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I. BACKGROUND

The aim of the present document is to generate supporting instruments for standardizing
and making operational what is established in the Governance Manual.

The GIF Tool is made up of three interrelated documents®. The first document presented is
the Theoretical Basis and Governance Manual, which develops the conceptual logical
framework and key definitions, based on which is the structure and content of all other
documents. Added to this is a list of Best Practices that determine effective Governance for
institutions that foster financial inclusion.

Secondly, there is the Diagnosis and Evaluation Instrument, which deals with a tool allowing
to identify the areas for improvement relevant for the Organization, through a contrasting
between the Best Practices defined in the Theoretical Basis and Governance Manual and
the existing situation within the Organization. This document in turn considers two areas of
analysis: institutionalization of a particular practice through its inclusion in the internal
regulations of the Organization and its effective application.

Thirdly is the GIF Toolbox as a document guiding implementation in the areas of
improvement identified following application of the Diagnosis and Evaluation Instrument,
and which the Organization agrees to implement. For this, the mentioned document
provides a content structure and guides the generation of specific content that is self-
generated by every Organization.

Regarding what is mentioned above, given that there is a reference Standard available
(Governance Manual) and tools allowing to establish the main areas of work for reaching
this Standard (Diagnosis and Evaluation Instrument), the next step is to establish tools and
guides allowing to attend to the mentioned working areas, this being the purpose of the
present document, as indicated in the following figure:

11t is worth adding that the tool has as annexes introductory chapters to be taken into consideration to
enhance effective application in each of the countries where pilot trials were performed.
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Figure 1 — Elements that make up the GIF Tool
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In this regard, it is important to emphasize that correct application of the tools presented
in this document require, as a vital condition, prior comprehension of the content of the
Governance Manual, in such a way that the results do not divert from the desirable state
established by the Standards contained in the mentioned document.

It is also important to recognize that some tools make use of the performance indicators
presented in the Diagnosis Instrument, so as to preserve consistency in the relation
proposed between the internalizing of Governance Best Practices and fostering
improvements in the performance or microfinance Organizations committed to Financial
Inclusion.

I1. DESCRIPTION OF INSTRUMENTS TO BE STANDARDIZED
2.1. Toolbox:

This document consists of the set of support tools for internalization of the Standards
proposed in the Governance Manual. It is therefore conceived as a key element for
implementing these Standards. The tools are designed for Organizations to implement the
proposed Standards of the Governance Manual according to their own realities and
contexts.

Aware of the diversity of objectives, needs and characteristics of the Organizations that the
GIF Project is intended for, each tool has been structured so that the person responsible
designated by the Organization can generate means of implementation as necessary for his
or her Organization, by means of an introspection exercise.
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Thus, each tool consists of a document that proposes — beginning with stating the Standards
sought to be internalized (totally or partially) and the material sought to be developed —a
series of questions, the answers to which will allow generating the documents it is hoped
will be in place, such as regulations, policies and reports, among others.

2.2 Methodology:

The methodology for designing each of the tools for implementation of the Governance
Manual Standards consisted of three steps: (i) selecting the tools to be presented, (ii)
benchmarking exercise, and (iii) building the final tools (see Figure 2).

Figure 2 — Methodology for building the tools

Benchmarking

Selection of tools .
exercise

Building of tools

In general terms, the methodology employed considered the following aspects:

a. Selection of tools: It should be noted that the implementation of Standards cannot be
generalized based on a preestablished model for all Organizations. Instead, it is an exercise
through which each Organization defines its own internalization process. Thus, following
what is established in the Governance Manual and the Diagnosis and Evaluation Instrument,
this document did not consider tools having content demanding structuring based on
specific contexts, characteristics and needs of Organizations; general guidelines are
provided for the execution of the tools.

For example, consideration was not given in the tools to staff induction and training
programs, as these must be prepared taking into consideration the specific conditions of
the workers of the Organization; however, within the human resources policy,
consideration is given to the obligatory nature of and the procedures for realizing such
programs.

Based on expert judgement, and with the aim of enhancing ease of implementation of the
tools, some of these were consolidated as one, and this consolidation was affirmed in the
analysis of the Governance Best Practices benchmarks.
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b. Benchmarking exercise: Once the tools were selected and consolidated, a search for and

selection of benchmarks was performed for each case, so as to build a document allowing
to generate the elements needed to comply with the Standards proposed, and that at the
same time would conform to the practices and customs of partnerships, savings and credit
unions, associations, and foundations.

c. Building of tools: Following the benchmark review, the tools were prepared, identifying
the topics that should be included in each of them, with the content — by topic — generated

based on the answers provided by the users in response to the questions asked.

Each tool’s development is subdivided into five sections:

Objective: describes the aim of the tool proposed

e Standards related to it: list of the Standards that the tool allows internalizing totally or
partially

e Tool content: description of the topics dealt with in the tool according to the most
common practices

e Questionnaire for generating the tools: For each topic proposed in the previous
section, questions are asked and the answers to them allow generating content.

o Example of tool content generation: A few topics were chosen for each tool and a trial
question-answer was done for each type of Organization (partnerships, savings and
credit unions, associations, and foundations). Based on the answers generated, the
relevant content of the document was drafted, as an example, for each type of
Organization, with the aim of verifying that the questions proposed for content
generation were applicable to any type of Organization.

2.3. User’s guide:
The following is recommended for reading and making use of this document:
a. As mentioned in Background, use of the present document must follow having read and

applied, stepwise, the Governance Manual and Diagnosis and Evaluation Instrument that
precede it.
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b. Given that the GIF Toolbox has the aim of aiding in the implementation of spheres for
improvement, the recommendation is made to perform a prior diagnosis exercise in line
with what is proposed in the Diagnosis and Evaluation Instrument.

c. As each of the components analyzed in the Diagnosis and Evaluation Instrument explicitly
mentions the document or other element that proves compliance with what is proposed in
each Standard, the identification of the areas of improvement identified carry with them
implicitly pinpointing the documents or means that the Organization must prepare or
modify.

d. The present document contains a specific tool for each of the core mechanisms allowing
to internalize the content of the Governance Manual (be they for example documents such
as policies or regulations, or formats, such as for presenting reports or minutes). It is worth
noting that the naming of each tool was determined based on the most common practices;
however, to confirm the internalization of the Governance Manual Standards, important,
beyond naming them, is for the Organization to develop the content of each of the topics
proposed in the tool.

e. The tools do not propose inflexible molds as to the way in which to internalize what is
stated in the Standards. Instead, they have been structured so that each Organization can
generate content adapted to its own characteristics and needs, and for this content to be
aligned with what is established in the Governance Manual. Therefore, it is necessary for
applying the tools to respond to the questions made in each of them, the result of which
gives rise to one of the following scenarios:

e First scenario: The Organization answers all of the questions presented, and thus drafts
the tool completely.

e Second scenario: The Organization does not answer all of the questions presented,
leaving aside those that it does not answer, and thus drafts the tool with only the
guestions responded to. Under this assumption, the Organization will not have a
complete document in line with the Governance Manual Standards.

f. Based on these answers, the Organization generates the content that endorses the
internalization of the Standards of the Governance Manual. These contents may consist of
the creation or modification of internal regulations, or in instating specific actions. To clarify
this dynamic, all tools have an example for their application.
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g. It important to add that use of the GIF Toolbox requires the interaction of different
persons, given that the questions may be answered by different spheres of the
Organization. In this regard, the recommendation is made to have an area specifically
designated for performing the necessary coordination.

h. It is necessary to keep in mind that in order to be effectively valid in the formal aspect,
the documents generated from the application of a particular tool need to have been
formally approved by the corresponding bodies.

lll. DEVELOPMENT OF TOOLS
3.1 Tools map:

3.1.1. Document of establishment:
This document can also be named the Statutes, social pact, social contract, or constituent
instrument.

The document of establishment normally includes, in an orderly and clear manner, the key
elements that guide the Organization; that is, its objectives, which may be social or profit-
aimed; the activities and operations it is authorized to perform; the relations between its
owners; the make-up, organization and operation of its governance bodies (direction,
control and management); the forms of distribution of its surplus or profit (or, if applicable,
loss absorption); handling conflicts of interest; and the procedures for the voluntary
dissolution and liquidation of the Organization.

Approval and modification of the document of establishment is a competence of the
General Assembly.

3.1.2. Policy:

Document that brings together criteria, a reference framework or guidelines that govern
actions pertaining to a specific matter, with the aim of reaching or complying with the
Organization’s objectives. To that effect, it can be subjected to periodical reviews
depending on the matter it refers to.

Policies are approved by the General Assembly or by the Governing Body and require the
specific designation of a person in charge of monitoring them.
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3.1.3. Regulation:

This document is an ordered set of rules, norms, procedures, and guidelines that define
specific relations, roles, activities, and responsibilities of the main bodies or processes of an
Organization.

A regulation, once approved by the relevant authority within the Organization, obligates
the bodies it makes reference to, and their members, to respect and act according to the
regulations or rules it establishes.

Regulations, so as to be binding, are approved by the Governing Body, except if regulations
demand that they be approved by the Assembly.

3.1.4. Code of Ethics:

Document containing the set of rules or guidelines regulating the desirable or most
appropriate behavior of those who make up the Organization; the scope of this code
reaches all hierarchical levels of the Organization.

The Code of Ethics must be approved by the Governing Body.

3.1.5. Manuals:

Document that describes in detail, based on the organizational structure of the entity,
specific tasks or functions, position profiles, hierarchical levels, and assessment indicators
for each work position within the Organization in relation to specific processes or activities

It is worth adding that in the case of the Organization and Functions Manual, such a manual
must be approved by the Governing Body and it is monitored by the human resources area.

3.1.6. Reports:

Internal document containing a detailed description of a specific matter of topic. Such
documents put together, in a clear and orderly manner, the results and/or findings of a
process of observation or research to be communicated

3.1.7. Others:

Minutes: Written document in which registries are made of what took place in the sessions of
the hierarchical levels or the Organization (typically: General Assembly, and Governing Body
and its committees); it must satisfy certain formalities established in the internal and external
regulations.
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Notifications/notices for calls to convene: Document which contains the call for meetings
of the General Assembly or Governing Body

Bulletin: publication for informing on matters of interest, in abbreviated form

3.2. Tools:

3.2.1. Document of establishment:

a) Objective of the tool
The tool establishes the criteria for preparing a document of establishment according to the
Standards of the Governance Manual and the external legislation governing it.

b) Related Standards
The tool is related to the following General Standards:

e General Objective

e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.
e No.

: Parity in treatment

: Controversy solution mechanisms

: Right to information and communication

: Information on proposals affecting the rights of Partners or Associates
: General Assembly

: Mechanism for calls to convene

: Member voting and registration rules

: Inclusion of points on agenda

: Right to vote

: Governing Body functions and competences

: Governing Body make-up

: Appointment and reappointment of Board Members
: Termination of Board Members

: Governing Body remuneration

: Governing Body duties and rights

: Governing Body Meetings

: Governing Body committees

: Roles of Chief Executive and Senior Management

Also, depending on the type of Organization, the tool relates to the following
Complementary Standards:
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e P1: Disclosure of shareholder structure

e P2:Parity in treatment

e P3: Shareholder participation

e P5: Profit distribution

e P6: Right to representation

e U1l: General Assembly

e U2: Right to nomination to different bodies of the Organization

e U3: Right to resignation of Associates

e U4: Distribution of surplus

e U5: Supervisory Council

e U6: Relationship between the Supervisory Council and the Governing Body
committees

e U7: Supervisory Council make-up

e U8: Supervisory Council functioning

e S2:Transfer of shares

c) Tool content
An analysis of the most common uses of the document of establishment allows observing
that it contains the following content or topics:

e |dentification: refers to information allowing to know the name, legal form, activity
dedicated to, domicile, and duration of the Organization
e Establishment of objectives: refers to the aims or purposes that the Organization seeks

to reach through the execution of its activities and operations

e Ownership structure: refers to the make-up of equity of the Organization and
recognition of the rights of Partners or Associates

e Governance structure: refers to identification of the decision-making, governing and
supervision bodies of the Organization, and of the distribution of competences between
them

e General Assembly: refers to the functions of this body, and to the exercising of the
rights to information, participation or attendance, and the right to vote

e Governance Body: refers to the make-up, functions and competences of this body

e Other bodies: refers to the make-up, functions and competences of other bodies
specific to the particular type of Organization
e Management teams: refers to the role of the Chief Executive and Senior Management

in the ordinary management of the Organization and leadership in the strategy defined
for the Organization
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Controversy solution: refers to the mechanisms considered for solving conflicts that

emerge between Partners or Associates and the Organization
Dissolution and liquidation: refers to the specific rules to be followed in case of
dissolution or liquidation of the Organization

d) Questionnaire for generating tool content

For effective use of the present tool and the corresponding preparation of the document of
establishment, it is suggested to provide answers to the questions presented below, which
have been prepared considering a complete development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Identification:

What is the Organization’s name?

What legal form does the Organization have?

What is the legal basis for the Organization’s founding and/or constitution?

What is the Organization’s social objective? / What are the Organization’s activities?
What is the Organization’s domicile?

What is the Organization’s sphere of operations?

What is the Organization’s duration?

When did the Organization begin its operations?

Establishment of objectives:

What are the Organization’s social and economic objectives?

In what way does the Organization facilitate the sustainability and viability of its
institutional objectives, and make possible the determination of management and
performance indicators, and the establishment of goals?

10
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Who or what body is responsible for monitoring and doing follow-up of the
management and performance indicators related to the objectives?

Ownership structure:

Who are the Partners or Associates of the Organization and what is their participation
in the Organization’s shareholder capital?

How is the Organization’s shareholder capital represented?

What rules have been established for guaranteeing parity in treatment between
Partners or Associates, particularly regarding the approving and dealing with mergers,
disintegrations, integrations, dilutions, conversions, changes of objectives, or voluntary
liquidations (strategic decisions)?

Governance structure:

What are the Organization’s governance bodies?

General Assembly:

Who makes up the General Assembly?

What types of assemblies are determined in external legislation?

What matters are dealt with by each of the types of assembly identified?

How frequently are assemblies held?

Who is in charge of making the calls to the General Assemblies?

What means are used for making calls to the General Assembly?

What are the formalities to be observed in calling a General Assembly?

Are the formalities for calls determined by external legislation?

What is the minimum content of the call notices?

What is the procedure for requesting information or clarifications of the points on the
agenda included in the calls?

As of when or until when can the Partners or Associates request information or
clarifications of the matters included in the proposed agenda?

By whom, how, where, and when is the information or clarification requested provided
to the Partners or Associates?

What Partners or Associates have the right to be present at and participate in the
General Assembly?

What other persons may be present at the General Assembly?

What means for attending or participating does the Organization recognize?

How can a Partner or Associate exercise his or her right to vote if they are unable to be
present at the General Assembly session?

11
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What requisites must a proxy satisfy if he or she has the mandate to represent a Partner
or Associate?

May a proxy be revoked? Is so, how can a revocation of a designation be made?

Are the designations made by Partners or Associates general designations or do they
include instructions regarding how to vote on each point on the agenda?

Can the Partners or Associates designate proxies and delegate powers to members of
Senior Management?

What formalities must be satisfied for delegations made to Senior Management staff?
How is the General Assembly validly constituted through the first call?

Does external legislation stipulate requisites for constituting General Assemblies?

Are there particular quorums for presence and voting depending on the topics to be
dealt with at the General Assembly?

Who verifies, and how and when is the minimum attendance necessary verified for
validly holding sessions according to internal or external regulations?

Who chairs the General Assembly?

Who may request including topics on the agenda?

What time may the inclusion of topics on the agenda be requested?

Are proposals voted on individually or jointly?

What formalities must be met for considering remote voting?

In what cases can a remote vote made be annulled?

Can the Partners or Associates request that the votes be explicitly registered?

Does external legislation determine a maximum or minimum number of votes to reach
agreements?

Who are those bound by the agreements approved at General Assemblies?

Where are the agreements reached at General Assemblies registered?

What is the minimum information that must be included in the minutes of the General
Assembly?

Who is responsible for the custody and keeping of the General Assembly minutes?
What obligations of registration or dissemination of the agreements adopted does
external legislation stipulate?

Who is responsible for doing follow-up on the Assembly agreements?

Governance Body:

What are the functions of the Governing Body established in external legislation?
Besides the functions established in external legislation, what other functions are the
responsibility of the Governing Body?

Who is responsible for appointing Board Members?

12
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What is the maximum and minimum number of members that can make up the
Governing Body? Are there legal restrictions pertaining to this?

What types of Board Members does the Governing Body have (substitute and/or
alternate members, independent members)?

What is the duration of the position of Member of the Governing Body?

What are the competences, professional training and experience for someone to be a
Board Member?

Who is responsible for approving remuneration of the Governing Body?

What are the causes determined in external regulations for the termination or vacancy
of a Board Member? In addition to these causes, what are others for termination or
vacancy determined by the Organization?

What is the procedure followed by the Organization in cases of termination or vacancy
of one or more Board Members?

What are the Governing Body’s permanent committees?

What is the purpose of establishing Governing Body committees?

What is the minimum attendance needed for appointing committee members?

What functions of the Governing Body cannot be delegated to committees?

What are the duties that the Governing Body must realize for performance of its
powers?

What are the rights of the Board Members of the Governing Body?

What specific measures does the Organization adopt for the Board Members to exercise
their rights?

How frequently does the Governing Body meet?

How is the Chairperson of the Governing Body appointed?

What functions does the Chairperson of the Governing Body have?

Who is responsible for making the calls for meetings of the Governing Body?

What means are employed for making calls for meetings of the Governing Body?

Who may be present at meetings of the Governing Body? Do persons invited to
meetings of the Governing Body have a voice and a vote?

What is the minimum information to be included in minutes of the Governing Body?
What physical means are employed for having a record of the minutes of Governing
Body Meetings?

Who is responsible for doing follow-up on Governing Body agreements?

Other bodies:

What other overseeing or control bodies exist within the Organization?
How are these bodies made up? How many members do they have?
What are the functions of these bodies stipulated in external regulations?
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e Besides these functions, what other functions are the responsibility of these bodies?

e Who is responsible for appointing the members of these bodies, as determined in
external regulations?

e What is the minimum and maximum number of members that make up these bodies?

Are there restrictions as to these numbers?

e What types of members do these bodies have (substitute and/or alternate members,
independent members)?

e What is the duration of the position of members of these bodies?

e What are the conditions, competences, professional training, and experience needed
for being a member of these bodies?

e Who is responsible for approving the remuneration of members of these bodies?

Roles of Chief Executive and Senior Management:

e What are the functions or powers of the Chief Executive?

e What persons make up the Senior Management?

e What is the procedure for selecting the Chief Executive and members of Senior
Management?

e Who does the Chief Executive report to?

e What is the relation between the Chairperson of the Governing Body and the Chief
Executive?

Solution of controversies:

e What are the mechanisms for out-of-court solutions to controversies determined in the
document of establishment?

Annual accounts:

e When are the financial statements prepared?
e What formalities must be met by the financial statements?
e As of when are the financial statements made available to the Partners or Associates?

Liguidation and dissolution:
e Who is responsible for making the decision to liquidate the Organization?
e What procedures are followed for liquidating the Organization?
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e) Example of tool content generation

Ownership structure:

What is the make-up of the shareholder capital of the Organization?

Shareholder capital is established at Sxxx (amount in letters). It is represented by a
single series and class, and a total number (number in letters) of 40 shares with a
nominal value of Sx each. The shares representing the shareholder capital are
wholly subscribed and disbursed.

The capital of the Savings and Credit Union is made up of:

1. Shareholder capital, made up of the contributions in cash of the partners, with a
minimum monthly contribution of Sx, an increase of which may be approved by the
Ordinary General Assembly of delegates

2. Reserves of the Savings and Credit Union

3. Residual real estate and movable goods owned by the Union

4. Equity donations made by the partners and/or third parties to the Union

5. Residuals, as long as they are not distributed by the General Assembly

6. Shareholder capital is variable and has no limit, and it is related to the amount
of contributions of partners. Shareholder capital may be reduced only for justified
causes, and may not exceed ten percent (10%) of the amount reached at the close
of the previous period.

Equity of the Union, initial contribution, donations, and reinvestment of surplus

How is the shareholder capital of the Organization represented?

Shares are represented by titles disaggregated in a coupon book, except those that
are dematerialized and registered at a securities compensation and clearance
entity.

Contributions are represented in certificates, which are nominal and indivisible,
having equal value, and being transferable between partners. Contributions must
be deposited in the contributions account.

Transfers of contributions shall be recognized as valid only if they are made
between partners, following settlement of the transferor and approval of
management and the area responsible.

Contributions paid in full and not withdrawn prior to the close of the financial year
may obtain a limited interest payable as long as the Savings and Credit Union
obtains a surplus.

Contributions are irrevocable and irreversible. The founders or contributors, or
posterior associates cannot claim ownership, in whole or in part, of these resources
or of the rent or surplus obtained from them.
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How is parity in treatment expressed between Partners or Associates having equal
conditions?

Common shares are nominal. Each share provides a right to vote, is indivisible and
cannot be represented other than by a single person.

The Savings and Credit Union shall not, under any circumstances, give preferential
advantages or other privileges to its promoters, founders, delegates, executives, or
others greater than or less than those of the partners or in relation to the amount
of their contributions.

Under no circumstances shall the entity provide preferential advantages or other
privileges to its promoters, founders, delegates, executives, or others greater than
or less than those of the partners or in relation to the amount of their contributions.

What rights are recognized for Partners or Associates?
Shares confer to their legitimate holders the condition of shareholders and give
them the rights recognized by law and by the Statutes of the entity, particularly the
following:
a) Right to participate in the distribution of share profits and in the equity
emerging from liquidation
b) Preferential right in the issuance of new shares or obligations convertible
into shares
c) Right to attend and vote at the General Assemblies, according to what is
stipulated in the Statutes
d) Right to challenge entity agreements

e) Right to information
The scope of all partner rights is determined by law and by the Statutes.

1. Perform savings, credit operations, and other services, according to the
Savings and Credit Union internal regulations

2. Elect and be elected as delegate to the General Assembly

Participate in all events planned by the Union

4. Receive information on the financial statements through printed and virtual
publications issued by the Union

5. Voluntarily withdraw from the Union

6. Bring forth actions of complaint, reconsideration and appeal to the
administrative actions contrary to their rights in cases in which the statues
and law allow them

7. Designate in writing their beneficiaries for contributions and support for
funeral expenses, except for legal entities, as they do not have this benefit

8. Receive training from the Union

9. Present to the Administration Council projects, proposals or observations

w
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for improving the union’s products and services
10. Report to the General Assembly or the governing bodies of the Union
actions that are contrary to law, moral standards or the Statutes
11. Receive the services of recreation, health and education, as well as residuals
if the Union has a surplus
12. All other rights that emerge from the union’s operation
a) Right to be present and vote at General Assemblies, according to what is
stipulated in the Statutes
b) Right to information
What mechanisms are established for dealing with and approving mergers,
disintegrations, integrations, dilutions, conversions, changes in objectives, or voluntary
liquidations (strategic decisions)?
Strategic decisions and/or those involving anything affecting shareholder rights
shall be presented and approved at Extraordinary General Assemblies. At least 2/3
of shareholder capital is required for approving such strategic decisions.
The Statutes determine a majority of no less than 2/3 of the enabled partners for
approving strategic decisions of mergers with another savings and credit union,
conversions into another type of union and voluntary liquidations. In cases of
voluntary liquidations there is contemplation for the distribution of the liquidation
assets between the surviving partners, even if the Savings and Credit Union is non-
profit and if the institutional reserves were established during the life of the Union
through the interaction of partners that have withdrawn at the moment of
declaration of the liquidation.

The Statutes do not envisage the occurrence of such decisions within the life of the
Organization.

P: Partnership, U: Savings and Credit Union, A: Association

The answers are consolidated as follows:

Example 1: In compliance with all matters of shareholder capital and ownership rights
mentioned in Standards 1, 3 and 5

For partnerships:

Shareholder capital is set at Sxxx (amount in letters); it is represented by a single series and
class, and a total number (number in letters) of 40 shares with a nominal value of 5x each.
The shares representing the shareholder capital are wholly subscribed and disbursed.

Shares are represented by titles disaggregated in a coupon book, except those that are
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dematerialized and registered at a securities compensation and clearance entity.

Common shares are nominal. Every share gives the right to a vote, is indivisible and can only
be represented by a single person.

Shares confer to their legitimate holders the condition of shareholders and give them the
rights recognized by law and in the Statutes of the entity, particularly the following:

a) Right to participate in the distribution of share profits and in the equity emerging for
liquidation

b) Preferential right in the issuance of new shares or bonds convertible into shares

c) Right to attend and vote at the General Assembles, according to what is stipulated
in the Statutes

d) Right to challenge entity agreements

e) Right to information

The scope of all partner rights is determined by law and by the Statutes. Strategic decisions
and/or those involving anything affecting shareholder rights shall be presented and
approved at Extraordinary General Assemblies. At least 2/3 of shareholder capital is
required for approving such strategic decisions.

Example 2: In compliance with all matters of shareholder capital and ownership rights
mentioned in Standards 1, 3 and 5

For savings and credit unions:
The capital of the Savings and Credit Union is made up of:

1. Shareholder capital, made up of the contributions in cash of the partners, with a minimum
monthly contribution of Sx, an increase of which may be approved by the Ordinary General
Assembly of delegates

2. Reserves of the Savings and Credit Union

3. Residual real estate and movable goods owned by the Union

4. Equity donations made by the partners and/or third parties to the Union

5. Residuals, as long as they are not distributed by the General Assembly

6. Shareholder capital is variable and has no limit, and it is related to the amount of
contributions of partners. Shareholder capital may be reduced only for justified causes, and
may not exceed ten percent (10%) of the amount reached at the close of the previous period.

The rights of the partners are the following:
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1. Perform savings, credit operations, and other services, according to the Savings and
Credit Union’s internal regulations

2. Elect and be elected as delegate to the General Assembly

3. Farticipate in all events planned by the Union

4. Receive information on the financial statements through printed and virtual
publications issued by the Union

5. Voluntarily withdraw from the Union

6. Bring forth actions of complaint, reconsideration and appeal to the administrative
actions contrary to their rights in cases in which the statues and law allow them

7. Designate in writing their beneficiaries for contributions and support for funeral

expenses, except for legal entities, as they do not have this benefit

8. Receive training from the Union

9. Present to the Administration Council projects, proposals or observations for
improving the union’s products and services

10. Report to the General Assembly or the governing bodies of the Union actions that
are contrary to law, moral standards or the Statutes

11. Receive the services of recreation, health and education, as well as residuals if the
Union has a surplus

12. All other rights that emerge from the union’s operation

The Statutes determine a majority of no less than 2/3 of the enabled partners for approving
strategic decisions of mergers with another savings and credit union, conversions into
another type of union and voluntary liquidations. In cases of voluntary liquidations there is
contemplation for the distribution of the liquidation assets between the surviving partners,
even if the Savings and Credit Union is non-profit and if the institutional reserves were
established during the life of the Union through the interaction of partners that have
withdrawn at the moment of declaration of the liquidation.

Example 3: In partial compliance with matters of shareholder capital and ownership rights
mentioned in Standards 1, 3 and 5

For associations:
The capital of the Association is made up of initial contributions, donations and reinvestment

of surplus.

The partners have the right to attend and vote at assemblies according to what is stipulated
in the Statutes, and to request information.
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3.2.2. Information and communication policy

a) Objective of the tool
The tool determines the criteria for classification, handling and dissemination
information in the Organization.

b) Related Standards
The tool is related to the following General Standards:

e No. 3: Right to information and communication

e No. 23: Relations with stakeholders

e No. 41: Information and communication policy

o No. 42: Publicly accessible information

o No. 43: Transactions between related parties

e No. 44: Contractual transparency

e No. 45: Governance and social performance annual report

c¢) Tool content

of

An analysis of the most common uses of an information and communication policy allows

observing that it has the following content or topics:

Objective: refers to determining the purpose for which the information and
communication policy is issued

Policy approval: refers to the person responsible for approving the information and
communication policy and of the point in time of such approval

Legal background: refers to determining what the applicable internal or external
regulations are for issuing the information and communication policy

Glossary of terms: refers to determining what the main terms are to be employed in the
information and communication policy and defining each of them

Principles: refers to describing the essential characteristics that the content of the
information and communication policy must respect or observe

Classification of information: refers to determining the procedure, criteria and persons
in charge of specifying the types of information that the Organization has

Types of information: refers to the categories into which the information is classified,
mainly with regards to whether or not it may be disclosed and the manner in which it
will be available if it may be disclosed; also considered are the degrees of access to the
information within the Organization.
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e Carein handling the information: refers to determining staff responsibility in use of the
information

e Access to information: refers to the delivery of information based on the type of
stakeholder

e Dissemination of information: refers to the means and procedures for differentiated
disseminating of information to stakeholders

e Attending to and denying information requests: refers to determining the criteria for
providing information or not, as well as defining those responsible for doing so

e Information security incident management: refers to the procedure for sanctions in
cases of unauthorized use of information

e Information access control: refers to protecting information through controlling devices
or electronic means

e Misuse of information: refers to unauthorized use of information or use of information
for purposes other than those intended

e Risk analysis: refers to determining the risks that would exist for the Organization in the
case of improper use of specific types of information

e Policy compliance: refers to the procedure for supervising compliance with the
information and communication policy

e Negative list of information: refers to determining an illustrative list of information that
may not be disclosed

d) Questionnaire for generating tool content

For effective use of the present tool and the corresponding preparation of the information
and communication policy, the suggestion is made to provide answers to the questions
which follow, that have been formulated considering comprehensive development of the
tool.

It is therefore recommended that the following be taken into consideration:
- Itis expected that answers be provided for all questions if a complete document is
desired.
- The answers concentrate on matters that are already certainties and not things that are
being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
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o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
e What is the aim of implementing an information and communication policy?

Scope:
e Who is the information and communication policy intended for?

Policy approval:
e Who is responsible for approving the information and communication policy?
e How is the information and communication policy approved?

Policy supervision:
e What person or sphere is responsible for supervising application of the information and
communication policy?

Legal background:
e What are the internal or external regulations that apply to the issuance of the
information and communication policy?

Glossary of terms:
e What are the main terms to be applied throughout the policy and their definitions?

Principles:
e What are the principles governing the policy?

Information classification:

e What are the criteria guiding the classification of the types of information within the
Organization?

e What are they types or categories of information established by the Organization based
on the previously defined criteria?

e Who are the persons or spheres in charge of classifying the information by types of
information, considering the criteria previously established by the Organization?

Care in handling information:
e What are the rules determined by the Organization for providing an adequate handling
of the types of information to which staff has access?
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e What rules must staff observe in handling confidential information? Until when must
staff comply with this rule?

Access to information by stakeholders:
e What are the main stakeholders for which the Organization information disclosed
should be intended?

Dissemination of information:
e What are the Organization’s criteria for disclosing information?
e What are the mechanisms established by the Organization for disclosing information?

e What type of content is disclosed in the different mechanisms chosen for disseminating
information?
e Who are those responsible for disclosing information?

Attending to or denying information requests:
e What are the mechanisms established by the Organization for attending to or denying

information requests? Are they the same for shareholders than for the other
stakeholders?

e What are the criteria of the Organization for denying information requests? Are they
the same for Partners or Associates than for the other stakeholders?

e What is the procedure for attending to or denying information requests? Are they the
same for Partners or Associates than for the other stakeholders?

e Who are the persons responsible for attending to or denying information requests? Are
they the same for Partners or Associates than for the other stakeholders?

Information security incident management:

e What measures has the Organization adopted to avoid misuse of information?

e What are the specific measures adopted by the Organization for cases of misuse of
information by staff?

e What is the formal communication and response procedure for information security
events?

e Who are the persons responsible for ensuring that the information security events and
weak points related to the information systems are reported in a manner making it
possible to take corrective action?

Information access control:
e What are the means for storing and transmitting information?
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e What are the controls for access to information implemented by the Organization and
who is in charge of implementing these controls?

Disclosure and policy compliance:
e Through what means or mechanisms is the information and communication policy

made known?

e What record is there that staff has been informed on the information and
communication policy?

e What are the measures adopted by the Organization in case of breach of the
information and communication policy?

Negative list of information:
e What information may not be disclosed following internal or external regulations?

e) Examples of tool content generation

Information classification:

What are the criteria, taking into consideration the risks, that allow determining the types
of information of the Organization?

P ‘ For information classification, criteria such as the following are analyzed: use of
information, value of information, level of damage that may be caused if the
information is disclosed, stolen or altered, level of data protection before authorities,
regulations or level of responsibility of the worker or officer within the Organization
— to determine which of the different classifications will be assigned to the
information.

What are the types of information determined by the Organization based on the criteria
defined above and what is the definition of each of them?

P ‘ Information that must not be disclosed

Information that that must be disclosed

Who are the persons or spheres in charge of classifying the information by types of
information, considering the criteria previously established by the Organization?

Manager decides. In exceptional cases, the General Manager may take the case to
the Board, and the latter decides in the last instance.
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All of these answers are consolidated in the following example:

Example 1: In full compliance with the topic related to the information and communication
policy identified in Standard no. 41: Information and communication policy

For partnerships, savings and credit unions and associations:

“6. Information classification:

For information classification, criteria such as the following are analyzed: use of information,
value of information, level of damage that may be caused if the information is disclosed,
stolen or altered, level of data protection before authorities, regulations or level of
responsibility of the worker or officer within the Organization — to determine which of the
different classifications will be assigned to the information.

6.1. Information that must not be disclosed:
The Organization may not disclose classified information such as information that is
confidential, internal or private, according to the following definitions:

Confidential — information to be used exclusively by a small group of users under statutory
reserve, the improper use, loss or alternation of which may considerably affect the
Organization.

Internal — information accessible to the Organization’s staff in general, the disclosure of
which, outside the Organization, or its loss or alteration represents a risk

Private — information to be used by a restricted number of users, the disclosure of which
outside the proprietor area or those directly involved, or its loss or alteration represent a risk
for the Organization

The Organization, through its spheres authorized in the present information and
communication policy, shall determine what information is considered reserved or
confidential, and this information shall constitute the “Negative List of Information”.

6.2. Information that must be disclosed

Information that the Organization must disclose is considered to be all information that the
entity is obligated to present to the market and regulating bodies, according to regulations
applicable.
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Information to be disclosed takes on the characteristic of public information at the moment
that it is disclosed by the Organization.

The list of information that must be disclosed is found in the “Positive List of Information”

6.3. Information that may be disclosed upon request

Refers to information requested or required of the Organization by different stakeholders in
a sphere within or outside the Organization, the details of which are found in number 7 of
the present information and communication policy

This includes all information that is not published in the Organization’s website, or in the
websites of regulating entities, or in any media, but which may be accessed if requested, as
long as applicable regulations of the Organization are adhered to.

3.2.3. Comprehensive risk management policy:

a) Objective of the tool

The tool named comprehensive risk management policy determines the guidelines for
identifying the types of risk, defining their levels of tolerance and managing them in terms
of taking on a level of caution which allows carrying out the strategic objectives and
sustainable development of the Organization.

b) Related Standards
The tool relates to the following General Standards:

e No. 34: Comprehensive risk management
e No. 35: Risk committee

c) Tool content
An analysis of the most common uses of a comprehensive risk management policy allows
observing that it contains the following content or topics:

e Policy approval: refers to the person responsible for approving the policy and the point
in time of this approval

e Legal basis: refers to the regulatory stipulations related to risk administration or
management to which the Organization is subjected
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Principles: refers to the essential conditions that guide the actions of all those involved
in managing risks within the Organization

Types of risks: refers to explicit definition of the main risks to which the Organization is
exposed, as well as the reach of each of them

Persons in _charge: refers to delimiting the spheres involved in making effective the
administration of risks and their respective main responsibilities

Response strategies: refers to defining the types of general strategies and preventive
actions that the Organization may apply for managing its risks

Risk management process: refers to the activities, criteria and principles that the
Organization determines as being the minimum for identifying, measuring, monitoring,
and controlling or mitigating its risks

Promoting an effective risk management culture: refers to the elements necessary for
ensuring that the organizational culture adheres to the risk management principles

d) Questionnaire for generating tool content

For efficient use of the present tool and the corresponding preparation of a comprehensive
risk management policy, it is suggested to provide answers to the questions presented
below, which have been prepared considering a complete development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The answers concentrate on matters that are already certainties and not things that are

being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective and scope:

e What is the aim or purpose of the comprehensive risk management policy?

e What is the policy’s scope? What topics does it include?

e Who are the persons or spheres obligated to abide by the comprehensive risk
management policy?
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Policy approval:

e Who is responsible for approving the comprehensive risk management policy?
How is the comprehensive risk management policy approved?

What is the period of validity of the policy?

Can it be amended? What are the conditions for going ahead with its modification?
Who approves modification of the policy?

Legal basis:
e What internal or external regulations support this policy’s development?

e What voluntary standards related to risk management have been observed by the
Organization?

Grounds:

e What factors constitute grounds for adopting a risk management policy? Why must it
be comprehensive?

e How does the Organization relate or integrate the policy with strategic planning and
decision-making?

Types of risks:
e How does the Organization define risk?

e What types of risk has the Organization identified?
e What is the definition of each of the types of risk identified by the Organization?

Response strategies:

e What are the possible response strategies of the Organization in relation to each type
of risk?

e What measures or mechanisms are applied for each of the response strategies?

e What is the manner of proceeding if the decision is made to control a particular source
of risk?

e What activities will be performed if the decision is made to tackle a particular source of
risk?

Risk management process:
e Who are the persons responsible and the actions for identifying the main risks to which

the Organization is exposed? In what document are the results of these activities
registered?

e What are the criteria, persons responsible and actions for analyzing the risks that the
Organization is exposed to?
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e What body is responsible for defining the response strategy to be adopted in relation to
each risk?

e How are the levels and/or parameters of tolerance defined for determining whether a
risk is acceptable or, otherwise, if a response strategy needs to be implemented?

e What does monitoring the main risks consist of?
e What mechanisms are applied to mitigate each type of risk?

Disseminating and fostering an effective risk management culture:

e How and by what mechanisms is the policy disseminated? Who is responsible for
performing this dissemination?

e What concrete actions does the Organization perform for prompting all relevant
spheres, at all hierarchical levels, to integrate into their behavior the risk management
practices defined by the Organization?

Supervision and follow-up:

e What sphere is responsible for supervising compliance with the risk management
policy?

e What person or body is responsible for following up on the validity and updating of the
mechanisms and other components of the policy?

e) Examples of tool content generation

Policy approval:

Who is responsible for approving the comprehensive risk management policy?
The Partnership does not have a document determining risk management.

Although the Governing Body Regulations acknowledges this body’s responsibility
for approving the risk management policy, in practice this policy was approved by
the Chief Executive.

The Governing Body approves the comprehensive risk management policy.

The Partnership does not have a document determining risk management.

The risk management policy is firstly approved by the Chief Executive, who then
presents it to the Governing Body for definitive approval.

How frequently does the body responsible for approving the policy review its content
so as to determine whether updating or modifying it is required?

The Partnership does not have a document determining risk management.
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The Organization has not defined the frequency for updating or modifying the risk
management policy.
The risk management policy states that the Governing Body, on a yearly basis and
following the suggestion of the risk unit, evaluates the necessary modifications and
updating.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 34: Comprehensive risk management

For associations:

“The risk management policy is approved by the Governing Body, following the proposal of
the Chief Executive. At least once per year, the content of this policy is reviewed for the
Governing Body to approve modifications or updates that may be needed.”

For savings and credit unions:

“The risk management policy is approved by the Governing Body, following the proposal of
the Chief Executive.”

Example 2: Does not comply with Standard no. 34: Comprehensive risk management

For partnerships:

The Partnership has decided to not adopt Standard no. 34: Comprehensive risk

management. It therefore does not draft content of this tool topic.

Risk management process:

Who are the persons responsible and what are the actions for identifying the main risks
to which the Organization is exposed? In what document are the results of these
activities registered?
The risk unit is in charge of identifying the factors that could affect the
materialization of risks. For this, through a review of processes and interaction with
the other spheres of the Partnership, aspects that could have an economic, social
or reputational impact are identified. These results are presented in a report to the

Governing Bodly.
The risks unit identifies the main sources of risk that could have an economic or
reputational effect on the Organization.

There is no person responsible defined for identifying risks.

30



GOBERNANZA

E INCLUSION FINANCIERA

GIF

How are the levels and/or parameters of tolerance defined for establishing whether a
risk is acceptable or, if otherwise, a response strategy must be implemented?

The Governing Body, following the proposal of the unit in charge of risks, has
determined criteria and parameters that allow it to define the level of acceptability
of a risk, or if this risk requires a response allowing to reduce the Partnership’s
exposure to it.

The Organization has not established a procedure for determining the level of
tolerance towards a risk.

Accepting risks is defined only based on the discretion of the Governing Body’s
criteria.

What are the criteria, persons in charge and actions for analyzing the risks that the
organization is exposed to?

The risks unit of the Partnership evaluates risks based on two key variables:
likelihood (frequency) of occurrence and analysis of three impact dimensions:
economic, social and reputational.

The risks unit analyzes the risks in terms of the potential economic losses that the
Organization could face.

The risk analysis process does not have clearly defined criteria or activities.

The Governing Body entrusts the Chief Executive with implementing the response
strategies that apply to each case.

The Chief Executive, in coordination with the Head of the risk unit, determines how
to proceed.

The Head of the risk unit determines the actions to be taken in response to a specific
risk.

The Governing Body supervises management of main risks by means of quarterly
reports.

The risk committee presents bi-annual reports to the Governing Body, summarizing
the activities performed for managing the Organization’s risks.

Supervision of the risk management process is not done.

P: Partnership, U: Savings and Credit Union, A: Association
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The answers are consolidated as follows:

Example 1: In full compliance with Standard no. 34: Comprehensive risk management

For partnerships:

“The risk management process has persons in charge and activities that are clearly
delimited. This process includes the phases of identification, analysis, monitoring, handling,
and supervision.

Identification:

The risk unit is responsible for identifying the factors that can have an effect on the
materialization or risks. For this, through revising processes and interaction with the other
spheres of the Partnership, the issues that could have an economic, social or reputational
impact on the Partnership are determined. These results are presented in a report to the
Governing Bodly.

Analysis:

The Governing Body, following the proposal of the unit in charge of risks, has determined
criteria and parameters allowing it to define the acceptability of a risk or if the risk requires
a response allowing the Partnership to reduce its exposure to it.

The risk unit of the Partnership evaluates the risks based on two key variables: likelihood
(frequency) of occurrence and analysis of three impact dimensions: economic, social, and
reputational.

Monitoring:
The risk committee monitors, on a monthly basis, the evolution of the following risks: loans,

liquidity, solvency, and operations. For this, the risk unit issues a monthly report in which it
summarizes the previously defined indicators for analyzing each of the main risks facing the
Organization.

Handling:
The Chief Executive is responsible for the implementation of the response strategies

determined by the Governing Body.

Supervision:
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The Governing Body supervises management of the main risks through quarterly reports
issued by the risk unit, which are previously analyzed by the risk committee.

Example 2: In partial compliance with Standard no. 34: Comprehensive risk management

For savings and credit unions:

“The risk management process has persons in charge and activities that are clearly
delimited. This process includes the phases of identification, analysis, monitoring, handling,
and supervision.

Identification:

The risk unit identifies the main sources of risk that could have economic or reputational
impacts on the Organization.

Analysis:
The risk unit analyzes the risks in terms of potential economic losses that the Organization

could face.

Monitoring:
The Head of the risk unit monitors the main risks.

Handling:
The Chief Executive, in coordination with the Head of the risk unit, determines how to

proceed in the face of specific risks.

Supervision:
The risk committee presents bi-annual reports to the Governing Body, summarizing the

activities performed for managing the Organization’s risks.”
Example 3: Does not comply with Standard no. 34: Comprehensive risk management
For associations:

The Association has decided not to adopt Standard no. 34: Comprehensive risk
management. Applying this tool is therefore not necessary.

3.2.4. Designating powers policy:
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a) Objective of the tool
The tool has the aim of presenting the main elements to be included in a delegation of
powers policy.

b) Related Standards
The tool is related to the following General Standards:

e No. 20: Delegation of powers policy
e No. 21: Governing Body committees
e No. 22: Roles of Chief Executive and Senior Management

c) Tool content
An analysis of the most common uses of a delegation of powers policy allows stating that it
has the following content or topics:

e Objective: refers to stating the policy’s purpose

e Approval: refers to defining the body that approves the policy

e Scope: refers to determining what functions can be delegated and under what
conditions

o Eligibility: refers to a defining what persons or committees can be designated delegated
powers

e Responsibilities: refers to determining the responsibilities of those who have obtained
a power through delegation

e Designation committees: refers to the fact that the policy states what body designates
members of the support committees

e Accountability: refers to considering that the persons or committees that have obtained
powers by means of delegation must be accountable

d) Questionnaire for generating tool content

For effective use of the present tool and the corresponding enhancement of the delegation
of powers policy, it is suggested that answers be provided for the questions listed below,
prepared considering complete development of the tool.

It is therefore recommended that the following be taken into consideration:

- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.

- The questions concentrate on matters that are already certainties and not things that
are being considered.
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- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Obijective:
e How is the purpose of the policy expressed?

Approval:
e What body approves the policy?

Scope:
e What functions may be delegated?

e For how long?
e What other conditions apply?

Eligibility:
e To what persons or associated bodies can powers be delegated?

Responsibilities:
e What does the policy state regarding the responsibilities of those how have been
delegated a power?

Appointment to committees:
e What sphere appoints members to the support committees?

Accountability:
e What does the policy state regarding accountability of persons or committees that have

obtained powers through delegation?

c) Examples of tool content generation

Responsibilities
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What does the policy state regarding the responsibilities of those how have been
delegated a power?

The members of the support committees, the Chief Executive and Senior
Management, when exercising the powers delegated to them by the Governing
Body, must perform the activities related to these powers strictly adhering to the
mandate received from the Governing Body. In case of doubt regarding the use of
powers, they must consult with this body.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following example:

Example: Full compliance with the topic related to Standard no. 20: Delegation of powers
policy

For partnerships, savings and credit unions and associations:

The members of the support committees, the Chief Executive and Senior Management, when
exercising the powers delegated to them by the Governing Body, must perform the activities
related to these powers strictly adhering to the mandate received from the Governing Body.
In case of doubt regarding the use of powers, they must consult with this body.

3.2.5. Relations with stakeholders policy:

a) Objective of the tool

The tool named relations with stakeholders policy determines the guidelines for identifying
these parties and structuring specific strategies aimed at fostering the construction of
mutually beneficial and sustainable relations.

b) Related Standards
The tool is related to the following Standards:

No. 23: Relations with stakeholders
No. 24: Commitment to clients and Financial Inclusion
No. 25: Responsible treatment of staff

No. 41: Information and communication policy

c) Tool content
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An analysis of the most common uses of a policy of relations with stakeholders allows
observing that such a policy has the following content or topics:

Policy approval: refers to the person responsible for approving the policy and the point
in time of such approval

Definitions: refers to the main concepts when applying the policy

Persons in charge: refers to the delimitation of the spheres involved in making the
relations with stakeholders effective and the former’s respective principal
responsibilities

Criteria for identifying stakeholders: refers to the aspects that the Organization has
determined for identifying its main stakeholders

Stakeholders map: refers to the main stakeholders that the organization has identified
based on the previously mentioned criteria

Guidelines for relations: refers to the direction that the Organization determines for
guiding the development of activities related to managing stakeholders

Process for managing stakeholders: refers to the activities, criteria and principles that
the Organization determines, as a minimum, for identifying, measuring, monitoring, and
controlling or mitigating its risks

d) Questionnaire for generating tool content

For effective use of the present tool and the corresponding preparation of a policy for
relations with stakeholders, it is suggested that answers be provided for the questions
which follow, that have been formulated considering comprehensive development of the
tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.
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Policy approval:

e What is the process for preparing the policy for relations with stakeholders?

e What spheres participate in the approval of the policy for relations with stakeholders?

e How frequently does the sphere responsible for approving the policy review its content
so as to determine whether it requires updating or modification?

Definitions:

e What is understood by the stakeholders of the Organization?
e How does the Organization define social responsibility?

e What is understood by sustainability?

o What other terms are relevant for the Organization?

Persons in charge:

e What spheres participate in the relations with stakeholders policy’s execution?

e What are the specific responsibilities of the different spheres involved?

e Who is responsible for supervising application of the policy and its practical results?

Criteria for identifying stakeholders:

e Who has legal obligations towards the Organization?

e Who could be affected positively or negatively by the decisions or activities or the
Organization?

e Who is more likely to express concerns regarding the decisions and activities of the
Organization?

e Who can affect the entity’s capacity to fulfil its responsibilities?

e Who would be adversely affected if they were excluded from being involved?

e Who is affected in the value chain?

e What natural or legal persons or other entities may have a definitive influence in the
achievement of the Organization’s objectives?

Stakeholders map:

e Who are the main stakeholders of the Organization?

e What expectations must the Organization consider for each case in order to provide
alignment between the interests of these groups and the Organization?

Guidelines for relations:

e What does the Organization hope to achieve based on relations with its stakeholders?

e What are the main principles and/or values necessary for fostering sustainable long-
term relations with the stakeholders?
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e What staff actions or behaviors are considered relevant for fostering mutually beneficial
relations?

e What directions does the Organization determine for fostering communication with
stakeholders?

Stakeholder management process:

e What is the information for analyzing the expectations and needs of stakeholders?
How is this information compiled?

e How is the stakeholder information processed and analyzed?

e How is a communication strategy defined with each of the stakeholders?

e What relations strategies does the Organization develop for fostering involvement and
alignment of interests between these groups and the Organization?
e How is the effectiveness of the communication and relations strategies evaluated?

e) Examples of tool content generation

Stakeholders map:

Who are the Organization’s main stakeholders?

The company has identified its main stakeholders based on a materiality analysis,
and they are: shareholders and investors, clients, collaborators or workers,
government, and suppliers.

The main stakeholders of the Savings and Credit Union are its associates and
clients.

Specific stakeholders have not been determined.

What expectations should the Organization consider in each case for fostering alignment
between the interests of these groups and the Organization?

The Partnership has a stakeholder map on which the main expectations for each
case have been established through surveys, and in some cases in-person meetings.

There is no knowledge on the part of the Organization regarding the stakeholders’
expectations.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 23: Relations with stakeholders

For partnerships:
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“The Partnership has identified the stakeholders indicated below, and for each of the cases
presented, the main expectations that these stakeholders have in relation to the
Partnership.

Shareholders and investors: good governance practices, ensuring economic rights and
responsible participation in relation to policies

Clients: financial education, client satisfaction, promotion of made-to-measure products,
and transparency

Collaborators or workers: respect for diversity, remuneration according to the market,
advancing career lines, health and safety in working conditions, and personal and family
development

Government: compliance with regulations, transparency and participation in government
projects

Suppliers: determining responsible procurement terms of reference, and clauses for
responsible contracting

Example 2: In partial compliance with Standard no. 23: Relations with stakeholders

For savings and credit unions:

“Aiming to fulfil its social objective, the Savings and Credit Union recognizes as its main
stakeholders its associates, with whom there is a commitment for creating value; and its
clients, with whom there is a commitment for providing a growing supply of inclusive
products.”

Example 3: Does not comply with Standard no. 23: Relations with stakeholders
For associations
The Association has decided not to adopt Standard no. 23: Relations with stakeholders; it

therefore does not draft content for this topic of the tool.

Stakeholder management process:

What information is there and how is it compiled for analyzing stakeholder expectations
and needs?
The Partnership distributes satisfaction surveys among its clients.

This activity is presently not being performed.
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Focus groups surveys are done, allowing to know the needs and expectations of our
clients. Regarding suppliers, a toll-free line has been established for suggestions
and complaints allowing them to communicate free of charge. Lastly, a compliance
officer has been designated, and he is in charge of verifying attention to all
regulatory requirements and to make the results known to the corresponding
government entities in a timely manner.

How is stakeholder information processed and analyzed?

The quality and processes unit compiles the surveys on a yearly basis and
disaggregates their analysis in relation to sociodemographic variables.

The Savings and Credit Union does not presently perform this activity.

The Chief Executive compiles and analyzes the information provided by the

The marketing unit carries out dissemination activities, though it does not
constitute a communication strategy as such.

The institutional image area centralizes the Union’s official communications.

In coordination with the institutional image unit and in relation to the information
previously analyzed, the Chief Executive determines the communication
mechanisms that apply to each of the stakeholders.

What relations strategies does the Organization develop for fostering the involvement
and alighnment of these groups with the Organization?

The Partnership fosters the alignment of interests through adapting its products
and services offers according to the needs and priorities established by the clients.
Campaigns are held for offering services at a lower cost for long-standing clients of
the Union.

The Organization has established the following as general relations strategies:
conferring, informing and involving.

The Partnership does not perform a formal evaluation of the communication and
relations strategies.
No activities of this sort are presently being realized.

Once per year, the Governing Body evaluates the effectiveness of activities of
communication and relations with stakeholders.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 23: Relations with stakeholders
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For associations:
“The process of management of stakeholders includes the following phases:

Identification: Based on the evaluation of the economic, environmental and social impact of
the Organization, interest groups were delimited. Following this, the materiality criteria
allow establishing initial contact with the stakeholders and their respective expectations.
Immediately afterwards, tools such as surveys and focus groups are developed, which allow
compiling information for posterior analysis and management.

Information analysis and processing: The spheres designated by the Chief Executive for
applying the tools with each of the stakeholders are also in charge of processing the results
and presenting them to the Chief Executive. On this basis, the latter jointly analyzes the
information provided, so as to be able to determine a coordinated strategy for each of the
priority stakeholders.

Communication: The Chief Executive, in coordination with the institutional image unit, is
responsible for structuring a communication strategy that lists all the mechanisms and their
respective frequency to be taken on in a differentiated manner with each stakeholder.

Relations strategies: Three types of general strategies have been established to be applied
in relation to the potential impact that stakeholders may have on the Organization; they

are:

Informing: In cases where persons that make up a particular stakeholders group have a
relatively low level of influence in the Organization, the essential relations strategy is to
provide clear, timely and complete information.

Conferring: In cases where a particular stakeholder is in a position to influence the
achievement of the Organization’s objectives, due consideration must be given to the
group’s perception before implementing a decision that could have a considerable impact
on the group.

Involving: In cases where the cooperation of a particular stakeholders is indispensable for

achieving a specific result, the group’s active participation must be fostered in agreement
with the efforts realized by the company.
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Supervising: At least once per year, the Chief Executive provides a report consolidating the
activities performed and the results obtained in matters relating to stakeholders.”

Example 3: Does not comply with Standard no. 23: Relations with stakeholders

For savings and credit unions:
The Union has decided not to adopt Standard no. N2 23: Relations with stakeholders. It
therefore does not draft content of this tool topic.

For partnerships:

The company empirically develops a trial of certain content for a single stakeholder. It has
thus decided to not adopt Standard no. 23: Relations with stakeholders, and consequently
does not draft content of this tool topic.

3.2.6. Human resources policy:

a) Objective of the tool
The tool’s aim is to present the main elements that a human resources policy must contain.

b) Related Standards
The tool is related to the following General Standards:

e No. 20: Delegation of powers policy

e No. 21: Governing Body committees

e No. 22: Roles of Chief Executive and Senior Management
e No. 25: Responsible treatment of staff

e No. 26: Succession plan

e No. 27: Remuneration policy

c) Tool content
An analysis of the most common uses of a human resources policy allows observing that it
contains the following content or topics:

e Objective: refers to stating the policy’s purpose

e Approval: refers to defining the sphere which approves the policy

e Scope: refers to determining which staff is governed by the policy, and exceptions
e Delegation: refers to considering that staff management may be delegated
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Training: refers to considering staff training in relation to their functions

Remuneration scheme: refers to determining a staff remuneration scheme
Assessment of work environment: refers to defining a process for monitoring the work
environment

Participation in Governance: refers to considering the role of the Chief Executive as a
champion of staff participation in improving Governance

Feedback: refers to establishing mechanisms for staff to make suggestions in the
Governance improvement process

d) Questionnaire for generating tool content

For efficient use of the present tool and the corresponding strengthening of a human
resources policy, it is suggested to provide answers to the questions presented below,
which have been prepared considering a complete development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The answers concentrate on matters that are already certainties and not things that are

being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:

How is the policy’s objective presented?

Approval:

What sphere approves the policy?

Scope:

What staff categories are subject to the policy?
What are the exceptions?

Delegation:
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e What sphere performs staff management?
e What is determined regarding this sphere’s relationship with the highest body?

Training:
e What does the policy consider regarding staff training?

Remuneration scheme:
e How does the policy guide the staff remuneration policy?

Work environment assessment:

e What procedures are considered for assessing the work environment?

e What sphere is in charge of this assessment?

e How and how frequently is the Governing Body informed on the assessment’s results?

Participation in Governance:
e What does the policy determine regarding the role of the Chief Executive as champion
of staff participation in Governance improvement?

Feedback:
e What mechanisms does the policy consider for staff to offer suggestions in the
Governance improvement process?

c) Examples of tool content generation

Work environment assessment:

What procedures is considered for assessing the work environment?
B A work environment study is done annually.
When staff complaints are received, the Head of Personnel analyzes their causes.

There is no specific procedure. When a labor problem is perceived, the Chief
Executive designates someone to prepare a report.

The work environment study is done by the human resources area, with the support
of external advisors; its results are presented to the human resources committee.

WA The Head of Human Resources does the assessment.
A ‘ The person responsible is the Chief Executive or the person he or she designates.

How is the Governing Body informed on the assessment’s results?
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The human resources committee, in which two Board Members participate, sends a
summary of the main findings to the Governing Body, with its recommendations for
action.

Monthly, the Head of Human Resources presents to the Chief Executive a report on
the complaints received and the actions adopted. Annually, the Chief Executive
presents a summary of the matter in his annual report.

The Chief Executive informs the Governing Body in cases in which he considers that
there is the potential that consequences may be generated for the Organization.
P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following example:

Example 1: In full compliance with the topic related to Standard no. 25: Responsible
treatment of staff

For partnerships, savings and credit unions and associations:

“A study of the work environment is done annually. The study is done in the human resources
area, with the support of external advisors. The results are presented to the human
resources committee, in which two Board Members participate. The committee sends a
summary of the main findings to the Governing Body with its recommendations for action.”

3.2.7. Senior Management selection and remuneration policy:

a) Objective of the tool

The tool named Senior Management selection and remuneration policy determines the
guidelines for seeking and selecting Senior Management and for determining their
remuneration.

b) Related standards
The tool is related to the following General Standards:

No. 27: Remuneration policy
No. 29: Appointment and remuneration committee

c) Tool content
An analysis of the most common uses of a Senior Management selection and remuneration
policy allows observing that it contains the following content or topics:
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e Policy approval: refers to the person responsible for approving the policy and the point
in time of the approval

e Persons in charge: refers to the delimitation of the spheres involved in determining
remuneration and the process for selecting members of Senior Management, as well as
those responsible for periodical supervision

e Profiles: refers to the criteria (academic training and experience, among others) that the
Organization has determined for members of Senior Management, as they are
considered necessary for optimal performance

e Selection process: refers to the activities undertaken for seeking and selecting members
of Senior Management

e Criteria for determining remuneration: refers to the most pertinent variables for
determining remuneration

e Process for determining remuneration: refers to the activities undertaken for seeking
and selecting members of Senior Management

e Transparency: refers to the activities that ensure clarity in determining the selection and
remuneration of members of Senior Management

d) Questionnaire for generating tool content

For effective use of the present tool and the corresponding preparation of a Senior
Management selection and remuneration policy, it is suggested that answers be provided
for the questions which follow, that have been formulated considering comprehensive
development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Policy approval:
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What is the process for preparing the Senior Management selection and remuneration
policy?

What spheres participate in the approval of the Senior Management selection and
remuneration policy?

How frequently does the sphere responsible for approving the policy review its content
so as to determine whether updating or modifying it is necessary?

Persons in charge:

What spheres participate in implementing the Senior Management selection and
remuneration policy?

What are the specific responsibilities of the different spheres involved?

Who are those responsible for supervising application of the policy and its practical
results?

Profiles:

What characteristics, competences and other requisites have been determined for the
Chief Executive?

What characteristics, competences and other requisites have been determined for
other members of Senior Management?

How frequently are the profiles updated and what spheres are in charge of this?

Selection process:

What activities does the Organization realize for seeking candidates for Senior
Management positions?

What does the process of evaluating candidates for Senior Management positions
consist of?

How is a candidate for a vacant position within Senior Management selected?

How is feedback done for candidates not selected?

What role does the appointment and remuneration committee play in the selection
process?

Criteria for determining remuneration:

What criteria has the Organization established for determining the fixed remuneration
of Senior Management?

What criteria has the Organization established for determining the variable
remuneration of Senior Management?

What other variables have an effect on additional compensation or benefits applicable
to Senior Management?
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Process for determining remuneration:

e What activities does the Organization realize for determining the remuneration of
members of Senior Management?

e How frequently is the remuneration of members of Senior Management reviewed or
updated?

Transparency:
e How is the Senior Management selection and remuneration policy communicated and

disseminated?
e How are the criteria for determining the remuneration of members of Senior
Management disseminated?

e) Examples of tool content generation

Criteria for determining remuneration:

What criteria has the Organization determined for setting the fixed remuneration of
Senior Management?

Criteria have not been determined for delimiting the fixed remuneration of Senior
Management.

Fixed remuneration is determined based on experience, education, the critical
nature of the position and market standards.

What criteria has the Organization determined for setting the variable remuneration of
| Senior Management?

Criteria have not been determined for delimiting the variable remuneration of
Senior Management.

Variable remuneration is determined based on the results of the performance
evaluation and the Organization’s results directly related to the staff’s activities.
What other variables do the additional compensations or benefits of Senior
Management depend on?

Providing health insurance and per diems are considered additional benefits.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 27: Remuneration policy
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For associations:
“Fixed remuneration is determined on a differentiated basis for each of the members of
Senior Management, in relation to the following criteria:

e The functions and responsibilities that apply

e The relative importance or critical nature of the functions for the Organization

e Years of experience in the sector

e Academic degrees obtained

e Standards in force in the market

Combined with the former, a variable component is considered, which is determined in
relation to the following variables:

e Results of the performance evaluation

e The Organization’s results directly related to its performance, not in terms of net

profit

Lastly, the Organization has determined as additional benefits the provision of health
insurance and additional compensation as per diems.”

Example 2: In partial compliance with Standard no. 27: Remuneration policy

For savings and credit unions:
“Fixed remuneration is determined on a differentiated basis for each of the members of
Senior Management, in relation to the following criteria:

e The functions and responsibilities that apply

e The relative importance or critical nature of the functions for the Organization

e Years of experience in the sector

e Academic degrees obtained

e Standards in force in the market”

Example 3: Standard no. 27: Remuneration policy, is not complied with.
For partnerships:

The Partnership has decided not to adopt Standard no. 27: Remuneration policy; it
therefore does not draft content for this topic of the tool.
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3.2.8. Senior Management and Chief Executive evaluation policy

a) Objective of the tool
The tool presents the topics and characteristics that the Senior Management and Chief
Executive evaluation policy must contain.

b) Related Standards
The tool is related to the following General Standards:

e No. 11: Governing Body functions and competences

e No. 22: Roles of Chief Executive and Senior Management
e No. 23: Relations with stakeholders

e No. 24: Commitment to clients and Financial Inclusion
o No. 25: Responsible treatment of staff

e No. 27: Remuneration policy

e No. 28: Performance evaluation

o No. 29: Appointment and remuneration committee

e No. 30: Control system

e No. 37: Code of ethics

e No. 38: Conflict of interest

e No. 39: Operations with related parties

o No. 43: Transactions between related parties

c) Tool content
An analysis of the most common uses of a Senior Management and Chief Executive
evaluation policy allows observing that it contains the following content or topics:

o Approval level: refers to the body responsible for approving the evaluation policy

e Dissemination: refers to indicating that the persons evaluated must be informed
regarding the evaluation instrument

e Frequency: refers to specifying how frequently the evaluation will be performed

e Simultaneity: refers to the need for indicating that the evaluations take place in parallel

e Relationship with responsibilities and functions: refers to establishing a link between
the evaluation and the responsibilities and functions of the person evaluated

e Relationship with goals and objectives set: refers to setting as the basis of the evaluation
the goals and objectives set for the person evaluated

e Consideration of objectives and values of the Organization: refers to taking into
consideration the Organization’s objectives in the evaluation
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e Regulatory compliance: refers to considering any breach of the Code of Ethics, and
internal and external regulations

e Evaluators: refers to determining who performs the evaluation and who reviews it, and
who supports the process

e Reserved nature of the evaluation: refers to giving reserved matter status to
establishing sanctions for breach of this condition

e Information on results for persons evaluated: refers to establishing the right of the
persons evaluated to know their evaluation results

e Global analysis of evaluations: refers to ordering a joint review process of the evaluation
results

e Use of individual results: refers to establishing the use of evaluation results as a basis
for decision-making regarding remuneration, promotions and training

e Right to review: refers to instituting the right of the persons evaluated to request
reviews of their evaluations

d) Questionnaire for generating tool content

For effective use of the present tool and the corresponding preparation of a Senior
Management and Chief Executive evaluation policy, it is suggested that answers be
provided for the questions which follow, that have been formulated considering
comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Approval level:
e What sphere approves the Senior Management and Chief Executive remuneration
policy?

e What bodies or persons participate in preparing the document containing the policy?
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Dissemination:

e Through what means is the policy made know to those evaluated?

e What aspects of the evaluation are informed to those evaluated prior to their
evaluations?

e What prior notice is given when providing this information?

Frequency:
e How often are evaluations done?

e What is the relation in terms of periods between the evaluation and preparation of
financial statements?

Simultaneity:
e How are evaluations organized in time?

e What consideration is given to how the evaluations of Senior Management staff and the
Chief Executive compare?

Relationship with responsibilities and functions:

e What is the relationship between the evaluation and the responsibilities and functions
determined for each position?

e What sphere approves these responsibilities and functions?

e How is this approval and its content registered?

e How and when are the staff informed regarding their responsibilities and functions?

Relationship with goals and objectives set:

e What is the relationship between the employee’s evaluation and the goals and
objectives designated to the person?

e Who assigns these goals and objectives?

e How and when is the employee informed of these goals and objectives?

Consideration of the Organization’s objectives and values:

e What elements of employee performance does the evaluation include?

e How, if applicable, is the fulfillment of obligations of the employee in relation to
Organization stakeholders evaluated?

e What consideration does the evaluation give to fulfillment of employee obligations
regarding treating clients well?

e What consideration is given in the evaluation to the contributions and actions of
employees in relation to fostering financial inclusion?
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Regulatory compliance:

How does the evaluation register possible breaches of the Code of Ethics, and internal
regulations, including those pertaining to conflict of interest and operations with related
parties?

What consideration is given in the evaluation to employee breaches of the external
regulations guiding the Organization?

Evaluators:

Who applies the evaluation tool for Senior Management staff?

What body or persons evaluate the Chief Executive?

What body or persons are aware of and review the evaluations done firstly by
supervisors?

What role is played by the human resources area in reviewing the evaluations?

What other bodies or persons participate in the evaluation process?

How is consistency in the evaluations ensured?

Reserved nature of evaluations:

What do the internal regulations or policy state regarding the nature of the evaluation
results?

Who are those who know of or can make use of the evaluation results?

What do the internal regulations or policy state regarding the dissemination of
evaluations to unauthorized persons?

Information on results for those evaluated:

What does the policy state regarding the right of those evaluated to know the results of
their evaluations?

Who informs the person evaluated on the results of the process?

What elements of the evaluation are made know to the person evaluated?

What type of recommendations are provided to the person evaluated?

What documentation is done of the fact that the person evaluated has been informed?
What does the policy consider in cases in which the person evaluated expresses
disagreement with the results obtained?

Global analysis of evaluations:

What sphere does a global analysis of the results of evaluations done of Senior
Management and the Chief Executive?
How are the deficiencies identified in the global evaluation attended to?
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Use of individual results:

e How do the evaluation results influence the Organization?

e How are the results obtained in the evaluation incorporated into the remuneration
strategy for Senior Management and the Chief Executive?

e How are the results of the evaluations incorporated into the training strategy of Senior
Management staff and the Chief Executive?

Right to review:

e What does the policy consider in cases in which a person evaluated requests a revision
of the evaluation?

e What are the requisites of the policy to initiate a revision process?

e What does the policy consider if the employee who objects is the Chief Executive?

e What sphere or person decides whether a revision request goes ahead?

e What spheres or persons participate in reviewing the evaluation objected to?

e What sphere decides regarding the objection?

c) Examples of tool content generation

Frequency:

How frequently is the evaluation performed?

The Chief Executive and members of Senior Management are evaluated on a yearly
basis.

What relationship is there in terms of periods between the evaluation and the
preparation of the financial statements?

Annual evaluations are done, which coincide with one of the quarterly cut-off dates
of the financial statements.

The annual evaluation plan corresponds to the calendar year, coinciding with the
period of the financial statements presented to the Assembly of Associates.

The annual evaluation plan corresponds to the calendar year, coinciding with the
period of the financial statements presented to the Council of Founders.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:
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Example 1: In full compliance with the topic related to Standard no. 28: Performance
evaluation of Senior Management and the Chief Executive

For partnerships:
“The Chief Executive and members of Senior Management are evaluated annually, which
coincides with one of the quarterly cut-off dates of the financial statements.”

For savings and credit unions:

“The Chief Executive and members of Senior Management are evaluated annually, in
accordance with the annual evaluation plan, which corresponds to the calendar year, and
coincides with the period of the financial statements presented to the Assembly of
Associates.”

For associations:

“The Chief Executive and members of Senior Management are evaluated annually, in
accordance with the annual evaluation plan, which corresponds to the calendar year, and
coincides with the period of the financial statements presented to the Council of Founders.”

Dissemination:

What knowledge do the staff to be evaluated have of the aspects to be considered?
ﬁ Staff evaluated is informed by their immediate superiors, and by the Governing Body
in the case of the Chief Executive, as to the elements to be considered in their
evaluations.

The evaluation process depends on the Organization’s evolution; thus, its elements
are not considered beforehand.

What prior notice is given to those who will be evaluated?

P ‘ Staff to be evaluated receives this information at least one month prior to the
W beginning of the evaluation period.
A ‘ Staff to be evaluated is not informed prior to the beginning of the evaluation period.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 28: Performance evaluation
For partnerships and savings and credit unions:

“Staff to be evaluated is informed by their immediate superior (by the Governing Body in
the case of the Chief Executive), on the elements to be considered in their evaluations. Staff
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evaluated receive this information at least one month before the beginning of the evaluation
period.”

Example 2: Does not comply with Standard no. 28: Performance evaluation

For associations:

“The evaluation process depends on the Organization’s evolution; thus, its elements are not
considered beforehand. Staff evaluated are not informed prior to the beginning of the
evaluation period.”

3.2.9. External auditing policy

a) Objective of the tool
The tool’s objective is to present the main elements to be included in the policy guiding the
external audits activities.

b) Related Standards
The tool is related to the following General Standards:

e No. 5: General Assembly

e No. 18: Governing Body duties and rights
o No. 30: Control system

e No. 33: External auditing

c) Tool content
An analysis of the most common uses of an external auditing policy allows observing that
it contains the following content or topics:

e Approval: refers to defining the sphere that approves the policy

e Frequency: refers to determining the periodical performance of externa audits

e Profile and responsibilities: refers to determining the requisites and responsibilities that
the external auditor must comply with

e Selection: refers to the procedure for selecting the firm or person proposed as external
auditor

e Naming of external auditors: refers to identifying the sphere, procedure and time at
which external auditors are designated
e Rotation: refers to specifying the rotation regime of external auditors
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Independence and objectivity: refers to demanding that the external auditor disclose
what services other than auditing he or she provides for the Organization, as well as
other aspects that could compromise the objectivity of his opinion

Verification of the external control system: refers to defining the sphere responsible for
verifying operation of the external control system

Internal counterpart: refers to determining a sphere or person to act as counterpart to
the external auditor

Reporting to: refers to defining the sphere to which the external auditor reports
Supervision: refers to defining the sphere which will supervise the external auditor’s
work

d) Questionnaire for generating tool content

For effective use of the present tool and the corresponding preparation of an external
auditing policy, it is suggested that answers be provided for the questions which follow, that
have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Approval:

What sphere approves the policy?

Frequency:

Where does the obligation to perform external audits emanate from?
How frequently does an external independent third party perform for the Organization
an external audit of accounts?

Requisites and responsibilities:
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e What requisites and responsibilities does the Organization demand of the external
auditor?

Selection:

e What spheres participate in the external auditor’s selection process?

e What is the process for selecting the firms or persons to be proposed as external
auditors?

e How is the remuneration set?

e What prevision is there for interrupting the contractual relation?

Naming of external auditors:

e What sphere selects the external auditor?

e |sthe selection made based on a list of candidates or a single candidate?
e How frequently are external auditors designated?

Rotation:
e What criteria have been determined regarding rotation of external auditors?

Independence and objectivity:
e What stipulation is there in the policy regarding the external auditor disclosing that he
provides the Organization with services other than auditing (consulting, taxes)?

Verification of external control system:

e What is the sphere or person within the Organization in charge of verifying the
operation of the external control system?

e How does this sphere or person coordinate with the external auditor?

Internal counterpart:
e What sphere or person acts as counterpart to the external auditor?

Reporting to:
e What sphere does the external auditor report to?

Supervision:
e What sphere supervises the external auditor’s work?

e) Examples of tool content generation
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Rotation:

What do the regulations consider regarding rotation of the external auditor?
The auditing firm must change the partner and manager in charge every three years,
and they may not do the work again for the next five years.
A new auditing firm must be selected every four years, and they may not be rehired
until three years have elapsed.
No rotation of auditors is determined.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following example:

Example 1: Full compliance with Standard no. 33: External auditing

For partnerships:

“The auditing firm must change the partner and manager in charge every three years, and
they may not do the work again in the Organization for the next five years.

For savings and credit unions:

“A new auditing firm must be selected every four years, and they may not be rehired until
three years have elapsed.”

Example 2: Does not comply with Standard no. 33: External auditing

For associations:

The Association has decided not to adopt Standard no. 33: External auditing; it therefore
does not draft content of this tool’s topic.

3.2.10. Conflict of interest management policy:
a) Objective of the tool
The tool determines the guidelines for preparing a conflict of interest management policy

according to the Governance Manual Standards.

b) Related Standards
The tool is related to the following General Standards:
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e No. 37: Code of Ethics
e No. 38: Conflict of interest

c) Tool content

An analysis of the most common uses of a conflict of interest management policy allows
observing that it contains the following content or topics:

Legal basis: refers to regulatory stipulations related to Governance that the
Organization is subject to

Objective: refers to determining the reason for which it is necessary to have a conflict
of interest management policy

Policy approval: refers to who is responsible for approving the policy and when this
approval takes place

Scope: refers to determining who the policy applies to

Definition of conflict of interest: refers to establishing what the Organization
understands as conflict of interest

Procedure for consultation in cases of conflict of interest: refers to describing what the
procedure to be followed is in cases of doubts regarding situations that may imply a
conflict of interest

Registering conflicts of interest: refers to determining those in charge and the
procedures for registering conflicts of interest

Duties in the face of conflicts of interest: refers to determining the duties of persons
affected by the policy in the face of situations that imply a conflict of interest
Responsibilities of the Chief Executive and internal auditing: refers to describing the
responsibilities of the Chief Executive and the Internal Auditor

Reporting to Governing Body: refers to determining the obligation of reporting conflicts
of interest within the Organization to the Governing Body

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a conflict of interest
management policy, it is suggested that answers be provided for the questions which
follow, that have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
The questions concentrate on matters that are already certainties and not things that
are being considered.
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- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Legal basis:
e What internal or external regulations that apply to the Organization regulate the

issuance of conflict of interest management policies?

Objective:
e What is the aim for issuing a conflict of interest management policy?

Policy approval:
e Who approves the conflict of interest management policy?

Scope:
e Who does the conflict of interest management policy apply to?

Definition of conflict of interest:
e What is the definition of conflict of interest established by the Organization?

Procedure for consultations in cases of conflict of interest:
e What is the procedure established by the Organization for consulting in cases of doubts
concerning matters related to conflict of interest?

Registering conflicts of interest:
e Who is responsible for keeping a record of conflicts of interest and what type of
information does this record contain?

Duties in the face of conflicts of interest:
e What are the duties of staff, Board Members and other persons to which the policy
applies in the face of situations of conflict of interest?

Responsibilities of the Chief Executive and internal auditing:
e What are the responsibilities and functions of the Chief Executive and internal auditing?

62



GOBERNANZA

E INCLUSION FINANCIERA

GIF

Reporting to Governing Body:
e Who is in charge of reporting conflicts of interest detected to the Governing Body and
when is such communication made?

e) Examples of tool content generation

Registering conflicts of interest:

Who is responsible for keeping a record of conflicts of interest and what type of

information does this record contain?
The internal auditing area must keep a record of conflicts of interest having a
description of the situations that have been termed conflicts of interest, situations
that were the subject of consultations and those for which it was determined that
they did not constitute situations of conflict.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: Full compliance with Standard no. 38: Conflict of interest

For partnerships, savings and credit unions and associations:
“The auditing area must keep a record of conflicts of interest containing a description of
situations which have been termed conflicts of interest.

This record shall also include situations which were the subject of consultations and for
which it was determined that they did not constitute situations of conflict.”

3.2.11. Assessing, approving and disclosing operations between related parties policy:

a) Objective of the tool

The tool provides the minimum number of elements for the Organization to have a policy
for assessing, approving and disclosing operations between related parties, so that this type
of operations do not breach legal stipulations, bring harm to the Organization or contravene
its ethical principles.

b) Related Standards
The tool is related to the following General Standards:
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e No. 18: Governing Body duties and rights

e No. 22: Roles of Chief Executive and Senior Management
e No. 31: Auditing committee

e No. 32: Internal auditing

o No. 33: External auditing

e No. 38: Conflict of interest

o No. 39: Operations with related parties

c) Tool content

An analysis of the most common uses of a policy for assessing, approving and disclosing
operations between related parties allows observing that it contains the following content
or topics:

Objective: refers to stating the policy’s purpose

Governing Body obligations: refers to establishing the process of approving, supervising
and administrating operations between related parties

Personal obligations: refers to defining the subjects, duties and scope regarding
operations between related parties

Auditing committee: refers to controlling compliance with the policy

Internal auditing: refers to reviewing policy compliance

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding assessment, approval and disclosure
of operations between related parties policy, it is suggested that answers be provided for
the questions which follow, that have been formulated considering comprehensive
development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
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o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
e How does the policy define the purpose?

Obligations of the Governing Body towards operations between related parties:

e What sphere approves the internal regulation or policy regarding operations between
related parties?

e What sphere supervises compliance with the regulation or policy?

e How is the existence of operations between related parties assessed?

e By means of what process are such operations approved or not?

Personal obligations regarding operations between related parties:

e What staff are subject to the regulation or policy on operations between related
parties?

e What duties do these staff members have according to the regulation or policy?

e What persons does the regulation determine may be considered parties related to staff
subject to the regulation?

Auditing committee:
e What are the functions of the auditing committee in relation to compliance with the
policy?

Internal auditing:
e What functions does the Internal Auditor perform in relation to compliance with the
policy’s code?

c) Examples of tool content generation

Personal obligations regarding operations between related parties:

What staff are subject to the regulation or policy on operations between related parties?
Legislation stipulates that the shareholders, Board Members and Senior
Management, and their family members up to the third degree of consanguinity,
may not receive, directly or indirectly, loans from the Organization, except in cases
of staff within the general housing financing program, which includes all
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Organization staff. The same prohibition applies to companies in which these
persons have shareholder control.

The Code of Ethics prohibits members of the Governing Body and the overseeing
body to contract or perform transactions different from regular transactions
available to all associates.

Internal regulations prohibit Board Members and the Chief Executive from obtaining
loans from the Organization.

According to internal regulations, shareholders, Board Members and Senior
Management are obligated to inform, through a sworn declaration, all direct and
indirect relations that exist between them, and with the Organization, suppliers,
clients or any other stakeholder.

Persons elected for making up the Governing Body and the overseeing body must
inform the Chief Executive of any relation with companies, other savings and credit
unions and other members of the committees.

The members of the Governing Body, as well as the Chief Executive must abstain
from applying for or having loans with the Organization.

What persons do the regulations state may be considered parties related to staff
members subject to the regulations?

Other shareholders, Board Members, Senior Management staff, and family
members up to the third degree of consanguinity, and companies in which they have
shareholder control

Regulations only take into consideration transactions with subjects of the
regulations (Board Members and overseeing body).

Regulations only prohibit obtaining loans directly by the Chief Executive and
members of the Governing Body.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:
Example 1: In full compliance with Standard no. 39: Operations with related parties

For partnerships:

“Legislation stipulates that shareholders, Board Members and Senior Management, as well
as their family members up to the third degree of consanguinity may not receive, directly or
indirectly, loans from the Organization, except in cases of staff within the general housing
financing program, which includes all Organization staff. The same prohibition applies to
companies in which these persons have shareholder control. The same prohibition applies
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to companies in which these persons have shareholder control. According to internal
regulations, shareholders, Board Members and Senior Management are obligated to inform,
through a sworn declaration, all direct and indirect relations that exist between them, and
with the Organization, suppliers, clients or any other stakeholder.

Example 2: In partial compliance with Standard no. 39: Operations with related parties

For savings and credit unions:

“The Code of Ethics prohibits members of the Governing Body and the overseeing body to
contract or perform transactions different from reqular transactions available to all
associates. Persons elected to make up the Governing Body and the overseeing body must
inform the Chief Executive regarding any relation with companies, other savings and credit
unions and other members of the committees.”

For associations:

Internal regulations prohibit the Board Members and the Chief Executive from receiving
loans from the Organization; therefore, the members of the Governing Body, as well as the
Chief Executive, must abstain from applying for or having loans with the Organization.

3.2.12. Client service policy:

a) Objective of the tool

The tool seeks to facilitate the development of a client service policy that is compatible with
a strategy for promoting financial inclusion, besides complying with the best practices on
the matter, and general and specific regulations existing within the jurisdiction.

b) Related Standards
The tool is related to the following General Standards:

e No. 23: Relations with stakeholders

e No. 24: Commitment to clients and Financial Inclusion
e No. 39: Operations with related parties

e No. 40: Complaints channels

e No. 41: Information and communication policy

e No. 42: Publicly accessible information

e No. 44: Contractual transparency
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c) Tool content
An analysis of the most common uses of a client service policy allows observing that it
contains the following content or topics:

e Objective: refers to determining the policy’s objectives

e Approval and supervision: refers to defining the sphere that approves the policy and the
sphere in charge of overseeing its compliance

e Recognizing actual and potential clients as stakeholders: refers to the fact that the policy
must recognize the Organization’s clients as a group of persons that are interested in
the Organization’s good performance

e Consideration of those financially excluded as stakeholders: refers to determining that
those who are financially excluded are stakeholders (only if the Organization adopts
Financial Inclusion as one of its objectives)

e Preventing over-indebtedness: refers to considering mechanisms for avoiding granting
loans to persons with high levels of indebtedness

e Fair treatment of clients: refers to foreseeing the procedures for guaranteeing fair
treatment of clients

e Transparency in operations: refers to establishing as an obligation clarity and
transparency in the financial products offered

e Equality in treatment: refers to setting rules for cases in which the members of the
Governing Body, members of supervision or overseeing bodies, the Chief Executive and
Senior Management, as well as their direct family members, are clients of the
Organization

e Solving complaints: refers to establishing clear procedures for attending to client
complaints regarding transactions

e Receiving complaints: refers to considering procedures for clients to be able to make
complaints regarding staff behavior

e Revealing risks: refers to setting criteria for identifying the risks faced by the
Organization

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a client service
policy, it is suggested that answers be provided for the questions which follow, that have
been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
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- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
e How does the policy state its purpose?

Approval and supervision:
e What sphere approves the policy?
e Who is responsible for supervising compliance?

Recognizing actual and potential clients as stakeholders:

e Who are the clients that are part of the stakeholders?

e How are the persons that make up the target market included in the Organization’s
strategic plan?

Consideration of those financially excluded as stakeholders:

e How does the Organization define its position regarding financial inclusion?

e What analyses does the Organization do regarding the causes impeding access of those
financially excluded to the financial services that it offers?

e How are the results of the above analysis incorporated into the design of its products
and services?

Preventing over-indebtedness:
e What operational relationship does the Organization have with credit bureaus?

e How is the set of financial commitments, loans and collateral that loan applicants have
in the financial system investigated?

e What limits, if any, does the credit policy consider regarding maximum levels of
indebtedness in the system per client?

Fair treatment of clients:
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What do the internal regulations consider regarding the manner in which Organization
staff must provide client service?

What training does staff receive on how to properly inform on the conditions of the
financial services to clients, particularly with those with low levels of financial
education?

How does the Organization ensure that its products do not contain inequitable clauses
or conditions or that include arbitrary costs and/or unilateral decision and
interpretation powers?

Transparency in operations:

What procedure is there for ensuring that the conditions and terms of the services and
products offered by the Organization are presented clearly?

How does the Organization ensure that the information contained in commercial
dissemination material (advertisements, pamphlets, among others) is sufficient and
accurate regarding associated costs and the financial requisites of the products?

What actions does the Organization adopt for presenting the information on its
products and services in a manner that is understandable by persons in the target
market that face obstacles due to disabilities, culture or age?

Equal treatment:

What do the internal regulations consider regarding the provision of financial products
and services to members of the governing bodies, members of the supervision or
overseeing spheres, the Chief Executive, and Senior Management?

Under what conditions are these services provided as compared with the rest of staff?
Under what conditions are these services provided as compared with clients in general?
What treatment is received, as clients of the Organization, by the direct family members
of those who make up the governing bodies, members of supervision or overseeing
spheres, the Chief Executive, and Senior Management?

Complaints solutions:

Who is in charge of receiving complaints?

What are the functions of the person in charge?

What procedures are there for attending to client complaints?

What objectives does the policy for attending to complaint determine?

What measures are adopted when complaints are made by clients before other spheres,
with negative effects for the Organization?

Receiving complaints:
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e What procedure is there for clients to make complaints related to illegal or unethical
behavior on the part of Organization staff?

e What mechanisms are considered for keeping the identity of the whistleblower under
reserve while the complaint is being investigated?

e What are the functions of the persons in charge of receiving and processing these
complaints?

e Who does the person in charge of receiving and processing these complaints depend on
functionally or hierarchically?

Disclosing risks:
e What information does the Organization publicly disclose regarding the risks it faces?

c) Examples of tool content generation

Considering those financially excluded as stakeholders:

How does the Organization define its position in relation to financial inclusion?

There is a formally defined position.

The annual strategic plan considers as one of its objectives to include as associates
persons having no access to financial services.

The document of establishment, as well as the strategic plans, consider Financial
Inclusion as one of the main objectives of the Organization.

What analysis does the Organization do in relation to the causes that impede those that
are financially excluded from having access to the financial services offered?

The Organization evaluates the unsatisfied demand for financial services in the areas
it operates in and identifies the factors that may contribute towards these people
becoming clients.

An annual review is done of the conditions for having access to the services offered
by the Organization, in such a way as to adapt them to the conditions and
possibilities of its present and future associates.

The Organization constantly receives, from its agents, information regarding the
reasons for which persons contacted do not become clients.

How are the results of the above analysis incorporated, if this is done, in the design of
products and services?

A cost-benefit analysis is done to identify products that are adequate for the
conditions of the persons that are not being served by competitors.
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The annual review of the services offered by the Organization aims at keeping them
competitive for associates and sufficiently attractive for increasing their number.
The products and services are adapted to the information received, with the aim of
fostering financial inclusion.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard no. 24: Commitment to clients and Financial
Inclusion

For partnerships:

“The Organization does not have a formally defined position as to financial inclusion, but
does evaluate the unsatisfied demand for financial services in the areas in which it operates
and identifies the factors that can help to make these persons become clients. This allows
performing a cost-benefit analysis for defining products that are adequate for the conditions
of persons not served by the competition.”

For savings and credit unions:

“The annual strategic plan considers as one of its objectives to incorporate as associates
persons who do not have access to financial services. An annual review is done of the
conditions for having access to the services offered by the Organization, in such a way as to
adopt them to the conditions and possibilities of present and future associates. This annual
review of services offered by the Organization aims at keeping the services competitive for
its associates and sufficiently attractive for increasing their number.

For associations:

“The document of establishment, as well as the strategic plans, consider Financial Inclusion
as one of the Organization’s main objectives. The Organization continuously receives from
its agents information on the reasons for which persons contacted to not become clients.
The products and services are adapted to the information received, with the aim of
promoting financial inclusion.”

3.2.13. Redemption or exchange of shares policy:

a) Objective of the tool
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The tool named redemption or exchange of shares policy is an action plan under which rules
and criteria are established for the Partnership to seek having only shares with the right to
vote.

b) Related Standards
The tool is related to Complementary Standard No. P4: Change in or taking on control

c) Tool content
An analysis of the most common uses of a redemption or exchange of shares policy allows
observing that it contains the following content or topics:

e Policy approval: refers to the sphere responsible for approving the policy and the time
at which such approval is done

e Criteria for defining whether or not to accept an exchange of shares: refers to the
considerations which apply when determining whether shares are exchanged or not and
the conditions of such an exchange

e Sphere responsible for the execution: refers to who is responsible for making effective
the exchange of shares and the time at which the exchange is done

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a policy for the
redemption and exchange of shares, it is suggested that answers be provided for the
qguestions which follow, that have been formulated considering comprehensive
development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.
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Policy approval:
By whom and when is the policy for the redemption or exchange of shares approved?

Criteria for the redemption or exchange of shares:

e Are there requirements determined by external regulations?

e What modes are there for defining whether shares may be redeemed or exchanged?
e What requisites are there for redeeming or exchanging shares?

Sphere in charge of execution:
e Who is responsible for executing the policy?
e When is the policy executed?

e) Examples of tool content generation

Policy approval:

When is the policy for the redemption or exchange of shares approved?

When the Partnership has different kinds of shares, such as shares without the right
to vote

By whom and when is the policy for the redemption or exchange of shares approved?

Shareholders Meetings are the sphere responsible for approving the policy at the
Shareholders General Meeting.

P: Partnership

Criteria for defining the redemption or exchange of shares:

Are there requisites determined by external regulations?

External regulations determine the modes and requisites for certain types of shares.

What criteria are considered for defining the exchange of shares?

The criteria that must be considered are that they be voluntary, that they include
all shareholders, that they be done under reasonable conditions, and that the rights
of the other shareholders of the Partnership be respected.

P: Partnership

All of these answers are consolidated in the following example:
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Example 1: In full compliance with Standard no. P4: Change in or taking on control

“When the Partnership has shares without the right to vote, it shall offer the holders the
possibility of exchanging them for ordinary shares with the right to vote. Complying with
what is determined in external regulations, the Shareholders General Meeting shall approve
the mode of redemption or exchange of shares proposed by the Board. It must be ensured
that such exchange processes are voluntary, that they take into consideration all
shareholders of the respective class, that they be done under reasonable conditions, and
that they respect the rights of all other shareholders of the Partnership.”

3.2.14. Retention and distribution of surplus policy:

a) Objective of the tool

The tool named retention and distribution of surplus policy refers to the rules and criteria
for the Savings and Credit Union to distribute residuals or surplus generated in the financial
year.

b) Related Standards
The tool is related to the following General and Complementary Standards:

For savings and credit unions:

e No. 1: Parity in treatment

e No. 3: Right to information and communication
e No. Ul: General Assembly

e No. U4: Distribution of surplus

c) Tool content
An analysis of the most common uses of a retention and distribution of surplus policy allows
observing that it contains the following content or topics:

e Objective: refers to stating the policy’s purpose

e Policy approval: refers to determining what sphere approves the policy

e Distribution and retention approval: refers to determining in the policy or in another
internal regulation what sphere periodically approves the retention and distribution of
surplus

e Criteria for the distribution of surplus: refers to considerations that must be considered
when determining whether surplus is distributed, and the form of payment and amount
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e Rights of associates: refers to determining what the associates’ rights are regarding the
retention or distribution of profits

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a policy for retention
and distribution of surplus, it is suggested that answers be provided for the questions which
follow, that have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
e What is the purpose of the policy?

Policy approval:
e What sphere approves the policy for retention and distribution of surplus and the
manner in which the remainder is distributed among the associates?

Approval of distribution and retention:
e In what sphere is the retention and distribution of surplus periodically approved
according to the policy in force?

Rights of associates:
e What are the rights of the associates regarding the retention and distribution of surplus

policy?
e How and when are the associates informed regarding the guidelines of the retention
and distribution of surplus policy?
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e How are the associates that were not present at the Assembly informed as to the surplus
that corresponds to them?

Criteria for the distribution of surplus:

e Are there requirements determined by external regulations?

e What criteria are considered for defining whether surplus is distributed?

e What criteria are considered for the distribution of surplus to each associate?

e How do the associates receive the surplus that corresponds to them?
c) Examples of tool content generation

Rights of associates:

What are the rights of associates regarding the retention and distribution of surplus
policy?

All associates that have been members of the Union for over one year have the right
to participate in the distribution of surplus, according to the criteria set.

How and when are the associates informed regarding the guidelines of the retention and
distribution of surplus policy?

The associates, when joining the Union, receive a copy of the Statutes, which include

u the retention and distribution of surplus policy.
How are the associates that were not present at the Assembly informed of the surplus

that corresponds to them?

All associates receive at their domiciles a copy of the annual report of the Governing
Body and a summary of what was dealt with at the Assembly, whether they
participated at it or not.

U: Savings and Credit Union

All of these answers are consolidated in the following example:

Example 1: In full compliance with Standard no. U4: Distribution of surplus

For savings and credit unions:

“All associates that have been members of the Union for over one year have the right to
participate in the distribution of surplus, according to the criteria set. The associates, when
joining the Union, receive a copy of the Statutes, which include the retention and distribution
of surplus policy. All associates receive at their domiciles a copy of the annual report of the
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Governing Body and a summary of what was dealt with at the Assembly, whether they
participated at it or not.

Criteria for defining the distribution of surplus:

Are there requirements determined in external regulations?
The Savings and Credit Unions Law stipulates that 15% of the surplus of the
financial year must be retained as reserves. The Assembly may decide to retain an
additional amount. If the Assembly decides to retain all surplus, the decision must
be adopted with votes in favor constituting 75% of associates present at the
Assembly.

What criteria are considered for determining whether surplus is distributed or not?
The Administration Council presents, for approval at the Assembly, a proposal for
retention and distribution supported by the strategic plan for the following year,
which must take into consideration the level of loan defaults, net movement of
associates, investments needs, and any other element justifying the accumulation
of reserves.

What criteria are considered for the distribution of surplus to each associate?
The surplus to be distributed is distributed to each associated based on the amount
of average balance of the loans during the year. This average does not include the
balance of loans in default during the period in which this situation was present.

How is surplus returned?

Surplus is deposited in the associate’s contributions account, and is freely
disposable up to three working days following the approval of the distribution at
the Assembly.

All of these answers are consolidated in the following example:

“Fifteen percent of surplus of the financial year must be retained as a reserve, in accordance
with what is stipulated in the Law. The Assembly may agree to retain an additional amount.
If the Assembly agrees to retain all surplus, the decision must be adopted with votes in favor
constituting 75% of associates present at the Assembly. For approval of this decision, the
Administration Council shall present to the Assembly a proposal for retaining and
distributing supported by the strategic plan for the following year, which must take into
consideration the level of loans in default, net movement of associates, investments needs,
and any other element justifying the accumulation of reserves. Surplus to be distributed is
given to each associate based on the amount of the average loan balances during the year.
This average does not include balances of loans in default during the period in which this
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situation occurred. Surplus to be distributed shall be deposited in the contributions accounts
of the associates and will be freely disposable no later than three working days following
approval of the distribution at the Assembly.”

3.2.15. Supervisory Council remuneration policy:

a) Objective of the tool

The tool has the aim of determining the elements to be expected in a supervisory council
remuneration policy of a savings and credit union, in such a way as to foster a better
environment for Governance.

b) Related Standards

The tool is related to the following General and Complementary Standards for savings and
credit unions:

e No. 30: Control system

o No. 31: Auditing committee

e No. 32: Internal auditing

e No. Ul: General Assembly

e No. U5: Supervisory Council

e No. U7: Supervisory Council make-up

e No. U8: Supervisory Council functioning

e No. U9: Supervisory Council remuneration

c) Tool content
An analysis of the most common uses of a supervisory council remuneration policy allows
observing that it contains the following content or topics:

e Objective: refers to stating the policy’s purpose

e Approval: refers to defining the sphere that approves the policy

e Transparency of remuneration: refers to determining how the policy will be
communicated to the associates

e Remuneration in relation to functions: refers to establishing the link between functions
and remuneration

e Remuneration in relation to activities: refers to determining the manner in which

remuneration is distributed among the members of the supervisory council

d) Questionnaire for generating tool content
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For effective use of present tool and the corresponding preparation of a supervisory council

remuneration policy, it is suggested that answers be provided for the questions which
follow, that have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
e How is the regulation’s objective defined?

Sphere that approves the policy:
e What sphere approves the supervisory council remuneration policy?

Transparency of remuneration:
e What are the means for communicating the policy?

Remuneration in relation to functions:

e What parameters does the policy consider for determining the amount of
remuneration?

e How does the determination of the amount agree with the functions performed by
members of the supervisory council?

Remuneration in relation to the activities:

e How is the remuneration of each member of the supervisory council determined?

e What is the relation between the remuneration and the assigning of functions that the
supervisory council decides on internally?

c) Examples of tool content generation

80



GOBERNANZA

E INCLUSION FINANCIERA

GIF

Remuneration according to functions:

What parameters does the policy consider for determining the amount of remuneration?

The Policy states that the Supervisory Council members are to receive a
remuneration equivalent to 75% of that of the members of the Administration
Council.

How does the determination of the amount of remuneration agree with the functions
performed by members of the supervisory council?
The members of the Supervisory Council distribute the global remuneration amount
equally among all members.

U: Savings and credit union

All of these answers are consolidated in the following example:
Example 1: In full compliance with Standard no. U9: Supervisory Council Remuneration

For savings and credit unions:

“The Policy states that the Supervisory Council members are to receive a remuneration
equivalent to 75% of that of the members of the Highest Body. The members of the
Supervisory Council distribute the global remuneration amount equally among all
members.”

3.2.16. Transfer of shares policy:

a) Objective of the tool

The tool named transfer of shares policy has the aim of providing the guidelines determining
the rules and criteria that Organization has with the intention of making share transfers
clear and transparent, in line with Governance Best Practices.

b) Related Standards
The tool is related to Complementary Standard no. S2: Transfer of shares

c) Tool content

An analysis of the most common uses of a transfer of shares policy allows observing that it
contains the following content or topics:
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e Policy approval: refers to the sphere responsible for approving the policy and the time

at which the policy is approved

e Criteria for share sales: refers to matters to be considered when determining whether
shares may be transferred or not and the conditions of the transfer

e Criteria for cases in which the State ceases to be a shareholder: refers to determining
rules for cases in which as a result of a sale of shares, the State ceases to be a
shareholder

e Sphere in charge if execution: refers to who is responsible for giving effect to the policy

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a transfer of shares
policy, it is suggested that answers be provided for the questions which follow, that have
been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Policy approval:
By whom and when is the sale of shares policy approved?

Criteria for share sales:

e What are the requisites determined in external regulations in force?

e What are the mechanisms for the sale of shares?

e What are the criteria for determining the value of shares to be sold?

e What are the means of dissemination of information on the share sales policy and sales

made?

Criteria in cases in which the State ceases to be a shareholder:
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e What are the rules for cases in which the State ceases to be a shareholder as a result of

a sale of shares?
e By what means is the State’s sale of shares disseminated?

Sphere responsible for execution:
e Who is responsible for executing the policy?
e When is the policy executed?

e) Examples of tool content generation

Policy approval:

When is the policy for the redemption or sale of shares approved?

The policy is approved because within the Partnership transfers of shares are
realized and the State is involved.

By whom and when is the policy for the redemption or sale of shares approved?

The Shareholders Assembly is responsible for approving the policy at the
General Assembly of Shareholders.

S: State

All of these answers are consolidated in the following example:

“When there is a sale of shares within the Partnership, it is done according to the rules
established in the present policy. Paying heed to what is determined in external regulations,
the General Assembly of Shareholders approves the present share sales policy.”

3.2.17. Profit distribution policy:

a) Objective of the tool

The tool named profit application policy is a plan of action that determines the rules and
criteria for the Partnership to distribute profits through payments to shareholders and
profits reinvested in the company.

b) Related standards
The tool is related to the following General Standards for partnerships:

e No. 5: General Assembly
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c¢) Tool content
An analysis of the most common uses of a profit application policy allows observing that it
contains the following content or topics:

Policy approval: refers to the sphere in charge of approving the policy and the moment
in time when the approval is given

Criteria for determining the payment of dividends: refers to the considerations made
when determining whether dividends will be paid to the shareholders, and the manner
and amounts of such payments

Responsibility for execution: refers to who is responsible for giving effect to the
payment of dividends

Determination of date of payment of dividends: refers to the date on which the payment
of dividends is made effective

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a profit application
policy, it is suggested that answers be provided for the questions which follow, that have
been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Policy approval:

Who is responsible for approving the profit application policy?
How is the profit policy approved?
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Criteria for determining the payment of dividends:

e Are there requirements stipulated in external regulations?

e What criteria are considered for defining whether dividends are payed or not?
e How are dividends paid?

Person in charge of execution:
e Who is responsible for executing they payment of dividends to shareholders?

Determination of the date for the payment of dividends:
e When are the dividends paid?

e) Examples of tool content generation

Policy approval:

Who is responsible for approving the profit application policy?

The Shareholders Meeting is responsible for approving the policy.

When is the profits policy approved?
The profit application policy is approved at the General Annual Shareholders
Meeting following approval of the Partnership’s balance sheet.

Criteria for determining the payment of dividends:

Are there requirements stipulated in external regulations?

External legislation stipulates the limits to the distribution of profits.
What criteria are considered for determining whether dividends will be paid or not?

Financial performance of the Partnership, legal restrictions that may exist, growth
perspectives, shareholders’ expectations

How are dividends paid?

They may be paid in the manner agreed on by the Shareholders Meetings; for
example, in cash or by means of deposits in accounts.

All of these answers are consolidated in the following example:
“Once the balance sheet of the Partnership has been approved, and adhering to the

requisites stipulated in external legislation, the General Shareholders Meeting will decide
whether or not to approve the distribution of dividends. If the payment of dividends is agreed
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on, it is to be made in cash for an amount not less than 20% of net profits, provided that
such distribution is not contrary to legal requirements in force, and does not affect the
Partnership’s liquidity or growth of its equity.”

3.2.18. General Assembly regulations:

a) Objective of the tool

The tool named General Assembly regulations is the set of rules or norms that govern the
mode of calls to convene, preparation, information, attendance, and the development and
exercising of the applicable political rights of Partners or Associates when there is a call to
convene and the Assembly is held. All of this is done in accordance with what is stipulated
in external legislation and the document of establishment of the Organization.

b) Related Standards
This tool is related to the following General Standards:

e No. 1: Parity in treatment

e No. 3: Right to information and communication
e No. 5: General Assembly

e No. 6: General Assembly regulations

e No. 7: Mechanisms for calls to convene

o No. 8: Member voting and registration rules

e No. 9: Inclusion of points on agenda
e No. 10: Right to vote

Also, according to the type of Organization, the tool is related to the following
Complementary Standards:

e No. P3: Shareholder participation

e No. P4: Change in or taking on control

e No. P6: Right to representation

e No. U2: Right to nomination to different bodies of the Organization
e No. U4: Distribution of surplus

c) Tool content
An analysis of the most common uses of General Assembly regulations allows observing
that it contains the following content or topics:
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Objective: refers to determining the purpose or reason for which the General Assembly
regulations are issued

Approval and validity: refers to the manner in which the General Assembly regulations
are approved and when they enter into force

Modification: refers to the rules for making modifications to the regulations
Constitution _and classes of assemblies: refers to describing how Assemblies are
constituted, and identifying and describing the different classes of Assemblies that exist
within the Organization, including their functions and powers, and the moment in time
at which they are held or their frequency

General Assembly calls: refers to establishing the rules for the calls to General
Assemblies of Partners or Associates

Notice content: refers to determining the minimum requirements that the
announcements of calls for holding General Assemblies must contain

Right to information: refers to establishing mechanisms for Partners or Associates to
exercise this right

Right to attend: refers to the fact that Partners or Associates have the right to be present
at any class of Assembly

Delegation and representation: refers to the rules that must be followed in cases in
which a Partner or Associate who may exercise the right to delegation wishes to make
use of this right and name a proxy

Assembly organization and installation: refers to all activities prior to the actual
initiation of the General Assembly, including verification of attendance

Agenda topics: refers to determining the topics of Assemblies and the mechanisms for
Partners or Associates to introduce new topics

Implementation of the General Assembly: refers to all activities carried out during the
Assembly prior to voting on proposals, such as opening of the session and the
participation of Partners or Associates

Voting on proposals: refers to how on-site or remote voting is done, the formalities that
must be complied with, and the number of votes needed for reaching agreements
Assembly minutes: refers to describing how the Assembly ended and the content of the
document describing what occurred at the Assembly and the agreements reached

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of General Assembly
regulations, it is suggested that answers be provided for the questions which follow, that
have been formulated considering comprehensive development of the tool.
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It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:

e What is the aim of this regulation?

e What is its scope? What type of rules, procedures and mechanisms govern the
regulations?

e What relevant external legislation is there for issuing this document?

e Isthere a person within the Organization in charge of interpreting the General Assembly
regulations if questions arise?

Approval and validity:

e Who approves the General Assembly regulations?

e What is the procedure for approving the General Assembly regulations?
e What is the term of validity of the General Assembly regulations?

Modification:

e Who may request a modification or updating of the General Assembly regulations?
e When may the General Assembly regulations be modified or updated?

e What is the procedure for modifying or updating the General Assembly regulations?

General Assembly make-up and classes:

e Who are the constituents of the General Assembly?

e What classes of assembilies are stipulated in external legislation?

e s any of the Assembly classes identified obligatory?

e What are the matters to be dealt with by each of the different Assembly classes
identified?

e What is the frequency for holding each of the different Assembly classes identified?
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Who is in charge of making the calls for the different General Assembly classes?

When are the different General Assembly classes convened?

What means are employed for convening General Assemblies?

What are the formalities to be observed regarding the calls for the convocation of the
different assemblies of the Organization?

Are the convening formalities determined by external legislation that governs the
Organization?

Call notice content:

Based on what internal or external regulations are the calls to convene General
Assembly Meetings made?

What type of meeting is being convened? Is it an ordinary or extraordinary meeting? Is
the meeting on-site or not? In cases of remote meetings, indicate the means to be
employed for carrying out the meeting (by phone, via internet conference call, among
others)

When is the General Assembly meeting to be held?

What time is the General Assembly meeting to begin?

Where is the General Assembly meeting to be held?

Who are the persons having the right to participate at the General Assembly meeting?
What are the agenda topics to be dealt with at the General Assembly meeting that is
being convened?

How and in what timeframe is the information necessary for the realization of the
General Assembly made available to the Partners or Associates?

On what date and where is the call notice issued?

Who are the persons in charge of signing the call notice?

Right to information:

What is the procedure for requesting information or clarifications on matters included
in the proposed agenda?

As of when and until when may the Partners or Associates request information or
clarifications on the matters included in the proposed agenda?

By whom, how, where, and when is the information or clarifications requested by
Partners or Associates provided?

Right to attend:
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What Partners or Associates have the right to attend and participate at the General
Assembly?

What other persons may be present at the General Assembly?

Who have a voice and a vote at the General Assembly?

Does the Organization allow attendance at the Assembly via remote means of
communication in real time?

What are the formalities for attendance at the Assembly via remote means of
communication in real time?

Delegation and representation:

Can the right to attend the General Assembly be delegated?

Can a Partner or Associate have more than one proxy at the General Assembly?

Can the designated proxy be substituted?

What requisites must be complied with by proxies?

Can proxies be revoked? If so, how can a delegation made be revoked?

Are delegations made by Partners or Associates general delegations or do the
delegations include instructions as to how to vote regarding each point on the agenda?
Can Partners or Associates delegate to members of Senior Management?

What formalities must be complied with for delegations made to Senior Management
staff?

General Assembly organization and establishment:

How is the General Assembly validly established following the first call?

Does external legislation determine the requisites for establishing the General
Assembly?

How is the General Assembly validly established following the second call?

Are there particular minimum attendance requirements depending on the matters to
be dealt with at the Assembly?

By whom, how and when is verification done that the Partners or Associates satisfy the
minimum attendance requirements for validly establishing an Assembly session in
accordance with internal or external regulations governing the Organization?

Where is the General Assembly held?

Who are members of the General Assembly committee?

Who chairs the General Assembly?

What are the functions of the General Assembly’s Chairperson?

How is the General Assembly declared to be established?

Agenda topics:
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What are the agenda topics to be dealt with at the General Assembly?
Who may request including topics in the agenda?

At what moment in time may the inclusion of agenda topics be requested?
What is the procedure for requesting the inclusion of topics in the agenda?

Realization of the Assembly:

How is the Assembly carried out from its valid establishment until the moment of
voting?

What must be done by Partners or Associates wishing to make comments or request
information or clarifications regarding points on the agenda at the Assembly?

What must be done by Partners or Associates who want their comments to be
registered in the Assembly minutes?

Can information requests be attended to after the Assembly has taken place?

Can Partners or Associates present proposals related to the agenda points when making
their comments at the Assembly?

Voting on proposals:

Who may vote?

Are proposals voted on separately or as a whole?

How do the Partners or Associates, proxies or duly accredited delegates vote?

How and when do Partners or Associates or their proxies or delegates vote remotely?
What formalities must be complied with for considering remote votes?

In what cases can votes cast remotely be annulled?

Can Partners or Associates request that there be an explicit record of how they voted?
How many votes are necessary for approving a proposal and reaching and agreement?
Does external legislation determine a minimum or maximum number of votes for
reaching agreements?

Who declares the agreements approved?

Who are those bound by the agreements approved at the General Assembly?

Minutes of the General Assembly:

Who declares that the Assembly has ended?

Where are the agreements adopted registered?

What is the minimum information that must be included in the minutes of the General
Assembly?

Who is responsible for the custody of and maintaining the General Assembly minutes?
What registration or dissemination obligations of the agreements adopted does
external legislation stipulate?
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Follow-up and supervision:
e What person or sphere is responsible for supervising compliance with what the
regulations state?
e What person or sphere is responsible for following up on the agreements adopted
at the Assemblies?

e) Examples of tool content generation

Purpose:

What is the aim of this regulation?

The aim of this regulation is to indicate and establish the rules, procedures and
mechanisms for the realization of General Assemblies, facilitating participation and
the exercising of the condition of Partners or Associates.

calls, and preparation, information, attendance, and realization of the General
Assembly

The legal basis of the regulations is external legislation and the Organization’s
Statutes.

The legal basis of the regulations are the Organization’s Statutes.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 6: General Assembly regulations

For partnerships:

“The present regulations have the aim of determining the principles of actions of the
Partnership’s General Meeting, as well as the operating rules for calls to the Meeting, and
preparation, information, attendance, and the development and exercising of the applicable
political rights when the Meeting is called and realized, with all of this being in agreement
with what is stipulated in the Partnerships Law in force, as well as in complementary
legislation and in the Statutes.”
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For savings and credit unions:

“The present regulations have the aim of regulating the guiding, and realization or
development of the General Assembly of Partners or Delegates, in agreement with what is
stipulated in the Savings and Credit Unions Law, complementary legislation, the Statutes,
and other legal stipulations governing the matter.”

For associations:
“The present regulations have the aim of requlating the Organization and the functioning of
General Assemblies, in accordance with what is stipulated in the Association’s Statutes.”

Right to information:

What is the procedure for requesting information or clarifications of the topics included
in the proposed agenda?

Information requests may be made through the call notice, the delivery of the
request at the legal domicile or by sending it to the Partnership via post or by
electronic communication means, addressed to the location specified on the
applicable notice, in the manner and time period determined. The Partnership’s
website will provide the explanations applicable for exercising the right to
information.

Additionally, the following information is to be included in the website:

Model of documents that must be employed for assigning voting delegations;
Information on the place where the meeting is to be held, describing, if
applicable, the manner in which access to the room is to be had;

Description of the mechanisms for delegating votes or remote voting that may
be employed;

Announcement of call;

Total number of shares and rights to vote on the date of the call disaggregated
by share classes;

Documents to be presented to the General Meeting, and reports of managers,
auditors and independent experts;

Complete text of agreement proposals, or if applicable, report from the
corresponding bodies explaining the points of the order of the day, including, if
they exist, agreement proposals presented by shareholders.

In order to exercise their right to information, Partners must request the
information at the Union’s office from the Secretary of the Administration Council
or of the Supervisory Council.
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Associates go to the Association’s office to request the information.

What time limit is considered for Partners or Associates to request information or
clarifications on matters included in the agenda?

Shareholders may request, in writing, information or clarifications that they
consider pertinent from the day of publication of the call to the General Meeting,
up to and including the fifth day prior to the day of the meeting under the
convocation of first instance.

The information is available for Partners at the Union’s office, from the date of the
call onward. Partners may also explicitly request for the information to be sent to
their domiciles.

The information is available for Partners at the Association’s office, from the date
of the call onward.

By whom, how, where, and when is the information or clarifications requested provided
to Partners or Associates?

The Board has the obligation of providing information validly requested, in the form
and within the time limits determined in internal and external regulations. This
body may delegate, to Board Members or to the Secretary of the Board, the power
to respond to the information requests received, on their behalf and representing
them. Valid information requests made in writing, and the answers to them will be
on the corporate website.

Information will not be provided if it has been determined that disseminating it

may, in the opinion of the Chairperson, harm the Partnership’s interests; if the
request may be considered abusive or contrary to the principle of equal treatment
that applies to all shareholders; if it has been declared confidential or reserved,; if it
is already available on the website; or if there is a legal or statutory restriction
which applies.

Providing or sending information is the responsibility of those who sign the call
(Chairperson and Secretary of the Administration Council). Requests for
information may be attended to during the session itself.

Providing information is the responsibility of those making the call and may be done
during the session itself.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard no. 3: Right to information and communication

For partnerships:
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“Requests for information may be made through the call notice, by delivering the request at
the company address, or by sending it to the Partnership by post or by electronic means,
addressed to the location specified on the applicable notice in the form and time period
determined. Relevant explanations for exercising the right to information are to be found on
the Partnership’s website.

Additionally, the following information will be included in the website:

e Model of documents to be employed for delegating voting;

e Information on the location at which the Meeting is to be held, describing, if applicable,
the manner of access to the room;

e Description of the mechanisms for delegating votes or remote voting that may be
employed;

e Call announcement;

e Total number of shares and voting rights on the date of the call, disaggregated by share
classes;

e Documents to be presented to the General Meeting, reports from managers, auditors
and independent experts;

e Complete text of agreement proposals, or if applicable, report from corresponding
bodies explaining the points of the order of the day.

Shareholders may request, in writing, information or clarifications that they consider
relevant from the day of publication of the call to the General Meeting, up to and including
the fifth day prior to the day of the meeting under the convocation of first instance.

The Board has the obligation of providing information validly requested, in the form and
within the time limits determined in internal and external regulations. This body may
delegate, to Board Members or to the Secretary of the Board, the power to respond to the
information requests received, on their behalf and representing them. Valid information
requests made in writing, and the answers to them will be on the corporate website.

Information will not be provided if it has been determined that disseminating it may, in the
opinion of the Chairperson, harm the Partnership’s interests; if the request may be
considered abusive or contrary to the principle of equal treatment that applies to all
shareholders; if it has been declared confidential or reserved; if it is already available on the
website; or if there is a legal or statutory restriction which applies.

Example 2: In partial compliance with Standard no. 3: Right to information and
communication
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For savings and credit unions:
In order to exercise their right to information, Partners must request the information at the
Union’s office from the Secretary of the Administration Council or of the Supervisory Council.

Information is available to Partners as of the date of the call, at the Union’s office. Partners
may also explicitly request for the information to be sent to their domiciles.

Providing or sending information is the responsibility of those who sign the call (Chairperson
and Secretary of the Administration Council). Requests for information may be attended to
during the session itself.

Example no. 3: Does not comply with Standard no. 3: Right to information and
communication

For associations
The Association has decided not to adopt Standard no. 3: Right to information and
communication; it therefore does not draft content for this topic of the tool.

3.2.19. Governing Body regulations:

a) Objective of the tool

The tool determines the rules or specific legislation that governs the establishment,
functions, powers, and form of functioning of the Governing Body, in accordance with
internal and external regulations regulating such bodies.

b) Related Standards
The tool is related to the following General Standards:

e Objectives of the Organization

e No. 11: Functions and competences

e No. 12: Governing Body regulations

e No. 13: Governing Body make-up

e No. 14: Appointment and reappointment of Board Members
e No. 15: Termination of Board Members

e No. 16: Governing Body remuneration

e No. 17: Governing Body evaluation

96



GOBERNANZA

E INCLUSION FINANCIERA

GIF

e No. 18: Governing Body duties and rights
e No. 19: Governing Body Meetings
e No. 21: Governing Body committees

c) Tool content
An analysis of the most common uses of Governing Body regulations allows observing that
it contains the following content or topics:

e Objective: refers to determining the purpose for which the Governing Body regulations
are issued

e Governing Body functions: refers to specifying the functions and powers of the
Governing Body

e Governing Body make-up: refers to describing how the Governing Body is constituted

e Governing Body induction: refers to determining the rules, procedures and persons in
charge of the Board Member induction process

¢ Impediments for being Board Members: refers to specifying what impediments exist for
being a Board Member

e Board Member profiles: refers to specifying the characteristics that the Organization
considers for appointing Board Members

e Independent Board Members: refers to specifying the characteristics that persons must

have in order to be Independent Board Members of the Organization, and to specifying
the mechanisms for verification and supervision
e Board Member vacancy: refers to specifying the causes leading to a vacancy or

termination of a Board Member and determining the measures in case such vacancy or
termination occurs
e Governing Body remuneration: refers to specifying the criteria determined by the

Organization for establishing the Governing Body’s remuneration
e As to the Chairperson, Vice-president and Secretary: refers to describing the functions

of the Chairperson, Vice-president and Secretary of the Governing Body, as well as
determining the procedure and profiles of their appointment
e As to Governing Body committees: refers to listing the permanent committees of the

Governing Body, and determining the procedure and profiles of their members
e Asto Governing Body rights and duties: refers to specifying the rights and duties of the
Governing Body, as well as determining the consequences in cases of breach of duties

and the measures taken by the Organization for the exercising of a right
e Governing Body functioning: refers to determining the rules allowing the realization of
Governing Body Meetings
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Calls to Governing Body Meetings: refers to determining the rules and minimum
requisites that calls for meetings of the Governing Body must include

Governing Body minutes: refers to stating the minimum legal content and the content
determined by the Organization that must be included in minutes of Governing Body
sessions

Governing Body budget: refers to establishing the rules for determining the Governing
Body budget, as well as the mechanisms for effective use of the budget

As to the contracting of external advisors: refers to determining the rules for Board
Members to be able to exercise their right to hire external advisors

As to Governing Body evaluations: refers to determining the rules, timeframes and
person in charge of the Governing Body evaluation process

As to complying with Governing Body regulations: refers to determining the link
between the Governing Body regulations for Board Members and other members of the
Organization

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of Governing Body
regulations, it is suggested that answers be provided for the questions which follow, that
have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:

What is the purpose of the Governing Body regulations?
What is the legal basis through which the Governing Body regulations are issued?

Functions and competences:
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What are the Governing Body’s functions that are determined in external legislation?
Besides the legal functions, what other functions are the Governing Body’s
responsibility?

Are matters relating to the Organization’s corporate strategy a function of the
Governing Body? If so, include this function in the list of functions previously mentioned.
Is the Governing Body responsible for proposing and/or approving the policies for
appointment, remuneration, evaluation, and termination of its members and of those
of Senior Management? If so, include this function in the list of functions previously
mentioned.

Is the Governing Body in charge of identifying the Organization’s risks and the approval
of the policy for comprehensive management of applicable risks, including approval of
risk tolerance levels? If so, include this function in the list of functions previously
mentioned.

Does the Governing Body have the power to deal with matters related to Governance,
such as determining supervision measures of practices adopted? If so, include this
function in the list of functions previously mentioned.

Do the functions of the Governing Body include supervision of ethical and conduct
norms issued by the Organization, such as supervising compliance with other internal
and external regulations? If so, include this function in the list of functions previously
mentioned.

Does the Governing Body have the function of supervising the internal control systems
and reviewing the Organization’s financial statements? If so, include this function in the
list of functions previously mentioned.

Does the Governing Body have the function of approving and supervising succession
plans for critical positions? If so, include this function in the list of functions previously
mentioned.

Does the Governing Body have the function of designating the Internal Auditor and
approval and supervision of his or her annual workplans? If so, include this function in
the list of functions previously mentioned.

Governing Body make-up:

Who is responsible for appointing the Board Members, as stipulated by external
legislation?

Who is responsible for shortlisting candidates to the position of Board Member and
proposing that they be appointed or not? If there is no sphere in charge of shortlisting
candidates, the Organization may choose not to include this matter in the drafting of
the tool.
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How many members, as a minimum and maximum make up the Governing Body? Are
there legal restrictions regarding the matter?

Does the Governing Body have substitute and/or alternate Board Members? If not, state
this explicitly in the tool content.

What is the term for the position of Board Member?

Independent Board Members:

Answer the following questions only if the Organization has or is considering having
Independent Board Members in its Governing Body. If this matter is not considered, the
Organization may choose not to include the subject in drafting the tool.

What are the legal aspects considered for the position of Independent Board Member?
In addition to these legal aspects, what are the attributes determined by the
Organization for considering a Board Member to be independent?

How many Board Members of the Governing Body are independent? If there are no
Independent Board Members, the Organization may choose not to include this subject
in drafting the tool.

What measures does the Organization adopt so as to verify that the Board Member
selected complies with the requisites for being an Independent Board Member?

What are the responsibilities for Board Members accepting to be Independent Board
Members even though they do not comply with the requisites established by the
Organization?

What procedure does the Organization follow when observing that an Independent
Board Member does not comply with the profile established by the Organization?
Who within the Organization is in charge of shortlisting and proposing candidates for
Independent Board Members and of supervising that the Independent Board Members
selected conserve the conditions of such positions?

Impediments to being Board Members:

What impediments are stipulated in external legislation for persons to be Board
Members?

What additional considerations has the Organization established as impediments for
being Board Members? If the Organization does not contemplate additional issues, it
may choose not to include this subject in drafting the tool.

What measures does the Governing Body adopt for verifying whether a Board Member
is impeded by any aspect determined by the Organization?

What are the responsibilities in cases in which a Board Member accepts the position
even though he or she is impeded for doing so?
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e What procedures does the Organization follow if it finds that a Board Member is
affected by any of the impediments for taking on this position?

As to the profiles of Governing Body Members:

Answer the following questions only if the Organization has determined or is considering
determining profiles for Board Members. If this matter is not considered, the Organization
may choose not to include the subject in drafting the tool.

e What are the competences, professional training and experience required for Board
Members?

e What body of the Organization is in charge of proposing the profiles for Board Members
and of updating them, as well as of overseeing that Board Members comply with the
established profiles?

Board Member induction:

Answer the following questions only if the Organization has established or is considering
establishing inductions for Board Members. If this matter is not considered, the
Organization may choose not to include the subject in drafting the tool.

e What measures does the Organization apply for performing the Board Member
induction process?

e Who is responsible for performing the Board Member induction process?

e What Board Members are obligated to undergo the induction process?

Governing Body remuneration:
Answer the following questions only if the Organization provides or is considering providing

Governing Body Members a remuneration. If this matter is not considered, the Organization
may choose not to include the subject in drafting the tool.

e Who is responsible for approving the Governing Body’s remuneration?

e Who is responsible for proposing the criteria for the Governing Body’s remuneration
and of proposing its updating, if applicable? If there is no sphere in charge of this, the
Organization may choose not to include the subject in drafting the tool.

e Are matters regarding a fixed and/or variable remuneration considered? If the answer
is negative, the Organization may choose not to include the subject in drafting the tool.

e [f the answer to the above question is affirmative, what variables does the Organization
consider for determining a fixed and/or variable remuneration for the Governing Body?
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Does the Organization publicize the criteria of remuneration of Governing Body
Members and of the Governing Body as a whole? If the answer if negative, the
Organization may choose not to include the subject in drafting the tool. If the answer is
affirmative, what means or mechanisms are employed for making this information
public?

Board Member termination:

What are the legal causes giving rise to the termination or vacancy of a position of Board
Member? Besides the legal causes, what additional causes are there for termination or
vacancy established by the Organization?

What is the procedure that the Organization follows in cases of termination or vacancy
of one or more Board Members?

Who is the person responsible for proposing the causes for termination or vacancy of
Board Members? If there is no person responsible for this, the Organization may choose
not to include the subject in drafting the tool.

Who is responsible for demanding the termination or vacancy of a Board Member if the
person has incurred in the causes determined by the Organization? What is the
procedure for this? If there is no person responsible, the Organization may choose not
to include the subject in drafting the tool.

As to the Chairperson, Vice-president and Secretary:

Answer the following questions only if the Organization has or has decided to have these
positions. If this matter is not considered, the Organization may choose not to include the
subject in drafting the tool.

Who is responsible for appointing the Chairperson, Vice-president and Secretary of the
Governing Body?

When are the appointments of Chairperson, Vice-president and Secretary of the
Governing Body made?

What are the additional profiles determined by the Organization for an appointed Board
Member taking on the role of Chairperson or Vice-president of the Governing Body?
What are the requisites for a person to take on the position of Secretary of the
Governing Body?

What are the powers of the Chairperson of the Governing Body?

What are the powers of the Vice-president of the Governing Body?

What are the powers of the Secretary of the Governing Body?

As to the Governing Body committees:

102



GIF

GOBERNANZA

E INCLUSION FINANCIERA

Answer the following questions only if the Organization has or has decided to have support
committees. If this matter is not considered, the Organization may choose not to include
the subject in drafting the tool.

It is worth mentioning that this section deals with general matters for constituting
committees. In the tool named Committee regulations, the specific matters related to the
constitution, functions, powers, and form of operating of each particular committee will be
dealt with.

What is the purpose of constituting Governing Body committees?

What permanent committees of the Governing Body are there?

What is the minimum attendance needed for appointing committee members?
What sphere regulates the operation and powers of the committees?

What functions of the Governing Body may not be delegated to the committees?

As to the duties and rights of the Governing Body:

What are the duties that the Governing Body must realize for exercising its powers?
What means has the Organization adopted for cases in which one or more Board
Members or the Governing Body as a whole do not perform the duties established?
What are the rights of the Governing Body Members?

What measures as such has the Organization adopted for the Board Member to exercise
their rights?

Governing Body functioning:

How frequently does the Governing Body meet?

Does the Governing Body prepare an annual workplan and schedule of meetings? If so,
does the annual schedule include the dates, locations, times for beginning, estimated
durations, and the agenda points to be dealt with at each meeting?

Who may be present at the Governing Body Meetings? Do persons invited to the
meetings have a voice and a vote?

What are the rules established by the Governing Body for carrying out its meetings?

As to the calls to Governing Body Meetings:

Who is responsible for making the calls to Governing Body Meetings?

What means are employed for making the calls to Governing Body Meetings?

What is the required period of prior notice for making calls to Governing Body
Meetings?

What aspects, minimally, must be included in the calls to Governing Body Meetings?
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e What documents are attached to the calls?
e What is the timeframe for sending information to the Board Members on the agenda
points to be dealt with?

As to the Governing Body minutes:
e What is the minimum information that must be included in the Governing Body Meeting
minutes?

e What physical means are employed for registering Governing Body Meeting minutes?

e What measures has the Organization adopted for cases in which minutes have
imprecisions or omissions?

e Who is responsible for taking the signatures of those present at Governing Body
Meetings?

As to the Governing Body budget:
e |sthe Governing Body budget part of the Organization’s annual budget?
e Who is responsible for assigning funds to the Governing Body’s budget?

e What responsibility does the Governing Body have in relation to the annual budget?

As to the evaluations of the Governing Body:
Answer the following questions only if the Organization performs or has decided to perform

evaluations of the Governing Body. If this matter is not considered, the Organization may
choose not to include the subject in drafting the tool.

e How frequently are evaluations of the Governing Body and of each its members
performed?

e Does the Organization alternate self-assessments of the Governing Body with
evaluations done by external advisors? If the answer is negative, the Organization may
choose not to include the subject in drafting the tool.

o |If the answer to the above question is affirmative, respond to the following: How
frequently are evaluations by external advisors performed?

o Doesthe Organization disseminate the results of the Governing Body evaluations? If the
answer is negative, the Organization may choose not to include the subject in drafting
the tool.

o |f the answer to the above question is affirmative, respond to the following: What
means does the Organization employ for disseminating the results of Governing Body
evaluations?

e Who is responsible for coordinating Governing Body evaluations?
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As to compliance with Governing Body regulations:

e What measures has the Organization adopted for cases of breach of Governing Body
regulations?

e What responsibility do the Board Members have in relation to the Governing Body
regulations?

c) Examples of tool content generation

Board Member induction:

What measures has the Organization adopted for performing the Board Member
induction process?

The committee for appointment and remuneration designs the induction program
and delegates to the Organization’s management the execution of the program.
The Administration Council designs the induction program and delegates its

execution to the Organization’s management.

The Board of Directors designs the induction program and delegates its execution to
the Organization’s management.

What Board Members are obligated to go through the induction process?

All those who become Governing Body Members for the first time

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard No. 18: Governing Body duties and rights

For partnerships:

“The Board of Directors has a formal induction program designed by the appointment and

remuneration committee, the execution of which may be delegated to the Partnership’s
management. All new Board Members must go through this induction process.”
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For savings and credit unions:

“The Administration Council has a formal induction program, designed by this body, the
execution of which may delegated to the Union’s management. All new Administration
Council Members must go through this induction process.”

For associations:

“The Board of Directors has a formal induction program, designed by this body, the
execution of which may delegated to the Association’s management. All new Board
Members must go through this induction process.”

Governing Body remuneration:

Who is responsible for approving the Governing Body’s remuneration?
P General Shareholders Meeting

Are matters of fixed and or variable remuneration considered? If the answer is negative,
the Organization may choose not to include the subject in drafting the tool.

If the answer to the above question is affirmative, what variables or concepts does the
Organization consider for determining the Governing Body’s fixed and/or variable
remuneration?

remuneration for members of management participating in the Governing Body and
attending to a specific topic of the session’s order of the day.

Who is responsible for proposing the criteria for the Governing Body’s remuneration and
for proposing its updating, if applicable? If there is no sphere in charge, the Organization
may choose not to include the subject in drafting the tool.

The appointment and remuneration committee or the sphere acting as such

(U There is no sphere responsible for proposing remuneration criteria

A ‘ The Association does not provide remuneration for its Board Members.

Does the Organization disseminate the criteria for the remuneration of the Governing
Body’s members and for the remuneration of this body as a whole? The Organization may
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choose not to include the subject in drafting the tool. If the answer is affirmative, what
means or mechanisms does it employ for disseminating this?
The Partnership does publish the criteria for remuneration and the overall
remuneration of the Governing Body, on its website and in the annual Governance
report.
The Union does not publish the criteria for remuneration and the overall
remuneration of the Board of Directors.
The Association does not provide remuneration for its Board Members.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:
Example 1: In full compliance with Standard no. 16: Governing Body remuneration

For partnerships:

“The position of Board Member is remunerated. In accordance with the provisions of the
Statutes, Board Member remuneration is approved by the General Shareholders Assembly.
The Partnership considers a fixed and a variable remuneration for the position of Board
Member, based on the amount of time dedicated and whether or not the person is a member
of the Governing Body’s different committees.

Thus, the remuneration of the Partnership’s Board Members is made up of the following
remuneration concepts: (i) pay for attendance at the Governing Body’s sessions, (ii) pay for
attendance at meetings of Governing Body committees, and (iii) share of profits.
Management staff participation at Governing Body Meetings with the aim of dealing with
a specific matter included in the order of the day of the session shall not carry with it
remuneration other than that received by the person for the realization and fulfillment of
their functions.

Compensation corresponds to the proposal made by the appointment and remuneration
committee, approved by the General Shareholders Meeting.

The Partnership shall disseminate the criteria for remuneration and the overall
remuneration of Board Members on the Partnership’s website and in the annual report of
the appointment and remuneration committee prepared for the General Shareholders
Meeting”.

Example 2: In partial compliance with Standard no. 16: Governing Body remuneration
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For savings and credit unions:

“The position of Board Member has a remuneration. In accordance with stipulations of the
Statutes, Board Member remuneration is approved by the Associates General Assembly. The
Union only considers a fixed remuneration for the position of Board Member based on the
time dedicated to the position. Thus, Union Board Member remuneration is made up of pay
for attendance at the sessions of the Board of Directors.

Participation of any management staff in the Administration Council with the purpose of
attending to a specific matter on the order of the day of the session shall not have
remuneration other than that received for the realization and fulfillment of functions.”
Example 3: Does not comply with Standard no. 16: Governing Body renumeration

For associations:

The Association has decided not to adopt Standard no. 16: Governing Body remuneration;

thus, no content is drafted for this topic of the tool.

Governing Body committees:

What is the purpose of establishing Governing Body committees?
To serve as the body supporting the Board of Directors for evaluating, reviewing,
executing or deliberating on matters delegated to it

Auditing committee
Risk committee
Appointment and remuneration committee

Auditing committee
Risk committee

A ‘ There are no support committees.
What sphere regulates the functioning and functions of the committees?
The committees have regulations that regulate their functions and functioning.
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There are no support committees.

What functions of the Governing Body are not subject to delegation to committees?
Accountability, presenting financial statements, powers that the General Assembly
of Partners or Associates provide to the Governing Body, except in cases of explicit
authorization.

There are no support committees.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 21: Governing Body committees

For partnerships:

“The committees of serve as a support body for the Board of Directors in evaluating,
reviewing, executing or deliberating on matters delegated to it. Thus, the Board of Directors
has three permanent committees:

e Auditing committee
e Risk committee
e Appointment and remuneration committee

The permanent delegation of a power by the Board of Directors and the appointment of
Board Members to exercise it requires two thirds of votes in favor by the Board Members,
and the rules of functioning and the functions governing these committees are established
in the committee regulations approved by the Board.

Under no circumstances may accountability and the presentation of the financial statements
to the General Shareholders Meeting be subject to delegation. The same applies to the
powers granted by this body to the Board of Directors, unless there is explicit authorization
for it by the General Shareholders Meeting”.

Example 2: In partial compliance with Standard no. 21: Governing Body committees

For savings and credit unions:

“The committees of serve as a support body for the Administration Council in evaluating,
reviewing, executing or deliberating on matters delegated to it. Thus, the Administration
Council has two permanent committees:

e Auditing committee
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e Risk committee

The permanent delegation of a power by the Administration Council and the appointment
of Board Members to exercise it requires two thirds of votes in favor by the Administration
Council, and the rules of functioning and the functions governing these committees are
established in the committee regulations approved by the Administration Council.

Under no circumstances may accountability and the presentation of the financial statements
to the General Assembly of Partners or Associates be subject to delegation. The same applies
to the powers granted by this body to the Administration Council, unless there is explicit
authorization for it by the General Assembly of Partners or Associates.

Example 3: Does not comply with Standard no. 21: Governing Body committees

For associations:
The Association has decided not to adopt Standard no. 21: Governing Body committees.
Applying this tool is therefore not necessary.

3.2.20. Auditing committee regulations

a) Objective of the tool

The tool named auditing committee regulations is the series of rules or specific regulations
determining the establishment, functions, powers, and manner of functioning of the
committee, in accordance with internal and external regulations governing this body.

b) Related Standards
The tool is related to the following General Standards:

e No. 17: Governing Body evaluation
e No. 21: Governing Body committees
e No. 31: Auditing committee

e No. 32: Internal auditing

e No. 33: External auditing

The tool is also related to Complementary Standard no. U6: Relationship between the
Supervisory Council and Governing Body committees
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c) Tool content
An analysis of the most common uses of auditing committee regulations allows observing
that it contains the following content or topics:

Objective: refers to establishing the purpose for which the regulations are issued
Functions and competences of the auditing committee: refers to listing the functions
and powers of the committee

Constitution of the auditing committee: refers to describing the committee’s make-up
Functioning of the auditing committee: refers to establishing the rules for the realization
of Committee Meetings

Calls to the auditing committee: refers to establishing the rules and minimum requisites
that the calls to sessions of the committee must include

Adopting agreements: refers to describing how agreements are reached within the
auditing committee

Auditing committee minutes: refers to describing the minimum content determined by
the Organization for minutes of committee sessions

Auditing committee attendance: refers to the participation of those invited to the
committee sessions

Conflicts of interest: refers to the measures that must be taken by members of the
auditing committee if they have conflicts of interest resulting from their positions
Reports to the Governing Body, self-assessments and performance evaluations: refers
to the mechanisms and means of reporting of the auditing committee to the Board of
Directors and determining the time periods and those in charge of the self-assessment
and performance evaluation processes

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of auditing committee
regulations, it is suggested that answers be provided for the questions which follow, that
have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a
complete document.

The questions concentrate on matters that are already certainties and not things that
are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.

There may be no answer in the following cases:
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o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Obijective:

e What is the purpose of the auditing committee regulations?

e Who is responsible for approving the auditing regulations?

e What is the legal basis for issuing the auditing committee regulations?

Committee functions and competences:

e What are the functions of the auditing committee stipulated in external legislation?

e Besides the legal functions, what other functions are the responsibility of the auditing
committee?

Committee constitution:

e Who appoints the auditing committee?

e What is the minimum number of members that make up the auditing committee?
e What are the qualifications that members of the auditing committee must have?
e Who chairs the auditing committee?

e What is the term of appointment of the auditing committee’s members?

Committee calls:

e How often does the committee meet?

e Who is responsible for making the calls to the Committee Meetings?

e What means are employed for making the calls to the Committee Meetings?

e What prior notice is given in the calls to the Committee Meetings?

e What are the aspects that must minimally be included in the calls to the Committee
Meetings?

e What documents are attached to the calls?

e What is the time period for sending information to the Board Members on the agenda
points to be dealt with?

Adoption of agreements:
e What is the minimum attendance required for validly holding sessions?

e What is the minimum attendance required for adopting agreements?
e In what cases is unanimity required for adopting agreements?
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e How is lack of the minimum attendance requirement dealt with for adopting
agreements by unanimity?

Committee minutes:

e What is the minimum information to be included in the committee minutes?

e What physical means is employed for registering the minutes of the Committee
Meetings?

e What measures does the Organization adopt in cases of inaccuracies and omissions in
the minutes?

e Who is responsible for taking the signatures of those present at the Committee
Meetings?

Committee attendance:

e What other persons besides the members of the auditing committee attend the
sessions?

e Who has a voice and a vote at the auditing committee sessions?

Conflict of interest:
e What must the members of the auditing committee do in cases of conflict of interest in
relation to internal and/or external regulations of the Organization?

Governing Body reports, self-assessment and performance evaluations:

e To whom and what does the auditing committee report?

e How frequently are self-assessments or evaluations done of the auditing committee and
of each of its members? If the answer is negative, the Organization may choose not to
include the subject in drafting the tool.

e Does the Organization alternate self-assessments with evaluations done by external
advisors? If the answer is negative, the Organization may choose not to include the
subject in drafting the tool.

e) Examples of tool content generation

Auditing committee make-up:

Who appoints the auditing committee?

The auditing committee members are appointed by the Governing Bodly.
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What is the minimum number of members that the auditing committee may be made
up of?

The committee is chaired by the person designated to do so by the Governing Bodly.
The committee is chaired by the member with proven experience in the field of

accounting.
The committee is chaired by the most experienced member.

The members of the auditing committee must have financial and accounting
knowledge in accordance with the regulations and laws in force.

The members of the auditing committee must have basic accounting knowledge
and one of them must have proven experience in the accounting field.

The members of the auditing committee must have experience allowing them to
fulfill their assigned functions.

T The members of the auditing committee are appointed for the same period of their
appointments as Board Members.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard no. 31: Auditing committee

For partnerships:

“The auditing committee is appointed by the Board of Directors. It is made up of at least
three Board Members and is chaired by the member appointed to do so by the Board of
Directors. The auditing committee members must have financial and accounting knowledge

in accordance with regulations and legislation in force.”

For savings and credit unions:
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“The auditing committee is appointed by the Administration Council. It is made up of at least
three Board Members and chaired by the member having proven experience in the
accounting field. The members of the auditing committee must have basic accounting
knowledge and one of them must have proven experience in the accounting field.”

For associations:

“The auditing committee is appointed by the Board of Directors. It is made up of at least
three Board Members and is chaired by the most experienced member. Auditing committee
members must have experience allowing them to perform the assigned functions.”

As to calls to the auditing committee:

How frequently does the auditing committee meet?

The auditing committee shall meet at least three times per year and at most what
the Governing Body agrees on in its workplan. It shall also meet when its Chairperson
decides to do so or when one of its members requests a meeting.

The auditing committee must meet in an Ordinary Session at least once per month
at the location, and on the day and time agreed on, and at Extraordinary Sessions
as many times as requested to do so by the Governing Body, the Chairperson of the
committee or one of its members.

The auditing committee must meet at least once per month and as many times as
requested to do so by the Governing Body or one of its members.

Who is responsible for making the calls to the Committee Meetings?

Calls to the auditing committee sessions shall be made by the Chairperson or acting
Chairperson.

Calls to the sessions, be they ordinary or extraordinary, shall be determined by the
committee’s Chairperson or, if she or he is absent, by the person substituting her.
Calls to the sessions shall be formulated by the Chairperson of the committee or, if
the Chairperson is absent, by the acting Chairperson.

The calls may be made by email and notices addressed to the domicile designated
for this purpose by each of the members.

Calls must be made in writing, by email, fax, or letter, unless the call is made in the
course of a session and the members agree unanimously to hold a session on the
date and time agreed on.
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Calls must be made in writing, by email, fax, or letter, unless the call is made in the
course of a session and the members agree unanimously to hold a session on the
date and time agreed on.

What is the prior notice period for making calls to Committee Meetings?

Calls shall be made with prior notice of at least five (5) days.

U
T Calls shall be made with prior notice of at least three (3) working days.

What documents are attached to the calls?

The calls must be issued together with the documentation and information on the
agenda points to be dealt with, except in cases in which the Chairperson or acting
Chairperson considers that it is confidential information, in which cases such
information will be available at the Partnership’s legal domicile from the date of the
call onward.

The committee members may request from the different departments of the Union
the information necessary for the sessions, and the Chairperson must cooperate and
facilitate the flow and provision of the information required.

What is the time period for sending information to the Board Members regarding the
agenda points to be dealt with?

Information on the agenda points shall be sent together with the call.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:
Example 1: In full compliance with Standard no. 31: Auditing committee

For partnerships

“The auditing committee shall meet at least three times per year and at most what the
Governing Body agrees on in its workplan. It shall also meet when its Chairperson decides to
do so or when one of its members requests a meeting. Calls to the auditing committee
sessions shall be made by the Chairperson or acting Chairperson. The calls may be made by
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email and notices addressed to the domicile designated for this purpose by each of the
members; and the prior notice period shall be at least five (5) days.

The calls must be issued together with the documentation and information on the agenda
points to be dealt with, except in cases in which the Chairperson or acting Chairperson
considers that it is confidential information, in which cases such information will be available
at the Partnership’s legal domicile from the date of the call onward. Information on the
agenda points shall be sent together with the call.”

For savings and credit unions:

The auditing committee must meet in an ordinary session at least once per month at the
location, and on the day and time agreed on, and at extraordinary sessions as many times
as requested to do so by the Governing Body, the Chairperson of the committee or one of its
members.

Calls to the sessions, be they ordinary or extraordinary, shall be determined by the
committee’s Chairperson or, if he or she is absent, by the person substituting him. Calls must
be made in writing, by email, fax, or letter, unless the call is made in the course of a session
and the members agree unanimously to hold a session on the date and time agreed on.

Calls shall be made with prior notice of at least three (3) working days. The committee
members may request from the different departments of the Union the information
necessary for the sessions, and the Chairperson must cooperate and facilitate the flow and

provision of the information required.

Information on the agenda points shall be sent together with the call.

Example 2: Does not comply with Standard no. 31: Auditing committee

For associations

The Association has decided not to adopt Standard no. 31: Auditing committee; it therefore
does not draft content for this topic of the tool.

3.2.21. Risk committee regulations:

a) Objective of the tool
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The tool named risk committee regulations is the set of rules or specific regulations that

govern the make-up, functions, powers, and manner of functioning of the committee, in
accordance with internal and external regulations to be adhered to by such bodies.

b) Related Standards
The tool is related to the following General Standards:

e No. 21: Governing Body committees
e No. 35: Risk committee

c) Tool content
An analysis of the most common uses of risk committee regulations allows observing that
it contains the following content or topics:

e Objective: refers to establishing the purpose for which the risk committee regulations
are issued

e Committee functions and competences: refers to listing the functions and powers of the
risk committee

e Committee constitution: refers to describing how the risk committee is made up

e Committee functioning: refers to establishing the rules that allow holding the risk

Committee Meetings

e Committee calls: refers to establishing the rules and minimum requisites that must be
included in the calls to risk Committee Meetings

e Adoption of agreements: refers to describing how agreements are reached within the
risk committee

o Committee minutes: refers to describing the minimum content determined by the

Organization that must be included in the minutes of risk committee sessions

e Reports to the Governing Body, self-assessments and performance evaluations: refers
to reporting on and determining the time periods and persons in charge of the self-
assessment and performance evaluation process

e Committee attendance: refers to the participation of guests at the risk committee

sessions
e Conflict of interest: refers to the measures that must be taken by members of the
committee if they have conflicts of interest related to the what is entrusted to them

e Reports to the Governing Body, self-assessments and performance evaluations: refers
to risk committee reporting and determining the time periods and persons in charge of
the self-assessment and performance evaluation process
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d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of risk committee
regulations, it is suggested that answers be provided for the questions which follow, that
have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
e What is the purpose of the committee regulations?
e What is the legal basis for issuing the committee regulations?

Committee functions and competences:
e What are the functions of the risk committee?

Committee constitution:

e Who is responsible for appointing the committee members?

e What is the minimum and maximum number of members of the committee? Are there
legal restrictions regarding this?

e Who chairs the committee?

Committee functioning:
e How frequently does the committee meet?
e Doesthe committee prepare an annual workplan and meeting schedule? If so, does the

annual schedule include the dates, locations, times for beginning, estimated durations,
and the agenda points to be dealt with at each meeting?
e What are the rules established by the committee for carrying out its meetings?
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As to the calls to Committee Meetings:

Who is responsible for making the calls to Committee Meetings?

What means are employed for making the calls to Committee Meetings?

What is the required period of notice for making calls to Committee Meetings?

What aspects, minimally, must be included in the calls to Committee Meetings?

What documents are attached to the calls?

What is the timeframe for sending information to the Board Members on the agenda
points to be dealt with?

Adoption of agreements:

What is the minimum attendance required for validly holding sessions?

What is the minimum attendance required for adopting agreements?

In what cases is unanimity is required for adopting agreements?

How is a lack of the minimum attendance required for adopting agreements by
unanimity dealt with?

As to the committee minutes:

What is the minimum information that must be included in the Committee Meeting
minutes?

What physical means are employed for registering Committee Meeting minutes?
What measures has the Organization adopted for cases in which minutes have
imprecisions or omissions?

Who is responsible for taking the signatures of those present at Committee Meetings?

Committee attendance:

What other persons besides the risk committee members are present at the sessions?
What is the function performed by persons other than those belonging to the
committee at the sessions?

Who has a voice and a vote at the risk committee sessions?

Conflicts of interest:

What must members of the risk committee do in cases of conflict of interest in relation
to internal and/or external regulations of the Organization?

Reports to the Governing Body, self-assessments and performance evaluations:

To whom and what does the risk committee report?
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e How frequently are self-assessments or evaluations done of the risk committee and of
each of its members? If the answer is negative, the Organization may choose not to
include the subject in drafting the tool.

e Does the Organization alternate self-assessments with evaluations done by external
advisors? If the answer is negative, the Organization may choose not to include the
subject in drafting the tool.

e) Examples of tool content generation

Committee functions and competences:

What are the functions of the risk committee established in external legislation?
The functions of the risk committee are the following:

1. To approve both the policies and the organization of comprehensive risk
management

2. To define the level of tolerance and the degree of exposure to risk that the
company is willing to take on in representation of the shareholders

3. To decide what must be done to implement corrective action needed
involving considerable changes in the Organization’s risk profile or in the
equity managed under its responsibility

4. To ensure the preparation of methodologies for evaluating, measuring and
controlling the risks of the main operations, products and services, as well as
identifying the implicit risks they represent

5. To ensure that the powers and responsibilities of those holding positions
implying taking on risk for the company are defined

6. To make recommendations to the Board of Directors for its approval as to
the circumstances under which it may be possible to go beyond both the
global and specific limits of exposure to risk

7. To inform the Board of Directors regarding all important matters relating to
the risk management processes of the Organization

The functions of the risk committee are the following:

1. To establish the procedures and mechanisms adequate for the management
and administration of risks

2. To ensure Organization staff training regarding the management and
administration of risks on risks that are relevant for the Union

3. To seek the establishment of the necessary information systems
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To advise the Administration Council in defining the limits of exposure to all
types of risks, and the terms, amounts, currencies, and instruments, and to
safeguard compliance

To provide the decision-making bodies of the Organization with studies and
forecasts on the behavior of the main economic and monetary variables

To recommend strategies on the structure of the balance sheet regarding
terms, amounts, currencies, types of instruments, and mechanisms for
coverage

To present to the Administration Council and to management their
recommendation on interest rates in the lending and deposit businesses,
based on studies and analyses that are duly justified and documented legally
and technically

To analyze and provide concepts to the Administration Council regarding
proposals for new services, businesses of the main activity and investments
in the medium- and long-term, accompanied by the respective feasibility
studies including cash flow projections based on which it is possible to
determine the economic feasibility and having the conditions of availability,
security, profitability, and compliance with legal stipulations applicable to
the Union and to its financial activity in particular

To present a monthly report to the Administration Council on the activities
realized, the results reached and the recommendations or concepts
considered pertinent

. Other matters relating to the objective of the committee and regulations on

the administration of liquidity risk which are not designated to other bodies,
and those which arise from the applicable bodies and the compliance of
which is obligatory

The Association has not established such a committee.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard no. 35: Risk committee

For partnerships
“The functions of the risk committee are the following:

1. To approve both the policies and the organization of comprehensive
management

risk
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2. To define the level of tolerance and the degree of exposure to risk that the company
is willing to take on in representation of the shareholders

3. To decide what must be done to implement corrective action needed involving
considerable changes in the Organization’s risk profile or in the equity managed
under its responsibility

4. To ensure the preparation of methodologies for evaluating, measuring and
controlling the risks of the main operations, products and services, as well as
identifying the implicit risks they represent

5. To ensure that the powers and responsibilities of those holding positions implying
taking on risk for the company are defined

6. To make recommendations to the Board of Directors for its approval as to the
circumstances under which it may be possible to go beyond both the global and
specific limits of exposure to risk

7. To inform the Board of Directors regarding all important matters relating to the risk
management processes of the Organization”

For savings and credit unions:
“The committee shall exercise the following functions:

1. To establish the procedures and mechanisms adequate for the management and
administration of risks

2. Toensure Organization staff training regarding the management and administration
of risks on risks that are relevant for the Union

3. To seek the establishment of the necessary information systems

4. To advise the Administration Council in defining the limits of exposure to all types of
risks, and the terms, amounts, currencies, and instruments, and to safeguard
compliance

5. Toprovide the decision-making bodies of the Organization with studies and forecasts
on the behavior of the main economic and monetary variables

6. To recommend strategies on the structure of the balance sheet regarding terms,
amounts, currencies, types of instruments, and mechanisms for coverage

7. To present to the Administration Council and to management their recommendation
on interest rates in the lending and deposit businesses, based on studies and analyses
that are duly justified and documented legally and technically

8. To analyze and provide concepts to the Administration Council regarding proposals
for new services, businesses of the main activity and investments in the medium- and
long-term, accompanied by the respective feasibility studies including cash flow
projections based on which it is possible to determine the economic feasibility and

123



GOBERNANZA

E INCLUSION FINANCIERA

GIF

having the conditions of availability, security, profitability, and compliance with legal

stipulations applicable to the Union and to its financial activity in particular

9. To present a monthly report to the Administration Council on the activities realized,

the results reached and the recommendations or concepts considered pertinent

10. Other matters relating to the objective of the committee and regulations on the
administration of liquidity risk which are not designated to other bodies, and those
which arise from the applicable bodies and the compliance of which is obligatory.”

Example 2: Does not comply with Standard no. 35: Risk committee

For associations

The Association has decided not to adopt Standard no. 35: Risk committee; it therefore does

not draft content for this topic of the tool.

Attendance at the committee:

What other persons besides the members of the risk committee attend the sessions?

There may be occasional participation of any member of Administration at the
sessions.

The committee sessions may be attended by one or several persons invited who
are members of the Administration Council or the Supervisory Council, be it
through a direct invitation made by the committee itself or at the request of the
members of said bodies.

The Association has not established such a committee.

What is the purpose of attendance of persons other than the members of the
committee at the sessions?

The purpose of the attendance of Administration members is to deal with specific
topics on the order of the day.

The purpose of the participation of members of the Administration Council or the
Supervisory Council at the committee sessions is to allow for a relation,
communication and the transfer of information in a flowing manner between the
different bodies of the Union, for the achievement of positive results and the
adoption of the measures applicable to each of these within the sphere of their
powers and responsibilities.

A ‘ The Association has not established such a committee.

Who are those with a voice and a vote at the sessions of the risk committee?
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Only members of the committee may make decisions.

Those attending as guests may not take part in the decisions made by the
committee.
This committee has not been established.

All of these answers are consolidated in the following examples:
Example 1: In full compliance with Standard no. 35 Risk committee

For partnerships

“There may be occasional participation of any member of Administration at the sessions.
The purpose of the attendance of Administration members is to deal with specific topics on
the order of the day. Only committee members may make decisions.”

For savings and credit unions:

“The committee sessions may be attended by one or several persons invited who are
members of the Administration Council or the Supervisory Council, be it through a direct
invitation made by the committee itself or at the request of the members of said bodies. The
purpose of the participation of members of the Administration Council or the Supervisory
Council at the committee sessions is to allow for a relation, communication and the transfer
of information in a flowing manner between the different bodies of the Union, for the
achievement of positive results and the adoption of the measures applicable to each of these
within the sphere of their powers and responsibilities. Those participating as guests may not
take part in the committee’s decisions.”

Example 2: Non-compliance with Standard no. 35: Risk committee

For associations

The Association has decided not to adopt Standard no. 35: Risk committee; it therefore does
not draft content for this topic of the tool.

3.2.22. Appointment and remuneration committee regulations:

a) Objective of the tool

The tool named appointment and remuneration committee regulations is the set of rules
or specific legislation stipulating the constitution, functions, powers, and manner of
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functioning of the committee, in accordance with internal and external regulations
governing this body.

b) Related Standards
The tool is related to the following General Standards:

e No. 14: Appointment and reappointment of Board Members
e No. 15: Termination of Board Members

e No. 17: Governing Body evaluation

e No. 21: Governing Body committees

e No. 26: Succession plan

e No. 27: Remuneration policy

e No. 29: Appointment and remuneration committee

c) Tool content
An analysis of the most common uses of appointment and remuneration committee
regulations allows observing that it contains the following content or topics:

Objective and approval: refers to determining the purpose for which the regulations are
issued and how the are approved

Committee functions and competences: refers to listing the functions and powers of the
committee

Committee constitution: refers to stating how the committee is made up

Committee functioning: refers to determining the rules allowing to hold Committee
Meetings

Committee calls: refers to determining the rules and minimum requisites that must be
included in the calls to Committee Meetings

Committee _minutes: refers to stating the minimum content determined by the
Organization that must be included in the committee sessions minutes

Reports to the Governing Body, self-assessments and performance evaluations: refers
to the appointment and remuneration committee reporting and determining the time
periods and persons in charge of the self-assessment and performance evaluation
process

d) Questionnaire for generating tool content
For effective use of present tool and the corresponding preparation of appointment and
remuneration committee regulations, it is suggested that answers be provided for the
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questions which follow, that have been formulated considering comprehensive
development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective and approval:

e What is the purpose of the committee regulations?

e Who is responsible for approving the committee regulations?
e What is the legal basis for issuing the regulations?

Functions and competences of the committee:
e What are the functions of the appointment and remuneration committee established in

internal and external regulations that govern the Organization?

Committee constitution:

e Who appoints the members of the committee?

e What is the minimum and maximum number of members that make up the
appointment and remuneration committee?

e What are the qualifications that members of the appointment and remuneration
committee must have?

e Who chairs the appointment and remuneration committee?

e What is the term of appointment of the appointment and remuneration committee’s
members?

Committee functioning:
e How frequently does the appointment and remuneration committee meet?
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Does the committee prepare an annual workplan and meeting schedule? If so, does the
annual schedule include the dates, locations, times for beginning, estimated durations,
and the agenda points to be dealt with at each meeting?

Committee calls:

Who is responsible for making the calls to the Appointment and Remuneration
Committee Meetings?

What means are employed for making the calls to the Appointment and Remuneration
Committee Meetings?

What prior notice is given in the calls to the Appointment and Remuneration Committee
Meetings?

What are the aspects that must minimally be included in the calls to the Appointment
and Remuneration Committee Meetings?

What documents are attached to the calls?

What is the time period for sending information to the Board Members on the agenda
points to be dealt with?

Committee minutes:

What is the minimum information to be included in the committee minutes?

What physical means is employed for registering the minutes of every Committee
Meeting?

What measures does the Organization adopt in cases of inaccuracies and omissions in
the minutes?

Who is responsible for taking the signatures of those present at the Committee
Meetings?

Reports to the Governing Body, self-assessments and performance evaluations:

To whom and what does the appointment and remuneration committee report?

How frequently are self-assessments or evaluations done of the appointment and
remuneration committee and of each of its members? If the answer is negative, the
Organization may choose not to include the subject in drafting the tool.

Does the Organization alternate self-assessments with evaluations done by external
advisors? If the answer is negative, the Organization may choose not to include the
subject in drafting the tool.

e) Examples of tool content generation

Objective and approval:
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What is the purpose of the committee’s regulations?

The purpose of the appointment and remuneration committee regulations is to
establish the scope of the committee in identifying trained professionals to become
Board Members, and in adopting best practices and policies on the matter of
management of and retaining human talent, remuneration and succession plans,
in such a way that the Organization develops in accordance with its corporate aim,
while complying with its objectives.

Who is responsible for approving the committee’s regulations?

The Governing Body is responsible for approving the appointment and
remuneration committee regulations.

The legal basis for issuing the appointment and remuneration committee
regulations are the internal and external regulations that govern the Organization.

The legal basis for issuing the appointment and remuneration committee
regulations are the internal regulations that govern the Organization.

The legal basis for issuing the appointment and remuneration committee
regulations are the internal regulations that govern the Organization.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard no. 29: Appointment and remuneration
committee

For partnerships:

“The purpose of the appointment and remuneration committee regulations is to establish
the scope of the committee in identifying trained professionals to become Board Members,
and in adopting best practices and policies on the matter of management of and retaining
human talent, remuneration and succession plans, in such a way that the Organization
develops in accordance with its corporate aim, while complying with its objectives. The
Board of Directors is responsible for approving the appointment and remuneration
committee regulations. The legal basis for issuing the appointment and remuneration
committee regulations are the Statutes, the Corporations Law, the Securities Law and other
applicable legislation.”
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For savings and credit unions:

“The purpose of the appointment and remuneration committee regulations is to establish
the scope of the committee in identifying trained professionals to become Board Members,
and in adopting best practices and policies on the matter of management of and retaining
human talent, remuneration and succession plans, in such a way that the Union develops in
accordance with its corporate aim, while complying with its objectives. The Administration
Council is responsible for approving the appointment and remuneration committee
regulations. The legal basis for issuing the regulations are the Statutes.”

For associations:

“The purpose of the appointment and remuneration committee regulations is to establish
the scope of the committee in identifying trained professionals to become Board Members,
and in adopting best practices and policies on the matter of management of and retaining
human talent, remuneration and succession plans, in such a way that the Association
develops in accordance with its corporate aim, while complying with its objectives. The
Board of Directors is responsible for approving the appointment and remuneration
committee regulations. The legal basis for issuing the regulations are the Statutes.”

Committee functions and competences:

What are the functions of the appointment and remuneration committee established in
the internal and external regulations governing the Organization?
The functions of the appointment and remuneration committee are the following:
e To propose to the Governing Body the policy for selecting members for Senior
Management and the Governing Body
e To ensure compliance and transparency of the policy for selecting members for
Senior Management and the Governing Body
e Tosubmit for consideration by the Governing Body the Organization’s policy for
remuneration of members of Senior Management and the Governing Body
e To ensure compliance and transparency of the Organization’s policy for
remuneration of members of Senior Management and the Governing Body
e To inform the Governing Body of cases of members incurring in causes for
termination of their positions
e To formulate a succession plan for the Chief Executive and Senior Management

All of these answers are consolidated in the following examples:
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Example 1: In full compliance with Standard no. 29: Appointment and remuneration
committee

For partnerships:
“The appointment and remuneration committee shall have the following functions or
competences:

To propose to the Board of Directors the policy for selecting members for Senior
Management and the Board of Directors

To ensure compliance and transparency of the policy for selecting members of Senior
Management and of the Board of Directors

To submit for consideration by the Governing Body the Partnership’s policy for
remuneration of members of Senior Management and the Governing Body

To ensure compliance and transparency of the Partnership’s policy for remuneration of
members of Senior Management and the Governing Body

To inform the Governing Body of cases of members incurring in causes for termination
of their positions

To formulate a succession plan for the Chief Executive and Senior Management.”

Example 2: In full compliance with Standard no. 29: Appointment and remuneration
committee

For savings and credit unions:
“The appointment and remuneration committee shall have the following functions or
competences:

To propose to the Administration Council the policy for selecting members for Senior
Management and the Administration Council

To ensure compliance and transparency of the policy for selecting members of Senior
Management and of the Administration Council

To submit for consideration by the Administration Council the Union’s policy for
remuneration of members of Senior Management and the Administration Council

To ensure compliance and transparency of the Union’s policy for remuneration of
members of Senior Management and the Administration Council

To inform the Administration Council of cases of members incurring in causes for
termination of their positions

To formulate a succession plan for the Chief Executive and Senior Management.”
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Example 3: Does not comply with Standard no. 29: Appointment and remuneration
committee

For associations:
The Association has decided not to adopt Standard no. 29: Appointment and remuneration
committee; it therefore does not draft content for this topic of the tool.

3.2.23. Supervisory Council regulations:

a) Objective of the tool
The tool has the purpose of presenting the elements that must be included in the
Supervisory Council regulations of an Organization for ensuring Good Governance.

b) Related Standards
The tool is related to the following General and Complementary Standards for savings and
credit unions:

o No. 30: Control system

e No. 31: Auditing committee

e No. 32: Internal auditing

e No. Ul: General Assembly

e No. U2: Right to nomination to different bodies of the Organization
e No. U5: Supervisory Council

o No. U6: Relationship between the Supervisory Council and Governing Body committees
e No. U7: Supervisory Council make-up

e No. U8: Supervisory Council functioning

e No. U9: Supervisory Council remuneration

e No. U10: Supervisory Council annual report

c) Tool content
An analysis of the most common uses of Supervisory Council regulations allows observing
that it contains the following content or topics:

e Objective: refers to stating the purpose of the regulations
e Sphere that appoints members: refers to defining who appoints the members of the
council
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Right to nomination and desired profile: refers to considering the requisites to be
satisfied for being a member

Council functions: refers to determining the powers of the council

Independence and coordination with the Administration Council: refers to delimiting
the powers between the two councils

Relations with other spheres: refers to establishing relations with other internal spheres
Supervisory Council constitution: refers to determining the number of members of the

council
Internal functioning: refers to establishing the internal functioning rules
Supervisory Council report: refers to establishing the report’s content

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of Supervisory Council
regulations, it is suggested that answers be provided for the questions which follow, that
have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:

How is the regulation’s objective defined?

Sphere that appoints members:

What sphere appoints members to the Supervisory Council?
What is the term for the members performing their functions?

Right to nomination and desired profile:
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e What are the minimum conditions that the regulations consider to be elected as a
member of the Supervisory Council?

e What restrictions do the regulations establish for members of the Administration
Council to be elected to the Supervisory Council once they have completed their terms

in the former?
e What type of specialized training do the regulations consider obligatory for members of
the Supervisory Council?

Council functions:
e What powers do the regulations establish for the Supervisory Council?

e How does these functions go together with the responsibility that the Administration
Council has for internal control of the union?

Independence and coordination with the Administration Council:
e How do the regulations ensure the Supervisory Council’s independence vis-a-vis the
Administration Council?

e What mechanisms do the regulations consider for cases of overlapping functions
between the two councils?

Supervisory Council constitution:
e How many members make up the Supervisory Council?

Internal functioning:

e How do the regulations determine that the Supervisory Council should be organized?

e What mechanisms are considered for the planning and designation of tasks between
the members of the Supervisory Council?

e What means ensure that the Supervisory Council presents the applicable reports in a
timely manner?

Supervisory Council report:

e What stipulations do the regulations contain regarding content of the report presented
by the Supervisory Council to the Assembly of Associates?

e What is the frequency and period covered by these reports?

e When must the Supervisory Council present its reports to the Associates?

e What modes do the regulations consider for the Supervisory Council to disseminate its
report to the Associates?

c) Examples of tool content generation
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Right to homination to the Supervisory Council and desired profile:

What are the minimum conditions that the regulations state for being elected as a
member of the Supervisory Council?

Those wishing to be elected as members of the Supervisory Council must be
Associates of the Union for at least the past two years. Another requisite is that their
loan obligations be in good standing.

What restrictions do the regulations state for members of the Administration Council to
be elected to the Supervisory Council once their terms at the former have ended?

Members of the Administration Council must wait one year before seeking election
as members of the Supervisory Council.

What type of specialized training do the regulations indicate as obligatory for members
of the Supervisory Council?

New members of the Administration Council must take two training courses
specializing in internal control specialized in savings and credit unions, unless they
possess a university degree.

U: Savings and Credit Union

All of these answers are consolidated in the following example:

Example 1: In full compliance with Complementary Standard no. U2: Right to nomination to
different bodies of the Organization

For savings and credit unions:
“The regulations state that those who wish to be elected as members of the Supervisory
Council must have been Associates of the Union for at least the previous two years. They
also stipulate that their loan obligations must be in good standing. Members of the
Administration Council must wait one year before being nominated to become members of
the Supervisory Council. New members of the Administration Council must take two training
courses in internal control specialized in savings and credit unions, unless they demonstrate
having a university degree.”

3.2.24. Code of Ethics:

a) Objective of the tool
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The tool establishes and describes the ethical values, responsibilities, obligations, and
challenges of the Organization, so as to serve as a behavior guide facilitating decision-
making in cases of dilemmas, with the possibility of responsibly validating own actions or
those of other parties.

b) Related Standards
The tool is related to the following Standards:

e No. 18: Governing Body duties and rights

e No. 24: Commitments to clients and financial inclusion
e No. 25: Responsible treatment of staff

e No. 37: Code of Ethics

o No. 38: Conflict of interest

o No. 39: Operations with related parties

e No. 40: Complaints channels

c) Tool content
An analysis of the most common uses of a Code of Ethics allows observing that it contains
the following content or topics:

e QObjective: refers to determining the purpose for issuing the Code of Ethics

e Sphere of application: refers to listing who the Code of Ethics applies to

e Approval and dissemination: refers to determining who is responsible for approving the
Code of Ethics, and the means for its dissemination

e Interpretation: refers to describing the procedure to be followed if the Code of Ethics is
not clear

e Principles: refers to specifying what the ethical principles applicable to the Organization
are

e Duties: refers to listing the duties of persons to whom the Code of Ethics is applicable

e Prohibitions: refers to listing the prohibitions for persons to which the Code of Ethics is
applicable

e Society and commitment to human rights: refers to describing the Organization’s
commitment to society and human rights

o Legal compliance: refers to establishing the Organization’s commitment to applicable
laws

e Anticorruption policies: refers to determining the policies adopted by the Organization
so as to avoid cases of corruption
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Commercial activities and economic resources: refers to establishing the rules

applicable to the Organization for obtaining financial resources

Staff rights: refers to specifying the rights that the Organization recognizes in favor of
its staff

Staff equality: refers to describing the principles adopted by the Organization in relation
to equal treatment of staff

Organization property management: refers to establishing the rules that apply to staff

in the use of Organization property

Information management: refers to establishing the rules that apply to information
management within and outside the Organization

Confidential information protection: refers to establishing the rules that apply to the
use of confidential information

Image and brand protection: refers to establishing staff and collaborator obligations

related to use of the Organization’s image and brand

Public declarations: refers to establishing the principles that govern the Organization
and staff in relation to public declarations they make

Prevention of asset laundering, terrorism financing and other crimes: refers to
establishing the principles adopted by the Organization on issues relating to these
matters

Stakeholder conduct guidelines: refers to recognizing stakeholders and establishing the

principles that govern relations with each stakeholder recognized
Conflict of interest: refers to determining the definition of conflict of interest and the

governing principles, dealing with situations that generate conflict of interest, or
avoiding the existence such situations
Environmental protection: refers to describing the measures that the Organization

adopts for protecting the environment

Code of Ethics supervision: refers to determining the persons in charge of supervising
the Code of Ethics, and their responsibilities

Complaints: refers to establishing the rules applicable in cases of complaints of breaches
of the Code of Ethics, as well as means made available by the Organization for making
complaints

Penalties: refers to establishing the penalties that apply in cases of breaches of the Code
of Ethics

d) Questionnaire for generating tool content
For effective use of present tool and the corresponding preparation of a Code of Ethics, it is
suggested that answers be provided for the questions which follow, that have been

formulated considering comprehensive development of the tool.
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It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
e What are ethics for the Organization?

e What is the purpose of having a Code of Ethics?

Sphere of application:
e To whom does the Code of Ethics apply?

Approval and dissemination:

e What body isin charge of approving the Code of Ethics and of its updating, if applicable?

e When does the Code of Ethics become applicable?

o Does the Organization disseminate the Code of Ethics? If the answer is negative, the
Organization may choose not to draft this part of the tool.

e |If the answer to the previous question is affirmative, answer the following questions:
Who is responsible for disseminating the Code of Ethics? and: What means does the
Organization employ for this dissemination?

Interpretation:
e Who is responsible for interpreting in cases of doubt?

e What is the procedure that Organization staff must follow in cases of doubt regarding
the interpretation of the Code of Ethics?

Principles:
e What are the ethical principles that govern the Organization?

e What does each ethical principle consist of?
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Duties:
e What are the ethical duties that must be performed by Organization staff?
e What does each ethical duty consist of?

Society and commitment to human rights:

e Does the Organization include human rights among its ethical principles? If the answer
is negative, the Organization may choose not to draft this part of the tool.

e |f the answer to the previous question is affirmative, answer the following question:
What human rights does the Organization recognize and what measures does it adopt
for protecting them?

Legal compliance:

e Does the Organization perform its activities complying with the applicable external
legislation?

e What is the Organization’s commitment in relation to the commitments taken on with
its suppliers, clients and other stakeholders?

e What responsibility do the Governing Body and Senior Management have regarding
compliance with external legislation?

Anticorruption policies:

e What does is understood as corruption by the Organization?

e What measures does the Organization adopt when faced with practices of corruption?

e What are the rules adopted by the Organization regarding gifts or favors from clients,
competitors or suppliers?

e What procedure do Organization staff follow in cases of doubts regarding whether or
not to receive a favor or gift?

Commercial activities and economic resources:

e How does the Organization obtain resources for performing its operations?
e What are the principles adopted by the Organization for obtaining funds?

e What relationship does the Organization have with its clients/beneficiaries?
e What are the criteria for selecting suppliers?

As to staff:

e Does the Organization give equal treatment to its staff?

e What measures does the Organization adopt for promoting labor equality?
e What are the staff rights recognized by the Organization?
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e Does the Organization recognize the collective rights of staff? If the answer is

affirmative, include this right in the list of rights mentioned above.
e What measures does the Organization adopt for staff safety?
e Does the Organization recognize staff training and does it promote career lines?
e What responsibilities do staff have for realizing their work?
e What rules do staff that leave the Organization comply with?

Organization property management:

e What things are considered Organization property or assets? List examples.
e What measures does the Organization adopt as to caring for its property?
e What additional measures are adopted for the use of IT property?

e What rules does the Organization establish regarding the use of email?

Image and brand protection:
e What is the valuing of the Organization of its image and brand?

e What responsibilities do staff have in relation to protecting the Organization’s image

and brand?

e What prohibitions are there for staff regarding the use of the Organization’s image and

brand?

Public declarations:
e What is understood by public declarations by the Organization?
e What are the characteristics of information made public?

e What are the prohibitions for staff as to disclosing information or not?

Prevention of asset laundering, terrorism financing and other crimes:

e What measures does the Organization adopt as to AML/CFT and other crimes?
e What responsibilities do staff have regarding AML/CFT and other crimes?

e What procedure must staff follow in cases where illegal activities are detected?
e How long is client information kept?

e What is the relation of the Organization and its staff with authorities regarding

AML/CFT?

Stakeholder conduct guidelines:
e What stakeholders are recognized by the Organization?

e What are the responsibilities of the stakeholders in relation to the ethics principles

adopted by the Organization?
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Conflict of interest:

e What does conflict of interest mean for the Organization?
e What are the staff responsibilities in relation to cases that may generate conflict of
interest or in the face of a conflict of interest?

Environmental protection:
(Answer the following questions only if the Organization includes or is planning to include

in its Code of Ethics matters relating to environmental protection. If this topic is not
considered, the Organization may decide not to include it in the drafting of the tool).

e What measures does the Organization adopt regarding environmental protection?

Code of Ethics supervision and training:

e Who is responsible for proposing modifications and/or updating of the Code of Ethics?

e What body is in charge of supervising compliance with the Code of Ethics?

e What are the responsibilities of the person in charge of supervising compliance with the
Code of Ethics?

e What measures does the Organization adopt regarding training on the Code of Ethics?

e Who is responsible for carrying out Code of Ethics training?

Complaints:
e To what body are complaints of breach of the Code of Ethics presented?

e What means does the Organization make available for presenting complaints?

e What complaints made are of a confidential nature?

e What procedure does the Organization follow when receiving complaints for breach of
the Code of Ethics?

Penalties:
e What penalties are involved for breach of the Code of Ethics?

e) Examples of tool content generation

Objective:

What are ethics for the Organization?

Does not have a Code of Ethics and this will not be implemented.
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The framework under which both group and individual actions and decisions are
validated in the Organization.
What is the purpose of having a Code of Ethics?

Does not have a Code of Ethics and this will not be implemented.

e To serve as a management tool for defining and structuring the ethical values,
responsibilities, obligations, and challenges of the Organization.
e To serve as a behavior guide facilitating decision-making.
e To establish the evaluation criteria for proper compliance with the Code of
Ethics.
P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with one component of Standard no. 37: Code of Ethics

For savings and credit unions:

“Understanding ethics as the framework under which both group and individual actions and
decisions are validated in the Union, in line with what is appropriate for the Organization
based on what is beneficial for it and its objectives, the present Code of Ethics has the aim

of:

e Being a management tool for defining and structuring the ethical values, responsibilities,
obligations, and challenges of the Union.

e Being a behavior guide facilitating decision-making in cases of dilemmas, with the
possibility of responsibly validating own actions and those of other parties.

e Establishing the evaluation criteria for adequate compliance with the Code of Ethics.”

For associations:

“Understanding ethics as the framework under which both group and individual actions and
decisions are validated in the Association, in line with what is appropriate for the
Organization based on what is beneficial for it and its objectives, the present Code of Ethics
has the aim of:

e Being a management tool for defining and structuring the ethical values, responsibilities,
obligations, and challenges of the Association.

e Being a behavior guide facilitating decision-making in cases of dilemmas, with the
possibility of responsibly validating own actions and those of other parties.

e Establishing the evaluation criteria for adequate compliance with the Code of Ethics.”
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Example 2: Does not comply with Standard no. 37: Code of Ethics

For partnerships:
The Partnership has decided not to adopt Standard no. 37: Code of Ethics; it therefore does
not draft content for this topic of the tool.

Conflict of interest:

What does conflict of interest mean for the Organization?

Conflict of interest is understood as any personal circumstance, fact or position that
interferes with the capacity of a Board or staff member to make objective decisions
in the best interests of the Organization, taking either for him or herself or directing
related third parties, a business opportunity which is discovered through the use of
property, information or position.

Does not have a definition of conflict of interest.

Has no regulations on matters relating to conflict of interest.

What prohibitions or responsibilities related to conflict of interest does the Organization

determine for its staff and Board Members?

e Staff is prohibited from performing remunerated work for third parties that is
the same work realized in line with their applicable work contract, even if such
work is done in their free time.

e When a staff member is appointed member of a board that is not part of the
Partnership, he or she must make the fact known when it occurs.

e Staff may accept positions as board members at non-profit entities or
universities, except if such participation generates a conflict of interest.

A ‘ There are no regulations on matters pertaining to conflict of interest.

What are the staff responsibilities regarding cases that may generate conflict of interest

or in the face of a conflict of interest?

P ‘ In a situation of a possible conflict of interest, staff must make known, in a timely

manner and in writing, to the body of affiliation the person belongs to, or to his or

her immediate superior, regarding conflicts of interest the person is aware of, so
that the applicable measures may be taken.

There are no regulations on matters relating to conflict of interest.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:
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Example 1: In full compliance with Standard no. 38: Conflict of interest

For partnerships:

“Conflict of interest is understood as any personal circumstance, fact or position that
interferes with the capacity of a Board or staff member to make objective decisions in the
best interests of the Organization, taking either for him or herself or directing related third
parties, a business opportunity which is discovered through the use of property, information
or position.

Thus, the following applies:

e Staff is prohibited from performing remunerated work for third parties that is the same
work realized in line with their applicable work contract, even if such work is done in
their free time.

o When a staff member is appointed member of a board that is not part of the Partnership,
he or she must make the fact known when it occurs.

e Staff may accept positions as board members at non-profit entities or universities,
except if such participation generates a conflict of interest.

In a situation of a possible conflict of interest, staff must make known, in a timely manner
and in writing, to the body of dffiliation the person belongs to, or to his or her immediate
superior, regarding conflicts of interest the person is aware of, so that the applicable
measures may be taken.”

Example 2: In partial compliance with Standard no. 38: Conflict of interest

For savings and credit unions:

“In matters relating to conflict of interest, the following applies to staff:

e Staff is prohibited from performing remunerated work for third parties that is the same
work realized in line with their applicable work contract, even if such work is done in
their free time.

o When a staff member is appointed member of a board that is not part of the Partnership,
he or she must make the fact known when it occurs.

e Staff may accept positions as board members at non-profit entities or universities,
except if such participation generates a conflict of interest.

In a situation of a possible conflict of interest, staff must make known, in a timely manner
and in writing, to the body of affiliation the person belongs to, or to his or her immediate
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superior, regarding conflicts of interest the person is aware of, so that the applicable
measures may be taken.”

Example 3: Does not comply with Standard no. 38: Conflict of interest

For associations:
The Association has decided not to adopt Standard no. 38: Conflict of interest; it therefore
does not draft content for this topic of the tool.

3.2.25. Organization and functions manual

a) Objective of the tool

The tool named organization and functions manual describes in detail the specific tasks or
functions, position profiles, hierarchical levels, and evaluation mechanisms for each work
position within the Organization.

b) Related Standards
This tool is related to all of the Standards which follow.

c) Tool content
An analysis of the most common uses of an organization and functions manual allows
observing that it contains the following content or topics:

e Objective, scope and formalities: refers to the organization and functions manual
objective, scope, approval, dissemination, and modification

o General aspects of the Organization: refers to the vision, mission, values, and principles
of the Organization and the external legislation regulating it

e Organizational structure: refers to identifying the bodies, areas and office or positions
within the Organization as indicated in its organizational chart

e Office or position information: refers to the content of the detailed description of each
of the offices or positions identified in the organizational chart

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of an organization and
functions manual, it is suggested that answers be provided for the questions which follow,
that have been formulated considering comprehensive development of the tool.
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It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective, scope and formalities:

What is the objective of the organization and functions manual?
What is the organization and functions manual’s scope?

How is the organization and functions manual approved?

How is the organization and functions manual disseminated?
How is the organization and functions manual modified?

General aspects of the Organization:

What are the Organization’s objectives?

What is the Organization’s vision?

What is the Organization’s mission?

What are the Organization’s values or principles?
What external legislation regulates the Organization?

Organizational structure:

What is the organizational structure of the Organization as indicated on its
organizational chart?

What are the Organization’s bodies?

What are the areas of the different bodies of the Organization?

What are the offices or positions identified in the different areas of the Organization?

Office or position information:

What is the office or position’s name?
What area does it belong to?
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e Who does the person report to?

e Who does the person supervise?

e What is the objective/purpose of the office or position?
e What are the position’s functions?

e What is the profile for the position?

e What are the evaluation mechanisms?

e) Examples of tool content generation

Office or position information:

What is the name of the office or position?

Human Resources Manager

Head of Human Resources

Person in charge of human resources

Human resources area

Administration area

Administration area

General Manager and Board of Directors

General Manager

Head of the administration area and all human resources area staff

Human resources assistant

Human resources assistant

No one

To manage the company’s human resources

To develop, coordinate and control processes related to recruitment, selection,
induction, training, evaluation, and rotation of the Union’s staff

To attend to matters regarding the Association’s human resources
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What are the position’s functions?

To advise and propose the Board of Directors and the General Manager’s
Office the norms and regulations pertaining to the management of human
resources, occupational health, labor relations, and their posterior
implementation

To advise the Board of Directors and the General Manager’s Office on
matters of policies, practices, projects, plans, and programs relating the
human resources management

To advise the Board of Directors and the General Manager’s Office in
preparing policies for functional and organizational structures

To guide, control and manage modifications made to the organization and
functions manual

To guide, control and manage staff recruitment, seeking, selection, and
induction

To guide, control and manage the design of a compensation and benefits
system

To guide, control and manage training, evaluation and performance plans
and programs

To guide, control and manage the preparation of policies and programs
related to improving the work environment, as well as their posterior
implementation

To guide, control and manage the design, implementation and maintenance
of information systems and the registering of staff activities that provide
elements for planning and decision-making in relation to the Organization’s
human resources

To ensure compliance with labor legislation in force and to perform follow-
up activities for controlling and applying them

To analyze and evaluate the impact of activities of the department and to
prepare and guide the implementation of contingency plans in the face of
possible risks related to human resources management

To advise and inform Partnership officials regarding all activities pertaining
to the development of labor relations

To guide, control and manage all activities relating to the development of
labor relations

To manage the job applications received

To hold interviews for candidates to positions to be filled in the Union’s
Structure

To manage and control staff selection tests
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To coordinate the staff interview processes for staff to be hired with the
heads of the different areas

To manage the Union’s staff files

To prepare and control the holiday and leave chart

To prepare the annual plan for forming and training staff

To coordinate the evaluation and performance process with the different
area heads

To perform reviews of the human resources assistant

To review area regulations

To prepare and evaluate the area’s operating plan

To review the area manuals and regulations of the area under her or his
responsibility

To perform human resources audits

To prepare temporary contracts in line with the staff requirements of the
different areas of the Union

To research backgrounds in the hiring process

To hold interviews with candidates for positions to be covered in the
Association

To prepare and evaluate the area’s operating plan

To review the regulations, guides or guidelines of the area under his
responsibility

To perform human resources audits

To prepare temporary contracts in line with the staff requirements of the
different areas of the Association

What is the profile for the position?

University degree in law, economics or business administration

Training in staff management, administration, leadership, guidance of
effective work teams, motivation, and development

Graduate degree in business administration or project management
Specific training in administration and management of organizations,
projects and/or human resources

Knowledge of labor and previsions legislation

Analytical capacity

Capacity to communicate orally and in writing

Capacity to work under pressure

Capacity to manage staff

Knowledge of IT tools

Capacity to lead work teams
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University degree in psychology, law, business administration or social labor
Knowledge of legislation on savings and credit unions, labor and labor
previsions

Analytical capacity

Capacity to communicate orally and in writing

Capacity to manage staff

Knowledge of IT tools

University degree in law, business administration or social labor
Knowledge of non-profit organization legislation

Capacity to communicate orally and in writing

Knowledge of IT tools

What are the evaluation mechanisms?

360° performance appraisal: methodology consisting in performance analysis
done both by superiors and subordinates

Nothing indicated

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with the Standards

For partnerships:

“Name of office or position: Human Resources Manager

Area: Human resources area

Reports to: General Manager and Board of Directors
Supervises: Human resources assistant

All human resources area staff

Objective of the position: To manage the Organization’s human resources

Specific position functions:

e To advise and make proposals to the Board of Directors and to the General Manager
regarding laws and regulations pertaining to human resources management,

occupational health, labor relations, and their posterior implementation

e To advise the Board of Directors and the General Manager on the subject of human

resources management policies and programs
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To advise the Board of Directors and the General Manager in preparing functional and
organizational structures policies

To guide, control and manage modifications made to the organization and functions
manual

To guide, control and manage staff recruitment, seeking, selection, and induction

To guide, control and manage the design of a compensation and benefits system

To guide, control and manage training, evaluation and performance plans and programs
To guide, control and manage the preparation of policies and programs related to
improving the work environment, as well as their posterior implementation

To guide, control and manage the design, implementation and maintenance of
information systems and the recording of staff activities that provide elements for
planning and decision-making in relation to the Organization’s human resources

To ensure compliance with labor legislation in force and to perform follow-up activities
for controlling and applying them

To analyze and evaluate the impact of activities of the department and to prepare and
guide the implementation of contingency plans in the face of possible risks related to
human resources management

To advise and inform Partnership officials regarding all activities pertaining to the
development of labor relations

To guide, control and manage all activities relating to the development of labor relations

Profile for the position:

University degree in law, economics or business administration

Training in staff management, administration, leadership, guidance of effective work
teams, motivation, and development

Graduate degree in business administration or project management

Specific training in administration and management of organizations, projects and/or
human resources

Knowledge of labor and previsions legislation

Analytical capacity

Capacity to communicate orally and in writing

Capacity to work under pressure

Capacity to manage staff

Knowledge of IT tools

Capacity to lead work teams

Example 2: In partial compliance with all related Standards
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For savings and credit unions:

“Name of office or position: Human Resources Head
Area: Administration

Reports to: General Manager
Supervises: Human resources assistant

Objective of the office or position:

To develop, coordinate and control the processes
related to Union staff recruitment, selection, induction,
training, evaluation, and rotation

Specific functions of the position:

To manage the job applications received

To hold interviews for candidates to positions to be filled in the Union’s structure

To manage and control staff selection tests

To coordinate the staff interview processes for staff to be hired with the heads of the
different areas

To manage the union’s staff files

To prepare and control the holiday and leave chart

To prepare the annual plan for forming and training staff

To coordinate the evaluation and performance process with the different area heads
To perform reviews of the human resources assistant

To review area regulations

To prepare and evaluate the area’s operating plan

To review the area manuals and regulations of the area under her or his responsibility
To perform human resources audits

To prepare temporary contracts in line with the staff requirements of the different areas
of the Union

To research backgrounds in the hiring process

Profile for the position:

University degree in psychology, law, business administration or social labor
Knowledge of legislation on savings and credit unions, labor and labor previsions
Analytical capacity

Capacity to communicate orally and in writing

Capacity to manage staff

Knowledge of IT tools

For associations:
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Name of position or office: Person in charge

Area: Administration

Reports to: Head of Administration Area
Supervises: No one

Objective of the position or office: To attend to the Association’s human resources

Specific functions of the position:

To hold interviews with candidates for positions to be covered in the Association

To prepare and evaluate the area’s operating plan

To review the regulations, guides or guidelines of the area under his responsibility

To perform human resources audits

To prepare temporary contracts in line with the staff requirements of the different areas
of the Association

Profile for the position:

University degree in psychology, law, business administration or social labor
Knowledge of non-profit organization legislation

Capacity to communicate orally and in writing

Knowledge of IT tools

3.2.26. Annual report

a) Objective of the tool

The tool seeks to present the elements that are to be included in the annual report that the
Governing Body presents to the highest body of the Organization, so as to satisfy Standards
pertaining to Governance.

b) Related Standards
The tool relates to the following General Standards:

e No. 3: Right to information and communication

e No. 16: Governing Body remuneration

e No. 22: Roles of Chief Executive and Senior Management
o No. 23: Relations with stakeholders

e No. 24: Commitment to clients and Financial Inclusion

e No. 41: Information and communication policy

o No. 42: Publicly accessible information
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c) Tool content
An analysis of the most common uses of an annual report allows observing that it contains
the following content or topics:

Content: refers to determining the annual report’s content

Preparation and approval: refers to the sphere that approves the annual report
Information for Partners or Associates: refers to determining the nature of the report
Information for stakeholders: refers to considering the use of the annual report by the
stakeholders

Disclosing minimum information: refers to considering that the content must allow for
an assessment of the Organization’s management, perspectives, challenges, and threats
Fair_treatment of clients: the report must make reference to relations with clients,
including complaints and how they were solved

Fostering financial inclusion: the report must mention the achievements on this topic
Remuneration policy: must explicitly mention what the remuneration of the Governing
Body and Senior Management was

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of an annual report, it
is suggested that answers be provided for the questions which follow, that have been
formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Content:

What information does the annual report contain?
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Preparation and approval:

What sphere prepares the annual report?
What sphere approves the annual report?

Information for shareholders or associates:

What document do the shareholders or associates receive, regardless of whether they
participate or not at the Assembly?
What elements necessary for evaluating management does this document contain?

Information for stakeholders:

What document does the Organization make available for the identified stakeholders?
What elements does this document have?

Disclosing minimum information:

What information is published?

Where is this information found?

What part of the content is considered reserved information?

What information regarding Organization performance does the published information
contain?

What references to trends, challenges and threats are presented in the published
report?

Fair treatment of clients:

What is included in the annual report that is accessible to the public regarding the
actions of the Organization as to how it treats its clients?

What information is presented in the annual report on complaints received from
clients?

Fostering financial inclusion:

What information is presented in the annual report on the Organization’s actions as to
fostering financial inclusion?

Remuneration policy:

What elements of the policy for remuneration of the Governing Body and Senior
Management is included in the Organization’s annual report?

c) Examples of tool content generation

155



GOBERNANZA

E INCLUSION FINANCIERA

GIF

Fostering financial inclusion:

What information is presented in the annual report on the Organization’s actions as to
fostering financial inclusion?
The annual report contains statistics on client flow, expansion of the branch network
and the introduction of new products.
The annual report presents the flow of associates (income and expenses), identifying
those who did not have previous experience with financial institutions.

The annual report contains a chapter on the analyses done by the Organization on
the levels of financial exclusion in its areas of influence, based on information
compiled by field agents. It also presents symbolic cases of inclusion of persons
thanks to the actions of the Organization. Finally, statistics are presented on the
Organization’s client evolution, disaggregating those that became included.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:
Example 1:

For partnerships:
“The statistics on client flows, expansion of the branch network and the introduction of new
products are the following:”

For savings and credit unions:
The annual report shows client flows (income and expenses), identifying clients who had no
prior experience with financial institutions.

For associations:

The annual report contains a chapter on the analyses done by the Organization on the levels
of financial exclusion in its areas of influence, based on information compiled by the field
agents. It also presents symbolic cases of inclusion of persons thanks to the actions of the
Organization. Finally, statistics are presented on the Organization’s client evolution,
disaggregating those that became included.

3.2.27. Management report:
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a) Objective of the tool
The tool has the aim of presenting the main elements that must be included in a periodical
management report presented by the Chief Executive to the Governing Body.

b) Related Standards
The tool is related to the following General Standards:

e No. 11: Governing Body functions and competences

e No. 20: Delegation of powers policy

e No. 22: Roles of Chief Executive and Senior Management
e No. 23: Relations with stakeholders

e No. 24: Commitment to clients and financial inclusion

e No. 25: Responsible treatment of staff

o No. 28: Performance evaluation

e No. 30: Control system

o No. 36: Compliance with obligations and commitments

e No. 37: Code of Ethics

c) Tool content
An analysis of the most common uses of a management report allows observing that it
contains the following content or topics:

e Presentation of report: refers to the sphere in charge of presenting the management
report to the Governing Body. These reports must be received by the body at the
plenary and then discussed.

e Report on internalization of Governance Manual Standards: refers to the activities
performed by the company in seeking to enhance Governance quality and/or internalize
Best Practices. This section must make reference to staff participation in the
Governance improvement process.

e Report on relations with stakeholders: refers to the actions realized for identifying and
ensuring sustainable long-term relations with these groups

e Information on fostering financial inclusion: refers to the specific section that presents
the actions realized in favor of Financial Inclusion

e Report on activities related to the functions that were delegated: refers to the activities
that the Chief Executive and other Senior Management staff performed through the
delegation of powers

e Control system functioning: refers to the actions performed by the Chief Executive for
this system to function correctly
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e Compliance with obligations and commitments: refers to the development of activities
of the person responsible for following up on obligations and commitments

e Training policy — Code of Ethics: refers to the actions on training on the Code of Ethics
carried out by Chief Executive

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a management
report, it is suggested that answers be provided for the questions which follow, that have
been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Presentation of report:

e What role does the Chief Executive play in presenting the management report?

e What is the frequency stipulated in internal regulations for presenting the management
report to the Governing Body?

e How is the management report delivered and discussed?

Report on internalization Governance Manual Standards:
e What information regarding improvements in Governance does the management
report contain?

Report on relations with stakeholders:
e What information regarding relations with stakeholders does the management report
contain?

Information on fostering financial inclusion:
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e What does the management report state regarding financial inclusion?

Report on activities related to functions that were delegated:

e What reports are there of the activities that the Chief Executive and other members of
Senior Management perform by means of delegation of functions by the Governing
Body?

Control system functioning:
e What information is presented on the actions performed regarding the control system?

Compliance with obligations and commitments:
e What information does the management report contain in relation to the activities of
the person responsible for fulfilling the obligations and commitments?

Training policy — Code of ethics:
e How does the Chief Executive report on training activities related to the Code of Ethics?

c) Examples of tool content generation

Report on relations with stakeholders:

What information regarding relations with stakeholders does the management report
contain?

The management report lists the stakeholders that were identified and prioritized
during the period. It also presents a summary of the activities and actions performed
by the Chief Executive and others following his or her instructions, for fostering long-
term relations with these groups.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following example:
Example: In full compliance with Standard no. 23: Relations with stakeholders

For partnerships, unions and associations:
“The Organization has determined that its stakeholders having priority interest are:

e Persons excluded from the provision of financial services by traditional entities
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e The clients, particularly those who live in areas where the Organization is the sole
supplier of services
e The employees, who play an essential role in generating value for the Organization

For these purposes, strategies have been designed that group together the activities
aimed at providing mutually beneficial relations that are sustainable in the long-term,
with each case presented as follows:

e Excluded persons: information was collected that allows observing perceptions
in relation to the characteristics that they would value for specific financial
products according to their particular conditions (age, employment status and
family make-up, among others)

e C(lients: Brochures were prepared and distributed that clearly explain the
characteristics of our offers of products and services. Also, a toll-free line was
established for attending to inquiries.

e Employees: A program was implemented for identifying and forming future
leaders, which allows, through ongoing evaluation models, to establish career
lines and attend to the training needs of each individual.”

3.2.28. Annual Governance report:

a) Objective of the tool
The tool named annual Governance report establishes the guidelines for preparing a
Governance report according to the Governance Manual Standards.

b) Related Standards
The tool is related to the all General and Complementary Standards.

c) Tool content
An analysis of the most common uses of an annual Governance report allows observing that
it contains the following content or topics:

e Report approval: refers to the person responsible for approving the report and the
moment in time of this approval

e Legal basis: refers to the legal stipulations related to Governance that the Organization
is subjected to
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Ownership structure: refers to specifying the Organization’s structure in relation to
Partners or Associates

General Assembly: refers to describing the activities realized by the General Assembly
during the financial year, as well as describing the rights of Partners or Associates of the
Organization

Functioning of Governing Body and its committees: refers to describing how the
Governing Body and its committees functioned during the financial year

Chief Executive and Senior Management: refers to describing how the Chief Executive
and Senior Management functioned during the financial year

Control structure: refers to listing all activities performed by the Organization, so as to
identify, measure, monitor, and control or mitigate risks

Operations with related parties: refers to describing what operations with related
parties were performed by the Organization

Conflict of interest: refers to describing the measures adopted by the Organization on
matters relating to conflict of interest, as well as indicating the conflicts of interest
detected during the financial year

Mechanisms for solving controversies: refers to describing the controversy solution
mechanisms that the Organization has, as well as stating what controversies arose
during the financial year and how they were solved

Transparency, flow and integrity of information provided to the public: refers to
describing the measures adopted by the Organization for providing information to the
public

Corporate social responsibility: refers to describing the measures adopted by the
Organization in relation to its stakeholders

Partner, Associate or investor complaints: refers to describing the complaints made by
Partners, Associates or investors that were solved during the financial year
Governance: refers to describing compliance with the Governance Manual Standards

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of an annual
Governance report, it is suggested that answers be provided for the questions which follow,
that have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
The questions concentrate on matters that are already certainties and not things that
are being considered.
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- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Policy approval:
e Who is responsible for approving the annual Governance report?
e How is the annual Governance report approved?

Legal basis:
e What internal or external regulations applicable to the Organization regulate the

issuance of an annual Governance report?

Ownership structure:

e How are the capital and the ownership structure of the Organization constituted?

e Who are the main Partners or Associates of the Organization and what are their shares
or interest in the Organization at the close of the financial year?

General Assembly:

e What were the negotiations of shares or interest in the Organization during the financial
year?

e What were the agreements of Partners or Associates of the Organization during the
financial year?

e What were the ordinary and/or extraordinary assemblies held during the financial year?

e What were the political and/or economic rights exercised by the Partners or Associates
during the financial year?

e How many requests were received by the Partners or Associates and attended to by the
Organization during the financial year?

e What were the activities performed by the Organization for attending to the right to
information of Partners or Associates?

Functioning of Governing Body and its committees:

e What is the constitution of the Governing Body and who are its members?
e What is the experience of the members that make up the Governing Body?
e What is the profile of the Board Members and where is it regulated?
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Where are the functions of the Board Members regulated and by what means is this
information made public?

How does the Organization define liquidity risk?

What is the procedure for approving the Governing Body’s remuneration and what is
the global and/or individual amount paid during the financial year?

How many meetings did the Governing Body hold during the financial year and what
was the average duration of each meeting?

What was the average attendance of each of the Board Members at the Governing Body
Meetings held during the last financial year?

What were the main agenda topics dealt with by the Governing Body during the
financial year?

What were the main policies, regulations, codes and/or reports approved by the
Governing Body during the financial year?

What committees support the Governing Body?

Who are the Board Members of each support committee?

How many Committee Meetings where held during the financial year and what was the
average attendance of each Board Member?

What are the functions of each support committee and what actions did they perform
during the financial year?

What evaluations were done of the Governing Body and of each of its members, and
what results were obtained?

Chief Executive and Senior Management:

What is the procedure for selecting the Chief Executive and Senior Management?
What is the remuneration policy for the Chief Executive and Senior Management?
What was the total amount of remuneration of the Chief Executive and Senior
Management during the financial year?

What evaluations were done of the Chief Executive and each member of Senior
Management and what results were obtained?

Control structure:

Who was the external auditor hired for performing the external audit and how much
was he paid?

What are the spheres that perform overseeing, supervision, and internal or external
control of the Organization?

What actions will be performed if the decision is made to transfer a particular source of
risk?

What is the procedure if the decision is made to control a particular source of risk?
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e What activities will be performed if the decision is made to face a particular source of
risk?

e What other strategies does the Organization consider pertinent?

e Who approves the annual workplan for internal auditing and what was the percentage
of fulfillment of the plan approved for the financial year?

e What are the measures adopted and activities realized by the Organization on matters
relating to risk management?

Operations with related parties:
e Whatisthe policy for operations with related parties, and how many or what operations
were performed during the financial year?

Conflicts of interest:

e What are the specific mechanisms for preventing, managing and disclosing conflicts of
interest in the Organization, and how many or what were the conflicts of interest that
were disclosed during the financial year?

Controversy solution mechanisms:

e What are the specific mechanisms that allow solving controversies that arise in the
Organization, and how many or what were the controversies that emerged and were
resolved during the financial year?

Transparency, flow and integrity of information provided to the public:

e What are the means that the Organization employs to disclose information to the public
and what are the characteristics met by the information disclosed?

e What was the relevant information disclosed by the Organization and to what
supervising entity was this information provided?

Corporate social responsibility:

e Who are the Organization’s stakeholders?

e What were the measures adopted by the Organization in relation to its stakeholders?

e What were the petitions, complaints, reports, and requests made by the stakeholders
and what means were made available for the stakeholders?

Partner, Associate and investor complaints:

e How many complaints were presented to the Organization by Partners, Associates and
investors?

e What were the main subjects of the complaints made?
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Governance:
e What is the percentage of compliance with the Governance Manual Standards?
e What s the list of compliance for each Governance Standard?

e) Examples of tool content generation

Conflict of interest:

What are the specific mechanisms for preventing, managing and disclosing conflicts of
interest in the Organization, and how many or what were the conflicts of interest that
were disclosed during the financial year?

The Organization has specific mechanisms for preventing, managing and disclosing
conflicts of interest that may arise between the own interests of Partners or
Associates, managers and general staff, and those of the Organization.

So as to avoid incurring in conflicts of interest, during the period reported on, 40
persons resorted to the procedure established by the Organization and disclosed
their situations that could have given rise to conflicts of interest, and they
consequently declared themselves unable to know of or perform specific actions.
The information on conflicts of interest revealed in 2014 can be seen at the

following link of the Organization’s website:
http.//www.Organizacidnxfthgl.com.co/documentos/Conflictos-de-interes-
revelados-2015

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 45: Governance and social performance
annual report

For partnerships:

“The Organization has specific mechanisms for preventing, managing and disclosing
conflicts of interest that may arise between the own interests of shareholders, managers
and general staff, and those of the Partnership.

So as to avoid incurring in conflicts of interest, during the period reported on, 40 persons
resorted to the procedure established by the Organization and disclosed their situations that
could have given rise to conflicts of interest, and they consequently declared themselves
unable to know of or perform specific actions.
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The information on conflicts of interest revealed in 2014 can be seen at the following link of
the Partnership’s website:
http://www.Organizacidnxfthgl.com.co/documentos/Conflictos-de-interes-revelados-
2015.”

For savings and credit unions:

“The Union has specific mechanisms for preventing, managing and disclosing conflicts of
interest that may arise between the own interests of Partners or Associates, managers and
general staff, and those of the Union.

So as to avoid incurring in conflicts of interest, during the period reported on, 40 persons
resorted to the procedure established by the Union and disclosed their situations that could
have given rise to conflicts of interest, and they consequently declared themselves unable to
know of or perform specific actions.

The information on conflicts of interest revealed in 2014 can be seen at the following link of
the Union’s website:
http.//www.Organizacidonxfthgl.com.co/documentos/Conflictos-de-interes-revelados-
2015.”

For associations:

“The Association has specific mechanisms for preventing, managing and disclosing conflicts
of interest that may arise between the own interests Associates, managers and general
staff, and those of the Association.

So as to avoid incurring in conflicts of interest, during the period reported on, 40 persons
resorted to the procedure established by the Association and disclosed their situations that
could have given rise to conflicts of interest, and they consequently declared themselves
unable to know of or perform specific actions.

The information on conflicts of interest revealed in 2014 can be seen at the following link of
the Association’s website:
http://www.Organizacidnxfthgl.com.co/documentos/Conflictos-de-interes-revelados-
2015.”

3.2.29. General Assembly minutes:

a) Objective of the tool
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The purpose of the tool is for the minutes of the General Assembly to reflect the matters
dealt with at the meetings and deliberations of Partners or Associates, and the agreements
adopted.

b) Related Standards
The tool is related to the following General Standards:

e No. 3: Right to information and communication
e No. 6: General Assembly regulations

c) Tool content
An analysis of the most common uses of General Assembly minutes allows observing that it
contains the following content or topics:

Content of minutes: refers to including in the minutes all the minimum requirements
stipulated in external legislation and the additional requirements determined by the
Organization, in line with the Governance Manual Standards.

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of General Assembly
minutes, it is suggested that answers be provided for the questions which follow, that have
been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Content of minutes:
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e What type of General Assembly is being held: an Ordinary or Extraordinary General
Assembly?

e What city is the General Assembly held at?

e When is the General Assembly held?

e What time did the General Assembly begin?

e Where did the General Assembly take place?

e Was the General Assembly held on-site or remotely?

e Through what means and with what prior notice was the call to the General Assembly
made?

e Who are the Partners or Associates present at the General Assembly?

e Who chaired the General Assembly?

e Who performs the functions of Secretary of the General Assembly?

e Who verifies that the Partners or Associates present satisfy the minimum attendance
requirements for validly holding the session according to the internal or external
regulations governing the Organization?

e How did the General Assembly begin?

e What is the agenda to be developed at the General Assembly?

e What participation was there for each of the agenda points that were registered in the
General Assembly minutes as explicitly requested by the Partners or Associates?
Indicate the name of the Partner or Associate who requested that his or her
participation be registered.

e What are the agreements adopted by the General Assembly for each of the agenda
points? What was the quorum for adopting agreements on each of the agenda points?

e What time did the General Assembly end?

e What other requisites does external legislation stipulate for the Organization?

e) Examples of tool content generation

What type of General Assembly is being held?

When is the General Assembly held?

168



GOBERNANZA

E INCLUSION FINANCIERA

GIF

The meeting takes place on 27 March, 2014.

t time did the General Assembly begin?

The General Assembly began at 9:00 am.

re did the General Assembly take place?

The General Assembly took place at Calle Las Flores 143, San Isidro.

Through what means and with what prior notice was the call to the General Assembly
made?

The calls were made through publications on 1 March, 2014 in the official journal
and in a newspaper: ABC.

The calls were published in the offices of the Union and sent to the enabled

Those present were the shareholders whose names appear on the duly signed
attendance list.

Those present were the enabled Partners who participated with a voice and a vote
and the Partners who only had a vote.

The General Assembly is chaired by Mr. X in his capacity as Chairperson of the Board
of Directors.

The General Assembly is chaired by Mrs. X in her capacity as Chairperson of the
Administration Council.

The General Assembly is chaired by Mr. X in his capacity as Chairperson of the Board
of Directors.
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Who verifies that the Partners or Associates present satisfy the minimum attendance
requirements for validly holding the session according to the internal or external
regulations governing the Organization?

The Chairperson read the agenda topics to be dealt with. She also explained the
mechanics of the participation and voting on each of the agenda points, in
accordance with what is stipulated in the Statutes.

The Chairperson read the agenda topics to be dealt with.

1. Chairperson’s report

2. Review and approval of the annual report, annual corporate Governance report,
and audited financial statements of financial year 2013

3. Settling the matter of the proposal of allocation of profits for financial year 2013

4. Appointing or delegating the designation of external auditors for financial year
2014 and determining their remuneration

5. Appointing members to the Board for the 2014-2016 period

1. Presenting and approving the reports of the governing bodies and committees

2. Presenting the objectives and policies of the general workplan of the Union for
approval

3. Presenting the financial statements for approval

4. Presenting the proposal for allocation of interest and surplus for accumulation
of capital or distribution

1. Presenting and approving the management reports of the Board of Directors

2. Presenting the objectives and policies of the general workplan of the Association
for approval

3. Presenting the financial statements for approval

What participation was there for each of the agenda points that were registered in the
General Assembly minutes as explicitly requested by the Partners or Associates? Indicate
the name of the Partner or Associate who requested that his or her participation be
registered.

IIL 7

Partner “L” requested clarification on the profit and loss balance and requested that
her request be explicitly registered.
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U ‘ Associate “L” proposed designating a commission to verify these reports, with the
B oim of investigating, verifying and analyzing in relation to accounting supporting
documents, documentation, minutes, invoices, and other elements necessary, so as
to determine the veracity of the report contents and to issue a final report on what
I was verified.

What are the agreements adopted by the General Assembly for each of the agenda
points? What was the quorum for adopting agreements on each of the agenda points?

- The annual report, annual corporate Governance report and the audited financial
statements of financial year 2013 were approved by a majority.

- A majority approved profit distribution to be charged to the profit balance of 2013
for all those registered in the shareholders registry at 10 April, 2014. The distribution
shall be performed no later than 29 April, 2014.

- A majority approved the designation of Auditing Firm 1 for auditing financial year
2014 due to the level and reputation of the firm, and to delegate to the Board of
Directors the power to hire another auditing firm of the same level of quality if the
conditions of contracting of Auditing Firm 1 are not the most desirable for the
Partnership

- The appointment of candidates 3 and 4 as Board Members was for the 2014-2016
period was approved by a majority.

- The general report of financial year 2013 and the external audit report for 2013
were approved by unanimity.

- Unanimous approval was given to the creation of a commission of the Associates.
The election of the members of this commission was held, and the members stated
their commitment to performing this task at the offices of the Union and to present
the results of their inquiry in the coming weeks, so as to remit it to the Associates via
email, in compliance with the mandate of this Assembly.

- The financial statements were approved by unanimity.

- Following deliberation, the proposal for the distribution of surplus was approved
unanimously.
What time did the General Assembly end?

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard no. 6: General Assembly regulations
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For partnerships:

“OBLIGATORY ANNUAL SHAREHOLDERS MEETING

At the City of Lima, on the 27" day of the month of March, 2014, at 9:00 am, a meeting was
held at the premises of the Partnership located at Calle Las Flores 143, San Isidro, with the
presence of shareholders duly convened through publications made on 1 March, 2014 in the
official journal and in the ABC newspaper. Those present appear on the duly signed
attendance list.

Chairperson and Secretary

The General Assembly is chaired by Mr. X in his capacity as Chairperson of the Board of
Directors. Mr. Y was appointed by the General Manager to act as Secretary of this Obligatory
Annual Meeting.

Minimum attendance and opening

The Chairperson stated that having verified the presence of shareholders representing X
number of shares, equivalent to 90% of the subscribed shares with a right to vote, the
minimum attendance established in the Statutes of the Partnership and in external
legislation is satisfied for validly holding a session. He thus declared the Meeting
inaugurated and proceeded to read the agenda topics.

Agenda

1. Reviewing and approving the annual report, annual corporate Governance report and
the audited financial statements for financial year 2013

2. Settling on the proposal for profit allocation for financial year 2013

3. Designating or delegating the appointment of external auditors for financial year 2014
and determining their remuneration

4. Appointing members to the Board for the 2014-2016 period

Having completed reading the agenda, the deliberations were held for each of the points,
and the points were voted on.

Deliberations and agreements
1. Reviewing and approving the annual report, the annual corporate Governance report
and the audited financial statements for financial year 2013

The Chairperson read his letter contained in the minutes corresponding to the financial year
that had closed, informing on the important facts of the year. The annual report, the annual
corporate Governance report and the audited financial statements were subjected to
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approval following their approval by the Board of Directors and having been informed on

with prior notice to the shareholders for review by them.

Regarding the annual report and the annual corporate Governance report, the Chairperson
stated that both documents were distributed in a timely manner, and that hence reading
them in detail was not necessary.

Following this, the Chairperson invited the General Manager to explain to the shareholders
said documents, the summary of which is as follows:

(summary of balance sheet and profit and loss statement)

Partner “L” explicitly requested clarification on the matter of the losses affecting the
Partnership and expressly asked that this request for clarification be registered.

Following deliberation on the matter, the Meeting approved, by a majority (explicitly
registering the votes in favor, votes against and abstentions) the annual report, the annual
corporate Governance report and the audited financial statements for financial year 2013.

2. Settling the matter of the proposal for allocating profits of financial year 2013

The Chairperson stated that in accordance with the dividends policy of the Partnership and
in relation to the profit and loss balance of financial year 2013, the Partnership found itself
in a position to distribute profits in cash, charged to the balance of profits of 2013.

For this, he stated that the Board of Directors proposed the distribution of dividends under
the conditions established for all shareholders registered in the shareholder registry at April
10, 2014. Payment shall be made no later than 29 April, 2014.

After deliberation on the matter, the Meeting approved, through a majority (explicitly

register the votes in favor, votes against and abstentions):

e Distribution of profits charged to the profit balance of financial year 2013

e Dividend distribution under the conditions established for all those registered in the
shareholder registry at 10 April, 2014. Payment shall be made no later than 29 April,
2014.

3. Appointing or delegating the contracting of external auditors for financial year 2014 and
determining their remuneration
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The Chairperson explained to the Meeting that it had the power to appoint the external
auditors for financial year 2014. Thus, he proposed appointing Auditing Firm 1 to audit
financial year 2014 due to the level and reputation of the firm, and to delegate to the Board
of Directors the power to hire another auditing firm of the same level of quality if the
conditions of contracting of Auditing Firm 1 are not the most desirable for the Partnership.

Following deliberation on the matter, the Meeting approved, by a majority (explicitly
register the votes in favor, votes against and abstentions) to appoint Auditing Firm 1 to audit
financial year 2014 due to the level and reputation of the firm, and to delegate to the Board
of Directors the power to hire another auditing firm of the same level of quality if the
conditions of contracting of Auditing Firm 1 are not the most desirable for the Partnership.

4. Appointment of Board Members for the 2014-2016 period

The Chairperson explained that with the period of functions of some of the Board Members
having concluded, it was necessary to elect new Board Members so as to comply with what
is stipulated in the Statutes of the Partnership and in company legislation regarding the
number of members that make up the Board. For this, he submitted for consideration the
following candidates to Board Members:

e Board Member candidate 1
e Board Member candidate 2
e Board Member candidate 3
e Board Member candidate 4
e Board Member candidate 5

Following separate deliberation on each of the candidates proposed, the Meeting approved,
by a majority (explicitly register the votes in favor, votes against and abstentions) to appoint
candidates 3 and 4 as Board Members for the 2014-2016 period.

With no other matters to be dealt with, at 12:30 p.m. the session closed after having
appointed shareholders 4 and 5 to sign the minutes together with the Chairperson and the
Secretary.”

Example 2: In partial compliance with Standard no. 6: General Assembly regulations

For savings and credit unions:
““FGA” SAVINGS AND CREDIT UNION
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XVIII ORDINARY ASSOCIATES GENERAL ASSEMBLY

MINUTES no. 26

At the City of Lima, on the 27" day of the month of March, 2014, at 9:00 a.m., the XVIlI
Ordinary Associates General Assembly of the Union began, at the premises of the Union
located at Calle Las Flores 143, San Isidro, in response to the call made by the Administration
Council, in compliance with what is stipulated in the Statutes, as published at the offices of
the Union and sent to the enabled Associates via email and/or registered mail, to attend to
the following order of the day:

The topics to be dealt with are:

1. Presentation and approval of the reports of the governing bodies and committees

2. Presentation of the objectives and policies of the general workplan of the Union for
approval

3. Presentation of the financial statements for approval

4. Presentation of the proposal for allocation of interest and surplus for capital
accumulation or distribution

Installment of the XVIII Associates General Assembly

At 9:20 a.m., as stipulated in article 81 of the Statutes, with the presence of 135 enabled
Associates of the 228 convened, thus having the minimum statutory attendance required for
deliberating and decision-making, the Chairperson of the Administration Council addressed
the Assembly to formally inaugurate the XVIII Associates General Assembly of the Union.

Verification of minimum attendance
The Chairperson of the Administration Council called the attendance, to which the following
Associates responded and were found to be duly registered in the attendance list located at
the building entrance (Annex no. 1).

Initiation
The Chairperson read the agenda topics to be dealt with. He explained the mechanics of
participation and voting on each of the agenda points, as established in the Statutes.

Presentation of reports

a. Presentation of the general report of financial year 2013
The floor was given to the Manager of the Union, who read his management report
containing all the activities realized in the last year. This report is an integral part of the
present minutes (Annex no. 2).
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b. 2013 Supervisory Council report
The floor was given to the Chairperson of the Supervisory Council and to its Secretary, and
they reported to the Assembly that they will each present a separate report, given that there
are discrepancies as to the management of the Administration Council and they prefer for
the partners to reach their own conclusions. Following a discussion, those present approved
the motion to read the two reports, which are an integral part of the present minutes (Annex
no. 3).

Emanating from the reports are sensitive observations regarding the management of the
Administration Council of certain activities. For this reason, Partner “L” proposed naming a
commission to verify these reports with the aim of investigating, verifying and analyzing —
in relation to accounting documents, documentation, minutes, invoices, and other elements
necessary — the veracity of the content of the reports and to issue a final report on what was
investigated. The motion was unanimously approved by those present.

So as to perform the investigation, the Assembly members unanimously approved the
establishment of a commission made up of three Associates. An election was held for
appointing the commission members, and they expressed their commitment to performing
this task at the offices of the Union and to presenting the results of the investigation in the
coming weeks, so that they may be sent to the Associates via email, thus complying with the
Assembly’s mandate (Annex no. 4).

c. 2013 external auditing report
The floor was given to the auditor designated by the auditing firm in 2013 and she proceeded
to present the report of activities realized in the different areas audited in 2013, which
adhere to generally accepted auditing standards. This report is an integral part of the
present minutes (Annex no. 5).

Presentation of financial statements
The accountant of the Union takes the floor and presents the financial statements at 31
December, 2011 which are an integral part of the present minutes (Annex no. 6)

After this, the external auditor reads the opinion on the financial statements of financial
year 2013, which is an integral part of the present minutes (Annex no. 7).

Following debate and clarifications of questions made by those present, the financial
statements were approved unanimously by the Assembly.
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Distribution of surplus, 2013

The Administration Council presented to the Assembly a proposal for the distribution of
surplus for 2013 in accordance with the criteria previously established in its surplus
distribution policy.

The proposal was subjected to vote and was approved unanimously.

Closing
At 12:30 p.m. the Assembly was declared finalized, with signing by the Chairperson and the

Secretary of the Administration Council.”
Example 3: Does not comply with Standard no. 6: General Assembly regulations

For associations:
The Association has decided not to adopt Standard no. 6: General Assembly regulations
regarding the mechanism for calls; thus, it does not draft content on this topic of the tool.

3.2.30. Governing Body minutes:

a) Objective of the tool

The tool allows the minutes of the Governing Body to express the topics dealt with at the
meetings and the deliberations held by the Board Members at these meetings, as well as
the agreements adopted.

b) Related Standards
The tool is related to the following General Standards:

e No. 11: Governing Body functions and competences
e No. 18: Duties and rights of the Governing Body
e No. 19: Governing Body Meetings

c) Tool content
An analysis of the most common uses of Governing Body minutes allows observing that it
contains the following content or topics:

Content of minutes: refers to stating in the minutes all the minimum requirements
stipulated by the Organization, in accordance with the Governance Manual Standards.
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d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of Governing Body
minutes, it is suggested that answers be provided for the questions which follow, that have
been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Content of minutes:

Where is the Governing Body Meeting held?

When is the Governing Body Meeting held?

What time did the Governing Body Meeting begin?

What type of meeting is being held? Is it and Ordinary or Extraordinary Meeting? Is it
on-site or remote?

By what means and with what prior notice was the call to the Governing Body Meeting
made?

When and with what prior notice was the information sent to the Governing Body? If it
was done at different points in time, indicate if the provision of information was partial
or not.

Who are the Board Members present at the Governing Body Meeting?

Besides Board Members, who are the persons invited to Governing Body Meetings?
Who chairs the Governing Body Meetings?

Who performs the functions of Secretary at the Governing Body Meetings?

Does the presence of the Board Members comply with the minimum attendance
necessary for carrying out the Governing Body Meeting as stipulated in internal or
external regulations governing the Organization?

What is the agenda to be developed at the Governing Body Meeting?
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e What was the most relevant participation of the Board Members for each topic to be
developed at the Governing Body Meeting? Indicate the names of the Board Members
whose participation is registered in the minutes. Also, what agreements were reached
by the Governing Body? What was the minimum attendance which existed for the
agreements to be adopted?

e What participation was there for each of the agenda points that were registered in the
Governing Body Meeting minutes as explicitly requested by the Board Members?
Indicate the name of the Board Members who requested that his or her participation
be registered.

e What time did the Governing Body Meeting end?

e What other requisites does external legislation stipulate for the Organization?

e) Examples of tool content generation

Where is the Governing Body Meeting held?

] ‘ The Meeting is remote, via web conference.

The Meetings was held at the legal domicile of the Organization, located at Calle los
Cedros 263, Quito, Ecuador.

The Meeting was held at the legal domicile of the Organization, located at Calle los
Cedros 263, Managua, Nicaragua.

What type of meeting is being held? Is it an Ordinary or Extraordinary Meeting? Is it on-
site or remote?

By what means and with what prior notice was the call to the Governing Body Meeting
made?
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A ‘ Only an email is sent to the Board Members with five days prior notice.

When and with what prior notice was the information sent to the Governing Body? If it
was done at different points in time, indicate if the provision of information was partial
or not.

The information was sent to the Board Members with five days prior notice (together
with the call) via email.

The information was provided at the meeting itself.

The information was sent partially with five days prior notice and the remaining
information was provided at the meeting itself.

e Mr. XYZW: Chairman of the Board of Directors

e Mr. ABCD: Secretary of the Board of Directors

e Mr. GGFT: Board Member

e Mrs. BGCT: Board Member

e Mr. GGFT: Board Member

Besides the Board Members, who were the persons invited who were present at the
Governing Body Meeting?

The Secretary of the Board of Directors is the General Manager (indicate names and
last names).

Does the presence of the Board Members comply with the minimum attendance
necessary for carrying out the Governing Body Meeting in accordance with internal and
external regulations governing the Organization?

As stipulated in the Statutes and in the Board of Directors regulations of the
Partnership, the minimum attendance requisite was complied with for holding the
Meeting.

U ‘ As stipulated in the Statutes of the Organization, the minimum attendance requisite
was complied with for holding the Meeting.

180



GOBERNANZA

E INCLUSION FINANCIERA

GIF

What is the agenda to be dealt with at the Governing Body Meeting?

The topics to be dealt with on the agenda are:

1. Reading and approval of the minutes of the previous session
2. Financial information

3. Risk committee report

The topics to be dealt with are:

1. Reading and approval of the previous session’s minutes

2. Commercial report

3. Matters pertaining to Partners or Associates

The topics to be dealt with are:

1. Reading and approval of the previous session’s minutes

2. Donations report

What was the most relevant participation of the Board Members for each topic to be
developed at the Governing Body Meeting? Indicate the names of the Board Members
whose participation is registered in the minutes. Also, what agreements were reached by
the Governing Body? What was the minimum attendance which existed for the
agreements to be adopted?

1. The Board Members agreed with approving the previous minutes, and this
approval was unanimous.

2. Regarding approval of the financial statements, the Board Members asked several
questions, and the opinion of Board Member 2 is noteworthy; he stated... (summary
of what was discussed). The Board Members approved the financial statements of
the financial year unanimously and subjected them to consideration by the General
Shareholders Meeting.

1. The Board Members agreed with approving the previous minutes, and this
approval was unanimous.

2. Regarding the commercial report, the Board Members asked several questions,
and the opinion of Mrs. BGCT is worth highlighting; she stated... (summary of what
was discussed). Also, Mr. GGFT stated... (summary of what was discussed). The
Board Members approved the commercial report of the financial year by a majority,
with Mr. GGFT opposing the approval.

3. Regarding matters pertaining to Partners or Associates, the Board Members were
informed of the requests presented. As to this, the opinion of Mr. XYZW was
registered. He stated... (summary of what was discussed). This agenda topic was
approved unanimously.

1. The Board Members agreed with approving the previous minutes, unanimously.
2. Regarding the report on donations, the Board Members asked several questions.
The opinion of Mrs. BGCT is worth highlighting; she stated... (summary of what was
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discussed). The Board Members approved the commercial report of the financial
year unanimously.

Answer the following question only if a Board Member requests that his opinions be
registered: What Board Member requested that his opinions be registered and what are
these opinions?

Regarding the financial statements, Board Member BGCT requested that his
opinions be registered, and they were transcribed as part of the present minutes.

There were no requests for registering opinions.

A ‘ There are no additional requisites established by legislation.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:
Example 1:

For partnerships:

“BOARD OF DIRECTORS SESSION

At the City of Lima, on the 20t day of October, 2015, at 9:00 a.m., the Extraordinary Remote
Meeting began, via web conference, of the Board Members of the FCG S.A. Partnership.

In applying the Corporate Governance practices adopted by the Partnership, the
Partnership’s management — by means of an email message sent on 14 October, 2015, also
published on its website, www.fcqg.com — reminded the Board Members and the market in
general of the date of the Board of Directors Session.

Itis also registered that within the legal timeframe of five working days prior to the meeting,
together with the call sent on 14 October, 2015, the documents and papers pertaining to
the development of the meeting were sent, and they were made available to the Board
Members of the Partnership for exercising their right to information.
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The Board Members participating at the meeting were the following:

e Mr. XYZW: Chairman of the Board of Directors
e Mr. ABCD: Secretary of the Board of Directors
e Mr. GGFT: Board Member

e Mrs. BGCT: Board Member

e Mr. GGFT: Board Member

Also present at the Board of Directors Session, as a guest, was the Internal Auditor of the
Partnership, Mr. XYZ.

Mr. XYZW, in his capacity as Chairman of the Board of Directors of the Partnership, initiated
the Extraordinary Remote Session of the Board of Directors by greeting the Board Members
present.

MINIMUM ATTENDANCE AND OPENING

Mr. ABCD, Secretary of the Board of Directors Session, gave his greetings and informed the
Board of Directors that all the Board Member of the Partnership were present and that
according to the Statutes and the Board of Directors regulations, the necessary minimum
attendance, which is an absolute majority, was satisfied for deliberating.

Thus, with all the Board Members present and all in unanimous agreement of meeting at
the Board of Directors Session and agreeing to the matters to be dealt with, the Session was
declared validly convened and constituted.

Mr. ABCD, Secretary of the Board of Directors Session, proceeded to read the order of the
day which had been sent via email on 14 October, 2015 and published in the website
(www.sociedadanonima.com) on 15 October, 2015, as established in the Statutes and
Board of Directors regulations.

ORDER OF THE DAY

1. Reading and approval of the previous session’s minutes
2. Financial information

3. Risk committee report

The Chairman of the Board of Directors asked the Board Members if they approved the order
of the day proposed. With no one objecting, the Board of Directors unanimously approved

183


http://www.sociedadanonima.com/

GOBERNANZA

E INCLUSION FINANCIERA

GIF

the order of the day proposed at the beginning of the session; that is, it did not undergo any
modifications.

DELIBERATIONS AND AGREEMENTS

1. Reading and approval of the previous session’s minutes

Having taken the floor, the Chairman of the Board of Directors stated that the first agenda
topic was the reading and approval of the previous session’s minutes.

In relation to this, the Board Members of the Partnership listened and agreed with the
content of the previous session’s minutes, without making any objections to it.

Agreement:
Following ample debate at which different questions were asked by those present, the Board

of Directors agreed unanimously to approve the previous session’s minutes.

The Chairman of the Board of Directors requested that the Secretary continue with the order
of the day.

2. Financial information

Having taken the floor, the Chairman stated that the second topic on the agenda was
reviewing and approving the financial information of the Partnership presented by the
General Manager on 13 October, 2015, which was sent to all the Board Members of the
Partnership.

Regarding this, the Board Members of the Partnership asked several questions and stated
their opinions on the financial information presented. The opinion of Mrs. BGCT is
noteworthy; she stated... (literally register the relevant opinion). Also, Mr. GGFT stated...
(literally register the relevant opinion).

Agreement:
Following ample debate where the different questions presented by those attending were

answered, the Board of Directors approved the financial information presented.

The Chairman of the Assembly requested that the Secretary continue with the order of the
day.

3. Risk committee report
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Having taken the floor, the Chairman declared that the third topic on the agenda was
reviewing the report issued by the risk committee, presented by the Chairperson of the
committee, Mr. HGBCVD on 13 October, 2015. This report had been sent to all the Board
Members of the Partnership.

Regarding this, the Board Members of the Partnership asked several questions and
presented their opinions on the financial information presented. The opinion of Mr. GGFT is
noteworthy; he stated... (literally register the relevant opinion).

Also, Mrs. BGCT requested that her opinion be explicitly registered, and it is transcribed as
follows: (literally register the opinion).

Agreement:
Following ample debate where the different questions presented by those attending were
answered, the Board of Directors was informed on the risk committee report.

Having concluded with the order of the day and there being no other matters to deal with,
Mr. XYZW, Chairman of the Board of Directors thanked the Board Members for their
participation and concluded the session at 12:00 a.m. of 20 October, 2015.

As proof of approval of the minutes and it being a remote session, the following persons
signed:

XYzw ABCD”

For savings and credit unions:

“ADMINISTRATION COUNCIL MEETING

At the City of Quito, on the 20" day of October, 2015, at 9:00 a.m., the Extraordinary On-
site Session of the Board Members of the TRAB Quito S.A. Savings and Credit Union began
at the legal domicile of the Union located at Calle los Cedros 263, Quito, Ecuador.

In developing the Corporate Governance practices adopted by the Union, the Union’s
management — by means of an email message sent on 14 October, 2015, also published on
its website, www.cootrabquito.com — reminded the Board Members and the market in
general of the date of the Administration Council Meeting.

It is also registered that at this meeting, the Board of Directors present were provided with
the information necessary for carrying out the meeting.
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The Board Members participating at this meeting were the following:

e Mr. XYZW: Chairman of the Board of Directors
e Mr. ABCD: Secretary of the Board of Directors
e Mr. GGFT: Board Member

e Mrs. BGCT: Board Member

e Mr. GGFT: Board Member

It was registered that there were no guests at the meeting.

Mr. XYZW, in his capacity as Chairman of the Board of Directors of the Union, inaugurated
the Extraordinary On-site Meeting of the Administration Council, greeting the Board
Members present.

MINIMUM ATTENDANCE AND OPENING

Mr. ABCD, Secretary of the Administration Council Meeting, greeted those present and
informed the Administration Council that all Board Members of the Union were present,
and that according to the Union’s Statutes, the minimum attendance necessary for
deliberating is an absolute majority.

Thus, with all the Board Members present, and with all being unanimously in agreement to
meet, and agreeing to the matters to be dealt with, the meeting was declared validly
convened and constituted.

Mr. ABCD, Secretary of the Board of Directors Meeting, proceeded to read the order of the
day sent via email on 14 October, 2015 and published in the website
(www.cootrabquito.com) as of 15 October, 2015, as per the Statutes.

ORDER OF THE DAY

1. Reading and approval of the minutes of the previous session
2. Commercial report

3. Matters pertaining to the Associates

The Chairman of the Administration Council asked the Board Members if they approved the
order of the day proposed. With no one opposing the motion, the Administration Council
unanimously approved the order of the day at the beginning of the session; that is, it did not
undergo any modifications.
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DELIBERATIONS AND AGREEMENTS

1. Reading and approval of the minutes of the previous session

Having taken the floor, the Chairman of the Administration Council made it known that the
first agenda topic was reading and approving the minutes of the previous session.

In relation to this, the Board Members of the Union listened and stated their approval of the
content of the previous session’s minutes, making no objections to it.

Agreement:

Following ample debate where the different questions asked by those present were
answered, the Administration Council unanimously agreed to approve the previous session’s
minutes and made known the present agreement to the Supervisory Council, as per
applicable legislation.

The Chairman of the Administration Council requested that the Secretary continue with the
order of the day.

2. Commercial report

Having taken the floor, the Chairman stated that the second agenda topic was reviewing
and approving the Union’s commercial report. He thus made a presentation of a chart of
sales made in the previous month and the accumulated sales of the year. A comparison was
made with what was planned, and the Chairman informed on the differences existing. He
also informed on the new clients obtained, and then presented the portfolio of applications
for the present month and the following month.

Regarding the matter, the Board Members of the Union asked several questions and stated
their opinions on the commercial information presented. The opinion of Mrs. BGCT is
noteworthy; she stated that... (literally register the relevant opinion).

Also, Mr. GGFT requested that his opinion be explicitly registered, and it is transcribed as
follows: (literally register the opinion).

Agreement:

Following ample debate where the different questions asked by those present were
answered, the Administration Council approved the commercial information presented, by
a majority, with the vote against of Mr. GGFT being registered, for the reasons stated above.
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This agreement was also made known to the Supervisory Council, as stipulated in applicable
legislation.

The Chairman of the Administration Council requested that the Secretary continue with the
order of the day.

3. Matters pertaining to the Associates

Having taken the floor, the Chairman read the text presented by Partner Juan Sdnchez on
the use of the Union’s installations which in summary proposed the following: (literal
transcription or summary of the most relevant matters of the text).

Regarding the matter, the Board Members of the Union asked several questions and
presented their opinions on the financial information presented. The opinion of Mr. XYZW
is noteworthy; he stated that... (literally register the relevant opinion).

Agreement:

Following ample debate where the different questions asked by those present were
answered, the Administration Council was informed of the text presented by Partner Juan
Sdnchez and unanimously approved the request he made.

This agreement was also made known to the Supervisory Council, as stipulated in applicable
legislation.

With the order of the day concluded and with no further matter to be dealt with, Mr. XYZW,
Chairman of the Administration Council, thanked the Board Members for their participation
and closed the session at 12:00 p.m. of October 20, 2015.

The following persons signed in proof of approval of the minutes:

XYzw ABCD

GGFT BGCT GGFT.”

For associations:

BOARD OF DIRECTORS MEETING

At the City of Managua, on the 20" day of the month of October, 2015, at 9:00 a.m., the
Extraordinary On-site Meeting of the members of the Board of Directors of Asociacion
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Ayuda Managua began at the legal domicile of the Association, located at Calle los Cedros

263, Managua, Nicaragua.

The Administration of the Association, informed the date of the Board of Directors Meeting
by means of an email message sent on 14 October, 2015, sending part of the information
for carrying out the meeting. The remaining information was provided at the meeting itself.

The Board Members who participated at the meeting are the following:

e Mr. XYZW: Chairman of the Board of Directors
e Mr. ABCD: Secretary of the Board of Directors
e Mr. GGFT: Board Member

e Mrs. BGCT: Board Member

e Mr. GGFT: Board Member

It was registered that there were no guests present at the meeting.

Mr. XYZW, in his capacity as Chairman of the Board of Directors of the Association, initiated
the Extraordinary On-site Meeting of the Board of Directors by greeting the Board Members
present.

MINIMUM ATTENDANCE AND OPENING

Mr. ABCD, Secretary of the meeting, greeted those present and informed the Board of
Directors that all Board Members of the Association were present, and that the minimum
attendance for deliberating, as per the Statutes, is an absolute majority.

Thus, with all the Board Members of the Association present and with everyone
unanimously agreeing to meet, and agreeing also on the matters to be dealt with, the
meeting was declared validly convened and constituted.

Mr. ABCD, Secretary of the Board of Directors Meeting, proceeded to read the order of the
day sent by email on 14 October, 2015 as stipulated in the Statutes.

ORDER OF THE DAY

1. Reading and approval of the minutes of the previous session
2. Report on donations
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The Chairman of the Board of Directors asked the Board Members if they approved the order
of the day proposed. With no one objecting, the Board of Directors unanimously approved
the order of the day proposed at the beginning of the session; that is, it did not undergo any
modifications.

DELIBERATION AND AGREEMENTS

1. Reading and approval of the minutes of the previous session

Having taken the floor, the Chairman of the Board of Directors stated that the first agenda
topic was reading and approving the minutes of the previous session.

Regarding this, the Board Members of the Association listened and stated that they agreed
with the content of the previous session’s minutes, making no objections in relation to it.

Agreement:

Following ample debate where the different questions asked by those present were
answered, the Board of Directors unanimously agreed to approve the previous session’s
minutes.

The Chairman of the Board of Directors requested that the Secretary continue with the order
of the day.

2. Report on donations

Having taken the floor, the Chairman stated that the second agenda topic was reviewing
and approving the report on donations received by the Association. In relation to this, a
presentation was made of a chart of the donations received and the use made of them in
the year to date.

Regarding this, the Board Members of the Association asked several questions and stated
their opinions on the information on the donations. The opinion of Mrs. BGCT is noteworthy;
she stated that... (literally register the relevant opinion).

Agreement:

Following ample debate where the different questions asked by those present were
answered, the Board of Directors unanimously approved the information on donations
presented.
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Having concluded the order of the day and there being no additional matters to be dealt
with, Mr. XYZW, Chairman of the Board of Directors, thanked the Board Members for their
participation and closed the session at 12:00 a.m. of October 20, 2015.

The following persons signed in proof of approval of the minutes:
XYZW ABCD

GGFT BGCT GGFT”

3.2.31. Support committee minutes:

a) Objective of the tool

The tool allows the minutes of the committees supporting the Governing Body to include
the topics dealt with at the meetings and the deliberations held by the Board Members at
these meetings, as well as the agreements adopted.

b) Related Standards
The tool is related to the following General Standards:

o No. 29: Appointment and remuneration committee
e No. 31: Auditing committee
e No. 34: Risk committee

c) Tool content
An analysis of the most common uses of minutes of the committees supporting the
Governing Body allows observing that it contains the following content or topics:

Content of minutes: refers to stating in the minutes all the minimum requirements
stipulated by external legislation and the additional requirements determined by the

Organization, in line with the Governance Manual Standards.

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of the minutes of the
committees supporting the Governing Body, it is suggested that answers be provided for
the questions which follow, that have been formulated considering comprehensive
development of the tool.
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It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Contents of the minutes:

Where is the Support Committee Meeting held?

When is the Support Committee Meeting held?

What time did the Support Committee Meeting begin?

What type of meeting is it? Is it an ordinary or extraordinary meeting? Is it on-site or
remote?

By what means and with what prior notice was the call to the Support Committee Body
Meeting made?

When and with what prior notice was the information sent to the support committee?
If it was done at different points in time, indicate if the provision of information was
partial or not.

What Board Members were present at the Support Committee Meeting?

In addition to the Board Members, what persons were invited to the Support Committee
Meeting as guests?

Who chairs the Support Committee Meeting?

Who performs the functions of Secretary of the Support Committee Meeting?

Does the attendance of Board Members comply with the minimum attendance needed
for carrying out the Support Committee Meeting in accordance with internal and
external regulations that govern the Organization?

What is the agenda to be dealt with at the Support Committee Meeting?

What was the most relevant participation of the Board Members for each topic to be
developed at the Support Committee Meeting? Indicate the names of the Board
Members whose participation is registered in the minutes. Also, what agreements were
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reached by the Support Committee Meeting? What was the minimum attendance which
existed for the agreements to be adopted?

e What time did the Support Committee Meeting end?

e What other requisites are stipulated by external legislation for the Organization?

e) Examples of tool content generation

Where was the Support Committee Meeting held?

The meeting was held at the legal domicile of the Organization, located at Calle los
Cedros 263, Quito, Ecuador.

The meeting was held at the legal domicile of the Organization, located at Calle los
Cedros 263, Managua, Nicaragua.

What type of meeting is being held? Is it an ordinary or extraordinary meeting? Is it on-
site or remote?

By what means and with what prior notice was the call to the Support Committee
Meeting made?

When and with what prior notice was the information sent to the support committee? If
it was done at different points in time, indicate if the provision of information was partial
or not.

The information was sent to the Board Members with five days prior notice (together
with the call) by email.

The information was provided at the meeting itself.

193



GOBERNANZA

E INCLUSION FINANCIERA

GIF

The information was sent partially with five days prior notice and the remaining
information was provided at the meeting itself.

What Board Members attended the Support Committee Meeting?

e Mr. XYZW: Chairman of the auditing committee

e Mr. ABCD: Secretary of the auditing committee

e Mr. JFDE: Board Member

e Mr. ABCD: Chairman of the risk committee

e Mr. GGFT: Secretary of the risk committee

e Mrs. BGCT: Board Member

e Mr. JEDE: Chairman of the appointment and remuneration committee
e Mrs. BGCT: Secretary of the appointment and remuneration committee
e Mr. GGFT: Board Member

In addition to the Board Members, what persons were invited to the Support Committee
Meeting as guests?

Does the attendance of the Board Members comply with the minimum attendance
requirements for holding the Support Committee Meeting in accordance with internal
and external regulations that govern the Organization?

What is the agenda to be dealt with at the Support Committee Meeting?

The agenda topics to be dealt with are:
1. Reading and approval of the minutes of the previous session
2. Financial information
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3. Internal Auditor’s report

The agenda topics to be dealt with are:

1. Reading and approval of the minutes of the previous session
2. Risk map

3. Report prepared by the Head of Risks

The agenda topics to be dealt with are:

1. Reading and approval of the minutes of the previous session

2. Approval of the Organization’s remuneration policy
What was the most relevant participation of the Board Members for each topic to be
developed at the Support Committee Meeting? Indicate the names of the Board
Members whose participation is registered in the minutes. Also, what agreements were
reached by the support committee? What was the minimum attendance which existed
for the agreements to be adopted?

1. The Board Members agreed with approving the previous minutes, and this
approval was unanimous.

2. Regarding approval of the financial statements, the Board Members asked several
questions, and the opinion of Board Member (name of member) is noteworthy; he
stated... (summary of what was stated). The Board Members approved the financial
statements of the financial year unanimously and subjected them to consideration
by the General Shareholders Meeting.

1. The Board Members agreed with approving the previous minutes, and this
approval was unanimous.

2. Regarding the commercial report, the Board Members asked several questions,
and the opinion of Mrs. BGCT is noteworthy; she stated... (summary of what was
mentioned). Also, Mr. GGFT stated... (summary of what was said). The Board
Members approved the commercial report of the financial year by a majority, with
Mr. GGFT opposing the approval.

3. Regarding matters pertaining to the Associates, the Board Members were
informed of the requests presented. As to this, the opinion of Mr. XYZW was
registered. He stated... (summary of what was mentioned). This agenda topic was
approved unanimously.

1. The Board Members agreed with approving the previous minutes, and this

approval was unanimous.

2. Regarding the donations report, the Board Members asked several questions. The

opinion of Mrs. BGCT is noteworthy; she stated... (summary of what was said). The

Board Members approved the commercial report of the financial year unanimously.
What time did the Support Committee Meeting end?
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The meeting ended at 12:00 p.m.

What other requirements are stipulated by external legislation?
P ‘ There are no additional requirements stipulated by law.

For savings and credit unions, there is the requirement to make the Supervisory
Council aware of the minutes approved.

A ‘ There are no additional requirements stipulated by law.
P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:
Example 1:

For partnerships:

“AUDITING COMMITTEE SESSION

At the City of Lima, on the 20" day of October, 2015, at 9:00 a.m., the Extraordinary Remote
Session of Members of the Auditing Committee of the FCG S.A. Partnership began via web
conference.

Also, in developing the Corporate Governance practices adopted by the Partnership, the
Partnership’s management — by means of an email message sent on 14 October, 2015, also
published on its website, www.fcg.com — reminded the Board Members and the market in
general of the date of the Auditing Committee Session.

Itis also registered that within the legal timeframe of five working days prior to the meeting,
together with the call sent on 14 October, 2015, the documents and papers pertaining to
the development of the meeting were sent, and they were made available to the Board
Members of the Partnership for exercising their right to information.

The following Board Members participated at this meeting:

o Mr. XYZW: Chairman of the auditing committee
e Mr. ABCD: Secretary of the auditing committee
e Mr. JFDE: Board Member

Also present at the session as a guest, in his capacity as the Partnership’s Internal Auditor,
was Mr. HYTDR.
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Mr. XYZW, in his capacity as Chairman of the Partnership’s auditing committee,
inaugurated the Extraordinary On-site Session of the Committee by greeting those present.

MINIMUM ATTENDANCE AND OPENING

Mr. ABCD, Secretary of the Auditing Committee Session, greeted those present and
informed the committee that all its members were present and that according to the
auditing committee regulations, the necessary minimum attendance for deliberating is an
absolute majority.

Thus, with all the Partnership’s auditing committee members present and all in unanimous
agreement of meeting at a Committee Session and agreeing to the matters to be dealt with,
the session was declared validly convened and constituted.

Mr. ABCD, Secretary of the session, proceeded to read the order of the day which had been
sent via email on 14 October, 2015 and published in the website (www.fcg.com) on 15
October, 2015, as established in the auditing committee regulations, thus:

ORDER OF THE DAY

1. Reading and approval of the previous session’s minutes
2. Financial information

3. Internal Auditor’s report

The Chairman of the auditing committee asked the Board Members if they approved the
order of the day proposed. With no one opposing the motion, the auditing committee
unanimously approved the order of the day at the beginning of the session; that is, it did not
undergo any modifications.

DELIBERATION AND AGREEMENTS
1. Reading and approval of the minutes of the previous session
Having taken the floor, the Chairman of the committee stated that the first agenda topic

was reading and approving the minutes of the previous session.

Regarding this, the Board Members of the Partnership listened and stated that they agreed
with the content of the previous session’s minutes, making no objections in relation to it.

Agreement:
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Following ample debate where the different questions asked by those present were
answered, the auditing committee unanimously agreed to approve the previous session’s
minutes.

The Chairman of the auditing committee requested that the Secretary continue with the
order of the day.

2. Financial information

Having taken the floor, the Chairman stated that the second agenda topic was reviewing
and approving the financial information of the Partnership presented by the General
Manager on 13 October, 2015, which was sent to all members of the auditing committee.

Regarding this, several questions were asked and opinions were stated on the financial
information presented. The opinion of Mrs. BGCT is noteworthy; she stated that... (literally
register the relevant opinion). Also, Mr. GGFT stated that... (literally register the relevant
opinion).

Agreement:
Following ample debate where the different questions asked by those present were
answered, the financial information presented was approved.

The committee’s Chairman asked the Secretary to continue with the order of the day.

3. Internal Auditor’s report

Having taken the floor, the Chairman stated that the third agenda topic was reviewing the
report issued by the Internal Auditor, presented by the Chairman of the committee, Mr.
HGBCVD, on 13 October, 2015, which was sent to all the auditing committee members.

Regarding this, the Board Members who make up the auditing committee asked several
questions and stated their opinions on the financial information presented. The opinion of
Mr. GGFT is noteworthy; he stated that... (literally register the relevant opinion).

Agreement:

Following ample debate where the different questions asked by those present were
answered, the auditing committee received the Internal Auditor’s report.
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Having concluded the order of the day and there being no additional matters to be dealt
with, Mr. XYZW, Chairman of the Board of Directors, thanked the Board Members for their
participation and closed the session at 12:00 a.m. of October 20, 2015.

As the session was remote, the following persons signed in proof of approval of the minutes:
XYzw ABCD”

For savings and credit unions:

MEETING OF THE ADMINISTRATION COUNCIL’S RISK COMMITTEE

At the City of Quito, on the 20" day of October, 2015, at 9:00 a.m., the Extraordinary On-
site Session of the Board Members of the TRAB Quito S.A. Savings and Credit Union began
at the legal domicile of the Union located at Calle los Cedros 263, Quito, Ecuador.

In developing the Corporate Governance practices adopted by the Union, the Union’s
management — by means of an email message sent on 14 October, 2015, also published on
its website, www.cootrabquito.com — reminded the Board Members and the market in
general of the date of the Meeting of the Administration Council’s Risk Committee.

It is also registered that at this meeting, the information necessary for carrying out the
meeting was provided to those present.

The following Board Members participated at this meeting:

e Mr. ABCD: Chairman of the risk committee
o Mr. GGFT: Secretary of the risk committee
e Mrs. BGCT: Board Member

It is registered that there were no guests present at the meeting.

Mr. ABCD, in his capacity as Chairman of the committee, inaugurated the Extraordinary On-
site Meeting by greeting the Board Members present.

MINIMUM ATTENDANCE AND OPENING

Mr. GGFT, Secretary of the Risk Committee Meeting, greeted those present and informed
the committee that all its members were present and that according to the risk committee
regulations, the necessary minimum attendance for deliberating is an absolute majority.
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Thus, with all the participants present and all in unanimous agreement of meeting and
agreeing to the matters to be dealt with, the meeting was declared validly convened and
constituted.

Mr. GGFT, Secretary of the Risk Committee Meeting, proceeded to read the order of the day
which had been sent via email on 14 October, 2015 and published in the website
(www.cootrabquito.com) on 15 October, 2015, as established in the Statutes, thus:

ORDER OF THE DAY

1. Reading and approval of the minutes of the previous session
2. Risk map

3. Report from the Head of Risks

The Chairman of the risk committee asked the other members if they approved the order of
the day proposed. With no one objecting, the risk committee unanimously approved the
order of the day proposed at the beginning of the session; that is, it did not undergo any
modifications.

DELIBERATION AND AGREEMENTS

1. Reading and approval of the minutes of the previous session

Having taken the floor, the Chairman of the risk committee stated that the first agenda topic
was reading and approving the minutes of the previous session.

Regarding this, the participants listened and stated that they agreed with the content of the
previous session’s minutes, making no objections in relation to it.

Agreement:

Following ample debate where the different questions asked by those present were
answered, the risk committee unanimously agreed to approve the previous session’s
minutes and made the present agreement known to the Supervisory Council, as per
applicable legislation.

The Chairman of the risk committee requested that the Secretary continue with the order of
the day.

2. Risk map
Having taken the floor, the Chairman stated that the second agenda topic was to review
and approve the Union’s risk map. He thus presented a chart of the risks identified.
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In this regard, the Board Members of the Union asked several questions and expressed their
opinions on the risk map presented. The opinion of Mrs. BGCT is noteworthy; she stated...
(literally register the relevant opinion).

Agreement:

Following ample debate with answers to the different questions asked by those attending,
the risk committee of the Administration Council approved, by a majority, the risk map
presented. The vote against of Mr. GGFT, for the reasons previously presented, was
registered.

The Supervisory Council was also informed of the present agreement, as established in
applicable legislation.

The risk committee Chairman requested that the Secretary continue with the order of the
day.

3. Report of the Head of Risks

Having taken the floor, the Chairman stated that the third agenda topic was reviewing the
report issued by the Head of Risks, presented by the Chairman of the committee, Mr. ABCD
on 13 October, 2015, which was sent to all of the members of the risk committee.

Regarding the matter, the Board Members that make up the committee asked several
questions and stated their opinions on the information presented. The opinion of Mr. GGFT
is noteworthy; he stated that... (literally register the relevant opinion).

Agreement:
Following ample debate with answers to the different questions made by those attending,
the auditing committee was informed on the Internal Auditor’s report.

The present agreement was made known to the Supervisory Council, as established in
applicable legislation.

Having completed the order of the day and there being no other matter to deal with, Mr.
ABCD, Chairman of the risk committee, thanked the Board Members for their participation
and closed the session at 12:00 p.m. of 20 October, 2015.

The following persons signed in proof of approval of the minutes:
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ABCD GGFT BGCT”

For associations:

“MEETING OF THE BOARD OF DIRECTORS’ APPOINTMENT AND REMUNERATION
COMMITTEE

At the City of Managua, on the 20" day of the month of October, 2015, at 9:00 a.m., the
Extraordinary On-site Meeting of the members of the appointment and remuneration
committee of Asociacion Ayuda Managua began at the legal domicile of the Association,
located at Calle los Cedros 263, Managua, Nicaragua.

The Administration of the Association, informed the date of the Appointment and
Remuneration Committee Meeting by means of an email message sent on 14 October,
2015, sending part of the information for carrying out the meeting. The remaining
information was provided at the meeting itself.

The Board Members who participated at the meeting are the following:

e Mr. GGFT: Chairman of the appointment and remuneration committee
e Mrs. BGCT: Secretary of the appointment and remuneration committee
e Mr. GGFT: Board Member

It is registered that there were no guests present at the meeting.

Mr. GGFT, in his capacity as Chairman of the appointment and remuneration committee of
the Association, began the Extraordinary On-site Meeting of the committee by greeting the
Board Members present.

MINIMUM ATTENDANCE AND OPENING

Mrs. BGCT, Secretary of the appointment and remuneration committee, greeted those
present and informed the committee that all its members were present and that according
to the committee regulations, the necessary minimum attendance for deliberating is an
absolute majority.

Thus, with all the Board Members of the Association present and all in unanimous

agreement of meeting, and also agreeing to the matters to be dealt with, the meeting was
declared validly convened and constituted.
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Mrs. BGCT, Secretary of the Committee Meeting, proceeded to read the order of the day
which had been sent via email on 14 October, 2015, as established in the Statutes.

ORDER OF THE DAY
1. Reading and approval of the minutes of the previous session
2. Approval of the remuneration policy of the Organization

The Chairman of the committee asked the Board Members if they approved the order of the
day proposed. With no one objecting, the committee unanimously approved the order of the
day proposed at the beginning of the session; that is, it did not undergo any modifications.

DELIBERATIONS AND AGREEMENTS

1. Reading and approval of the previous session’s minutes

Having taken the floor, the Chairman of the appointment and remuneration committee
stated that the first agenda topic was the reading and approval of the previous session’s
minutes.

In relation to this, the Board Members belonging to the committee listened and agreed with
the content of the previous session’s minutes, without making any objections to it.

Agreement:

Following ample debate at which different questions asked by those present were answered,
the appointment and remuneration committee agreed unanimously to approve the previous
session’s minutes.

The Chairman of the committee requested that the Secretary continue with the order of the
day.

2. Approval of the Organization’s remuneration policy

Having taken the floor, the Chairman stated that the second agenda topic was reviewing
and approving the Organization’s remuneration policy. For this, a chart was presented with
the proposed remunerations for each position within the Organization, including those of
Board Members and Senior Management.

On the matter, the Board Members asked several questions and stated their opinions on the

information pertaining to donations. The opinion of Mrs. BGCT was noteworthy; she stated
that... (literally register the relevant opinion).
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Agreement:

Following ample debate where the different questions presented by those attending were
answered, the appointment and remuneration committee approved the remuneration
policy and sent it to the Board of Directors for approval.

Having concluded with the order of the day and there being no other matters to deal with,
Mr. XYZW, Chairman of the Board of Directors thanked the Board Members for their
participation and concluded the session at 12:00 a.m. of 20 October, 2015.

As proof of approval of the minutes, the following persons signed:

GGFT BGCT GGFT”

3.2.32. General Assembly Meeting call notices:

a) Objective of the tool

The tool allows the call notices for General Assembly Meetings to indicate compliance with
the requirements stipulated in external legislation, the document of establishment and/or
the General Assembly regulations, as well as what is established by the Governance Manual
Standards.

b) Related Standards
The tool is related to the following General Standards:

e No. 3: Right to information and communication
e No. 6: General Assembly regulations
e No. 7: Mechanisms for calls to convene

c) Tool content
An analysis of the most common uses of notices for calls to General Assembly Meetings
allows observing that it contains the following content or topics:

Call notice content: refers to stating in the call notice all requirements stipulated by external
legislation and the additional requirements determined by the Organization.

d) Questionnaire for generating tool content
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For effective use of present tool and the corresponding preparation of notices for calls to
General Assembly Meetings, it is suggested that answers be provided for the questions
which follow, that have been formulated considering comprehensive development of the
tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Call notice content:

Based on what internal or external regulations are calls made to General Assembly
Meetings?

What type of meeting is being convened? Is it an ordinary or extraordinary meeting? Is
the meeting on-site or not? In cases of remote meetings, indicate the means to be
employed for carrying out the meeting (for example, via web conference).

When is the General Assembly Meeting to be held?

What time will the General Assembly Meeting begin?

Where will the General Assembly Meeting be held?

What persons have the right to be present at the General Assembly Meeting?

What are the agenda topics to be dealt with at the General Assembly Meeting that is
being convened?

How and with what prior notice are the Partners or Associates provided with the
information needed for the realization of the General Assembly?

On what date and at where is the call notice issued?

Who are the persons responsible for signing the call notice?

e) Examples of tool content generation
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Based on what internal or external regulations are calls made to General Assembly
Meetings?

The calls are made based on the Statutes, the General Assembly regulations and the
Law of Partnerships.

The calls are made based on the Statutes.

What type of General Assembly is being convened? Is it an ordinary or extraordinary
General Assembly? Is the General Assembly on-site or not? In cases of remote
Assemblies, indicate the means to be employed for carrying it out.

What persons have the right to be present at the General Assembly?

The Partners or Associates that are registered as shareholders in the shareholder
registry on 16 March, 2014 for the first call, and on 18 March, 2014 for the second
call have the right to be present at the General Assembly.

The shareholders may name proxies by means of a power of attorney in writing,
specifically for the meeting in cases of powers of attorney for one particular purpose;
the exceptions being powers of attorney issued as public deeds. The powers of
attorney for the proxies of the shareholders must be registered at the Partnership
up to 24 hours prior to the realization of the General Assembly by means of the first
or second call. There is a model proxy letter in the Partnership’s website.

Union Associates have the right to be present at the General Assembly. Associates
wishing to participate with a voice and a vote at an Ordinary Assembly must have
their Partnership obligations up-to-date at 31 December of the past financial year.
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Associates who bring their obligations up-to-date after 31 December of last year
may only participate at the Ordinary Assembly exercising the right to voice but not
to vote. Associates must identify themselves and be accredited prior to the meeting
and must sign the Assembly attendance book.

M All Associates have the right to be present.

What are the agenda topics to be dealt with at the General Assembly that is being
convened?

The topics to be dealt with are:

1. Chairperson’s report

2. Review and approval of the annual report, annual Corporate Governance report
and of the audited financial statements of the 2013 financial year

3. Solving the matter of the proposal for allocating profits for the 2013 period

4. Appointing or delegating the naming of external auditors for the 2014 financial
year and establishing their remuneration

5. Appointing members to the Board of Directors for the 2014-2016 period

The topics to be dealt with are:

1. Presenting and approving the reports of the managing bodies and committees

2. Presenting the objectives and policies of the general workplan of the Union for
approval

3. Presenting the financial statements for approval

4. Presenting the proposal for the allocation of interest and surplus for capital
growth or distribution

The topics to be dealt with are:

1. Presenting the financial statements for approval

2. Presenting the objectives and policies of the general workplan of the Union for
approval

How and when is the information needed for realizing the General Assembly made

available to the Partners or Associates?

Attached to the call is the corresponding information and the call states that the

information is available for the shareholders at the offices of the Partnership

following the issuance of the call notice made today in the Partnership’s intranet.

The information may also be requested at the following email-address:
sociedad@OQrganization.com .

The union’s economic information will be available for all partners for review at the
legal domicile of the Union. They may also request that these documents be provided
or sent, free of charge.

A ‘ The information is available at the legal domicile of the Association.

On what date and where is the call notice issued?
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The notice is issued at the City of Lima on 1 March, 2014.

Who are those responsible for signing the call notice?
P ‘ The call notices are signed by the Governing Body.

The call notices are signed by the Chairperson of the Governing Bodly.

What other requirements are established by external legislation?
P ‘ There are no additional requirements.

The Savings and Credit Unions Law stipulates that it be made known to the
Supervisory Council.

A ‘ There are no additional requirements.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 7: Mechanisms for calls to convene

For partnerships:

“CALL TO THE OBLIGATORY ANNUAL GENERAL MEETING OF FCG S.A.

By agreement of the Board and as per what is stipulated in the Statutes, the General
Assembly regulations and the Law of Partnerships, a first call is made to the Obligatory On-
site Annual General Shareholders Meeting of FCG S.A. at 9:00 a.m. on Monday, 27 March,
2014, at the legal domicile of the Partnership located at Calle Las Flores, 143, San Isidro, for
the purpose of dealing with the following agenda:

The matters to be dealt with are:

1. Chairman’s report
Reviewing and approving the annual report, annual Corporate Governance report and
the audited financial statements of the 2013 financial year

3. Ratifying the agreements for the partial distribution of dividends made in the 2013
financial year

4. Resolving the proposal for allocation of profits for the 2013 financial year

5. Appointing or delegating the naming of the external auditors for the 2014 financial year
and establishing their remuneration

6. Appointing Board Members for the 2014-2017 period

If the necessary minimum attendance is not achieved, a second call will be made for 9:00
a.m. on Friday, 2 April, 2014, at the same place and to deal with the same agenda.
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Partners appearing registered as shareholders in the shareholder registry at 16 March, 2014
have the right to attend the General Annual Shareholders Meeting at the first call, or on
Tuesday, 18 March, 2014 on the second call.

Shareholders may name proxies by means of a power of attorney in writing, specifically for
the meeting in cases of powers of attorney for one particular purpose; the exceptions being
powers of attorney issued as public deeds. The powers of attorney for the proxies of the
shareholders must be registered at the Partnership up to 24 hours prior to the realization of
the General Meeting in the first or second call. There is a model proxy letter in the
Partnership’s website.

At the City of Lima, 1 March, 2014
The Board of Directors”

Example 2: In partial compliance with Standard no. 7: Mechanisms for calls to convene

For savings and credit unions:
“CALL TO THE GENERAL ASSEMBLY OF THE FGA SAVINGS AND CREDIT UNION
The FGA Savings and Credit Union makes a call to the General Assembly of Partners

As stipulated in article five of the Statutes, the Chairman of the Administration Council of
the Union convenes an Ordinary Meeting for Monday, 27 March, 2014, at 9:00 a.m. at the
legal domicile located at Calle Las Flores, 143, San Isidro, in the first call, and at 10:00 a.m.
of the same day at the same location in the second call, so as to deal with the following
agenda:

AGENDA:

The matters to be dealt with are the following:

1. Presentation and approval of the reports of the management bodies and committees

2. Presentation of the objectives and policies of the Union’s general workplan for approval

3. Presentation of the financial statements for approval

4. Presenting the proposal for the allocation of interest and surplus for capital growth or
distribution

Partners of the Union have the right to attend the General Assembly. Partners wishing to
participate at the General Assembly with a voice and a vote must be have their Union
obligations up-to-date at 31 December of the past financial year. Associates who bring their
obligations up-to-date after 31 December of last year may only participate at the Ordinary
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Assembly exercising the right to voice but not to vote. Associates must identify themselves
and be accredited prior to the meeting and must sign the Assembly attendance book.

The union’s economic information will be available to all Partners for review at the legal
domicile of the Union. They may also request that these documents be provided or sent, free
of charge.

At the City of Lima, on 1 March, 2014
Chairman of the Administration Council: XYZW

7

Example 3: Does not comply with Standard no. 7: Mechanisms for calls to convene

For associations
The Association has decided not to adopt Standard no. 7: Mechanisms for calls to convene
It therefore does not draft content of this tool topic.

3.2.33. Governing Body Meeting call notices:

a) Objective of the tool

The tool allows the call notices for Governing Body Meetings to indicate compliance with
the requirements stipulated in external legislation, the document of establishment and/or
the Governing Body regulations, as well as what is established by the Governance Manual
Standards.

b) Related Standards
The tool is related to General Standard no. 19: Governing Body Meetings

c) Tool content
An analysis of the most common uses of call notices for Governing Body Meetings allows
observing that it contains the following content or topics:

Content of call notice: refers to indicating in the call notices all requirements stipulated in
external legislation and the additional requirements determined by the Organization.

d) Questionnaire for generating tool content
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For effective use of present tool and the corresponding preparation of call notices for
Governing Body Meetings, it is suggested that answers be provided for the questions which
follow, that have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Content of call notices for Governing Body Meetings:

e Based on what internal or external regulations are the calls to convene Governing Body
Meetings made?

e What type of meeting is being convened? Is it an ordinary or extraordinary meeting? Is
the meeting on-site or not? In cases of remote meetings, indicate the means to be

employed for carrying out the meeting (by phone, via internet conference call, others)

e When is the Governing Body Meeting to be held?

e What time is the Governing Body Meeting to begin?

e Where is the Governing Body Meeting to be held?

e What are the agenda topics to be dealt with at the Governing Body Meeting that is being
convened?

e Where and in what timeframe is the information necessary for carrying out the meeting
made available to the Governing Body?

e On what date and where is the call notice issued?

e Who are the persons in charge of signing the call notice?

e What other requirements are stipulated by external legislation?

e) Examples of tool content generation

Based on what internal or external regulations are the calls to convene Governing Body
Meetings made?
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The calls are made based on the Statutes and on the Board of Directors regulations.

The calls are made based on the Statutes.

What type of meeting is being convened? Is it an ordinary or extraordinary meeting? Is
the meeting on-site or not? In cases of remote meetings, indicate the means to be
employed for carrying out the meeting.

The meeting will be held at the legal domicile of the Union, located at Calle los
Cedros 263, Quito, Ecuador.

The meeting was held at the legal domicile of the Association, located at Calle los
Cedros 263, Managua, Nicaragua.

What are the agenda topics to be dealt with at the Governing Body Meeting that is being
convened?

The matters to be dealt with are:

1. Reading and approval of the previous session’s minutes
2. Financial information

3. Risk committee report

The matters to be dealt with are:

1. Reading and approval of the previous session’s minutes
2. Commercial information

3. Matters pertaining to the Partners or Associates

The matters to be dealt with are:
1. Reading and approval of the previous session’s minutes
2. Report on donations
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Where and in what timeframe is the information necessary for carrying out the meeting
made available to the Governing Body?

Attached to the call are the financial reports and reports of the risk committee and
it is mentioned that they will be available on the intranet of the Partnership as of the
date of issuance of the present notice.

Information related to the meeting will be provided on the day the meeting is to be
held.

What other requirements are stipulated by external legislation?

g There are no additional requirements.

The Savings and Credit Unions Law states that the Supervisory Council must be
informed.

A ‘ There are no additional requirements.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 19: Governing Body Meetings

For partnerships:

“CALL TO A SESSION OF THE BOARD OF DIRECTORS OF FCG S.A.

As stipulated in article five of the Statutes and in article seven of the regulations of the Board
of Directors of the Partnership, the Chairman of the Board of Directors convenes an
Extraordinary Remote Session of the Board of Directors of the Partnership via conference
call, which shall be held as follows:

e DATE: 20 October, 2015
e TIME:9:00 a.m.

AGENDA:
The topics to be dealt with will be the following:
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1. Reading and approval of the previous session’s minutes
2. Financial information
3. Risk committee report

The Board Members of the Partnership are informed that together with the call minutes, the
following information is sent pertaining to the agenda topics:

1. Financial reports
2. Risk committee reports

Also, the Board Members are informed that the previously mentioned information is
available for them on the Partnership’s intranet as of the date of issuance of the present
notice.

At the City of Lima on 13 October, 2015
Chairman: XYZW

Example 2: In partial compliance with Standard no. 19: Governing Body Meetings

For savings and credit unions:

“CALL TO THE ADMINISTRATION COUNCIL MEETING OF THE TRAB QUITO S.A. SAVINGS
AND CREDIT UNION

As stipulated in article five of the Statutes, the Chairman of the Board of Directors convenes
an Ordinary On-site Meeting of the Administration Council of the Union, to be held as
follows:

e DATE: 20 October, 2015
e TIME:9:00a.m.
e PLACE: legal domicile, located at Calle los Cedros 263, Quito, Ecuador

AGENDA:

The topics to be dealt with are the following:
1. Reading and approval of the previous session’s minutes
2. Commercial report
3. Matters pertaining to the Partners or Associates
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The Board Members are informed that the information for carrying out the meetings shall
be provided at the meeting itself.

Also, the Supervisory Council is informed of the present call notice.

At the City of Lima, 13 October, 2015
Chairman: XYZW

Example 3: Does not comply with Standard no. 19: Governing Body Meetings

For associations:

“CALL TO THE BOARD OF DIRECTORS MEETING OF THE AYUDA MANAGUA ASSOCIATION
As stipulated in article five of the Statutes, the Chairman of the Board of Directors convenes
a meeting of the Board of Directors of the Association, to be held as follows:

e DATE: 20 October, 2015
o TIME: 9:00 a.m.
e PLACE: legal domicile, located at Calle Los Cedros 263, Managua, Nicaragua

AGENDA:

The matters to be dealt with are the following:
1. Reading and approval of the previous session’s minutes
2. Donations report

At the City of Lima, 13 October, 2015
Chairman: XYZW

3.2.34. Information bulletins:

a) Objective of the tool

The tool has the aim of providing support for preparing information bulletins that the
Organization publishes for the purpose of improving its Governance and matters pertaining
to financial inclusion.

b) Related Standards
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The tool is related to the following General Standards:

e No. 24: Commitment to clients and Financial Inclusion
e No. 41: Information and communication policy

e No. 42: Publicly accessible information

e No. 44: Contractual transparency

c) Tool content
An analysis of the most common uses of information bulletins allows observing that it
contains the following content or topics:

Topics dealt with: refers to the topics contained in information bulletins — list of
products, guidance for specific groups (youth, older persons, indigenous persons, small
entrepreneurs, women), and simple and graphic descriptions of the products and
services, among others

Transparency: The information bulletins allow explaining in greater detail information
on products and services contained in publicity

Clarity: The bulletins must be presented in language that is clear and easy to understand,
while being precise as regards to terms and amounts

Dissemination of additional information: Bulletins allow the Organization to expand the
information it places at the disposal of clients and the general public, commenting on
matters contained in the annual report and other internal documents.

d) Questionnaire for generating tool content

For effective use of the present tool and the corresponding enhancement of information
bulletins, it is suggested that answers be provided for the questions which follow, that have
been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
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o The Organization has not yet taken up the topic relating to the question or has not

reached a decision regarding it.

Transparency:
e What additional public information instruments besides publicity does the Organization

use?
e How are these additional instruments used as support in the marketing of its products
and services?

Clarity:
e How do these bulletins deal with financial matters taking into consideration persons

with little or no experience with financial services?

Dissemination of additional information:
e What topics, besides the promotion of products and services do the bulletins deal with?

c) Examples of tool content generation

Clarity:

How do these bulletins deal with financial matters taking into consideration persons with
little or no experience with financial services?
The Organization issues leaflets explaining microcredit products, which employ
drawings and graphic schemes for indicating the loan application process. There is
also a graphic presentation of how the microcredit repayment scheme works.
We have leaflets aimed at young persons that employ language and expressions
that are common to this group.
Our agents give ledflets to potential clients with all the information pertaining to our
loan products. For people who are illiterate or have a limited knowledge of the
language, our agents are trained in using the drawings included in the leaflets to
verbally explain the content. Following this, the agents inform on matters that are
unclear or that could be improved.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard no. 44: Contractual transparency
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For partnerships:

“The Organization issues leaflets explaining microcredit products, which employ drawings
and graphic schemes for indicating the loan application process. There is also a graphic
presentation of how the microcredit repayment scheme works.

For savings and credit unions:
We have leaflets aimed at young persons that employ language and expressions that are
common to this group.

For associations:

Our agents give leaflets to potential clients with all the information pertaining to our loan
products. For people who are illiterate or have a limited knowledge of the language, our
agents are trained in using the drawings included in the leaflets to verbally explain the
content. Following this, the agents inform on matters that are unclear or that could be
improved.”

3.2.35. Website:

a) Objective of the tool
The tool named website establishes the guidelines for an Organization to disseminate,
through its website, complete, timely and relevant information.

b) Related Standards

The tool is related to the following General Standards:
e No. 7: Mechanisms for calls to convene
e No. 16: Governing Body remuneration
o No. 42: Publicly accessible information

The tool is also related to the following Complementary Standard:
e No. P5: Profit distribution

c) Tool content
An analysis of the most common uses of a website allows observing that it contains the
following content or topics:

e Calls to General Assembly Meetings: refers to the announcements inviting persons to
participate at the General Assembly sessions
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Objectives: refers the explicit declaration of the Organization’s objectives

Constitution: refers to the availability of the document of establishment

Ownership: refers to disseminating the ownership structure of the Organization
General Assembly: refers to explicitly stating the powers and functions of the General
Assembly

Governing Body: refers to disseminating the Powers and functions of the Governing
Body, the profiles for its establishment, the CVs of its members, and the remuneration
policy for those who constitute it

Senior Management: refers to publishing the profiles for contracting Senior
Management and the CVs of its members

Annual report: refers to the availability of the annual report on the Organization’s
website

Main risks: refers to defining the main risks to which the Organization is exposed and
the general strategies to manage them

Contracting information: refers to the availability of criteria and guidelines that govern
the selection and contracting of suppliers, ensuring that it is done transparently and in
favor of the Organization’s interests

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding enhancement of the website, it is
suggested that answers be provided for the questions which follow, that have been
formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Calls to General Assembly Meetings:

How is the call to General Assembly Meetings communicated through the website?
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e What prior notice is given for calls to the General Assembly in the website?
e What procedures related to the website has the Organization implemented for
attending to consultations or requests related to the General Assembly?

Objectives:
e Which of the Organization’s objectives are published in its website?

e In what section are the objectives published?

Constitution:
¢ In what section of the website is the document of establishment published?

Ownership:
e What information relating to the ownership structure of the Organization is published

in the website?
e In what section of the website is the ownership structure of the Organization
disseminated?

General Assembly:

e In what section of the website are the functions and responsibilities of the General
Assembly disseminated?

e In what section of the website are the General Assembly regulations published?

Governing Body:

e In what section of the website are the functions and responsibilities of the Governing
Body disseminated?

e How are the profiles required for persons making up the Governing Body
communicated?

e In what section are the Governing Body’s regulations published?

e In what section of the website is information provided on the committees that the
Governing Body has constituted, mentioning their respective functions and
responsibilities?

e In what section of the website does the Organization publish the CVs of the Board
Members? Is the fact of belonging to other management bodies of the Organization
mentioned explicitly?

e In what section of the website is the condition of independence of each of the Board
Member stated explicitly?

e How does the website disseminate the remuneration policy of Board Members, as well
as the total amount designated for this body of members?
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Senior Management:

e In what section of the website are the functions and responsibilities of each of the
members of Senior Management disseminated?

e In what way does the website show the profiles for each of the Senior Management
positions?

¢ In what section of the website does the Organization publish the CVs of the members
of Senior Management?

Annual report:
e In what section of the website is the annual report published?

Main risks:

¢ Inwhat section of the website are the main risks facing the Organization presented, with
their respective definitions?

e What information of a general nature related to risk management is published by the
Organization?

Information for contracting:

e What information related to the public contracting process does the Organization
publish on its website?

e What mechanisms for suggestions or complaints have been incorporated in the
website?

e) Examples of tool content generation

Constitution:

In what section of the website is the document of establishment published?

The Partnership published in its website its document of establishment in the
section named “Our company”, subsection “History”.

The establishment document is not published.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 42: Publicly accessible information
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For partnerships:
“The Organization publishes the document of establishment in its website:

SociEDAD MiICROFINANCIERA ABC

Nuestra empresa Nuestros servicios Informacién financiera Contactenos

Vision

Mision

Historia > Estatuto

Fundacion

Nuestros socios

* Last updating: March 2015”
Example 2: Does not comply with Standard no. 42: Publicly accessible information

For savings and credit unions:
The Union has decided not to adopt Standard No. 42: Publicly accessible information; it
therefore does not draft content on this topic of the tool.

For associations:
The Association has decided not to adopt Standard No. 42: Publicly accessible information;
it therefore does not draft content on this topic of the tool.

3.2.36. Proxy letters:

a) Objective of the tool

The tool allows the proxy letters for the General Assembly to include topics dealt with at
the meetings, deliberations held by Partners or Associates during the meetings, and the
agreements adopted.

b) Related Standards
The tool is related to the following specific Standards:
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e No. 3: Right to information and communication
e No. P6: Right to representation

c) Tool content
An analysis of the most common uses of proxy letters allows observing that it contains the
following content or topics:

Content of letter: refers to the conditions, means and formalities to be adhered to in
delegating votes, which are listed in the letter.

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of letters of
representation, it is suggested that answers be provided for the questions which follow,
that have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Content of the letter:

e How is the identity of the person delegating representation verified?

e What information is required for registering the proxy’s identity?

e How is the session for which the proxy is being named specifically identified?
e What aspects of the session agenda are made known in the letter?

e What condition(s) may revoke representation?

e What designation is made for registering how the person voted?
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e) Examples of tool content generation

Content of the letter:

How is the identity of the person delegating representation verified?

The proxy letter states that the shareholder must include his or her signature,
complete name and identification document number.

What information is required for registering the proxy’s identity?

The requirement is the proxy’s complete name and identification document number.

How is the specific session for which the proxy is delegated determined?

The letter clearly states the date of the session for which the designation is valid.

What matters of the session’s agenda are stated in the letter?

The letter states the session’s complete agenda for which the designation is made.

What conditions can cause the designation’s revocation?

The letter states that the designation becomes invalidated if the person designating
is present at the session.

What designation is there for registering how the proxy votes?

The letter must state that the person delegating specify how to vote, as the person
has previously been provided with the pertinent information for this purpose.

P: Partnership

All of these answers are consolidated in the following example:
Example 1: In full compliance with Standard no. P6: Right to representation

For partnerships:
“La Paz, (-) (-) 201(-)

Microfinanciera ABC

La Paz

Attention: Chief Executive
Dear sir,
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By means of the present letter, as proxy for (name of shareholder), shareholder of
Microfinanciera ABC, and as stipulated in article 9 of the document of establishment, |
address you to make it known that | am issuing a special proxy to Mr. (name of proxy),
identified with identification document no. (-), so that he may represent me at the Obligatory
Annual Shareholders Meeting to be held on 17 February, 2015, where the following agenda
points shall be dealt with:

1. Approval of financial statements and annual report of financial year 2014
. Allocation of profit

3. Appointment of Board of Directors for the 2015-2016 period and establishing
remuneration

4. Appointment of external auditors for financial year 2015

5. Partial modification of Statutes so as to approve the new regulations of the Board of
Directors

6. Providing powers for formalizing agreements

At said Meeting, Mr. (name of proxy) shall possess all powers that | have as a shareholder,
with the capacity to deliberate in what he considers necessary.

Also, as | have received the pertinent information for making decisions in relation to the
matters, | express my manner of voting for each of the previously mentioned points, as
follows:

Approval of financial statements and annual report of financial year 2014 | For

Allocation of profits For
Appointment of Board of Directors for the 2015-2016 period and | For
establishing their remuneration

Appointment of external auditors for financial year 2015 Against

Partial modification of Statutes for approval of the Board of Directors’ new | For
regulations

Granting powers for formalizing agreements For

It is worth noting that the previously mentioned designation shall be revoked if | am present
at the General Assembly

Sincerely,

225



GOBERNANZA

E INCLUSION FINANCIERA

GIF

Name of shareholder
Identification document no.”

3.2.37. Governing Body sworn declarations:

a) Objective of the tool
The tool allows for the sworn declarations of the Governing Body to express compliance
with the requisites determined by the document of establishment and/or in the regulations
of the Governing Body.

b) Related Standards

The tool is related to the following General Standards:
e No. 11: Governing Body functions and competences
e No. 13: Governing Body make-up

c) Tool content
An analysis of the most common uses of sworn declarations allows observing that it
contains the following content or topics:

Content of sworn declarations: refers to specifying aspects of sworn declarations in
compliance with all the requirements for being a Board Member of the Organization
stipulated in external legislation and the additional requirements determined by the
Organization, in line with the Governance Manual Standards.

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of sworn declarations,
it is suggested that answers be provided for the questions which follow, that have been
formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.

- The questions concentrate on matters that are already certainties and not things that
are being considered.

- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.

- There may be no answer in the following cases:
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o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Content of sworn declarations:

e What are the external and/or internal regulations that govern the requirements and/or
prohibitions for a person to be a Board Member of the Organization and that Board
Members swear to abide by?

e What fields do Board Members declare having experience in?

e What are the external and/or internal regulations for a Board Member to qualify as an
Independent Board Member and that such members declare to abide by?
e What are the duties that Board Members commit to performing?

e) Examples of tool content generation

Content of sworn declarations:

What are the external and/or internal regulations that govern the requirements and/or
prohibitions for a person to be a Board Member of the Organization and that Board
Members swear to abide by?

The regulations that determine the requirements and/or prohibitions for being
Board Members are the Statutes, the regulations of the Board of Directors, the
General Partnerships Law, and the Financial System Law.

The external legislation applicable to the Union that determine the requirements
and/or prohibitions for being a Board Member are the Statutes, the Board of
Directors regulations, and the Savings and Credit Unions Law.

The requisites and/or prohibitions for being a Board Member are determined in the
Statutes of the Association.

What are the external and/or internal regulations for a Board Member to qualify as an
Independent Board Member and that such members declare to abide by?

P The requisites and/or prohibitions for being an Independent Board Member are
stipulated in article seven of the Board of Directors regulations.
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The requisites and/or prohibitions for being an Independent Board Member are
stipulated in article seven of the Statutes of the Association.
What are the duties that Board Members commit to performing?

B Board Members commit to performing the functions in fulfillment of their duties of
diligence, loyalty, acting in good faith and in the interests of the Organization, to not
U perform activities that imply competition, to preserving the reservation of
confidential information during and after termination of their positions, and to not

M use the Organization’s assets for personal ends.

Example 1: In full compliance with Standards nos. 11: Functions and competences and 13:
Governing Body make-up

For partnerships:

“SWORN DECLARATION

By means of the present document and in compliance with what is stipulated in the Statutes
and regulations of the Board of Directors of the Partnership, | declare under oath that |
comply with the following:

e None of the impediments established in the following apply to me: article 150 of the
Financial System Law, article 161 of the General Partnerships Law and no. 37 of the
Statutes. Additionally, | comply with the requisites for being a Board Member as
determined in article five of the Partnership Statutes.

e | have experience in subjects of economics, finance or commerce, as well as knowledge
of the financial and microfinance market, at a level compatible with the functions that
apply to the position of Board Member of the Organization.

e | comply with the characteristics of Independent Board Member found in article seven of
the regulations of the Board of Directors of the Partnership.

Finally, as Board Member of the Partnership, | commit to performing in the position of Board
Member complying with the obligations of diligence, loyalty, acting in good faith and in the
interests of the Organization, to not perform activities that imply competition, to preserving
the reservation of confidential information during and after termination of their positions,
and to not use the Organization’s assets for personal ends, as stated the Statutes and in the
regulations of the Board of Directors of the Partnership.
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Name: .......ccovevveeeeeeeens
Identification document: ...............ccccueuuu..

”

For savings and credit unions:

“SWORN DECLARATION

By means of the present document and in compliance with what is stipulated in the Statutes
and in the regulations of the Board of Directors of the Union, | declare, under oath, that |
comply with the following:

e None of the impediments stipulated in article 150 of the Financial System Law, article
161 of the Savings and Credit Unions Law or no. 37 of the Statutes apply to me. | also
comply with the requisites for being a Board Member established in article five of the
Statutes of the Union.

e | have experience in subjects of economics, finance or commerce, as well as knowledge
of the microfinance market, at a level compatible with the functions that apply to the
position of Board Member of the Union.

e | comply with the characteristics of Independent Board Member found in article seven of
the regulations of the Board of Directors of the Union.

Finally, as Board Member of the Union, | commit to performing in the position of Board
Member, complying with the obligations of diligence, loyalty, acting in good faith and in the
interests of the Organization, to not perform activities that imply competition, to preserving
the reservation of confidential information during and after termination of their positions,
and to not use the Organization’s assets for personal ends, as stipulated in the Statutes and
in the regulations of the Board of Directors of the Union.

............ (city),....... (day) ........... (month) of.............. (year)

NAME: ..,

7

Identity document: ..........ccccvvevveeunnen,

For associations:

“SWORN DECLARATION

By means of the present document and in compliance with what is stipulated in the Statutes
of the Association, | declare, under oath, that | comply with the following:
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e None of the impediments stipulated in no. 37 of the Statutes apply to me. | also comply
with the requisites for being a Board Member established in article five of the
Association.

e | have experience in subjects of economics, finance or commerce, as well as knowledge
of the microfinance market, at a level compatible with the functions that apply to the
position of Board Member of the Association.

e | comply with the characteristics of Independent Board Member found in article seven of
the Statutes of the Association.

Finally, as Board Member of the Association, | commit to performing in the position of Board
Member, complying with the obligations of diligence, loyalty, acting in good faith and in the
interests of the Organization, to not perform activities that imply competition, to preserving
the reservation of confidential information during and after termination of their positions,
and to not use the Association’s assets for personal ends, as stipulated in the Statutes of the
Association.

............ (city),....... (day) ........... (month) of.............. (year)

Name: .......ccovveveeeeeeeeens
Identity document.: ..........ccccvvevveennn.

7”7

3.2.38. Governing Body workplans:

a) Objective of the tool
The tool allows establishing the criteria applicable to preparing Governing Body workplans,
as stated in the Governance Manual Standards.

b) Related Standards
The tool is related to the following General Standards:

e Objectives of the Organization
e No. 11: Governing Body functions and competences
e No. 19: Governing Body Meetings

c) Tool content
An analysis of the most common uses of a Governing Body workplan allows observing that
it contains the following content or topics:
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Objective: refers to establishing the reason for the need to have a workplan

Approval of workplan: refers to the person responsible for approving the plan and the
time of this approval

Content of plan: refers to stating in the plan all of the objectives and activities to be
performed by the Governing Body for complying with the objectives set, in line with the
Governance Manual Standards

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a Governing Body
workplan, itis suggested that answers be provided for the questions which follow, that have
been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:

What is the purpose for which a Governing Body workplan is issued?

Scope:

What individuals must comply with the workplan?

Approval of workplan:

When is the Governing Body workplan approved?

What period does the workplan include? What is its period of validity?

Who approves the Governing Body workplan?

During its validity, is it possible to modify part of the workplan? What conditions must
be adhered to for this? Who must approve this modification?
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Content:
The workplan may be shown in a chart or table, the configuration of which is the result of
the answers given to the following questions:

What activities does the workplan include? Which ones are recurring and which are
particular or sporadic?

What is the time period for execution of each activity?

What is the unit of time for determining the plan’s activities in the calendar (days,
weeks, etc.)?

Who are the persons or spheres responsible for executing each of the plan’s activities?
Are there prior conditions that must be satisfied or complied with for particular
activities?

What are the strategic, operational, financial, and social goals established by the
Governing Body for the period of validity of the plan? What indicators are used for
measuring these goals?

Follow-up and supervision:

e What person or sphere is responsible for doing follow-up or supervising the plan’s
execution?

e What mechanisms are used for supervising the plan? What is the frequency or
periodicity?

e) Examples of tool content generation

Approval of the workplan:

=

hen is the Governing Body’s workplan approved?

It is approved at the end of the calendar year.

approves the Governing Body’s workplan?

It is approved by the Governing Body.

All of these answers are consolidated in the following example:
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Example 1: In full compliance with Standard no. 11: Governing Body functions and
competences

For partnerships, unions and associations:
“By means of the present document, the Governing Body approves its annual workplan for
2016, on 20 December, 2015.”

3.2.39. Succession plans:

a) Objective of the tool

The tool has the objective of providing the guidelines for formulating and approving
succession plans for critical positions. The aim is to ensure continuity of the business,
minimize the impact of the transition, foster adequate management, and retain human
talent, in line with the Governance Manual Standards.

b) Related Standards
The tool is related to General Standard no. 26: Succession plan

c) Tool content
An analysis of the most common uses of succession plans allows observing that it contains
the following content or topics:

e Objective: refers to determining the need for having succession plans for critical
positions

e Plan approval: refers to the person responsible for approving the plan and the moment
in time of this approval

o Defining and identifying critical positions: refers to identifying what positions of the
Organization are critical for the Organization’s continuity

e Actors involved: refers to identifying who the persons are within and outside the
Organization, if applicable, who participate in the succession process established in the
plan

e Aligning the Governing Body with the corporate strategy: refers to aligning the
Governing Body with the Organization’s strategy

e Constructing profiles and measuring talent: refers to establishing the objectives,
criteria, persons in charge, and time frames for building profiles and measuring talent,
as well as listing the skills for the future replacements for the critical position
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Formulating succession plans: refers to establishing the objectives, persons in charge
and time frames for formulating the plan

Training and forming: refers to establishing the objectives, persons in charge and time
frames for training and forming the persons with the greatest potential to be future

successors
Seeking candidates: refers to establishing the objectives, persons in charge and time
frames for building a base of internal and/or external candidates for the positions
defined to have successors

Evaluation and selection: refers to establishing the objectives, persons in charge and
time frames for evaluating candidates and to choose the best successor for each critical
position identified

Identification of improvements in the succession plan: refers to establishing the
objectives, persons in charge and time frames for identifying opportunities for

improving the building and development of the succession plan
Contingency succession plan: refers to establishing the procedure, persons in charge
and time frames for the succession of critical positions in emergencies or unforeseen

situations

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of succession plans, it
is suggested that answers be provided for the questions which follow, that have been
formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:

What is the purpose for which the succession plan for critical positions is issued?
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Plan approval:

When is the succession plan for critical positions approved?
Who approves the succession plan for critical positions?

Defining and identifying critical positions:

What is understood by critical positions by the Organization?
What critical positions has the Organization identified based on the previously
established definition and why was the selection made?

Actors involved:

Who are the persons involved in formulating, approving and executing the succession
plan and what are their responsibilities?

Aligning the Governing Body with the corporate strategy:

What are the objectives of aligning the Governing Body with the corporate strategy?
What are the responsibilities of the Governing Body in aligning with the corporate
strategy and the succession plan?

What is the time frame for the Governing Body to be aligned with the corporate
strategy?

Constructing profiles and measuring talent:

What are the objectives of establishing profiles and measuring talent for the critical
position identified?

What is the procedure for building profiles and measuring talent?

Who are the persons in charge of establishing the profiles and measuring talent, and
what are their responsibilities?

What are the personal, leadership, intellectual, and interpersonal reference skills
considered for building the profiles for critical positions?

What is the time frame for constructing profiles and measuring talent?

Formulating the succession plan:

What are the objectives of formulating a succession plan for the critical positions
identified?

What is the procedure for formulating a succession plan?

Who are the persons who participate in the process of formulating succession plans and
what are their responsibilities?

What is the time frame for formulating a succession plan?
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Training and forming:

What are the objectives for training and forming persons with the greatest potential to
be future successors?

What is the procedure for carrying out training and forming of the potential successors?
Who are the persons participating in the process of training and forming, and what are
their responsibilities?

What is the time frame for carrying out training and forming of potential successors?

Seeking candidates:

What are the objectives for seeking internal and/or external candidates for the critical
positions defined?

What is the procedure for seeking candidates?

Who are the persons participating in the process of seeking candidates and what are
their responsibilities?

What is the time frame for seeking candidates?

Evaluation and selection:

What are the objectives of evaluating candidates and selecting the candidates for
successors identified for each critical position?

What is the procedure for evaluating and selecting successor candidates?

Who are the persons participating in the process of evaluating and selecting successor
candidates?

What is the time frame for evaluating and selecting successor candidates?

Identifying improvements in the succession plan:

What are the objectives of identifying improvements in the succession plan?

What is the procedure for identifying improvements in the succession plan?

Who are the persons participating in the process of identifying improvements in the
succession plan?

What is the time frame for identifying improvements in the succession plan?

Contingency succession plan:

What are the objectives of having a contingency succession plan?

What is the procedure for establishing a contingency plan and in what situations would
this plan be applied?

Who are the persons participating in the process of implementing the contingency
succession plan?
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e What is the time frame for implementing the contingency plan?
e What is the time frame for the successor selected by the contingency plan to remain in
the critical position of succession?

e) Examples of tool content generation

Defining and identifying critical positions:

What is understood as critical positions by the Organization?

They are the positions that if found vacant may have an impact or seriously condition
the Organization’s operations.

What critical positions has the Organization identified based on the previously
established definition and why was this selection made?

The critical positions identified are: General Manager, Finance Manager and
Operations Manager

(VB The critical position identified is: General Manager

A ‘ The critical position identified is: President of the Association

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standard no. 26: Succession plan

For partnerships:

“Critical positions of the Partnership:

The Partnership understands critical positions to be those that if found vacant may have an
impact or seriously condition the Partnership’s operations. Given this, besides the position
of General Manager, the following critical positions requiring a succession plan have been
identified:

Critical position 1: Finance Manager
(Justify the selection of critical position 1 based on the strategic plan, the organizational
chart and the nature of the Partnership.)

Critical position 2: Operations Manager
(Justify the selection of critical position 2 based on the strategic plan, the organizational
chart and the nature of the Partnership.)
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For savings and credit unions:
“Critical positions of the Union:
The Union understands critical positions to be those that if found vacant may have an impact
or seriously condition the Union’s operations. Given this, only the position of General
Manager has been identified as a critical position because (justify the selection of the critical
position based on the strategic plan, the organizational chart and the nature of the Union.)

For associations:

“Critical positions of the Association:

The Association understands critical positions to be those that if found vacant may have an
impact or seriously condition the Association’s operations. Given this, only the position of
President has been identified as a critical position because (justify the selection of the critical
position based on the strategic plan, the organizational chart and the nature of the
Association.)

3.2.40. Governing Body external advisor contracting plan

a) Objective of the tool

The tool allows establishing the rules applicable to cases in which the Governing Body
requires contracting external advisors for performing its functions as determined in the
document of establishment and/or in the Governing Body regulations and the Governance
Manual Standards.

b) Related Standards
The tool is related to the following General Standards:

e No. 11: Governing Body functions and competences
e No. 18: Governing Body duties and rights

c) Tool content
An analysis of the most common uses of plans for contracting external advisors allows

observing that it contains the following content or topics:

e Objective: refers to establishing the reason for the need to have a plan for contracting
external advisors
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e Plan approval: refers to the person responsible for approving the plan and the time of
such approval

e Criteria for contracting external advisors: refers to the matters to be considered when
determining whether to proceed or not in contracting external advisors

e Person in charge of execution: refers to who is responsible for making the contracting
of external advisors take effect

e Supervision and follow-up: refers to determining who is responsible for doing follow-up
of compliance with the policy

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of plans for contracting
external advisors, it is suggested that answers be provided for the questions which follow,
that have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
What is the purpose for which a plan for contracting external advisors is issued?

Plan approval:
When is the plan for contracting external advisors approved by the Governing Body?

Who approves the plan for contracting external advisors for the Governing Body?

Criteria for contracting external advisors for the Governing Body:

e Are there requirements established in external legislation? If there are no legal
requirements, the Organization may choose not to include this matter in the drafting of
the tool. If the answer is affirmative, indicate what these requirements are.
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e Does the Organization determine additional requisites for contracting external
advisors? If the answer is negative, the Organization may choose not to include this
matter in the drafting of the tool. If the answer is positive, state the additional requisites
for such contracting.

Person in charge of execution:

e Who is responsible for executing the plan for contracting external advisors?

e When is the plan for contracting external advisors executed?

e What procedure must be followed by the person responsible for contracting external
advisors?

Supervision and follow-up:

e What sphere is responsible for supervising compliance with the policy for contracting
external advisors?

e Whoisthe person or sphere responsible for doing follow-up of the validity and updating
of the mechanisms and other components of the policy?

e) Examples of tool content generation

Criteria for contracting Governing Body external advisors:

Are there requirements established in external legislation? If there are no legal
requirements, the Organization may choose not to include this matter in the drafting of
the tool. If the answer is affirmative, indicate what these requirements are.

State whether they exist or not. If they do exist, include this in the contracting plan.

The Association does not have a contracting plan.

What requisites besides what is stipulated in external legislation does the Organization
determine for contracting external advisors? If the answer is negative, the Organization
may choose not to include this matter in the drafting of the tool. If the answer is positive,
state the additional requisites for such contracting.

The Organization does establish additional requisites, which are:

Performing the contracting at the request of any Board Member or on the initiative
of the General Manager, the Board of Directors approves the contracting of an
external advisor.

The Board of Directors shall inform the General Manager’s office what the terms of
reference agreed on by the Board of Directors are that will be included in the call to
potential service suppliers, which will minimally include: characteristics of the
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advising work, scope, deliverables, and conclusions that the Board of Directors
requires.
The contracting of an external advisor shall be based on the following:
a. The reasons for which the expert was selected
b. Support for the need for the consultancy / advising work, the workplan and
schedule, and the deliverables to be obtained when the work finalizes
c. Proposal of the service, price and timeframe presented by the expert
d. Service contract signed by both parties, including clauses to protect
information

The Union does not determine additional requisites for the contracting.
The Association does not have a contracting plan.

What is the procedure to be followed if exceptions to the contracting of external advisors
are determined in relation to what is established in the contracting plan? If there are no
exceptions, the Organization may choose not to include this matter in the drafting of the
tool.

Only the Board of Directors may determine exceptions for the process and the
conditions of the contracting plan, and this must be justified and approved by the
corresponding sphere. In such cases, the Board of Directors shall register this in
minutes.

No exceptions are determined.

The Association does not have a contracting plan.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following examples:

Example 1: In full compliance with Standards nos. 11: Functions and competences and 18:
Governing Body duties and rights

For partnerships:

“At the request of any Board Member or on the initiative of the General Manager, the Board
of Directors may decide to contract consultancies or external advising provided by experts,
when they are needed for improving the performance of the functions of the Board of
Directors and for obtaining opinions regarding matters on which the Board must debate and
make decisions.

The Board of Directors shall provide the General Manager’s office with instructions as to the
terms of reference agreed on by the Board and that will be a part of the call for potential
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service suppliers. The mentioned terms of reference must include the advising’s
characteristics, scope, deliverables, and conclusions that the Board requires.

The contracting of experts will be duly supported by:
a. The reasons for which the expert was selected
b. Support for the need for the consultancy / advising work, the workplan and schedule,
and the deliverables to be obtained when the work finalizes
c. Proposal of the service, price and timeframe presented by the expert
d. Service contract signed by both parties, including clauses to protect information

The Board of Directors may determine exceptions for the process and the conditions of the
present policy, and this must be justified and approved by the corresponding sphere. In such
cases, the Board of Directors shall register this in minutes.

Example 2: In partial compliance with Standards nos. 11: Functions and competences, and
no. 18: Governing Body duties and rights

For savings and credit unions:

“As stipulated in applicable legislation, the Union may contract the services of external
advisors at the request Of .......cceecevveevvevvvreernn, or on the initiative Of .......cccoeevvevvvceeeennnne.
(state the other requirements determined by law, if applicable).”

Example 3: Does not comply with Governance Manual Standards no. 11: Governing Body
functions and competences and no. 18: Governing Body duties and rights.

For associations:

The Association has not adopted Standards no. 11: Governing Body functions and
competences and no. 18: Governing Body duties and rights; it therefore does not draft
content on this topic of the tool.

3.2.41. Obligations and commitments map:

a) Objective of the tool

The tool named obligations and commitments map determines the guidelines for the
Organization to have an ordered registry of its main obligations and commitments, and of
the persons responsible for attending to them.
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b) Related Standards
The tool is related to the following General Standards:

e No. 23: Relations with stakeholders
e No. 36: Compliance with obligations and commitments

c) Tool content
An analysis of the most common uses of an obligations and commitments map allows
observing that it contains the following content or topics:

Approval: refers to the spheres responsible and the procedure for approving the
obligations and commitments map

Obligations: refers to the legal stipulations, both internal and external, that may harm
the Organization if they are not attended to, as well as the persons in charge of dealing
with them in the Organization

Commitments: refers to the actions taken voluntarily by the Organization in favor of its
stakeholders and the corresponding persons responsible for dealing with them in the
Organization

d) Questionnaire for generating tool content
For effective use of present tool and the corresponding preparation of an obligations and

commitments map, it is suggested that answers be provided for the questions which follow,
that have been formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.
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Approval:

What is the process for preparing the obligations and commitments map?

What spheres participate in approving the obligations and commitments map?

How frequently does the sphere in charge of approving the map review its content so
as to determine whether it requires updating or modification?

Obligations:

What are the regulations that are external to the Organization for which there is
certainty that not attending to them would cause a considerable impact in the
Organization’s sustainability and/or normal development of operations? What spheres
within the Organization are responsible for complying with them?

What are the internal regulations that if not attended to could give rise to penalties or
warnings for the Organization? What spheres within the Organization are responsible
for complying with them?

What are the main contract obligations that the Organization is subject to? What
spheres are responsible for complying with them?

Commitments:

What agreements has the Organization established with stakeholders which if not
fulfilled could compromise its reputation or the trust others have in it? What spheres
are responsible for complying with them?

e) Examples of tool content generation

Obligations:

What are the regulations that are external to the Organization for which there is
certainty that not attending to them would cause a considerable impact in the
Organization’s sustainability and/or normal development of operations? What spheres
within the Organization are responsible for complying with them?

The most important piece of legislation is the Partnerships Law, given that it
regulates all aspects pertaining to the establishment of the Organization. The
General Manager is the person responsible for supervising compliance with it.

Formally, no explicit recognition of this kind of regulations has been made.

What are the internal regulations that if not attended to could give rise to penalties or
warnings for the Organization? What spheres within the Organization are responsible
for complying with them?
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The risks policy is obligatory, as it is a formal requirement determined by the
regulating entity. The Risk Manager is responsible for ensuring compliance with it.

Formally, no explicit recognition of this kind of regulations has been made.

What are the main contract obligations that the Organization is subject to? What
spheres are responsible for complying with them?

Contract no. 654 pertains to one of the most important investments that the
Organization has made, not only in terms of the amount, but also as to the
potential impact on the Organization’s operations.

There is no registry of the most important contracts established by the
Organization.

P: Partnership, U: Savings and Credit Union, A: Association

Example 1: In full compliance with Standard no. 36: Compliance with obligations and
commitments

For partnerships:
“The Organization has prepared the following obligations map?:

Regulation o Period of
ere
/document Obligations Stakeholders s attending to Status

responsible
/contract matter

Obligations  with
shareholders,
procedure for calls

. General
. to meetings and .
Partnerships Law th Shareholders | Manager’s | Annual Dealt with
other
o office
administrative

procedures of the
Partnership

Contract no. 654 -

. o Operations | Ten days after
Consultancy for | Timely provision of

. j . . Suppliers Manager’s | having signed | Dealt with
implementing information .
office the contract

improvements in

2 llustrative; an actual exercise should be longer.
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the payment | Making payments .
. . - Ongoing
system for services | Suppliers Logistics 05/12/2015 T
. activity
received
The reports
. are presented
Presenting the | Board of | _. .
. . . Risk in March, .
Risk management | quarterly risk | Directors and i Dealt with
. . Manager’s |June,
policy report  to the | regulating ) to date
. . office September,
Governing Body entity
and
December

Legend:

- Regulation/document/contract: documentary reference that generates the obligation

- Obligations: list of activities or requirements to be attended to

- Stakeholders: interested parties related to the obligation or commitment (shareholders,
suppliers and staff, among others)

- Sphere responsible for attending to the matter: List the sphere(s) responsible for complying with
the obligation.

- Period time for attending to the matter: referential date on which the obligation should be
attended to

- Status: dealt with, ongoing activity or not dealt with

This map was approved by the Governing Body at session no. 10 held on 28 March, 2015.”

Example 2: Does not comply with Standard no. 36: Compliance with obligations and
commitments

For savings and credit unions:
The Union has decided not to adopt Standard no. 36: Compliance with obligations and
commitments; it therefore does not draft content for this topic of the tool.

For associations:
The Association has decided not to adopt Standard N2 36: Compliance with obligations and

commitments; it therefore does not draft content for this topic of the tool.

Commitments:

What agreements has the Organization established with stakeholders which if not
fulfilled could compromise its reputation or the trust others have in it? What spheres
are responsible for complying with them?
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There is no registry of the main commitments with stakeholders.

P: Partnerships, U: Savings and Credit Unions, A: Associations

Example 1: In full compliance with Standard no. 23: Relations with stakeholders

For associations:
“The Organization has prepared the following commitments map?3:

Regulation o Period of
ere
/document Obligations Stakeholders 4 . attending | Status
responsible
/contract to matter
Establish a
corporate  social
responsibility
office to
coordinate General Ongoin
i i
R . |All of them | Manager’s |08/10/15 g 9
initiatives of this . activity
, office
Commitments |nature and to
program centralize
communication
with stakeholders
. Human
Community .
. Resources Ongoing
development Community , | Annual L
Manager’s activity
program .
office

Legend:

- Regulation/document/contract: documentary reference that generates the commitment

- Commitment: list of activities or requirements to be attended to

- Stakeholders: interested parties related to the commitment (Associates, suppliers and staff,
among others)

- Sphere responsible for attending to the matter: List the sphere(s) responsible for complying with
the commitment

- Period time for attending to the matter: referential date on which the commitment should be
attended to

- Status: dealt with, ongoing activity or not dealt with

3 lllustrative; an actual exercise should be longer.
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This map was approved by the Governing Body at session no. 1 held on 17 February, 2015.”

Example 2: Does not comply with Standard no. 36: Compliance with obligations and
commitments

For savings and credit unions:
The Union has decided not to adopt Standard no 36: Compliance with obligations and
commitments; it therefore does not draft content for this topic of the tool.

For partnerships:
The Partnership has decided not to adopt Standard no. 36: Compliance with obligations and
commitments

3.2.42. Performance and Financial Inclusion instrument:

a) Objective of the tool

The tool seeks to support the development of an instrument for measuring the performance
and Financial Inclusion of the Organization by means of indicators presented in the
Governance Manual.

b) Related Standards
The tool is related to the following General Standards:

e No. 11: Governing Body functions and competences

e No. 22: Roles of Chief Executive and Senior Management
e No. 23: Relations with stakeholders

e No. 24: Commitments to clients and Financial Inclusion

e No. 41: Information and communication policy

e No. 42: Publicly accessible information

c) Tool content
An analysis of the most common uses of an instrument for measuring performance and
Financial Inclusion allows observing that it contains the following content or topics:

e Objective: refers to stating the instrument’s purpose
e Approval: refers to determining who approves the instrument
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e Periodicity: refers to determining the frequency of measurement

e Persons in charge: refers to defining the spheres responsible for presenting and
supervising the performance and Financial Inclusion report

e Dissemination: refers to establishing the procedure and mechanisms for disseminating
the performance report

e Content: refers to the topics presented in the performance report

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of an instrument for
measuring performance and financial inclusion, it is suggested that answers be provided for
the questions which follow, that have been formulated considering comprehensive
development of the tool.

It is therefore recommended that the following be taken into consideration:
- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.
- The questions concentrate on matters that are already certainties and not things that
are being considered.
- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Objective:
e What is the instrument’s purpose?

Approval:
e What spheres participate in approving the scheme for measuring performance and

financial inclusion?

Periodicity:
e How frequently is performance measured?

Persons in charge:

249



GIF

GOBERNANZA

E INCLUSION FINANCIERA

What spheres are responsible for executing the measurement of performance?
What sphere supervises the performance and Financial Inclusion report and how
frequently?

Dissemination:

What is the policy for disseminating the performance report?
To what internal spheres of the Organization is the performance report remitted?
What sphere approves public dissemination, if applicable?

Content:

What does the performance and Financial Inclusion report contain?
How is the evolution of performance in time measured?

How are the results analyzed?

What actions are considered as a result of the report?

e) Examples of tool content generation

Report content:

What does the performance and Financial Inclusion report contain?

P ‘ The performance report includes a calculation of the performance indicators of
Financial Inclusion for the previous year, the results for the past years, an analysis of
the changes observed and their causes, a forecast of the foreseeable trend, and the
measures recommended for improving the results.

The results of the last year are compared with those obtained in the three previous
years.

The intention is to identify the actions that favorably affected the results, as well as
the possible causes for results that are less positive than in the past. The effort is
also made to establish foreseeable trends in the short-term.

Based on an analysis of the causes for the positive and negative results, measures
are proposed to the Governing Body that seek to strengthen future results, within
the framework of the trends predicted.

P: Partnership, U: Savings and Credit Union, A: Association
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All of these answers are consolidated in the following example:

Example 1: In full compliance with Standard no. 24: Commitment to clients and Financial
Inclusion

For partnerships, savings and credit unions and associations:

The performance report includes a calculation of the performance indicators of Financial
Inclusion for the previous year, the results for past three years, an analysis of the changes
observed and their causes, a forecast of the foreseeable trend, and the measures
recommended for improving the results. The intention is to identify the actions that
favorably affected the results, as well as the possible causes for results that are less positive
than in the past. The effort is also made to establish foreseeable trends in the short-term.
Based on an analysis of the causes for the positive and negative results, measures are
proposed to the Governing Body that seek to strengthen future results, within the
framework of the trends predicted.

3.2.43. Tool for preparing a workplan for applying the Diagnosis and Evaluation
Instrument

a) Objective of the tool
The tool establishes the guidelines for preparing a workplan for developing and supervising
the application of the Diagnosis and Evaluation Instrument.

b) Related Standards
The tool is related to all General and Complementary Standards.

c) Tool content
The preparation of this workplan must minimally contain the following topics:

e Personsin charge: refers to defining the spheres that will participate in the process, such
as spheres responsible for coordinating and providing information or reviewing content.

e Regulatory framework: refers to the principal regulations that delineate the
Organization’s structure and activities

e Dimensioning: refers to the amount of information to be reviewed both for the formal
and factual analysis of the Governance Manual Standards

e Activities schedule: refers to the time considered for attending to each of the activities
proposed
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d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a workplan, it is
suggested that answers be provided for the questions which follow, that have been
formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.

- The questions concentrate on matters that are already certainties and not things that
are being considered.

Persons in charge:

e How are the functions and responsibilities distributed between the Governing Body and
Senior Management? (summarized organizational structure)

e What sphere was designated as counterpart for coordinating and providing
information? (name and position)*

e What reviewing sphere(s) have been established?

Regulatory framework:
e What are the main regulations that make up the Organizations’ regulatory framework?

Dimensioning:
e What internal documentation available in the Organization is to be reviewed for
analyzing compliance with the Governance Manual Standards?>

4 For defining this counterpart, we resort to what is established in section VIII, number 8.3, of the deliverable
titled “Theortical Basis and Governance Manual”.

> The Consultant/Trainer (CT) presents to the counterpart appointed by the Organization a list of the
documentation to be reviewed, which is based on what is determined in section Ill, number 3.3 of the
Diagnosis and Evaluation Instrument. As an activity prior to the request for documentation and interviews, it
is recommended that the CT present a summary of the Pillars and their respective Standards to the
counterpart responsible for providing the information. This activity can become a valuable catalyst for the
efficiency of the process, as it fosters a complete review of information from the beginning and reduces the
likelihood that in the development of the process a lot of additional information be identified that was not
considered at first. Regardless of this, the possibility is recognized that an Organization may exceptionally
present additional documentation, in which case it will be recognized as valid if it has been approved by a
sphere that is hierarchically equal or superior to the sphere approving the verification documents initially
proposed.
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e With what spheres involved in Governance will interviews be held for analyzing factual
compliance with the Governance Manual Standards? (name and position)

Activities schedule:

e What is the estimated time required for the following activities?

o Documentary review

o Interviews with Organization representatives
o Information analysis and consolidation
o Preliminary review with the supervisor of application of the Diagnosis and

Evaluation Instrument

o Preliminary generation and presentation to the spheres that the

Organization decides on
o Final editing

o Preparing a development report

e) Examples of tool content generation

Summary format of workplan

Persons in charge and regulatory framework

Organizational structure

Attached is a summary of the organizational
structure, specifying the functions and
responsibilities of each area

Sphere designated as counterpart for

coordination and providing information

¢ (name and position)

Reviewing spheres

Regulatory framework

Dimensioning

Internal documentation to be reviewed

(list prepared based on the sources of
verification determined in section Ill, number
3.3 of the Diagnosis and Evaluation Instrument
that are applicable to the Organization)

Regulatory framework

* Review:

* Approval:

Attached is a summary of the Organization’s
regulatory framework

Internal persons in charge to be interviewed
(indicate positions)
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A a ed a

Activity Time assigned (in weeks)
Documentary review

Interviews with Organization representatives
Information consolidation and analysis

Preliminary review with the supervisor
regarding application of the Diagnosis and
Evaluation Instrument

Preliminary generation and presentation to the
spheres determined by the Organization

Final editing

Preparing a development report

3.2.44 Consolidated information analysis format (Macro Worksheet)

It is indispensable for all the information analyzed (both by means of the documentary
review and by holding interviews) to be provided, in summary form, in a centralized file, so
that the results are duly supported.

Thus, for each of the components that make up a Standard, a summary is prepared of the
content of the documents reviewed and the interviews, allowing to verify compliance, both
formal and factual, respectively.

Below is a part of an Excel file of the named Macro Worksheet — Governance Diagnosis. This
document consists of a working tool (Macro Worksheet — Governance Diagnosis) where all
of the findings that the person in charge will identify as part of the information review of
the Organization whose Governance is being evaluated will be placed.

The document contains separate sheets of formal or factual analysis, be it general or
complementary, in such a way that the person in charge of applying the tool may
incorporate the findings on each of these, as applicable.

Thus, the formal or factual findings sheets contain the following columns:

¢ The first and second columns state the Standards and their components, as indicated in
number 7.2 of the first deliverable: Theoretical Basis and Governance Manual.
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¢ In the third column the user states in detail and objectively the reference he or she will
employ for expressing the conclusion reached for each component. It is essential that the
reference employed be verifiable (traceability).

¢ In the fourth column (Compliance conclusion), the user, after having analyzed the
evidence collected, must determine whether the Organization “complies” or “does not
comply” with the component.

¢ In the fifth column (Comments) the user may include some observations in relation to
what may be improved (in the form of recommendations) in the Organization’s Governance,
as well as any other matter that the person considers is not adequately dealt with in the
previous columns.

Below are examples of the formats for the formal and factual analysis of the General
Standards, respectively.

Examples of findings sheets:

Formal general:

General conditions
Objectives for financial
sustainability and viability

Objectives for preparing
management and
performance indicators

Objectives of the
Organization

Objectives for establishing
goals

Factual general:
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(As defined in number

7.2. of the Theoretical

Basis and Governance
Manual document)

General conditions

Objectives of the
Organization

(As defined in the
Theoretical Basis and
Governance Manual)

Objectives for financial

sustainability and viability

(Summary of
evidence allowing
to verify compliance
with each
component, in
accordance with the
criteria established
in the Diagnosis and
Evaluation
Instrument)

(The user
determines
compliance or not
with the
component’s
proposal; place an
“x” in the
corresponding
choice.)

Yes No

(User’s
observations
regarding
improvements
possible within
the
Organization)

Objectives for preparing
management and
performance indicators

Objectives for
establishing goals

3.2.45. Diagnosis report format:

a) Objective of the tool
The tool named diagnosis report format establishes the guidelines for preparing a diagnosis
report according to the methodology indicated in section | of the Diagnosis and Evaluation

Instrument.

b) Related Standards
The tool is related to all of the General and Complementary Standards.

c) Tool content

An analysis of the most common uses of annual Governance reports allows observing that

it contains the following content or topics:

e Executive summary: refers to a summary of the main findings for each of the pillars and

Complementary Standards that apply (there is a spider chart).
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Sphere responsible for execution: There is clear indication of the internal spheres of the

Organization responsible for preparing and approving the diagnosis and assessment
report’s content.

Organization’s objectives: refers to the main strengths (understood as Standards for
which there is full formal and factual compliance) and areas for improvement
(Standards for which there are considerable gaps between the present status of the
Organization and what is stated in the Governance Manual) and areas of improvement
relating to the Standard named Organization’s objectives.

Ownership rights: refers to the main strengths and areas for improvement relating to
the Standards of Pillar I: Ownership rights

Governing Body: refers to the main strengths and areas for improvement relating to the
Standards of Pillar Il: Governing Body

Management: refers to the main strengths and areas for improvement relating to the
Standards of Pillar lll: Management

Compliance and risk management: refers to the main strengths and areas for
improvement relating to the Standards of Pillar IV: Compliance and risk management
Ethics and conflict of interest: refers to the main strengths and areas for improvement
relating to the Standards of Pillar V: Ethics and conflict of interest

Transparency and communication: refers to the main strengths and areas for

improvement relating to the Standards of Pillar VI: Transparency and communication
Complementary Standards: refers to the main strengths and areas for improvement
relating to the Complementary Standards that apply to the Organization

d) Questionnaire for generating tool content
For effective use of present tool and the corresponding preparation of a diagnosis report, it

is suggested that answers be provided for the questions which follow, that have been

formulated considering comprehensive development of the tool.

It is therefore recommended that the following be taken into consideration:

It is expected that answers be provided for all questions if the aim is to achieve a

complete document.

The questions concentrate on matters that are already certainties and not things that

are being considered.

When there is no answer for a question, one must skip it (give no answer) and go on to

the next question.

There may be no answer in the following cases:

o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.

257



GIF

GOBERNANZA

E INCLUSION FINANCIERA

o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Executive summary:

What is the total compliance score obtained by the Organization?

What score did the Organization obtain in relation to its objectives (general conditions)
and for each of the Pillars of the Governance Manual?

What are the strengths and fields for improvement that are most important in relation
to the Organization’s objectives?

What are the strengths and fields for improvement that are most important in relation
to ownership rights?

What are the strengths and fields for improvement that are most important in relation
to the Governing Body?

What are the strengths and fields for improvement that are most important in relation
to management?

What are the strengths and fields for improvement that are most important in relation
to compliance and risk management?

What are the strengths and fields for improvement that are most important in relation
to ethics and conflict of interest?

What are the strengths and fields for improvement that are most important in relation
to transparency and communication?

Sphere responsible for execution:

What sphere is responsible for preparing the diagnosis report?
What spheres participate in approving and reviewing content of the diagnosis report?

Organization’s objectives:

What is the total compliance score obtained by the Organization?

What are the strengths and fields for improvement in relation to the objectives of the
Organization?

What risks does the Organization identify that are related to the fields of improvement
related to its objectives?

Ownership rights:

What is the total compliance score obtained by the Organization?

What are the strengths and fields for improvement in relation to this Pillar?

What risks does the Organization identify that are related to the fields of improvement
related to this Pillar?

258



GOBERNANZA

E INCLUSION FINANCIERA

GIF

Governing Body:

e What is the total compliance score obtained by the Organization?

e What are the strengths and fields for improvement in relation to this Pillar?

e What risks does the Organization identify that are related to the fields of improvement
related to this Pillar?

Management:
e What is the total compliance score obtained by the Organization?

e What are the strengths and fields for improvement in relation to this Pillar?
e What risks does the Organization identify that are related to the fields of improvement
related to this Pillar?

Compliance and risk management:

e What is the total compliance score obtained by the Organization?

e What are the strengths and fields for improvement in relation to this Pillar?

e What risks does the Organization identify that are related to the fields of improvement
related to this Pillar?

Ethics and conflict of interest:

e What is the total compliance score obtained by the Organization?

e What are the strengths and fields for improvement in relation to this Pillar?

e What risks does the Organization identify that are related to the fields of improvement
related to this Pillar?

Transparency and communication:

e What is the total compliance score obtained by the Organization?

e What are the strengths and fields for improvement in relation to this Pillar?

e What risks does the Organization identify that are related to the fields of improvement
related to this Pillar?

Complementary Standards:

e What is the total compliance score obtained by the Organization?

e What are the strengths and fields for improvement in relation to these Standards?

e What risks does the Organization identify that are related to the fields of improvement
related to these Standards?

e) Examples of tool content generation
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Transparency and communication:

What is the total compliance score obtained by the Organization?
Compliance of 80% was registered.

Compliance of 60% was registered.

The Association has not performed an evaluation of the quality of its Governance.

P: Partnership, U: Savings and Credit Union, A: Association

What are the strengths and fields for improvement in relation to these Standards?
The main strengths of the Organization in relation to transparency and
communication:
e An information and communication policy has been approved that
complies with what is stipulated in Standard no. 41.
e The Partnership disseminates all the information contained in Standard no.
42 on its website.
e A procedure has been instated for presenting reports regarding
transactions between related parties.
e An annual Governance and social performance report is published as
established in Standard no 45.
Additionally, in relation to the main areas for improvement, we have:
e The information and communication policy does not yet include
transparency policies related to contract transparency.
The main strengths of the Organization in relation to transparency and

communication are:
e An information and communication policy has been approved that
complies with everything established in Standard no. 41.
e The Union published in its website all information contained in Standard
no. 42.
e An annual Governance and social performance report is published as
established in Standard no. 45.
Additionally, in relation to the main areas for improvement, we have:
e The information and communication policy does not yet include
transparency policies related to contract transparency.
e Pending is the instatement of a procedure for presenting reports dealing
with transactions between related parties.

An evaluation of Governance quality has not yet been done.
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‘ P: Partnership, U: Savings and Credit Union, A: Association

What risks does the Organization identify that are related to the fields of improvement
related to these Standards?

P: Partnership, U: Savings and Credit Union, A: Association

The risks identified by the Partnership related to not having contract transparency
policies are a decrease in client confidence and the possible occurrence of legal
claims.

The risks identified by the Union related to not instating contract transparency
policies are a decrease in client confidence and the possible occurrence of legal
claims.

Additionally, regarding the disclosure of transactions between related parties, the
Union has not attended to this field of improvement as at considers that it may
potentially generate a negative impression in the public.

An evaluation of Governance quality has not yet been done.

Example 1:

For partnerships:

“The Organization scored a compliance rate of 80%. In relation to the factors that generated
this score, we have that the main strengths of the Organization regarding transparency and
communication are:

An information and communication policy has been approved that complies with
what is indicated in Standard no. 41.

The Partnership publishes, on its website, all the information included in Standard
no. 42.

A procedure has been instated for presenting reports on transactions between
related parties.

An annual Governance and social performance report is published as per Standard
no. 45.

Additionally, in relation to the main areas for improvement, the situation is:

We have not yet incorporated in the policy on information and communication
policies of transparency relating to contract transparency. However, we are
considering dealing with this matter in the proposal for improvements made to the
Governing Body to be presented in the May session.
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The risks related to not instating contract transparency policies identified by the
Organization are a decrease in client confidence and the potential for legal claims arising.”

For savings and credit unions:

“The Organization scored a compliance rate of 60%. In relation to the factors that generated
this score, we have that the main strengths of the Organization regarding transparency and
communication are:

e An information and communication policy has been approved that complies with
what is indicated in Standard no. 41.

e The Union publishes, on its website, all the information included in Standard no. 42.

e A procedure has been instated for presenting reports on transactions between
related parties.

e An annual Governance and social performance report is published as per Standard
no. 45.

Additionally, in relation to the main areas for improvement, the situation is:
e We have not incorporated policies of transparency relating to contract transparency.
e Pending is the instatement of a procedure for presenting reports as to transactions
between related parties.

The risks related to not instating contract transparency policies identified by the Union are
a decrease in client confidence and the potential for legal claims arising.”

Finally, regarding disclosing transactions between related parties, the Organization
considers that not having attended to this matter of improvement is due to the potential
generation of a negative public perception.”

For associations:

The Association has not performed an assessment of its Governance quality. However, it
has planned to realize an initial exercise of this sort in March 2017, if updated institutional
information is available.

Note: Specifically for this tool, below is a reference format that may be employed. It is

important to mention that the format is for illustrative purposes. Highlighted in grey are the
spaces that must be filled in with specific content.
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Executive summary:

The present document contains a diagnosis of the present Governance status of (name of
Organization), in the framework of the GIF Project. This institution obtained a global total

compliance score of 51%, as can be seen below:

(Mustrative)

Cumplimiento total

Cumplimiento por pilar

Formal Factual Total
Condiciones generales 0 100 50
Pilar I: Derechos de Propiedad 30 90 60
Pilar I1: Organo de Direccién 0 45 23
Pilar Ill: Gestidn 33 80 56
Pilar IV: Cumplimiento y Gestidn de Riesgos 63 97 80
Pilar V: Etica y conflicto de interés 60 100 80
Pilar VI: Comunicacidn y transparencia de Informacion 0 45 23

Cumplimiento de los estandares de Gobernanza

Pilar I: Derecho

. Propiedad
Informacion

Pilar v Etica flicto L]
de interé

Pilar lll: Gestign

Formal Factual sss=Total

Note: This section may be used to summarize elements of the context or environment that

are relevant.
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From what is mentioned above, it may be said that in general terms the strengths of (name
of Organization) are in the Pillars “Ethics and conflict of interest” and “Compliance and risk
management”, both having a compliance rate of 80%, and the main fields requiring
improvement are the Pillars “Communication and information transparency” and
“Governing Body ”, both having scores of 23%.

With the aim of deepening understanding of specific compliance of (name of Organization)
for each Pillar, each of these is presented and analyzed in detail below.

Persons in charge of execution:
The spheres responsible for preparing this diagnosis report are:

e (name of user of the tool in the Organization)
e (names of persons and positions in the Organization that acted as counterparts)

Furthermore, (name of sphere) of (name of Organization) was responsible for reviewing the
report’s content, and its final approval was done by (name of sphere).

Organization’s objectives:
The Organization obtained a compliance score of 50%. Regarding the factors that led to this
score, the main strengths of the institution in relation to its objectives are:

And regarding the main areas for improvement, we have:

The risk related to not establishing objectives for the Organization (user comments).
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Ownership rights:

The Organization obtained a compliance score of 60%. In relation to the factors leading to
this score, we have that the main strengths of the institution in relation to ownership rights
are:

And regarding the main areas for improvement, we have:
[}
[ J

The risk associated with not strengthening the Pillar Ownership rights clearly (user
comments).

Governing Body:
The Organization obtained a compliance score of 23%. In relation to the factors leading to
this score, we have that the main strengths of the institution in relation to the Governing

Body are:

And regarding the main areas for improvement, we have:
[ J
[ J

The risks associated with not strengthening the Pillar Governing Body are (user comments).

Management:
The Organization obtained a compliance score of 56%. In relation to the factors leading to

this score, we have that the main strengths of the institution in relation to Management
are:

[}

[}

And regarding the main areas for improvement, we have:

266



GOBERNANZA

E INCLUSION FINANCIERA

GIF

The risks associated with not strengthening the Pillar Management are (user comments).

Compliance and risk management:

The Organization obtained a compliance score of 80%. In relation to the factors leading to
this score, we have that the main strengths of the institution in relation to compliance and
risk management are:

And regarding the main areas for improvement, we have:
[ J
[ J

The risks associated with not strengthening the Pillar Compliance and risk management are
(user comments).

Ethics and conflict of interest:

The Organization obtained a compliance score of 80%. In relation to the factors leading to
this score, we have that the main strengths of the institution in relation to ethics and conflict
of interest are:

And regarding the main areas for improvement, we have:
[}
[}

The risks associated with not strengthening the Pillar Ethics and conflict of interest are (user
comments).
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Transparency and communication:

The Organization obtained a compliance score of 23%. In relation to the factors leading to
this score, we have that the main strengths of the institution in relation to transparency and
communication are:

And regarding the main areas for improvement, we have:

The risks associated with not strengthening the Pillar Transparency and communication are
(user comments).

Complementary Standards:
The Organization obtained a compliance score of 43%. In relation to the factors leading to
this score, we have that the main strengths of the institution in relation to the

Complementary Standards applicable to the (type of Organization) are:

And regarding the main areas for improvement, we have:
[ J
[}

The risks associated with not strengthening the Complementary Standards are (user
comments).

3.2.46. Improvement implementation plan:

a) Objective of the tool
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The tool named Governance improvement implementation plan allows the Organization to
identify the fields for improvement related to Governance and the respective mechanisms
and persons in charge of its internalization in the Organization.

b) Related Standards
The tool is related to all of the general and specific Standards.

c) Tool content
An analysis of the most common uses of a plan for the implementation of Governance
improvements allows observing that it contains the following content or topics:

e Approval: refers to the spheres and the approval process for the improvement
implementation plan

e Persons in charge: refers to the formal delimitation of the spheres involved in
formulating and supervising the improvement implementation plan, as well as each of
the areas involved in preparing, approving and executing each field of improvement

o |dentification of fields of improvement: refers to the way in which the fields of
improvement are delimited

e Mechanisms of attention: refers to the way in which the mechanisms allowing to attend
to each of the improvement fields are defined

e Time periods: refers to the criteria employed for determining the time periods for the
activities of attending to improvement fields

e Prioritization criteria: refers to the matters that the Organization takes into

consideration for prioritizing attention given to the previously identified fields of
improvement

d) Questionnaire for generating tool content

For effective use of present tool and the corresponding preparation of a plan for the
implementation of Governance improvements, it is suggested that answers be provided for
the questions which follow, that have been formulated considering comprehensive
development of the tool.

It is therefore recommended that the following be taken into consideration:

- It is expected that answers be provided for all questions if the aim is to achieve a
complete document.

- The questions concentrate on matters that are already certainties and not things that
are being considered.

269



GOBERNANZA

E INCLUSION FINANCIERA

GIF

- When there is no answer for a question, one must skip it (give no answer) and go on to
the next question.
- There may be no answer in the following cases:
o The Organization is not adhering to a particular Standard of the Governance Manual
or to a particular component of the Standard.
o The Organization has not yet taken up the topic relating to the question or has not
reached a decision regarding it.

Preparation and approval:

e What does the approval process of the improvement implementation plan consist of?

e What spheres participate in this process?

e How is Senior Management and the rest of staff involved in the process of preparing
improvement plans?

Persons in charge:

e How is the person responsible for ensuring implementation and execution of the
improvement implementation plan chosen?

e What other spheres participate and with what responsibilities in the execution of what
is stipulated in the improvement implementation plan?

e What spheres participate and with what periodicity in supervising compliance with the
improvement implementation plan?

Identification of fields for improvement:
e How are the fields for improvement in Governance determined?
e What sphere identifies the fields for improvement?

Attention mechanisms:
e How are the tools allowing to attend to the fields for improvement in Governance
determined?

e What spheres are responsible for preparing, approving and executing fields for
improvement?

e How isthe determination made on whether it is necessary to obtain resources presently
not available in the Organization?

Time periods:
e How are the deadlines established for preparing and approving the tools allowing to

deal with the fields of improvement in Governance?
e What spheres determine the periods for attending to the fields for improvement?
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Prioritization criteria:

e What aspects does the Organization consider for prioritizing the preparation, approval
and/or implementation of the tools making it possible to attend to the fields of
improvement in Governance?

e) Examples of tool content generation

Identification of fields for improvement:

How are the fields for improvement determined in relation to Governance?

The Partnership applies the Diagnosis and Evaluation Instrument, and develops an
analysis of formal and factual compliance. In this regard, the fields for improvement
consist in the principal differences between the present condition of the
Organization and the Standards proposed in the Governance Manual.

The Planning Management unit is in charge of applying the Diagnosis and Evaluation
Instrument, and of defining the spheres for improvement.

‘ An area centralizing the identification of fields of improvement has not been
‘ determined.

P: Partnership, U: Savings and Credit Union, A: Association

All of these answers are consolidated in the following example:

Example 1:

For partnerships:

“The Partnership, by means of its Planning Management unit, applies the Diagnosis and
Evaluation Instrument, and develops an analysis of formal and factual compliance. Thus, the
fields of improvement consist in the main differences between the present condition of the
Organization and those indicated in the Standards proposed in the Governance Manual.

Prioritization criteria:
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What aspects are considered by the Organization for prioritizing the preparation,

approval and/or implementation of the tools that allow attending to the fields of

improvement in Governance?

The Partnership considers two aspects for prioritizing how to deal with the

improvements:

e Complexity: determined based on the spheres that participate in its development
and approval, and the volume of resources that may be required

e (riticality: determined based on the potential impact on the Organization’s
sustainability or on its capacity to reach its strategic objectives

These criteria have not been internalized.

P: Partnership, U: Savings and Credit Union, A: Association

This answer is consolidated in the following example:
Example 1:

For partnerships:
“For prioritizing the fields of improvement, the following must be considered by the person

in charge of preparing the implementation plan:

eAn analysis is done of the effect that a particular
improvement would have on achieving the strategic

Criticality objectives, particularly Financial Inclusion and the

Organization's sustainability, specifically an improvement in
risk management.

*An analysis is done of the resources and actors that could be
required for internalizing a particular Standard, which are:

CompIEXity the investments needed, the need for approval by the

shareholders, and the time needed for generating the
required mechanisms.

These criteria are applied for each of the fields for improvement identified through the
Diagnosis and Evaluation Instrument, and on the basis of the joint vision, an order of
attention is assigned, giving priority to those that are highly critical and less complex, with
those being less critical and very complex having less priority.”
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