCom)

The Credit Committee shall review and approve loan and credit applications within
the authority granted by the Board of Directors as reflected in the Table of Assigned
Limits of Authority. It shall evaluate and endorse to the Board, for approval, all policies
and new products, services, and activities that involve credit.

It shall be composed of at least three (3) Directors appointed by the Board of
Directors who are not officers of the Bank proper. A non-executive or independent
Director can be a member but as a non-voting member to establish a formal and
transparent procedure for developing credit policy.

4.7.7. Human Resources Committee (HRCom)

The Human Resources Committee shall review, report on and, if required, make a
recommendation to the Board or Management on matters relating to Human
Resource, Compensation policy and to establishment a plan of continuity of, and
development of Senior Management for the Bank.

The Committee shall be composed of at least three (3) member of the Board of
Directors (BOD). A non-executive or independent Director can be a non-voting
member to establish a formal and transparent procedure for developing a policy on
remuneration of Directors and Officers to ensure that compensation is consistent with
the Bank’s culture, strategies, and business environment in which it operates.
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4.7.8. IT Steering Committee

The ITSC provides governance and oversight in the management of the Bank’s IT
resources. Its principal function is to ensure that IT strategies are consistent with the
overall business objectives. As an extension of the Board, it shall supervise the IT Risk
Management Program of the Bank and the development of policies, controls and
specific accountabilities consistent with the Bank’s IT Risk Management Framework. It
shall regularly provide adequate information to the Board regarding overall IT
performance, status of major projects and other significant issues related to [T risks.

The ITSC shall be composed of at least three (3} Directors appointed by the Board
of Directors; one of which is a non-executive Board Director who oversees the
institution’s IT functions.

4.7.9. Nomination Committee

The Nomination Committee reviews and evaluates the qualifications of all persons
nominated to the Board consistent with the qualification and disqualification
requirements set by the BSP. The Committee may utilize the services of professional
search firms or other external sources to search for qualified candidates to the Board.

The Committee shall be composed of at least three (3) members of the Board, two
of whom shall be independent directors.

4.7.10. Related Party Transactions Committee (RPT)

The RPT Committee shall assist the Board in ensuring that transactions with related
parties are handled in a sound and prudent manner, with integrity and in compliance
with applicable laws and regulations to protect the interest of depositors, creditors
and other stakeholders and RPTs are conducted on an arm’s length basis and that no
stakeholder is unduly disadvantaged.

The Committee shall be composed of at least three (3) members comprised of (2)
Independent Directors., including the Chairperson.

4.7.11. Remuneration Committee

The Remuneration Committee shall assist the Board of Directors in setting up a
program of compensation and benefits for the Board and Senior Management that
would attract the best talents in the industry. By periodically benchmarking with
practicesfoffers in the industry, the Remuneration Committee shall monitor adequacy,
effectiveness and consistency of a compensation program vis-a-vis corporate
philosophy and strategy.
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The Committee shall be composed of at least three (3) members, ail of whom shall
be independent directors. : :

4.7.12. Risk Management Oversight Committee (RMOC})

The Risk Management Oversight Committee shall assist the Board in fulfilling its
responsibilities in managing the Bank's risk-taking activities. It shall advise the Board
of the state of the Bank’s risk profile and provide insights and propose the formulation
of enhancement of programs, policies, directions and courses of action needed to
address and manage the Bank’s risk exposures.

The Committee shall be composed of at least three (3) members of the Board of
Directors, majority of whom are non-executive directors and one independent
director.

4.7.13. Trust Committee

The Trust Committee shall assist the Board in fulfilling its responsibilities to oversee
the proper management and administration of trust and other fiduciary business of
the Bank.

The Committee shall be composed of at least five (5) members including the
President, Trust Officer and Non-Executive Directors who are appointed by the Board
on an annual basis, or those considered at “independent professionals”.

4.8. BOARD GOVERNANCE: OVERSIGHT OFFICERS, DUTIES AND RESPONSIBILITIES

The Board shall appoint Oversight Officers whose critical functions are to ensure that all
business units adhere to the provisions of the regulatory bodies as well as to the Board
approved charters, policies and procedures. They coordinate and report directly to the Board
and to the Board Committees. ‘

The minimum level for the Oversight Head shall be Vice President (VP).

4.8.1. Chief Compliance Officer (CCO)

The CCO is the lead senior officer in administering the compliance program of the
Bank and interacting with the BSP on compliance related issues. He is vested with
sufficient stature, seniority, independence and authority within the Bank including the
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1.  PURPOSE’

1.1. The Audit Committee (AC) of the Philippine Veterans Bank (the Bank) was created by
the Board of Directors to assist in fulfilling its oversight responsibilities with regards to
the foflowing:

1.1.1.  Integrity of the Bank’s financial statements and financial reporting process
Adequacy and effectiveness of the Internal Control system.
Performance of the Internal and External Audit functions.
Implementation of corrective actions.
Investigation of significant issues/concerns raised.
Establishing whistleblowing mechanism.

— et i et
_ma
oy 1 ods b

2. AUTHORITY

2.1.

2.1.2.  Full access to and cooperatlon by maf zgemént;
2.1.3.  Full dlscre’non to invite any dlrector e"‘ itive ofﬁcer empioyees or external

2.1.4. i Xperts t6° assist them in carrying out its

__ Description

Board of Directors
Office of the Board Secretary

‘Basic Function

The Audit Committee is the Board’s oversight body that oversees the financial
reporting process, practices and controls in the Bank. It ensures that the reporting
framework enables the generation and preparation of accurate and comprehenswe
information and reports.

42  Membership

1 .

Approved by the Board of Directors on October 05, 2015
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4.2.1 The Audit Committee shall be composed of at least three (3) members of the
board of directors, who shall all be non-executive directors, majority of
whom shall be independent directors, including the Chairperson.

4.2.2  The Chairperson of the Audit Committee shall not be the Chairperson of the
board of directors or of any other board-level committees.

4.2.3 The Audit Committee members shall have accounting, auditing, or related
financial management expertise ar experience.

4.3,  MEETINGS

4.3.1.  The Committee shall meet every month prior to the earcl of Directors

meeting.

4.3.2. Special meetings may be convened as conSIdered necessary by the
Committee, &

4.3.3.  The Committee may hold joint meetings with other oV §iig‘h"t committees, if
necessary.

4.3.4. All Committee members are expected t6"attend eac "f'-’*rﬁeeting, in person, or

via telephone or video conference.
4.3.5. A majority of the members shall cgh
4.3.6. The Committee may invite membets:of t management team or any Bank

officer or employee mternal ‘and ext rnal auditors to attend the meetings

4.3.7.

rd Secretary (OBS) shall coordinate with the Internal
paration of the agenda. Copies of the meeting agenda,
iate briefing materials shall be provided to the

4.3.8.

Fmanmal Reporting Framework,

Oversee the financial reporting process, practices and controls.

Ensure that the reporting framework enables the generation and

preparation of accurate and comprehensive information and reports.

Monitors and evaluates the adequacy and effectiveness of the internal

control system.

. Oversee the implementation of internal control policies and activities.

e. Ensure that periodic assessment of the internal control system is
conducted to identify the weaknesses.

f. Evaluate the internal control robustness considering the risk profile and

strategic direction.

4.4.2. Oversee the centralized internal audit function of the PVB group.
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a. Appointment/selection, remuneration, and dismissal of internal auditor.

b. Ensure that the appointment of the Head of Internal Audit is confirmed
by the SES Committee of the BSP.

c. Review and approve the annual audit plan, scope and budget of the
[nternal Audit Division.

d. Ensure that the audit plan covers the review of the effectiveness of the
internal controls, including financial, operational and compliance
controls, and risk management system.

e. Functionally meet with the Head of Internal Audit and such’
shall be duly minuted and adequately documented.

internal audit.

Ensure that the Interna[ Audit

D1V|S|0

4.4.3.

4.4.4.

. Receive and review key audit reports.

b
I

wstire that senior management is taking necessary corrective actions in a
imely manner to address the weaknesses, non-compliance with policies,
* laws, and regulations and other issues |dent|f|ed by auditors and other
control functions.

Investigate significant issues/concerns raised.

a. Investigate any matter within its terms of reference.
4.4.6.  Establish whistleblowing mechanism.

a. Establish and maintain mechanisms by which officers and staff shall, in
confidence, raise concerns about possible improprieties or malpractices

This document is classified PUBLIC and is the exclusive property of Philippine Yeterans Bank. The use, disclosure, transfer, reproduction and
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in matters of financial reporting, internal control, auditing, or other issues
to persons or entities.

b. Take corrective actions on reported improprieties or malpractices.

¢. Ensure that arrangements are in place for the independent investigation,
appropriate follow-up action, and subsequent resolution of complaints.

4.5. REPORTING

6.1.1.  The Committee shall submit monthly, or whenever necessary;:f ' the Board

of Directors reports such as but not limited to the followin

a. Committee’s activities, issues and related recommehidat

. b. Review of other reports the Bank’s issues that relat
responsibilities.

¢. Summary reports of activities during the yea

4.6, OTHER RESPONSIBILITIES

4.6.1.  Perform other activities related to:this charte ds requested by the Board of
Directors. e

4.6.2.  Recommend special mvestlgat -arise from normal audit activities
as needed.

4.6.3. Rewew and assess th

proposed annual calendar of activities, detailing both the recurring and
.transactional projects and activities of the Committee.

CHARTER REVIEW

This Charter shall be reviewed annually as to process, to ensure that it is
adequate, effective and consistent with best practices in corporate
governance. Any amendments to the Charter shall be endorsed to the Board
for approval.

4.8.2. The AC shall review its performance on an annual basis by way of self-
assessment. The Board of Directors shall likewise review the effectiveness
and composition of the AC on an annual basis.
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Dr. Roberto F. De Ocampo, OBE
Chairman
76, Filipino

Dr. Roberte F. De Ocampo, OBE, a son
of a WWIl veteran, was the former
Secretary of Finance of the Philippines,
and became the first Filipino to receive
the most internationally prestigicus
award to Finance Ministers Worldwide,
the “Global Finance Minister of the
Year" award from Eurcmoney in 1995,
In 1996, Euromoney named him "Asian
Finance Minister of the Year.” In 1997,
he was again recognized as Asian
Finance Minister of the Year, this time by
Asiamoney Magazine.

He is known naticnally and internationally
for public and international finance,
having been Chairman of the APEC and
ASEAN Finance Ministers (at the onget of
the Asian financial crisis) whose meetings
he chaired and resulted in the landmark
Manita Framework that prescribed the
steps to exit the crisis. He was also a
member of the Boards of Governors of the
World Bank, the International Monetary
Fund, and the Asian Development Bank.

He was Secretary of Finance
(1924-1298) during the presidency

of Fidel V. Ramos, and was widely
recognized as the principal architect

of the resurgence of the Philippine
economy whose achievemnent was hailed
by the international finance community.

He is the past president of the Asian
Institute of Management having retired
from that position in May 20086, and until
recently was a member of the AlM Board
of Trustees.,

Prior to these posts, he alsc served as
Chairman and CEQ of the Development
Bank of the Philippines (DBP) and lad

its rehabilitation. This earned DBP

the recognition from the prestigious
international The Banker magazine as one
of the “world’s soundest banks” during
his tenure. As Secrstary of Finance he
was also concurrently Chairman of the
Land Bank of the Philippines.

Dr. De Qcampo is a recipient of many
internaticnal and national honors.

In Septemper 2001, he was named to

the Ordre National de la Legion d’
Honneur by the Republic of France with
the rank of Chevalier for his successful
efforts and initiatives to promote closer
Philippine-France relations. On the
oceasion of the Queen’s Diamond Jubilee,
he was confarred by Her Majesty Queen
Elizabeth Il the Most Excellent Order of the
British Empire (CBE) for his cutstanding
efforts in promoting Philippine-UK
relations during his years in public service,
and in his capacity as Chairman of the
British Alumni Assaciation. More recently,
he was conferred by the Vatican as 2
knight of the Equestrian Order of the

Holy Sepulchre of Jerusalem.

He has also been awarded the Philippine
Legion of Honor, the highest hohor
conferred on Filipino civilians by the
Republic of the Philippines in 1998 for his
outstanding contributions to the country.
He is one of the first ASEAN members of
the Trilateral Commission, an international
think-tank of distinguished global leaders
and was also the first recipient of the Man
of the Year Award from the Association of

Development Finance Institutions of
Asia Pacific (ADFIAP). He is a founding
Partner of a Globat Advisory Group
{Centennial Group) based in Washington
D.C. and is a Founding Director of the
Global Economic Forum: The Emerging
Markets Forum. He is the first Aslan to
he elected to the Board of the Global
Reporting Initiative {GRI} which is

the global authority on Sustainability
Reporting based in Amsterdam.

Dr. De Ocampo was 1975 Ten
Outstanding Young Men (TOYM)
awardes in the field of National Economic
Development for pioneering the Philippina
rural electrification program. He had been
cited as one of the 500 Great Asians in
2007 and a recipient of severai Baron's
Who's Who awards. In 2004, he was
elected to the Board of Advisors of the
Conference Board, ane of the world's
leading authorities in international
business economics (based in New York),
In 2006, he was conferred with the Asian
Human Resources Developrment Award
by the Asia HRD Congress.

At present, he Chairs the Board Advisers
of the RFC Center for Public Finance &
Regional Economic Cooperation, an ADB
Regional Knowledge Hub. He is also the
present Chairman of Intervest Projects,
Inc. and intervest Insurance Agency, Inc.,
wholly owned subsidiaries of Veterans
Banik. In addition he chairs five other
organizations and is a board member

of several publicly listed and non-listed
comparies and institutions.
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Guillermo L. Parayne, Jr.
Vice Chairman
74, Filipino

«  Current Director, Metro Retail
Stores Group, Inc.

=  Current Chairrnan: E-Konek Pilipinas; .

Bagong Silang Farms, Inc.; and
Parayno Consultancy Services

»  Commissioner, Bureau of Customs,
1992-1998

»  Commissioner, Bureau of Internal
Revenue, 2002-2005

s+ Co-Chairman, Lina Group of

Director, various wholly owned
companies of Benguet Corporation
Senior Management positions in
various financial institutions,
1997-2010

Deputy General Manager, Bank of
Boston Manila Offshore Branch,
1984-1897

Senior Manager, Union Bank of
the Philippines, 1978-1284
Bachelor of Arts in Economics,
Atenec De Manila University

Jose A. Nuhez, Jr.
Director
69, Filipino

+  Former Chairman, Development
Bank of the Philippines

+  Vice-Chairman, Unicapital Securities,
Inc.

«  Director, Unicapital, Inc.

+  Director, Unicapital Finance, Inc.

+  Director and Treasurer - Universal
LERT Corp, Ltd.; Agus 3 Hydro
Corp.; ULCOM Cempany; Bukidnon
Hydro Electric Corp.; Lear Aero Lid.

Companies, 1999-2002
PMA Alumni Cavalier Awardee for
outstanding accomplishments in

Percianita G. Racho
Independent Director
64, Filipino

Inc.; Tranzen Group, Inc.; La Costa
Development Corporation, Inc.
Former Vice-Chairman,

Public Administration

+  Quistanding Professional of the
Year by the Professional Regulatory
Commission of the Philippines

+  Economic Warrior Award of the
Department of Finance

«  Bachelor of Science degree,
Magna Cum Laude,
Phifippine Military Academy

«  Masters in Psychology,
University of the Philippines

«  Computer Programming,
Natienal Computer Center

«  Master of Business Management,
Asian Institute of Management

Renato A. Claravatl
President & Chief Operating Officer
70, Filipino

»  Director, Philippine Veterans Bank
(2018-2018)

+  Senior Vice President and Chief
Finance Officer (CFQ), Benguet
Corporation, 2010-20175 (retired)

Regional Chairman, Girl Scout of the
Philippines {GSP) Eastern Mindanao
Region, July 2021-2024
President, GSP Agusan Council,
2018-June 2021

Consultant, Office Cong. Angel
Amante Matba Representative,
2nd District Agusan Del Norte
Provincial Administrator,

Agusan del Norte, 2009-2015
Former Mayor, Municipality of
Buenavista, Agusan del Norte,
2001-2004

Assistant Legal Officer,

Agusan del Norte, 1988-2001
Former Vice Mayor, Municipality of
Buenavista, Agusan del Norte,
19921995

Former National President of

the VFP - Sons & Daughters
Association, Inc. {VFP-SDAI)
Bachelor of Laws,

University of Bohol, 1880 - 1984
AR Political Science, University of
Bohal, 1976 — 1980

Amanah Islamic Bank

+  Former Director, Philippine Veterans
Bank — 2000-2010

»  Former Vice Chairman and CEQ,
Federal Savings Bank

-+ Former Chairman and Prasident,

Asian Express Money Services Corp.
«  Former Chairman, SB Cards Corp.
Former President, Security Diners
International Corp.
s  MBA Candidate, Ateneo De
Manila University
«  Bachelor of Arts major in Economics,
Xavier University
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Judlith V. Lopez
Independent Director
64, Filipino

Chair, External Audit Committee
(EAC) for the International Monetary
Fund {MF), 2021; EAC IMF Member,
2018-2020

Formar Chairperson, Isla Lipana &
Co., the Philippine mermber firm of
Pricewaterhouse Coopers,
2009-2013

Chairman, Auditing and Assurance
Standards Council {(AASC),
2010-2014

Chairman, FINEX Foundation, 2014
Past President, Financial Executives
Association of the Philippines
(FINEX), 2013

Mernber, Financial Reparting
Standards Council 2014 - 2016
President, Association of Certified
Public Accountants in Public Practice
(ACPAPP), 2007

Awardee, 75 Most Outstanding

UE Alumni, 2021

Outstanding Professional of the Year
Awardee in the field of Accountancy
from the Professional Regulation
Commission, 2014

Certificate in Business Economics-
Strategic Economic Business
Program, University of Asla and the
Pacific, 2017

Executive Program, Harvard School
of Busingss, 2009

Executive Business Course for PwC
Partners from University of Westemn
Ontaric, 1996

Management Development Program
from Asian Institute of Management,
1993

Certified Public Accountant

Gerardo Manuel Luis B. Anonas
Director
64, Filipine

Appointed Director of Veterans Bank
in September 2017

President, Optimum Development
Bank, 2015-2017

Executive Vice President, Fast West
Banking Corp., 1288-2006
Executive Vice President, Philippine
Banking Corp., 1294-1998

Senior Vice President, Urban Bank,
1991-1994

Masters in International Business,
Shiller International University Paris
Study Center :
Bachetlor of Science in Management,
Ateneo de Manila University

Ma. Nieves R. Confesor
Independent Director
72, Filipino

Secretary of the Department of Labor
and Employment during the Aguino
and Ramos administration
Chairpersan, GRP Negotiating

Panel for the CPP-NDF-NPA process
(2005-2010)

Member of the Board, Land Bank of
the Philippines, Phifippine National
Bank, Metrobank of the Philippines,
Social Security System, Philippine
Overseas Administration, Overseas
Worker Welfare Administration

First lady Dean of the Asian Institute
of Management (Alii}

and Asscciates

Professor of the Asian Institute of
Management (AlM)

Gawad Maestra Award (PSTD) 2014
Chairperson, Galing Pock
Foundation, 20711-2013

+  Member of the Board of Trustees,
Miriam College Foundation,
1996-prasent

«  Chairperson, Kaunlaran ng
Manggawang Piliping, Inc.,
20N -present

+«  Member of the Board, International
Livestock Research Institute (ILRY)
—Nairobifaddis Abaka -World Bank
and CGIAR, 2008-2014

«  Ten Qutstanding Women in the
Nation's Service {TOWNS) Awardee,
1962

= External Collaborator/Expert — Asian
Development Bank, World Bank,
UN, ILO

»  Master of Public Pelicy and
Administration, John F. Kennedy
School of Government of Harvard
University

«  Master of Business Administration,
Afeneo Graduate School of Business,
1978

«  Bachelor of Artsin Literary Studies,
Magna Cum Laude and Class,
Maryknoll College (now Mirtam
College)

Francisco S. Magsajo
Director
74, Filipino

«  Elected Director of the Bank in
April 2019
«  Director, Philippine Savings Bank
«  Director Metrobank Card Corporation
«  Director, First Metro Investment Corp.
(FMICY
«  Former President & COO,
Rizal Commercial Banking
Corporation
«  Former President & CEQ,
RCBC Savings Bank
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Former President & CEQ, Philippine
Export-import Credit Corporation
Former Executive Vice President,
Philippine National Bank

Former Managing Director,

PNB International Finance, Lid, HK
FFormer Director, PNB Remittance
Corp, USA

Former Banking Consultant,

Allied Banking Corporation
Advanced Bank Mgmt. Program,
Wharton Schoeol of Econ, University
of Pennsylvania

Education: Bachelor of Science

in Economics, Lyceum of

the Philippines

- Past Director, Makati Sports Club, Inc.

= Masters in Business Management,
Asian Institute of Management

»  Pacific Rim Bankers Program,
University of Washington

«  Certified Public Accountant,
Professional Regulatory Commission

+  Bachelor of Sclence in Commerce
major in Accounting,
De La Salle University

Michael Democrito C. Mendoza
Director
60, Filipino

+  Vice-Chairman, Multi-Sectoral
Advisory Board -VISCOM AFP, 2017

Cesar A. Rubio
Director
75, Filipino

Vice-President, Trade Union
Congress of the Philippines (TUCP),
2012

Former EVP-CFQ, United Coconut
Planters Bank

Former Director - UCPB Savings
Bank; UCPB Securities; UCPB
Leasing and Finance; UCPB Foreign
Exchange Corporation

Former Chairman, UCPB
Condominium Corp., Master
Caterers, Inc.

Former EVIP, RCBC Corporate
Planning Group

Former AVP Metrobank

Attended Citibank Executive Training
Program prior to becoming Credit
and Account Officer

Past Director, Financial Executive
Institute of the Philippinegs {(FINEX}
Past Treasurer and Member of the
Board of Trustees, FINEX Foundation

+  National President, Associated Labor
Unions (ALU)

»  Naticnal President, Associated
Philippine Seafarers Union {APSU)

- Former Commissioner,
Cebu Port Authority

«  Bachelor of Laws,
Southwestern University

= AB Political Science, University of the
Philippines Cebu

Atty. Jocelyn Grace N. Navato
Board Secretary and concurrent
Acting Chief Governance Officer
50, Vice President

«  Joined PVB on November 1, 2021

+  Former Chief Compliance Officer
of RCBC Leasing and Finance
Corporation

Former head of Credit Department,
RCBC Leasing and Finance
Corparation ‘
Former Assistant Corporate
Secretary of Rizal Commercial
Banking Corporation

Former Corporate Secretary of Rizal
Microbark, Inc., RCBC Leasing and
Finance Corporation, and RCBC
Rental Corporation

Former Chief of Staff of Board
Trustee Karina Constantino-David
- Government Service Insurance
System

Former head of HR/General Services/
Secretariat in Bank of Tokyo —
Mitsubishi URJ, Ltd.

{now MUFG Bank)

Former Bank Security Officer of
Bank of Tokyo ~ Mitsubishi URJ, Ltd.
{concurrent)

Former Commonweaith Business
Area Head of Maynilad Water
Services Inc.

Bachelor of Laws - College of Law,
University of the Philippines, Difiman
Bachelor of Arts in Mass
Communications (major in
Communications Research) —
College of Mass Communications,
University of the Philippines, Diliman
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Corporate Governance

Audit Committee
The Audit Committea is the Board's aversight body that oversees the financial reporting process, practices, and controls in the Bank.
[t ensures that the reporting framewark enahles the generation and preparation of accurate and comprehensive Information and repoarts.

No. of Committee Meetings Held Ne. of (:0::;:;1;;&: dMeetmgs No. of Meetings Not Attended

Cir, Ma. Nigves R. Contesor 17

“ Dir. Judith V. Lopez © -

j‘Dir‘ Percianita G, Racho +- 5 A : ::': Y
Dir. Cesar A. Rubio 17
Board Assessment

A Board self-assessment function has long been in place and is enshrined in the Corporate Governance Manual.

Annually, each individual Director answers a self-assessment questionnaire. The resuls are discussed and noted by the Corporate
Governance and Cempliance Oversight Committee (CGCOC) before submission o the Board for notation. The results of the Board
self-assessment exercise for CY 2020 were reported to the CGCOC during its February 5, 2021 meeting and to the Board on
February 12, 2021. Ratings were within the Satisfactory range.

Consumer Experience and Protection

The Bank believes that its customers are the driver of its business and it cannot survive without the patronage of its clients. The Bank
must therefore ensure fair and responsible dealing with them and continuous protection of the welfare of its financial consumers/clients.
It adheres to the BSF Regulations on Financlal Consumer Protection or Circular No. 857 which was updated with BSP Circular no. 1048,

In 2027, the Bank updated its Financial Consumer Protection Policy in view of Circular 1048, Under the updated policy, the Board

of Directors ensuras that consumer protection practices are embedded in the Bank’s business cperations as well as approving the
consumer protection stratagy and policies. It also aversees the implementation of the consumer pratection policies and mechanisms to
ensure compliance with said policies. The Board also ensures allocation of resources for the Bank’s Consumer Protection programs.

The Bani's Senior Management on the other hand, is responsible for a sound Consumer Protection Risk Management System {CPRMS)
and implements the consumer protection strategies as well as policies incorporated in the CPRMS as approved by the Board. It also
oversees compliance with the BSP regulations, and ensures that the systern’s weaknesses are addressed and corrective and preventive
actions are taken in a timely manner. Management also regularly reviews the CPRMS's effectivenass including how findings are reported
and sudit mechanisms are in place to enable adequate oversight.

The Consurmer Protection Risk Management Systerm {CPRMS) enahles the Bank to adhere to consumer laws, rules and regulations and
is part of its corporate wide Risk Management System. It is a means by which PVB identifies, measures, monitars, and controls consumer
protection risks inherent in its operations. The CPRMS ensures the Bank's consumer protection practices address and pravent risks to
the Bank and its customers. :

In PVB, the Consumer Assistance Mechanism System (CAMS) is embodied in its Integrated Consumer Management System (ICMS)
which provides a means where the concerns and complaints of its clients can be acted on and resolved. The ICMS and Reporting Policy
is managed by the Bank's Customer Experience and Protection Unit {CXP). Under the ICMS, Helpdesk Personnel are identified in all PVB
units. Apart from handling client concerns, they also record the same in the }CMS which Is submitted to CXP. Every month, CXP presents
the ICMS summary reports to the CGCOC and to the Board (via the CGCOC) far their information and appropriate action, if needed.

The Bank shall provide an independent, efficient and accessible means for clients to air and rescive complaints regarding their
transactions. This mechanism is embodied in the integrated Consumer Management System (ICMS) and Reporting Policy which is
managed by the CXP. The Bank shall identify ICMS Heipdesk Personnel both in the Head Office and Branches 10 handle their own
clients concerns which shall be recorded in the ICMS and shall be submitted to CXP for consolidations.
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Dr. Roberto F. De Ocampo, OBE
Chairman
76, Fitipino

Dr. Roberto F. De Ocampo, CBE, a son
of a WWil veteran, was the former
Secretary of Finance of the Philippines,
and became the first Filipino to receive
the most internationally prestigious
award 10 Finance Ministers Worldwide,
the “Global Finance Minister of the
Year" award from Euromeney in 1995.
In 1996, Euromoney named him "Asian
Finance Minister of the Year." In 1927,
he was again recognized as Asian
Finance Minister of the Year, this time by
Asiamoney Magazine.

He is known nationally and internationally
for public and intematicnal finance,
having been Chairman of the APEC and
ASEAN Finance Ministers (at the onset of
the Asian financial crisis} whose meetings
he chaired and resuited in the landmark
Manila Framewcerk that prescribed the
steps to exit the crisis, He was also a
member of the Boards of Governors of the
World Bank, the International Monetary
Fund, and the Asian Davelopment Bank.

He was Secretary of Finance
{1994-1998) during the presidency

of Fidel V. Ramos, and was widely
recognized as the principal architect

of the resurgence of the Philippine
economy whose achievement was hailed
by the internaticnal finance community.

He is the past president of the Asian
Institute of Management having retired
from that position in May 2008, and untit
recently was a member of the AV Board
of Trustees.

Prior to these posts, he also served as
Chairman and CEC of the Development
Bank of the Philippines (DBP) and led

its rehabilitation. This earned DBP

the recognition from the prestigious
international The Barker magazine as che
of the “world’s soundest banks” during
his tenure. As Secretary of Finance he
was also concurrentiy Chairman of the
Land Bank of the Phillppines.

Dr. De Geampo is a recipient of many
international and national honors.

In September 2001, he was named to

the Ordre Nationai de la Legion d’
Honneur by the Republic of France with
the rank of Chevalier for his successful
efforts and initiatives to promote closer
Philippine-France relations. On the
occasion of the Queen’s Diamond Jubilee,
he was conferred by Her Majesty Queen
Elizabeth il the Most Excellent Order of the
British Emipire {OBF) for his outstanding
efforts in promoting Philippine-UK
relations during his years in public service,
and in his capacity as Chalrman of the
British Alumni Association. More recently,
he was conferred by the Vatican as a
knight of the Equestrian Order of the

Holy Sepulchre of Jerusalem.

He has also been awarded the Philippine
Legion of Honor, the highest honor
confarred on Filipine civilians by the
Republic of the Philippines in 1998 for his
outstanding contributions to the country.
He ts one of the first ASEAN members of
the Triiateral Commission, an international
think-tank of distinguished global leaders
and was also the first recipient of the Man
of the Year Award from the Association of

2.2

Development Finance Institutions of
Asia Pacific (ADFIAP). He is a founding
Partner of a Global Adviscry Group
(Centennial Group) based in Washington
D.C. and is a Founding Director of the
Global Economic Forum: The Emerging
Markets Forum. He is the first Asian to
be efected 1o the Board of the Global
Reporting Initiative {GRI} which is

the global authority on Sustainability
Reporting based in Amsterdam,

Dr. De Gecampo wasg 1975 Ten
Qutstanding Young Men (TOYM)
awardee in the field of National Economic
Development for pioneering the Philippine
rural electrification program. He had been
cited as one of the 500 Great Asians in
2001 and a recipient of several Baron's
Who's Who awards. In 2004, he was
elected to the Board of Advisors of the
Conference Board, one of the world'’s
leading authorities in international
business economics (basedin New York).
In 2008, he was conferred with the Asian
Human Resources Development Award
by the Asia HRD Congress.

At present, he Chairs the Board Advisers
of the RFO Center for Public Finance &
Regional Economic Cooperation, an ADB
Regional Knowledge Hub. He is also the
present Chairman of Intervest Projects,
Inc. and Intervest Insurance Agency, Inc.,
wholly owned subsidiaries of Veterans
Bank. In addition ha chairs five other
organizations and is a board mamber

of several publicly isted and non-listed
companies and institutions,
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Guillermo L. Parayno, Jr.
Vice Chairman
74, Filipino

Current Director, Metro Retail
Stores Group, Inc.

Current Chairman: E-Konek Pilipinas;
Bagong Silang Farms, Inc.; and
Parayno Consultancy Services
Commissioner, Bureau of Customs,
1992-1993

Commissioner, Bureau of Internai
Reverue, 2002-2005
Co-Chairman, Lina Group of
Companies, 1999-2002

PMA Alumni Cavalier Awardee for
outstanding accomplishments in
Public Administration

Qutstanding Professional of the
Year by the Professional Regulatory
Commission of the Philippines
Economic Warricr Award of the
Department of Finance

Rachelor of Science degree,
Magna Cum Laude,

Philippine Military Academy
Masters in Psychology,

University of the Philippines
Computer Programming,

National Computer Center

Master of Business Management,
Asian Institute of Management

Renato A, Claravall
President & Chief Operating Officer
70, Filipino

Director, Philippine Veterans Bank
{2015-2018)

Senior Vice President and Chief
Finance Officer (CFO), Benguet
Corporation, 2010-2015 (retired)

«  Director, various wholly owned
companies of Benguet Corporation

= Senior Management positions in
various financial institutions,
1997-2010 :

+  Deputy General Manager, Bank of
Boston Manila Offshore Branch,
1984-1997

»  Senior Manager, Union Bank of
the Philicpines, 1972-1284

+  Bachelor of Arts in Economics,
Ateneo De Manila University

Percianita G. Racho
Independent Director
64, Filipino

«  Regional Chairman, Girl Scout of the
Philippines (GSP) Eastern Mindanao
Region, July 2021-2024

+  President, GSP Agusan Council,
2018-June 2021

«  Consultant, Office Cong. Angel
Amante Matba Representative,
2nd District Agusan Del Norte

«  Provincial Administrator,

Agusan del Norte, 2009-2015

«  Former Mayor, Municipality of
Buenavista, Agusan del Norte,
2001-2004

«  Assistant Legal Officer,

Agusan del Norte, 1998-2001

«  Former Vice Mayor, Municipality of
Buenavista, Agusan del Norte,
1992-1995

»  Former National President of
the VFP - Sons & Daughters
Association, Inc. (VFP-SDAI)

«  Bachelor of Laws,

University of Bohol, 1280 - 1284

« AR Pdlitical Science, University of

Bohol, 1876 ~ 1980

Jose A. Nuiez, Jr.
Director
69, Filipino

Former Chairman, Developrment
Bank of the Philippines
Viee-Chairman, Unicaphal Securities,
inc.

Director, Unicapital, Inc.

Director, Unicapital Finance, Inc.
Director and Treasurer - Universal
LRT Corp, Ltd.; Agus 3 Hydro

Corp.; ULCOM Company; Bukidnon
Hydro Electric Corp.; Lear Aero Lid.
Inc.; Tranzen Groug, Inc.; La Costa
Development Corporation, Inc.
Former Vice-Chairman,

Amanah Islamic Bank

Former Director, Philippine Veterans
Bank - 2000-2010

Former Vice Chairman and CEQ,
Federal Savings Bank

Former Chairman and President,
Asian Express Money Services Corp.
Former Chairman, SB Cards Corp.
Former President, Security Diners
International Corp.

MBA Candidate, Ateneo De

Manila University

Bachelor of Arts major in Economics,
Xavier University
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Judith V. Lopez
Independent Director
64, Filipino

Chair, External Audit Committee
{EAC) for the International Monetary
Fund (IMF), 2021; EAC IMF Member,
2018-2020

Former Chairperson, Isla Lipana &
Co., the Philippine member firm of
Pricewaterhouse Coopers,
2009-2013

Chairman, Auditing and Assurance
Standards Council (AASC),
2010-2014

Chairman, FINEX Foundaticn, 2014
Past President, Financial Executives
Association of the Philippines
{FINEX}, 2013

Member, Financial Reporting
Standards Council 2014 - 2016
President, Association of Certified
Public Accountants in Public Practice
(ACPAPP), 2007 :
Awsrdee, 75 Most Outstanding

UE Alumni, 2021

Outsianding Professicnal of the Year
Awardee inthe fleld of Accountancy
from the Professional Regulation
Commissicn, 2014

Certificate in Business Economics-
Strategic Economic Business
Program, University of Asia and the
Pacific, 2017

Executive Program, Harvard School
of Business, 2009

Executive Business Course for PwC
Partners from University of Western
Ontario, 1996

Management Development Pragram
from Asian Institute of Management,
1993

Certified Public Accountant

Gerardo Manuel Luis B. Anonas
Director
64, Filipino

Appointed Director of Veterans Bank
in September 2017

President, Optimum Development
Bank, 2015-2017

Executive Vice President, Fast West
Banking Corp., 1998-2006
Exacutive Vice President, Philippine
Banking Corp., 1994-1998

Senior Vice President, Urban Bank,
19911994

Masters in International Business,
Shiller International University Paris
Study Center

Bachelor of Science in Management,
Ateneo de Manila University

Ma. Nieves R. Confesor
Independent Director
72, Filipino

Secretary of the Department of Labor
and Employment during the Aquino
and Ramos administration
Chairperson, GRP Negotiating

Fanel for the CPP-NDF-NPA process
(2005-2010)

Member of the Board, Land Bank of
tha Philippines, Phitippine Nationai
Bank, Metrobank of the Philippines,
Social Security System, Philippine
QOverseas Administration, Qverseas
Worker Welfare Administration

First lady Dean of the Asian Institute
of Management {AlIM)

and Associates

Professor of the Asian Institute of
Management (AIM)

Gawad Maestra Award {PSTD) 2014
Chairperson, Galing Pock
Foundation, 2011-2013

»  Member of the Board of Trustees,
Miriam College Foundation,
1996-present

«  Chairperson, Kaunlaran ng
Manggawang Piliping, Inc.,
20M-present

+  Member of the Board, International
Livestock Research institute {ILRI)
—Nairobifaddis Ababa -World Bank
and CGIAR, 2008-2014

«  Ten Qutstanding Women in the
Nation's Service (TOWNS) Awardes,
1992

«  External Collaborator/Expert — Asian
Developmeant Bank, World Bank,
UN, ILO

+  Master of Public Policy and
Administration, John F. Kennedy
School of Government of Harvard
University

+  Master of Business Administration,
Ateneo Graduate School of Business,
1978

«  Bachelor of Arts in Literary Studies,
Magna Cum Laude and Class,
Maryknoll College {now Miriam
College)

Francisco S. Magsajo
Director
74, Filipino

«  Elected Director of the Bank in
April 2019
«  Dirgctor, Philippine Savings Bank
- Director Metrobank Card Corporation
«  Director, First Metro Investment Corp.
(FMIC)
«  Former President & COO,
Rizal Commercial Banking
Corporaticn
+  Former President & CEO,
RCBC Savings Bank
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Former President & CEQ, Philippine
Export-lImport Credit Corporation
Former Executive Vice President,
Philippine National Bank

Former Managing Director,

PNB International Finance, Ltd, HK
Former Director, PNB Remittance
Corp, USA

Former Banking Consultant,

Allied Banking Corporation
Advanced Bank Mgmt. Prograrm,
Wharton Schoeol of Econ, University
of Pennsylvania

Education: Bachelor of Science

in Economics, Lyceum of

the Philippines

Cesar A. Rubio
Director
75, Filipino

Former EVP-CFQ, United Coconut
Planters Bank

Former Director - UCPB Savings
Bank; UCPB Securities; UCPB
Leasing and Finance; UCPB Foreign
Exchange Corporation

Former Chairman, UCPE
Condominium Corp., Master
Caterers, Inc. .

Former EVP, RCBC Cerporate
Planning Group

Former AVP Metrobank

Attended Citibank Executive Training
Program prior (o becoming Credit
and Account Officer

Past Director, Financial Executive
Institute of the Philippines (FINEX)
Past Treasurer and Member of the
Board of Trustees, FINEX Foundation

«  Past Director, Makati Sports Club, Inc.

«  Masters in Business Management,
Asian Institute of Management

+  Pacific Rim Bankers Program,
University of Washington

+  Ceriified Public Accountant,
Professional Regulatery Commission

«  Bachelor of Science in Commerce
major in Accounting,
De La Salle University

Michael Democrito C. Mendoza
Director
60, Filipino

+  Vice-Chairman, Multi-Sectoral
Advisory Board -VISCOM AFR, 2017

+  Vice-President, Trade Union
Congress of the Philippines {TUCP},
2012

+  National President, Associated Labor
Unions (ALU)

«  National President, Associated
Philippine Seafarers Union {APSU)

«  Former Commissioner,
Cebu Port Authority

«  Bachelor of Laws,
Southwestern University

- AB Political Science, University of the
Philippines Cebu

Atty. Jocelyn Grace N. Navato
Board Secretary and concurrent
Acting Chief Governance Officer
B0, Vice President

«  Joined PVB on November 1, 2021

«  Former Chief Compliance Officer
of RCBC Leasing and Finance
Corporation

Former head of Credit Department,
RCBC Leasing and Finance
Corporation

Former Agsistant Corporate
Secretary of Rizal Commercial
Banking Corporation

Former Corporate Secretary of Rizal
Microbank, Inc., RCBC Leasing and
Finance Corporation, and RCBC
Rental Corporation

Former Chief of Staff of Board
Trustee Karina Constanting-David
- Government Service Insurance
System

Former head of HMR/General Services/
Secretariat in Bank of Tokyo —
Mitsubishi URJ, Lid.

{now MUFG Bank)

Former Bank Security Officer of
Bank of Tokyo — Mitsubishi UFJ, Lid.
{concurrent}

Former Commonwealth Business
Area Head of Maynilad Water
Services Inc.

Rachelor of Laws - College of Law,
University of the Philippines, Diliman
Bachelor of Arts in Mass
Communications (major in
Communications Research) —
Coliege of Mass Communications,
University of the Philippines, Diliman

Philippine Veterans Bank 2021 Annual Report a5




Board of Directors Profile

Dr. Roberto F. De Ocampo, OBE
Chairman
76, Filipino

Dr. Roberto F. De Ocampo, OBE, a son
of a WWIl veteran, was the former
Secretary of Finance of the Philippines,
and became the first Filipine Lo recelve
the most internationally prestigious
award to Finance Ministers Worldwice,
the “Global Finance Minister of the
Year" award from Euromoney in 1885, -
In 1996, Euromoneay hamed him “Asian
Finance Minister of the Year.” In 1997,
he was again recognized as Asian
Finance Minister of the Year, this time by
Asiamoney Magazine.

He is known nationally and internationally
for public and international finance,
having been Chairman of the APEC and
ASEAN Finance Minisigrs (at the cnset of
the Asian financial crisis) whose mestings
he chaired and resulted In the landmari
Manila Framework that prescribed the
steps 1o exit the crisis. He was also a
member of the Boards of Governors of the
World Bank, the International Monetary
Fund, and the Asian Development Bank.

He was Secretary of Finance
(1994-1998) during the presidency

of Fidel V. Ramos, and was widely
recognized as the principal architect

of the resurgence of the Philippine
economy whose achievernent was hailed
by the international finance community.

He is the past president of the Asian
Institute of Management having retired
from that position in May 20086, and until
recently was a member of the AiM Board
of Trustees.

Prior to these posts, he also served as
Chairman and CEQ of the Development
Bank of the Philippines (DBP) and led

its rehabilitation. This earned DBP

the recognition from the prestigious
international The Bankar magazine as one
of the “world’s soundest banks” during
his tenure, As Secretary of Finance he
was also concurrently Chairman of the
Land Bank of the Philippines.

Dr. De Ocampo is & recipient of many
international and national honors.

in September 2001, he was named to

the Ordre National de la Legioh o
Honneur by the Republic of France with
the rank of Chevaliet for his successful
efforts and initiatives to promote closer
Philippine-France relations. On the
occasion of the Queen’s Diamond Jubilee,
he was conferred by Her Majesty Queen
Elizabeth I the Most Excellent Order of the
British Empire (CBE) for his outstanding
efforts in promoting Philippine-UK
relations during his years in public service,
and in his capacity as Chalrman of the
RBritish Alumini Association. More recently,
he was conferred by the Vatican as a
knight of the Equestrian Order of the

Holy Sepulchre of Jerusalem.

He has also been awarded the Philippine
Legion of Honor, the highest honor
conferred on Filipino civilians by the
Republic of the Philippines in 1998 for his
cutstanding contributions to the country.
He is ore of the first ASEAN members of
the Trilateral Cormmission, an international
think-tank of distinguished global leaders
and was also the first recipient of the Man
of the Year Award from the Association of

73

Development Finance Institutions of
Asia Pacific (ADFIAP)., He is a founding
Partner of a Global Advisory Group
(Centennial Group) based in Washington
DC. and is a Founding Director of the
Global Economic Forum: The Emerging
Markets Forum. He Is the first Asian to
be elected to the Board of the Global
Reporting Initiative (GRI} which is

the global authority on Sustainability
Reporting based in Amsterdam.

Pr. De Ocampo was 1975 Ten
Qutstanding Young Men (TOYM)
awardee in the field of National Economic
Davelopment for pioneering the Philippine
rural electrification program. He had been
cited as one of the 500 Great Asians in
2001 and a recipient of several Baron's
Who's Who awards. In 2004, he was
elected to the Board of Advisors of the
Conference Board, one of the world's
leading authorities in international
business economics (based in New York).
In 20086, he was conferred with the Asian
Human Resources Developrent Award
by the Asia HRD Congress.

At present, he Chairs the Board Advisers
of the RFO Center for Public Finance &
Regionai Economic Cooperation, an ADB
Regional Knowtedga Hub. He is also the
present Chairman of Intervest Projects,
Inhc, and Intervest Insurance Agency, Inc.,
wholly owned subsidiaries of Veterans
Bank. In addition he chairs five other
organizations and is a board member

of several publicly listed and non-listed
companies and institutions.
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Guillermo L. Parayno, Jr.
Vice Chairman
74, Filipino

Director, various wholly owned
companies of Baenguet Corporation
Senior Management positionsin

Current Director, Metro Retail
Stores Group, Inc.

Current Chairman: E-Konek Pllipinas;
Bagong Silang Farms, Inc.; and
Parayno Consultancy Services
Commissioner, Bureau of Customs,
1992-1998

Commissionet, Bureau of Internal
Ravenue, 2002-2005
Co-Chairman, Lina Group of
Companies, 1989-2002

PMA Alumni Cavalier Awardee for
outstanding accomplishments in
Public Administration

Outstanding Professional of the
Year by the Professional Regulatory
Commission of the Philippines
Economic Warrior Award of the
Department of Finance

Bachelor of Science degree,
Magna Cum Laude,

Philippine Military Acaderny
Masters in Psychology,

University of the Philippines
Computier Programming,

National Computer Center

Master of Business Management,
Asian Institute of Management

Renato A. Claravall
President & Chief Operating Officer
70, Filipino

Director, Philippine Veterans Bank
(2015-2018)

Seniar Vice President and Chief
Finance Officer {CFC), Benguet
Corporation, 2010-201% {retired}

various financial institutions,
1997-2010

«  Deputy General Manager, Bank of
Boston Manila Offshore Branch,
1984-1997

= Senior Manager, Union Bank of
the Philippines, 1979-1984

+  Bachelor of Arts in Economics,
Ateneo Be Manila University

Percianita G. Racho
Independent Director
84, Filipino

«  Regional Chairman, Girl Scout of the
Philippines (GSP) Eastern Mindanao
Region, July 2021-2024

«  President, GSP Agusan Council,
2018-June 2021

«  Consultant, Office Cong. Angel
Amante Matba Representative,
2nd District Agusan Del Norte

= Provincial Administrator,

Agusan del Norte, 2008-2015

«  Former Mayor, Municipality of
Buenavista, Agusan del Norte,
2001-2004

«  Assistant Legal Officet,

Agusan del Norte, 1998-2001

«  Former Vice Mayor, Municipality of
Buenavista, Agusan del Norte,
1992-1995

+  Former National President of
the VFP - Sons & Daughters
Association, Inc. {VFP-SDA!)

+  Bachelor of Laws,

University of Bohol, 1980 - 1984

+  AB Political Science, University of

Bohal, 1976 — 1980

Jose A. Nuiez, Jr.
Director
69, Filipino

Former Chairman, Development
Bank of the Philippines
Vice-Chairman, Unicapital Securities,
Inc.

Director, Unicapital, Inc.

Director, Unicapital Finance, Inc.
Director and Treasurer - Universal
LRT Cotp, Ltd.; Agus 3 Hydro

Corp.; ULCOM Company; Bukidnon
Hydro Electric Corp.; Lear Aero Lid,
Inc.; Tranzen Groug, Inc.; La Costa
Development Corporation, Inc.
Former Vice-Chairman,

Amanah Islamic Bank

Former Director, Philippine Veterans
Bank - 2000-2010

Former Vice Chairman and CEQ,
Federal Savings Bank

Former Chairman and President,
Asian Express Money Services Corp.
Former Chairman, SB Cards Corp.
Former President, Security Diners
International Corp.

MBA Candidate, Ateneo De

Manila University

Bachelor of Arts major in Economics,
Xavier University
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Judith V. Lopez
Independent Director
64, Filipino

Chair, External Audit Committee
(EAC) for the International Monetary
Fund {IMF}, 202%; EAC IMF Member,
2018-2020

Former Chairperson, Isla Lipanz &
Co., the Philippine member firm of
Pricewaterhouse Coopets,
2009-2013

Chairman, Auditing and Assurance
Standards Council (AASC),
2010-2014

Chairman, FINEX Foundation, 2014
Past President, Financial Executives
Association of the Philippines
(FINEX), 2013

Member, Financial Reporting
Standards Council 2014 - 2016
President, Asscciaticn of Certified
Public Accountants in Public Practice
(ACPAPP), 2007

Awardee, 75 Most Outstandling

UE Alurmni, 2021

Qutstanding Professicnal of the Year
Awardee in the field of Accountancy
from the Professional Regulation
Commission, 2014

Cerificate in Business Economics-
Strategic Economic Business
Program, University of Asia and the
Pacific, 2017

Executive Prograrm, Harvard School
of Business, 2009

Executive Business Course for PwC
Partners from University of Western
Ontario, 1966

Management Development Program
from Asian Institute of Management,
1993

Certified Public Accountant

Gerardo Manuel Luis B. Ahonas
Director '
64, Filipino

+  Appointed Director of Veterans Bank
in September 2017

»  President, Optimum Develooment
Bank, 2015-2017

«  Executive Vice President, East West
Banking Corp., 1998-2006

«  Executive Vice President, Philippine
Banking Corp., 1994-1998

- Senior Vice President, Urban Bank,
1991-1994

«  Masters in International Business,
Shiller International University Paris
Study Center

+  Bachelor of Science in Management,
Ateneo de Manila University

Ma. Nieves R. Confesor
Independent Director
72, Filipino

+  Secretary of the Department of Labor
and Employment during the Aquino
and Ramos administration

«  Chairperson, GRP Negotiating

Member of the Board of Trustees,
Miriam College Foundation,
1996-present

Chairperson, Kaunlaran ng
Manggawang Piligino, Inc.,
2011-present

Member of the Board, International
Livestock Research Institute (LRY}
—NairobifAddis Ababa -World Bank
and CGIAR, 2008-2014

Ten Outstanding Women in the
Nation's Service (TOWNS) Awardee,
1992

Extarnal Collaborator/Expert — Astan
Development Bank, World Bank,
UN, IO '
Master of Public Policy and
Administration, John F. Kennedy
School of Government of Harvard
University

Master of Businass Administration,
Ateneo Graduate School of Business,
1978

Bachelor of Arts in Literary Studies,
Magna Cum Laude and Class,
Maryknoll College {now Miriam
College)

Panel jor the CPP-NDF-NPA process
(2005-2010)

Member of the Board, Land Bank of
the Philippines, Philippine National
Bank, Metrobank of the Philippines,
Social Security System, Philippine
Qverseas Administration, Overseas
Worker Welfare Administration

First lady Dean of the Asian Institute
of Management (AlM)

and Associates

Professor of the Asian Institute of
Management (AiM}

Gawad Maestra Award (PSTD) 2014
Chairperson, Galing Pook
Foundation, 2011-2013

Francisco 5. Magsajo
Director
74, Filipino

- Elected Director of the Bank in
April ZONg
»  Director, Philippine Savings Bank
+  Director Metrobank Card Corporation
«  Director, First Metro Investment Corp.
{FMIC)
«  Former President & COG,
Rizal Commercial Banking
Corporation
»  Former Prasident & CEC,
RCBC Savings Bank
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Forrmer President & CEQ, Philippine
Export-Import Credit Corporation
Former Executive Vice President,
Philippine National Bank

Former Managing Director,

PNB international Finance, Lid, HK
Former Director, PNB Remittance
Corp, USA

Former Banking Consuitant,

Aliied Banking Corporation
Advanced Bank Mgmt. Program,
Wharton School of Econ, University
of Pennsylvania

Education: Bachelor of Science

in Economics, Lyceum of

the Philippines

Cesar A. Rubio
Director
75, Filipino

Former £EVP-CFO, United Ceconut
Planters Bank

Former Director - UCPB Savings
Bank; UCPB Securities; UCPB
Leasing and Finance; UCPB Foreign
Exchange Corporation

Former Chairman, UCPB
Condominium Corp., Master
Caterers, Inc.

Former EVP, RCBC Corporate
Planning Group

Former AVP Metrobank

Attended Citibank Executive Training
Program prior to becoming Credit
and Account Officer

Past Director, Financial Executive
Institute of the Philippines (FINEX)
Past Treasurer and Member of the
Board of Trustees, FINEX Foundation

«  Past Director, Makati Sports Club, Inc,

«  Masters in Business Management,
Asian Institute of Management

«  Pacific Rim Bankers Program,
University of Washington

»  Certfied Public Accountant,
Professional Regulatory Commission

«  Bachelor of Science in Commerce
major in Accounting,
De La Salle University

Michael Democrito C. Mendoza
Director
60, Filipino

«  Vice-Chairman, Multi-Sectaral
Advisory Board -VISCOM AFP, 2017

«  Vice-President, Trade Union
Congress of the Philippines (TUCP),
2012

»  National President, Associated Labor
Unions (ALLU}

»  National President, Associated
Philippine Seafarers Union (APSU)

«  Former Cormmissioner,
Cebu Port Authority

«  Bachelor of Laws,
Southwestern University

»  AB Pdiitical Science, University of the
Philippines Cebu '

Atty. Jocelyn Grace N. Navato
Board Secretary and concurrent
Acting Chief Governance Cfficer
50, Vice President

+  Joined PVB on November 1, 2021

+  Former Chief Compiiance Officer
of RCBC Leasing and Finance
Corporation

Former head of Credit Department,
RCBC Leasing and Finance
Corporation

Former Assistant Corporate
Secretary of Rizal Commercial
Banking Corperation

Former Corporate Secretary of Rizal
Microbank, Inc., RCBC Leasing and
Finance Corporation, and RCBC
Rental Corporation

Former Chief of Staff of Board
Trustee Karina Constantine-David
- Government Service Insurance
System

Former head of HR/General Services/
Secretariat in Bank of Tokyo -
Mitsubishi URJ, Ltd.

(now MUFG Bank)

Former Bank Security Officer of
Bank of Tokyo — Mitsubishi U, Ltd.
{concurrent)

Former Commonwealth Business
Area Head of Maynilad Water
Services Ing.

Bachelor of Laws - College of Law,
University of the Philippines, Diliman
Bachelor of Arts in Mass
Communications (major in
Commurnications Research) —
College of Mass Communications,
University of the Philippines, Diliman
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

1. PURPOSE

The Corporate Governance and Compliance Oversight Committee (CGCOC) is mandated to
assist the Board in fulfilling its corporate governance and compliance functions and in
providing oversight in the effective implementation of the Bank’s corporate governance and
compliance systems/programs across the Bank organization. This Charter sets out the mandate,
scope, and working procedures of the Committee that cuts across all sections or.units of the

Bank.

2. SCOPE

The Charter covers all sections or units of the Bank to ensure that' poligies, procedures, and
actions are adequate, effective, and consistent with the best practices in c porate governance.

3. TERMS /ABBREVIATIONS / DEFINITIONS

“ "I?;dérd of bfrectors ‘

4. POLICY STATEMENT

4.1. Basic Functions
4.1.1. Develops

nd oversees the effective implementation of the Bank’s

eports: to the Board the state of the Bank’s Corporate Governance and
“omipliance profile and provide insights and propose the formulation or
nhancement of programs, policies, directions and courses of action needed to
5 address and manage the Bank’s risk exposures. The CGCOC shall be provided
" with sufficient authority, independence, resources/logistics and budget support to
carry out its responsibilities.

Oversees the implementation of the risk governance framework and the systems of
checks and balances.

This docurnent is PUBLIC and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
decument for any purpose in any form ar by any means without the approval of the authorized Company personnel, js strictly prohibited.
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CHARTER OF THE CORPORATE GOVERNANCE AND

COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)
4.2, Membership

4.2.1. Committee Membership

a. The Committee shall be composed of at least three (3} members of the Board of
Directors (BOD), who shall all be Non-Executive Director (NED), majority of
whom shall be Independent Director (ID} including the Chairperson.?,

b. The Board may appoint may appoint members outside of the Boa d
the bank organization and without voting rights.

4,2.2. Non-executive Director

e
Stakeholders and in cases where Management has clear conflict of interest
ik, Convenes and Chair meetings of Independent Directors and Non-Executive

iv. Contrlbutes to the Performance evaluation of the Chairman, as required.
~Leads the Independent Directors at the Board meetings in raising queries
and pursuing matters.

i. Ensures the nomination and succession of the Chairman of the Board.

vii. Ensures that the regular external board evaluation is undertaken.

Corporate Governance Officer

a. A Corporate Governance Officer shall be appointed by and be under the
Corporate Governance and Compliance Oversight Committee. The Corporate
Governance Officer shall report directly to the Committee and assist the
Committee on corporate governance matters of the Bank.

This document is PUBLIC and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purpose In any form or by any means without the approval of the authorized Company personnel, Is strictly prohibited.
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

b. The Corporate Governance Officer shall oversee, promote and ensure that
accountability, faimess, and transparency in the Bank’s relationship with its
board, stockholders, customers, management, employees, regulators and the
government are effectively implemented.

c. The Corporate Governance Officer shall assist the Committee in ensuring that
the Board approves an organizational structure that clearly defines reporting
lines and scope of accountability, reflects the independence ‘of control
function, indicates the actual operating framework and invol
update and review He shall ]IkEWISE ensure that the Ban _ma htams a

adopting a cooperative stance toward the said regulato
d. The Corporate Governance Officer, together with' the C :mmlttee shall
advocate the establishment of an effective system whereil ‘compialnts/concerns
are. recelved and addressed by Management, and a database for the same is

critical cases involving the Bank.
The effective cascade of the Bank’s

irn, would raise the employees’ level
ificsfunction in achieving the overall

CGCOC and all the Bank Committees,
Offlcer the Chairman/Chief Executive Ofﬁcer and

“the deems necessary to effectively carry out his/her

reSpon' b_!lltles
g The Corporate Governance Officer shall be the lead facilitator of the Integrity
Uptiolding Mechanism (Whistleblowing) of the Bank (with reference to the
Integrity Upholding Policy). He/she shall be in close coordination with the
ead of the Consumer Experience and Protection on the implementation and

ccascading of the mechanism.

4.2,5."Head of Compliance Division

a. The Head of Compliance Division (HCD), inclusive of the Compliance
Division’s personnel and staff under him/her, shail report directly to the
Corporate Governance and Compliance Oversight Committee.

b. The HCD shall oversee and design the appropriate compliance system,
promote its effective implementation and ensure that material breaches and
major failures on the same are promptly addressed and reported to the CGCOC

This document Is PLBLIC and is exclusive property of Phillppine Veterans Bank. The use, disciosurs, transfer, reproduction and transmittal of this
doecument for any purpose in any form or by any means without the approval of the authorized Company personnel, Is strictly prohibited,
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

and/or the BOD such as, among others, failure that may attract significant risk
of legal or regulatory sanctions or enforcement actions, whether monetary or
non-monetary, material financial loss and risks to reputation that may damage
the bank’s market standing.

¢.  The HCD shall also be responsible for ensuring the integrity and accuracy of all
documentary submissions to the BSP.

d. As the [ead Senior Officer for purposes of administering the Bank’s éompliance
program and interacting with BSP on compliance related i issues the HCD shall
be vested with sufficient stature, seniority, independence ang® :
the Bank including the ability to conduct investigations

and business line
responsnbllltles, operations, and revenue- generatl(\g functiéng. He shall have
id_all the Bank Committees,
Management to discuss
d issues. The HCD shall be
[ support and resources and
il persahnel as he deems necessary to

“shall have ready access to information
effectively carry out his respon5|b' ifi

4.2.6. Resource Persons

a. The Corporate Gov
the Office of the
Resource Persons t
Auditor (co
mdependent from

W|th the Chief Rlsk Officer and the Chief Internal
all of whom shall be

expert. advice, partlcularly in relatlon to proposed strategic transaction/s, such.
as mergers and acquisitions.
The Office of the President, through the Customer Experience and Protection
. Division, shall assist the Committee by reporting the implementation of the
Bank’s consumer protection regulations and mechanism to ensure Bank'’s
compliance.

4.3. Duties and Responsibilities

4.3.1. Oversees the implementation of the corporate governance framework and
periodically reviews the said framework to ensure that it remains appropriate in light
of material changes to the corporation’s size, complexity and business strategy.

This document is PUBLIC and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

4.3.2. Reviews and approves the Bank’s Corporate Governance and Compliance
programs, policies and oversee their effective implementation.

4.3.3. Reviews and evaluates the effectiveness of the Bank’s Corporate Governance and
Compliance program particularly in identifying, measuring, monitoring, reporting
and controlling the relative Corporate Governance and Compliance risk exposures.

4.3.4. Oversees compliance with relevant banking taws, regulations, circulars, policies
and procedures including Anti-Money Laundering Laws, rules and regulations and
the relative internal policies and ensure compliance risks/issues::are’ resolved
expeditiously. ;

4.3.5. Sets up the Compliance Division whose Division Head (inclusive
directly to the CGCOC and whose designationthiring, ™t

performance shall be evaluated and approved by th:s Commltte

tiff)shall‘?eport
ration and
‘;m ronsultation
ive Officer.

Appoints the Corporate Governance Officer who shall feport directly to the CGCOC
and whose de5|gnat|0n/hlrmg, remunera‘uon and performance’ shall be evaluated
ent/COO acting as the

4.3.6.

4.3.7.

4.3.8.
| pproved limits/policies and oversee
Management’s compliances itectives/ROE and implementation of the
actions taken/to be taken t S

4.3.9.

Governance andCo pI[a ce related issues/risks and, whenever necessary, render
decisions and/or. prowde insights, courses of action or directives to concerned
hall immediately act to control or mitigate potential or actual risk

4,3.10. Maenitors ‘andseviews action taken by concerned officers on its directives and

isions to address the governance and compliance risk exposures and

recomimend the appropriate sanctions under the Bank’s Code of Ethics and

Discipline.

Promotes the effective implementation and continuous development of

orporate Governance and Compliance programs, infrastructure, and training of

Bank Directors, Officers and Employees with the Bank’s full logistical support to

carry out their tasks.

Promotes and instills the good governance and compliance culture that requires

and encourages the highest professional standards of conduct across the Bank

organization.

4.3.13. Regularly reports to the Board of Directors the.state of the Bank’s overall
corporate governance and compliance profile/functions and the actions taken/to
be taken by the Bank to address and manage the relevant risk exposures.
Promote and instill the good governance and compliance culture that requires

This decument is PUBLIC and Is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purpose In any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

and encourages the highest professional standards of conduct across the Bank
organization.

4.3.14. Oversees the nomination process for members of the Board of Directors and for
positions appointed by the Board of Directors'.
a.  Reviews and evaluates the qualifications of all persons nominated to the
Board of Directors as wells as those nominated to other positions requiring
appointment by the Board of Directors. 4
b. Recommends to the Board of Directors matters pertaining to°
to Board Committees, as well as succession plan for th
Board of Directors and Senior Management, -
4.3.15. Responsible for ensuring the Board’s effectiveness a
corporate governance principles and guidelines ¢
4.3.16. Oversees the periodic perfermance evaluation of the mem of the Board, the
Board Committees and Executive Management, and s ' con’duct an annual self—
evaluation of its performance. It shaEI also:

e assignment
mbers ‘of the

due“observance of

4.3.17.

4.3.18. .+

Egg;sures that the remuneration and other incentives policy is aligned with the
operating and risk culture as well as with the strategic and financial interest
of the Bank;

Promotes good performance and conveys acceptable risk-taking behaviour
defined under its Code of Ethics;

Complies with legal and regulatory requirements

Works closely with Risk Management Oversight Committee (RMOC) in
evaluating the incentives created by the remuneration system. In particular,
the RMOC shall examine whether incentives provided by the remuneration

T BSP Circular No. 969

This document is PUBLIC and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

system take into consideration risk, capital, and the likelthood and timing of
earnings.

e. Monitors and reviews the remuneration and incentives policy including
plans, processes and outcomes to ensure that it operates and achieves the
objectives as intended.

4.3.19. Decides the manner by which the Board’s periormance shall be evaluated and

4.3.20.

4.3.21,
4.3.22.
4.3.23.

4.3.24,

4.3.25.

4.4, Meetings

aIIedjor by the Committee Chair.
pecial meetings may be held as called for by the Committee Chair or

ny two of the Members of the Committee.

The Committee may hold joint meetings with other Board Committees,

when necessary.

A majority of the voting members (excluding resource persons) shall constitute a
quorum. Despite lack of a quorum, a meeting may proceed if at least two
members (voting or non-voting) are present, subject to:

a. Confirmation of action taken through email by an absent member; and

b. Confirmation of action taken by the Board.

This document is PUBLIC and is exclusive property of Philippine Veterans Bank. The use, disciosure, transfer, reproduction and transmittal of this
document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)
4.5 Board Reporting

4.5.3 The Chairperson shall report to the Board following each CGCOC meeting. The
report shall cover:
a.  The primary responsibility and the recommendations set out in the Major
Duties and Responsibilities section; and
b.  Any material issues taken up in the CGCOC meeting and other matters
relevant to the CGCOC’s duties. )

4.6 Secretariat

The Office of the Board Secretary shall act as the CGCOC Commlttee Secretary
and shall have the following responsibilities:

4.6.1 Coordinates with the Corporate Governance Officer the' preparation of the
agenda for each meeting, in accordance withi“the instrtictions/requests of the
CGCOC; the Committee’s Annual Calendar; and “tequests/regular reports from
Management, and send out the Notice of Mee‘ ng atleast 10 banking days before
the meeting date;

4,6.2

4.6.3

4.6.4 , ting the memos/circulars, programs, and policies
,Alttee ‘and the Board to the concerned units; and

4.6.5 s taken by Management, through the concerned officers/units

Qmmittee’s action items.

east’sixty (60) days before the Annual Stockholders” Meeting, the CGCOC shall
pare and submit to the Board of Directors for its approval, its proposed annual
_ calendar of activities, detailing both the recurring and transactional projects and
“ activities of the Committee.

"Charter Review

4.8.1 This charter shall be reviewed periodically as to process, to ensure that it is
adequate, effective and consistent with best practices in corporate governance.
Any amendments to the Charter shall be endorsed to the Board for approval.

This document {s PUBLIC and Is exclusive property of Philippine Veterans Bank. The uss, disclosure, transfer, reproduction and transmittal of this
document for any purpase In any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

4.8.2 The CGCOC shall review its performance on an annual basis by way of self-
assessment. The Board of Directors shall likewise review the effectiveness and

composition of the CGCOC on an annual basis.

5 RELATED DOCUMENTS

This document js PUBLIC and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of fhrs
decument for any purpose in any form or by any means without the approval of the authorized Company personne!, is strictly prohibited.




Corporate Governance

BOARD OF DIRECTORS - The Board and its various Beard Committees hold regular monthly meetings, with special meetings called
as neaded. Due to the pandemic, meetings have been held virtually since April 2020.

Eor the period January 2021 to December 2027, the Board had 15 meetings, including the organizational meeting. The incumbent
directors attended/participated in more than 50% of all the meetings, as follows:

No. of Board Meetings Attended

Roberto F.DeOcampo.

Percentage of Attendanée to
Board Meetings

No. of Board Maetings Mot Attended

Guillermo L. Parayno, Jr.

iRénato A Claravall
Gerardo Luis B. Anones
Wa. Nieves R. Confesor

Judith V. topez

Francisco 5. Mk
Jose A. Nunez, Jr.
Cesér:A‘.;HUbiBf‘ .

Parcianila G. Rache

“Federico A Manalo

Michael Demacrito C. Mendoza 4 1 80%

Atty. Federico A. Manalo, only until Septermber 2021
2Mr. Michael Democtrito C. Mendoza, elected on 10 September 2021

The Executive Committee (ExeCom} has the power to direct the business of the Bank within the authority delegated to it by the Board
of Directors, including the power to review and approve preposals and transactions related to credit in amounts within the limits of its
detegated authority.

Due to the pandemic, the ExeCom has suspended its meetings since 2020. The various Board-level commitiees have taken up the
slack so that Issues are thoroughly discussed and vetted before these are endorsed to hte Board en banc.

Corporate Governance & Compliance Oversight Committee

The Corporate Governance and Compliance Qversight Committee (CGCOC) serves as the primary resource for the Board to study,
evaluate and make recormmendations about the structure, charter, policies and practices of the Board and its committees and to
address issues of corporate governance, including the relationship with ts shareholders and other stakeholders.

No. of Committee Meetings Held Na. of Co::?:]:t;: Meetings No. of Meetings Not Attended

Dir. Ma. Nigves R. Confesor -
Gir. Judith V. Lopez

Dir, Percianijé;,(?{ e,

Dir. Cesar A. Rubio

30  Philippine Veterans Bank 2021 Annual Regort
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CHARTER OF THE RISK MANAGEMENT
OVERSIGHT COMMITTEE (RMOC)

1. PURPOSE

1.1. It is the objective of the Risk Management Oversight Committee (RMOC) to assist the
Board to ensure the establishment and implementation of a sound and effective risk
management system.

2. SCOPE

2.1. This Charter shall cover the Bank'’s risk management strategies and plans,.
processes, programs, policies and procedures, and their implementatio

3. TERMS/ABBREVIATIONS / DEFINITIONS

Board of Directors
Bangko Sentral ng Pilipinas

4. POLICY STATEMENT

4.1. Basic Functions i

4.1.1. Reviews the Bank's risk management strategies and plans to include processes,
programs, policies and pr ures, and their implementation.

4.1.2. Advise the Board of the, sta of‘?the Bank's risk profile and provide insights and
propose the formg,; tion or enhancement of programs, policies, directions and
courses of actlon ‘needed to‘address and manage the Bank's risk exposures. The
RMOC shall be prowded with sufficient resources, logistics and budget support to
carry out its'tespor 'b!htles

4.2. Membership.#“#t,

4.2.1. The Members shall be composed of at Ieast three (3) Dlrectors |nclud|ng at Ieast two

nthe Bgard. The chalrperson shall be a non-executive director.

‘Members shall possess a range of expertise as well as adequate knowledge of
a'Bank's risk exposure to be able to develop appropriate strategies for preventing
. losses and minimizing the impact of fosses when they occur,

. The RMOC shall be assisted by the Chief Risk Officer (CRO) who shall be
independent from the business units of the Bank. The CRO (inclusive of staff) shall
report functionally to the RMOC and administratively to the President/COO. The
Chief Risk Officer and his respective unit shall have the right to communicate,
investigate and report to Senior Management, RMOC, other Board committees
and/or the Board of Directors any possible breach or material information.

4.2.4. Officers of other units may also act as resource persons in the RMOC.

This document js PUBLIC and is exclusive property of Phiilppine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purpose in any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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CHARTER OF THE RISK MANAGEMENT
OVERSIGHT COMMITTEE (RMOC)

4.2.5. Where appropriate, the RMOC shall have access to external expert advice,
particularly in relation to proposed strategic transactions.

4.3. Duties and Responsibilities

4.3.1. Risk Management Framework
a. Oversees the enterprise risk management framework
b. Ensures that there is period review of the effectiveness of the risk
system and recovery plans
c. Ensures that corrective actions are promptly implemented to:
management concerns, :
4.3.2. Adherence to risk appetite
a. Ensures that the current and emerging risk expo
Bank’s strategic direction and overall risk appetite. &
b. Assesses the overall status of adherence to risk appetite based on the quality of
compliance with the limit structure, polig rocédures relating to risk
management and control, and performanc

management

4.3.3.
tment/selection, remuneration,

Offii:er A€RO) in consultation with the

and dismissal of the Chief Ris
President/COQQ.

4.3.4. Evaluates and endorses _t
services and activiti
human resources

4.3.5. Reviews and evaluatgs
to ensure its continued: relevance comprehensiveness and effectiveness.

4.3.6. Oversees the of limits including limits to dlscretlonary authorlty that the

. Promotes the continuous development of risk management programs and training of

“personnel and that the Bank employs the necessary logistical support to fulfill these
objectives.

. Evaluates annual budget of the RMOC and Risk Management Division to effectively
carry out their responsibilities and functions and endorses this to the Board for -
approval.

4.3.10. Promotes and instills risk awareness that requires and encourages the highest

professional standards of conduct across the Bank.

This document is PUBLIC and is exclusive property of Phillopine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purpose i any form or by any means without the approval of the authorized Company personnel, is strictly prohibited.
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CHARTER OF THE RISK MANAGEMENT
OVERSIGHT COMMITTEE (RMOC)

4.3.11. Regularly updates the Board of Directors of the Bank’s overall risk management,
' actions taken to reduce the risk and recommends further action or plans as
necessary.
4.3.12. Reviews and endorses for approval to the Board of Directors the Bank's internal
capital Adequacy Assessment Process {ICAAP), and oversee its implementation.
4.3.13. May initiate and monitor special investigations into areas of bank's risk and break-
downs in internal risk control, with the assistance of such external advisers as the
RMOC considers appropriate.
4.3.14. Reviews the nature and level of insurance or protection coveragéiagain
market, Liquidity, business, legal and operational risks.
4.3.15. Reports regularly to the BOD the Bank’s overall risk exposire
reduce the risks and recommends further action or plan as' necessary. *
4.3.16. The RMOC may consider any other matters relatingto risk management that it
considered desirable. In addition, the RMOC shall; examine®“anty other matters
referred to it by the Board. :

redit

action taken to

4.4. Meetings

4.41 The Committee shall hold a regular meeting<at least'once a month as called for by
the Committee Chair.
4.4.2  Special meetings may be held as.called
the Members of the Committee.
4.43 The Committee may hold: joint”
necessary.

4.4.4 A majority of the vo ';ng m

r by the Committee Chair or any two of

eetings with other Board Committees, when

s+{excluding resource persons) shall constitute a
quorum. Despit rum, a meeting may proceed if at least two
members (votmg o< ng) are present, subject to:

a. Conﬁrmatlon of & z'tlon ‘taken through email by an absent member; and
b. Confix it

444 The Com
may: be am “mber of the Board or any officer or employee of the Bank, to attend
the regular or, specnal meetings of the Committee.

o irce’ person shall lend his/her experience and expertise and contribute

informatjon, opinion and other matters during the meetings.

The:resource person, however, shall only participate at the meetings in an advisory

“apacity. He or she will not be allowed to vote on matters submitted for the

Committee’s approval, decision, endorsement or consideration.

“In case of a deadlock or when a majority cannot be reached or a quorum cannot be
secured to approve, disapprove or otherwise act on a matter before the Committee,
any member of the Committee or the Board Secretary is authorized to elevate the
matter to the Board of Directors for its consideration.

4.4.8 The vote of at least a majority of the members of the Committee present (in person

or through electronic means} at a meeting where there is quorum is required to
approve or decide matters submitted for its approval, decision or consideration.

4.4.5

4.4.6

This document is PUBLIC and Is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purpose in any form or by any means without the approval of the authorized Comparny personnel, is strictly prohibited.
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CHARTER OF THE RISK MANAGEMENT
OVERSIGHT COMMITTEE (RMOC)

4.4.9 The venue of the regular or special meetings shall be at the Bank’s Head Office
unless otherwise decided by the Chair of the Committee or at least two Members
of the Committee in his/her absence.

4.5 Board Reporting

4.5.1 The Chairperson shall report to the Board following each RMOC méeting. The
report shall cover:
a. The primary responsibility and the recommendations set .
duties and responsibilities section and
b. Any other material matters relevant to the RMOC's duti

4.6 The Chief Risk Officer (CRO)
4.6.1 The Head of Risk Management Department shall be 01} ially the Chief Risk Officer
(CRO).

4.6.2 The CRO shaII be independent from exec

ive “functions and business line

4.6.3
4.6.4

& thorltyz ind seniority within the Bank.

arel ofDirectors and the RMOC without
any impediment.

4.6.5 The CRO shall be allowed to

4.6.6
identlfylng

risk exposures o

b. Moniteri

l;;g Bank and its trust operations:

isk“exposures and determining the capital requirement in
h the Basel capital adequacy framework and the Bank’s
interna cathaI adequacy assessment;

Momtorlng and assessing decisions to accept part:cular nsks whether these are

Ident:fymg risk mitigation measures and assessing their effectiveness; and
=.Raporting on a regular basis to the chief executive officer, to the RMOC and to
the Board of Directors the results of assessment and monitoring.

The Office of the Board Secretary shall act as the RMOC’s Committee Secretary

and shall have the following responsibilities:

a. Coordinates with the Chief Risk Officer on the preparation of the agenda for
each meeting, in accordance with the instructions/requests of RMOC; the
Committee’s Annual Calendar; and requests/regular  reports  from

This document is PUBLIC and Is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purpose in any form or by any means without the approval of the autharized Company personnel, is strictly prohibited.
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CHARTER OF THE RISK MANAGEMENT
OVERSIGHT COMMITTEE (RMOC)

Management, and send out the Notice of Meeting at least 10 banking days
before the meeting date; _

b. Prepares and circulates the minutes to all Committee members within 10
banking days after the Committee meeting and properly safe-keep the same;

c. Coordinates with the Chief Risk Officer on the preparation and presentation to
the Board of issues agreed upon by the Committee 10 be taken up |n the Board
meeting, for approval or for information;

d. Coordinates with the Chief Risk Officer on the d[ssem atlon of
memos/circulars, programs, and policies approved by the C i
Board to the concerned units; and

4.8. Annual Calendar of Activities
4.,8.1. At least sixty (60) days before the Annual Stockholders eetmg, the RMQOC shall

prepare and submit to the Board of Directors.for s, appr , its proposed annual
calendar of activities, detailing both the recurring ‘and transactional projects and
activities of the Committee.

4.9. Charter Review

4.9.1. This charter shall be reviewed.annually as 0’ process, to ensure that it is adequate

4.9.2. nane
The Board of Dirgctors:sha ‘j§ewise review the effectiveness and composition of
the RMOC on an npu ba5| . '

5. RELATED DOCUMENTS,

‘Document Name =~ .

This document is PUBLIC and is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
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2.4,

Risk Management Oversight Committee

The Risk Maragement Oversight Committee assists the Board in fulfilling its responsibilities in managing the Bank's risk-taking
activities. [t monitors the state of the Bank’s risk profile and advises the Board by providing insights and propoesing the formulation and
enhancement of programs, palicies, directions, and courses of action needed to address and manage the Bank’s risk exposures.

3 . . No. of Committee Meetings N
No. of Committee Meetings Held Attended Ne, of Meetings Not Attended

Dir. Jase A:Nuriez, Jr.

Dir. Judiith V. Lopez

Pras. Renato A, Claraval

Dir. N.R. Confesor

+Dir. Percia

o O o o o e

++Dir. Francisco 8. Magsajo

Trust Commitiee
The Trust Committee assists the Board in fulfiling its responsibilities to oversee the proper management and administration of trust
and other fiduciary business of the Bank.

No. of Committee Meetings Held No. of co.lt\’:?;ﬁf:dMeetmgs " No. of Meetings Not Attended

7.

Claravall;

Dir. Jose A. Nufiez, Jr.

; mﬁ:r,éﬁ&i_scosfriﬂégsajé

Assets Disposal Committee
All matters relating to the disposal and lease of all acquired assets of the Bank ate handled by the Assets Disposal Cormmittee.

No. of Carimittea Meetings Held No. of cm‘;’;‘de: dmee““gs No. of Mestings Not Attended

c ol o el

*Dir. Federico A, Manalo

*£0ir. Michael Demacrito . Mendoza . - s

* Was a director only uniil Septermber 10, 2021
* *Clected on September 10, 2021

Philippine Veterans Bank 2021 AnnualReport 33




Board of Directors Profile

Dr. Roberto F. De Ocampo, OBE
Chairman
76, Filipino

Dr. Roberto F. De Ocampo, CBE, a son
of a WWIl veteran, was the former
Secretary of Finance of the Philippines,
and became the first Filipino to receive
the most internationally prestigious
award to Finance Ministers Worldwide,
the “Global Finance Minister of the
Year” award from Euromoney in 1995,
In 1996, Eurcmonegy named him "Asian
Finance Minister of the Year.” In 1997,
he was again recognized as Asian
Finance Minister of the Year, this time by
Asiamoney Magazine.

He is known naticnally and internationally
for public and internaticnal finance,
having been Chairman of the APEC and
ASEAN Finance Ministers (at the onset of
the Asian financial crisis} whose mestings
he chaired and resulied in the landmark
Manila Framework that prescribed the
steps to exit the crisis. He was also a
member of the Boards of Governars of the
World Bark, the International Monetary
Fund, and the Asian Development Bank.

He was Secretary of Finance
{1994-1298) during the presidency

of Fidel V. Ramos, and was widely
recognized as the principal architect

of the resurgence of the Philippine
economy whose achievement was hailed
by the internaticnal finance community.

He is the past president of the Asian
Institute of Management having retired
from that position in May 2006, and until
recently was a member of the Al Board
of Trustees.

Prior 1o these posts, he also served as
Chairman and CEO of the Development
Bank of the Philippines (DBP) and led

its rehabilitation. This earned DBP

the recognition from the prestigious
international The Banker magazine as one
of the "world's soundest banks” during
his tenure. As Secretary of Finance he
was also concurrently Chairman of the
LLand Bank of the Philippines.

Dr. De Ccampo is a recipient of many
international and nationat honors.
In September 2001, he was named to

. the Ordre National de la Legion d'

Honneur by the Republic of France with
the rank of Chevalier for his successiul
efforts and initiatives o promote closer
Philippine-France relations. On the
cccasion of the Queen's Diamond Jubilee,
ha was conferred by Her Majesty Queen
Elizabeth Il the Maost Excellent Order of the
British Empire (OBE) for his cutstanding
efforts in prometing Philippine-UK
relations during his years in public service,
and in his capacity as Chairman of ihe
British Alumni Association. More recently,
he was conferred by the Vatican as a
knight of the Equestrian Order of the

Holy Sepulchre of Jerusalem.

He has also been awarded the Philippine
Legion of Honor, the highest honor
conferred on Filipino civilians by the
Republic of the Philippines in 1998 for his
cutstanding contributions to the country.
He is one of the first ASEAN members of
the Trilateral Commission, an international
think-tank of distinguished globat leaders
and was also the first recipient of the Man
of the Year Award from the Association of

N

Development Finance Institutions of
Asia Pacific (ADFIAP). He is a founding
Partner of a Global Advisory Group
{Centennial Group) based in Washington
D.C. and is a Founding Director of the
Glebal Economic Forum: The Emerging
Markets Forum. He is the first Asian to
be elected to the Board of the Globat
Reporting Initiative (GRI) which is

the global authority on Sustainability
Reporting based in Amsterdam.

Dr. De Ccampo was 1975 Ten
Qutstanding Young Men (TOYM}
awardee in the field of National Economic
Development for pioneering the Philippine
rural electrification program. He had been
cited as one of the 500 Great Asians in
2001 and a recipient of several Baron's
Who's Who awards. In 2004, he was
elected 10 the Board of Advisors of the
Conference Board, one of the world's
leading authorities in international
husiness economics (bhased in New York).
In 2008, he was conferred with the Asian
Human Resources Development Award
by the Asia HRD Congress,

At present, he Chairs the Board Advisers
of the RFQ Center for Public Finance &
Regional Economic Ccoperation, art ADB
Regional Knowledge Hub. He is also the
present Chairman of Intervest Projects,
lnc. and Intervest Insurance Agency, Inc.,
wholly owned subsidiaries of Veterans
Bank. in addition he chairs five other
organizations and is a board member

of several publicly listed and non-listed
cormpanies and institutions.
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Guiliermo L. Parayno, Jr.
Vice Chairman
74, Filipino

Director, various wholly owned
companies of Benguet Corporation
Senior Management positions in

Current Director, Metro Retail
Stores Group, Inc.

Current Chairman: £-Kanek Pilipinas;
Bagong Silang Farms, Inc.; and
Parayno Consultancy Services
Commissioner, Bureau of Customs,
1992-1998

Commissioner, Bureau of Internal
Revenue, 2002-2005
Co-Chairman, Lina Group of
Companies, 1999-2002

PMA Alumni Cavalier Awardee for
outstanding accomplishments in
Public Administration

Outstanding Professional of the
Year by the Professional Regulatory
Commission of the Philippines
Economic Warrior Award of the
Department of Finance

Bachelor of Science degree,
Magna Cum Laude,

Philippine Military Academy
Masters in Psychology,

University of the Philippines
Computer Programming,

National Computer Center

Master of Business Management,
Asian Institute of Management

Renato A. Claravall
President & Chief Operating Officer
70, Filipino

Director, Philippine Veterans Bank
(2015-2018)

Senior Vice President and Chief
Finance Officer (CFQO), Benguet
Corporation, 2010-2015 (retired)

various financial institutions,
1997-2010

«  Deputy General Manager, Bank of
Boston Manila Offshore Branch,
1684-1997

«  Senior Manager, Union Bank of
the Philippines, 1979-1984

+  Bachelor of Arts in Economics,
Aleneo De Manila University

Percianita G. Racho
Independent Director
64, Filipino

»  Regional Chairman, Girl Scout of the
Philippines (GSP) Eastern Mindanac
Region, July 2021-2024

»  President, GSP Agusan Council,
2018-June 2021

»  Consuitant, Office Cong. Angel
Amante Matba Representative,
2nd District Agusan Del Norte

«  Provincial Adrinistrator,

Agusan del Norte, 2009-2015%

«  Former Mavyor, Municipality of
Buenavista, Agusan del Norte,
2001-2004

«  Assistant Legal Officer,

Agusan del Nortg, 1998-2001

- Former Vice Mayor, Municipality of
Buenavista, Agusan del Norte,
1992-1995

»  Former National President of
the VFP - Sons & Daughters
Association, Inc. (VFP-SDAY)

«  Bachslor of Laws,

University of Bohol, 1980 - 1984

+  AB Political Science, University of

Bohol, 1976 — 1980

Jose A. Nufiez, Jr.
Director
69, Filipino

Former Chairman, Development
Ranik of the Philippines
Vice-Chairman, Unicapitat Securities,
Inc.

Director, Unicapital, inc.

Dirgctor, Unicapital Finance, Inc.
Director and Treasurer - Universal
LRT Corp, Ltd.; Agus 3 Hydro

Carp.; ULCOM Company; Bukidnan
Hydro Electric Corp.; Lear Aera Ltd.
Inc.; Tranzen Group, Inc; L.a Costa
Development Corporation, Inc.
Former Vice-Chairman,

Amanah Isiamic Bank

Former Director, Philippine Veterans
Bank — 2000-2010

Former Vice Chairman and CEQ,
Federal Savings Bank

Former Chairman and President,
Astan Express Money Services Corp.
Former Chairman, SB Cards Corp.
Former President, Security Diners
international Corp.

MBA Candidate, Ateneo De

Manila University

Bachelor of Arts major in Economics,
Kavier University
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Judith V. Lopez Gerardo Manuel Luis B. Anhonas

Independent Director Director
64, Filipino 64, Filipino
«  Chair, External Audit Committee «  Appointed Director of Vieterans Bank

in September 2017
President, Optimum Development

{EAC) for the International Monetary
Fund (IMF), 2021; EAC IMF Member, .

2018-2020 Bank, 2015-2017

«  Former Chairperson, Isla Lipana & +  Executive Vice President, East West
Co., the Philippine member firm of Banking Corp., 1998-2006
Pricewaterhouse Coopers, »  Executive Vice President, Philippine
2008-2013 Banking Corp., 1994-1998

«  Chairman, Auditing and Assurance »  Senior Vice President, Urban Bank,
Standards Council {AASC), 19911994
2010-20n4 »  Masters in Interpational Business,

Shilter International University Paris
Study Center

Bachelor of Science in Management,
Ateneo de Manila University

+  Chairman, FINEX Foundation, 2014

«  Past President, Financial Executives
Association of the Philippines .
(FINEX), 2013

«  Member, Financial Reporting
Standards Council 2014 - 2016

= President, Association of Certified
Public Accountanis in Public Practice
(ACPAPPR), 2007

. Awardee, 75 Most Outstanding
UE Atumni, 2021 .

Ma. Nieves R. Confesor
independent Director
72, Filipino

Secretary of the Departmant of Labor

Member of the Board of Trustees,
Miriam College Foundation,
1996-present

Chairperson, Kaunlaran ng
Manggawang Piliping, Inc.,
2011-present

Member of the Board, Intermational
|ivestock Research Institute (LRI}
—Nairobi/Addis Ababa -World Bank
and CGIAR, 2008-2014

Ten QOutstanding Women inthe
Nation's Service (TOWNS) Awardee,
1082

External Collaborator/Expert — Asian
Davelopment Bank, World Bank,
UN, LD

Master of Public Policy and
Adminisiration, John F. Kennedy
School of Government of Harvard
University

Master of Business Administration,
Ateneo Graduate School of Business,
1978

Bachelor of Arts in Literary Studies,
Magna Cum Laude and Class,
Maryknoll College (now Miriam

Qutstanding Professional of the Year
Awardee in the field of Accountancy
from the Professional Regulation
Commission, 2014

Certificate in Business kconomics-
Strategic Economic Business
Program, University of Asia and the
Pacific, 2017

Executive Program, Harvard School
of Business, 2009

Executive Business Course for PwC
Partners from University of Western
Cntario, 1296

Managermeant Development Program
from Asian Institute of Management,
1993

Certified Public Accountant

and Empleyment during the Aquino
and Ramos administration
Chairperson, GRP Negotiating

Panel for the CPP-NDF-NPA process
(2005-2010}

Member of the Board, Land Bank of
the Philippines, Philippine Nationai
Bank, Metrobank of the Philippines,
Social Security System, Philippine
Overseas Administration, Overseas
Worker Welfare Administration

First lady Dean of the Asian Institute
of Management (AIM)

and Associates

Professor of the Asian Institute of
Managerment (AIM)

Gawad Maestra Award (PSTD) 2014
Chairperson, Galing Pock
Foundation, 2011-2013

College)

Francisco S. Magsajo
Director
74, Filipino

+«  Elected Director of the Bank in
April 2019
+  Director, Philippine Savings Bank
+  Director Metrobank Card Corporation
+  Director, First Metro Investment Corp.
{FMIC)
+  Former Prasident & COO,
Rizal Commercial Banking
Corporation
«  Former President 8 CEG,
RCBC Savings Bank
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Former President & CEQ, Philippine
Export-Import Credit Corporation
Former Executive Vice President,
Philippine National Bank

Former Managing Director,

PNB International Finance, Ltd, HK
Former Director, PNB Remittance
Corp, USA

Former Banking Consultant,

Allied Banking Corporation
Advanced Bank Mgmt. Program,
Wharion School of Econ, University
of Pennsylvania

Education: Bachelor of Science

in Economics, Lyceum of

the Philippines

Cesar A. Rubio
Director
75, Filipino

Former EVP-CFO, United Coconut
Planters Bank

Forrmer Director - UCPB Savings
Bank; UCPB Securities; UCPB
Leasing and Finance; UCPR Foreign
Exchange Corporation

Former Chairman, UCPB
Condominium Corp., Master
Caterers, Inc.

Forrner EVP, RCBC Corporate
Planning Group

Former AVP Matrobank

Attended Citibank Executive Training
Program grior to becoming Credit
and Account Cfficer

Past Director, Financial Executive
Institute of the Philippines (FINEX)
Past Treasurer and Member of the
Board of Trustees, FINEX Foundation

«  Past Director, Makati Sports Club, Inc.

«  Masters in Business Management,
Asian Institute of Management

«  Pacific Rim Bankers Program,
University of Washington

«  Certified Public Accountant,
Professional Regulatory Commission

+  Bachelor of Science in Commerce
major in Accounting,
De La Salle University

Michael Democrito C. Mendoza
Director
60, Filipino

+  Vice-Chairman, Multi-Sectoral
Advisory Board -VISCOM AFPR, 2017

+  Vice-President, Trade Union
Congress of the Philippines {TUCP},
2012

- National President, Associated Labor
Unions (ALU)

»  National President, Associated
Philippine Seafarers Union (APSU)

«  Former Comrnissionet,
Cebu Port Authority

+  Bachelor of Laws,
Southwestern University

«  AB Political Science, University of the
Philippines Cebu

Atty. Jocelyn Grace N. Navato
Board Secretary and concurrent
Acting Chief Governance Officer
50, Vice President

+  Joined PVB on Novemiser 1, 2021

+  Former Chief Compliance Officer
of RCBC Leasing and Finance
Corporation

Former head of Credit Department,
RCBC Leasing and Finance
Corporation

Former Assistant Corporate
Secretary of Rizal Commercial
Banking Corporation

Former Corporate Secretary of Rizal
Microbank, Inc., RCBC Leasing and
Finance Corporaticn, and RCBC
Rental Corporation

Former Chief of Staff of Board
Trustee Karina Constanting-David
- Governmeni Service Insurance
System

Former head of HR/General Services/
Secretariat in Bank of Tokyo —
Mitsubishi UFJ, Ltd.

{now MUFG Bank)

Former Bank Security Officer of
Bank of Tokyo — Mitsubishi UFJ, Ltd.
{concurrent}

Former Commenwealth Business
Area Head of Maynilad Water
Services Inc.

Bachelor of Laws - College of Law,
University of the Philippines, Diliman
Rachelor of Arts in Mass
Communications (major in
Communications Research) —
College of Mass Communications,
University of the Philippines, Diliman
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The Bank allows proactive steps to ensure that meetings run well. The Members
of the Board shall attend and actively participate in all its regular and special meetings
in person or through modern technologies such as, but not limited to,
teleconferencing and video conferencing as long as the Director who is taking part in
said meetings can participate in the deliberations on matters taken up therein. Every
member of the board of directors shall participate in at least fifty percent (50%) and
shall physically attend at least twenty-five percent (25%) of all meetings of the board
of directors every year. The twenty-five percent (25%) physical attendance
requirement is lifted during periods of national emergencies. public health
emergencies' and major disasters, among others, that affect mobility, activity, and
access to BSFls.

Directors who cannot physically attend or vote at board meetings can participate
and vote through remote communication such as videoconferencing,
teleconferencing or other alternative modes of communication that allow them
reasonable opportunities to participate. However, directors cannot attend or vote by
proxy at board meetings.

A director who intends to participate in a meeting through remote
communication, he shall notify in advance the Presiding Officer and the Board
Secretary of his intention. The Board Secretary shall note such fact in the Minutes of
the meeting.

The Board Secretary shall issue internal guidelines for the conduct of meetings of
the Board and Board Committees consistent with existing BSP and SEC regulations.

4.7. BOARD GOVERNANCE- BOARD COMMITTEES: DUTIES AND RESPONSIBILLITIES AND
COMPOSITION

4.7.1. Board Committees

To support the effective performance of the Board's function and fulfill the
principles of good corporate governance, the Bank shall constitute Committees as
may be applicable.

All Committees shall have their respective Charters stating their respective
purposes, memberships, duties and responsibilities, conduct of meetings and other
relevant guidelines.

4.7.2. Executive Committee (ExeCom)

The ExCom is created by the Board to decide and implement courses of actions
relevant to the Board of Directors. it has the power to direct the business of the Bank
within powers and authority lawfully delegated to it by the Board of Directors,
including the power to review and approve proposals and transactions related to
credit in amounts within the limits of its delegated authority. ‘

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited.
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The Executive Committee shall be composed of five (5) members, with the
Chairman of the Board as Chair, three (3) Directors serving for one year by rotation
among the members of the Board, and one (1) representative from Management, as
members. The Executive Committee shall meet in between meetings of the Board to
act on such matters as may be assigned by the latter with confirmation at the next
Board meeting.

4.7.3. Assets Disposal Committee (ADC)

The Asset Disposal Committee shall review strategies for the disposal of the Bank’s
acquired assets in a manner most beneficial to the Bank, and shall evaluate and
approve the disposal and lease of such assets of the Bank, subject for Board approval
in the case of huge assets.

The ADC shall be composed of at least three (3) Directors appointed by the Board
of Directors who shall not be officers of the Bank proper. '

4.7.4. Audit Committee

The Audit Committee shall monitor and evaluate the adequacy and effectiveness
of the Bank’s internal controls.

It shall be responsible for the setting-up of the internal audit department and for
the appointment of the internal auditor as well as the independent external auditor
who shall both report directly to the Audit Committee. It shall monitor and evaluate
the adequacy and effectiveness of the internal control system.

The Committee shall assist the Board in the appointment/selection, remuneration,
evaluation and promotion / dismissal of the Chief Audit Executive (CAE). It shall also
ensure that the internal audit office has adequate resources and effectively oversee
the risk-taking activities of the Bank.

It shall be composed of at least three (3) members of the Board of Directors who
shall all be non-executive directors, majority of whom shall be independent directors
including the Chairperson. The Committee's members, including its Chair, shall have
accounting, auditing or related financial management expertise or experience
commensurate with the size, complexity of operations and risk profile of the Bank.

4.7.5. Corporate Governance and Compliance Oversight Committee (CGCOC)

The Corporate Governance and Oversight Committee shall serve as the primary
resource for the Board to study, evaluate and make recommendations about the
structure, charter, policies and practices of the Board and its committees and to
address issues of corporate governance, including the relationship with the different
shareholders and the consumer as well. It shall ensure the review and evaluation of

This decument is 8 PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
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the qualifications of all persons nominated to the board as well as those nominated to
other positions requiring appointment by the Board of Directors.

CGCOC shall be composed of at least three (3) members of the Board of Directors
who shall all be non-executive directors and majority of whom, including the Chair,
shall be independent directors.

The Committee shall be responsible for assisting the Board in the
appointment/selection, remuneration, evaluation and dismissal of the Chief
Compliance Officer (CCO). It shall also ensure that the compliance function has
adequate resources to effectively oversee the compliance activities of the Bank as well
as its relationship with the shareholders.

The Chief Compliance Officer, the Governance Officer and the Board Secretary
shall serve as Resource Persons to the Committee, with the Office of the Board
Secretary as the Committee Secretariat. The Office of Veterans Affairs is also invited
to the Committee for a regular report on work done to ensure the participation of the
big number of stockholder veterans. Office of the Customer Experience and
Protection is also invited to give a regular update on customer feedback and
complaints data base.

4.7.6. Credit Committee (CreCom)

The Credit Committee shall review and approve loan and credit applications within
the authority granted by the Board of Directors as reflected in the Table of Assigned
Limits of Authority. It shall evaluate and endorse to the Board, for approval, all policies
and new products, services, and activities that involve credit.

It shall be composed of at least three (3) Directors appointed by the Board of
Directors who are not officers of the Bank proper. A non-executive or independent
Director can be a member but as a non-voting member to establish a formal and
transparent procedure for developing credit policy.

4.7.7. Human Resources Committee (HRCom)

The Human Resources Committee shall review, report on and, if required, make a
recommendation to the Board or Management on matters relating to Human
Resource, Compensation policy and to establishment a plan of continuity of, and
development of Senior Management for the Bank.

The Committee shall be composed of at least three (3) member of the Board of
Directors (BOD). A non-executive or independent Director can be a non-voting
member to establish a formal and transparent procedure for developing a policy on
remuneration of Directors and Officers to ensure that compensation is consistent with
the Bank’s culture, strategies, and business environment in which it operates.

This document is & PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
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4.7.8. IT Steering Committee

The ITSC provides governance and oversight in the management of the Bank’s IT
resources. Its principal function is to ensure that IT strategies are consistent with the
overall business objectives. As an extension of the Board, it shall supervise the IT Risk
Management Program of the Bank and the development of policies, controls and
specific accountabilities consistent with the Bank’s IT Risk Management Framework. It
shall regularly provide adequate information to the Board regarding overall IT
performance, status of major projects and other significant issues related to IT risks.

The ITSC shall be composed of at least three (3) Directors appointed by the Board
of Diractors; one of which is a non-executive Board Director who oversees the
institution’s IT functions.

4.7.9. Nomination Committee

The Nomination Committee reviews and evaluates the qualifications of all persons
nominated to the Board consistent with the qualification and disqualification
requirements set by the BSP. The Committee may utilize the services of professional
search firms or other external sources to search for qualified candidates to the Board.

The Committee shall be composed of at least three (3) members of the Board, two
of whorn shall be independent directors.

4.7.10. Related Party Transactions Committee (RPT)

The RPT Committee shall assist the Board in ensuring that transactions with related
parties are handled in a sound and prudent manner, with integrity and in compliance
with applicable laws and regulations to protect the interest of depositors, creditors
and other stakeholders and RPTs are conducted on an arm's length basis and that no
stakeholder is unduly disadvantaged.

The Committee shall be composed of at least three (3) members comprised of (2)
Independent Directors., including the Chairperson.

4.7.11. Remuneration Committee

The Remuneration Committee shall assist the Board of Directors in setting up a
program of compensation and benefits for the Board and Senior Management that
would attract the best talents in the industry. By periodically benchmarking with
practicesfoffers in the industry, the Remuneration Committee shall monitor adequacy,
effectiveness and consistency of a compensation program vis-a-vis corporate
philosophy and strategy.

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
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The Committee shall be composed of at least three (3) members, all of whom shall
be independent directors.

4.7.12. Risk Management Oversight Committee (RMOC})

The Risk Management Oversight Committee shall assist the Board in fulfilling its
responsibilities in managing the Bank's risk-taking activities. It shall advise the Board
of the state of the Bank’s risk profile and provide insights and propose the formulation
of enhancement of programs, policies, directions and courses of action needed to
address and manage the Bank’s risk exposures.

The Committee shall be composed of at least three (3) members of the Board of
Directors, majority of whom are non-executive directors and one independent
director.

4.7.13. Trust COmniittee

The Trust Committee shall assist the Board in fulfilling its responsibilities to oversee
the proper management and administration of trust and other fiduciary business of
the Bank.

The Committee shall be composed of at least five (5) members including the
President, Trust Officer and Non-Executive Directors who are appointed by the Board
on an annual basis, or those considered at “independent professionals”.

4.8. BOARD GOVERNANCE: OVERSIGHT OFFICERS, DUTIES AND RESPONSIBILITIES

The Board shall appoint Oversight Officers whose critical functions are to ensure that all
business units adhere to the provisions of the regulatory bodies as well as to the Board
approved charters, policies and procedures. They coordinate and report directly to the Board
and to the Board Committees.

The minimum level for the Oversight Head shall be Vice President (VP).

4.8.1. Chief Compliance Officer (CCO)

The CCO is the lead senior officer in administering the compliance program of the
Bank and interacting with the BSP on compliance related issues. He is vested with
sufficient stature, seniority, independence and authority within the Bank including the
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4.12. CODE OF ETHICS

The Bank’s Directors, the Senior Management and employees shall fulfill their
commitment to customers that “We are the Bank with a Heart”, guided by their core values.
They shall champion the fair treatment and protection of the Bank’s stakeholders, particularly
its customners, resource providers, creditors and the community in which it operates. Fair,
professional and objective dealings as well as clear, timely and regular communication with
the various stakeholders promote stable, long term relationship.

This Code of Ethics shall aim to instill a commitment and dedication to the virtues of
honesty and integrity, together with a high sense of prudence, responsibility and efficiency in
the conduct of duties. It is imperative that Directors, officers and employees live by the values
that the Bank stands for and reflect these values in their behaviors.

The Bank shall establish a Board Administrative Investigation Committee (BAIC) to set the
right tone from the top. : :

To enforce Bank-wide compliance, the Bank’s Codes of Ethics and Discipline for Directors
and employees shall be posted in the Bank’s intranet and the Human Resources Management
Division public folder for easy access of all directors, officers and employees of the bank.

4.13. CORPORATE GOVERNANCE ASSESSMENT AND MONITORING

Good corporate governance is the foundation of safe and sound banking operations. It is
the reflection of the collective values and competence of the Board of Directors and Senior
Management, as well as quality and effective implementation of the Bank's corporate
governance standards and practices.

The evaluation of the quality of governance shall focus more on the effective
implementation of the governance standards and principles by putting greater weight on the
practices and performance of the Board of Directors, and Senior Management.

The Board shall establish an evaluation system to determine and measure its compliance
with the corporate governance standards and principles. Any violation thereof shall subject
the responsible director, advisor, officer or employee to the penalty provided.

There are two (2) sets of Evaluation Forms that will assess the Bank's corporate
governance practices, using the five (5) point rating scale, with 5 being the highest rating:

a. Director’s Performance Evaluation Form

The Directors’ self-assessment on the Director’s Individual Qualitative Performnance;
the Board and Board Committees shall reflect the collective values, performance and
competence of the board of directors on corporate governance standards and principles.
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414.

The Chairman, individual members of the Board and Committees shall conduct an
annual self-assessment in order to evaluate the performance for the previous year. The
assessment is done annually. The performance of the President, on the other hand, shall be
evaluated by the Board of Directors.

After the Directors’ self-assessment, the results shall be discussed and noted by the
CGCOC before submission to the Board for notation.

Scorecard of the Governance Self-Assessment Form

" The Directors’ self-assessment on the four (4) management component factors, such
as: Governance Landscape; Fitness and propriety of the Board and Management; Risk’
Governance; Controls and Independent Oversight shall reflect the quality and effective
implementation of the Bank’s corporate governance practices.

The five (5) point rating scalef scorecard is described as follows:

RATING DESCRIPTION

5 — EXCELLENT DYNAMIC "‘AND INNOVATIVE. With very competitive

(CWA-4.6-5) actions, systems and processes. It creates high impact
solution to the organization.

4 - VERY EXEMPLARY — considered necessary given the size risk

SATISFACTORY)) profile and complexity of operations of the bank.

{GWA-3.6-4.5) Deficiencies or weaknesses may exit but do not affect the
overall guality of governancein a bank.

3 - SATISFACTORY AVERAGE PERFORMER. Delivered what is needed or

{GWA-2.6-3) asked, however, timeliness, accuracy and efficiency of
actions, decisions, or processes did not exceed
expectations.

2 - NEEDS DEFICIENT - Needs to exert better action/ decision to be

IMPROVEMENT/ able to perform based on timeliness, accuracy and

DEFICIENT (GWA-1.6-2) efficiency. ‘

1— POOR (GWA- 1-1.5) CRITICALLY DEFICIENT - Not worth pursuing. Needs
dramatic change and improvement in all aspect.

Apart from assigning a rating, it should come up with specific applicable action
recommendations commerisurate with the issues identified and the resulting assessment on

the quality of governance.

REPORTORIAL REQUIREMENTS AND DISCLOSURE

The Board shall establish corporate disclosure policies and procedures that are practical and
in accordance with generally accepted best practices and regulatory expectations

This decument is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
By any means without the approval of the authorized Company parsonnel, is strictly prohibited. .




Corporate Governance

BOARD OF DIRECTORS - The Board and its varicus Board Committees hold regular monthly meetings, with special meetings called
as needed. Due to the pandemic, meetings have been held virtually since April 2020,

For the period January 2021 to December 2021, the Board had 15 meetings, including the organizational meeting. The incumbent

directors attended/participated in more than 50% of all the meetings, as follows:
Percentage of Attendance to
Board Meetings

‘Meetings Attended

No, of Beard Meetings Nqi Attended

Roberfm FDeGeampo sk Tl

Guiliermo L. Parayno, Jr.

Renaté a: Claravall ) : 15

Gerardo Luis B, Anchas 15

‘M Nieves R Confesor -+ -

Percianita G. Rachio

:Federico A Manalo

ichael Democrito C. Mendoza 4 1 80%

TAtty. Federico A. Manalo, only until September 2021
Mr. Michael Democrito C. Mendoza, elected on 10 September 2021

The Executive Commitiee (ExeCom) has the power to direct the business of the Bank within the authority delegated to it by the Board
of Directors, including the power to review and approve proposals and transactions related to credit in amounts within the limits of its
delegated suthority.

Due to the pandernic, the ExeCom has suspended its meetings since 2020, The various Board-level committees have taken up the
slack so that lssues are thoroughly discussed and vetted before these are endorsad to hte Board en banc.

Corporate Governance & Compliance Oversight Committee

The Corporate Governance and Compliance Oversight Committes (CGCOC) serves as the primary resource for the Board to studly,
evaluate and make recommendations akout the structure, charter, policies and practices of the Board and its committees and to
address issues of corporate governance, including the relationship with its sharsholders and other stakeholders.

No. of Committee Mastings Held No. of COEET;: dMee““gs No. of Meetings Not Attended

“Dir-Ma. Nieves R Confesor 15
Dir. Judith V. L.opez il
Dir. Perclanita G Récho o ‘ g 15 :
Dir. Cesar A Rubic 15
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The Bank allows proactive steps to ensure that meetings run well. The Members
of the Board shall attend and actively participate in all its regular and special meetings
in person or through modern technologies such as, but not limited to,
teleconferencing and video conferencing as long as the Director who is taking part in
said meetings can participate in the deliberations on matters taken up therein. Every
member of the board of directors shall participate in at least fifty percent (50%) and
shall physically attend at least twenty-five percent {(25%) of all meetings of the board
of directors every year. The twenty-five percent (25%) physical attendance

_ requirement is lifted during periods of national emergencies. public health
emergencies' and major disasters, among others, that affect mobility, activity, and
access to BSFls. '

Directors who cannot physically attend or vote at board meetings can participate
and vote through remote communication such as videoconferencing,
teleconferencing or other alternative modes of communication that afllow them
reasonable opportunities to participate. However, directors cannot attend or vote by
proxy at board meetings.

A director who intends to participate in a meeting through remote
communication, he shall notify in advance the Presiding Officer and the Board
Secretary of his intention. The Board Secretary shall note such fact in the Minutes of
the meeting.

The Board Secretary shall issue internal guidelines for the conduct of meetings of
the Board and Board Committees consistent with existing BSP and SEC regulations.

4.7. BOARD GOVERNANCE- BOARD COMMITTEES: DUTIES AND RESPONSIBILLITIES AND
COMPOSITION

4.7.1. Board Committees

To support the effective performance of the Board's function and fulfill the
principles of good corporate governance, the Bank shall constitute Committees as
may be applicable.

All Committees shall have their respective Charters stating their respective
purposes, memberships, duties and responsibilities, conduct of meetings and other
relevant guidelines.

4.7.2. Executive Committee (ExeCom)

The ExCom is created by the Board to decide and implement courses of actions
relevant to the Board of Directors. It has the power to direct the business of the Bank
within powers and authority lawfully delegated to it by the Board of Directors,
including the power to review and approve proposals and transactions related to
credit in amounts within the limits of its delegated authority.

This document is & PUBLIC Documentl. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnei, is strictly prehibited.




PHILIPPINE VETERANS BANK

Minutes of the Regular Meetm'g of the Board of Directors
On ]uly 21,2021 at 9:00 A.M via Zoom Video Conferencing

--------------------------------------------------

PRESENT:

ROBERTO F. DE OCAMPO
GUILLERMO L. PARAYNO JR.
RENATO A, CLARAVALL

GERARDO MANUEL LUIS B. ANONAS

MA. NIEVES R. CONFESOR
JUDITH V. LOPEZ
FRANCISCO S. MAGSAJO JR.
FEDERICO A. MANALO
JOSE A. NUNEZ JR.
PERCIANITA G. RACHO
CESAR A, RUBIO

ALSO IN ATTENDANCE:

CLODOQVEO P. ATIENZA
MARIA ANTONIA N. BACABAC
JOSE NOEL L. CADIENA

JOEL 1. DILIG

RODALIA M. ECHIPARE

MA. THERESA L. ESCOBAR

LEAH MABEL M. FAUSTINO
JONATHAN THADDEUS V. IMENEZ
MA. FLOR B. MANAOIS

FLORENCE T. PALACIO

ROBERTO S. VERGARA

MIGUEL ANGELO C. VILLA-REAL
ANDRES B. SARACHO

--nuﬂ»n—-—-nnnwn——---m»wm-;--nunpn--—---np;-mu'_-u--'—

Chairman & CEQO
Vice Chairman
President & COO
Director

Lead Independent Director
Director
Director
Director
Director
Director
Pirector

Head, Credit Group

Head, Risk Management Division
Head, Central Operations Group
Head, Corporate Planning
Acting  Corporate  Governance
Officer /Head, Customer Experience
& Protection

Head, Compliance Division

Head, Human Resources Division
Head, Treasury Group

Head, Internal Audit Division

Head, Finance & Admin Group
Head, Trust and Assets
Management Group

Head, Marketing & Communications
Acting Board Secretary

L CALL TO ORDER

1. The Chairman called the meeting to order at 9:00 a.m.



31.

32.

internally or as new hire. LID Confesor agreed, noting the hefty
investment in the new system which should be fully utilized. The Chair
noted that Management should take it into serious consideration.

Director Nunez asked if IT has already tested the Disaster Recovery Site
in case a major problem occurs when the new system Goes Live.
Director Rubio responded that a “dress rehearsal” will be done prior to
Going Live and that part of it is ensuring that the Disaster Recovery Site
is ready in case a problem occurs that would need a shift back to the
legacy system. He also assured that the Chief Risk Officer is on deck
from the beginning to address any risk concerns in the Go Live process.

Action:

The Board instructed Management to look into the organizatianal
structure to see where and who can fit in to take on the full-time
leadership in digital banking.

The Board took note of the updates.

Corporate Governance & Compliance Oversight Committee

The Committee, through its Chairperson, presented the following for
updates on corporate governance, compliance, and stakeholder issues
(Attached as Annex “F”), for the Board's information /notation:

¢ Decision-making Processes -- Quarantine/Lockdown Protocols for
different scenarios:

Designation of Officer-in-Charge in North & South Hubs
Completion of Manpower Complement in Contact Center

Digical Documentation/Manuals

Update on Manuals

Customer Experience June 2020 vs June 2021

Update on BSP Regular Examination ~ The Committee called on
Management to ensure the compietion of the BSP requirements.

e Update on Active/Inactive Stockholders and Undelivered Shares

s ® & & & 3

Action:

The Board took note of the CGCOC reports/updates.
Human Resource Committee

A copy of the Human Resources Committee presentation is attached as
Annex “G".

Page 18 of 31
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a.3. Interlocking directorship between a Bank and Investment House (IH), is allowed
subject to the requirements of interlocking and applicable laws and regulations.

a.4 Approval. The Board Secretary/Corporate Secretary shall determine the occurrence
of an interlocking. The Board of Directors, thru the Corporate Governance &
Oversight Committee (CGCOC), shall approve the interlocking positions held by
directors. In this regard, the supporting documents on the approval shall reflect the
assessment done on the said interlocking.

a.5. Limit on Interlocking Directorship. A Non-Executive Director (NED) which may
include an Independent Director, shall be allowed to concurrently serve as director
to a maximum limit of five (5) publicly-listed companies (PLC).

Executive Directors, they can serve up to maximum of two (2) boards of the PLCs
only.

Non-executive directors concurrently serve in not more than ten {(10) public
companies andfor registered issuers. If concurrently sitting in at least three (3)
publicly listed companies, the maximum concurrent directorships shall be five (5)
public companies and/or registered issuers.

a.6. Documenting Interlocking Directorship. Any director who will be accepting new
interlocking directorship position/appointment, shall notify the Bank’s Board or the
CGCOC through the Board Secretary prior accepting such positionfappointment.

b. Interlocking Directorship and Officership

Interlocking directorship and officership are allowed provided that the positions do not
pose conflict of interests.

c. Interlocking Officership

A concurrent officership in different financial institutions may present more serious
problems of self-dealing and conflict of interest. Multiple positicns may result in poor
governance or unfair competitive advantage. Considering the full-time nature of officer
positions, the difficulties of serving two (2) offices at the same time, and the need for
effective and efficient management, the following rules shall be observed:

i Interlocking officerships shall not be allowed except the following:

a) Held in the same capacity within a banking group as
(i) Corporate Secretary
(i) Security Officer
(iii) Chief Risk Officer. Chief Compliance Officer, Head of Internal Audit
or
{iv) Other positions performing similar functions as those in (i) to (iii)

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose In any form or
by any means without the approval of the authorized Company pérsonnel, is strictly prohibited.
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The bio-data shall be updated and submitted in cases of change of name due to change
in civil status and change of residential address, within twenty (20) banking days from the date
the change occurred, and in cases of requests for prior Monetary Board approval of interlocks.

The Bank keeps a complete record of the bio-data of all its directors and officers and
maintains a system of updating said records which shall be made available during onsite
examination or when required by the BSP for submission for off-site verification.

The Office of the Board Secretary shall maintain the biographical data of the Directors
and Senior Officers, while the Human Resources Division shall maintain the records of Junior

Officers and employees.

4.5.3. Interlocking and Secondments of Directorships/ Officership

In order to safeguard against the excessive concentration of economic power, unfair
competitive advantage or conflict of interest situations are prevented and ensure that the
concerned directors and officers will devote sufficient time and attention necessary to
effectively carry out their duties and responsibilities, the Bank shall conform to the following
regulations governing interlocking directorships andfor officerships:

a. Interlocking Directorships

The BSP recognizes that an effective sharing of managerial and technical expertise
promotes economies of scale and organizational synergies, aside from broadening
perspective in strategy formulation and risk management. Thus, the Bank is expected to
have an effective governance process to ensure that benefits are optimized in interlocking
positions.

The concerned director, in accepting interlocking/concurrent directorship shall ensure
that he can devote sufficient time and attention necessary to effectively carry out hisfher
duties and responsibilities.

a.. General Rule - Interlocking directorships among BSP-Supervised Financial
Institutions is allowed except in cases involving banks that belong to the same
category.

a.2. Interlocking directorship in banks belonging to the same category shall only be
allowed if:

i. Part of the same banking groups; or
ii. Have different business medels and are serving different markets or clients.

For purposes of determining interlocking directorship, a director and hisfher spouse
(whether legitimate or common law) shall be considered as one (1) and the same
person.

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
hy any means without the approval of the authorized Company personnel, is strictly prohibited.
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a.3. Interlocking directorship between a Bank and Investment House (IH), is allowed
subject to the requirements of interlocking and applicable laws and regulations.

a.4 Approval. The Board Secretary/Corporate Secretary shall determine the occurrence
of an interlocking. The Board of Directors, thru the Corporate Governance &
Oversight Committee (CGCOC), shall approve the interlocking positions held by
directors. In this regard, the supporting documents on the approval shall reflect the
assessment done on the said interlocking.

a.5. Limit on Interlocking Directorship. A Non-Executive Director (NED) which may
include an Independent Director, shall be allowed to concurrently serve as director
to a maximum limit of five (5) publicly-listed companies (PLC).

Executive Directors, they can serve up to maximum of two (2) boards of the PLCs
only.

Non-executive directors concurrently serve in not more than ten (10) public
companies andfor registered issuers. If concurrently sitting in at least three (3}
publicly listed companies, the maximum concurrent directorships shall be five (5)
public companies andfor registered issuers.

a.6. Documenting Interlocking Directorship. Any director who will be accepting new
interlocking directorship positionfappointment, shall notify the Bank’s Board or the
CGCOC through the Board Secretary prior accepting such positionfappointment.

b. Interlocking Directorship and Officership

Interlocking directorship and officership are allowed provided that the positions do not
pose conflict of interests.

<. Interlocking Officership

A concurrent officership in different financial institutions may present more serious
problems of self-dealing and conflict of interest. Muitiple positions may resuit in poor
governance or unfair competitive advantage. Considering the full-time nature of officer
positions, the difficulties of serving two (2) offices at the same time, and the need for
effective and efficient management, the following rules shall be observed:

i. Interlocking officerships shall not be allowed except the following:

a) Held in the same capacity within a banking grdup as
(i} Corporate Secretary
(i) Security Officer
(iif} Chief Risk Officer. Chief Compliance Officer, Head of Internal Audit
or
(iv) Other positions performing similar functions as those in (i} to (jif)

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited.




BOARD OF DIRECTORS

The Board of Directors provide the Bank's overall leadership, strategic cversight, and control environment in order 1o achieve its
ultimate goal of maximizing long-term value for shareholders. This is balanced with sustainability measures for its stakeholders,

while adhering to the principles of good governance and accountability. Board succession is ensured by the Nominations
Committee, which is tasked to conduct prescreening and assessment of the qualifications of candidates based on existing regulatory
Tequiraments. Further, the Board ensures that a system of checks and balances is in place so that risks are identified, prevented,

or mitigated. The Board alsc sets the tone in terms of shaping company culiure. Board-fevel committees actively ensure that issues
are threshed out, and oversight mechanisms effectively function. This complementary relationship provides appropriate balance

of power, increased accountability, and independent decision making by the Board, with Management having the respensibility to
execute the strategic plans of the Bank.

The Board has several oversight commitiees namely the Risk Management Oversight Committee, Corporate Governance and
Compliance Oversight Committee, Related Party Transaction Committee and the Audit Committee that conducts exhaustive
discussions on matiers affecting the Bank. This sel-up ensures that there is a robust review process at the Board level to ensure
effectiveness and adeguacy of the internal control system.

Board Charter

The charter of the Board articulates the governance and cversight responsibitities exercised by the Directors and their roles and
functions in the Bank. It includes provisions on Board composition, Board committees, and Board governance, subject to provisions of
the corporation's Articles of Incorporation, By-laws, and applicable laws. The Board charter iz not intended to limit, enlarge, or change -
in any way the responsibilities of the Board, as determined by such articles, by-laws, and applicabie laws. The Board charter of the
Bank is incorporated in its Corporate Governance Manual, which is reviewed annually.

Board Composition

PVB's Board is composed of 11 directors, four of them independent directors, with a lead independent director, and seven regular/
executive directors. Profiles of the members of the Board are provided in this Annuai Report. Coming from diverse backgrounds and
with their own areas of expertise, discussions in the Commitiees and in the Board are always dynamic and enriching.

s . Pri_néip_al stockholder
Director Type of Directorship’ represented, if

o
“No. of years served as No. of direct and % of shares held to

™ L total outstanding
‘nominge : : divector indirect shates held shares of the bank

" Executive Dirsctor (ED} NA

Vice Chairman Guillerme  ED N/A 9 124 0.00053233%
L. Parayne, Jr.

7 . 0.00310813%
Dir. Percianita G. Racho ED {formerly ID) N7A n 804 0.00345157%
Dir Ma NidvesR ©~indlependent Direc 9 A
Corfesar . :
Dir. Judith V. Lopez 1D N/A 9 1 0.00000429%

Dir. Jose A, Nunez CUUNA 124 0.00053233%. 7

Dir. Cesar A, Rubic ID NJA

0.00482533%

Dir; Gerardla M
"B Anonas

NI 3 368 0.00167982%

Dir. Federico A. Manaio*
*DiriFrancisco S. Még's_ajd, . i 002 7475%
Sadr L ; &
Dir, Michael Democrito ED NfA <1 1 0.00000429%
Mendoza
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b. Disqualification and Procedure

Without prejudice to specific provisions of law prescribing disqualifications
and disqualification procedures for directors/ officers; disqualified to become
directors{ officers are those defined under BSP Circular No. 1076.

<. Tenure:

Upon election, a Director serves for a term of one (1) year subject to re-election
the following year. The Nominations Committee shall evaluate each Director's
qualifications for term renewal annually.

4.3.2. Independent Directors:

a. Qualifications :

i. s not or was not a director, officer or employee of the Bank, its subsidiaries,
affiliates or related interests during the past three (3) years counted from the
date of his election/appointment.

ii. Is not or was not a director, officer, or employee of the Bank's substantial
stockholders and their related companies during the past three (3) years
counted from the date of his electionfappointment,

iii. Is not an owner of more than two percent (2%) of the outstanding shares or a
stockholder with shares of stock sufficient to elect one (1) seat in the Board of
Directors of the institution, or in any of its related companies or of its majority
corporate shareholders.

iv. Is not a close family member of any director, officer or stockholder holding
shares of stock sufficient to elect one (1) seat in the Board of Directors of the
Bank or any of its related companies or of any of its substantial stockholders.

v. Is not acting as a nominee or representative of any director or substantial
shareholder of the Bank, any of its related companies or any of its substantial
shareholders.

vi. Is not or was not retained as professional adviser, consultant, agent or counsel
of the Bank, any of its related companies or any of its substantial shareholders,
either in his personal capacity or through his firm during the past three (3) years
counted from the date of his election.

vii. Isindependent of management and free from any business or other relationship,
has not engaged within the last two (2) years and does not engage in any
transaction with the Bank ot with any of its related companies or with any of its
substantial shareholders, whether by himself or with other persons or through a
firm of which he is a partner or a company of which he is a director or substantial
shareholder, other than transactions which are conducted at arm's length and
could not materially interfere with or influence the exercise of his judgment.

vili. Was not appointed in the Bank, its subsidiaries, affiliates or related interests as
Chairman "Emeritus", "Ex-Officio", Directors/Officers or Members of any

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose i any form or
by any means without the approval of the authorized Company personnel, Is strictly prohibited.
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Advisory Board, or otherwise appointed in a capacity to assist the Board of
Directors in the performance of its duties and responsibilities during the past
three (3) years counted from the date of his appointment;

ix. Is not affiliated with any non-profit organization that receives significant funding
from the Bank or any of its related companies or substantial shareholders.

x. s not employed as an executive officer of another company where any of the
Bank's executives serve as directors.

b. Tenure

An independent director (ID) may only serve as such for a maximum
cumulative term of nine (9) years. The nine (9) year maximum cumulative term for
ID shall be reckoned from 2012, after which the iD shall be perpetually barred from
serving as ID in the same bank, but may continue to serve as regular director.

4.3.3. Lead Independent Director

The Lead Independent Director is designated by the Board among the independent
directors, if the positions of the Chairperson of the Board and the Chief Executive Officer
are held by one person.

The Lead Independent Director shall be designated in the Organizational Meeting of
the Board of Directors following the Annual Stockholders Meeting. The Lead
Independent Director shall act as the preferred point of contact for other Independent
Directors on the Board. Whenever necessary and at least once a year, he organizes a
meeting exclusively for Independent Directors to discuss issues not included in the
regular Board agenda.

a. Specific Duties and Responsibilities of the Lead Independent Director:

i, Supports the Chairman of the Board;

ii. Serves asintermediary between the Chairman, the Board and the Board

ii. Stakeholders in cases where Management has clear conflict of interest

iv. Convenes and Chairs meetings of Independent Directors and Non-
Executive Directors;

v. Contributes to the Performance evaluation of the Chairman, as required;

vi. LeadstheIndependent Directors at the Board meetings inraising queries
and pursuing matters;

vii. Ensures the nomination and succession of the Chairman of the Board.

4.3.4. Board Officers
a. Chairman of the Board

The Chairman of the Board of Directors shall provide leadership in the Board
of Directors. He shall ensure effective functioning of the Board of Directors,
including maintaining a relationship of trust with members of the Board of Directors.

This decument Is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this decument for any purpose in any form or
by any means without the approval of the authorized Company personnegl, is strictly prohibited.
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X.

Advisory Board, or otherwise appointed in a capacity to assist the Board of
Directors in the performance of its duties and responsibilities during the past
three (3) years counted from the date of his appointment;

Is not affiliated with any non-profit organization that receives significant funding
from the Bank or any of its related companies or substantial shareholders.

Is not employed as an executive officer of another company where any of the
Bank's executives serve as directors.

b. Tenure

An independent director (ID) may only serve as such for a maximum

cumulative term of nine (g) years. The nine (g} year maximum cumulative term for
1D shall be reckoned from 2012, after which the 1D shall be perpetually barred from
serving as ID in the same bank, but may continue to serve as regular director.

4.3.3. Lead Independent Director

The Lead Independent Director is designated by the Board among the independent
directors, if the positions of the Chairperson of the Board and the Chief Executive Officer
are held by one person.

The Lead Independent Director shall be designated in the Organizational Meeting of
the Board of Directors following the Annual Stockholders Meeting. The Lead
Independent Director shall act as the preferred point of contact for other Independent
Directors on the Board. Whenever necessary and at least once a year, he organizes a
meeting exclusively for Independent Directors to discuss issues not included in the
regular Board agenda.

a. Specific Duties and Responsibilities of the Lead Independent Director:

iv.

V.

vi.

vii.

Supports the Chairman of the Board;

Serves as intermediary between the Chairman, the Board and the Board
Stakeholders in cases where Management has clear conflict of interest
Convenes and Chairs meetings of Independent Directors and Non-
Executive Directors;

Contributes to the Performance evaluation of the Chairman, as required;
Leads the Independent Directors at the Board meetings in raising queries
and pursuing matters;

Ensures the nomination and succession of the Chairman of the Board.

4.3.4. Board Officers

a. Chairman of the Board

The Chairman of the Board of Directors shall provide leadership in the Board

of Directors. He shall ensure effective functioning of the Board of Directors,
including maintaining a relationship of trust with members of the Board of Directors.

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited,
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i. Specific Duties and Responsibilities of the Chairman of the Board

1) Ensures that the meeting agenda focuses on strategic matters including
discussions on risk appetites, and key governance concerns;

2) Ensures asound decision making process;

3) Encourages and promotes critical discussion;

4) Ensures that dissenting views can be expressed and discussed within the
decision-making process;

5) Ensures that members of the board of directors receives accurate, timely,
and relevant information,

6) Ensuresthe conduct of proper orientation for first time directors and provide
training opportunities for all directors; and

7} Ensures conduct of performance evaluation of the Board of Directors at least
once a year.

ii. Qualifications of the Chairman of the Board

To promote checks and balances, the Chairperson of the Board of Directors
shall be a non-executive or independent director, and must not have served as
CEOQ of the Bank within the past three (3) years prior to his/her election as
Chairman of the Board.

The positions of the Chairman and CEQ shall not be held by one person. In
case where the position of Chairman of the Board of Directors and CEO is held
by one (1} person, with approval of the BSP Monetary Board, a Lead Independent
Director shall be appointed.

b. Vice Chairman of the Board

The Vice Chairman shall assist the Chairman of the Board in performing the
latter’s duties and responsibilities. In particular, the Vice Chairman shall take the
important role in monitoring the implementation of the Company’s strategies.
During the period when the Chairman is absent and the normal functions of the
Chairman cannot be carried out, the Vice Chairman will assume the role as the acting
Chairman until the Chairman resumes carrying out his normal duties andfor a new
Chairman has been elected and appointed by the Board.

c. Chief Executive Officer (CEO)

The CEO shall be the overall-in-charge for the managerment of the business and
affairs of the Bank governed by the strategic direction and risk appetite approved by
the Board of Directors. He shall be primarily accountable to the Board of Directors in
championing the desired conduct and behavior, implementing strategies, and in
promoting the long-term interest of the Bank. He gives guidance and direction in
maintaining the uptrend in the Bank’s financial performance.

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohibited,




Reference Number

Page 14

CORPORATE GOVERNANCE MANUAL

4.3.5.

i. Specific Duties and Responsibilities of the CEO

1) Determines the Bank’s strategic direction and formulate & implement its
strategic plan on the direction of the business;

2) Communicates and implements the Bank’s vision, mission, values and overall
strategy and promote any organization or stakeholder change in relation to
the same; '

3) Maintains a good working knowledge of the banking industry and market
and keeps up-to-date with its core business purpose;

4} Manages the Bank’s resources prudently and ensure a proper balance of the
same;

5) Provides the Board with timely information and interface between the Board
and the employees;

6) Builds the corporate culture and motivates the employees of the Bank;

7) Serves as the link between internal operations and external stakeholders;

8} Exercises the power of supervision and control over decisions or actions of
subordinate officers and all other powers that may be granted by the Board,;

President and Chief Operation Officer

The President and Chief Operating Officer (COO) takes a leadership role in building,
implementing and overseeing the Bank’s financial goals, systems, processes, workflows
and procedures. The position also plays a critical role in helping to shape and guide the
future growth and development of the Bank. He is responsible for the over-all direction
and controt of the Bank’s entire operations. He oversees capital formulation,
authorization of capital expenditures, acquisition or disposition of assets, and
declaration of dividends.

a. Duties and Responsibilities:

i. Directs and manages internal operations to achieve budgeted results and other
financial criteria and to preserve the capital funds invested of the organization;

ii. Establishes processes and system to manage all resources required for business
including technology and people;

iii. Establishes a strategic plan that is aligned to the business objective of the CEO
to ensure business profitability;

iv. Leads the development and installation of procedures and controls, to promote
communication and adequate information flow to solidify management control
and direction of the Bank; ’

v. Develops and establishes operating policies consistent with the CEQ’s broad
policies and objectives and ensures their adequate execution;

vi. Appraises, evaluates and reports the results of overall operations regularly and
systematically to the CEO to ensure that all activities and operations are
performed in compliance with the policies and regulations and laws governing
business operations;

vii. Develops and maintains a sound plan of organization and establishes policies to
ensure adequate management development and to provide for capable
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[The Committee size and composition is appropriate ; 4.31
[The Committee has effective processes for identifying, cu[twatmg,
and integrating new members. 3.68
The Committee is functioning in accordance to the committee
charter/terms of reference 4.14
The Committee meeting calendars, advance materials and agendas
support the Board as needed. ' 3.72
The agenda for the Committee is sufficiently strategic and focused 3.65
IThe minutes of the meeting contribute to effective discussions and
appropriate recommendations to the Board . 3.51

The Committee meetings runs well, e.g. give members a chance to
engage in issues, ensure all voices are heard and Committee’s work
is efficiently conducted. 4.10

The Commitiee regularly provides a report to the full Board and
sufficiently updates the Board on recent developments or such
other matters that may require the Board action. 3.87

The frequency of meetings for each Committee is sufficient,
allowing its members to perform their responsibilities according to
the functiois of the Committee. 3.82

The Committee chair and staff/resource persons responsible were

well-prepared. 3.99 '
The Committee has access to reliable information at any time, ; 3.55

The communication line between Board, Board Committee and
Management are open and clear. : 3.82

Review and recommends changes on approved assets recovery,
management, and disposal policies and procedures 3.93

Provides insights, information and update to the BOD on long —
range, short —term, specific emergency planning and

implementation on asset recovery, management and disposal. ' 3.62
Initiates and reviews investigative studies in order to |mprove asset
recovery, management and disposal _ . 3.65

Reviews and oversees the overall performance of the Assets
Recovery and Management Division in the performance of its
functions and delivery of set income and disposal targets _ ] 3.80




v-1
..—-—""_"'_-‘

Reference Number

Page 40

CORPORATE GOVERNANCE MANUAL

There are two {(2) sets of Evaluation Forms that will assess the Bank’s corporate
governance practices, using the five (5) point rating scale, with 5 being the highest rating:

a. Director’s Performance Evaluation Form

The Directors’ self-assessment on the Director’s Individual Qualitative Performance;
the Board and Board Committees shall reflect the collective values, performance and
competence of the board of directors on corporate governance standards and principles.

The Chairman, individual members of the Board and Committees shall conduct an
annual self-assessment in order to evaluate the performance for the previous year. The
assessment is done annually. The performance of the President, on the other hand, shall be
evaluated by the Board of Directors.

After the Directors’ self-assessment, the results shall be discussed and noted by the
CGCOC before submission to the Board for notation.

b. Scorecard of the Governance Self-Assessment Form

The Directors’ self-assessment on the four (4) management component factors, such
as: Governance Landscape; Fitness and propriety of the Board and Management; Risk
Governance; Controls and Independent Oversight shalt reflect the quality and effective
implementation of the Bank’s corporate governance practices.

The five (5) point rating scale/ scorecard is described as follows:

RATING DESCRIPTION
5 — EXCELLENT DYNAMIC AND INNOVATIVE. With very competitive
(GWA- 4.6-5) actions, systems and processes. It creates high impact

solution to the crganization.
EXEMPLARY - considered necessary given the size risk

- VERY

4
SATISFACTORY))
(GWA-3.6- 4.5} -

profile and complexity of operations of the bank.
Deficiencies or weaknesses may exit but do not affect the
overall quality of governance in a bank.

—  SATISFACTORY

AVERAGE PERFORMER. Delivered what is needed or

(GWA-2.6-3) asked, however, timeliness, accuracy and efficiency of
actions, decisions, or processes did not exceed
- expectations.

2 - NEEDS DEFICIENT - Needs to exert better action/ decision to be

[MPROVEMENT/ able to perform based on timeliness, accuracy and

DEFICIENT (GWA- 1.6-2)

efficiency.

1— POOR (GWA- 1- 1.5)

CRITICALLY DEFICIENT - Not worth pursuing. Needs
dramatic change and improvement in all aspect.
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4.14.

4.15.

Apart from assigning a rating, it should come up with specific applicable action
recommendations commensurate with the issues identified and the resulting assessment on

the quality of governance.

REPORTORIAL REQUIREMENTS AND DISCLOSURE

The Board shall establish corporate disclosure policies and procedures that are practical and
in accordance with generally accepted best practices and regulatory expectations

4.14.1. The reports or disclosures required under this Manual shall be prepared and submitted
to the SEC by the Office of the Board Secretary or responsible officer designated by
the Bank.

4.14.2. The Bank shall disclose in the Annual Report the nature of non-audit related services
performed by external auditors.

4.14.3. All material information about the Bank that could potentially affect share price, its
viability or the interest of its stockholders and other stakeholders, shall be publicly and
timely disclosed. Such information shall include corporate strategy, earnings results,
material acquisition or disposal of assets, off balance sheet transactions, Board
changes, material related party transactions, shareholdings of directors, changes to

" ownership and direct and indirect remuneration of members of the Board and Senior
Management.

- 4.14.4. The Board is primarily accountable to the stockholders. The Board shall ensure a

comprehensive, accurate, reliable and timely report to shareholders and other
stakeholders to give a fair and complete picture of the Bank's financial condition,
results and business operations. The Board shall commit at all times to fully disclose
material information dealings for the interest of the stakeholders. It shall cause the
filing of all required information through submission to the Commission for the interest
of the Bank’s stockholders and other stakeholders.

4.14.5. The Board shall fully disclose all relevant and material information on mdtwdual board
members and key executives to evaluate their experience and qualifications and assess
any potential conflicts that might affect their judgment.

4.14.6. The company’s corporate governance policies, programs and procedures should be
contained in its Manual on Corporate Governance, which should be submitted to the
regulators and posted on the company’s website.

COMMUNICATION PROCESSES AND TRAINING

This Manual shall be available for inspection by any stockholder of the Bank at reasonable
hours on business days. This Manual shall likewise be posted in the Bank’s website.

4.15.1.  All directors, executives, division and department heads are tasked to ensure the
thorough dissemination of this Manual to all employees and related third parties, and
to likewise enjoin compliance in the process.

4.15.2. The copy of this Manual will be posted and be made available in the Bank’s intranet,
and shall be known by all its employees and stakeholders.

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
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4.15.3. If necessary, funds shall be allocated by the Chief Financial Officer (CFO) or its
equivalent officer for the purpose of conducting an orientation program or workshop
to operationalize this Manual.

4.15.4. A Director shali, before assuming as such, be required to attend training and seminar
related to corporate governance.

a. [Internal Training and Education

As early as the selection process of the Board and during the fit and proper
review of the CGCOC, the credibility and work experience of the shortlisted
candidates are considered and aligned with the requirements of the Bank.
Members of the Committee provide an overview of the directorship function and
an orientation of the banking operation.

The Bank, through the Office of the Board Secretary shall furnish all Directors
with a copy of the duties and responsibilities of the Board of Directors. Each
Director is required to acknowledge receipt of the copies of such and certify that
they fully understand the same.

First time directors shall undergo an orientation program for at least eight {(8)
hours. The orientation program ensures that new members are appropriately
apprised of their duties and responsibilities, before beginning their directorships,
and throughout their tenure. It covers topics on corporate governance,
membership to Board-level committees, introduction to the company's business,
Articles of Incorporation and other topics relevant in carrying out hisfher duties
and responsibilities as director.

The Board Secretary shall orient first-time directors.
b. External Training and Education

All directors must have attended a seminar on corporate governance for board
of directors. First time directors shall submit to the BSP a certification of their
compliancefattendance on corporate governance training. However, first time
directors are exempted from complying with this requirement if hefshe is any of
the following:

(a) Filipino citizens with recognized stature, influence and reputation in the
banking community and whose business practices stand as testimonies to
good corporate governance;

(b) Distinguished Filipino and foreign nationals who served as senior officials
in central banks andfor financial regulatory agencies, including former
Monetary Board members;

(c) Former Chief Justices and Associate Justices of the Philippine Supreme
Court.
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The Bank believes that consumers are the driver of its business and it cannot
survive without the patronage of its clients. The Bank therefore shall ensure fair
and responsible dealing with them and continuous protection of the welfare of
its financial consumers/clients.

The Bank shall adhere to the principles of disclosure and transparency,
protection of client information, fair treatment, effective recourse, and financial
education as minimum standards of consumer protection as specified in BSP
Circular No. 1048.

4.12. CODE OF ETHICS

The Bank’s Directors, the Senior Management and employees shall fulfill their
commitment to customers that “We are the Bank with a Heart”, guided by their core values.
They shall champion the fair treatment and protection of the Bank’s stakeholders, particularly
its customers, resource providers, creditors and the community in which it operates. Fair,
professional and objective dealings as well as clear, timely and regular communication with
the various stakeholders promote stable, long term relationship.

This Code of Ethics shall aim to instill 2 commitment and dedication to the virtues of
honesty and integrity, together with a high sense of prudence, responsibility and efficiency in
the conduct of duties. It is imperative that Directors, officers and employees live by the values
that the Bank stands for and reflect these values in their behaviors.

The Bank shall establish a Board Administrative Investigation Committee (BAIC) to set the
right tone from the top.

To enforce Bank-wide compliance, the Bank’s Codes of Ethics and Discipline for Directors
and employees shall be posted in the Bank’s intranet and the Human Resources Management
Division public folder for easy access of all directors, officers and employees of the bank.

4.13. CORPORATE GOVERNANCE ASSESSMENT AND MONITORING

Good corporate governance is the foundation of safe and sound banking operations. It is
the reflection of the collective values and competence of the Board of Directors and Senior
Management, as well as quality and effective implementation of the Bank’s corporate
governance standards and practices.

The evaluation of the quality of governance shall focus more on the effective
implementation of the governance standards and principles by putting greater weight on the
practices and performance of the Board of Directors, and Senior Management.

The Board shall establish an evaluation system to determine and measure its compliance
with the corporate governance standards and principles. Any violation thereof shall subject
the responsible director, advisor, officer or employee to the penalty provided.
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‘Apart from assigning a rating, it should come up with specific applicable action
recommendations commensurate with the issues identified and the resulting assessment on

the quality of governance.

4.14. REPORTORIAL REQUIREMENTS AND DISCLOSURE

The Board shall establish corporate disclosure policies and procedures that are practical and
in accordance with generally accepted best practices.and regulatory expectations

4.14.1. The reports or disclosures required under this Manual shall be prepared and submitted
to the SEC by the Office of the Board Secretary or responsible officer designated by
the Bank.

4.14.2. The Bank shall disclose in the Annual Repeort the nature of non-audit related services
performed by external auditors.

4.14.3. All material information about the Bank that could potentially affect share price, its
viability or the interest of its stockholders and other stakeholders, shall be publicly and
timely disclosed. Such information shall include corporate strategy, earnings results,
material acquisition or disposal of assets, off balance sheet transactions, Board
changes, material related party transactions, shareholdings of directors, changes to
ownership and direct and indirect remuneration of members of the Board and Senior
Management.

4.14.4. The Board is primarily accountable to the stockholders. The Board shall ensure a
comprehensive, accurate, relfable and timely report to shareholders and other
stakeholders to give a fair and complete picture of the Bank's financial condition,
results and business operations. The Board shall commit at all times to fully disclose
material information dealings for the interest of the stakeholders. It shall cause the
filing of all required information through submission to the Commission for the interest
of the Bank’s stockholders and other stakeholders.

4.14.5. The Board shall fully disclose all relevant and material information on individual board
members and key executives to evaluate their experience and qualifications and assess
any potential conflicts that might affect their judgment.

4.14.6. The company’s corporate governance policies, programs and procedures should be
contained in its Manual on Corporate Governance, which should be submitted to the
regulators and posted on the company’s website.

4.15. COMMUNICATION PROCESSES AND TRAINING

This Manual shall be available for inspection by any stockholder of the Bank at reasonable
hours on business days. This Manual shall likewise be posted in the Bank’s website.

4.15.1.  All directors, executives, division and department heads are tasked to ensure the
thorough dissemination of this Manual to all employees and related third parties, and
to likewise enjoin compliance in the process.

4.15.2. The copy of this Manual will be posted and be made available in the Bank's intranet,
and shall be known by all its employees and stakeholders.
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AUDIT COMMITTEE CHARTER

1.  PURPOSE’

1.1. The Audit Committee (AC) of the Philippine Veterans Bank (the Bank) was created by
the Board of Directors to assist in fulfilling its oversight responsibilities with regards to
the following:

1.1.1.  Integrity of the Bank’s financial statements and financial reporting process.

1.1.2.  Adequacy and effectiveness of the Internal Control system. 4
1.1.3. Performance of the Internal and External Audit functions. “’Wﬁm%"
1.1.4.  Implementation of corrective actions. i ‘%
1.1.5. Investigation of significant issues/concerns raised. k4
1.1.6.  Establishing whistleblowing mechanism.

2.  AUTHORITY 4 S

2.1. The AC shall have explicit authorlty to conduct or auth&@g&ze lnyestigatlon into any
matters within its scope of responsibility. It is emp@ﬁ‘?éﬁg to: s
0

@: :
Full access to properties, records ang mfor 0%
Full access to and cooperation by mahag emefits
Full discretion fo invite any dlr\é‘%z;tor, eXecutive officer, employees or external
parties/counsel to attend rtsvéﬁpeetmga%dﬁgek any information it requires.
2.1.4. Access to mdepend%gguﬁ e assist them in carrymg out its
responsibilities. §-§ »ﬂg%

%

TERMS / ABBREVIATIONS / u%i‘%, 1oNS,”

NESES
e —
W —

gﬁ*j
13 L

ice of the Board Secretary

‘ A;g@é '

%
Y

L
fr

4. POJ%K;Y ﬁa“rsME‘NT

S @%

asic Function

The Audit Committee is the Board’s oversight body that oversees the financial

. ;;* reporting process, practices and controls in the Bank. It ensures that the reporting
framework enables the generation and preparation of accurate and comprehensive
information and reports. '

4.2 Membership

1 .

Approved by the Board of Directors on October 05, 2015
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4.2.1 The Audit Committee shall be composed of at least three (3) members of the
board of directors, who shali all be non-executive directors, majority of
whom shall be independent directors, including the Chairperson.

4.2.2  The Chairperson of the Audit Committee shall not be the Chairperson of the .
board of directors or of any other board-level committees.

4.2.3 The Audit Committee members shall have accounting, auditing, or related
financial management expertise or experience.

4.3. MEETINGS

4.3.1. The Committee shall meet every month prior to the Board?

meeting. e’i‘i"*“%

4.3.2. Special meetings may be convened as consid red ne%esé%ry by the
Committee. f’m o, |

4.3.3. The Committee may hold joint meetings with ather overﬁgf‘f t committees, if
necessary. ﬁ

4.3.4. All Committee members are expected ;é%tegd eatfH%eetmg, in person, or
via telephone or video conference " %‘{;,X %

4.3.5. A majority of the members shall stltu a guorum,

4,3.6. The Committee may invite member%%f th%%ﬁ”anagement team or any Bank
officer or employee, interna - auditors to attend the meetings

- and to provide pertinent ugerma i@g It deem necessary.
4.3.7. The Committee shallr old fﬁzwate n%etmgs and executive sessions with the

auditors.

4,3,8. The Office of th rd Seo;etary {OBS) shall coordinate with the Internal
Audit DIVISIOQ;’%F) of the agenda. Copies of the meeting agenda,
along WI @gk e brlefmg materials, shall be provided to the

Commltmehm%gnbe at least three (3) days prior to the meeting schedule.

43.9. The minutes o {gbe meetmg shall be prepared by the Committee Secretary,
whe J:mé!:be appéinted by OBS, and shall finalize and circulate the minutes
,‘,gm];!;} n%glo %@aﬂer the Committee meeting:

Y

4.4, DLAJ‘%ES%@ND R‘ESPONSIBIUTIES

iy, s
Fnhgpanc:a] Repotting Framework.

Oversee the financial reporting process, practices and controls.

Ensure that the reporting framework enabies the generation and
preparation of accurate and comprehensive information and reports.
Monitors and evaluates the adequacy and effectiveness of the internal
control system.

Oversee the implementation of internal control policies and activities.
Fnsure that periodic assessment of the internal control system is
conducted to identify the weaknesses.

f. Evaluate the internal control robustness considering the risk profile and
strategic direction.

4.4.2.  Oversee the centralized internal audit function of the PVB group.

This document is classified PUBLIC and is the exclu.sive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this dogument for any purpose In any form or by any means without the approvel of the authorized Company personnel, are strictly
prohibited.
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a. Appointment/selection, remuneration, and dismissal of internal auditor.

b. Ensure that the appointment of the Head of Internal Audit is confirmed
by the SES Committee of the BSP.

c. Review and approve the annual audit plan, scope and budget of the
Internal Audit Division.

d. Ensure that the audit plan covers the review of the effectiveness of the
internal controls, including financial, operational and compliance
controls, and risk management system. ‘%

e. Functionally meet with the Head of Internal Audit and %!1 meetings
shall be duly minuted and adequately documented. gwﬁ{* W%%

f. Review and approve the performance and compensat"ézp_ f the head of
internal audit. & ) &

g. Fnsure that the Internal Audit Division %é., maintajns™ an  open
communication with Senior Management, g{p‘ﬁ’ Aud] &Comﬁuﬂee External
Auditors, and the Supervisory Authority. Pzt

h. Review discoveries of fraud and violation&%&laws and regulations as
raised by the Internal Audit DIVISIO g,

i. Select and oversee the performan of thegwternal audit service provider

" in accordance with the reqmng{nents %f\theéregulator

4.4,3.  Oversee the External Aucht funit %@gn’l‘%ﬁ@

a. Review and appro porraﬁ‘ment fees and replacement of external
}@M

auditor. “‘%%?ﬁ“
b. Review and e the %gagement contract.
¢. Ensure that@e cope.of, audit covers areas specifically prescribed by the

Bangko %’éntr&%&%&ther regulators,
?" ‘ﬁ% ._<

jﬁ
W

mﬁﬁ?ﬂ{;mm
4.4.4. M,,‘.s.{% lmﬁlémentatlon of corrective actions.

= ‘%«%“a Reg}éwe and review key audit reports.

tire that senior management is taking necessary corrective actions in a
g:v.,’umely manner to address the weaknesses, non-compliance with policies,
laws, and regulations and other issues identified by auditors and other
control functions.

Investigate significant issues/concerns raised.
a. Investigate any matter within its terms of reference.
4.4.6.  Establish whistleblowing mechanism.

a. Establish and maintain mechanisms by which officers and staff shall, in
confidence, raise concerns about possible improprieties or malpractices

This document is classified PUBLIC and is the exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
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prohibited.




Reference Number

Page 7 of 7

AUDIT COMMITTEE CHARTER

in matters of financial reporting, internal control, auditing, or other issues
to persons or entities.

b. Take corrective actions on reported improprieties or malpractices.

c. Ensure that arrangements are in place for the independent investigation,
appropriate follow-up action, and subseguent resolution of complaints.

4.5. REPORTING

6.1.1. The Comm|ttee shall submit monthly, or whenever necessarmgp%be Board
of Directors reports such as but not limited to the follownnﬁﬁw%

a. Committee’s activities, issues and related recommgfids ‘
b. Review of other reports the Bank’s issues th& relate t “Committee

responsibilities. - gﬁ*’ o |
c. Summary reports of activities during the year»} “%m@
4.6.  OTHER RESPONSIBILITIES - ™ it
%

4.6.1.  Perform other activities related tggf’hw ch@{ter jgas requested by the Board of
Directors. By

4,6.2. Recommend special mvestlga\ﬁ@pn tha%yanse from normal audit activities
as needed. oy

4.6.3. Review and assess ghm a?‘d@qua i3*0f the committee charter annually,
requesting Board agprovafs or&s@mposed changes, and ensure appropriate

32

irequired by law or regulation.

disclosure as may b
J,L responsublhtles outlined in this charter have been

4.6.4. Confirm annu@ﬁy ha

carried outy i ww
4.6.5.  Evaluate the mmi‘gee s and individual member’s performance on a regular

basis. %\ )
47, ANNUAL»CACEQLD%;@F ACTIVITIES

.

%r’;‘@%

474 AL lea s:xty (60) days before the Annual Stockholders’” Meeting, the AC
£ Svh@@w repare and submit to the Board of Directors for its approval, its
iy, proposed annual calendar of activities, detailing both. the recurring and

stfansactional projects and activities of the Committee.

:,QHAkTER REVIEW

This Charter shall be reviewed annually as to process, to ensure that it is
adequate, effective and consistent with best practices in corporate
governance. Any amendments to the Charter shall be endorsed to the Board
for approval.

4.8.2. The AC shall review its performance on an annual basis by way of self-
assessment, The Board of Directors shall likewise review the effectiveness
and composition of the AC on an annual basis.
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¢. Persons Prohibited from Becoming Officers

i. The spouses or relatives within the second degree of consanguinity or afﬁmty
holding officership pos;tlons across the following functional categories within
a bank:
1) Decision making and senior management function, e.g., President
2) Treasury function, e.g., Treasurer or Treasury head;
3) Recordkeeping and financial reporting functions, e.g., Controller or Chief

Accountant

4) Safekeeping of assets, e.g., chief cashier;
5) Risk management function, e.g., Chief Risk Officer;
6) Compliance function, e.g.., Chief Compliance Officer; and
7) Internal audit function, e.g., Chief Audit Executive.

i. The spouse or a relative within the second degree of consanguinity or affinity
of any person holding the position of manager, cashier, or accountant of a
branch or branch-lite unit of a bank or their respective equivalent positions is
prohibited from holding or being appointed to any of said positions in the same
branch or branch-lite unit.

iii. Any appointive or elective official, whether full time or part time, except in
cases where such service is incidental to the financial assistance provided by
the government or government-owned or controlled corporations (GOCCs) or
in cases allowed under existing laws.

4.10. SHAREHOLDERS RIGHTS AND PROTECTION

The Bank recognizes that the most cogent proof of good corporate governance is that
which is visible to the eyes of its shareholders. Therefore, the following provisions are issued
for the guidance of all internal and external parties concerned, as the governance covenant
between the Bank and all its shareholders. '

The Board shall be committed to respect the following rights of the stockholders:
Voting Rights
Shareholders shall have the right to elect, remove and replace directors and vote on
certain corporate acts in accordance with the Bank Code.,
c. Cumulative voting shall be used in the election of directors.

oo

4.10.1. Pre-emptive Right

No stockholder of the Bank shall, because of his ownership of stock, have
preemptive right or right to purchase, subscribe for, or take any stock or any part of
the notes, debentures, bonds or other securities convertible into a carrying option or

This document is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
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warrant to purchase stock of the Bank issued, optioned or sold by it after its
incorporation. Any part of the capital stock and any part of the notes, debentures,
bonds or other securities convertible into carrying option or warrant to purchase stock
of the Bank may be issued, optioned for sale and sold or dispose of by the Bank
pursuant to the resolution of its Board of Directors for such person and upon terms as
may to such Board seems proper without first offering such stock or securities or any
part thereof to existing stockholders.

4.10.2. Power of Inspection

All shareholders shall be allowed to inspect corporate books and records including
minutes of Board meetings and stock registries in accordance with the Corporation
Code and shall be furnished with annua! reports, including financial statements,
without cost or restrictions. '

4.10.3. Right to Information

a. Shareholders shall be provided with, upon request, periodic reports which disclose
personal and professional information about the Directors and Officers, as may be
determined by the Board as relevant in the exercise of functions as such directors
and officers, and certain other matters such as their holdings of the Bank's shares
dealings, dealings with the Bank, relationships among directors and key officers,
and the aggregate compensation of directors and officers.

b. Shareholders shall have access to any and all information relating to matters for
which the management is acceuntable for and to those relating to matters for
which the management shall include such information and, if not included, then
the shareholders shall be allowed to propose to include such matters in the agenda
of stockholders' meeting, being within the definition of "legitimate purposes".

¢. Result of the votes taken during the most recent Annual or Special Shareholder's
Meeting publicly available the next working day. In addition, the Minutes of the
Annual and Special Shareholders' Meeting shall be available to the company
website within five business days from the end of the meeting.

4.10.4. Rights to Dividends

b. Shareholders shall have the right to receive dividends subject to the discretion of
the Board and the approval of BSP.

¢. The Bank shall be compelled to declare dividends when its retained earnings shall
be in excess of 100% of its paid-in capital stock, except:

d. When justified by definite corporate expansion projecfs or programs approved by
the Board or
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e. When the Bank is prohibited under any loan agreement with any financial
institution or creditor, whether local or foreign, from declaring dividends without
its consent, and such consent has not been secured; or

f. When it can be clearly shown that such retention is necessary under special
circumstances obtaining in the Bank, such as when there is a need for special
reserve for probable contingencies.

4.10.5. Appraisal Rights

Shareholders shall have appraisal rights or the right to dissent and demand
payment of the fair value of their shares in the manner provided for under Section 82
of the Corporation Code of the Philippines, under any of the following circumstances:
a. Incase any amendment to the Articles of Incorporation has the effect of changing

or restricting the rights of any stockholders or class of shares, or of authorizing
preferences in any respect superior to those of outstanding shares of any class, or
of extending or shortening the term of corporate existence.

b. Incase of sale, lease, exchange, transfer, mortgage, pledge or other disposition of
all or substantially all of the corporate property and assets as provided in the
Revised Corporation Code of the Philippines.

¢. Incase of merger or consolidation.

Any stockholder who votes against a proposed corporate action may avail himself
of the right of appraisal by making a written demand on the Bank within thirty (30)
days after the meeting for the payment of the fair value of his shares. In order to
perfect such right, the stockholder shall follow the procedures as described under
Sections 81 to 86 of The Corporation Code.

It shall be the duty of the Board to promote shareholder rights, remove
impediments to the exercise of shareholders' right and allow possibilities to seek
redress for violation of their rights. It shall encourage the exercise of shareholder's
voting rights and the solution of collective action problems through appropriate
mechanisms. [t shall be instrumental in removing excessive costs and other
administrative or practical impediments to shareholders participating in meetings
andfor voting in person. The Board shall pave the way for the electronic filing and
distribution of shareholder information necessary to make informed decisions subject
to legal constraints. '

4.10.6. Customer Experience and Protection

The Bank shall provide a sound and proactive feedback mechanism with its
various stakeholders through its Customer Experience and Protection (CXP) unit. CXP
shall ensure timely resolution of concerns and complaints from the stakeholders. The
Bank shall use various platforms such as the PVB website, mobile phones, landlines,
social media, and its branches to guarantee fair and delightful experience among its
stakeholders.
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4.10.7. Veteran Affairs

The Bank shall ensure that its primary stakeholders, the World War li veterans or
their heirs, are actively engaged in the programs and activities of the Bank and, in the
process, maximize the benefits they receive from the Bank.

The Bank shall establish the Veterans Affairs Office to promote a strong
relationship with the veteran-stockholders. With the VAO, the Bank hopes to more
actively engage the community of WWII veterans, including the various organizations

~ and associations formed by or composed of veterans andfor their heirs.

To achieve this objective, the Bank, through the VAQ, shall establish a
Stockholders Database that contains complete and updated information about the
veterans and their heirs/families, With the VAO, the Bank also hopes to determine the
whereabouts of inactive stockholders, whose shares of stock remain undelivered.

4.41. KEY GOVERNANCE POLICIES AND INITIATIVES

441.1. Related Party Transactions (RPT)

The Bank, through its Board of Directors, recognizes that transactions
between and among related parties create financial, commercial, and economic
benefits to the Bank, its shareholders, depositors, creditors, suppliers, vendors, and
other stakeholders. In this regard, RPTs are generally allowed provided, that these
are done using Arm’s Length Principle (ALP), i.e,, the condition or the fact that the
parties to a transaction are independent and on equal footing.

The Bank exercises appropriate oversight and implements control systems for
managing said exposures as these may potentially lead to abuses that are
disadvantageous to the Bank and its stakeholders. The Bank shall ensure that
transactions with related parties are reviewed for.

The Bank shall cause the monitoring and disclosure of RPTs, take appropriate
steps to control or mitigate the risks, and write off exposures in accordance with
standard policies and processes.

4.11.2, Conflict of Interest Policy

Directors shall not allow themselves to be placed in a position where their
personal interests are in conflict (or could be in conflict) with the interests or
business of the Bank. They must avoid any situation or activity that compromises,
or may compromise, their judgment or ability to act in the best interest of the Bank.
If an actual or potential conflict of interest arises on the part of a director, officer or
employee, he is mandated to fully and immediately disclose the same and should
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The Board and the Senior Management shall ensure that the Bank discloses
material and reportable non-financial and sustainability issues. It shall be disclosed
to all shareholdersimembers and other stakeholders the Bank’s strategic (long-
term goals} and operational objectives (short-term goals) as well as impact of a
wide range of sustainability issues, with emphasis on the management of
environmental, economic, social and governance (EESG) issues of its business which
underpin sustainability.

4.11.5.  Employee Participation

The Board and the Senior Management shall ensure the establishment of policies,
programs and procedures that encourage employees to actively participate in the
Bank’s projects and activities towards the realization of the Bank’s goals and
objectives.

4.11.6,  Alternative Dispute Resolution

The Bank shall continue to build harmonious relationship with its stockholders
and other parties with whom it may have obligations or contract with. [t shall
continue to promote mutual respect among the parties, including regulatory bodies,
to avoid any conflict or controversy with them.

For amicable settlement of disputes, controversies andfor legal issues
between the Bank and its stockholders and/or the Bank and third parties, the Bank
may resort to alternative modes of dispute resolution as may be agreed upon with
the adverse party, such as but not limited to the following:

a. External Audit

The Board shall engage the services of an external auditor included in the
BSP List of Selected External Auditors, belonging to the same category or from
categories higher than the category of the Bank. The appointed external
auditor shall likewise audit the Bank’'s Trust Department as well as its
subsidiaries and affiliates engaged in allied activities.

The Bank’s Audit Committee shall ensure that the scope of external audit
work appropriately covers areas relevant to the Bank’s operations and risk
exposures. The External auditor is expected to conduct the audit of financial
statements in accordance with the provisions of the Philippine Standards on
Auditing.

b. Consumer Protection
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¢. Persons Prohibited from Becoming Officers

i. The spouses or relatives within the second degree of consanguinity or affinity
holding officership positions across the following functional categories within
a bank:
1} Decision making and senior management function, e.g., President
2) Treasury function, e.g., Treasurer or Treasury head;
3) Recordkeeping and financial reporting functions, e.g., Controller or Chief

Accountant

4) Safekeeping of assets, e.g., chief cashier;
5) Risk management function, e.g., Chief Risk Officer;
6) Compliance function, e.g.., Chief Compliance Officer; and
7} Internal audit function, e.g., Chief Audit Executive.

ii. The spouse or a relative within the second degree of consanguinity or affinity
of any person holding the position of manager, cashier, or accountant of a
branch or branch-lite unit of a bank or their respective equivalent positions is
prohibited from holding or being appointed to any of said positions in the sarme
branch or branch-lite unit.

fii. Any appointive or elective official, whether full time or part time, except in
cases where such service is incidental to the financial assistance provided by
the government or government-owned or controlled corporations (GOCCs) or
in cases allowed under existing laws.

4.10. SHAREHOLDERS RIGHTS AND PROTECTION

The Bank recognizes that the most cogent proof of good corporate governance is that
which is visible to the eyes of its shareholders. Therefore, the following provisions are issued
for the guidance of all internal and external parties concerned, as the governance covenant
between the Bank and all its shareholders.

The Board shall be committed to respect the following rights of the stockholders:
a. Voting Rights
b. Shareholders shall have the right to elect, remove and replace directors and vote on
certain corporate acts in accordance with the Bank Code.
¢. Cumulative voting shall be used in the election of directors.

4.10.1. Pre-emptive Right

No stockholder of the Bank shall, because of his ownership of stock, have
preemptive right or right to purchase, subscribe for, or take any stock or any part of
the notes, debentures, bonds or other securities convertible into a carrying option or
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warrant to purchase stock of the Bank issued, optioned or sold by it after its
incorporation. Any part of the capital stock and any part of the notes, debentures,
bonds or other securities convertible into carrying option or warrant to purchase stock
of the Bank may be issued, optioned for sale and sold or dispose of by the Bank
pursuant to the resolution of its Board of Directors for such person and upon terms as
may to such Board seems proper without first offering such stock or securities or any
part thereof to existing stockholders.

4.10.2. Power of Inspection

All shareholders shall be allowed to inspect corporate books and records including
minutes of Board meetings and stock registries in accordance with the Corporation
Code and shall be furmished with. annual reports, including financial statements,
without cost or restrictions.

4.10.3. Right to Information

a. Shareholders shall be provided with, upon request, periodic reports which disclose
personal and professional information about the Directors and Officers, as may be
determined by the Board as relevant in the exercise of functions as such directors
and officers, and certain other matters such as their holdings of the Bank's shares
dealings, dealings with the Bank, relationships among directors and key officers,
and the aggregate compensation of directors and officers.

b. Shareholders shall have access to any and all information relating to matters for
which the management is accountable for and to those relating to matters for
which the management shall include such information and, if not included, then
the shareholders shall be allowed to propose to include such matters in the agenda
of stockholders' meeting, being within the definition of "legitimate purposes".

¢. Result of the votes taken during the most recent Annual or Special Shareholder's
Meeting publicly available the next working day. In addition, the Minutes of the
Annual and Special Shareholders' Meeting shall be available to the company
website within five business days from the end of the meeting.

4.10.4. Rights to Dividends

b. Shareholders shall have the right to receive dividends subject to the discretion of
the Board and the approval of BSP.

c. The Bank shall be compelled to declare dividends when its retained earnings shall
be in excess of 100% of its paid-in capital stock, except:

d. When justified by definite corporate expansion projects or programs approved by
the Board or
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4.10.5.

4.10.6.

e. When the Bank is prohibited under any loan agreement with any financial
institution or creditor, whether local or foreign, from declaring dividends without
its consent, and such consent has not been secured; or

f. When it can be clearly shown that such retention is necessary under special
circumstances obtaining in the Bank, such as when there is a need for special
reserve for probable contingencies.

Appraisal Rights

Shareholders shall have appraisal rights or the right to dissent and demand
payment of the fair value of their shares in the manner provided for under Section 82
of the Corporation Code of the Philippines, under any of the following circumstances:
a. Incase any amendment to the Articles of Incorporation has the effect of changing

or restricting the rights of any stockholders or class of shares, or of authorizing
preferences in any respect superior to those of outstanding shares of any class, or
of extending or shortening the term of corporate existence.

b. Incase of sale, lease, exchange, transfer, mortgage, pledge or other disposition of
all or substantially all of the corporate property and assets as provided in the
Revised Corporation Code of the Philippines.

¢. Incase of merger or consclidation.

Any stockholder who votes against a proposed corporate action may avail himself
of the right of appraisal by making a written demand on the Bank within thirty (30)
days after the meeting for the payment of the fair value of his shares. In order to
perfect such right, the stockholder shall follow the procedures as described under
Sections 81to 86 of The Corporation Code.

It shall be the duty of the Board to promote shareholder rights, remove
impediments to the exercise of shareholders' right and allow possibilities to seek
redress for violation of their rights. It shall encourage the exercise of shareholder's
voting rights and the solution of collective action problems through appropriate
mechanisms. It shall be instrumental in removing excessive costs and other
administrative or practical impediments to shareholders participating in meetings
andfor voting in person. The Board shall pave the way for the electronic filing and
distribution of shareholder information necessary to make informed decisions subject
to legal constraints.

Customer Experience and Protection

The Bank shall provide a sound and proactive feedback mechanism with its
various stakeholders through its Customer Experience and Protection (CXP) unit. CXP
shall ensure timely resolution of concerns and complaints from the stakeholders. The
Bank shall use various platforms such as the PVB website, mobile phones, landlines,
social media, and its branches to guarantee fair and delightful experience among its
stakeholders.
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4.10.7. Veteran Affairs

The Bank shall ensure that its primary stakeholders, the World War [l veterans or
their heirs, are actively engaged in the programs and activities of the Bank and, in the
process, maximize the benefits they receive from the Bank.

The Bank shall establish the Veterans Affairs Office to promote a strong
relationship with the veteran-stockholders. With the VAQ, the Bank hopes to more
actively engage the community of WWI| veterans, including the various organizations
and associations formed by or composed of veterans and/or their heirs.

To achieve this objective, the Bank, through the VAO, shall establish a
Stockholders Database that contains complete and updated information about the
veterans and their heirsffamilies. With the VAQ, the Bank also hopes to determine the
whereabouts of inactive stockholders, whose shares of stock remain undelivered.

4.11.  KEY GOVERNANCE POLICIES AND INITIATIVES
4.11.1, Related Party Transactions {RPT)

The Bank, through its Board of Directors, recognizes that transactions
between and among related parties create financial, commercial, and economic
benefits to the Bank, its shareholders, depositors, creditors, suppliers, vendors, and
other stakeholders. In this regard, RPTs are generally allowed provided, that these
are done using Arm'’s Length Principle (ALP), i.e., the condition or the fact that the
parties to a transaction are independent and on equal footing.

The Bank exercises appropriate oversight and implements control systems for
managing said exposures as these may potentially lead to abuses that are
disadvantageous to the Bank and its stakeholders. The Bank shall ensure that
transactions with related parties are reviewed for.

The Bank shall cause the monitoring and disclosure of RPTs, take appropriate
steps to control or mitigate the risks, and write off exposures in accordance with
standard policies and processes.

4.1.2. Conflict of Interest Policy

Directors shall not allow thermnselves to be placed in a position where their
personal interests are in conflict (or could be in conflict) with the interests or
business of the Bank. They must avoid any situation or activity that compromises,
or may compromise, their judgment or ability to act in the best interest of the Bank.
If an actual or potential conflict of interest arises on the part of a director, officer or
employee, he is mandated to fully and immediately disclose the same and should
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not participate in the decision-making process relating to the transaction. Conflict
of interest occurs or arises when:

a. An individual’s private or related interests interfere in any way, or are
perceived to intervene, with the interests of the Bank as a whole;

b. A director takes actions or has interests that may make it difficult for him to
preserve his objectivity and carry out his tasks effectively;

¢ Adirector, or a member of his family, receives improper personal benefits as a
result of his position in the Bank;

PVB employees, pursuant to Bank’s Code of Ethics, shall declare annually that
they have not been involved in any circumstance constituting a conflict of interest.
if an employee is unsure if a circumstance that he finds himself involved in a conflict
of interest, he shall disclose this to his supervisor, who may consult the appropriate
Management unit to assist in resolution. All employees have a duty to ensure that
no personal transaction will conflict with their corporate and customer
responsibilities. Accordingly, PVB employees shall not buy or sell a security based
on knowledge: - ‘

a. Of a probable change in investment attitude and consequent action by the
Bank with respect to that security;

b. That the Bank is effecting or proposes to effect transactions in the security or
other transactions which may affect the price of the security to a material
degree; or

c. That the Bank is contemplating a transaction of any kind that would have a
material effect on a particular company or security.

All Directors shall accomplish the Conflict of Interest Related Party Disclosure
Form (CI-RPDF), on an-annual basis and shall report to CGCOC through the Board
Secretary, copy furnished to the Chief Compliance Officer (CCO), for disposition
and reporting to the Board of Directors the occurrence of banking transactions or
situations that would give rise to possible conflicts of interest, whether direct or
indirect, up to the third (3rd) degree of affinity and consanguinity, as soon as
practicable. '

4.11.3. Integrity Upholding Policy (Whistleblowing Mechanism)

The Bank shall set a policy on whistleblowing for Directors, officers, and concerned
individuals to “blow the whistle” on any potential or perceived wrongdoings,
misconduct, or corrupt practices of Directors, employees, customers, suppliers,
contractors, vendors, consultants, or other third parties, that come to their
attention. The policy includes protection from reprisal for employees to
communicate legitimate concerns about illegal, unethical, or questionable RPTs.
The policy shall likewise provide guidance on how such concerns should be
reported, investigated and addressed.
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Employees, directors, stakeholders, clients, service providers and other third
parties are encouraged to report internally, in good faith, any suspected or actual
commission of theft/fraud, corrupt practices such as, but not limited to, bribery,
fraud, extortion, collusion, conflict of interest and money laundering, violation of
ethical standard, law, rule or regulation andfor any misconduct by its directors,
officers or staff consistent with the board approved corporate values and codes of
conduct and in accordance with the existing board approved Integrity Upholding
Policy.

The reporting party or otherwise referred to as the "whistleblower" has choice
of communication channels to report any knowledge of misconduct or irregularity.
The report may be through the normal channel of reporting bank concerns which is
through the direct supervisor/manager of the personnel or officer involved in the
reportable behaviour. However, if the reported misconduct or irregularity is not
acted upon by the direct supervisor or in the judgment of the whistleblower, the
direct supervisor is not in a position to address his report, the whistleblower may
email hisfher report to Corporate Governance Officer or to Complaints Desk Office.

If the issue to be reported is serious and sensitive, the whistleblower may
directly approach the President or the CEQf Chairman of the Board of Directors. A
member of the Board of Directors reporting an activity under this policy may raise
his concerns to the Chairman of the Audit Committee, Chairman of the Corporate
Governance and Compliance Committee or the Chairman of the Board of Directors.

The whistleblower may disclose his/her identity or opt to remain anonymous.
However, sufficient information must be provided to aid in the investigation of the
reported misconduct, irregularity or improper activity. The whistleblower should
refrain from obtaining evidence for which hefshe does not have right of access but
his/her cooperation in the investigation, if needed, is expected.

Ample protection is accorded to a whistleblower which includes, among
others:

Confidentiality of identity and of the information reported

. Non-retaliation against the whistleblower

Protection and security of hisfther person and hisfher family

. Transfer to another unit

Reinstatement to the same or comparable position and back benefits and pay, if
warranted by the circumstances.

con o

On the other hand, any person implicated in the reported act is accorded the '
right to be informed of the act he/she is alleged to have committed, its penalties or
consequences, the right to counsel of his own choice, the right to be heard and
present evidence on hisfher defense, and the right to be informed of the resolution
of the investigation or action taken.

4.11.4. Focus on Financial Stability
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The Board and the Senior Management shall ensure that the Bank discloses
material and reportable non-financial and sustainability issues. It shall be disclosed
to all shareholdersfmembers and other stakeholders the Bank’s strategic (long-
term goals) and operational objectives (short-term goals) as well as impact of a
wide range of sustainability issues, with emphasis on the management of
environmental, economic, social and governance (EESG) issues of its business which
underpin sustainability.

4.11.5. Employee Partifipation

The Board and the Senior Management shall ensure the establishment of policies,
programs and procedures that encourage employees to actively participate in the
Bank’s projects ard activities towards the realization of the Bank’s goals and
objectives.

4.11.6.  Alternative Dispute Resolution

The Bank shall continue to build harmonious relafionship with its stockholders
and other parties with whom it may have obligations or contract with. It shall
continue to promote mutual respect among the parties, including regulatory bodies,
to avoid any conflict or controversy with them.

For amicable settlement of disputes, controversies andfor legal issues
between the Bank and its stockholders and/or the Bank and third parties, the Bank
may resort to alternative modes of dispute resolution as may be agreed upon with
the adverse party, such as but not limited to the following:

a. External Audit

The Board shall engage the services of an external auditor included in the
BSP List of Selected External Auditors, belonging to the same category or from
categories higher than the category of the Bank. The appointed external
auditor shall likewise audit the Bank’s Trust Department as well as its
subsidiaries and affiliates engaged in allied activities.

The Bank’s Audit Committee shall ensure that the scope of external audit
work appropriately covers areas relevant to the Bank’s operations and risk
exposures. The External auditor is expected to conduct the audit of financial
statements in accordance with the provisions of the Philippine Standards on
Auditing.

b. Consumer Protection
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