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RECOMMENDATION

Principle 1. ESTABLISHING A COMPETENT BOARD

NON-
COMPLIANT

ADDITIONAL INFORMATION

THE BOARD’S GOVERNANCE RESPONSIBILITIES

ANNUAL CORPORATE GOVERNANCE REPORT FOR PUBLIC COMPANIES AND REGISTERED ISSUERS

COMPLIANT/

EXPLANATION

The Board of directors tcolctie .
working knowledge, experience or expertise that is
relevant to the company’s industry/sector.

The company should be headed by a competent, working Board to foster the long-term success of the co
its corporate objectives and the long-term best interests of its shareholders /members and other stakeh

olders.

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

COMPLIANT fa”ﬂw;ng-;j "
: . 1. cademic  qualifications,  industry
2| The Bqard has an appropriate mix of competence and kniowledge, professional experience, expertise
expertise. COMPLIANT and relevant trainings of directors.

3 | Directors remain qualified for their _positions
individually and collectively to enable them to- fulfill
their roles and responsibilities and respond to the

heBrd is headed by a competent ad qualified
Chairperson.

i :

COMPLIANT

| COMPLIANT

e n des a policy on raini of directors. |

2. Qualification standards for directors to
facilitate the selection of potential nominees
and to serve as benchmark for the evaluation
of its performance.

Provide information or reference to a
document conteining information of the
Chairperson, including  his/her  name,
gualifications, and expertise.

Board Charter and Munual on Corporate
Governance relating to its policy on training of

Provide link or rerm:e to the company’s. '

for all directors.

‘Recommendation 1.4 . .

1 | The Board has a policy on board ivei. '

COMPLIANT

COMPLIANT directors.
2 | The company has an orientation program for first-time Provide information or link/reference to a
directors. COMPLIANT document containing information of the
3 | The company has relevant anmual continuing training | COMPLIANT orientation program and trainings of

directors for the covered year, including the
number of hours attended and topics covered,

document containing the company’s board
diversity policy.

Indicate. gender, age end competence
compuosition of the board.

Provide inrmatian ar Ir'n/reference to a

rporation, and to sustain its competitiveness and growth in a manner consistent with

Attached - Board of Directors Profile in the PVB 2022 Annual Report

Attached — PVB Corporate Governance Manual pages 10 -15 and
40-41

* Attached - Board of Directors Profile in the PVB 2022 Annual Report
Attached — PVB Corporate Governance Manual page 13

Attached — PVB Corporate Governance Manual pages 42-44

Attached — PVB Corporate Governance Manual page 10




comn on 1.5 N g
The Board is assisted by a Corporate Secretary.
The Corporate Secretary is a separate individual from

COMPLIANT

Provide information or link/reference to a

the Compliance Officer. COMPLIANT | Gomvorere Soaretas, et nisher mome,
3 | The Corporate Secretary is not a member of the Board qualifications, duties and functions. * Attached - PVB Corporate Governance Manual page 10

of Directors. COMPLIANT * _Attached - Board of Directors Profile in the PVB 2022 Annual Report
4 | The Corporate Secretary attends annual training/s on FProvide information or link/reference to a

corporate governance. document containing information of the

corporate governance (raining/s attended,
including the date of training, number of hours
and to pics covered,

COMPLIANT

s _Attached certificate otrinig of the B d Secreta

1 | The Board is assisted y a Compliance Officer:
2 | The Compliance Officer has a rank of Senior Vice-
President or an equivalent position with adequate | Non-

COMPLIANT

o . ' d-P Go e M | pa -28
stature and authority in the corporation. COMPLIANT Provide information or link/reference to a : %t: acBhe K CVB Clc.)rpora:;r vtlerrll:ncTh anuaL pE gesbz7
3 | The Compliance Officer is not 2 member of the board. document containing information of the @ bank's Lompliance Ofricer Is Ma. eresa L. tscobar
Compliance Officer, including his/her name, | ®* The Compliance Officer may not have a Senior Vice President rank,
position, qualifications, duties and finctions. but is a Senior Officer (VP rank) that has adequate stature and

authority in the Bank.

¢ The Compliance Officer is not a member of the Board.
COMPLIANT '

4 | The Compliance Officer attends annual training/s on

* Attached — Training Certificate of the Compliance Officer
corporate governance,

COMPLIANT

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

Principle 2. ESTABLISHING CLEAR ROLES 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 all directors as well as to shareholders/members and other stakeholders.

_Recommendation 2,1 - v T i
1 | The Directors act on a fully informed basis, in good
faith, with due diligence and care, and in the best

interest of the company, shareholders and
stakeholders.

Provide iInformation or reference to a
document containing information on how the
directors performed their duties (this can
include board resolutions and minutes of
meetings), '

Materials are sent ahead of time to the Board so that they are fuily
informed of the matters to be taken up during Board Meetings. The
discussions during meetings show that the directors act in good faith,
with due diligence and care, and in the best interest of the company.

COMPLIANT




the company’s business objectives and strategy.

COMPLIANT

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

113

commenda
The Boa

planning program for directors, key officers and
management.

rd ensures and adopts an effective succession.

COMPLIANT

COMPLIANT

The Board adopts a policy for the retirement of

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

COMPLIANT

company. COMPLIANT
The Board adopts a policy specifying the relationship
between remuneration and performance. COMPLIANT

The Directors do not participate in discussions or
deliberations involving his/her own remuneration.

ndatio

nomination and election policy.

The Bar has a formal and transparnt board |

COMPLIANT

Non-
COMPLIANT

The Board nomination and election policy is disclosed
in the company’s Manual on Cerporate Governance,

Non-
COMPLIANT

The Board nomination and election policy includes
how the company accepted nominations from
shareholders/members.

Non-
COMPLIANT

The Board nomination and election policy inchides
how the board reviews the qualifications of nominated
candidates.

Non-
COMPLIANT

Provide information or link/reference to a
document containing information on how the
directors performed this function (this can

include board resolutions and minutes of

meetings).

Indicate frequency of development of business
ject sirateg

Disclose
link/reference to a document containing the
company’s succession planning policies and
programs and its implementation,

and provide information or

Provide Information or link/reference to a

document - contuining the company’s
remunergtion policy und its implementation,
including  the  relationship  between
remuneration and performance.

Provide information or reference to a
document containing Information on the
company’s nomination and election policy and
process and Its implementation, including the
criteria used in selecting new directors, how
the candidates are shortlisted and how it
encourages nominations from shareholders.

Provide proof if minortty sharehoiders have a
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.

s Attached - Secretary Certificate on the approval of 2022 Strategic
Plan

» 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 director for the unexpired term of a deceased 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 nomination, inciusion
in the notice of ASM the nomination for members of the Board of
Directors. Upon expiration of the period of nomination, the Nomination
Committee shall 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 for election during the ASM.

Nominations fram 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 nomimation, election or
replacement/removal of a director.

COMPLIANT

The Board has a process for identifying the quality of
directors/trustees that is aligned with the strategic
dlrectlo ofthe coman _

The Board has overall responmblhty in ensurmg that
 there is a policy and system governing related party
transactions (RPTs) and other unusual or infrequently
occurring transactions.

COMPLIANT

COMPLIANT

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

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

COMPLIANT

Provide Information or reference to o
document containing the company’s policy on
related party transaction, including policy on
review and approvel of significant RPTs.

Identify transactions that were approved
pursuant to the policy.

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

Identify the Management team appointed.

* . Attached Nomination Committee Performance Assessment

1 PVBthrough lts Board o Dlrectors(the Board"

* The Bank follows the requirement of the Bank’s Charter and BSP &
SEC regulations. -

}, 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, ie., 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 menitoring 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 cha ngesin the
Bank and its related parties. Review on the completeness and accuracy
of the database shali 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.

* Attached — Recruitment Policy




The Board is primarily responsible for assessing the
performance of Management, led by the CEQ or his/her
equivalent and the heads of theother control functions
{Chief Risk Officer, Chief Compliance Officer and Chief
Audit Executive, as may be applicable).

The Board establishes an effective performance
evaluation framework that includes a standard or
criteria for assessment and ensares that Management's
performance is on par with the standards set by the
Board and Senior Management.

COMPLIANT

COMPLIANT

The Board establishes an effective performance
evaluation framework that includes a standard or
criteria for assessment and ensures that personnel’s
performance is on par with the standards set by the
Board and Senior Manag L
The Board ensures that an appropriate internal
control system is in place.

Provide information or reference tv a
document containing the Board’s policy on
assessing the performance of management.

Provide information on the assessment process
and indicate frequency of assessment of
performance.

Provide information or link/reference to a
document containing the Board's performance
evaluation framework for management and
personnel.

» Attached Performance Management Policy

COMPLIANT Provide information or link/reference to a
The internal control system includes a mechanism for ﬁlocznmsf:jnzwg:;f ;’:f ‘g;::g;n.r:gf agft':;sz
monitoring and managing potential/actual conflicts of control system is in place, and what comprises | AS provided under Sec. 4.7.4 of the Corporate Governance Manual on
interest of the board members/trustees, management the internal control system. Audit Committee (Board-level Committee)} shall monitor and evaluate
and shareholders/members. COMPLIANT the adequacy and effectiveness of the bank’s internal control system.
The Board adopts an Internal Audit Charter. COMPLIANT

mmend

sound enterprise risk management (ERM) framework
to effectively identify, monitor, assess and manage key
business risks.

| The Board ensures that the ma lac a|

COMPLIANT

The risk management framewerk guides the Board in
identifying units/business lines and enterprise-level
risk exposures, as well as the effectiveness of risk
management strategies.

_ COMPLIANT

Provide reference or link to the company’s )
Internal Audit Charter. e Attached Internal Audit Charter

Provide information or link/reference to A:s provided under Sec, 4-.7.12 of thfe Corporate Governance Manual on
document showing the Board's oversight | Risk Management Oversight Committee (Board-level Committee), shall

responsibility gﬂ the eswblisﬁi;:nt of a iﬂund assist the Board in fulfilling its responsibilities in managing the Bank's
enterprise risk management framework and | .. i P . .
how the board was guided by the framework 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
Provide proof of effectiveness of risk | enhancement of programs, policies, directions and courses of action
management strategies, if any. needed to address and manage the Bank’s risk exposures.




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

P

] : 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 website 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.

hittps:

rinciple 3. ESTABLISHING BOARD COMMITTEES

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

4}

The Board establishes boarduittees that focus on
specific board functions to aid in the optimal
performance of its roles and responsibilities.

The Board establishes an Audit Committee to enhance
its oversight capability over the company’s financial
reporting, internal control system, internal and
external audit processes, and compliance with

COMPLIANT

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

Provide information or Hnk/reference to a

document containing information of the Audit
Committee, including  its  functions.

Indicate if it is the Audit Committee’s

Chairperson of the Board or of any other committee.

| COMPLIANT

applicable laws and regulations. COMPLIANT responsibility te recommend the appointment
and removal of the company's external
auditor.

2 | The Audit Committee_is corppused of at least lthr.ee (3) Provide information or link/reference to a
qualified non-executive directors, the majority of document containing information of the
whom, including the Chairperson, are independent | COMPLIANT members of the Audit Committee, including
directors. their qualifications and type of directorship,

3 | All the members of the committee have relevant 5"0\’1118 information or link/reference to0 a

und, knowled e, skiIls, and/or experience in ocument containing information on the
b}zlickgro F " g diti (ili/ fi P background, knowledge, skills and/or
the areas of accounting, auditing and finance. COMPLIANT experience of the members of the Audit
Committee.
4 | 'The Chairperson of the Audit Committee is not the

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

The board committees should be set up 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, functions and res
their respective board committee charters.

ponsibilities of all the board committees should be contained in

Attached - PVB Corporate Governance Manual pages 23-27

Attached — Audit Committee Charter

Attached - Board of Director Profile

Attached —Secretary Certificate on the 2022 Organizational Meeting
The Chairperson of the Audit Committee is Ms. Judith V. Lopez from
lanuary 1-June 28, 2022 while Mr. Cesar A, Rubio from June 29 up
to December 31, 2024.




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

COMPLIANT

Provide information or reference to a
document containing information of the
Corporate Governance Committee, including
its Sfunctions.

Indicate if the Committee undertook the
process of identifying the quality of directors
aligned with the companys strategic
direction, if applicable.

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

Committee (BROC) that should be responsible for the
oversight of a company’s Enterprise Risk Management
system to ensure its functionafity and effectiveness.

1| The Board establishes a separte Board Risk Oversit B

COMPLIANT

COMPLIANT

Provide information or link/reference to a

document containing information of the

members of the Corporate Governance

Committee, including their qualifications and
- hi

Provide information or link/reference to a
document containing information of the
Board Risk Oversight Committee (BROC),
including its functions

1-2.Attached — CGCOC Charter; Attached — Secretary Certificate an the
2021 Organizational meeting; Attached - Board of Directors Profile
in the PVB 2022 Annual Report

¢ Attached — RMOC Charter

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

COMPLIANT

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

» Attached - Board Resolution on the 2022 Organizational meeting

3 | At least one member of the BROC has relevant
thorpugh knowledge and experience on risk and risk
management.

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

All established committees have a Committee Charter |

COMPLIANT

COMPLIANT

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

Principte 4. FOSTERING COMMITMENT

COMPLIANT

Provide information or link/reference to a

document containing information on the

background, skills, and/or experience.of the
RO

Provide information or link/reference to the
company’s committee charters, containing ol
the required information, particularly the
functions of the Cormmittee that is necessary
for performance evaluation purposes.

* Attached - Board of Directors Prefile in the PVB 2022 Annual Report

* Attached — PVB Corporate Governance Manual pages 23-27




To show full commitment to the company, th
sufficient time to be fam‘l'

ith th

's busi

"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

e directors should devote the time and attention necessary

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

The Directors review meeting materials for all Board document containing the attendance and

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

to properly and effectively perform their duties and responsibilities, including

Priciple 5. REINFORCING BOARD INDEPENDENCE

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

13 .
Non-executive directors concurrently 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 issuers.

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

COMPLIANT

COMPLIANT

Provide information or link/reference to a
document containing informatien on any
questions raised or clarification/explanation
t by the directors

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

Provide information or reference to a
document containing information on the
directorships of the company’s directors in
listed companies, regisiered issuers and public
companies.

Provide copy offreference to the written
notification to the board or minutes of board

meeting wherein the matter was discussed,

Attached — PVB Corporate Governance Manual page 23

Attached 2022 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

Attached — PVB Corporate Governance Manual pages 19 & 20

The Board is composed of amajority of non-executive

directors who possess the necessary qualifications.

niher o :
The Beard has at least two (2] independent directors
or such number as to constitute one-third {1/3) of the

The Board should endeavor to exercise an objective and independent judgment on all corporate affairs

COMPLIANT

COMPLIANT

document identifying the directors, the type of

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

Identify or provide link/reference to a

their directorships and their qualifications.

The Board is composed of eleven (11) directors including four (4)
(Lindependent Directors (ID). Attached Appointment of IDs

Attached - Board of Directors Profilé and Type of Directorship in the
PVB 2022 Annual Report




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

The mn perpetually bars an independent
director from serving in such capacity after the term
limit of nine (9) years.

COMPLIANT

COMPLIANT

Provide information or link/reference to q
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.

adition |

The quaiifications of the independent directors are contained in the
Corporate Governance Manual page 11. The certification of one of the
independent directors that they continue to possess  all the

qualifications and none of the disqualifications are hereto attached as
" .

Attached — PVB Corporate Gaovernance 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 af
shareholders'/members’ approval during the
annual regular meeting.

Hentify the company’s Chairperson of the
Boeard and Chief Executive Officer (or its
equivalent).

The Bank's policy does not allow an Independent Director to serve in the
same capacity after nine years reckoned from 2012, None of the
Independent Di rs fth Bk s 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. Roberto 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 Ocampo, as Chair and CEQ, is crucial in the
completion of the Bank’s Charter Change and the entry of new investors
into the Bank. ’

Dir. Ma. Nieves R. Confesar is still the Lead Independant Director,

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

imbnd:

| The Board designates a lead director amo 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 Bxecutive Officer for its
equivalent).

Identify the relationship of the Chairperson
and CEO. .

Provide information or link/reference to a
document containing information on a lead
independent director and his roles and
responsibilities, if any.
Indjcate if Chairperson is an independent
director.

Attached — PVB Corporate Governance Manual pages 13-14

Dir. Jose A, Nunez Jr. is the Lead Independent Director.

Attached - Board Resolution on the Appointment of Lea 1D




The Directors/Trustees with material interest in a
transaction affecting the corporation fully disclose
his/her adverse interest, abstain from taking part in
the deliberations for the same, and recuse from voting
on the a

executive directors {NEDs) have separate
periodic meetings with the external auditor and heads
of the internal audit, compliance, and risk functions,

COMPLIANT

Principle 6. ASSESSING BOARD PERFORMANCE

. . . NON-
without any executive directors present. COMPLIANT
2
The meetings are chaired by the lead independent | NON-
director, if applicable.

COMPLIANT

Provide proof of fill disclosure and abstention,

if any, of the interested director/trustee,

Provide proof and details of said meeting, if

any.

Provide informatfon on the frequency and

attendees of meetings.

Please to sample Board minutes on non-participating in the deliberation
of transaction,

The meeting of the IDs with the external auditor (SGV} was held during
the Audit Committee wherein the results of the 2021 External Interim
Audit results was discussed. The meeting was attended by three (3) of
the IDs, including the Lead Independent Director of the Bank. The haad
of risk and compliance functions were not able to attend the said
meeting. Moving forward, periodic meetings will be held.

The Board conducts an annual assessment of its

performance as a whole.

The best measure of the Board's effectiveness is through an assessment process.
it possesses the right mix of backgrounds and competencies.

COMPLIANT

2 | The Chairperson conducts an annual self-assessment
of his performance. COMPLIANT

3 | The individual members conduct a self-assessment of
their performance. COMPLIANT

4 | Each committee conducts a self-assessment of its
performance, COMPLIANT

1 | The Board has in place a system that provides, at the

minimum, criteria and process to determine the

performarice of  the Board, individual
directors/trustees and commitiees. COMPLIANT

2 | The system allows for a feedback mechanism from the
shareholders/members. COMPLIANT

The Board should regutarly carry out evaluations to appraise its performance as a body, and assess whether

Provide proof of self-assessments conducted by
the whole hoard, the individugl members, the
Chairperson and the Committees.

Provide information or link/reference to a
document containing information on the
system of the company to evaluate the
performance of the board, individual directors

and committees, including & feedback
mechanism from shareholders/members.

Principle 7. STRENGTHENING BOARD ETHICS

The results of the self-assessment of the 2021 performance of the
Board, the individual members, the Chairman and the Committees are
hereto attached.

* Attached - PVB Corporate Governance Manual pages 40-42

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




‘Board a ts a Code of Business Conduct and
Ethics, which provide standards for professional and
ethical behavior, as well as asticulate acceptable and

Provide information or link/reference to the
cempany’s Code of Business Conduct and

COMPLIANT posted/ disclosed,
The Board ensures the proper and efficient
implementation and monitoring of compliance with
the Code of Business Conduct md Ethics.

COMPLIANT

Provide proof of implementation and
manitoring 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. -

K : DISCLOSURE AND TRANSPARENCY
Prmc:ple 8. ENHANCING COMPANY DISCLOSURE POLICIES AND PROCEDURES

unacceptable conduct and practices in internal and | COMPLIANT Lthics. * Attached — PVB CG Manual page 39
external dealings of board members. :
2 | The Code is properly disseminated to the members of | COMPLIANT
Board.
Provide information or discuss how the | The Bank’s Code of Ethics/Conduct is posted and can be accessed by all
f;::f;e’:;’; Of;ifggfgfd the Code to the | pyg employees in the Veterans Bank Intranet portal. in the New
employee crientation/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 a 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

1 To nsu clianc with the Cod of Ethics/Conduct, all new

employees undergo the Employee Crientation/ 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 tonduct of the Bank. The Committee also ensures that the
appropriate preventive, corrective and disciplinary measures are
imposed on cases involving dishonesty, fraud, negligence or violation of
any internal Bank policy, rule or procedure committed by an employee.

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

Provide information or link/reference to the
company’s disclosure policies and procedures
including reports distributed/made available
to  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 the its disclosure policies and
procedures but it has complied with the SEC requirement regarding
subission of Definitive Information Statement and distribution of the
same to the stockholders of the Bank.




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

COMPLIANT

The company has a policy requiring all officers to
disclose/report to the company any dealings in the
company's shares within five {3} business days.

The company’s corporate governance policies,
programs and procedures arecontained in its Manual
on Corporate Goevernance (MC5).

COMPLIANT

COMPLIANT
The company’s MCG is submitted to the SEC, COMPLIANT
The company's MCG is posted sn the company website COMPLIANT |

e cpany’ S corporate evernac policies and
practices and all relevant information are disclosed in
its Annual Corporate Governance Report (ACGR).

COMPLIJANT
The company’s ACGR is submitted to the SEC. Non-
COMPLIANT
The company’s ACGR is posted on the company | Non-
i website.

Principle 9, STRENGTHENING EXTERNAL AUDITOR’S INDEPENDENCE AND IMPROVING AUDIT QUALITY

| COMPLIANT

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

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

Indicate actual dealings of directors involving
the corporalion’s shares fncluding their
nature, number/percentage and date of
transaction.

Provide link to the company’s website where
the Manual on Corporate Governance is
posted.

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

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

* ACG Report will be submitted
posted,

* it will be posted in PVB website

The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the same to strengthen the external auditor’s independence
and enhance audit quality

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

) tCommle has a robust roces

Provide information or link/reference to a
document containing the process for
approving  and  recommending the
appointment, reappeintment, removal and

e Attached Audit Committee charter

COMPLIANT fees of the company’s external auditor.
The appointment, reappointment, removal, and fees of )
the external auditor is recommended by the Audit g:;‘:;e trf;;pe;ceﬁgf:. Oft 5"‘:_:"“‘“’5;? 'f"“tf The percentage of shareholders that ratified the appointment,

. ent, (7] men . . .

Committee, approved by the Board and the removal and feefgfthe external aggimn reappomtment,. removal and fees of the external auditor is more than
shareholders/members. COMPLIANT 2/3 of outstanding shares of the capital stock of the Bank.
For the removal of external a.udltor, the reasons for Provide information or link/reference to o
such removal or change are disclosed to the SEC, the document containing the company's reason

COMPLIANT Jor'removal or change of external auditor, The Bank's external auditor remains to be Sycip Gorres Vefayo & Co.




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

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

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

iii. exercising effective oversight to review and monitor
the effectiveness of the audit process, taking into
consideration relevant Philippine professional and
regulatory requirements.

COMPLIANT

The Audit Committee Charter contains the
Committee’s responsibility on reviewing and
meonitoring the external auditor's suitability and
effectiveness on an annual basis

The comany iscloses the natare of non-audit
services perfermed by its external auditor in the
Annuai 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.

as impairing the external auditor’s objectivity.

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

COMPLIANT

Principle 10. INCREASING FOCUS ON NON-FINANCIAL AND SUSTAINABILITY REPORTING

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

*  Attached Audit Committee Charter

In 2022, the Bank did not engage the external auditor for non-audit
services. Moving forward, if there's any, we will comply with the
requirement. ‘

Attached - PVB CG Manual page 41

1ill

The Board has a clear and focused strategy on
disclosure of non-financial information.

The Board should ensure that the company discloses material and reportable non-financial and

COMPLIANT

Disclose or provide link to the company’s

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

The company discloses to all shareholders/members
and other stakeholders the company’s strategic and
operational objectives with emphasis on the
management of environments, economic, social and

COMPLIANT

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

As stated in our 2022 Annual Report under Key Governance Policies and
Initiatives ~ 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 pgoals) and operational objectives (short-term
goals). The management of environmental, economic, social and
governance (EESG) issues of the Bank’s business, which underpin




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

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

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

The company should maintain a emprehensive and cost-efficient communication channel for disseminating relevant information. This channel is crucial for an informed decision-making
by investors, stakeholders and other interested us
. Recommendatio :
1 | The company has a website to snsurea comprehensive,

cost-efficient, transparent amd timely manner of
disseminating relevant information to the public,

Provide link to the company's website.

COMPLIANT | . .
; e ; __ INTERNAL CONTROL AND RISK MANAGEMENT FRAM
Principle 12. STRENGTHENING INTERNAL CONTROL AND RISK MANAGEMENT SYSTEMS

To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company shouid have a strong and effective internal control system and enterprise risk
management system

www . veteransbank.com.ph
EWORKS,

The company has an adequate and effective internal List quality service programs
control system in the conduct of its business. audit functions,

Indicate frequency of review of the internal
COMPLIANT control spstem. * Attached Audit Committee Charter

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 th rough the process
Provide information or reference to a | of identifying, measuring, evaluating, mitigating and controlling,

;’Iocgment Jcon_t;ining information i % | monitoring and reporting, as well as stress testing the Group’s material
. [ I ma m Iy .
ompany’s ris nagement procedures risk exposures.

and processes.
2. Key risks the company is currently facing.

3. How the company manages the key risks. | The Risk Governance Structure of the Bank - The Board of Directors,
Indicate frequency of review of the enterprise jchrough the Risk Managemen’E (?VEI"SIght Comml-ttee (RMOQC), exercmt?s
COMPLIANT risk management framework. its powers to oversee the efficiency and effectiveness of the Group's
development and implementation of risk management policies and
procedures. The Risk Management Division {RMD} of the Group has the
overall view of the risk management providing review and check on the

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

Identify international framework used for
Enterprise Risk Management.




different business/support units, subsidiaries and/or affiliates who are
the owners of the different risks. The RMD, through the Chief Risk
Officer, 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, in terms 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
overnance, and facilitates alignment of risk appetite to risk strategy.

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

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

i COMPLIANT _ - ] *_internal Audit is in-house
KRR _ _ i _ CULTIVATING A SYNERGIC RELATI_ONSHIP WITH SHAREHO_LDERS /MEMBERS
Principle 13. PROMOTING SHAREHOLDER/MEMBER RIGHTS
The company should treat all shareholders /members fairly and equitably, and also reco

The Board ensures that basic shareholder/member
rights are disclosed in the Manual on Corporate

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.

nin n'13.3

The Board eourages active shareholder/mee |

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

COMPLIANT

COMPLIANT

Provide link or reference to the company’s

Manual on Corporgte Governance 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 |
20-15).

Provide information or reference to a
document containing all relevant questions
raised and answers during the ASM and
special meeting and the. results of the vote
taken during the most recent ASM/SSM.

Please see attached Agenda of the 2022 ASM

Please see below the link to the Minutes of the Meeting of ASM -

httgs:[[www.veteransbanI<.cnrn.ghZckfinder[userﬁles[ﬁles{Minutes%ZOAsM%202022%20(1).Edf




2| The minutes of the
Shareholders’ /Members’

and
were

Annual
Meetings

Special
made

available on the company website within five (%)
business days from the date ofthe meeting.

The Board makes available, at the option of a
shareholder/member, an alternative  dispute
mechanism to resolve intra-carporate 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 voting on resolutions was
by poil.

Include whether there was oppertunity to ask
question and the answers given, if an

Provide details of the alternative
resolution made available to resolve intra-
corporate disputes.

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

Disclose the contact details of the officer/office '
responsible for investor relations, such as:

Principle 14, RESPECTING RIGHTS OF STAKEHOLDERS AND EFFECTIVE

1. Name of the person
shareholders/members. g Te’?a';one zﬁzgz: 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 IRO or CRO or its equivalentwas | The Officers and Staff of 0BS and the Bank’s Customer Experience &
shareholders’/ members’ meeting. COMPLIANT | presentduring the ASM. Protecion are present at every shareholder’s/members’ meeting.
ER ' DUTIES TO STAKEHOLDERS ' R ' e

REDRESS FOR VIOLATION OF STAKEHOLDER'

SRIGHTS

The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be res
sta

1| The Board identifies the company's various
stakeholders and promotes cooperation between them
and the company in creating wealth, growth and
sustainabili
The Board establishes clear policies and programs to
provide a mechanism on the fair treatment, protection
and enforcement of the rights of stakeholders.

| COMPLIANT

holders should have the opportunity to obtain prompt effective redress for the violation of their rights

identify the company's stakeholders and
provide information or reference to a
document containing the company’s policies
and programs for its stakeholders,

Identify policies and programs for the
protection, fair treatment and enforcement of

the rights of the company’s stakeholders,

pected. Where stakeholders’ rights and/or interests are at stake,

*  Attached - PVB Corporate Governance Manu |

__Attached - PVB Cprate Governance Manual page 32-35 ___




Principle 15. ENCOURAGING EMPLOYEES’ PARTICIPATION

A mechanism for employee participation should be developed to create a sy
governance goals.

The Board establishes pol.icies pogas an
procedures that encourage employees to actively
participate in the realization of the company’s goals
andin i

1| The Board sets the tone and makes a stand against
corrupt practices by adopting an anti-corruption policy
and program in its Code of Business Conduct and
Ethics.

COMPLIANT

COMPLIANT

mbiotic working environment consistent with the realization of the company's objectives and good corporate

Provide information or link/reference to
company policies, programs and procedures
that encourage employee participation,

Identify or provide link/reference to the
company’s policies, programs and practices
agaeinst 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 to their
attention. The policy includes protection from reprisal for employees to
communicate legltimate concerns about illegal, unethical, or
questionable RPTs. The policy shall likewise provide guldance 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 policy and program to
employees across the organization through trainings
to embed them in the companys culture,

The Board establi
whistleblowing that allows employees to freely
communicate their concerns about illegal or unethical
practices, without fear of retaliation.

COMPLIANT

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 and procedure
for employees.

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 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,




2 | The Board establishes a suitable framework for ‘
whistleblowing that allows employees to have direct Indicate if the framework includes procedures
access to an independent member of the Board or a to protect the emplayees from retaliation.

unit created to handle whistleblowing concerns.

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
Provide contact detuils to report any illegal or | concerns about lllegal, unethical, or questionable RPTs. The policy shafl
COMPLIANT unethical behavior. likewise provide guidance on how such concerns should be reported,
investigated and addressed.

3 | The Board supervises and ensures the enforcement of
the whistleblowing framework Provide information on 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. [t 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.

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

Provide information or reference te 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

COMPLJANT
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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 efected 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. APVBDirectoris aveteran or an heir with good standing; except for independent
directors, with formal business training andjor experience in banking and finance
and who possess the qualifications and none of the disqualifications of Directors
as prescribed under BSP rules and regulatlons, 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. :

{ii. He has attended a seminar on corporate gm}emance 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 Dooument. The tse, disclosura, transfer, reproduction and transmittai of this document for any purpase in any form or
by any means without the approval of the authorized Company personnel, fs sirlctly prohiblted.
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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

l. 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. : P

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.

ifl. 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 refated companies or any of its substantial
shareholders. .

vi. Is not or was not retained as professional advisar, consuitant, agent or counsel
of the Bank, any of its related companies or any of its substantial sharehoiders,
either in his personal capacity or through his firm durl ng the past three (3) years
counted from the date of his election.

vii. Is independent 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 £ampanies 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,

vill. Was not appointed in the Bank, its subsidiaries, affiliates or related interests as
Chaifrman "Emeritus", "Ex-Officio®, Directors{Officers or Members of any

This document Is a PUBLIC Document. The use, disclosure, transfer, reproduction and transmittel of this document for any purgose fn 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 notaffillated with any non-profit organization that receives significant funding
fror the Bank or any of its related companies or substantial shareholdets.

x. 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 & maximum
cumulative term of nine (9) years. The nine (9) 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:

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 mestings 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 meetingsin 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 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 Doctirnent. The use, disclosure, transfer, repraductfah and transmiltal of this dacument for any purpose in any form ar
by any means witheut the approvef of the authorized Company persannal, 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 concermns;

a) Ensures a sound decision making process;

3) Encourages and promotes critical discusston;

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.
il. Qualifications of the Chairman of the Board

To premote checks and balances, the Chairpersen 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 his/her alection as
Chairman of the Board. -

The pasitions of the Chairman and CEO shall not be held by one person. In
¢ase where the position of Chairman of the Board of Directors and CEQ 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 andjor 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. '
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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 emnployees; ‘

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;

fi. Establishes processes and systerm 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 CEO
to ensure business profitability;

jv. Leads the development and installation of procedures and controls, to promote
communication and adequate information flow to solidify management cantrol
and direction of the Bank; : -

v. Develops and establishes operating policies consistent with the CEO’s broad
policies and objectives and ensures their adequate execution;

vi. Appralses, evaluates and reports the results of overall operations regularly and
systematically to the CEO to ensure that ali 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 te provide for capable

This document Is a PUBLIC Document, The use, disclosure, transfer, repraduction and transrnittal of this document for any purpose in any form or
by any means without the approval of the authorized Company personnel, is strictly prohipited,




elterans

CORPORATE GOVERNANCE MANUAL

Page 15

- management succession for those business units reporting under his
responsibility;
vifi. 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.

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 shareholdersf 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 infermation
that will enable them to arfive at intelligent decisions on matters that require
their approval; ‘

ill. Attends all Board meetings, except when justifiable causes, such as iliness, death
inthe immediate family and serious accidents, prevent him/her from dolng 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 Commiitees, and the Board and its stakeholders, as well as other

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

reference; E

viil. 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; .
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412. 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 irtegrity, 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 [nvestigation 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.

443 CORPORATE GOVERNANCE ASSESSMENT AND MONITORING

Good corporate governance is the foundation of safe and sound banking operations. Itis
the reflectian 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 penaity 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 vaiues, performance and
competence of the board of directors on corporate governance standards and principles.
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The Chairman, individual members of the Board and Committees shall conduct an
annual seif-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 shall reflect the quality and: effective
tmplementation 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
(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 - MNEEDS DEFICIENT - Needs to exert better actionf dedision 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 al aspect.

Apart from assigning a rating, it should come up with specific applicable action
recormmendations commerisurate with the issues identified and the resulting assessment on

the quality of governance.

4.t14. 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
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Dr. Roberto F. De Ocampo, OBE
Chairman
77, 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 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,
Euromoney named him “Asian Finance Minister of the Year."

i 1997, he was again recognized as Asian Finance Minister of
the Year, this time by Asiamoney Magazine.

He is known nationally and internationally for pubtic 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 tesulted in the landmark
Manila Framework that prescribed the steps (0 exit the crisis.
He was also a membar of the Boards of Governors of the
World Bank, the internationa! Monetary Fund, and the Asian
Development Bark.

e was Secretary of Finance (1994-1988) during the presidency
of Fidel V. Ramos, ahd was widely recognized as the principal
arcnitect of the resurgence of the Phllippine economy whose
achievement was hailed by the international finance community.

He is the paét president of the Asian Institute of Management
having retired from that position 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 CEO

of the Development Bank of the Philippines (DBPY and led

its rehabilitation. This eamned DBP the recoghition 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 Chalrman of the Land Bank
of the Philippines.

Dr. De Ocampo is a recipient of many international and national
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 Chevaller for his successful efforts and initiatives to
promote closer Philippine-France relations. On the occasion of

 the Queen's Digmond Jubilee, he was conferred by Her Majesty

Queen Elizabeth |l the Most Excelient Order of the British Empire
(OBE) for his outstanding efforts in promoting Philippine-UK
relations durlng his years in public service, and in his capacity
as Chairman of the British Alumni Assoclation. More recently,

he was conferred by the Vatican as a knight of the Equestrian
Order of the Holy Sepulchre of Jerusalem.

tle has also been awarded the Philippine Legion of Honor, the
highest honor conferred on Filigino civilians by the Republic of
the Philippines in 1998 for his oltstanding contributions to the
country. He is one of the first ASEAN members of the Trilateral
Commission, an international think-tank of distinguished glabal
jeaders 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 Giobal
Advisory Group (Centennial Group) based in Washington DC.
and Is a Founding Director of the Global Economic Forurm:

~ 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.

Dr. De Cearmpo was 1975 Ten Quistanding Young Men (TOYM)
awardee in the field of National Economic Development for
pioneering the Philippine rural electrification program. He had
heen cited as one of the 500 Great Asians in 201 and

a recipient of several Baron's Who's Whao awards, In 2004,

he was elected 10 the Board of Advisors of the Conference Board,
one of the world's leading authorities 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 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 Bank. In addition he
chairs five other organizations and is a board member of several
publicly listed and non-listed companies and institutions.




Percianita G. Racho
Non-Executive Director
65, Filipino

Guillermo L. Parayno Jr.
Vice Chairman

75, Filipino

Current Birector, Metro Retail Stores Group, Inc.

" Current Chairman: E-Konhiek Pifipinas; Bagong Sifang Farms,
Inc.; and Parayno Consultancy Services
Commissioner, Bureau of Customs, 1992-1998
Cormmissioner, Bureau of lnternal Revenus, 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
Econhomic 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

Regional Chalrman, 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 Mavyer, 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-SDA)

Bachelor of Laws, University of Bohol, 1980 — 1984

AB Palitical Science, University of Bohol, 1976 - 1980

Management
Jose A. Nuiez, Jr.
Independent Director
Renato A. Claravall 70, Filipino
President & Chief Operating Officer " Former Chairman, Development Bank of the Philippines
1, Filipino Vice-Chairman, Unicapital Securities, Inc.

irector, Philippine Veterans Bank (2015-2018)

Seniar Vice Prasident 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 Philippines, 1979-1984
Bachelor of Arts in Economics, Ateneo De Manila University

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 Aerc Lid. Inc.; Tranzen Group, Inc.; La Costa
Development Corporation, Inc,

Former Vice-Chairman, Amanah Istamic Bank

Former Director, Philippine Veterans Bank — 2000-2010
Former Vice Chairman and CED, 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, Atenev De Manila University

Bachelor of Arts major in Economics, Xavier University
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Gerardo Manuel Luis B. Anonhas Cesar A.Rubio
Director Independent Director

@5, Filipino 76, Filipino

Appointed Director of Veterans Bank in September 2017
President, Optimum Development Bark, 2015-2017
Executive Vice President, East West Banking Corp.,
1998-20086 ‘

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,

Former EVP-CFO, United Coconuit Planters Bank
Eormer Director - UCPB Savings Bank; UCPB Securities;
UCEB Leasing and Finance; UCPB Foreign Exchange
Corporation

Former Chairman, UCPE Condominium Corp.,

Master Caterars, Inc.

Former EVPE, RCBC Corporate Planning Group

Former AVP Metrobank

Attended Citibank Executive Training Pragram prior to
pecoming Credit and Account Officer

Past Director, Financial Executive institute of

the Philippines (FINEX}

Past Treasurer and Member of the Board of Trustees,
Francisco $. Magsajo FINEX Foundation

Director ‘ ~ Past Director, Makat| Sports Club, inc.

75, Filipino ~ Masters in Business Management,

Asian Institute of Management

Pacific Rim Bankers Program, University of Washington
Certified Public Accountant, Professional Regulatory
Commisgsion

Rachelor of Science in Commerce major in Accounting,
De La Salle University

Ateneo de Manila University

Elected Director of the Bank in Aprii 2019

Director, Philippine Savings Bank

Director Metrobank Card Corporation

Director, First Metro Investment Corp. {FMIC)
Former President & COO, Rizal Commercial Banking

Corparation

Former President & GEQ, RCBC Savings Bank Michael Democrito C. Mendoza
Former President & CEC, Philippine Export-Import Credit Director

Corporstior: ' 61, Filipino

Former Executive Vice President, Philippine National Bank )
Former Managing Director, PNB International Finance, Lid, Vice-Chalrman, Multi-Sectoral Advisory Board --
HK VISCOM AFP, 2017
Former Director, PNB Remittance Corg, USA “ Vice-President, Trade Union Congress of the Philippines
Former Banking Censultant, Allied Banking Corporation (TUCP), 2012
Advanced Bank Mgmt. Program, National President, Associated Laber Unions (ALU}
Wharton Schoot of Econ, University of Pennsylvania National President, Associated Philippine Seafarers Union
Edlucation; Bachelor of Science in Ecanomics, (APSLY
Lyceum of the Philippines “ Formmer Commissioner, Cebu Port Autharity

Bachelor of Laws, Southwestern University

AB Political Science, University of the Philippines Cebu




Ma. Cecilia G. Soriano, Ph.D.
Independent Director
@6, Filipino

Independent Consultant of DBM, DOF, NEDA, DILG,

WB, ADB, JICA

Member, Board of Trustees —

Foundation for Economic Freedom {FEF)

Founding Member, Steering Committee,

AguaJaring (SEA Capacity Building Network for MVRM}
Co-Founder and President,

Philippine Capacity Building Networl for IWRM
{PhilCapNet)

Former Member, Board of Trustees, Metropolitan .
Waterworks and Sewerage System (MWSS), 2011-2016
Former Program Director for Professional Development
Program, Department of Finance {(DOF}, 2011-2013
Former Advisor to the Executive Director for Brazil,
Columbia and the Philippines in World Bank (W},
Washington DC, 1992-1994

Former Undersecretary of Finahce —

DOF, 1995-1998 ; 19911992

Held various positions in the International Finance Group of
the DOF, 1986-1991

Ph.D in Economics, University of California at Berkelay
Bachelor of Science in Managemant Engineering, Ateneo
De Manila University, Magna cum Laude and Valedictorian

PLTGEN. Reynaldo V. Velasco Ph.D., {RET)
_Independent Director
74, Filipino

Former Administrator, Metropolitan Waterworks and
Sewerage System (MWSS) 2017 - 2021

Former Chairman, Board of Trustees, MWSS 2019 2021
Former Municipal Mayor, Sta. Barbara Pangasinan

2007 - 2010

Former PNP Deputy Chief for Operations and
Administration 2004 - 2005

Former Executive Director, Philippine Center on
Transnational Crime (PCTC)

Fermer Regional Director, NCRPO

Former Director, Philippine National Police Region Office
(PNP NCRPO)

Former Trustee, AFP Savings & Loans, Inc. 2607 2003
Former Board of Director, Public Safety Mutual Benefit Fund
Inc. 2001~ 2002

Former Board of Director,

AFP Mutual Benefit Association Inc. 2004 - 2005
Doctor of Philesophy, Bicol University 2003

Master in Business Administration,

University of St. La Salle, Bacolod 1992 - 1996

Bachelor of Science,

Philippine Military Acaderny 1967 - 1971

Bachefor of Science in Chemical Enginesring,

Mapua Institute of Technology Manila 1965 - 1967

Atty. Jocelyn Grace N. Navato

Board Secretary and concurrent Acting Chief
Governance Officer

51, Vice President

Joined PVB on November 1, 2021

Former Chief Compliance Officer of RCBC Leasing and
Finahce Corporation

Former head of Credit Department, RCBC Leasing and
Finance Corporation

Former Assistant Corporate Secretary of Rizal Commercial
Banking Corporsation

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 UFJ, Ltd.

{now MUFG Bank} .

Former Bank Security Officer of Bank of Tokyo — Mitsubishi
UFJ, 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 (major

in Communications Research) — College of Mass
Communications, University of the Philippines, Diliman
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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) 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
CEC 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 shail 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 and/or 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.
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4.14.1. Thereports 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 shalt 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 forthe 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.
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 workshaop

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
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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 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 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
Monetary Board members;

(¢) 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
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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
5.1.1.  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 andjor 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 ,
2.4.  Violations or failure to observe and [ 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. SEC M-2020-024

3. Memo Cir 7, 52018 : Amendment to Rule 38.2.7 of
the 2015 IRR of the Securities Regulation Code

4. Memo Cir 8, s2018 : 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, repraduction and transmittal of this document for any purpose in any form or
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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 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. APVB Directoris a veteran or an heir with 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.

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.

fi. 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
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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 officiat 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 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;

ii. Attends all Board meetings, except when justifiable causes, such as illness, death’
in the immediate family and serious accidents, prevent himfher 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;

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 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;
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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;

xiii. 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
reguiatory 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 diem/Allowance

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, fhe 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
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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 2 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 directors/officers 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 resignationfretirement/replacement.

The election/appointment 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 CCOis 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 on relevant 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) ldentifies, document and assess the compliance risks associated with the Bank’s
business activities, including new products and business units;

e) Assesses the appropriateness of the Bank’s compliance procedures and guidelines,
promptly following up any identified deficiencies, and where necessary, formulate
proposals 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;

I) Appears before the SEC when summoned in relation to comphance 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 dutles as may be provided by the Board and regulatory body.

4.8.2. Corporate Governance Officer (CGO)
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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.
1.1.3. Access talents from external sources to complement/augment the Bank:s,{ale t pool.
1.1.4. Ensure that a pipeline of future leaders is developed on a continuingsbagis. :
1.1.5. Develop effective training and development programs to address: ﬁompé’fency
gaps of incumbents and potential successors. i,
1.1.6. Address the incumbent's and potential successor's individua ’weveTﬁp ient vis-a-vis
the individual career goals as well as corporate goals. .. %, §
F
2. SCOPE | % 3
, - g
2.1. This policy shall govern and apply to officers assumir@’;@ﬁ\%j]owing key positions:
2.1.1. President Ty
2.1.2. Chief Executive Officer : i g
2.1.3. Chief Operating Officer T4 e
2.1.4. Business Unit Head (Group/Division Hgad) : q;é’%
2.1.5. Division Head o Yy, 4P
2.1.6 Area Head L &
2.1.7. Department Head A, Ry
2.1.8. Branch Managers @ LN
2.1.9. Other position required by*BSR, SEC, NPC (e.g. CISO, Treasurer, DPO)

Above Average
Human Resources Division

LT individual Learning and Development Program
Qutstanding

Manual of Regulations for Banks

Succession Management Program

Training and Organization Development Department

Key osition Positions whose decision-making authority and related
R responsibilities significantly influence and affect organizational
policies, strategic goals, business operations, attainment of
bank’s key performance measures (revenue, costs and
quality), and compliance to regulatory requirements and

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 ¢ The talent may be ready in 1 to 2 years' time to assume
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the key position.
+ Has achieved 50-79.99% competency rating

4. POLICY STATEMENT

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

result of vacancies of key positions. Hence, the Bank should be ready shg@ﬁ%ny ofithese
circumstances occur. N,

e
| 7 i e
In this regard, a succession plan is expected to be dynamic, constantly.changed dnhd evolving
to be able to adapt to future needs and goals of the Bank. ﬁiﬁ%% g

B B

2020 BSP MORB Section 146 stated that “The board shail estab‘ﬁgg an:effective succession
planning program. The program should include a systa sfor idefitifying and -developing
potential successors for key and or critical positions ing@n orgapization, through systematic
evaluation process and training. This will require idem -fyi‘gﬁgcri cal skills and competencies:;
assessing gaps; and designing, developing, ard detive g training and development
programs to-build or improve critical skills and coiy eténcies. The program should be
adequately documented to facilitate monitoriné"?@ d asse

ssment of its implementation.”

& B g
iy i
4.1. QUALIFICATIONS L
Below are the qualifications to_%) 0 onsi%red a potential successor:
O Mgl

4.1.1. Performance Ratﬁiﬁ&g ; gandidate’s performance rating must be at least Above
Average (AA) for Wwo (ZJigconsecutive years to be considered a potential successor,
4.1.2. Education and \n?‘%k Experience. The candidate shall be at least a college
graduate jwo (2),years of managerial position in banking industry or five (5) years
of manags ﬁ’%gition in other industries, and has taken the relevant trainings.
4.1.3. Derggatofy Record. The candidate must not be a subject of any administrative
_i,@x@eaggatio gtha't may lead to suspension or termination of employment, unless
%"ihe ccg‘p#a‘i“nt or case filed against the candidate was estabiished to be lacking in
'g%ubst“ hce or frivolous in nature. The candidate must not have any active
'rﬁeiﬁﬁ?nary sanction in the form of suspension or is not under preventive
Y, Ty wshspension. _
4, T4, Possesses all the qualifications and none of the disqualifications of an officer in
"% % compliance with BSP Circular No. 1078.

i

#*&54'*’15 Has achieved the minimum leadership competency rating.
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ANSUMBION NN ORI
"> >>m'ﬂw>

_ %
4.2.1. Identification of Key Positions . %{g

4.2. SUCCESSION MANAGEMENT PROCESS

é impact and

i

Key positions in the bank shall be identified based on th negaf_
interruption on the bank operations when itis left vaca aT‘rﬁus‘%gg ing the Bank’s
ability to achieve its strategic objectives. Such vacan%es ca% either be expected
(retirement) or unexpected (resignation or involuntary separation).

éé*ﬁ%%

4.2.2. |dentification of Leadership Competenclgs%; g}
dﬁ& z »i?ﬁ*

This step involves the identification \‘gqggi_ea égléshlp competencies deemed
significant and important for each ka&y posit %ﬁlt shall also determine the desired
level of competencies for all key posn‘i%ns
4, vxie
“Ex

csse

4.2.3. Talent Review ,}.;am‘:«%%ﬁ A

S ‘wi it g h h a 2-st
uccessors will be ldﬁ %;ggag a «-slep process:
a. HRD shall pro) ide &allowing data to the Business Unit Heads on the possible
candidates f@r%ccesisprs

i. Perform; e@ltmg for the last 2 years

il Edyc %é”?"i‘@awork experience

iii. £ 'e%q%o&y record

g«ﬁw %us‘ n&sﬁ‘}éUnlt Heads and Incumbent shall assess the possible successor using
% the{;Successor's Profile Sheet to determine if qualified as successor, the
wrgadiness level (Ready Now, Ready in 1-2 years) and the leadership gaps that
@mneed 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. '

1 Please refer to Recruitment and Selection Policy
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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 requirad intarventions {e.g. training, coaching,
mentoring, job rotation, etc.) needed to address these gaps. An Individual fli.earning
and Development Program (ILDP) will be made for every identified succé%sor.
_ g
4.2.6. Assumption of Post e 31%%%

Following the stages of Succession Management pro Gess, ::_e identified
successor shall be ready to assume the key position pripr to tk%e acumbent’s

separation or retirement from the Bank. e N y
4.2.7. Monitoring and Review % 0B
g

To ensure that the unit's succession planning, d%%t% are successful, it is important
to systematically monitor workforce data, eyaluale activities and revise, if
necessary. The Succession Managemen%%r%gra »§ﬁ'all be reviewed annually.

A successor will be delisted from tk ' prog @ﬁgif he fails to meet the required
performance rating, is involved in a case, ggunder a disciplinary action (DA). He
may be enlisted in the program ifisthe neﬁﬁﬁlent review cycle.

P TN wf !
. - -
5. DUTIES AND RESPONS'BILlTlES il ﬁ’%

5.1. Business Unit Heads (G(d@? i&%ﬁﬁﬁé Heads) and Incumbents
5.1.1. Shall accompljéﬁ%% : Stocessors Profile Sheet and submit a list of identified
successors forgach kay position.

5.1.2. Shall disciigs: :""ﬁ;succession plan, preparation and criteria to the identified

5.1.3
5.1.4. 5@@{9 i icumbent, shall identify a successor who will take the role of a deputy

g \
ne’(1) year before retirement date.

successers, ¥
. Shall%ndu‘f{ ¢oaching, mentoring and job shadowing to the identified successors. .
iring i
at leas&t'ﬁ‘l’ﬁé&éW
Tt ;§

5.2. Humax vﬁ%sﬁilrces Division — Training and Organization Development Department

«(HRD<TODD)

‘ ,1“§}Shail conduct a Talent Review on Succession Management Program (SMP)
g annually. :

5.2.2. Shall initiate a thorough discussion of each and every incumbent and sliccessor's

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

6.1. POLICY DEVIATION

6.1.1. Deviations from this policy shall conform to reporting requirements 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 A
Low BU Head endorsing deviation
+ BU Head Policy Owner
Medium OFPCOM
High OPCOM and MANCOM
6.2. OPERATIONAL RISK MANAGEMENT g

6.2.1. This policy shall conform to reporting requirements ‘éziﬁ%hfé{?‘flnternal Loss Data
Collection (ILDC) Policy whereby loss eventgg;{& all*be reported by accomplishing
the Loss Event Assessment Form (LEAF) and Submit ing it to ORMD within five (5)

banking days upon discovery and reportsggfﬁn ﬁgﬁim sand/or losses.

6.3. INFORMATION SECURITY & DATA PRIVACY Y
g e

L3

6.3.1. This policy shall conform gtpé%%é e mif!’rﬁéfﬁum provision prescribed under the
Information Security Policys@ndData Privacy Policy.
L . I

3

6.4. REPEALING CLAUSE _g;;.‘;;é? A
6.4.1. Any memoran%giorkﬁ‘é ated issuance inconsistent with this Policy is hereby
amended acc r“'in'“g'g%. Uhiaffected portions of the aforementioned memoranda,
guideline or is m%nce\vgill stitl remain in force.
"‘%féﬁé’fﬁqu}%f ™

7. PENALTIES OR g@ﬂ&gﬂd s

7.1. Violatiog;sﬁpﬁaggijur%‘%éto observe and for properly perform any of the required standards or
required acts s policy shall be subject to penalty or sanction in accordance with the
Bami&s‘*i‘%gde of Conduct.

7.2. Mglat’i@ggfé‘-‘f@f@fhe bank’s policy may subject the offender to BSP reporting under the BSP’s

éﬁ@;ﬁ”tﬂaports on Crimes and Losses) regulations.

W L
8."‘*%5ELA¢gE*D DOCUMENTS

Policy BSP .

Policy PRD-POL-002-002 | Recruitment and Selection
Policy

Policy Information Security Policy

Policy Data Privacy Manual

Policy ILDC Policy
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Palicy Code of Conduct
Guideline LEAF Guideline
Guideline RAF Guideline
Guideline RCL Guideline
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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 s i
5 H Capital - budget considerations, and staffing needs. En
- Ruman ©ap members are appropriately recruited, s appraised, and

Management rewarded: takes action to addreg§ pétformance problems.

Manages a multi-sector workforce and' , variety of work situations.
Encourages creative tension gand Gifferénces of opinions.
. Anticipates and takes steps %to pfevent counter-productive
3. Conflict Management confrontations. Manages ar_x%p_‘eso ves,conflicts and disagreements
in a constructive manner"-':.%é&““‘%w

| Develops the abi'lity&;:;if \?&Qzersﬁgb perform and contribute to the
4. Developing Others organization by p@:\(i ing 6pgoing feedback and by providing
opportunities to learn hrough formal and informal methods.

{dentifies and é?ﬁ_‘@%zes. problems. Weighs relevance and accuracy
of information. Evyglliates alternative solutions and makes
5. Problem Solving and recommmeng ‘““,n,gg-‘i'\IIakes well-informed, effective, and timely

Decision Making decisipns, eveh’ when data are limited or solutions produce

B

3% : gnt consequences; perceives the impact and implications of
dedi

W, A

isiongiu’

L Pers Bdes others, build consensus through give and take; gains
6. Influencing and Negotiaﬁvﬁ&%codpgration from others. to gather information and accomplish
e goals.

el
B

hderstands and appropriately applies - principles, procedures,
| regulations, requirements, and policies related to specialized
4 | expertise.

7. Technical or Functidifiz
Credibility ﬁ’ﬁ%

é,% § Understands the organization's financial processes. Prepares,
8. Financia!gﬁﬂgﬁag%meﬁi justifies, and administers the program budget. Oversees
. 1 i procurement and contracting to achieve desired results.

This document is INTERNAL USE and Is e_xclusive propetty of Phifippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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Annex B: DESIRED LEVEL OF LEADERSHIP COMPETENCIES

LEADERSHIP COMPETENCIES | CEO/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 : i

3) INFLUENCING / NEGOTIATING 5 5 4 % 4
4) DEVELOPING OTHERS 5 5 4 Tl 4
5) CONFLICT MANAGEMENT 5 5 5 G E T a4y
6) PROBLEM SOLVING 5 5 5 L & 4
7) FINANCIAL MANAGEMENT 5 5 4 g |, 4
8) TECHNICAL CREDIBILITY 5 5 5 . ¥ 4
TOTAL 40 40 8T, 7 34

This docurment is INTERNAL USE and Is exclusive property of Phillopine Veterans Rank. The tiee ficslnetirn trameéne v imttom mo ane -
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SUCCESSION MANAGEMENT PROGRAM POLICY

Annex. C: SUCCESSOR’S PROFILE SHEET (PAGE 1)

wiadmrgrist il SUCCESSION MANAGEMENT PROGRAM: SUCCESSOR'S PROFILE SHEET
jaucessromensne:  (FULL MAME vEAR: 2023 EVEL: {13
BUEEELKORTE RASTI POSITION TITLE BEMNNESS LEVEL. wve:|
ALCOESHORS RANKY RANK oapssenE: 0
IHCUMEERTS SANE: INMMEDIATE SUPERIOR renomrnos: | T0U%
(ar £ DU FOEPTY ARER:  [GROUP DIVISIONAREA. DERARTMENT t SRANCH H=e-rpauae oty How
PROFIHENCY LEVEL MDICATORS .
5-EXPERT .- ROYANCE 3 - HITERMERIATE 2.8ASKC | 1 -AWARERESS | SPReNTLevs| O0RE
» Anficipates a < Leads ant direcls 5 oam b |~ Conducts reviewrof | Consilers - Deedaps
demugmpmvmnge arivess and guline the fuluwe the crgarizaion’soor pepds  (projent leams and
‘it aatahlishes @ vsion |directon of an emant imion and gath landrendsinthe  |sEfegplans
i ot change tieagh |« Designs sppmaches sad efmnation frooy -|devedar d o b
fomniulation and pravedurss b develop 8 relavam sources to  [siralegic plans aowsideraton of
1) STRATEGIC impitrmentation af shalegepian supporing key [su velpprret |<implements |strategic
THINKING & ‘ohjmctives and priorities |gosis and obje o a sivalegic plar siralegho coject Aject 0 0
- Bavelops and and deveings ~ Ensures tean|
Himplements merics {0 assess  foblecthves pre
i grotay yent of work ity
and devsioping & winit: pools. steabegic ptan
budged
» Redesigns - Devalops newarts sysiemn fo |+ Revisws and « Recopnizes and  |~hlakes
| orgarizations) shusture: |ravognize te inpact of leam upsases position i f |
e precseetis brmpraved ons fokhe st fisizngies of decisions based
sanee b oushatness by |organization erformenos plans Buman ressuces  [Lpon peamation
pansideing = $dentifiey oot s 1~ Bkl i Toals. s G
rganizational goaks, 1o recnlt than veseribers it ne,-s:zuuhmm fanis |- Provides positve (posiion
i) HuMaN fimefraees for polieving | raguired shills snd | statfand addressas.  |fendivek i Mgh-  |requivernenls .
) ok, and staff mualifications, despits having fegiving safl [+ Ldizes peer
CAPITAL ﬂ responsibilities Fmited resourses Y i rewards recagnition 9 0
MARAGEMENT « Crendes human pagital pional o
sproginams and-activities | petf . EIEe JEah
o neet Strategic membens
oijedives - Meets withy teans
neadoers in set
pesformenoa.
. goals
E:aminmamamea  Rlegofiuies wih lestiers for |« Hewslops trust + Bheets with tear |~ Explains o staf
g bk S0 reanganization.  |amarig wevidus pasties éendmhgam huy- theampmannaaf
!namem ds@:&aseckmﬁaedhmk ipvalved in o i S s < e B
Inegotistion process.  |of division on high siakes
irvolvimg substantive mlnps plan ard ~ Persuates raanager (- Uses feutiial praients
ganizat inces high-leval o change feadership i for ta: R
3} INFLUENCING B | and changesin nrgazﬁza}:m pificials fo sdopd, [posiion ar approdsh | supportoun paint  [tanmamber 0 0
& NEGOTIATING | estalished practice. {spproachbymestigywith  |tobellertita et h seek p |
« dliences mouiatory to|ofidals in ewplain points -+ [slluational need i ik eqnn  |assistanee for
achleve sulrsiantve remnbecs personal lssoas
ks affcting wed
perfarnanse
« Denigns and ﬁemn'memsdmaﬂsam v Prpites Encouragestedrn |- Provides
inagamenls. ¥ assig et v Pl hars to [heveioprental
apporuniiies for caress hmnmmm gl ard perticipateln feediinek 1o sialf
layvelopment i A wark wnik nesds neinfk b o deam: |FRFHOMAR REORY o joil
anticigaticn of Rewgnmataﬁmﬂiak iy o) b i
| organitzation and quities fearm rsmbers in i # PRARUFRIRRS. . fnyohess staff in
ﬁswm:g?mm'ng devemmg kil by rwmzsmm staffen [+ Fabs newstafaih eging
1 g Fis ientfy work goaks Seasal project graks and
4 DEVELOPING. Ee] pidng traiping: iraining and=ouces of land create indivki e in facifzie. [H] 1)
OTHERS » Direatswearking grovy |infonnaticn developrrent plans . g oithe
1o el trainTg  Evsdustes tuining  fPo0Emand
programs focused &h ) programs. i ensuse P .
shilis. peesssary for ocntent meets stafl w;n;;u!em
meeling stralegiogoals needs incimiers
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Annex C: SUCCESSOR’S PROFILE SHEET (PAGE 2)
w@%m&&%mﬁﬁg SOCCESSION MANAGEMENT PROGRANE SHCCESSOR'S PROFILE SHEET
custessoms e |FOLL NAME ¥EAR; 2023 S TEYESN B
UCOESSORMPOIRON (e erTON TITLE REATINESS MEVEL ey
e [RANK '
IMMEDIATE SURERIOR
RO DHUSKIN IAAES, | CERARTMENT : RSN
PHOFIIERSY LEVEL INBIGATORS
%-ERRERT A~ AIVARCE 3 - INTERMEBEATE
+ Learls managers R&mmmmmé ~ Misets wilky tzam
ﬂsamgmmmms ks steps ip add hers and
hgmeaﬁzmwma the mﬂim} asltireases ooncemE }
oy ssues »Mﬂ@?gsa‘.aﬁmm ms;mganapenand affucting, e infarrnation io
) ’ « Resahies toaliabs reparding e |Ronsst orlmmE |reduce cublick or
5} LONFLICT 0 |misngatte imuﬁ!#g{mesm - Tahesacionto |- Resclvesissues | sonosm within 0 i)
A ANAGEMENT arganization leved due-ts |algations and teking | address Sahaviar by inesiting anc-on- [workplzos
compeling ehjectives, | appropriate @otion atues to cavsune dens [one it « Tekies aclionta
livifedt resources, or o members fread aach |address team.
differing perspeciives oitrerwiihrespecd |rentier
[l T
~ IMETaveE WEaREalnil |~ Gpihemzesatoraton |- Fasong - AdiTRE5es FRINE |~ Frposss
efeingy by Gevelsping, |frona intemal and exipms eenfcing andon organzedonak m’n&nﬁn
peanzng, S0 devaiop anaction [incomplate nfomation prabbese by wustomaer]
Vplemerndng amidtier |nlon addressing progmm . o develepsaildons teading a tesnyto isfantion
solnion o oompeae [issup, Applies Fpprops; beal - ﬁaéammss,
. I Y e savic Barmiers | methodalonn gt caums gt
&} PROBLEM “ EEREIER S inh.ham&;e achievermant of |discoveroridantify |« Establichss warkiorse
SOLVING & : mnuwmﬂmmwsmmmm resulis by forming tensto | polioy ssuesand | guidesines tn.cioriy |peobeny ang
DECISICHE 0 |contgens na e ﬁnwsgrwpa =0d ufesm‘mm.nuwams comy andior s ‘!_ld's. ﬁ ﬂ
lwﬂmen " develop solulions. ~Eaily sehan Ciouiroversial eorraciie ardisan
MAKING f'.‘gu&”w ﬂ%"gﬁ % |-Challenges dedsinsan | objavdloe R ey pABRssss *Saeks guldane
it Sl BretEvels supRsis new Altemative datisions, wAnsarbieg fram supedions io
T e —" sﬁsmn;m athiered Sunppoirt shecdsic
oM AT aparoval. ~Takes b moogunt ﬂn& widar infamedion o Huaiking.
oA o] i implications.of ansureew&éeme
ORECRAEEE Ve bmed deisions.
A deniss.
« Daeigns and =Develops andimpiavents |- Contoehs 2 moet » Justifi ~ Ensires,
h'npfecgn;ais anfiancial [wosk systemn o suppait be:aeﬁtaml;ﬂism q et hugiget y
FrEmagten] systenie {orgamization propas within | develon sountd allncation st s
et oRganiatinnal tiane amt bodgetany francialplans with | menagemestin: SO A
tipakves e peograenmalin impact | pelation to program: |somplete
73 FIANCIAL = Fudits rajor projeats, ;;Gm:;ga’s Igfeatione of |- Fotows established [abjectues = filonitors inceime|
g : 1 presaiits findings, Inkes [financish decisions anst quitsines sod ~ AAioisakeg progT snd expansisres
BIARAGEMERY 0 coRetive ation and | seggents metieds fur peacodises tnenowe. Hhudnet stross for projecis 3 G
ullds relationshipsas  [rienting needs of st ang appeealof funcding fe | my » isints
memehed. hie cogeinization ovesall Wy dnitiatives ’
« Prepares. and
ryeidlars unlls st
~ Hleraes as e « Prewkies experlice ﬁﬂmﬂmﬁeﬂw * Prowities stalt wilh|» inferoris wits
exasiitan i managers {terbnical saljaok ares i an Isuss prarplly by |fesdhack ang staffta
s mnnoviedi- By s s | oSS [Sgpoter ndeniard
- et & =4 fezdnidis & fiechiead aspets
in.subject mabter srea o o&'dwﬁﬂm giitlekines for wasassla&m Mokes sousnd ufg%&wz?
devalap new solutions te-somp dations [+
B} TECHNICAE & Spgroaches inpesdve ‘Emluai&s‘ Wﬂh’ﬂ | presls fects, v Moimprovs delheny Mechnien
FUNCTIONAL W e foest ofsendoes. |Inormalian o
’ ﬂ dauelbpmerﬂs insgecially  [~Usesfsehiical iriberisa and H 4]
CREMBRITY ara through crganization: eas:uh&e!n idendify eshamal
guickeiines and aritena tud resolie coflicss seakeholdons
beMeen&ueones.
e,
uinsrrenis,
gwm ard
paticlas
roveLoEsRED kenEL | [ BUCCESSOR'SCURRENT LEYFL & READINESS LEVEL i) 1)
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watararsbank SUCCESSION MANAGEMENT PROGRAM: INTERVENTIONS FOR SUCCERRORS
SUOCELLON'E BANE: li-‘l.m. HENE EAR: B3 w o
SUCCESEOR'S PRETION TERLE; lm;mm THILE i

[ SUCBELIOR'E FANK: IRANK 0
IHEUMBENT'S NAME: ISEAEDIATE SUPEREDR: g fiiieo
QR B9 ¢ CEP R ARES: RO CHVISE0M HARES, mm” S —

RELE FOR SALCERISON:
BowTER . BUCEEERORS MIERVENTIONS FOR SUCCESSORS
ARy "?fé’j’f SURRENT
EENTIRED SOMPETERTY GAPY LEEL PFERVENTICHS EXPECTED DUTCOME %gm STHTRE

1} STRATEGIC

THINKING 0 &

2) HUMAN CAPITAL |

3} INFLUENCING A& 9 g

NEGOTIATING

4} DEVELOPING U o

OTHERS

5) CONFLICT 0 Py

HANAGEMENT '

6} PROBLER

SO0 NG & i 8

DECISION MAKING

Ty FIRANCEIAL

MANAGEMENT i 8
8% TECHMICAL &

FURCTIONAL g ¢

CREDIBILITY

TOTAL BERIRED LEVEL . BTl | succErsoRsnuRmERT L & REAGINEDE LavaL Ry How

MMEMTEVSHFEEIQR BEXT LEVEL SUPERIDR HRD HERD
mmmmhxﬁ‘ﬁam mw;awmmmmﬁ . "ﬂi‘f«m‘dw feteh ok
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CORPORATE GOVERNANCE MANUAL

xi. Submits tothe 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;

xiii. 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 diem/Allowance

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 CEQ 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 s a PUBLIC Document, The use, disclosure, transfer, reproduction and transmittal of this document for any fRurpose 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 recormmending their direct reports for promotion.

2. SCOPE

The policy applies to all qualified regular PYB employees. %

3. TERMS | ABBREVIATIONS / DEFINITIONS

Accounts Receivables

HRD Hurnan Resources Division p— )
NFIS Negative File Information Systen"i* L
PVB Philippine Veterans Bank ﬁ»ﬁ )|

Promotion Is when an emplg "ee a g% a job with higher level
compared to hlé‘%ez rev us job with corresponding
increasein resgonslbl chh may be brought about by an
upgrading of tﬁe ;ob itself or actual promotion involving
upward 1 vementgw

It is fﬁfm W@orzggmplcvyee retention, a means to reward

rmar:ég and to ensure business continuity.
Exemplary Performer | ggl'ﬁg emplcgggee consistently obtained a performance rating
& %qu;y&ent to Above Average/Outstanding for the last 2 or 3
e@nsecutlve rating periods such that hisfher performance of
9 major job responsibilities consistently and significantly
%exceeded all requirements.

4-1. CRITE?!WF(%@%@O}OTION

%@@_ﬁgpall be based on the following criteria:

L, At least AA for two or three consecutive years

"2}3; .2 Must meet the minimum requirements of the new role

§§1 3. Compliance with employee’s attendance and punctuality standards
4.1.4. No derogatory record :

This document Is INTERNAL USE and is exc!usive property of thppme Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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4.2. CONDITIONS FQR PROMOTION

4.2.1. Employee must be cleared on the following:
1 Accounts Receivables (AR) as based on Accounting records
- NFIS findings (with undertaking, closed or restructuring agreement)
4.2.2, Only 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
JLz-Ji3 At least two (2) perfo
years equivalent to @t J'eas i B@VE AVERAGE
JL3-JLg recorc&ggfap ﬁhg last2 consecutive
rati g pen%gf?‘?hch that their.
JLg-Jis matice of major job
;z}f‘%r5$§ onsibifities consistently and
JL5 -6 ) % nificantly exceeded all
ﬁggf«?ﬁ’“ %“f requirements,
JL6 - Assistant a8
;i% il
Manager ;
‘ﬁ?‘.a';ﬁ!
OFFICERS
P, W ‘
Job level/ F equi?’ Time-n Ratings

A
From-To .+

j %-‘Ieast two (2 Consistent performance rating
years equivalent to at least ABOVE AVERAGE
recorded in the last 2 - 3 consecutive
rating periods such that their
performance of major job
At least 3 years responsibilities consistently and
- significantly exceeded all requirements

FVP - SVP

This document is INTERNAL USE and Is excfuswe
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PROMOTION POLICY

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 hefshe assumes 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 6t month.

4.2.5. Promotions shall be processed every April of the year. The recarnmendation for
promotion must be well justified that should include the value of the emplo%ge’s role
in the organization and how hisfher competencies and performancg@__ im@act the
business. ,g‘é‘mﬁ%%%%

4.2.6. Approving matrix for promotion must be followed'. A K

4.2.7. Promoted employees shall receive a memo from HRD, thro%%ﬁggﬁ%siness Unit

Heads, confirming the promotion appointment with the coﬁ?esp%ﬁﬁg details on
8 5

effectivity and salary adjustment. e 9%}&8
%’ g
5. DUTIES AND RESPONSIBILITIES ' % EE

5.1. Immediate Superior ﬁi

%;‘.3?

5..1. Shall prepare recommendation for promotlﬁéit iﬁhiﬁﬁﬁ"ﬁ’f?direct reports.
5.4.2. Shall assess the performance of those who a\*”é;ir; gﬁﬁng capacity on the sth month.
ol
&

&

5.2, Department/Division/Group Head %, o
g?ﬁgﬁw&é&g@ . ,i“ig‘}’. .
5.2.1. Shall review the content of tr%jg;;ie recd@ﬁéﬁdation for promotion and signs on the form?.
0 Vgl

5.3. Human Resources Division &
o iy
5.3.1. Shall review and ¢helk if thigcandidates meet the promotion requirement.
5.3.2.Shall recommehﬁzg%@e ﬁ%@gible salary adjustment based on the new rank.
5.3.3.Shall preparé%%g@gyst for promotion.
;‘gg'?%%ﬁg&ga
5.4. President, HE Com

riggigtﬁ%‘ee and Board

TR . ‘e .
j};all revj;zg\fv”‘pfﬁe list and makes the final decision on the promotion.

5.4.1.

1 Refer to Annex B — Approval Matrix
2 Refer to Annex C ~ Recommendation for Promotion Form

This document is INTERNAL USE and Is egccrusive? property of Phifippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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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 Resuit Approver Notation 4
Low BU Head endorsing deviation +
BU Head Policy Owner
Medium OPCOM
High OPCOM and MANCOM
6.2. OPERATIONAL RISK MANAGEMENT %0

G g
6.2.1. This policy shall conform to reporting requirements,of the Internal Loss Data Collection
(ILDC) Policy whereby loss events shall be repogted d by, accomplishing the Loss Event
Assessment Form (LEAF) and submitting it tga@RM;Q w;gﬁm five (5) banking days upon
discovery. @ i

6.3. INFORMATION SECURITY & DATA PRIVACY %, :
6.3.1. This policy shall conform to the m;nlmurﬁ&%&@ﬁlsmn prescribed under the Information
Security Policy and Data anw?é?: o
% ﬁw

3

6.4. REPEALING CLAUSE |
6.4.1. Any memoranda or r&lag‘fecﬁélssﬁraﬁﬁe inconsistent with this Policy is hereby amended
accordingly. Unaff»g%té%?d*ﬁtlens of the aforementioned memoranda, guideline or

issuance will stllgﬁw inforce.
R

7. PENALTIES OR SANCT@ % “

7-1. Violations orj % g;o 5“bserve and for properly perform any of the required standards or
required ac in t is ‘Policy shall be subject to penalty or sanction in accordance with the
Bank’s C@Q@@i duct.

7.2. Violatj gns oft ﬁe‘ﬁ*ﬁnk’s policy may subject the offender to BSP reporting under the BSP’s RCL
(Regor‘g on g%lmes and Losses) regulations.

This document is INTERNAL USE and Is exclusive property of Phillopine Veterans Rank The tica ricalneimn framafnr cmmmndasioe « i -
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PROMOTION POLICY

8. RELATED DOCUMENTS

Policy Bank’s Code of Conduct
Policy Performance Management
Systemn Policy
Policy 0IC

This document is INTERNAL USE and is exclusive propetty of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transrmittal
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PROMOTION POLICY

ANNEX

ANNEX A - APPROVAL MATRIX

i i e bR
1. Recommendation Section/Department/ Area/Division/Group
Branch/Areaf Division/Group Head
Head ' i
2. Review and HRD Head
Endorsement :
3. Approval President ] g
S k|
4. Confirmation NA e ”qa{dg
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ANNEX B —- RECOMMENDATION FOR PROMOTION FORM

0 o President & Chief Operating Dffiesr
THRIZ t  Hesg, Hemen Respunses Bivision
FROM : The Group Head
BATE 1
SUBJECT  :  Fecommendation for Fremgtion {Mami of Employes)
Tz 5 20 resommend the grant of promeatcn o e 4 W
e, presently assigned as piosition i | % qur
Nasne of Lepartent. Disision, Grsue) fwdiche Te Being reewrimeanded for promotizn

based on the foflowing justficatons,

1. HeiShe has besn in her presant fank far yeags, {at least 33
pEarsin oxnent mEnk and positio).

2. Bk least Above Avsage saling in e PRES for fos Jast 23 yEOIS.
3. Anblevements or sitations {ataoh suppering docemenis)
I wigw of subjest offcer's outstanding contributions, we highty recomnmend e
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S/N Enablers D1 D2
1 [The Committee size and composition is appropriate 5 3
The Committee has effective processes for identifying, cultivating, and
2 lintegrating hew members. : 5 3
The Committee is functioning in accordance to the committee charter/terms
3. |of reference 4 4
The Committee meeting calendars, advance materials and agendas support
4 |the Board as needed. ) 4 4
& |The agenda for the Committee is sufficiently strategic and focused 4 5
The minutes of the meeting contribute to effective discussions and
6 |appropriate recommendations to the Board 4 L
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
7 Jeconducted. 4 5
The Committee regularly provides a report to the full Board and sufficiently
“jupdates the Board on recent developments or such other matters that may
8 |require the Board action. 4 2
The frequency of meetings for each Committee is sufficient, allowing its
members to perform their responsibilities according to the functions of the )
9 {Committee. : ' 4 3
The Committee chair and staff/resource persons responsible were well-
10 |prepared. 4 4
11 |The Committee has access to reliable information at any time. 4 4
The communication line between Board, Board Committee and Management .
12 |are apen and clear. 4 4
The Committee reviews and evaluates the qualifications of, and recommends
to the Board of Directors, the nominees for the election of members of the
13 |Board 4 4
The Committee nominates the members of the Committee on Elections,
which shall: (a) oversee the election proceedings at the stockholders’
14 |meeting and (b) certify the results of the election 4 2
Reviews and makes recommendations on the processes and procedures in
15 |the election or replacement of members of the Board 4 2
Assists the Corporate Governance and Compliance Oversight Committee in
16 [the formulation, review and implementation of the Board’s succession plan 4 2
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2- Needs Improvement
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1. Policy Statement

1.1. Philippine Veterans Bank (the "Bank”), through its Board of Directors {the “Board”),
recognizes that transactions between and among related parties create financiai,
commiercial, 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 eqgual 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
conirol 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 hasis.

b. To avoid conflict of interest which may result to personal gain at the expense of the Bank.

¢. 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 regardiess of whether or not a price Is
charged.

4. TERMS / ABBREVIATIONS / DEFINITIONS

BOD Board of Directors

BSFI BSP-Supervised Financial Institution

BSP Bangko Sentral ng Pilipinas

CGO Corporate Governance Office

DOSRI Directors, Officers, Stockholders, Related Interest
[p]e]s] Directors, Officers, Stockholders

This document Is CONFIDENTIAL and fs exclusive property of Phillppine Veterans Bank. The use, disclosure, transier, reproduction and transmittal
of this document for any purpose in any form ar by any means without the approval of the authorized Company personnel, is strictly prohibited.
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MVC . Management Vetting Committee composed of the
Presiderit, FAG Head, and BU Head where the RPT
originates : . :

ORP Other Related Party

RP Related Party

RPT ) ' Related Party Transaction

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

S

Related Parties 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-Prasident, 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 6ne
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 reiatives 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/for any of the aforementioned
relatives is a general pariner; 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

! refer to refationships in Exhibit 1

This document is CONFIDENTIAL and s exclusive property of Phllippine Veterans Bank. The use, gdisclosure, transfer, reproguction and transmittal
4 of this dacument for any purpose it any form or by any means without the approval of the authorized Company persannegl, is strictly prohibited.
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degree relatives by consanguinity, affinity or legal
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 refative within the first degree of
consanguinity or affinity, or relative by legai
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 controlled 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 BSF1 or which
controls maijority 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 refail
microfinance operations which are incorporated

This decument is CONFIDENTIAL and Is exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any putpose in any form o by any means without the approval of the authorized Company personnel, is strictiy prohibited,
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by any of the stockholders and/ or directors and/or
officers or related BSFls.

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

Affiliate Refers to an entity linked directly or indirectly to a bank

by means of:

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

2. Interfocking 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 veting 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 to 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 canstituting 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 stock 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 hoiding
nominai share in the borrowing corporation:

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 Banik. The use, disch , transfer, raproduction and transmitial
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;

. iv. Permanent proxy or voting frusts 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 relafives {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. Borrowerjcounterparty not a related party based on the
above definitions but has the ability to exercise
significant influence in the outcome of a transaction.

Noie: 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-
idaughter-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-haif of the volting
rights by virtue of an agreement with other
stockholders,; or

2. power to govern the financlal 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 voies at meetings of
the board of directors or equivalent governing
body; or .

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

This document ls CONFIDENTIAL and is exclusive property of Phili
of this document for any purpose in any form or by any means wi

ippine Veterans Bank. The use, disclosurs, ransfer, reproduction and transmittal
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Control is presumed to exist If there is ownership or
holding, whether direct or indirect, of 20 % or mare of a
class of voting shares of a company.

Corresponding persons in DOS of the affiliated companies and their close family
Afflliated 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 Affillates of PVB, or any party that PVB exerts
directfindirect 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
allowsd 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 systerns 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 shalf cause the monitoring and disclosure of RPTs, take appropriate steps to
controf or mitigate the risks, and write off exposures in accordance with standard policies
and processes.

5.4. The Bank shail 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.

' 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 inciude, but not limited to the following: '

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

* Construction arrangements/contracts

* Consulting, professional, agency and other service

»  Donations to foundations

This document is CONFIDENTIAL and is exclusive Froperty of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
of this document for any purpose in any form or by any means withauf the approval of the authorized Company personnel, Is strictly prohlbited,
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. [Investments and/or subscriptions for debtfequity issuances not traded in active

market

» Joint venture projects

+ Lease agreementslarrangementslcontracts

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

« ‘Trading and Derivative transactions got 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 onty 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 Coyered

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

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 tran_sactions;
b. Regular trade transactions involving purchases and sales of debt securities
traded in an active market;
¢. Compensation Including monetary and non-manetary benefits granted 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 becormes
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 shali 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/sefling price and other
relevant information that will aliow a clear determination that no preferential

treatment was given to a related party;
b. Whether the cutcome of the transaction would pose any potential reputational risk
issues;

This document is CONFIDENTIAL and Is exciusiva progerty of Philippine Veterans Bank. The use, disclosure, iransfer, 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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6.2. Any member of the MVC, RPTC and Board of Directors who has a potential interest in

8. Re
8.1

8.2

c. Whether the transaction would prasent an improper conflict 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, efc.) deemed relevant to
aflow determination if terms are comparable to those given to unrelated parties or
reasonable under the circumstances.

Refarence Number

any proposed RPT shall abstain from the discussion or deliberation.
view and Approval of Related Party Transactions (RPTs)?

- Directors, Officers, Stockholders and Management shall disclose whether they direcily,
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,

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

 ‘CONFIRMATION.

 CREDIT TRANSACTIONS

- Boby
| STOCKHOLDERS

1

All DOSRY transactions, < ¥ Stockholders
Inciuding write-off,
regardless of amount;

2. Material RPTs; | Subsidiary A + Stockhelders
wirile-off of
maieriat Affiliate
#Xposure)
ORP
3. Non-material Subsidiary ¥ For notalion and o BOD
transactions endorserment ta
includiing Alfiliate BOD for
write-off of . confirmation
exposie) OoRp

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

This document is GONFIDENTIAL 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 Company personnel, is strictly profiiblited.
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i ~DISPOSITION. .
) e T PPROVAL
- e . CAPPROVAL :
NON: CREDIT TRANSA! ¥ ol
4. Al DOSRI transactiocns A S Stockholders
Subsldiary .
5. Material RPTs | Affiliate 4 ¥ Stockholders
QRP
6. Mon.matertat | Subsidiary N o o BOD |
transactions Afilliate BOD for !
ORP confinnation \

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 specific approval matrix.

9. Materiality Threshold
The Bank shall observe the following materiality threshold for each transaction:

b o .
e = Fransactioh P ‘Meateriditty Thireshoid - ° ‘
Credit { Loan Fransactions| P5_00v
Trusi lransactions £5.0M
Equity Investments/Capitat Infusion to subsidiary P4.00
Project Management/Branch Renovation P50
Purchase of Goods and Materials £2.0M i
Leases P5.0M
Assel Dispesal/ Acquisttion P5.0M :
Sale of Salary Loan/Receivables P15.0M
Consultings Professional/ Agency/Gther seivics Contracis P5.0M ‘
Donation/Financial Assistarce ﬁ%_sool\‘rl"?gﬁlseda?‘lﬁimﬂﬂl;aﬁve transaction ‘
Others P5.0M
]

10. Limits for Individual and Aggregate Exposures. The internal limits for individual and i
aggregate exposures o 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 !
imits shall be reported to the Board with the decision of the Board on steps that should be

This document is CONFIDENTIAL and Is exclusive property of Philippine Veterans Bank, The use, disciosure, transfer, reproduction and transmittal
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taken to address the breaches, as may be necessary, duly documented in minutes of
meetings.

|
Page 11 of 22 |
i
|

11. Duties and Responsibilities

The Board shall have the overall responsihility in ensuring that transactions with related
parties are handled in a sound and prudent manner, with integrity, and in compliance with
appiicable laws and regulations to protect the interest of its sharsholders, 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 fransactions of DOSRI regardless of amount;
b. proposed material transactions including write-off;
¢. 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 the1
11.1.3.  Confirm non-material RPTs approved by the MVC,

11.2. RPT Commiittee (RPTC)

11.2.1. Evaluate the following and endorse the same to the BOD for approval:
a. all transactions of DOSR] regardless of amount;
b. proposed material transactions including write-off;
¢. proposed changes in terms and conditions of DOSRI transactions and
all transactions within the materiality threshold.

11.2.2. Reporttothe BOD ona quarterly hasis or as the need arises, the status and

aggregate exposures fo 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 Js exclusive property of Phdlippine 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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11.3.4. Determine the internal limits for individual and aggregate exposures fo a
related party and for aggregate expostres to all related parties;

11.3.5. Identify the rules to quantify materiality on various RPTs.

Page 12 of 22

14.4. Control Units, Corporate Governance and Other Business Units

11.4.1. 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.

11.4.2. 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 fo the ariginating unit.

11.4.3. The Internal Audit Divisien 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 diractly to the BOD, RPTC or Audit Commiittee.

11.4.4. The Compliance Division shall ensure that the Bank complies with
relevant rules and regulations and is informed of regulatory developments
in areas affeciing 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.

11.4.5. The Reporting Unit shall be defined as the business unit who fransacts or
deals with a related party. The Reporting Unit, through its Head or
Designated Officer who shall act as the Reporting Officer, shall:

a. [dentify 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 fransactions
with non-related parties, or are comparable with similar transactions of
the hank. .

c. 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/Carporate Loans).

Reporting Unit/s shall direct|y' request approval of MVC for their non-
credit fransactions, copy furmnished the Corporate Governance-
Compliance Division.

This document is CONFIDENTIAL and is exclusive property of Philippine Veterans Barik, 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 DOSR! and material transactions
mentioned in Section 11.2.1 {see Annex C for the template).

. 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 Confiict of Interest Form for Officers

11.4.7. The Office of the Board Secretary shall;

a. Update the RP database:

i. Latest biographical data of the directors — withih 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.
fli.  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;

¢. Ensure Stockholders' confirmation of RPTs approved by the BOD

11.4.8. The Corporate Governance — Compliance Division shall

a. Receive, consolidate, and present all material transactions for review
of the RPT Com;

b. Present all transactions reviewed by RPT Com to the BOD for
approval;

¢. 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 dacument is CONFIDENTIAL and is exclusive property of Philippine Velerans Bank. The use, disclosure, transfer, reproduction and transraittal
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=, Collate all transactions approved by the BOD and submit to OBS for
confirmation of the Stockholders;

f.  Monitor individual and aggregate exposures of related pariies 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 ihe required BSP reports on DOSR! and Subsidiaries, the following shall be
prepared and submitted:

oo e e e L bubmisslon:
1 | Quarterly Report on BSP 10 banking days
Material RPTs from end  of
reference quarter
2 ! Disclosure in Annual 0BS & MCD SEC As announced by
Report SEC

Monthly Report/ | All Business Units 5 banking days

Certification on RPTs from end or
reference month

This docuinent is CONFIDENTIAL and is exclusive property of Phitippine Veterans Bank, The use, disclosure, transfer, reproduction and transmittal
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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 Result Approver Notation .
Low BU Head endorsing deviation CPCOM-
+ BU Head Policy Cwner
Medium OPCOM MANCOM
High OPCOM and MANCOM BOD

13.2. OPERATIONAI. 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 Assessmant 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.

134. 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 stilf remain in force.

14. PENALTIES OR SANCTIONS

14.1 Violations or failure to observe and /or propertly 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.

This document fs CONFIDENTIAL and is exciusive property of Philippine Veterans Bank. The use, disclosure, transfer, repraduction and transmittal
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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 G — 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

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 personmel, Is strictly prohibited.
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ANNEX A — APPROVAL MATRIX
Vetting and Approval process for
Cradit Transactions
Veating/Endarsemenl

Conlirmation

Approvat Hotationf Eonfrciutian

! Material & Non-Materla) DOSRI

velsranshank

Vetting and Approval Process for
Non-Credit Transactions

Confaulan
(DOSH EMaterlsl
aptaf

¥ Materfal & Non-viaterlal DOSRI vetel o— :
(TS 3o ;
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ANNEX B ~ INDIVIDUAL AND AGGREGATE LIMIT

Internal Limits for Individual and Aggregate
Exposures

Credit Transaclions

Internal Limits for Individual and Aggregate
Exposures

Hhslratioe:

u Net WorlhiCapitsil &5 of Duiober 31, 2023 (prudentin) wirsliof) = P1.8E.
b, Yot fase Prcleio ms-of Cioleber 51, 3023 - Pe2:3bllioe (et of s wislish)

LI

ducticn and transmittal
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Internal Limits for Individual
and Aggregate Exposures

Non-Credit Transactions

Consulting! Frotessl;
Agenicyl Other sery
- GONtracts | .

Internal Limits for Individual and Aggregate
Exposures

Hustration

- Net WorlvCopilal u5 of Qufober 37, 2023 (pudsnligE witalief) = 16§
b Fotal Loar Porikilio as of Oclaber 34, 2023 - P22 3hilkion (Nt of loans wiretiofy
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ANNEX C - Guartetly Report to BSP on Material RPT

Busmex A

Costipong: Category Aot
Deander 20 hanking digs she
s pifiei Q0 grbeles

philippine Veterans Bank PR 111 .
Namg of Bank Codz
Py Heud offi jdding, 304 VA Dela Resa

steaets kegaspl Village, Makati City
ﬁal‘eﬂ

Repor on Matesia$ Related Party Transactions

Asof 33 hearh 2023

REPUBLIC OF THE PHILIPPENES
155

{ /e solemnly swear that all rattzrs set forth in This repost are trug and Lorrect,
1o the best of my/our knowledge and bélief.

RENATO A, CLARAVAEL
President & CEQ

day of -

SUBSCRIBE AND SWORN to before mia this
affiants exhibiting 1o me his .

Natary Pubilc

Untll December 31, 20
PTR No.
Place

Doc. No.

Paga No.

Book No. __

Seriesof

This document Is CONFIDENTIAL and

of this doctment for any purpoese In any formor by any mea

Is exclusive property of Philippine Yeterans Bal

nk. The use, disclosure, transfer, reproduction and transmittal
ns without the approval of the authorized Company personnel, Is strictly prohibited,
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19 April 2023

Bangko.Sentral na Blipinas.
A. Mabini 51, Malate 1004 Manila '

Aflention M5, Mary Amn L. Cube
Girector
Flnancial Supervision Depariment VIl
Subject : Report on Materfal Relatsd Party Transactions G
2023 :
Dear Atty. Prado::

I complianca with the Bangke Santal ne Elipinas! reportorial requiremant, we :
are submitting herewith the Report on Malertal Related Parly Transactons from

04 January to 31 March 2023, |
We trust that you will find the foregelng in order, :
TFhank you, !

Wery truly yours,

Renato A. Clasavall
Fresident & CEQ

" Bosan
Hank Code

Relatlonship . L 11 fee Ratlouals fer Euteriug uto
Hetween the Pacties Datof Typeol T (Eress aftax) Tenws {he Transaction.

Related Counterparty |

] [ TOTAL: ; 0.00:

ANNEX D - Monthly Report on non-material RP'T's for BOD confirmation

This document Is CONFIDENTIAL and Is exclusive property of Phiiippine Veterans Bank, The use,
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November 22,
2023

Frofect
Management

Inrervest Projeets J

e, Subsidiary

tmanagement fee P68,284.12

Annex E - Monthly Report on Material RPTs for RPT Com and BOD Approval

fire, insurance for
morgige newly
Intervess tnswrance Hovember 1- 30, | baoked leans; matar " - ' o
Agency . Subsidiary 2003 catfvehichs insurance, P 7.638,058.59' Unon request  [4IAlis PYB's insurance hrekar:
CET/CIV, MSPR, EEI,
travel & bankers
bianket bond
insurance to HAE
BT Rebtad intermss | MOVOMO0T 09 823, Deation 2,569,798.77 Wanshily Ponatian
TOTAL: P11,227, 857.36 i
' P2 386 85,33 PURL BL/SL Maowly Booked Loans
$,705,852.07 « FYAC MonLhly Ammarthed CRI Payments on Booked Pension toany
15138254 - Flre Insurancef MRI pruaiium poyments of barrowors.
A9, 757,25 - Metor car finsueancs vebicle, CIT/CIV, MSPH Inssrance, Mectronk ! travek ) of CHileer, banbars blanket Bond
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RECRUITMENT AND SELECTION POLICY

1. PURPOSE
1.1. To ensure a transparent and fair hiring policy that can assist Human Resources

(HR) and the Business Units (BU).
1.2. To select the right candidate based on required skills, competency/ies, and
relevance with the job.

2. SCOPE gy
2.1. This applies to Recruitment and Selection of PVB employees onlg@;@%ot Ii“r’a@i'red
to: iy,

2.1.1. Regular Employee
2.1.2. Probationary Employee

2.1.3. Contractual/Temporary Employee &g;sm%
2.1.4. Project Hire : %
2.1.5. Fixed Term Employee A
3. TERMS / ABBREVIATIONS / DEFINITIONS ﬁé{ g
,&‘i

BOD - | Board of Diregtors ™
BU Business Unit "%, "

CEO
HRD
PRF
SM
TPRD

itio

Sifs Lime IR e WL i e R k
Background Inv s part of the selection process for those applying for .

gy a permanent “plantila” position and shall be

. ;}?? % t initiated at all times when hiring new employees.
Contrqg}wﬁﬁm ) ,§’rary An employee who is hired for an occasional need on
Employ‘f@e ? . full-time basis covering a period not exceeding three
g, %»m@fg (3) .months, subject fo 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 retirement to do specific job based on
expressed interest in seeking re engagement.

Are the standard reguirements used to determine
acceptability of a candidate for hiring.

New Position / Additional | Requisiion due to the need to add additional
Headcount headcount / new position for business consideration.
Justification should include but not limited to

This document is INTERNAL USE and Is exciusive property of Phillppine Veterans Bank. 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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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 /
terminafion is predetermined at the tfime of
engagement of a project hire.
Probationary Employee An employee who is hired to fill in a reguia
but is required fo undergo a probationary
service in preparation to a possible plag
regular employee.
_Regular Employee An employee holding a regular p@si iep h, the Bank
and entitied fo recelve guarantegd pay dnd other
benefits in accordance to ’rné‘?@hé&@lven based
on rank. LY j
Replacement | Requisition due to em, one%@@ aration, transfer,
and promotion. Jus x'#ﬁéﬁ%g‘i‘i@gn should include, but not
imited fo, reasons &y why workload cannot be
| distributed to exjgtingserriplbyees of the unit.
Sourcing The use of variety E%fw%;@’rhods and channels to find
svitable cangidateser job vacancies.

4. POLICY STATEMENT

4.1. GENERAL POLICY o B

4.1.1. It is the policy ofﬁ? ] é%%ﬂ%m*’kgg provide whenever possible and feasible
employment f?ﬁfe orh&lawith Veterans Status. However, in cases where
there are no g¥ailable gersonnel with Veteran Status qualified to fill in the
heed, equaliemplayment opportunity will be opened fo all qudlified
persons o gard fo gender, religion and ethnic origin.

A
4.2. PERSONNEI Rém%iég%ﬁlm
4.2.1 Al Bersonhel requisitions must be accurate and complete. It must be
é§' revigW&t and approved based on the approval matrix.
4%2‘%@%}\(;3 :of Requisition and Required Justification/s
. @@M W:Z%@ placemen’r
%, %, . New Position / Additional Headcount
% %‘gi@ Approval of Personnel Reguisition!.
%% %24 Cancellation of PRF: Cancellation of PRF is allowed provided that it is |
M supporfed by a written advice of canceliation. Timing of the cancellation:
should be before any hiring commitment is made

1 Please refer to Hiring Approval Matrix,

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.
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4.3. SOURCING o _
43.1, Candidates can be sourced internally / within the bank (existing

employees) or externally (new hires).

a. Sources of Candidates P
i Internal Candidates: Given the situation that the competencies of

internal candidates are at par with exiemal candidatés ternal
candidates are given the priority in filing up vacanciesZ# ¥,
i. External Candidates: In cases wherein, no existing employge qualifies
to fill an approved vacancy, a suitable <:cmdid§!§;Ii%"fg ill“lge sourced
]
)

accordingly. . i
b. Sourcing Channels %, !
The existing methods and channels of sourcing e“xi,%@%l candidates are,
but not limited to, following: e

& %

i.Online advertising on job and c%ﬁger' ?ﬁégggﬁobs’rreet Linked In, etc),
social media {Facebook), Bank's wesiie

ii.Professional Networking  {dlifferent T“%ocic:’rions for the veterans,
parficipation in Bank initiated a : ggﬁs road shows, efc).

iii.Job Fairs / Career Fairs m y o

iv.Employee Referrals 4 %zs( S

v.Walk in % L

vi.Talent Mapping £#C ald*Galling
qﬁ g ) gjﬁ&g@*‘%f
4.4. SELECTION s %

The following .j%%@g%cn%md process of selecfion of external candidates for

e . R

hiring: ag%%%zg L
£

~§_§N ] 3

@g@s@@eening: The candidate's educational and work experience is
i

4.4.1. Resume scf
Aassess@ekih relafion to the job requirement. The candidate's academic

Y??cors are checked against the criteria that have been set for the target
o Ol

gy W%@ﬁ*sycholbgical Assessment: Those who meet the minimum criteria are

. “Qf%\‘ “%, asked fo take an online assessment to measure the candidate’s ability

Sy, “‘%{; " perform different kinds of tasks. The online assessment covers the following:
%t @, Critical Thinking (for officer candidates)

i. Analyfical and evaluative reasoning

i, Logic

il. Reading comprehension

2 Please refer to Policy on Intemal Hifing.
rty of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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b. Basic Mental Ability {for staff candidates)
i. Verbal ability
i, Numerical abillity
iii. Abstract reasoning

c. Personality Test {for both officer and staff candidates) %

d. Those who will fail the online assessment shall be given an opp 0 nity to
reapply six (6) months from the previous date the ex%ﬁh%:mo WO
taken. Re-take of the online assessment earlier than "the sprescribed
period should be endorsed to HRD by the Requ%sjfriéﬁ?@a[ ead and
should be approved by the HRD Head. % g v

e

ﬁ‘ic o gz»»
4.4.3. HR interview: Those who passed the psycholog al A§§essmenf shall be
subjected to an in-depth interview by HR to gcn‘he Wmformohon about

les re

.....

ie five to the business
QP ,goved PRF.

A
o
& ‘@j{ ’Yﬂ
d

the candidate’s specific skills and compgtene
unit's (BU 5) requirement, as indicated é;'l

o
4.4.4. Credit Checking: A financial backgr
ensure that candidate does no’r%@gve

(e.g. unpaid credit cards, Iogns efe,). »

heck shall be conducted to
xgative history in credit handiing

\s&xﬁ’g"‘
4.4.5. Background Inveshgaﬁ%ﬁ“‘ ‘i‘*h\t d@*‘ne before or during the probationary
period, depending on ’r@e tima element and the sensitivity of the position

being filled. fsf} ‘j;é %w

;‘tgp 'f;(g_ ;ﬁg_ﬁa
4.5 RECRUITMENT s, ‘*%;?f%

Recruitment is %%a on??blll’ry of the Human Resources Division {HRD) however,
HRD may seek ‘-'""'- stance from the branches / business units in selection and
recruitment o i“ rigjdates to satisfy the manpower requirements of the business.
An op}%’o\%@d PR§ is a prerequisite for recruitment processing.
‘*}Ea;, g;;i
4. 5@1 %I;hrmd%quckage and Job Offer: A job offer shall be made based on the
A d@ﬁmgd and approved compensation for the identified position / job level.
“iss Al hiring rates shall be within the approved pay structure, subject to the
% %, policies and controls established by Management.
W 450, Pre-Employment Medical Examination: Pre-Employment Medical
Yt 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 shail be required to submit
all pre-employment requirements listed and in accordance to the Pre-
Employment Requirements Agreement Document.

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 strictiy prohibited.
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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 defermined by g@HRD in

il

coordination with the candidate and the unit concerned.
4.4.3. Contract Signing: The new hire shall sign conformity to the,,
agreement between the Bank and the employee. a?’*”%gq i
4.6.4. New Hire Orientation: The new employee shall atfend the ﬁf»@%va\lggb{ire’s Basic
Orientation conducted by HR Training and OD Departgitity, 5,
4.6.5. Availability of workstation, equipment, office supplies; etc. La?ed on the

Pre-Onboarding Checklist provided by HR. P N

4.6.6. Complionce to On Boarding Guidelines / Process sent by HRD to the
concerned unit / officer / immediate supervis&@?ﬁn hiring of new
sy '

N

employee. . N
LT
A
4.7. CATEGORIES OF EMPLOYEES F g
) ' h .g\§§§" S N
4.7.1. Regular Employee B %ﬁé
“H, é}%%ﬁg&

4.7.2. Probationary Employee .
a. Probationary Period: fF éﬁ&*ﬁﬁ@ ii%ncry period for a new employee is not
to exceed six (6) months uﬁ{zesé reduced or waived by managementin
special cases. gf%; St
b. DisqualificationiAnfemployee on probationary status is not aliowed to
transfer orﬁg" oly tfer another or higher position before his appointment
as d regulor ety If%’ee.
c. Only eny %}wees Wwith Senior Manager (SM) rank and below are required
to unde &%@boﬁonaw period. Any deviation fo existing policy has to

b approved by the BOD.

%

% 5
473;3’?&%‘%"@% Employee
. 5& § ‘
%Ihge engagement of the services of retired employees is strictly a
=, Management prerogative requiing the approval of the Board of
Directors (BOD). '
b. The Bank shall have the option fo engage the services of the refired
employee based on the following criferia:
i.Retired employee is hired for his / her expertise, experience, specick
skills or stature of the individual for a definite period of time or about
a maximum term of one {1} year per instance.

3 Please refer to Hiring Standards Matrix.

This document is INTERNAL USE and fs exclusive property of Phitippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal
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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.

. Engagement confract is normally on a contractual or consultancy

basis. ' .
d. Engaged retired employees who wilt be hired by any of the %%bove—
manner shall have the following functions: S,

g
i.To carry out the tasks / functions beginning to end cssg\éymﬁ%‘%n lﬁ% the
engagement confract with the Bank Y.
i.Shall report as agreed upon the contract %@‘%%

e

e. Engaged retfired employee shall have n %%pﬁﬁ;g&g% or sighing
authorities unless otherwise specifically expre%ed on,gfg:llréc:fed pursuant
to relevant Bank policies and as may be authofizediby the BOD.

f. The remuneration package of the en%@ﬁ?@%eﬁr' employee shall be

subject to the BOD's approval. 5

g. The engaged retired employee skall nos nger continue to enjoy the

atdhey used to receive before

RiEa
gxcept what is specified in the

same benefits and privileges frorti,
separation/retirement from the ba
fixed engagement contract. %, &

h. The re-engaged emplggég; duﬁﬁélg the term of his employment, is
required to work in agtordahce’with the agreed terms and conditions
and shall diigently and effectively complete the work and services
under the provigisngofithesemployment contract.

i. The engoge@i fireczamployee shall be required to comply with the
Bank's Poligi.on Cenfidentiality and Disclosure of Information.

j. The eng@ged?@r@ir employee shall observe the high standards of
perfq__rj-’ and integrity as mandated by the General Law and as
deﬁ%qgl*‘ﬁ‘h porescriped by the Bank's Code of Ethics and Code of
%md‘%%nd as cited in the fixed engagement contract with the Bank.,

gél&g& he Ba é.gJ( or the Contractual may terminate the engagement contract

'sqj“‘jfe:@’-’r"’ro a prior 30-day written notice by either party to the other and

sujec‘r further fo a proper and complete settlement and turn-over of

wrgsponsibilities/accountabilities by the Contractual to the Bank.

2
A

i

a.Project Hire Empioyees are provided with the standard benefits in
accordance to the Labor Law.

b.Project Hire Employess who may quadlify for a regular position upon
completion of the project, may be considered for probationary
empioyment subject to complionce of ail pre-employment
requirements of the Bank.

This document is INTERNAL USE and is exclusive property of Philippine Veterans Bank, The use, disclosure, transfer, roeproduction and transmittal
of this document for any purpose in any form or by any means without the approval of the authorized Company personnel, s strictly prohibited.
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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. Contractual / Temporary Employees does not qualify ’rc% enjoy
company fringe benefits. ' g

b. Contractual / Temporary Employees who may quoli%& . regular
position may be considered for probationary employme %J,‘}se:?fsubjecf to
compliance of all requirements (to include the gﬁgﬁiﬁ% { necessary

clearances from the manning agency where he/s e washired from).
c. Contractual / Temporary employment ceoseg@%’»‘:&g@ tive date of
probationary employment. L &
d. Contractual / Temporary employment shalll noﬁi@%ﬁonsidered as part
of the probationary period of the s_,}"j%%&éemployee nor shall it be

reckoned as the original date o’g&ﬁlg&%& d’g a probationary/regular
5 :
.

employee. , %g & “%ﬁ
%&E.x‘,} i )
4.8. OTHER CONDITIONS ON HIRING -:%% %%%gﬁﬁ

Wi A %%Wﬁ ?
4.8.1. Hiring of Former Employees =
As o general rule, the BgnKegpoe ﬁﬁ%f favor rehiring of former employees
who resigned. Howeveriif in the exigency of the service, the knowledge
and skills possessedik ;,gc“%%@%g@ined employee is still needed, the former
employee moy@@? _gm;:iﬁer a lapse of minimum of three (3) years from
the date of r%gj‘@%in '%subjec’r to necessary approval4,

i
i.Employ géqﬁsagtué?% former employee who resigned and is re-hired shail
be tr%%y%@fﬁ

Heainew employee and must waive all rights accruing to prior
se R_‘t’:e,%@l%@s. written commitment to the contrary has been made. The
basis of the employment status of the former employee upon re-hiring shall

5

Frollowrhe”Hiring Standards on Employment Status.

o, ’% Disnii”‘_ssed Employee: It is a Company policy not to re-hire those who were
%, Sepérated due to termination for just cause.

g ¢ siiiRe-hiring shall apply to all positions.

. “%ﬂ ‘%gv.The re-hired employee should have a performance rating of above
My, B average for the last two (2) years of service in the Bank.

%0 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 retuming employee's counterparts af the

fime that he/she left the Bank as the basis.

4 plagse refer to Annex A — Approval Matrix

This document is INTERNAL USE and is exclusive properly of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittai
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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RECRUITMENT AND SELECTION POLICY

viThe compensation and benefits of the former employee shall be
dependent on the new position and rank.

4.8.2. Hirlng of Relatives

Hiring of applicants who have relatives employed with the Bank is gllowed
from second degree of consanguinity/affinity onwards under The f&llowmg

condition: Uiy,
,g% iy,
a. Hiring does not fall under any of the disqualifications fndl@% ﬁ in ’rhe BSP
MORB - Disqualification and Watch listing of Direct hg[% flcer
. Hiring is not within the same group for Head Office : units
c. The applicant must disclose that he/she ,;: '
Furthermore, he / she must pass the s1‘<3n<:f.=
position and endorsed by the Group Head. o
d. Relative shall not be assigned in ony u Wﬁ‘ e he/she may fall under a
direct line working relo’rlonshtp with % exfgﬁlng employee relative or
where the condition of lo fﬁ and opportunities  for
advancement may come underl 1'zléncgx ffhe relafive.
€. An exception fo this policy - y ; ‘Towed for children of retiring
employees who shall repor’r qf s’r &@ne {1) month after the retirement
date of the employee, sul JQ%T ’ro the above conditions.
f.When two (2} empl \% @Q‘ér the same unit get married, the
Management has fhe?@iufho@fy o move / fransfer one of them.
ﬁ*a '{h

5. DUTIES AND nssr*onsmmngﬁ {:5%

,.:%%
5.1. Unit Heads % ?&T
5.1.1. Shall analyze fﬁ%ﬁ‘nﬂ@’s personnel requirement,
5.1.2. Shall s%) F&g“iﬁ“ plete and accurate PRF.

O

d hlmggrlteno for the

5.2, Recruﬂrgg ped{phsf/Off‘ icer

5.2.1. &hall Pr s all needed and submitted documentation for recruitment and
™ s@@lech@n
§2}§ gsﬁéaiiwscreen and source applicant based on the unit's requirement vs.

4 m@q@;@hcanf s qualification.

*&.3 TPgD Head
Wy, 543.1. Shall review, recommend, and approved all documentation for recruitment

and selection.

5.4. HRD Head
>.4.1. Shalt manage all recruitment and selection requirements of the Bank

This document is INTERNAL USE and is exclusive prapetty of Phifippine 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 authorized Company personnel, is strictly prohibited.
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RECRUITMENT AND SELECTION POLICY

4. PROVISION
6.1. POLICY DEVIATION
4.1.1. 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 Noiaﬁ%n
BU Head endorsing deviation + BU o |
Low Head Policy Owner ,gf OM,
Medium | OPCOM
High OPCOM and MANCOM
6.2. OPERATIONAL RISK MANAGEMENT E.g{*’" g

6.2.1. This policy shall conform to reporting requiremen’r?@g fth§*%lnterncl Loss Data
Collection (ILDC} Policy whereby loss exgnts shigl” be reported by
accomplishing the Loss Event Assessmen «‘%prm“%{ngAF) and submitting it to
ORMD within five (5) banking days up%gii‘fdiﬁ%%yexgy

§, &
6.3. INFORMATION SECURITY & DATA PRIVACY %@; &
6.3.1. This policy shall conform to the m%nimqurovision prescribed under the -

Information Security Policy angl Dc:‘rc’:%@g@ﬁ%cy Policy.
i, e
] e o
6.4. REPEALING CLAUSE s
6.4.1. Any memoranda o%@_l ﬁgg issiiance inconsistent with this Policy is hereby

amended occonjc;{;?bl i Un&ffected portions of the aforementioned
lita

mermoranda, Qg@é 16 o issuance will still remain in force,

&G €.

G

7. PENALTIES OR SANCTIONS
i

.
R

7.1, Violations or‘\ilaugsé%gg Qc;g;}bserve and /or properly perform any of the required
standar g@&;%”@%treé acts in this policy shalli be subject to penalty or sanction
in accordancéwith the Bank's Code of Ethics and Discipline handbook.

7.2 Viol‘iflfi:n}?%iht‘ Jgﬁ bank's policy may subject the ofiender to BSP reporting under

’rbe%asP's %@f (Reports on Crimes and Losses) regulations.

Y k- 3§

iy “%xsésf
D'DOCUMENTS

8. RELATE

“‘aﬁ%

adure ‘Recruitment and Selection
Procedure Manudl
Guidelines : PRF and Hiring Approval
Matrix
Hiring Standard

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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RECRUITMENT AND SELECTION POLICY

Pre-Ermployment
Requirements Agreement
Document.

Personnel Requisitlion Form
Engagement of Services of
Retired Employees

Forms
Policy

.al

égf o %ﬁmﬁﬁ

Wy

T
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RECRUITMENT AND SELECTION POLICY

ANNEX

ANNEX A - Approval Matrix

PERSONNEL REQUISITION HIRING

TYPE
Requesting D%’i::r /

Group | HR |President | HR™
Officer b
Head

Head | Head AUDITCOM | HRCOM | BOARD | BSP

'LACEMENT / NEW /

DITIONAL HEADCOUNT v v v v

staff

.1 With deviation to hiring
stfandards

Officer

3.1 AM to SM

3.2 AVP

3.2 VP fo FVP

B.3 Head of Cperating™
Functions with the rank of SVP
- EVP

B.4 Oversight Officers
{Compliance, Risk, Audit)
regardless of rank

Heod of
internal
) ) Audit v S IS

B.5 Trust Officer (Head)
Regardiess of rank

B.6 SVP — EVP (Other positions
not in B.3) %)

B.7 President & CEQO %
ﬁ_%

Mo
This document is INTERNAL USE and“?s“?‘éigiusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this document for any purpaese 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

=. With Deviation to hiring v
tandards

’roject Hire / Contractual v

*Only S§VPs (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 anc-r{%%g}%}bsive property of Philippine Veterans Bank. The use,
means without the approval of the authorized Company personnel, is strictly prohibited.
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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
Eﬁﬁi@?f e Veterans

s =)
g £
i*g;%;& .
%

This policy applies to regular, probationary and fixed-term employees of
Bank. '

3. TERMS / ABBREVIATIONS / DEFINITIONS

HRD Human Resources Divi"é]%_n B
TODD Training and Orgla@iai‘Zatipﬁ%Qeﬁlopment Department

i

Projects g@d prémaa?%pé assigned to the employee/ratee by
manqggérﬁyé‘@; WQ;EE are outside of the employee’s core
fun(;-‘fion. Tr:gf’@é%pliance Liaison, RCSA, BCP Coordinators,
ﬁﬁ%ﬁvagﬁ Act Coordinator, Safety and Pollution Control
of %0 Jicgff"ﬁ%%wr’ticipation in Veteranism activities, and others).
%@Qalg that are important to the Bank’s internal and
| external customers, related to time, quality products or
“gervices and cost.
Profitability, growth, savings, shareholder value, and other
: financial goals.
Individuglﬁgélgg?rmﬁhce Major deliverables of the employee/ratee of the Revenue
il 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.

Ad Hoc Functions

Customer

Financial Targ

k- i
£

Jl.i?’t?gﬁ%éations Specific accomplishments or demonstrable behaviors to
& prove the ratings
Key Performance It provides the metrics that help the Bank, Unit and
Indicators (KPI) employee meet the objectives.
Key Results Area (KRA) Objective of outcome that is vital to the performance of
the Bank, Unit and employee. It also impacts the Bank's
pottom line.

This document is FOR INTERNAL USE and is exclusive property of Philppine Veterans Bank. The use, disclostire, transfer, reproduction and
transmittal of this document for any purpose in any form ar by any means without the approval of the authorized Corpany personnel, Is strictly
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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 Mmanagement 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’% work |.
performance through a structured program,_wthﬁafe@-@égnaid
employees to achieve the expected jo “pérformance,
behavioral standards and competencies, '

Performance The performance management sysgem af 'Eiae Bank is
Management System driven by its mission, vision and gggyg%whi;g is translated
{PMS) through the Bank's objectives aféd perﬁ@%“égnce standards.

Performance targets of units aré%”ggtablgﬁhed, standardized,

monitored and evaluated##he restilf of these targets are
used as bases for rewatt §‘nand§§evelcjpment planning of its

_ employees. & L% P
Performance Rating (PR) Score based on they .?ﬁvidecf KPI metrics _
PIP Form This form is Used to dgtument the standards set by the

immedia:g% sup*éﬁlag%gﬁg%"nd the employee, the assessment,
eval%@ﬁ%[i%@gd&égﬁ’é decision. This form serves as the
agreementibetieen the rater and ratee.

Jhis letter s issued to employees who successfully meet
4| the Simance standards set in the PIP program,
:giﬁg;js 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 Let

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 docurnent is FOR INTERNAL USE and is exclusive property of Philippine Vieterans Bank, The use, disciosure, transfer, reproduction and
transinittal of this document for any purpose in any form or By any means without the approval of the authorized Company persannel, s strictly

prohibited,
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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 - work; practices
“malasakit” in the workplace that includes company assets
and properties; cares for the enwronment and the
promotion and practice of sustainability

Excellence - pursues the highest Sﬁtakdards’% of
performance in everything he/she does )

Skip Rater Immediate superior of the rater i

Termination Notice This notice is issued to the empls }yug;esﬂundehnglP with two
(2) consecutive Needs Improvement (N #“Rating in annual
PMS. %, «4

Unit Processes Non-financial major gual%t at will impact the Bank’s

financial standing. Als@nclu%es Audit, Compliance and
Risk Ratings & .

Weight Value of KRA in the i Ig ree’s functions.

‘Weighted PR Product of pekcentage’weight and performance rating {PR)
Written Feedback and This serves as a Femmder of the consequences in case the
Assessment Reminder employee wﬂl q@nmstently not meet the expected and

agregad ou cpmé
' T’h4§ff rm | is given to the employees under PIP who is
unablg 16 pass all the set expected and agreed outcome.

Written Warning

4, POLICY STATEMENT

z,"
The Peﬁo;mqnce M@nagement System (PMS) of the Bank has four (4} phases.

-

hase 1; Performance Goals Setting
HEE

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 exclusive property of Philippine Veterans Bank. The use, disclosute, transfer, reproduction and
transmittal of this document 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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POLICY

4.1.2.Phase 2: Performance Monitoring, Feedback and C@;éching s
: @

.Phase 3: Performance Evg}!%fi&n and

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 diﬁbension,
when applicable,

%

Yg&&

The rater and ratee must agree on the individual kéy deliverables ?sz‘ttbe year based

on the approved KRA and KPI.

sy

i

K .
Employees are expected to take a look at the Bgmkég%obje&iﬁ‘ s as well as the unit's
A

targets and deliverables. :

o g 5

ity

& o . .
All raters may conduct Mid year perform\gﬁ%eﬁfevggy%tlon in July using the Mid Year
Performance Evaluation Form as refergnce f&ﬁg@@i;ear—end performance evaluation.
"
Discussion (Year-end Performance
HRD-TODD within the first quarter of the

Evaluation; done and subit
suicceeding year)

At the end of thg;g'xééﬁxgie?ﬁter shall evaluate the performance of the ratee. The
evaluation mustbetruth il and accurate. A meaningful review is composed of self-
assessment, revigw of tater/direct superior and skip rater, group calibration, agreed
final ratin‘ﬁ%}i‘k**éihﬁipotential and identification of ratee’s strengths, areas of

develgﬁﬁrﬁ%@;%@d career aspiration. Every rater is required to write down

t
i
ts. %

3

Every rdter is encouraged to write down what has been achieved so far, what are

7

“tacks 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 Pproperty of Philippine Veterans Bank. The usg, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any form or by any means without the apgroval of the authorized Company personnel, s strictly

prohibited.
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The Rating Scale for individual performance and Ad Hoc follow the 5-point rating
scale, with 5 being the highest.

Page 7 of 10

mplovees transferred to anot 1] [hin the EVia periog

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: L
a.Employees transferred to another unit

b.ReguIarized employees within the PMS Period

month.

Probationary Employees :
Probationary employees undergo performance evai;g‘atlon aAd assessment prior to

regularization®.

4.1.4.Phase 4: Performance Rewarding and I:'ig%elop?yl nt Plannmg

The result of the ratee's PMS assessment,wlll bq ‘%he basis of any rater's reinforcement
and improvement. This includes empioye‘e“s@tﬁdevelopment plan. The assessment may
be used as basis for promoggoﬁ@gr ntugg of merit increase, or assignment of new
role?,

The bank may use Hhe (;umfezd;strlbutlon, as deemed necessary. Distribution may
vary dependtng e Baﬂk's direction.

’o 6:Eserve the timely submission of PMS.

4.2 PERFORM@NCE IMPROVEMENT PLAN (PIP)

E Hodte é’f
42.1. A‘w y employee with Below Average and Needs Improvement (BANI) rating should be
igiven Rerformance Improvement Plan (PIP).

hall contains areas for improvement, actions to be taken, expected outcome,
Vcompletlon date and stafus.

4.2:3 XThe 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 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 Comgany personnel, Is strictly
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4.24.1n 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 & 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 Outxj.etter
b.After the first 6 months and the employee consistently fail on the agreed@i@ndards

set, recommendations shall be for the employee: i

i. be extended for another 6 months of the program or

fi.be redeployed to another group or supervisor for Below A,Ve

“3

Ii’ating only

”? &7

Any employee who has reached the maximum number of co?ﬁsecutlve failures in
the PIP shall be due for termination in accordance to S@paragj‘on Policy.
RATING NO. OF PIP

BELOW AVERAGE (BA)

NEEDS IMPROVEMENT (NI}

5. DUTIES AND RESPONSIBILITIES
5.1. HRD Head
5.1.1.

5.2. HRD-TODD Head
5.2.1.Shall ensure the &ffeg rﬁplementa‘clon of the system, |nclud|ng the management

of the performange evaluatlon performance reviews, performance improvement
plan, coachihg iritetventions, and other feedback mechanisms that go with the
lmplen;;entat{on
5.2.2. Sha Lthg arblter between the rater and the ratee {Junior Officer and Rank and File)
in resolvmg«the issue in relation to PIP,

DDD Officer

Hall handle the administration of PMS.

Shall train the raters and ratees on the PMS.

2,3.3. 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 decument 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 docurment is FOR INYERNAL USE and Is exclusive property of Phillppine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of thls docurment for any purpose In any form or by any means without the approval of the authorized Company personnel, is strictly
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5.4. HRD-ERD Officer
5 4.1. Shalt handle the administration of Warning Letter and termination letter based on

the PIP Status.

5.5. Immediate Supetior/Rater

5 5.1.Shall determine, prepare and discuss the goal setting to the employee.

552 Shall assess and rate the performance of the employee based on the . a
performance goals. n

5 5.3. Shall discuss and confer the performance goals and performance ggﬁ’f?’ '“’?igal with the

‘ skip rater. Y

5.5.4. Shall discuss with the employee the performance appraisal. ;

555, Shall determine, prepare and discuss the PIP based on the ‘expect
outcome. ; :

5.5.6. Shall remind employees on the status of PIP thru Writte
Reminder Form. sy,

5.5.7. Shall coordinate with TODD and ERD Officer oh. the i plementation of PIP related
activities.

id and agreed

ol

k<

feedb:

RE AN

5.6. Next Level Superior/Skip Rater N

' 5,6.1. Shall review and approve the agreed gg“agf performance appraisal, and PIP related
forms prepared by the rater. Ko

5.7. Employee/Ratee
5.7.1.Shall discuss the goal g&tting withthe immediate superior.
5.7.2. Shall participate irl],-_’gﬁe{‘ineie[forﬁ%’*énce discussion / PiP.
5.7.3.Shall documer};cféigﬁfeg_me?’ft / disagreement of the final performance rating and
expected outcoing of PIR.
5.7.4. Shall discus E?‘i%ﬁ]@fwd concerns such as expected outcome and status.

5,

iofis from this policy shall conform to reporting requirements via Risk
ent Form (RAF). Depending on the residual risk shown in the RAF, approvals

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, reproductian and
transmittal of this document for any ptirpase in any form or by any means without the approval of the authorized Company personnel, is strictly
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6.2. OPERATIONAL RISK MANAGEMENT
6.2.1.This policy shall conform to reporting requirements of the Internal Loss Data
Coliection (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 o
6.3.1.This policy shall conform to the minimum provision prescriped;
Information Security Policy and Data Privacy Policy. ,

6.4. REPEALING CLAUSE
6.4.1.Any memoranda or related issuance inconsistent with this oli%y Isthereby amended
accordingly. Unaffected portions of the aforementioné’élﬁrnerg; randa, guideline or

issuance will still remain in force. s

7. PENALTIES OR SANCTIONS ey F
7.1. Violations or failure to observe and /or properlyp: f,ﬁf’é’)rr]%?ny of the required standards or
required acts in this policy shall be subjectito penalty/r sanction in accordance with the

Bank's Code of Conduct. “ Vg,
7.2. Violations of the bank’s policy may §E£}egt the offender to BSP reporting under the BSP's

s g

RCL (Repeorts on Crimes and Lossgs) regulations.

8. RELATED DOCUMENTS

cHmel
Promotion Policy
Probationary Employment
and Regularization Policy
Information Security Policy
Data Privacy Manual
ILDC Policy
Code of Conduct
LEAF Guideline
N Guidelihe RAF Guideline

é;ﬁgiﬁeljne RCL Guideline

This document is FOR INTERNAL USE and is exclusive properly of Philippine Veterans Bank, The use, disclosure, transfer, repraduction and
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442 CODE OF ETHICS

The Bank’s Pirectors, 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 oparates. 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 o instill 8 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, therBank’s Codes of Ethics and Discipline for Directers
and employees shall be postedin the Bank's intranet and the Human Resources Management
Division public folder for easy access of all directors, afficers and employees of the bank.

413, CORPORATE GOVERNANCE ASSESSMENT AND MONITORING

Good corporate governance is the foundation of safe and sound banking operations. It is
the reflaction 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 ¢hall 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. Diractor’s Performance Evaluation Form
The Directors’ self-assessment on the Director’s Individual Qualitative Performance;
the Board and Board Committees shall refiect the collective values, petrformance and

competence of the board of directors on corporate governance standards and principles.

This document Is & PUBLIC Document. The use, disclasure, transfer, reproduction and transmittal of this document for any purpase In any form ot
by any means without the aparaval of the authorized Company personnel, is slrictly prohibited.
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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 other hand, shall be

evafuated by the Board of Directors.

After the Directors’ self-assessment, the results shall be discussed and noted by the
CGCOC befare 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 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
(GWA- 4.6-5) actions, systems and processes. it creates high impact

solution to the grganization.

2 = VERY
SATISFACTORY))
{GWA-3.6- 4.5)

EXEMPLARY — considered nacessary given the sze risk
profie and complexity of operations of the bank.
Deficiencies or weaknesses may axit but do not affect the
overall quality of governance in a bank.

3 - SATISFACTORY AVERAGE PERFORMER, Delivered what s needed or

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

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

IMPROVEMENT/ able to perform based on timeliness, accuracy and

DEFICIENT {GWA-1.6-2)

efficiency,

1— POOR (GWA- -1.5)

CRITICALLY DEFICIENT - Not worth Ipursuing. Needs
dramatic change and improvement in al aspect.

Apart from assigning a rating, #t should come up with specific applicable action
recommendations commerisurate 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 ‘

This dooument is a PUBLIC Document. The use, giscl transforn, regroduction and transmittal of this document for any purpose In any foem or
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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 overalt Bank's performance based on high standard. .
2
2. SCOPE il
| P
This policy applies to regular, probationary and fixed-term employees of Eﬁ%ﬁ%%e Veterans
Bank. ﬁ,gg%%?ﬁ* .
3. TERMS / ABBREVIATIONS / DEFINITIONS' s
Ad Hoc Functions Projects and pr { assigned to the employee/ratee by
man%gg;%“ t w h are outside of the employee's core
funckion. (fe. Gémpliance Liaison, RCSA, BCP Coordinators,
B x%@ ivacy Act Coordinator, Safety and Pollution Control
rf%i% irticipation in Veteranism activities, and others).
Customer Py als that are important to the Bank's internal and
,@fﬁ * ) ‘extarnal customers, related to time, quality products or
. %, fiservices and cost.
Financial Targets %, gl | Profitability, growth, savings, shareholder value, and other
%g%%g financial goals.
Individg%gg ﬁ %g‘jlce Major deliverables of the employee/ratee of the Revenue
£ L Generating Centers, Support Centers and Oversight. Refers
e, : ' to the income target of the individual of the Revenue
Vg E Generating Unit and major deliverables of the individual of
B, _ the Support and Oversight Units.
e, Justifications Specific accomplishments or demonstrable behaviors to
Tt prove the ratings
Key Performance It provides the metrics that help the Bank, Unit and
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.
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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 e
Excellence - pursues the highest f”ﬁ%ard”%& of
performance in everything he/she does {é; il

b

Skip Rater Immediate superior of the rater & he Sy

Termination Notice This notice Is issued to the empl %nﬁp with two
{2) consecutive Needs Improveﬁtﬁt (‘r)"“fg fting in annual
PMS. %, &

Unit Processes Non-financial major- 9¢ lgthat will impact the Bank's
financial standing. %s”‘é%@nch;%s Audit, Compliance and
Risk Ratings - Y.

Weight Value of KRA in tHé}gfﬁﬂge‘é’s functions.

Weighted PR Product of peiigenta yelyieight and performance rating (PR)

Written Feedback and This serves as a remifider of the consequences in case the

Assessment Reminder emp{!}kgy@‘ ﬁ%%! cgﬁsistently not meet the expected and
agreed outeoftie.
g@h&;ﬁ ‘?gkmﬁﬁ given to the employees under PIP who is

e

le to pass all the set expected and agreed outcome.
4. POLICY STATEMENT ng & ‘*@% )
%N%GEMENT SYSTEM FRAMEWORK

na%;gement System (PMS) of the Bank has .four {4) phases.

Written Warning

&

4.1. PERFORMA}%&E‘%&‘

% -é‘z
The Per}gﬁ%grfa;g\ce ‘Vﬁé

St

4. 74, ﬁl@asefé Performance Goals Setting
gl

. ﬁﬁ”‘@&f%
%, % “KlFunit heads are required to create their team’s objectives that are aligned with

kY % “the Bank's targets and strategies.

The team’s objectives are driven by Key Result Areas {(KRA) and Key Performance
Indicators (KP). 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 Vieterans HBank, The use, disclosure, transfer, reproduction and
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PERFORMANCE MANAGEMENT SYSTEM (PMS)

POLICY

People Measures

Participation to all forms of leaming and training (ie. face
to face training, webinars and eLearning). Also includes
ratings for Core Values (I-C-A-R-E).

Performance
Improvement Plan (PIP)

Performance management program to address marginal
performance. It is designed to facilitate constructive
discussion between an employee and his/her immediate
supervisor with the goal of improving hls/hefg work
performance through a structured program fﬁ%mﬁgll aid
employees to achieve the expected Jog p Tform nce,
behavioral standards and competencies,

Performance
Management System
(PMS)

The performance management sy&tgm ’ﬁh@ Bank is
driven by its mission, vision and @Q%yhlc is translated
through the Bank's objectives a@d pergp fidnce standards.
Performance targets of units arelestab lig shed, standardized,
monitored and evaluateg:The restiite of these targets are
used as bases for rew %g&vebpment planning of its
employees.

i,
«. i

Performance Rating (PR)

Score based on th vided KPI metrics

PIP Form

This form is ﬁi%d to ument the standards set by the
immediate supeékio nd the employee, the assessment,
evalu tgﬁ%g and he decision. This form serves as the
agr men‘%ég een the rater and ratee.

PIP Going Out Letter

PIP Redeployment Lett

ALt

%

g‘ﬁmg !%gter ;; issued to employees who successfully meet
gr%rmance standards set in the PIP program.
p

This letter is issued to the employees under PIP whose

asséssment resulted to a transfer to another group or
’%uperior 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.

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
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY
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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 df%]ensu)n

when applicable. , gy

PP ‘ %@’?%% %e;i% S
The rater and ratee must agree on the individual key deliverables %iggg&gl’é" year based
on the approved KRA and KPI. ,g‘*" "%3;“

4,1.2 Phase 2: Performance Momtormg, Feedback and Cd“échm% s
%
Employees are expected to take a look at the Bgm‘kas%gbjec“?ﬁ?fes as well as the unit's
targets and deliverables. # &, Y
N
All raters may conduct Mid year performgl_ f valéyﬁﬂ}glon in July using the Mid Year
Performance Evaluation Form as refel%nce fo «1 gﬁyear-end performance evaluation.

<

4.1.3. Phase 3: Performance Ev Igga aifﬁ@ Discussion (Year-end Performance
Evaluation; done and sub{?ﬁeﬂﬁ HRD-TODD within the first quarter of the
succeeding year) 6«;‘;‘!@%@ -
At the end of th%Z %er shall evaluate the performance of the ratee. The
evaluation mug‘tﬁ é%ruth I and accurate. A meaningful review is composed of self-
assessment, re\?‘ W o Tater/direct superior and skip rater, group calibration, agreed
final ratings Hnd: dpotential and identification of ratee's strengths, areas of
deveigpﬁ%@g’ﬁa@d career aspiration. Every rater is required to write down
comrr“(ents };

’\, Hth &

aifi‘%\/ery r%kter is encouraged to write down what has been achieved so far, what are
e, ”“‘%bé‘%ﬁks that need to be done and what are the needed support of the employee
. %%&é&@@chleve set targets.
Lo 1%*‘ %‘,,
%% W_;}&g;%? 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




The Rating Scale for individual performahce 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 iiaﬁswg
b.Regularized employees within the PMS Period A Ty,
S

s,
For performance evaluation, the ratings will be added based; h tF percentage per
month. . i

' @?éw o
B E2)
Probationary Employees L Y
on'd d assessment prior to

Probationary employees undergo performance svalyation” Ei
regularization®. %%{%
v %%

4.1.4 Phase 4: Performance Rewarding and% igo #gﬁent Planning

The result of the ratee’s PMS assessmer? %if\e basis of any rater’s reinforcement
and improvement. This includes émploye %% evelopment plan. The assessment may
be used as basis for promoij R ;-;ai%tlﬁ'é of merit increase, or assignment of new

role®, 0
ﬁ% oy,

“‘&::@x., '
The bank may use xh ,gﬁ%,h d;stnbutlon as deemed necessary. Distribution may
vary dependlng gﬁ agqe Bank's direction.

Raters are rew;gl “%m:%\g observe the timely submission of PMS.
;‘?“3&%5- L %

4.2. PERFORM% CEl ROVEMENT PLAN (PIP)

P
et »

4.2, 1 \ny emﬁloyee with Below Average and Needs Improvement (BANI) rating should be

an%l%érformance Improvement Plan (PIP}.

ﬁbg*%m hall contains areas for improvement, actions to be taken, expected outcome,
*% @% é:ompletlon date and status.

. 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 please refer to Promotion Policy

This document is FOR INTERNAL USE and is exciusive property of Philippine Veterans Banlk. The use, disclosure, transfer, reproduction and
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4.24.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.

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 OUtg etter.
b.After the first 6 months and the employee consistently fail on the agre@dg& ndards

set, recommendations shall be for the employee;

5;

i. be extended for another 6 months of the program or y
%@mg only

ii. be redeployed to another group or supervisor for Below A\vfge%

et %é

Any employee who has reached the maximum numb§’r of cc W@%twe failures in

the PIP shall be due for termination in accordance to Sé aration Policy.

RATIN )
BELOW AVERAGE (BA) o 4 3
NEEDS IMPROVEMENT (Ni) ; ; 2
y, '
5. DUTIES AND RESPONSIBILITIES %ﬁfﬁ

5.1. HRD Head

5.1.1. Shall be the arbiter betwgen tﬁ%%@é r and the ratee (Senior Officer) in resolving

the issue in relation to Pla o, B
N gy

5.2. HRD-TODD Head
5.2.1. Shall ensure th%@ffe

ive i%’plementation of the system, including the management

of the performé*ﬁg\e valuation, performance reviews, performance improvement

plan, coacfﬁ@%%%é%yentlons and other feedback mechanisms that go
implementaﬂgﬁ@

with the

5.2.2. Shall tﬁe arbitér between the rater and the ratee {Junior Officer and Rank and File)

nﬁ resol\jﬁ“g sthe issue in relation to PIP.

) Offlcer
il handle the administration of PMS.
Z%Q?Shall train the raters and ratees on the PMS.

5.3.4. Shall document all submitted PMS.

% %5%@&3.Shall follow through with the raters on the timely submission of performance
evaluation ratings and other relevant forms that need to be accomplished.

5.3.5.Shall guide the immaediate superior/rater in the accomplishment of the PIP. form.
5.3.6. Shall closely monitor the progress and documentary requirements of the PIP.




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. Hiizges
5 5.3. Shall discuss and confer the performance goals and performance aég‘p ﬁ‘isal with the
skip rater. " ?3%2?

P e,
5.5.4. Shall discuss with the employee the performance appraisal. §'§ %“ iy, G, ,
5.5.5. Shall determine, prepare and discuss the PIP based on/:;c?tae %gwpectgd and agreed
i

oufcome.
5.5.6. Shall remind employees on the status of PIP thru ertte eedﬁtgﬁack and Assessment

Reminder Form. »@%
5.5.7. Shall coordinate with TODD and ERD Ofﬁcer cﬁgh Plementatlon of PIP related

73
activities. ?

5.6. Next Level Superior/Skip Rater .
5.6.1.Shall review and approve the agreed goa\%g Q}:rformance appraisal, and PIP related
forms prepared by the rater.

5.7. Employee/Ratee %
5.7.1. Shall discuss the goal ﬁ wf‘fh‘”"?ﬁe immediate superiof.
5.7.2.Shall partlapate 1 Zg% Jristance discussion / PIP.

5.7.3.Shall document- g?‘ ¢/ disagreement of the final performance rating and
expected outcéﬁ*{g of I
5.7.4.Shall discus Qazr:al;a‘ced concerns such as expected outcome and status.

P
6. PROVISIONS |
6.1. POLIGY DE fmw‘”’N
6.1.% %&g@&f}s from this policy shall conform to reporting requirements via Risk
‘z% g Assessment Form (RAF). Depending on the residual risk shown in the RAF, approvals
m *'g&of e deviations shall be as follows:

%&%‘* RAF Result Approver Notation
Low BU Head endorsing deviation OPCOM
+ BU Head Policy Owner
Medium OPCCOM MANCOM
High OPCOM and MANCOM BOD

This document Is FOR INTERNAL USE and Js exclusive property of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and
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PERFORMANCE MANAGEMENT SYSTEM (PMS)
POLICY

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 8 DATA PRIVACY A
6.3.1.This policy shall conform to the minimum provision prescgﬁ%ﬂ%g uu:éeﬁ the
Information Security Policy and Data Privacy Policy. o

6.4. REPEALING CLAUSE 5 2
6.4.1.Any memoranda or related issuance inconsistent with t@i’s Pohc' (: 'I"'f%reby amended
accordingly. Unaffected portions of the aforementlone*ﬁ}@merrﬁmranda guideline or
issuance will still remain in force. P

7. PENALTIES OR SANCTIONS
7.1. Violations or failure to observe and /or properly%‘ ﬁférr@ﬁiny of the required standards or
required acts in this policy shall be SUb_]ECt%"tO penaf@g@r sanction in accordance with the

Bank's Code of Conduct, %** 5
7.2, Violations of the bank’s policy may s&%‘é&t thé’ﬁw nder to BSP reporting under the BSP's
RCL {Reports on Crimes and LosséS) ré@@%ﬂhs

iy
6, *fa%i,mﬁ

o,

&

%

8. RELATED DOCUMENTS

Policy _ W Promotion Pohcy
Policy et Probationary Employment
B, and Regularization Policy

Policy .. "a Information Security Policy
Policy i~ ) Data Privacy Manual

Policya, % B ILDC Policy

y Ay T Code of Conduct
LEAF Guideline
RAF Guideline
RCL Guideline
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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 Mmanagement 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
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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. %
1.1.3.  Performance of the Internal and External Audit functions. g,
1.1.4. Implementation of corrective actions. ! @ﬁ% %*‘%8%
1.1.5. Investigation of significant issues/concerns raised. g A
1.1.6. Establishing whistleblowing mechanism. ’ég%j%%“

g’w”

i
G,
o
&

2. AUTHORITY | ol T
@ R

2.1. The AC shall have explicit authority to conduct or autlr%r%ze inyestigation into any
matters within its scope of responsibility. 1t is ‘="‘v'"" d to

2.1.1.  Full access to properties, records anmfor
2.1.2.  Full access to and cooperation by mahggéments”
2.1.3.  Full discretion to invite any direégtor, e i

~ parties/counsel to attend its<p
2.1.4. Access to independent,. exp

responsibilities. %

ek any information it requires. .
assist them in carrying out its

3. TERMS / ABBREVIATIONS / DE

iiﬁﬁ%@ﬁ |

| Board of Directors
OBS g, el O of the Board Secretary

P . %
o R ?

Y il }g

QUICY STATEMENT
E .; Vﬁi&%@;
_ :ﬁ&% “Basic Function
Y, % The Audit Commitiee is the Board’s oversight body that oversees the financial

%W 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 ‘
This document Is classified PUBLIC and is the exclusive praperty of Phitippine Veterans Bank. The use, disclosure, transfer, reproduction and
transmittal of this document for any purpose in any farm or by any means without the approval of the authorized Company personnel, are strictly
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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.

4.2.2  The Chairperson of the Audit Commitiee 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,

43,  MEETINGS =

4.3.1. The Committee shall meet every month prior to the Board::

meeting. . be, B,
4.3.2.  Special meetings may be convened as congid%\d né%;‘%%ry by the -
Committee. # v*‘% |
4.3.3.  The Committee may hold joint meetings with bther ovefsight committees, if
necessary. : y

#
4.3.4.  All Committee.members are expectédﬁ%@d eac -ﬁ"ﬁeeting, in person, or
via telephone or video conference. " 4, ‘
4.3.5. A majority of the members shall c;gﬁstitu’ a quorum,
4.3.6.  The Committee may invite membéis6f théianagement team or any Bank
officer or employee, intetna[;d extemnal auditors to attend the meetings

and to provide pertinent i@%‘;rm BN as. it deem necessary.

4.3.7. The Committee shall ho ate meetings and executive sessions with the
auditors, & ),
4.3.8. The Office of tetary (OBS) shall coordinate with the Internal

Board Sech
ithe'p r%@@_g atj N of the agenda. Copies of the meeting agenda,
hropsiate  briefing materials, shall be provided to the
s at least three (3) days prior to the meeting schedule.
_ %eeting shall be prepared by the Committee Secretary,
nted by OBS, and shall finalize and circulate the minutes
after the Committee meeting,

along wg@%
Committée

4.3.9. The min gg;

YAND RESPONSIBILITIES
B '

F;%nancial Reporting Framework.

@, Oversee the financial reporting process, practices and controls.

b. Ensure that the reporting framework enables the generation and
preparation of accurate and comprehensive information and reports.

C. Monitors and evaluates the adequacy and effectiveness of the internal
control system.

d. Ovaersee 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 is classified PUBLIC 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
prohibited. .
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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 suc %meetings
shall be duly minuted and adequately documented. éﬁf@@% . i

f. Review and approve the performance and compensai%% the héad of

internal audit. PR G

g Ensure that the Internal Audit Division %maint Sins an open
communication with Senior Management, ?’éﬁ% Au E'&éor;?ittee, External
Auditors, and the Supervisory Authority. & it

h. Review discoveries of fraud and violations<gf Iawg*- and regulations as
raised by the Internal Audit Divisiopt” % S

. Selact and oversee the performanée,of thelipternal audit service provider
in accordance with the requirgihents'gf thigegulator.

@é&“
4.43. Oversee the External Audit fuﬁ*@%'% W

%" _pouﬁsﬁent, fees and replacement of external

s,

a. Review and approy,
auditor. gﬁ w
. W 5 o
b. Review and approye the epgagement contract.
c. Ensure that J‘né%ﬁﬁéﬁg@f@audit covers areas specifically prescribed by the
Bangkoﬂgﬁnt \;and pther regulators.
T Ty

ey,
. “l%g\&‘f“\}%“ ¥
4.4.4. ;&,@M%%Qm lémentation of corrective actions.
,
%,

R

73 . . .
¢ da. Recsive and review key audit reports.

gj fzuEpstire that senior management is taking necessary corrective actions in a

%, . timely manner to address the weaknesses, non-compliance with policies,

i %, %*mm&f laws, and regulations and other issues identified by auditors and other
4 %ﬁffmmmg&gx control functions.

Yo e,

‘}"‘%% “@% 445, 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
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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

£is

b Board
hy,
‘i@

a!-"ﬁ

6.1.7.  The Committee shall submit monthly, or whenever necessary@*z;;g
of Directors reports such as but not limited to the foIIowm%’@@?%%

,;;

gt

a. Committee’s activities, issues and related recommgfidationss,

b. Review of other reports the Bank’s issues %Ehé?: relaté’ toi‘?Committee
responsibilities, Fa :

¢. Summary reports of activities dunng the yea

&

.ﬁﬁ»’

4.6. OTHER RESPONSIBILITIES %“““

4.6.1.  Perform other activities related t %lf%rtir}s requested by the Board of
Directors. %
4.6.2.  Recommend special mvestlga%q‘%};hatm&?arise from normal audit activities

as needed.
quaqﬁ‘?“?of the committee charter annually,

4.6.3. Review and assess :
requesting Board a rovﬁ%o “spréposed changes, and ensure appropriate
disclosure as may b uu’e by law or regulation.

4.6.4. Confirm annua‘fi re onsibilities outlined in this charter have been
carried outs”" %}ﬁ*

4.6.5. Eva[uate fﬁg}t rt;tee s and individual member’s performance on a regular

basis.

47. ANNUA&G%ZE»@?%F ACTIVITIES

4.7/ *%%At Iea?, S|xty (60) days before the Annual Stockholders’ Meeting, the AC

Il .prepare and submit to the Board of Directors for its approval, its
h gﬁg oposed annual calendar of activities, detailing both the recurring and
s Afansactional projects and activities of the Committee.

i,

.

m%wm@%%%
43, ’“@HARTER REVIEW

L
%%%ﬁ;% 4.8.1.  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 document 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 document 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 approvai of the authorized Company personnel, is strictly prohibited,




A
A

INe Bank alows proactive STeps To ensure tnat Meetngs run wei. 1ne 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, s strictly prohibited.




'eterans

K
CORPORATE GOVERNANCE MANUAL

Page 24

4.7.3.

4.7.4.

4.7.5.

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.

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.

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.

Corporate Governance and ComplianCe Qversight 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

Reference Number



tne quUaIITICATIONS OT ail PErsons NOMNNAted To the DOArd as Weil as tnose NomINatea 1o
other positions requiring appointment by the Board of Directors.

CGCOC shall be composed of at least three (3) members of the Beard 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 purpese in any form or
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4.7.8.

4.7.9.

4.7.10.

4.7.1,

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
overali 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 T
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 Directors; one of which is a non-executive Board Director who oversees the
institution’s IT functions. '

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.

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.

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
practices/offers in the industry, the Remuneration Committee shall monitor adequacy,

Reference Number



4.8.

4.7.12,

4.7.13.

The Committee shall be composed of at least three (3) members, all of whom shall
be independent directors.

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.

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”,

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, sentority, independence and authority within the Bank including the
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Detsils of Board and Management Committees as of June 29, 2022 (date of Organizational Meeting), with the following information:

22

Corporate Related Risk ,
Assets . " Human - Nomination
. Audit Governance Credit IT Steering Party Management Trust Remuneration 9
Board | ExCom czﬁ?noiitﬂ o | Committee | Oversight | Committes CR:::‘Q:Z Committee | Transaction | Oversight | Committee | Committee Committes
Committee Committee Committee
Number/Composition
of Committee 1 7 4 4 4 5 5 7 4 5 6 4 4
Members
a.::tlij : ney of m el\;:i n Quarterly | quarterly once a
9 monthly sinceg monthly monthly monthly moanthly monthly monthly monthly monthly or as or as year or as
needed needed needed
2020
Name of Member:
1.  Chairman
Roberto F. De X X
Ocampo
2. \Vice Chairman
Guillermo L. X X X X X X
Parayno, Jr.
3.  President
Renato A. X X X X X
Claravall
4, Gerardo Manuel
Luis B. Anonas X * X X x X
5. Franms_co s. X X X % x X X
Magsajo, Jr.
6. Michael
Democrite C. X X X X
Mendoza
7. Jose A. Nunez,
Jr. {Ind. Dir.) X * X x X X x X
8. Percianita G.
Racho X X X X X X
9. Cesar A. Rubio
(Ind. Director) X * X X x X X x




10. Ma. Cecilia G.

Soriano (Ind. X
Dirgctor) :
11. Reynaldo V.
Velasco (Ind. % X X
Director)
Camille Roberto 5. |
Maricelle Vergara
M. Canullas {Trust
Officer}
Jose Noel L.
Cadiena Ind, Trust
Profession
Edwin T, ais:
Amahan
Regina Paz
OVEFSight Goco-
Officers: Morales
Advisors/Res
ource Karen Liza
Persons M. Roa
(Chief Risk
Officer,
Chief
Internai
Auditor,
Chief
Compliance
Officer and
Corporate
Governance
Officer)
independent Directors

1. Jose A. Nufiez, Ir, — Lead Independent Director
2, Cesar A. Rubio

3. Ma. Cecilia G. Soriano

4, Reynaldo V. Velasco




Audit Committee
The Audit Committee (ACom} is the Board's ovarsight bady that oversees the financial reporting process, practices, and controls in
the Bank. It ensures that the reporting framawork enables the generation and preparation of accurate and comprehensive irformation

and reports.

O Independent Director (D}
1 Assumed until June 28, 2022
2 Assumed on June 28, 2022

Consumer Experience and Protection Dashboard

Customer Satisfaction {CSAT) Survey Report

FY 2022

60% Excellent

& Very Satisfactory
40% " Satisfactory

21 Below Satisfactory
20% - & Needs Improvement
00/ FSpp—p—— . ) " F 2 R e 0% 0%

(]

PVB's primary focus [s customer satisfaction and delivering the best possible service. Over the past five years, since the survey’s
inception, we have consistently received outstanding evaluations from our customers. In 2022, PVE collected a total of 239 surveys,
with an impressive 75% rating of excellence and 21% rating of very satisfactory. These results clearly demonstrate that customers have
responded positively to the services we provide, despite a small percentage (4%) rating It as average. Rather than resting on these
positive ratings, we remain committed to continucusly improving our customer service efforts.
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. Roberto F. De Ocampo, OBE
Chairman
77, Filipino

Dr. Roberto F. De Ccampo, OBE, a son of a WWil veteran, was
the former Secretary of Finance of the Philippines, and became
the first Fllipino to receive the mast internationally prestigious
award to Finance Ministers Worldwide, the “Global Finance
Minister of the Year" award from Euromoney in 1995, In 1996,
Eurarmoney named him “Asian Finance Minister of the Year"

In 1997, he was again recognized as Aslan Finance Minister of
the Year, this time by Asiamoney Magazine.

He is known nationally and internationally for public and
international finance, having been Chairman af 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.
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 econormy whose
achievement was halled 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.

Pricr 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 Banker magazine as one of the
“world's soundest banks” during his tenure. As Secretary of
Finance he was alsc concurrently Chairman of the Land Bank
of the Philippines.

Dr. De Ocampo Is a recipient of many international and national
honars. In September 2001, he was named 1o the Crdre National
de la Legion d’ Honnaur 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 outsianding efforts in promoting Philippine-UK
relations during his years in public service, and in his capacity
as Chairman 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 alzo been awarded the Philippine Legion of Honor, the
highest honor confemed on Filipine civilians by the Republic of
the Philippines in 1998 for his outstanding cantributions 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 recipignt of the Man of the Year
Award from the Association of Development Finance Institutions
of Asia Pacific (ADFIAR). He is a founding Partner of a Global
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 Asian to be elected
to the Board of the Global Reporting Initiative (GRY) which is the
global autherity on Sustainability Reporting based in Amsterdam.

Dr. De Ocarnpo was 1975 Ten Outstanding Young Men (TOYM)
awardee in the field of National Economic Development for
picneering the Philippine rural electrification program. He had
been cited as one of the 5C0 Great Asians in 2001 and

a recipient of several Baron's Who's Who awards. in 2004,

he was elected 1o the Board of Advisars of the Conference Beard,
one of the world’s leading authorities in intermnational business
economics (based in New Yorlk). In 2008, he was conferred with
the Asian Human Resources Developrmant Award by the Asia
HRD> Congress.

At present, he Chairs the Board Advisers of the RFQ Center

for Public Finance & Regicnal 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 organizations and is a board member of several
publicly fistad and non-listed companies and institutions.




Percianita G. Racho
Non-Executive Director
65, Filipino

Guillermo L. Parayno Jr.
Vice Chairman
75, Filipino

Current Director, Metro Retail Steres Groug, Inc.

Current Chairman: E-Kohek Rilipinas; Bageng Silang Farms,
Inz.; and Parayno Consultancy Services

Commissicner, Bureau of Custems, 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 Commmissicn of the Philippines

Economic Warrior Award of the Bepartment of Finance
Bachelor of Science degree, Magna Cum Laude,
Philippine Military Academy

Masters in Psychclogy, University of the Philippines
Computer Programming, National Computer Center
Master of Business Management, Asian Institute of
Management

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

President, GSP Agusan Council, 2018-June 2021
Consuitant, Office Cong. Ange! Amante Matba
Representative, 2nd District Agusan Del Norte
Provinciat Administrator, Agusan del Norte, 2009-2015
Former Mayor, Municipality of Buenavista,

Agusan del Norte, 2001-2004

Assistant .egal Cfficer, Agusan del Norte, 1998-2001
Former Vice Mayor, Municipality of Buenavista,
Agusan del Norte, 1922-1995%

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

Bachelor of Laws, University of Bohal, 1980 - 1984

AB Political Science, Univarsity of Bohal, 1976 — 1980

Jose A, Nuhez, Jr.

Independent Director

70 Filipino
Former Chairman, Development Bank of the Philippines
Vice-Chairman, Unicapital Securities, Inc.

Renato A. Claravall
President & Chief Operating Officer

71, 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 Qffshere
Branch, 1984-1997

Senior Manager, Union Bank of the Philippines, 1979-1984
Bachelor of Arts in Economics, Ateneo De Manila University

Birector, Unicapital, Inc.

Birector, Unicapital Finance, Inc.

Director and Treasurer - Universal LRT Corp, Ltd.; Agus 3
Hydro Corp.; ULCOM Company: Bukidnon Hydro Electric
Corp.; Lear Aero Ltd. In¢.; Tranzen Group, 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, Atenec De Manila University

Bachelor of Arts major in Economics, Xavier University
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Cesar A. Rubio
Independent Director
76, Filipino

Gerardo Manuel Luis B. Anonas
Director
@b, Filipino

Appointed Director of Veterans Bank in September 2017
President, Optimum Development Bank, 2015-2017
Executive Vice President, East Wast Banking Corp.,
1998-2006

Fxecutive 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,

Atenec de Manila University

Former EVP-CFO, United Coconut Planters Bank
Former Director ~ UCPRB Savings Bank; LUCP8 Securities;
UCPR Leaging and Finance; UCPB Foreign Exchange
Carporation

Former Chalrman, 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 Sparts Club, Inc.
Masters in Business Management,

Francisco S. Magsajo
Director
75, Filipino

Elected Director of the Bank in April 2019

Director, Philippine Savings Bank

Director Metrobank Card Corporation

Director, First Metro Investment Corp. {FMIC}

Former President & COQ, Rizal Commercial Banking
Corporation

Former Prasident & CEQ, RCBC Savings Bank

Former President & CEQ, Philippine Export-Import Credit
Corporation

Farmer Executive Vice President, Philippine National Bank
Former Managing Director, PNB International Finance, Lid,
HK

Former Director, PNB Remittance Corp, USA

Former Banking Consuliant, Allied Banking Corporation
Advanced Bank Mgmt. Program,

Wharton Schoo! of Econ, University of Pennsylvania
Education: Bachelor of Science in Economics,

Lyceum of the Philippines

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
61, Filipino

Vice-Chairman, Multi-Sectoral Adviscry Board -
VISCOM AFP, 2017

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

MNaticnal President, Associated Labor Unions (ALU)
National President, Associated Philippine Seafarers Union
(APSL)

Former Cornmissioner, Cebu Port Authority

Bachefor of Laws, Southwestern University

AB Political Science, University of the Philippines Cebu




Ma. Cecilia G. Soriano, Ph.D.
Independent Director
66, Filipino

Independent Consultant of DBM, DOF, NEDA, DILG,

WE, ADB, JICA

Member, Board of Trustees —

Foundation far Economic Freedom (FEF)

Founding Member, Steering Committee,

Agualaring (SEA Capacity Buitding Network for WRM)
Co-Founder and President,

Philippine Capacity Buiiding Network for I'WRM
{PhilCapNet)

Former Membert, Board of Trustees, Metropolitan
Waterworks and Sewerage System (MWSS), 2011-2016
Former Program Director for Professional Development
Program, Department of Finance (DOF), 2011-2013
Former Advisor o the Executive Director for Brazil,
Columbia and the Philippines in World Bank (WE),
Washington DC, 1992-1994

Former Undersecretary of Finance —

DOF, 1995-1298 ; 19911992

Held various positions in the International Finance Group of
the DOF, 1986-1991 )

Ph.D in Economics, University of California at Berkeley
Bachelor of Science in Management Engineering, Alenec
De Manila University, Magna cum Laude and Valedictorian

PLTGEN. Reynaldo V. Velasco Ph.D., (RET)
independent Director
74, Filipino

Former Administrator, Metropolitan Waterworks and
Sewerage System (MWSS) 2017 - 2021

Farmer Chairman, Board of Trustees, MWSS 2012 -2021
Former Municipal Mayor, Sta. Barbara Pangasinan

2007 - 2010

Former PNP Deputy Chief for Operations and
Administration 2004 - 2005

Former Executive Director, Philicpine Center on
Transnational Crime (PCTC)

Former Regicnal Director, NCRPO

Former Director, Philippine National Police Region Office
{PNP NCRPG)

Former Trustee, AFP Savings & Loans, Inc. 2001 -2003
Former Board of Direcior, Public Safety Mutual Benefit Fund
Inc. 2001 - 2002

Former Board of Director,

AFP Mutual Benefit Association inc. 2004 - 2005
Docior of Philosophy, Bicol University 2003

Master in Business Administration,

University of St. La Salle, Bacolod 1892 - 1998

Bachelor of Science,

Philippine Mititary Acadermy 1967 - 1971

Bachelor of Science in Chemical Engineering,

Mapua Institute of Technology Manila 1985 - 1967

Atty. Jocelyn Grace N. Navato

Board Secretary and concurrent Acting Chief
Governance Officer

51, 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 Assistant 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 Constantino-
David — Government Service Insurance System

Former head of HR/General Services/Secretariat in Bank of
Tokyo —Mitsubishi UFJ, Ltdl.

(now MUFG Bank}

Former Bank Security Officer of Bank of Tokyo —Mitsubishi
UFJ, Ltd. {concurent)

Former Commonwealth Business Area Head of Maynilad
Woater Services Inc.

Bachelor of Laws - College of Law, University of the
Philippines, Diliman :

Bachelor of Arts in Mass Communications {major

in Commuinications Research) — College of Mass
Communications, University of the Philippines, Diliman
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pr. Roberto F. De Ocampo, OBE
Chairman
77, Filipino

Dr. Roberto F. De Ocampo, OBE, asonof a Wwll 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,
Euromaney named hirn “Asian Finance Minister of the Year.”
In-1997, he was again recognized as Asian Finance Minister of
the Year, this time by Aslamoney 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 resuited in the landmark
Manila Framework that prescribed the steps o exit the crisis.
He was also a member of the Boards of Govemnors 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 princioal
architect of the resurgence of the Philippine econormy whose
achievement was halled by the internetional finance community.

He is the past president of the Asian Institute of Managemenit
having retired from that position in May 2008, and until recently
was a member of the AlM Board of Trustees.

Prior to these posts, he also served as Chairman and CEO

of the Development Bank of the Philippines (OBP) and led

its rehabilitation. This earned DBP the recognition from the
prestigious international The Banker magazine as one of the
nworld'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 a recipient of many international and national
honors. n September 2001, he was named to the Ordre National
de la Legion d Honneur by the Republic of France with the
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rank of Chevalier for his successful efforts and initiatives to
promote closer Philippine-France refations. On the occasion of
the Quaen's Diamond Jubilee, he was conferred by Her Majesty
Gueen Elizabeth It 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
s Chairman 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 Philipine Legion of Honor, the
highest honor conferred on Filipino civilians by the Republic of
the Philipplnes in 1298 for his outstanding contributlons to the
country. He is one of the first ASEAN mermbers of the Trilateral
Commission, an intemnational 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 Global
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 Asian to be glected
to the Board of the Global Reporting Initiative (GRI) which is the
global autherity 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
picnearing the Philippine rural electrification program. He had
been cited as one of the 500 Great Asians in 2007 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,
ane of the wonid's leading authorities in international business
economics {based in New York). In 2008, he was conferrad 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.,
whally 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,




Percianita G. Racho
Non-Executive Director
65, Filipino

Guillermo L. Parayno Jr.
Vice Chairman
75, Filipino

Current Director, Metro Retail Stores Group, Inc.

Current Chairman: E-Konek Pilipinas; Bagong Stang Farms,
Inc.; and Parayno Consultancy Services

Commissioner, Bureau of Customs, 1992-1008
Commissioner, Bureau of Internal Revanus, 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 Professmnal
Regulatory Commission of the Philippines

Economic Warrior Award of the Departrment 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

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

President, GSF 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 Buehavista,
Agusan del Norte, 1992-1995

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

Bachelor of Laws, University of Bohal, 1980 - 1984

AB Political Science, University of Bohal, 1976 — 1980

Jose A. Nufiez, Jr.
independent Director

70 Filipino
Former Chairman, Development Bank of the Philippines
Vice-Chairman, Unicapital Securities, Inc.

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

Director, Philippine Veterans Bank (2015-2018)

Seriior Vice President and Chief Finance Officer (CFQ),
Benguei Corporation, 2010-2015 {ratired)

Cirector, various wholly owned companies

of Benguet Corporation

Senior Management positions in various financial
institutions, 1997-2(r10

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 De Manila University

Director, Unicapital, Inc.

Directer, Unicapital Finance, Inc.

Director and Treasurer - Universel LRT Corp, !_td Agus 3
Hydro Corp,; ULCOM Company; Bukidnon Hydro Electric
Corp.; Lear Aero Litd. Inc.; Tranzen Group, Inc.; La Costa
Development Corporation, Inc.

Former Vice-Chairman, Amanah (slamic Bank

Former Director, Philippine Vieterans Bank — 2000-20710
Former Vice Chairman and CEO, Federat Savings Bank
Farmer Chairman and President, Asian Express Maney
Services Corp.

Former Chaitrnan, SB Cards Corp.

Former President, Security Diners International Corp.
MBA Candidate, Ateneo De Manila University

Bachelor of Arts major in Economics, Xavier University




Cesar A. Rubio
Independent Director

76, Filipino

Gerardo Manuel Luis B. Anonas
Director
65, Filipino

Formet EVP-CFQ, United Coconut Planters Bank
Former Director - UCPB Savings Bank; UCPB Securities;
LUCPB Leasing and Finance; UCPB Foreign Exchange

Appointed Director of Veterans Bank in September 2017
President, Optimurm Development Bank, 2015-2017
‘Executive Vice President, East West Banking Carp.,

1928-2006 Corporation
Executive Vice President, Phillppine Banking Corp., Eormer Chairman, UCPB Condominium Corp.,
1994-1998 Master Caterers, Inc.

Former EVP, RCBC Corporate Planning Group

Former AYP Metrobank
Attended Cltlbank Executive Training Program prior to

hecoming Credit and Account Officer

Past Director, Financiat Executive Institute of

the Philippines (FINEX)

Past Treasurer and Member of the Board of Trusiees,
FINEX Foundation

Past Diractor, Makati Sports Club, Inc.

Masters in Business Management,

Senior Vice President, Urban Bank, 1991-1994
Masters in international Business, Shiller International
University Parls Study Cernter

Rachelor of Science in Management,

Ateneo de Manila University

Francisco S. Magsajo
Director
75, Filipino

Elected 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 Commercial Banking
Corporation

Former President & CEO, RCBC Savings Bank

Farmer President & CEO, Philippine Export-Import Credit
Carporation

Former Executive Vice President, Philippine National Bank
Former Managing Direcior, PNB International Finance, iid,
HK

Former Director, PNB Remittance Corp, USA

Former Banking Consultant, Allied Banking Corporation
Acdivanced Bank Mgmt. Program,

Wharton School of Econ, University of Pennsylvania
Education: Bachelor of Science in Economics,

Lyceum of the Philippines i

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 L.a Salle University

Michael Democrito C. Mendoza
Director
61, Filipino

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

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

Natlonal President, Associated Laber Unions (ALU)
National President, Assoclated Philippine Seafarers Union
(APSLD

Former Commissioner, Cebu Port Authority

Bachelor of Laws, Southwestern Uriversity

AB Political Science, University of the Philippines Cebu




Ma, Cecilia G. Sorianoe, Ph.D.
Independent Director
66, Filipino

Independent Consultant of DBM, DOF, NEDA, DILG,
WB, ADB, JICA

Member, Board of Trustees —

Foundation for Economic Freedom {FEF)

Founding Member, Steering Committes,

Aguadaring {(SEA Capacity Building Network for WRM)
Co-Founder and President,

Philippine Capacity Building Network for IWRM
(PhilCapNet)

Former Member, Board of Trustees, Metropolitan
Waterworks and Sewerage System (MWSS), 2011-2016
Former Program Director for Professional Development
Program, Department of Finance (DOF), 2011-2013
Former Advisar to the Executive Director for Brazi,
Columbia and the Phifippines in World Bank (WEB),

Former Executive Director, Philippine Center on
Transnationat Crime (PCTC)

Former Regional Director, NCRPC

Former Director, Philippine National Police Region Office
{PNP NCRPQ)

Former Trustee, AFP Savings & Loans, Inc. 2001 -2003
Former Board of Director, Public Safety Mutual Benefit Fund
Inc. 2001 - 2002

Former Board of Director,

AFP Mutual Benefit Association Inc. 2004 - 2005
Doctor of Philosophy, Bicol University 2003

Master in Business Administratian,

University of St. La Salle, Bacolod 1992 - 12986

Bachelor of Science,

Philippine Military Academy 1967 - 1971

Bachelor of Science in Chemical Engineering,

Mapua Institute of Technology Manila 1965 - 1967

Washington DC, 1992-1994

Former Undersecretary of Finance -

DOF, 1995-1998 ; 1991-1992

Held various positions in the International Finance Group of
the DOF, 1986-1991

Ph.D in Economics, University of California at Berkeley
Bachelor of Science in Management Enginearing, Atenco

Atty. Jocelyn Grace N. Navato

Board Secretary and concurrent Acting Chief
Governance Officer

51, Vice President

Joined PVB on November 1, 2021
Former Chief Compliance Officer of RCBC Leasing and

De Manila University, Magna curn Laude and Valedictarian Finance Corporation
Former head of Credit Department, RCBC Leasing and
Finance Corporation
PLTGEN. Reynaldo V. Velasco Ph.D., (RET) ~ Former Assistant Corporate Secretary of Rizal Commercial
Independent Director Banking Corporation

Former Corporate Secretary of Rizal Microbank, Inc.,

RCRC Leasing and Finance Gerperation, and RCBC Rental
Corporation

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

Former haad of HR/General Services/Secretariat in Bank of
Fokyo — Mitsubishi URJ, Ltd.

{now MUFG Bank)

Formar Bank Security Officer of Bank of Tokyo ~ Mitsubishi
UFJ, Ltd. (concurrent)

Former. Commaonweaith Business Area Head of Maynilad
Water Services Inc,

Bachelor of Laws - College of Law, University of the
Philippines, Difiman

Bachelor of Arts in Mass Cornmunications {major

in Communications Research) — College of Mass

74, Filipino

Former Administrator, Metropolitan Waterworks and
Sewerage System (MWSS) 2017 - 2021

Former Chairman, Board of Trustees, MWSS 2019 -2021
Former Municipal Mayor, Sta. Barbara Pangasinan

2007 - 2010

Former PNP Deputy Chief for Operations and
Adrinistration 2004 - 2006
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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 govermance and
compliance systems/programs across the Bank organization. This Charter sets out thia mandate,
scope, and working procedures of the Committee that cuts across all sections -@@gﬁ%ts of the

Bank. .

2. SCOPE e
The Charter covers all sections or units of the Bank to ensure tht poﬁ&ies, procedures, and

actions are adequate, effective, and consistent with the best practicu%s in corjetdte governance.

3. TERMS / ABBREVIATIONS / DEFINITIONS

' BOD Board of Directors ’%3%;
CGCOC Corporate Governance and Comipliance Oversight Committee
CGO Corporate Govéﬁmance*%gar
HCD Head of Compliance,Division
OBS ' Office of the Board,Sécretary

4. POLICYSTATEMENT o

4.1. Basic Functions W
4.1.1. Develops, “teviews, and oversees the effective implementation of the Bank’s
Corpﬁi“é*’?é‘%@h(ernaﬁc‘:e and Compliance program, policies and procedures to
ensa’ie that ithé» Bank’s risk exposures relative to corporate governance and
s¢ompliance are mitigated through proper identification, monitoring, reporting and
%’esolut%‘“ﬁmf the same.

412, Reports:to the Board the state of the Bank’s Corporate Govemnance and
“Coffipliance profile and provide insights and propose the formulation or
e, afihancement of programs, policies, directions and courses of action needed to
. % ", address and manage the Bank’s risk exposures. The CGCOC shall be provided
% with sufficient authority, independence, resources/logistics and budget support to
Sye  carry out its responsibilities.

4.1.3. Oversees the implementation of the risk governance framework and the systems of
checks and balances.

Ty
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

4.2. Membership

Page 4 of 11

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) inctuding the Chairperson.®

b. The Board may appoint may appeint members outside of the Boa But within
the bank organization and without voting rights. ' '

%
Sy

2

% fa,

4.2.2. Non-executive Director
' ol *} {%
a. Non-executive directors shall refer to those who afe hot%igart o{éthe day to day
management of operations and shall include tthe indépetident directors.
However, not all non-executive directors are .consifti“qgred igﬁiependent directors,
b. Non-executive board members shail meepi’ﬁ?ﬁlgﬂy, OtHEY than meetings of the
audit, risk oversight, corporate gov%rﬁ%%ge, afnd related party transactions
committees, in the absence of senigf man gement, with the external auditor
and heads of the internal audit, compliapte andyfisk management functions.
Y
4.2.3. Lead Independent Director Hy
e gt
) 27‘{;@ ‘%;% . el ) . . ey
a. A Lead Independent Dihrector%%;h}'ge appointed in cases where the positions of
I 5

Chairperson of thef%\gaﬁ%g of Ditectors and CEO are allowed to be held by one
(1} person as appiovéd #the BSP Monetary Board.

b. The Lead lngé%eﬁ%%ﬁt%%i,gector shall be appointed among the Independent
Directors of?fﬁ%}asﬁank;‘%;% -

c. The functigﬁggof’%i&ig}eaa Independent Director are:
i Sup@gﬁ%ﬁg Chairman of the Board.
i ~Servds as 'yi“i‘lf%érmediary between the Chairman, the Board and the Board

g“g; Staﬁéhéi@iers and in cases where Management has clear conflict of interest

A if;f% Conv%ines and Chair meetings of Independent Directors and Non-Executive
“Bireciors.

%, iv. Gontributes to the Performance evaluation of the Chairman, as required.

‘ "*ﬁk&%@m‘.eads the Independent Directors at the Board meetings in raising queries

% %*"’%% and pursuing matters.

iégﬁ g

,K%’

4 s, Vi. Ensures the nomination and succession of the Chairman of the Board.
N % ™ vii. Ensures that the regular external board evaluation is undertaken.
i =
x*‘“%mﬁﬁ
4.2.4. 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 fs exclusive property of Philippine Veterans Bank, The use, disclosure, transfer, reproduction and transmittal of this
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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 ‘"’Qf control
function, indicates the actual operating framework and invelyes: periodic
update and review. He shall likewise ensure that the Bar . maintains a
constructive working relationship with regulatory/supervir Jagenciés by
adopting a cooperative stance toward the said regulator/stip&iyisor,

d. The Corporate Governance Officer, together wiﬁth%the Cémiiittee, “shall

N . i oo,
advocate the establishment of an effective system wheretp, complaints/concerns

are received and addressed by Management, and a databisiseTor the same is
maintained. He shall likewise make sure that thezBoardsis duly informed of
critical cases involving the Bank. Ea g

e. The effective cascade of the Bank’s ﬁy&\era{i pbjectives and strategies by
Management to the employees shall be%pne of the main thrusts of the
Corporate Governance Officer. ,Thisfii;p;;t%rn,@‘wgﬁld raise the employees’ level

Page 5 of 11

of awareness of the impact of fﬁ%ir sp%éitigﬁfunction in achieving the overall
goal of the Bank in one han%and,iﬁg%gh%ﬁther hand, make them aware of the
specific risks arising frorgﬁth&pi‘f@égessq #hey are involved in.

f. The Corporate Governgfnce Officér,sfiall be independent from the Compliance
Department, as well ==‘a\'‘*g_:xecutisg;re functions and business line responsibilities,
operations, and {é@é"‘ye?%ggdt’ing functions. Hefshe shall have direct access
to the Board cff'vz:@g‘s);i[%gg_di‘s, CGCOC and all the Bank Committees,

President/gﬁ'ief‘é%pe%ﬁgns Officer, the Chairman/Chief Executive Officer, and

Senior Mahagemeni to discuss and report any governance related issues.

He/she:gg‘s“m;%;b provided with necessary trainings and have ready access to

informati 4¢*he deems necessary to effectively carry out his/her

responsilyilities.

g T%ng Corperate Governance Officer shall be the lead facilitator of the Integrity
Uphelding Mechanism (Whistleblowing) of the Bank {with reference to the
Integrity Upholding Policy). Hefshe shall be in close coordination with the
Jeadl of the Consumer Experience and Protection on the implementation and

a. The Head of Compliance Division (HCD), inclusive of the Compliance
Division’s personnel and staff under him/her, shall 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 ks PUBLIC and Is exclusive property of Phillppine 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 personne, is strictly prohibited.




reteransbank

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 lead Senior Officer for purposes of administering the Bank'’s dompliance
program and interacting with BSP on compliance related issues, the HCD shall
be vested with sufficient stature, seniority, independence ang*&utho A
the Bank including the ability to conduct investigations f&%brﬁ%ches of the
compliance policy and ensure that remedial or disciplinghy s
timely manner. R L

e. The HCD shall be independent from executivegﬁfﬁct?b s and’ business line
responsibilities, operations, and revenue-generatfi)g functitis” He shall have
direct access to the Board of Directors, CGCOC al‘?dﬁa” the Bank Committees,
President & Chief Executive Officer and 6thk,Seniof WManagement to discuss
and report any business and compliancé'tisk ref3ted issues. The HCD shall be
provided with necessary training, ad,gﬁuate%gisti%al support and resources and
shall have ready access to informatid‘liﬁégﬁ pefsghnel as he deems necessary to

effectively carry out his responsnﬁi‘%gges. ““-%;f% &
?'};:‘%;a e
et

By
e

a.  The Corporate Governance Officer and the Head of Compliance Division, and
the ‘Office of thé’ ﬁgar"i%%ggé’tary shall assist the Committee as its Chief
Resource Perséhs *ibgéth%vwith the Chief Risk Officer and the Chief Internal
Auditor (g@ﬁ? détivel “%%he “Oversight Officers”), all of whom shall be
independerit.from*the business activities of the Bank. These Oversight Officers
and th%@@é@%@ive“%nits shall have the authority to communicate, investigate
and-repott fo Séfor Management, CGCOC and/or other Board committees and
tgfe Board ahy possible breach or material information relative to the discharge

&% dftheir fd“;bctions. Where appropriate, the CGCOC shall have access to external

7 expirtadvice, particularly in refation to proposed strategic transaction/s, such

as mergers and acquisitions.

. . wkhe’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.

Do,

4.2.6. Resource Persons

4.3. Duties and Responsibilities

4.3.1. Oversees the implementation of the corporate governance framework and
periodicaily 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 fs exelusive broperty of Philippine Veterans Bank. The use, disclosure, transfer, reproduction and transmittal of this
document for any purposa in any form or by any means without the approval of the authorized Company personnal, Is strictly prohibitad.
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CHARTER OF THE CORPORATE GOVERNANCE AND
COMPLIANCE OVERSIGHT COMMITTEE (CGCOC)

232, 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 laws, regulations, circulars, policies
and procedures including Anti-Money Laundering Laws, rules and regulations and
the relative internal policies and ensure compliance risks/issuesmgﬁggf’g‘resolved
expeditiously. AN iy

4.3.5. Sets up the Compliance Division whose Division Head (inclusive “6&;t§fﬂshaﬁ"*i~eport
directly to the CGCOC and whose designation/hiri@g”j”“%*i'agi%ﬂeration “and
performance shall be evaluated and approved by this (_;otpmittee‘%gin ‘tonsultation
with the President/COO acting as the Oversight Officers” z)&(}lr"zf‘iig_istratfg\;.re Officer.

4.3.6. Appoints the Corporate Governance Officer who shall feport diféetly to the CGCOC
and whose designation/hiring, remuneration and pe cirg%pancg shall be evaluated
and approved by the CGCOC in consultationéy”ifﬁ%t%e Presidént/COQ acting as the
Corporate Governance Officer’s Administra;gi%&fficé%}

4.3.7. Adopts internal guidelines that address cgi?]flid"@% jn;?f‘rest, DOSRI ‘transactions and
code of conduct and discipline of Ba%k;%@ireé%‘ and employees and make
recommendations to the Board of Dirégtors. %,

4.3.8. Oversees transactions involving ;gzt;ectofsiggndégNéﬁicers which may present potential
conilict of interest and comprer }_Tﬁ%_Boafiﬂ?’approved limits/policies and oversee
Management’s compliance;with *BSPDifectives/ROE and implementation of the
actions takenfto be takegégo%gdress the same.

4.3.9. Evaluates, assesses gm«ﬁ’ ﬁ%ts ’é@@%ﬁi‘reports of the Corporate Governance Officer,
Head of Compfl;gﬁcé“g‘«; ivigion and other management reports on current
Covernance aqdffc%%plia’ﬁ%e related issues/risks and, whenever necessary, render
decisions and/or provide insights, courses of action or directives to concerned
units/officers,who shall immediately act to control or mitigate potential or actual risk
eXpOSUfese;, ", '

4.3.10. Manitors “apd“geviews action taken by concerned officers on its directives and

fdeéigions tp address the govemance and compliance risk exposures and

recomfimend the appropriate sanctions under the Bank’s Code of Ethics and

_Discipline.

‘Promotes the effective implementation and continuous development of

iCorporate 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 profileffunctions 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

Page 7 of 11
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4.3.14.

4.3.15.

4.3.16.

4.3.17.

4.3.18._«Oversees th
i policye,,.
‘*‘%{1. Epsures that the remuneration and other incentives policy is aligned with the
»?%:“*"‘»%ﬁ@méiberating and risk culture as well as with the strategic and financial interest

and encourages the highest: professional standards of conduct across the Bank
organization.

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 reguiring
appointment by the Board of Directors. ‘ e

b.  Recommends to the Board of Directors matters pertaining to* the assignment
to Board Committees, as well as succession plan for thé embers f the
Board of Directors and Senior Management, P

Respansible for ensuring the Board's effectiveness aﬁd dueobservance of

corporate governance principles and guidelines ¢ *i%}éﬁ, o

Oversees the periodic performance evaluation of the membérsst the Board, the

Board Committees and Executive Management, and gh;gll cofiduct an annual self-

evaluation of its performance. # shall alsosd&tide whetér or not a Director is

able to and has been adequately carrying "’é"g@ his/ﬁ%g duties as Director based on
its own assessment, bearing in mind thé Diredtor's gontribution and performance

(e.g. competence, candor, attendance,préparédhess and participation). The

Committee shall likewise adopt int&mal gf}?qquki;hes to address the competing time

commitments that are encountéged w| en Diréctors serve on multiple boards,

Oversees the continuing efdugg;i iR, rog“wﬁi for the Board of Directors.

a.  Ensures allocation of su Q%é;iei%%tiﬁle, budget and other resources for the
continuing educ;gﬁyp?i:%gf directors, and draw on external expertise as needed.

b.  Establishes atgiféf “ensiirgs _effective implementation of policy for on-
boarding/gg;;xi%ntgﬁgfnrwﬂggram for the first time directors and annual
continuing %ﬁucaﬁ@n for all directors. For this purpose the orientation
program%fgﬂr fi%rz?f;jmé“directors shall be for at least eight (8) hours, while the

!
an n’“%..[@&

ontinuing training shall be at least for four (4) hours. The training
M_ﬁprgg#rﬁ’mhs“ﬁ?ﬁ%ld cover topics relevant in carrying out their duties and
i res;ig‘ia‘gibii ities as directors.

e design and operation of the remuneration and other incentives

of the Bank;

Promotes good performance and conveys acceptable risk-taking behaviour
defined under its Code of Fthics;

. Complies with lagal and regulatory requirements

d.  Works closely with Risk Management Oversight Committee (RMOC) in
evaiuating the incentives created by the remuneration system. In particular,
the RMOC shall examine whether incentives provided by the remuneration

' BSP Circular No. 969

This document is PUBLIC and /s exclusive property of Phifippine Veterans Bank. The use, disclosure, transter, reproduction and transmittaf of this
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system take into consideration risk, capital, and the likelihood 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.

Page 9 of 11

4.3.19. Decides the manner by which the Board’s performance shall be ev;i’Lyated and
propose an objective performance criteria approved by the Board. Such
performance indicators shall address how the Board-has enhdfieed Tong term
Shareholder’s value. T *

4.3.20. Decides the manner by which the Board’s performance shidllhe*eyaluated and
propose an objective performance criteria approved jby thet:Bdard.  Such
performance indicators shall address how the Boaitl has,enhanced long term
Shareholder’s value. 3 P

4.3.21. Coordinates with the Audit Committee and RISK Mag‘?agement Oversight
Committee relative to the Committee’s pldfis; and activities as well as in
monitoring and addressing major governgﬁﬁ%and&%’@&mpﬁance risks.

4.3.22. Monitors and reviews the status of disﬁpliné"ﬁaaeﬁgf‘ms faken on Bank Personnel
with administrative cases and status of % gf“stan?:tiﬁ% legal cases filed against the
Bank which may expose the Bank fé;geputéi@gal risks.

4.3.23. Initiates and monitors special. Envéj‘étggatigﬁs info areas of Bank’'s risk and
breakdowns of governancgﬁa@gﬁ%jpliéﬁ@éév functions.

4.3.24. Evaluates and endorses fo tﬁﬁﬁﬁﬁﬁi“ahrgdﬁf’for approval the annual budget of the
Corporate Governange @gice angd Compliance Department to effectively carry
out its responsibility. “the'approved budget shall be forwarded to the Office of
Comptrollershipfor fmplementation.

4.3.25. The CGCOC ‘thajiconsider any other matters relating to Corporate Governance
and Compliange fuhgtions that it considers valuable. In addition, the CGCOC
shall eva@g;gggfg‘d»_pro??ess any other matter referred to it by the Board.

R &
The Gemittee shall hold a regular meeting at {east once a month as
.called for by the Commiitee Chair.
Specidl meetings may be held as called for by the Committee Chair or
sizsany two of the Members of the Commitiee.
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, 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 personngl, s strictly prahibited.
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4.5 Board Reporting

Page 10 of 11

4.5.3  The Chairperson shall report to the Board following each CGCOC meeting. The
report shal} 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 métters
relevant to the CGCOC’s duties.

4.6 Secretariat

e& Secretary

s

The Office of the Board Secretary shall act as the CGCOCE Commit
and shall have the following responsibilities: A . ‘

4.6.1 Coordinates with the Corporate Governance Officerign the! preparation of the
agenda for each meeting, in accordance gv‘ifﬁ*‘“‘iftge institictions/requests of the
CGCOC; the Committee’s Annual Calendér; andgﬁiggquests/regular reports from
Management, and send out the Notice @!9 ee I?l;lg% at:least 10 banking days before

the meeting date;

et

%

N 7

Y
4.6.2 Prepares and circulate the minutes to al, Committee members within 10 banking
days after the Committee megting and proprly safe-keep the same;
A Ty {?%‘

4.6.3 Takes charge of presenting tg the Béard all issues agreed upon by the Committee to
. ST oy ] . .
be taken up in the Beard meeting, for approval or for information;
%;%9 . E LT . .
4.6.4 Takes a:harge%1 of “disse inating the memos/circulars, programs, and policies
approved by th}éeggon"?ﬁ;g%ih‘ttee'and the Board to the concerned units; and

T Bty
4.6,5 Followeu%he% ct%s taken by Management, through the concerned officers/units
relatjve to t‘T‘i‘EXg Cammittee’s action items.
4.7 Annua!%jCaIené%gfchivities

! ‘E‘"

‘«,\g\"f?fi,e@sfiixty (60) days before the Annual Stockhoiders’ Meeting, the CGCOC shall
“sprepare and submit to the Board of Directors for its approval, its proposed annual

. %"\,\ ", calendar of activities, detailing both the recurring and transactional projects and
o, ;% > activities of the Committee.
4.8 xi’,‘ﬁ::trter 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.
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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
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Details of Board and Management Committees as of June 29, 2022 (date of Organizational Meeting), with the following information:
Corporate Related Risk o et
Board | ExCom DAi:s::i:I Audit Governance Credit R:s‘;n:::e s IT Steering Party Management Trust Remuneration ﬂ:ﬁ:?::::
Com:ﬁttee Committee | Oversight Committee Committee Committee | Transaction Oversight | Committee | Committee
Committee Committee Committee
Number/Composition
of Committee - 11 7 4 4 4 5 5 7 4 5 6 4 4
Members
Frequency of No
Meeting meeting Quarterly quarterly once a
monthly since monthiy monthly monghly monghly monthly monthly monthly monthly or as or as year or as
needed needed needed
2020
Name of Member:
1. Chairman
Roberto F. De X X
Ocampo
2. \Vice Chairman
Guillerme L. X X % X X X
Parayne, Jr.
3. President
Renato A. X X X % X
Claraval
4, Gerardo Manuel
Luis B. Anonas x X X X % X
5.  Francisco 8.
Magsajo, Jr. X X X X x X x
6. Michael
Demaocrito C. X X X X
Mendoza
7. Jose A. Nunez,
Jr. {Ind. Dir.) X x x X X X x x
8. Percianita G.
Racho X X X X X X
9.  Cesar A. Rubio
(Ind. Director) X X X * X * x X




10. Ma. Cecilia G.

Soriane (Ind. X
Director}
11. Reynaldo V.
Velasco (Ind. X X X
Director)
Camille Roberto 5.
Maricelle Vergara
M. Canullas [Trust
Officer)
lose Noel L,
Cadiena Ind. Trust
Profession
EdwinT. als:
Amahan
Regina Paz
Oversight Goco-
Officers: Morales
Advisors/Res
ource Karen Liza
Persons M. Roa
{Chief Risk
Officer,
Chief
Internal
Auditor,
Chief
Compliance
Officer and
Corporate
Gavernance
Officer)

Independent Directors

1. Jose A, Nufiez, Ir. — Lead independent Director
2. Cesar A. Rubio

3. Ma. Cecilia G. Soriano

4, Reynaldo V. Velasco
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CHARTER OF THE RISK MANAGEMENT
OVERSIGHT COMMITTEE (RMOC)

1. PURPOSE
1.1. 1t 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 implementation. ™

3. TERMS /ABBREVIATIONS / DEFINITIONS

N Acronyme T T T TR O paree
BOD Board of Directors
BSP Bangko Sentral ng Pilipinas

RMOC Risk Management Oversight Committee

4. POLICY STATEMENT

4.1. Basic Functions G, B w

4.1.1. Reviews the Bank's risk management strategies and plans to include processes,
programs, policies and procedures, and their implementation.,

4.1.2. Advise the Board of t ate ofthe-Bank's risk profile and provide insights and
propose the form nhancement of programs, policies, directions and
courses of action neéded to*address and manage the Bank's risk exposures. The
RMOC shall be piro ided.with sufficient resources, logistics and budget support to
carry out its'e ilities.

4.2. Membership ‘

4.2.1. Thi Members shall be composed of at least three (3) Directors including at least two
) non-exeetitive directors, one of whom is an independent director all appointed
..by.the Board. The chairperson shall be a non-executive director.

4.2,2. The ' Members shall possess a range of expertise as well as adequate knowledge of
thé-Bank's risk exposure to be able to develop appropriate strategies for preventing
., “losses and minimizing the impact of losses when they occur.

.2:.3. 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.
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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 3

b. Ensures that there is period review of the effectiveness of the risk-mat agement

system and recovery plans

c. Ensures that corrective actions are promptly impiemented to ad

management concerns,

4.3.2. Adherence to risk appetite )

a. Ensures that the current and emerging risk expostires a :

Bank’s strategic direction and overall risk appetite.

b. Assesses the overall status of adherence to risk appeti

compliance with the limit structure, polig

management and control, and performa

Oversees the risk management function .

ress the risk

consistent with the

based on the quality of
dures relating to risk
ent, among others.

4.3.3.

and dismissal in consultation with the
President/CQO.
b. Ensures that the risk management:functioh has adequate resources and effectively
oversees the risk taking activities:of the‘Bank.
Evaluates and endorses Board, for approval, all policies and new products,
i rolvescredit, liquidity, market, operations (including
ness, strategic and reputation risks.
: isk management plan and oversees its implementation
to ensure its continuedirelevance, comprehensiveness and effectiveness.
4.3.6. Oversees the.systém of limits including limits to discretionary authority that the
Board ﬁgiel,.egéte to'management, ensures that the system remains effective, that the
limits: ed and that immediate corrective actions are taken whenever limits

of the Chief Ris

4.3.4,

4.3.5. Reviews and ey

nt reports on current risk exposure. Renders decisions and/or provide
ghts;“courses of action or directives to concerned officers who shall immediately

§ t:to control or mitigate perceived or actual risks.

3.8, 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.
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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 coverag
market, Liquidity, business, legal and operational risks.
4.3.15. Reports regularly to the BOD the Bank’s overall risk expoé"‘
reduce the risks and recommends further action or plan as.necessaty.
4.3.16. The RMOC may consider any other matters relating to rigk management that it
considered desirable. In addition, the RMOC shall: examine®

referred to it by the Board.

_credit

ion taken to

e,

4.4. Meetings

4.4.1  The Committee shali hold a regular meetl

the Committee Chair. '
4.4.2  Special meetings may be held as.calle
the Members of the Committee

4.4.3
4.4.4
a. Conflrmatlon of detion ‘taken through emall by an absent member; and
b. Confirmation‘of action taken by the Board. :
4.4.4  The Committee may“invite, in a regular or ad hoc basis, a resource person, who
maybe a ember of the Board or any officer or employee of the Bank, to attend
the regular or special meetings of the Committee,
The resource’ person shall lend his/her experience and expertise and contribute

445
S formation opinion and other matters during the meetings.

heiresource person, however, shall only participate at the meetings in an advisory
“gapacity. 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.
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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 meeting. 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 RMOCs dutias

4.6 The Chief Risk Officer (CRO)

4.6.1 The Head of Risk Management Department shall be offici

(CRO).
4.6.2 The CRO shall be independent from executive “functions and business line

responsibilities, operations, and revenues genétating functions.

4.6.3 The CRO shall be given sufficient stqture}'zl‘a:gtﬁorif -and seniority within the Bank.

4.6.4  The CRO shall have direct access to’the Boatd_of:Directors and the RMOC without
any impediment. '

4.6.5 The CRO shall be aliowed lo.engage i cussion with the Board of Directors, any

Board committee, the CO® and senio Jmanagement on key risk issues and access

such information as he/she: deems’necessary to effectively perform his/her duties

and functions. r
4.6.6 The CRO shall supérvi >the. risk management function’s general responsibility of:

a, Identifying’ft ey sk exposures and assessing or measuring the extent of

risk expostires ofthe Bank and its trust operations:

b.  Monitoring of. risk“exposures and determining the capital requirement in
aceo e with the Basel capital adequacy framework and the Bank's
intern capital adequacy assessment; '
Jonitoring and assessing decisions to accept particular risks whether these are

consistent with the Board approved policies on risk appetite and tolerance;

Identifying risk mitigation measures and assessing their effectiveness; and
Reporting on a regular basis to the chief executive officer, to the RMOC and to
. the Board of Directors the results of assessment and monitoring.

1. 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
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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 Commitiee 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 to be taken up in the Board
meeting, for approval or for information;

d. Coordinates with the Chief Risk Officer on the dissemination of
memos/circulars, programs, and policies approved by the Comim
Board to the concerned units; and ‘

e. Foliows up the actions taken by Management, thi6iigh
officers/units relative to the Committee’s action items. :

4.8. Annual Calendar of Activities ’
4.8.1. At least sixty (60) days before the Annual Stockholde Meeting, the RMOC shall
prepare and submit to the Board of Directorssforits approval, its proposed annual
calendar of activities, detailing both the reéurring and transactional projects and
activities of the Committee.

4.9. Charter Review

4.9.1. This charter shall be reviewed.annually 6 process, to ensure that it is adequate,
' - .practices in corporate governance. Any

amendments fo the Charterishall be endorsed to the Board for approval.

4.9.2. RMOC shali review its pe Ofﬂi%ggéf on an annual basis by way of self-assessment.

hall likewise review the effectiveness and composition of

the RMOC on an anpual basis.
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Details of Board and Management Committees as of June 28, 2022 (date of Organizational Meeting), with the following information:

3.4.2

Corporate Related Risk P
Board | ExCom D?::::sal Audit Governance Credit R:s‘:ir::::es IT Steering Party Management Trust Remuneration 2::':‘?:;::
Committee Comnmittee Oversight Committee Commitice Committee | Transaction Oversight Committee | Committee
' Commitiee Committee Committee
Number/Composition
of Commitiee 11 7 4 4 4 5 5 7 4 5 6 4 4
Members
f -
H:g;:‘my o meNegng Quarterly quarterly once a
g monthly since monthly monthly monthly monthly monthly monthly monthly monthly or as oras year or as
needed needed nesded
2020
Name of Member;
1. Chairman
Roberto F. De X X
Ocampo
2. Vice Chairman
Guillermo L. X X X X X X
Paraynao, Jr.
3. President
Renato A. X X X X X
Claravall
4. Gerardo Manuel
Luis B. Anonas X X X X * X
5. Franms.co S. x x X X X x M
Magsajo, Jr.
6.  Michaet
Democrito C. X X X X
Mendoza
7. Jose A. Nunez,
Jr. (Ind. Dir)) X X * X X X X X
8. Percianita G.
Racho X X X X b4 X
9. Cesar A. Rubio
(Ind. Director) X X X X X x X X




10. Ma. Cecilia G.
Soriano {ind. X
Director)
11. Reynaldo V.
Velasco (Ind. X X x
Director)
Camille Reberto S.
Maricelie Vergara
M. Canullas {Trust
Officer)
Jose Noel L.
Cadiena Ind. Trust
Profession
Edwin T. als:
Amahan
Regina Paz
Oversight Goco-
Officers: Morales
Advisors/Res |
ource Karen Liza
Persons M. Roa
{Chief Risk
Officer,
Chief
Internal
Auditor,
Chief
Compliance
Officer and
Corporate
Governance
Officer)
Independent Directors

1. Jose A. Nufiez, Ir. ~ Lead Independent Director
2. Cesar A. Rubio

3. Ma. Cecilia G. Soriano

4. Reynaide V. Velasco
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Board of Directors Profile
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Dr. Roberto F. De Ocampo, OBE
Chairman
77, 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 Filipino te receive the most internationally prestigious
award to Finance Ministers Worldwicle, the “Global Finance
Minister of the Year” award from Euramoney in 1995, In 19986,
Euromoney named him “Aslan 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 resuited in the landmark
Manila Framework that prescribed the steps to exit the crisis.
He was also a member of the Boards of Governors of the
World Bank, the Internationat Monetary Fund, and the Asian
Development Bank.

He was Secretary of Finance (1924-1998) during the presidency
of Fide! 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 Trustees,

Prior to these posts, he also served as Chairman and CEQ

of the Development Bank of the Phiiippines (DBP} and led

its rehabilitation. This earmed DBP the recognition from the
prestigious international The Banker magazine as one of the
“world’s soundest banks” during his tenuwre. As Secretary of
Finance he was also concurrently Chairman of the Land Bank
of the Philippines.

Dr. De Ocampo is a recipient of many international and national
honors. in September 2007, he was named to the Ordre National
de la Legion ¢' 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
CGueen Elizabeth | the Most Excellent Order of the British Empire

{QBE) for his outstanding efforts in promoting Philippine-UK

. relations during his years in public service, and in his capacity

as Chairrnan of the British Alumni Association. More recently,
he was conferred by the Vatican as a knight of the Equestrian
Crder of the Haly Sepulchre of Jerusalern.

He has also been awarded the Philippine Legion of Honor, the
highest honor conferred on Filipine civilians by the Republic of
the Philippines in 1298 for his outstanding contributions jo 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 Asscciation of Development Finance Institutions
of Asia Pacific (ADFIAP}Y, He is a founding Partner of & Global
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 Asian to be elected
to the Board of the Global Reporting Initiative (GRY) which is the
global authcrity 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, Ih 2004,

he was elected to the Board of Advisars of the Conference Board,
one of the world’s leading authorlties in internationat business
economics (based in New York). [n 2006, he was conferred with
the Astan Hurnan 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 organizations and is a board member of several
publicly listed and non-listed companies and institutions.




Percianita G. Racho
Non-Executive Director
65, Filipino

Guillermo L. Parayno Jr.
Vice Chairman
75, Filipino

Cutrent Director, Metro Retail Stores Group, inc.
Current Chairman: E-Konek Pifipinas; Bagong Silang Farms,
Inc,; and Parayno Consultancy Services

* Commissioner, Bureau of Cusioms, 1982-1098
Commissioner, Bureau of internal Revenue, 2002-2005
Ca-Chairman, Lina Group of Companies, 1989-2002
PMA Alumni Cavalier Awardee for autstanding
sccomplishments in Public Administration
Quitstanding Professional of the Year by the Professional
Regulatory Commission of the Phillppines
Economic Warrior Award of the Department of Finance
Bachelor of Science degree, Magna Cum Laude,
Philippine Military Academy
Masters in Psychology, University of the Philiopines
Computer Programming, National Cormputer Center
Master of Business Management, Asian institute of
Mahagement

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

Director, Philippine Veterans Bank {2015-2018)

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

Diractor, 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 Philippines, 1979-1984.
Bachelor of Arts in Ecanomics, Ateneo De Manilla University

Regionaf 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, 2009-2075
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 VP - Sons & Daughters
Assaciation, Inc, (VFP-SDAI)

Bachelor of Laws, University of Bohol, 1980 - 1984

AB Political Science, University of Bohol, 1976 — 1980

Jose A. Nufiez, Jr.
Independent Director
70, Filipino

Former Chairman, Development Bank of the Philippines
Yice-Chairman, Unicapital Securities, Inc.

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 ttd. Inc; Tranzen Group, Inc.; La Costa
Development Corporation, Inc.

Former Vice-Chalrrman, Amanah Isiamic Bank

Former Director, Philippine Veterans Bank — 2000-2010
Former Vice Chairman and CEQ, Federal Savings Bank
Former Chairman and President, Asian Express Mone
Sarvices Corp. :
Former Chairman, SB Cards Corp.

Former President, Security Diners Intemational Corp.
MBA Candidate, Ateneo De Manila University

Bachelor of Arts major in Economics, Xavier University
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Gerardo Manuel Luis B. Anonas Cesar A. Rubio

Director Independent Director

65, Filipino : 76, Filipino
Appointed Director of Veterans Bank in September 2017 “ Former EVP-CFO, United Coconut Planters Bank
President, Optimum Development Bank, 2015-2017 * * Former Director - UCPB Savings Bank; UCPB Securities;
Executive Vice President, East West Banking Corp., UCPB Leasing and Finance; UCPB Fareign Exchange
1998-2006 Corporation
Executive Vice President, Philippine Banking Corp., " Former Chairman, UCPB Condominium Cotp.,
1804-1998 Master Calerers, Inc.
Sanior Vice President, Urban Bank, 1991-1994 * Former EVP, RCBC Corparate Planning Group
Masters in International Business, Shiller International “ Former AVP Metrobank
University Paris Study Center © Attended Citibank Executive Training Program prior to
Bachelor of Science in Management, becoming Credit and Account Officer
Ateneo de Manila University ‘ Past Director, Financial Executive Institute of

the Philippines (FINEX)
Past Treasurer and Member of the Board of Trustees,

Francisco S, Magsajo FINEX Foundation
Director “ Past Director, Makati Sports Club, Inc.
75, Filipino © Masters in Business Management,
- Asian Institute of Management
Elected Director of the Bank in April 2019 *  Pagcific Rim Bankers Program, University of Washingion
Director, Philippine Savings Bank " Certified Public Accountant, Professional Regulatory
. Director Metrobank Card Corgoration Commission -
Director, First Metro Investment Corp. (FMIC) ~ Bachelor of Science in Commerce major In Accounting,
Former President & COG, Rizal Commercial Banking De t a Salle University
Corporation .
Former President & CEQ, RCBC Savings Bank Michael Democrito C. Mendoza
Former President & CEQ, Philippine Expori-tmport Credit Director
Corporation 61, Filipino
Former Executive Vice Prasident, Philippine National Bank
Former Managing Director, PNB International Finance, Ltd, " Vice-Chairman, Multi-Sectoral Advisory Board -
HK VISCOM AFPR, 2017
Former Director, PNB Remittance Corp, USA " Vice-President, Trade Union Congress of the Philippines
Former Banking Consultant, Allied Banking Corporation (TUCP), 2012
Advanced Bank Mgmi. Prograrm, * National President, Associated Labar Unions (ALU)
Wharton School of Econ, University of Pennsylvania * National President, Associated Philippine Seafarers Union
Education: Bachelor of Science in Econormics, (APSL)
Lyceumn of the Philippines " Former Commissioner, Cebu Port Authority

Bachelor of Laws, Southwestern University
AB Political Science, University of the Philippines Cebu




Ma. Cecilia G. Soriano, Ph.D.
independent Director
66, Filipino

Independent Consultant of DBM, DOF, NEDA, DILG,

WB, ADB, JICA

Member, Board of Trustees ~

Foundation far Economic Freedom (FEF)

Founding Member, Steering Committee,

AguadJaring (SEA Capacity Building Network for [WRM)
Co-Founder and President, .

Philippine Capacity Building Network for IR
(PhilCapNet)

Former Member, Board of Trustees, Metropolitan
Waterworks and Sewerzge System {(MWSS), 201-2016
Former Program Direcior for Profegsional Development
Program, Department of Finance {DOF), 2011-2013
Former Advisor to the Executive Director for Brazil,
Columbia and the Philippines in World Bank (WB),
Washington DC, 1992-1994

Former Undersecretary of Finance —

DOF, 1995-1998 ; 19911992

Held various positions in the international Finance Group of
the DOF, 1985-1991

Ph.D in Econornics, University of California at Berkeley
Bachelor of Science in Management Engineering, Ateneo
De Manila University, Magha cum Laude and Valedictorian

PLTGEN. Reynaldo V. Velasco Ph.D., (RET)
Independent Director
74, Fifipino

Former Administrator, Metropolitan Waterworks and
Sewerage Systern (MWSS) 2017 - 202

Former Chairman, Board of Trustees, MWSS 2019 -2021
Former Muricipal Maycr, Sta, Barbara Pangasinan

2007 - 2010

Former PNP Deputy Chief for Operations and
Administration 2004 - 2005

Former Executive Director Philippine Center on
Transnational Crime (PCTC)

Former Regional Director, NCRPO

Former Director, Philippine National Police Region Office
(PNP NCRPO)

Former Trustee, AFP Savings & Loans, Inc. 2001 2003
Former Board of Director, Public Safety Mutual Benefit Fund
Ine. 2001 - 2002

Former Board of Director,

AFP Mutual Benefit Association Inc. 2004 - 2005
Doctor of Philosaphy, Bicol University 2003

Master in Business Administration,

University of St. La Salle, Bacolod 1292 - 1996

Bachelor of Science,

Philippine Mifitary Academy 1967 - 1671

Bachelor of Science in Chemical Engineering,

Mapua [nstitute of Technology Manils 1965 - 1967

Atty. Jocelyn Grace N. Navato _
Board Secretary and concuirent Acting Chief
Governance Officer

51, Vice President

Joined PVE on Novernber 1, 2021

Former Chief Compliance Officer of RCBC Leasing and
Finance Corporation

Former head of Credit Depariment, RCBC Leasing and
Finance Corporation

Former Assistant Corporate Secretary of Rizaf Commercial
Banking Corporation

Former Corporate Secretary of Riza| Microbank, Inc.,,

RCBC Leasing and Finance Corporation, and RCBC Rental
Corporation '

Formar Chief of Staif of Board Trustee Karina Constanting-
David - Government Service Insurance System

Former head of HR/General Services/Secretariat in Bank of
Tokya ~ Mitsubishi UFJ, Ltd.

(now MUFG Bank)

Former Bank Security Qfficer of Bank of Tokyo — Mitsubighi
UFJ, Lid. ([concurrent)

Former Commonwealth Business Area Head of Maynilad
Water Services Inc.

Bachelor of Laws - College of Law, University of the
Phifiopines, Diliman

Bachelor of Arts in Mass Communications {major

in Communications Research) - Coilege 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 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 authorized Company persannel, 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 coritrols.

" 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 effactively 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 <hall ensure the review and evaluation of

Tiis doctiment is a PUBLIC Document. The &se, 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 prohibited.
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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
Lirnits 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 a2 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 compensationis 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. lts 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 majar 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 Managemaent that
would attract the best talents in the industry.- By periodically benchmarking with
practices/offers in the industry, the Remuneration Cormmittee shall monitor adequacy,
effectiveness and consistency of a compensation program vis-a-vis corporate
philosophy and strategy.

This document is a PUBLIC Docyment. The uss, 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 [east three (3) members, all of whom shail
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 Pirectors 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 document is a PUBLIC Document, The use, disclosure, transter, freproduction and transmittal of this document for any purgose in any form or
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4.12. CODE OF ETHICS

The Bank’s Directors, the Semior ‘Management and employees shall fulfill their
commitment to customners 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. Fatr,
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 fntranet and the Human Resources Management
Division public folder for easy access of all directors, officers and employees of the bank.

443. 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
governance practices, using the five (5) point rating scale, with 5 being the highest rating:

a. Diractor’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 govermance stanciards and principies.

This dooument Is a PUBLIC Document. The uss, disclosure, transfer, reproduction snd transmittel of this dovument for any purpose In any form or
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The Chairman, individual members of the Board and Committees shail 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 shail 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 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
(CGWA-4.6-5) actions, systems and processes. It creates high impact

solution to the organization.

4 - VERY EXEMPLARY — considered necessary given the size fisk
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 governanice it a bank.

~  SATISFACTORY AVERAGE PERFORMER. Delivered what is needed or

3

{GWA- 2.6-3) : asked, fiowever, thmelinass, accuracy and efficiency of
actions, decisions, or processes did not excead
expectations.,

2 - MEEDS 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 ursuing. MNeeds

dramatic change and improvemant in al aspect.

Apart from assigning a rating, it should come up with specific applicable action
recommendations comiensurate 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

This dt is & PUBLIC D¢ L. The use, tisclosure, transfer, reproduction and transinittal of this dacument for any purpose in any form or
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BOARD OF DIRECTORS - The Board and its various Board Committees hold regular monthly meetings, with special meetings called
as needed.

For the period January 2022 to December 2022, the Board had 13'meetings, including the organizational meeting. The incumbent
directors attended/participated in more than 50% of all the meetings, as follows:

No. of Board No. of Board Percentage of
Name of Director Meetings Meetings Not Attendance to
' Attended Attended Board Meetings

AT

0 Independent Director (1)
1 Finished I term on 17 June 2022
2 Elected on 17 June 2022

The Exscutive Comimitiee (ExeCom), which decides and implements 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 crédit in amounts within the limits of its delegated authority.

No meetings since 2020 up to 2022.
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Corporate Governance & Compliance Oversight Committee

The Corporate Governance and Compliance Oversight Commitiee (CGCOC) serves 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 issties of corporate governance, including the relationship with its shareholders and other stakehoiders.

Percentage of
Attendance to
Board Meetings

Name of Director No. of Meetings No. of Meetings
Attended

0 Indepandent Director (D}

1 Assumed until June 28, 2022
2 Assumed on June 29, 2022

Credit Committee
The Credit Committee (CreCom) reviews and approves loan and credit applications within its assigned limits of authority granted by
the Beard of Directors. It evaluates and endorses to the Board, for spproval, all policies and new products, services, and activities that

involve credit,

Percentage of
Attendance 1o
Board Meetings

¢ Py atr No. of Meetings  No. of Meetings
Name of Director Hald Aflended

0 Independent Directar (ID)
1 Assumed until June 29, 2022
p Assumed on June 29, 2022




Human Resources Committee
The Human Rescurces Committee (HRDCom) assists the Board and Management in the development of human resources strategies

and policies. This includes cther areas of human resources like talent planning and recruitrent, training, organizational development,
employee relations, and compensation & benefits. .

Percentage of
Attendance to
Board Meetings

. No. of Meetings No. of Meetings
Name of Director | | Attended

0 Independent Directar (ID)
1 Assumed until June 17, 2022
2 Assumed on June 29, 2022

IT Steering Commitice )

The IT Steering Committee (ITSC) provides guidance and oversight in the management of the Bank’s [T resources. Its principal function
is 10 ensure that IT strategies are consistent with the Bank's overall business objectives. As anh extension of the Board, it supervises the
IT Risk Management Program of the Bank and the development of policies, controls and specific accountabilities consistent with the
Banlds IT Risk Management Framework. It regularly provides adeduate irfformation to the Board regardmg cverall [T performance, status
of major projects and other significant issues related to I T risks.

No. of . Percentage of
Name of Director Meetings No. /ﬁaingizngs Attendance to
' Held Board Meeti

Q Incdlependent Director (ID)
1 Assumed untit June 29, 2022
z Assuimed on June 29, 2022
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Nomination Committee
The Nomination Committee {(NoemCom} reviews and evaluates the qualifications of all persons nominated to the Board and ensures that

the qualification and disqualification requirements set by the BSP are followed.

Pe'rcentagjé_of B
Attendance to -
Board Meetings

No.of - No.of Meetings
Meetings Held _Attended

Name of Director

0 Independent Director (D)
1 Assumed untif June 17, 2022
2 Assumed on June 29, 2022

Refated Party Transaction Committee

The Related Parly Transactions Committee (RPTCom) assists the Board in ensuring that transactions with related parties are handled in
a sound and prudent manner, in compliance with applicable aws and regulations. This ensures that the interest of depositors, creditors
and other stakeholders are conducted on an arm’s length basis, and that no.stakeholder is unduly disadvantaged,

Péz'cerifégé of. _
~ Attendance o
Board Meetings

N No. of Meetings No. of Méetings
Name of Director : Attended

o Independent Director (D)

1 Assumed untif June 17, 2022
2 Assumed untii June 29, 2022
3 Assumed on June 29, 2022




Remuneration Committee
The Remuneration Committee assists the Board of Directors in setting up a program of compensation and benefits for the Board and

Senior Managernent that would attract the best talents in the industry. By periodically benchmarking with practices/foffers in the industry,
the Remuneration Committee ensures the adequacy, effectiveness and consistency of the Bank's compensation program vis-a-vis

corporate philosophy and strategy.

Percentage of
Attendance to
Board Meetings

- ) “No. of Meetings No. of Meetings
Name of Diractor Attended

g3

0 independent Director {ID)
1 Assumed until June 17, 2022
2 Assumed on June 29, 2022

Risk Management Oversight Committee

The Risk Management Oversight Committes {RMOC) assists the Board in fuffifling its responsibilities in managing the Bank’s risk-taking
activities. It monitors the state of the Bank’s risk profile and advises the Board by providing insights and proposing the formulation and
enhancernent of programs, policies, directions, and courses of action needed 10 address and manage the Bank’s risk exposures.

Percentage of
Attendance to
- Board Mestings -

. ) No. of Meelings No. of Meetings
Name of Director | Held Attended

0 Ihdependent Director (ID)
1 Assumed untif June 29, 2022
2 Assumed on June 29, 2022
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Trust Committee
The Trust Committee (TrustCom) assists the Board in fulfifling its responsibilities to oversee the proper management and administration

of trust and other fiduciary business of the Bank.

No.of = No. of Pel"centaée.fof 3'
Name of Director Meetings Meetings Attendance to .
Attended Board Meetings .

Independent Director (D)
Independent Trust Professional
Assumed untij June 29, 2022
Assumed on June 29, 2022

WM =0

Assets Disposal Committee
All matters relating to the disposal and lease of all acquired assets of the Bank are handled by the Assets Disposal Committee (ADC).

| Pércen‘rage of |
Attendance to
Board Meetings

Name of Director No. of Megtings No. o_f Meetings
_ Attended

o Independent Director {ID}
1 Assumed until June 29, 2022
2 Assumed on Jjune 29, 2022




Audit Committee
The Audit Committee (ACom) 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 repoits.

Percentage of
Attendance to
Board Meetings

_ . ) No. of Meetings  No, of Meetings
Name of Directot : Attended

O Independent Director {0}
1 Assumed until June 28, 2022
2 Assumed on June 29, 2022

Consumer Experience and Protection Dashboard

Customer Satisfaction (CSAT) Survey Report

FY 2022

80%
60% B Excellent

Very Satisfactory
ey T _' . o . N e e e ettt W Satisfactory

i¢d Below Satisfactory
P10 T Tr— e e B Needs improvement
0% e 2% 9%

PVB's primary focus is customer satisfaction and delivering the best possible service. Over the past five years, since the survey's
inception, we have consistently received outstanding evaluations from our customers. In 2022, PVB collected a total of 239 surveys,
with an impressive 75% rating of excellence and 21% rating of very satisfactory. These results clearly demonstrate that customers have
responcded positively to the services we provide, despite a small percentage (4%) rating it as average. Rather than resting on these
positive ratings, we remain committed to continuously improving our customer service efforts.
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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 B5SFls.

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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PHILIPPINE VETERANS BANK
Minutes of the Regular Meeting of the Board of Directors
On September 23, 2022 at 9:30 A.M
6/F Boardroom, PVB Building
101 Rufino cor. Dela Rosa Streets, Makati City
PRESENT:
ROBERTO F. DE OCAMPO (RFO) ~ Chairman & CEO
GUILLERMO L. PARAYNQ JR. (GLP)* - Vice Chairman
RENATO A. CLARAVALL (RAC) - President & COQ
GERARDO MANUEL LUIS B. ANONAS (GBA)*- Director
FRANCISCO S, MAGSAJO JR. (FSM) - Director
MICHAEL DEMOCRITO C. MENDOZA {(MCM)*- Director
JOSE A. NUNEZ JR. (JAN)* ‘ - Director
PERCIANITA G. RACHO (PGR)* - Director
CESAR A. RUBIO (CAR) - Director
MA. CECILIA G. SORIANO (MCGS)* - Director
REYNALDO V. VELASCO (RWV) - Director
ALSOIN ATTENDANCE:
CAMILLE MARICELLE M. CANULLAS (CMMC)- Head, IT Group
JOSE NOEL L. CADIENA (JLC) - Head, Central Operations
| Group
EDWIN T AMAHAN (ETA) - Head, Branch Banking
Group
MARIA ANTONIA N. BACABAC (MANB) - Head, Risk Management
Division
CHARINA D. BALANQUIT (CDB) - Chief Digital Marketing
: - Officer
LEAH MABEL M. FAUSTINO (LMF) - Head, Human Resources
Division
MA. FLOR B. MANAOIS (MFBM) - Chief Audit Executive
ROBERTO S. VERGARA (RSV) - Head, Trust and
Investment Division
MIGUEL ANGELO C. VILLA-REAL (MCV) - Head, Marketing
| | Communications Division
MA. THERESA L. ESCOBAR (MTLE) - Chief Compliance Officer
ARMAND D. EUGENIO (ADE) - Head, Assets Recovery &
Remedial Management
Division

*via Zoom videeconference




Philippine Veterans Bank
Minutes of the Bourd Meeting — 23 September 2022

10.

11.

VL.

12.

o DEC-21A | MAR-22A | JUNE-22 A

Interest Income o 138 _‘ - 799 - 1,023
Interest Expense | 27 79 82
Net Interest Income 111 720 941
Fees & Other Income 15 38 49
TOTALINCOME | 126 758 990
OPEX 395 945 1,004
NETINCOME(Loss) | 269 185  -14

CAR asked what the long-term vision is for NAGON. RFO replied that
the purpose is to course micro-lending through NAGON.

CAR inquired if NAGON can use PVB's Fiserv license once its
operations expand in the future. RAC replied that NAGON will have to
pay an additional fee to Fiserv if it wants to use the system.

RFO informed the Board that NAGON is located right across the
municipal hall. TLC added that it is in the center of the LGU, near the
market, school, etc. However, the building needs to be renovated
after it suffered damage due to the Taal Volcano eruption. RVV
stated that if it is structurally unsound, it will have to be demolished.
RAC said that after it was inspected, the building was declared
structurally sound and only required renovation.

Action:

The Board took note of the Financial Report of NAGON as of
June 2022.

THE PRESIDENT'S REPORT
a. August 2022 Finaricials

RAC presented the August 2022 Financials of the Bank (attached as
Annex “C”), which had previously been presented to the Audit
Committee, and highlighted the following (June versus previous
month):

o Total Assets decreased by P2.5 billion to £60.98 billion, although
these exceeded the P60 billion orig. budget for the month

e Loans increased by P921.0 million to P23.1 billion, but still fell
below the P28.6 billion original budget for the month. However,
this was higher than the P22.6 billion catch-up plan for the month
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a.3. Interlocking directorship between a Bank and Investment House (IH), is allowed
subject to the regquirements 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 positionfappointrnent, 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 positions 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
(1i) 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 purnese 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
77, 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 Filipino to receive the most internationally prestigious
award to Finance Ministers Worldwide, the "Global Finance
Minister of the Year" award from Euromoney in 1995. I 1998,
Euromoney named him “Asian Finance Minister of the Year.”

In 1987, 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
internationaf 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
Mannila Framework 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 wideiy recognized as the principal
architect of the resurgence of the Philippine economy whose
achievement was halled by the interational 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 Trustees.

Prior to these posts, he also served as Chairman and CEO

of the Development Bank of the Philippines (DBP) and led

its rehabifitation. This eamed 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 aiso concurrently Chairman of the Land Bank
of the Philippines.

Dr. De Ocampoe is a recipient of many international and national
honors. In September 2001, he was named to the Crdre 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 Phifippine-France relations. On the occasion of
the Queen’s Diamond Jubilee, he was conferred by Her Majesty
Queen Elizabeth |l the Most Excellent Order of the British Ernpire
{OBE) for his outstanding efforts in promating Philippine-UK
relations during his vears in public service, and in his capacity
as Chairman of the British Alumni Association. More recentiy,

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
Commissien, an international think-tank of distinguished giobal
isaders and was alzo the first recipient of the Man of the Year
Award from the Association of Development Finance Institutions
of Asia Pacific (ADFIAR). He is a founding Partner f & Global
Advisory Groups (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 (GRY) which is the
global authority on Sustainability Reporting based in Amsterdam.

Dr. De Gcampo was 1975 Ten Quistanding Young Men (TOYM)
awardee in the field of MNational Economic Development for
pioneering the Philippine rural electrification program. He had
been cited as one of the 500 Great Asiangs 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 2008, he was conferred with
the Asian Human Resources Development Award by the Asia
HRD Congress.

Al present, he Chairs the Board Advisers of the REO Center

for Public Finance & Regional Econormic Cooperation, an ADB
Regional Knowledge Fub. 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 organizations and is a board member of several
publicly listed and non-listed companies and institutions,
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Percianita G. Racho
Non-Executive Director
65, Filipino

Guillermo L. Parayno Jr.
Vice Chairman
75, 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
Commissicner, Buraau of Internal Revenue, 2002-2005
Co-Chairman, Lina Group of Companies, 19599-2002
PMA Alumini 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 Cperating Officer
1, 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 positicns in various financial
institutions, 1997-201¢

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

Senior Manager, Union Bank of the Philippines, 19791084
Bachelor of Arts in Econamics, Ateneo De Manila University

Regional Chairman, Girl Scout of the Philippines (GSP)
kastern 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 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 Bohot, 1976 — 1980

Jose A. Nufez, Jr.
Independent Director
70, 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 Corp, Lid,; Agus 3
Hydro Corp.; ULCOM Company; Bukidnon Hydro Electric
Corp.; Lear Aero Ltd. Inc,; Tranzen Group, inc.; La Costa
Development Corporation, Inc.

Former Vice-Chairman, Amanah islamic Bank

Former Director, Philippine Veterans Bank — 2000-2010
Former Vice Chairman and CEC, 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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Gerardo Manuel Luis B. Anonas Cesar A. Rubio
Director Independent Director
65, Filipino 76, Filipino

Appeinted Director of Veterans Bank in September 2017
President, Optimum Development Bank, 2015-20117
Executive Vice President, £ast 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,

Atenec de Manila University

Former EVP-CFO, United Coconut Planters Bank
Former Director - UCPR Savings Bank; UCPE Securities;
UCPB Leasing and Finance; UCPB Fereign Exchange
Corporation :
Former Chairman, UCPR Condominium Corp.,

Master Caterers, inc.

Former EVP, RCBC Corporate Planning Group

Former AVP Metrobank

Attended Citibank Executive Training Program prior lo
becoming Credit and Account Officer

Past Birector, Financial Executive Institute of

the Philippines (FINEX)

Past Treasurer and Member of the Board of Trustesas,
FINEX Foundation

Francisco $. Magsajo ‘
Director © Past Director, Makati Sports Club, Inc.
75, Filipino " Masters in Business Management,

Elected Director of the Bank in Aprii 2019

Director, Philippine Savings Bank

Director Metrobank Card Corporation

Director, First Metro Investment Corp. (FMIC)
Former President 8 COO, Rizal Commercial Banking

Aslan Institute of Management

Pacific Rim Bankers Program, University of Washington
Certified Public Accountant, Professional Regulatory
Comnnission

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

Carporation

Former President & CEQ, RCBC Savings Bank Michael Democrito C. Mendoza
Former President & CEQ, Philippine Export-lmport Credit Director

Carporation 61, Filipino

Former Executive Vice President, Philippine National Bank
Former Managing Director, PNB International 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

Vice-Chairman, Multi-Sectaral Advisory Board -

VISCOM AFR, 2017

Vice-Presidant, Trade Union Congress of the Philippines
(TUCP), 2012 '
Nationa President, Associated Labor Unicns (ALU)
National President, Associated Philippine Seafarers Union
(APSL)

Former Commissioner, Cebu Port Authority

Bachelor of Laws, Southwestern University

AB Political Science, University of the Philippines Gebu
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Ma. Cecilia G. Soriano, Ph.D.
Independent Director
63, Filipino

Independent Consultant of DBM, DOF, NEDA, DILG,

WE, ADB, JICA

Member, Board of Trustees —

Feundation for Economic Freedom (FEF)

Founding Member, Steering Commities,

Agualaring (SEA Capacity Building Netwark for 'WRM)
Co-Founder and President,

Philippine Capacity Building Netwarlk for IWRM
(PhilCapNet)

Former Member, Board of Trustees, Metropalitan
Waterworks and Sewerage System (MWSS), 2011-2016
Former Program Director for Professional Development
Program, Department of Finance (DOF), 2011-2013
Former Advisor 1o the Executive Director for Brazil,
Columbia and the Philippines in World Bank (WB),
Washington DC, 1992-1994

Former Undersecretary of Finance —

DOF, 1995-1998 ; 1991-1992

Held various positions In the International Finance Group of
the DOF, 1986-1997

Ph.D in Economics, University of California at Berkeley
Bachelor of Science in Management Fngineering, Aleneo
De Manila University, Magna cum Laude and Valedictorian

PLTGEN. Reynaldo V. Velasco Ph.D., (RET)
Independent Director
74, Filipino

Former Administrator, Metropolitan Waterworks and
Sewerage Systam (MWSS) 2017 - 2021

Former Chairman, Board of Trustees, MWSS 2019 -2021
Former Municipal Mayor, Sta. Barbara Pangasinan

2007 - 2010

Former PNP Deputy Chief for Operations and
Administration 2004 - 2005

Former Executive Director, Philippine Center on
Transnational Crime (PCTC)

Former Regional Director, NCRPO

Former Director, Phillopine Natlonal Pollce Region Office
(PNP NCRPO)

Former Trustee, AFP Savings & Loans, Inc, 2001 -2003
Former Board of Director, Public Safety Mutual Benefit Fund
Inc. 2001 - 2002

Former Board of Director,

AFP Mutual Benefit Association Inc. 2004 - 2005
Doctor of Philosophy, Bicol University 2003

Master In Business Administration,

University of St. La Salle, Bacoled 1992 - 1996

Bachelor of Science,

Philippine Military Academy 1967 - 1971

Bachelor of Science in Chermical Engineering,

Mapua Institute of Technology Manila 1965 - 1967

Atty. Jocelyn Grace N. Navato

Board Secretary and concurrent Acting Chief
Governance Officer

51, Vice President

Joined PVB on November 1, 2021

Former Chief Compliance Officer of RCBC Leasing and
Finance Corporation

Fermer 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 Corporation, and RCBC Rental
Corporation

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

Former head of HR/General Services/Secretariat in Bank of
Tokyo — Mitsubsishi UF, 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.

Bachelor of Laws - College of Law, University of the
Philippines, Diliman

Bachelor of Arts in Mass Communications (major

in Communications Research) ~ Callege of Mass
Communications, University of the Philippines, Diliman
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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.

c. 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 election/appointment.

il. 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 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 Document. The use, disclosure, transfer, reproduction and transmittal of this document for any purpose in any form or
by any means without the approva! 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 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:

i Supports the Chairman of the Board;

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

iit. 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 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 skrictly 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. Isnot affiliated with any non-profit organization that receives significant funding
from the Bank or any of its related cormpanies or substantial shareholders.

X. 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 (9) years. The nine (g} 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

fii. 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 effective functioning of the Board of Directors,
including maintaining a relationship of trust with members of the Board of Directors.
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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) 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
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 CEQ shall not be held by one person. In
case where the position of Chairman of the Board of Directors and CEQ 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 and/or 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 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 dacument 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 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;

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;

ili. 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 selidify 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 ail 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

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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PHILIPPINE VETERANS BANK

Minutes of the Regular Meeting of the Board of Directors
On April 20, 2022 at 9:00 A.M via Zoom Video Conferencing

PRESENT:

ROBERTO F. DE OCAMPC (RFO) - - Chairman & CEO
GUILLERMOQ L. PARAYNO JR. (GLP) - Vice Chairman
RENATO A. CLARAVALL (RAC) - President & COO
GERARDO MANUEL LUIS B. ANONAS (GAB) - Director

MA. NIEVES R. CONFESOR (NRC) - Director

JUDITH V. LOPEZ (JVL) - Director
FRANCISCO S. MAGSAJO JR. (FSM) - Director

JOSE A. NUNEZ JR. (JAN) - Director
PERCIANITA G. RACHO (PGR) - Director

CESAR A. RUBIO (CAR) - Director

NOT PRESENT:

MICHAEL DEMOCRITO C. MENDOZA (MCM) - Director

ALSO IN ATTENDANCE:

CLODOVEO P. ATIENZA (CPA) - Head, Credit Group
CAMILLE MARICELLE M. CANULLAS(CMC)-Head, IT Group
ANNABELLE Y, YONG (AYY) - Head, Consumer Lending Division

Head, Risk Management Division
Head, Central Operations Group
Head, Human Resources Division
Head, Institutional Banking Group
Chief Audit Executive

Head, Trust and  Assets
Management Group

MIGUEL ANGELO C. VILLA-REAL(MCV)- Head, Marketing Communications

MARIA ANTONIA N. BACABAC (MNB)
JOSE NOEL L. CADIENA (JLC)

LEAH MABEL M. FAUSTINO (LMF)
PATRICK JEROLD T. JUAN (PTJ)

MA. FLOR B. MANAOIS (MBM)
ROBERTO S. VERGARA (RSV)

Division
FLORENCE T. PALACIO (FTP) - Head, Finance & Admin Group
MA. THERESA L. ESCOBAR (MLE) - Chief Compliance Officer

ANDRES B. SARACHO (ABS)
JOCELYN GRACE N. NAVATO

Head, Veterans Affairs Office
Board Secretary

]

L CALL TO ORDER

1. Chairman RFO called the meeting to order at 9:00 a.m.




Philippine Veterans Bank

53.

54.

55.

- Minies o

the Board Megting = 2( April 2022

Tranche 2 of Capital-Raising and Engagement of Financial

Advisor

RAC submitted to the Board for approval the proposal to Offer
Remaining Unsubscribed Common Shares Under RA 11587 for
Subscription to Post-World War |I Veterans, AFP Retirees, and Non- .
Veterans (Annex “JJ”).

RAC likewise requested Board approval to engage the services of a
financial advisor, specifically that of Unicapital, Inc., for the capital-
raising activity.

JAN abstained from the discussion and voting due to his position as
a Director of the Unicapital, Inc.

On motion duly made and seconded, the Board of Directors
approved the request and issued the following resolution:

RESOLUTION NO, 2022-129(B)

“RESOLVED, as it is hereby resolved, that as proposed
by the President & Chief Operating Officer in the Memorandum
dated 19 April 2022, the Board of Directors approves, and the
same is hereby approved, that the Bank offer the 51,681,775
common shares that remained unsubscribed after the Stock
Rights Offering held from March 7, 2022 to April 18, 2022, to
post-World War Il veterans, Armed Forces of the Philippines
(AFP) retirees, and non-veterans, under the following terms and
conditions, to wit:

Type of Shares | 51,681,775 shares _

Subscription’ To be set later, after engagement of a
Period financial advisor

Target Subscribers | Post-World War I veterans; AFP retirees; -
| non-veterans

Minimum One (1) share

Subscription o .. o
Type of New Shares; Unissued Shares; Treasury

Subscription Shares o ,
Subscription | Any number of shares the subscriber opts

to subscribe on a “first come, first served”
basis, subject to the condition below

Proviso PVB shall have the right to cancel the
subscription and return -any payments
received if the number of common shares
subscribed by non-veterans exceeds the
majority of common shares held by
veterans
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The Comrmiltee size and composiion is approprae

The Cernmittee has effective processes for identifying,
cultivating, and integrating new members.

The Cammittee is Functioning in aceordance to the committee
charlerlterms of referamce |

The Cornmittee rmesting calendars, advancs malerials ard
agendas support the Board as needed.

Tha agenda for the Commiltes is sufficiently strategic and

The minutes of the meeting contribute to effective discussions
attl appropriste resorrirrerdations to the Board

The Committee meetings runs well, e.o. give rmembers a chance
to engage inissues. ensure all vaices are heard and
Committee’s work is efficiently conduched.

Tie Carnrrittes regularly provides a report to the full Bioard and
sufficiently updates the Board on recent developrments or such
other matters Hrat may reguire the Board action.

4.4

The Fratjtiehicy of meetings for each Cormmittee is sufficient,
allowing its members to perfortm their responsibilities according
to the functions of the Eamrnittee.

44

11}

The Commitiee chair and stafffresource persons responsible
were well-prepared.

4.8

m

The Cornmittee has aceess to reliable information at any time.,

2

The communication line between Board, Board Cornrrittee and
haragement are opern andd clear,

4.2

Feview and recammends changes on approved assets recovery,
managernerit, and disposal policies and proceduras

4.2

Provides insights, infermation and update to the BOD on fong -
rarge. short -term, specific emergency planning and
implernentation on asset recovery, management and disposal.

initiates and reviews investigative studies in order to improve
asset recovery, management and disposal

Reviews and overseas the overall performance of the Assets
Recovery and Manegerment Division in the performance of its
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The Cornmiliee size and composilion is apprepriate 4 5 5 4 4.8
The Commiltee has effeclive pracesses for identifying,
eullivaling, and integraling new rmembers. 4. 4 ] 3 .4
The Committee is funclioning in accardance o the cormmittee
charterfterms of reference 4 5 5 4 45
The Comimitiee meeting calendars. advance rmaterials and
agendags support the Board as needed. 4 5 4 4 4.25
The agenda for the Cormmiltee is sufficiently strategis and 4 3 H 3 375
The minutes of the meeting contribute to effestive discussions
and appropriate recommendations to the Board 4 4 4 3 3.75
The Cornmittes meetinga runs well, e.g. give members a ehance
to engage in issues, ensure all voices are heard and
Cormmittee’s work is efficiently conducted. 4 4 ] 3 375
Tie Committee regularly provides a repart to the Full Board and
sufficiently updates the Board on recent developments or such
other malters that rray require the Board action. 4 4 4 4 4
The frequericy of meelings For each Commiltea is sufficient,
allowing its rmembers to perfarn their respensibilities according
to the functions of the Commiltee. 4 4 5 4 426 |41
The Cornrmittes chair and staffresource persons responsible
were well-prepared. 4 4 5 4 4.25
Tha Commiltes has access ta reliable information at any time. 4 4 4 3 375
The communicalion line between Board, Beard Committee and
Ianagemnent are open and clear. 4 4 4 4 4.00
Moritor and evaluate internal contro! systemn for adequacy and
effecliveness 4 4 4 3 3.75
actonim a imely manner to address weakresseston- | | | (| | {77777
compliance 4 3 4 4 3.75
Feport to the Board results of assessment ot review of group
structure, cantrols and activities lo assess consistency of board
approved policies, praclices and strategies 4 4 4 3 3.75
they are complete, consistent with information known to
committes rmembers, and reflact appropriate aceounting
q 5 4 4
4.00 413 4.38 356
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45

The Committee has effective p < for identifving, oultivating,
and integrating new members.

3.7

The Committee is funotioning in acoerdance ta the committee
chanterlterms of reference

378

The Committee meeting calendars, advance materials and agendas
support the Board as needad,

The agenda for the Commbtee is sufficlently strategic and focused

The minutes of the meating contrbute to =ffective disoussions and

appropriate recommendations ko the Board

The Committes maetings runs well, e.g. give membess a chance to
engagein Issues, ensuie all yoices areheard and Committea’s work Is
efficiently conducted.

The Committee regularly provides areportto the fullBoard and
sufficiently updates the Board on recent davalspments or such other
matters that may requite the Board action.

The frequency of meetings for each Committee is sufficient, allowing
its members ta perform their responsibilities acoording to the functlars
of the Commik

i (1]

The Committee chair and staffiresouroe persons responsible were
well~prepared.

35

i

The Committae has access 1o tefisble informstion at any tme.

3.25

2

The communication lne between Board, Bosrd Committee and

Manag it are open and clear.

375

1B

Oversee the nemination pruvess for members of the Board of
Direotors andfos positions apointed by the Board of Direators

25

14

Oveisee periodic evaluationfassessment of Board, Board Mambers
and Board Committee

3.75

Oversee compliance with relevant banking laws, regulations,
eireulass, poliofes and procedutes Including Anti-Money Laundering
Laws, RPT rules andsegulations and the relative internal policies and
eneuns compliarice risksfissues are resolved enpeditiously.

375

Menitor and review the statws of disciplinsy actions taken on Bank
Patsannel with administrative cases and status of outstanding legal
oases filed against the Bank whichrimay expose the Bankto
reputational risksincome and dig) |t L

35
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stockholders” meeting and [b) cenify the results of the election

3.25

Reviews and makes recommendatfons on the processes and
proceduresin the election or replacement of members of the Board

HBissists the Corporate Govemnanoe and Compliance Ouarsight
Committee in the farmulstion, review and implementation of the
Board’s sucoession pla

Legend:

1-Paor

.| 2 Needs Improvement
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2- Needs Irmpravement

Enablers DI D2 D3 DI AVERAGE ]
The Lommittes size and cornpasition is appropriate 3 3 ] 3 3.75
The Committee has effective processes for identifying.
sulkivating, and integraling new members. 2 4 3 3 3.00
The Committee 18 funchoning in accardance to e cormiittes '
chartenfferms of reference 2 3 3 4 3.00
The Comimittee meeting calendars, advance materials ahd
4 |agendas support the Board as needed. 3 3 2 4 3.00
% | The agenda for the Carnmitte s suificiently strategic and 2 3 3 3 2.78
The miruies of the meeting contribute to effective disoussions
and appropriate recommendalions to the Buard 2 4 3 3 3.00
The Commitiee meetings runs well, e.g, give members a chance .
to engage in Issues, ensure all vaices are heard and
Commiltee’s work is efficiently conducted, 4 4 3 3 3.50
The Commitiee regularly pravidas a repart to the Full Board and
sufficiertly updates the Board on recent developrments or such
other matters that may require the Board actiory 2 4 3 2 2,78
The frequercy of meetings for each Committes is sufficient,
allawing its members to perform their respansibilities accarding
tar the functions of the Corpmittee. 2 3 2 3 280
The Committee chair and stafffresource persons responsible
were well-prepared. 2 3 3 4 3.00
The Commiltee Nes access to reliable information at any tirme. H 3 2 4 2
The comenunication line between Board, Board Comrnittee and :
Ianagement are open and clear, 4 3 3 4 350
Oversee implernentation of the program of salaries and benefits
for Directors and Senior Management and shall motitar
adeguacy, effectiveness and cansistency of compenszation
program vis-a-vis corporate phifosophy and strategy. 2 3 2 3 2.50
Designate ameount of remuneration, which shatl bein a -
sufficiert level fo attract and retain directors and officers who are|
needed o run the Bank successfully 3 4 2 2 275
polioy on execulive remureration and for Fixing the
remuineration packages of individual directors, if any. and
officers, . 2.25
Disallow any director te decide his or her own remuneration 4.25
_.iLegend:
1- Poor




Enablers []] 02 D3 D4 Db
The Cormittee size and composition 1$ appropriale 5 4 4 5 4
The Cormmittes has effective processes For identifying,
cullivating, and integreting new members. 4 4 4 3 4 5 4,00
The Commiltee is Funclioring in accardance ta the cormmiftee
3 |chartenltermns of reference 4 4 4 4 4 5 i
The Cormmriltes meeting calendars, advance materials and
4 |agordas support the Board as needed. 4 4 3 4 4 5 4£.08
5 [ The agenda for the Eemmitlee is sufficiently strategic and 5 3 3 3 3 4 350
The minutes of the meeting contribute lo effective diseussions :
B |and apprepriate recommendations to the Board 4 4 4 2 4 4 3.67
The Cornmittee meetings runs well, 8.0, give members a chance
to engage in issues, ensure all voiges are heard and
7 |Commiltee’s work i efficiently conducted. 4 4 4 4 4 4 4.00
The Cornmittee regularly provides a report to the Full Board and
sufficiently updates the Board on recent developments or such
8 [other ratters that may require the Board aclion. 5 4 4 4 4 4 4,17
The frequstcy of meetitigs For each Cornmitlee is sufficient,
allowing its rmembers to parform their responsibilities according
3 [to the Functions of the Cernmittes. 5 4 4 4 4 4 4.7
The Commiltee chair and stafffrescurce persons responsible
| 10 Jwrere well-prepared. 5 4 4 4 4 4 477
kil e Comniltee has access ta reliable infermalion at any Fme. 4 K] 3 3 3 4 3.33
The comrunication line betwsen Board, Board Commitiee and .
2 {henagernent are open and clear. 5 4 4 4 4 4 417
and
contralling major fisks lo reduce the chance of harm
3 {controlling major risks to reducs the chance of harmn [ 4 3 3 3 4 35D
z dizcussions or current risk exposures from regular
14 [management reports 4. 4 4 2 3 [} 350
Regularly report to the Board the entity's over-all risk exposure,
actions takeny ko reduce the risks ard recommend further action
5 |or plans as necessary 5 4 3 2 3 4 3560

Approva the policies and implementing guidelines as may be
ded for risk :

Legenyd,
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CAVERAGE:

=] Enablers o 0z 7]
4.25

1] The Commiuee size and compesition is appropriate 5 S 3

The Committee has effestive processes for identifying. cultivating,
2 | and integrating new members.
The Committee ls Functioning In secordance to the committee
chanerftenns of referafice
The Committee meeting calendars, advanoe materials and
agendas support the Board as needed.
The agenda for the Commiteais suffictently strategic and

The minutes of thi meeting contibute to effeative discussions
and appropriate recommendations to the Board
The Committee meetings iuns well, g, give members a chance to
engagein issues, ensure allvolees are heard and Committee’s
work s efficienty conducted.

The Committee regularly pravides a report to the full Baard and
sufficiently updates the Board on reoent developments or such
othet matters that may require the Boared actian.

The frequenoy of meetings for each Committee Is sufficient,
allowingits members to perform their responsibilities accarding to
the functions of the Committee. :

TheC itee ohair and staffl JIoe personsiesponsible were
weli-prepared.

The Comenittee has access to reliable informatior at arytime.

The communication line between Board. Beard Committes and
lManagement are open and clear.
Bl matesial AP Ts ate evaluated to ensure that the terms are no
less favorable thanthe terms generally avaitable to anunrelated
third party undes the same ciroumstances, and thatno corparate
of business resources of the Bank are misappropriated or
misapplied; andvo determine any potentialreputational risk issues

13)that may arlse as a result of orin osnnection with the trangactions 3 ] 3
The Committee repons to the Board, on a quanerly basis o1 as the

need arises, on the stalus and aggregate expoguies to each

4| related pany as well as the total amount of exposures to all related 3 L3 3 4 3.50

The Ce o the implementation of the system for

identifying, menitoring, measuring, controlling, and iepening

15| RPTs. including the petivdic review of RPT policies and 3 4 3 3 3.25
The Committes assists the Board in establishing a systemito

identify and moniter RPTs, continuously review existing
relationskips between businessleounterparties, and

16| identifimeasure and contral risks arising from RPTs. 3 4 3 4 3.50
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Enablers

S02

The Committee size and composition is-appropriate

S
5

The Committes has effective processes for identifying,
cultivating, and integrating new members.

The Committee is Furctioning in accordance o the committea
chartenterms of reference

L&}

The Committes meeting celerdars, advance materials and
agendas support the Board a5 neaded,

Thie agenda for the Committes is sufficiently strategic and

The minutes of the meeting contriibute to effective
discussions and appropriste recornmendations to the Board

ol

The Comrnittee meetings runs well, e.a. give members a
chahce lo engage in issues, erisure all voices are heard and
Committee’s work is sfficiently conducted.

45

The Committes regularly pravides a report to the full Board
and sufficiently updates the Board ort recent developments or
swich other malters that ray requirs the Board action.

425

The frecquency of meetings for sach Commiltee is sufficient,
allowing its members to perform their responsibililies
according te the functions of the Committee.

FN

The Cornrittee elair and staffresource persons responisible
were well-prepared.

The Committee has actess to reliable inforration at any tirme.

Y a

375

The cormunication line betweean Baard, Board Committes
and Management are open and clear.

(]

o (=] [5)]

To ensure that Trust Investments approved by the bady
complies with all Blangke Sentral vy Pillipinas and the

Morietary Board's regulations on tiust ranagement
Fegularly reviews perforrmaree of the Trust and Investrent

Head in the management of trust aceounts and placements

Provides insights, information shd updates ta the Board of
Directora in long - range, short term, specific emergency
planning and implementation of Trust managerrient policies
and pracedures of the Philippine Veterans Bank's business.

Initiates investigative studies in any area of krust management
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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
avaluated 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 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 actionf 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.

This document js @ 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 personne, is strictly prohibited.
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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. Thereports 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. E

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 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 enfoin 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
by any means without the approval of the authorized Company personnel, is strictly prokibited,




feransizan

_ Reference Number

Page 42

CORPORATE GOVERNANCE MANUAL

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.

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 his/her duties
and responsibilities as director.

The Board Secretary shall orient first-time directors,

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. Howaever, 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.

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 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.

412. 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.

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.

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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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 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 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.

This document s a PUBLIC Document. The use, disclosure, fransfer, reproduction and transmittal of this document for any purpoese in any form or
by any means without the approval of the authorized Company personnel, is strictiy prohibited.
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- AUDIT COMMITTEE CHARTER

1. PURPOSE’

1.1. The Audit Commitiee (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. 5
Performance of the Internal and External Audit functions.
Implementation of corrective actions.

Investigation of significant issues/concerns raised.

Establishing whistleblowing mechanism.

— ek el i e
Y
(o2 W6, I~ FURN )

2. AUTHORITY

2.1. The AC shall have explicit authority to Conduct or authdrize investigation into any
matters within its scope of responsibility. It is em
2.1.1.
2.1.2,
2.1.3.

2.1.4.

Access to 1ndependent~ " assist them its

responsibilities.

in carrying out

3. TERMS / ABBREVIATIONS / DE : NlTI@NS

~Acronym . .
C i Audlt Commlttee
BOD ‘ oard of Directors
OBS

Office of the Board Secretary

4. POLI cY STATEMENT

=*"“Basnc Function

The Audit Committee is the Board’s oversight body that oversees the financial

7 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 Philippine Veterans Bank. The use, dis¢losure, transfer, reproduction and
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prohibited.




sharl

Page S of 7

AUDIT COMMITTEE CHARTER

4.3.

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 or experience.

MEETINGS

4.3.1.  The Committee shall meet every month prior to the Bo
meeting.

4.3.2.  Special meetings may be convened as consi
Commlttee ;

4.3.3.

4.3.4.

4.3.5. 2.4 quorum.

4.3.6. "'anagement team or any Bank

4.4.2,

ANDR P6NSIBILITIES

Fmanc1al 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.

Oversee the centralized internal audit function of the PVB group.

This document is classified PUBLIC and is the exciusive praperty 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

profibited.
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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 such meetings

shall be duly minuted and adequately documented.

internal audit.

Ensure that the Internal Audit

Divisipn an open

4.4.3.

auditor.
b. Review and a

tlmely 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 decument is classified PUBLIC and is the 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 autharized Company personnel, are strictly
prohibited.
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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,

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 necessa
of Directors reports such as but not limited to the following:

a. Committee’s activities, issues and related recommenda
b. Review of other reports the Bank’s tssueslthat relate o‘z’Commlttee

responsibilities.
¢. Summary reports of activities during the ye

4.6. OTHER RESPONSIBILITIES

4.6.1.  Perform other activities related to:1
Directors. :

4.6.2.  Recommend special mvestlgatron that"
as needed. ;

4.6.3. Review and assess th uacy='of the committee charter annually,
requesting Board approv roposed changes, and ensure appropriate
disclosure as may beirequired by law or regulation.

4.6.4.  Confirm annually ‘that:all responsibilities outlined in this charter have been
carried out

4.6.5.  Evaluateth
basis.

is charter as requested by the Board of

y-arise from normal audit activities

mmittee’s and individual member’s performance on a regular

4.7.  ANNUAL:CALEN ‘OF ACTIVITIES

t sixty (60) days before the Annual Stockholders’ Meeting, the AC

«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.

4.8. “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 document is classified PUBLIC and is the exciusive property of Philippine Veterans Bank. The use, disciosure, transfer, reproduction and
transmittal of this docurment for any purpose in any form or by any means without the approval of the authorized Company personnel, are strictly
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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 same
branch or branch-lite unit.

ii. 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. SHAREHQLDERS 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
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.

o

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 furnished 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
perscenal 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”.

c. 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 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 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 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 legai 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 PVYB 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 Il 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 and/for their heirs.

To achieve this objective, the Bank, through the VAOQ, shall establish a
Stockholders Database that contains complete and updated information about the
veterans and their heirs/ffamilies. 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

Pirectors 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 shareholders/members 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 (EESC) 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 Resclution

The Bank shall continue to build harmonious relationship 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 andfor 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 ot 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-cwned or controlled corporations (GOCCs) or
in cases allowed under existing laws.

4.t0. SHAREHOILDERS 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. Theréfore, 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.
c. 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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4.10.2.

4.10.3.

4.10.4.

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.

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 annual reports, including financial statements,
without cost or restrictions.

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.

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 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
circumnstances 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 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. 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 II 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 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 VAQO, 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.

4.11.  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.

4.11.2. 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
ernployee, 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 amember 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
oh 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

¢. 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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4.11.4.

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 irregufarity.
The report may be through the normal channel of reporting bank concerns which is
through the direct supervisorjmanager 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 his/her 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 CEO/ 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
refrair from obtaining evidence for which hefshe does not have right of access but
hisfher 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 hisfher 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. '

o an g o

On the other hand, any person implicated in the reported act is accorded the
right to be informed of the act hefshe 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 his/her defense, and the right to be informed of the resolution
of the investigation or action taken.

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 shareholders/members 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, 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 andfor 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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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 shareholders/members 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 Resclution

The Bank shall continue to build harmonious relationship 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 andfor 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

This docurnent is @ 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 personned, Is strictly prohibited.






