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SECURITIES AND EXCHANGE COMMISSTON
Central Point of Contact Department [V

7 Multi-Storey Building

Bangko Sentral ng Pilipinas

A. Mabino St., Malate,

1004 Manila
Attention Director Justina F. Callangan
Corporate Governnnce and Finance Department
He

Annual Corpuorate Governance Report:
Consolidated Changes for the Calendar Year 2016

Bear Director Callangar:

We submit herewith the attached Consolidated Changes for the Calendar Year 2016, as
well as the corresponding, Secretary’s Cerlificate on the Board approval of the same.

Very truly vours,

RIZAL COMMERCIAL BANKING CORPORATION

By: . .
ATTY, GEER(SE GILBERT G. g‘g LA CUESTA

Corporate Secrefary

I
‘Cr%:b-—'-'-"é;c.'- c..-—-k:f.- __{.’:’

TTY. RICHARD DAVIDLC, FUNK 11
Chuef Compliance Officer



REPUBLIC OF THE PHILIPPINES )
MAKATI CITY 1S 8.

SECRIETARY’'S CERTIFICATE

), GEORGE GILBERT G, DELA CUESTA, Filipioo, of legal age, with postal
address at Rizal Commercial Banking Corporation, 46/, Yuchengee Tower, RCBC Plaza,
6819 Ayala Avenue corner Sen. Gil Puyat Avenue, Makat City, do heteby depuase and say:

L I am the Corporale Secretary of Rizal Commercial Banking Corporation (the
“Bank™}, 4 corporalion organized and existing under and by virtue of the laws of Ihe
Republic of the Philippines, with principal place of business at Yuchengco Tower, RCBC
Plaza, 6819 Ayala Avenue corner Sen, Gil Puyst Avenue, Makaii City.

2. As such Corporate Scerctary, T have custody ol the minntes book of the Bank
which conlains the niinutes of the mectings of the Board of Dircelors.

3 The Board of Dircclors, in its yegular meeting held on March 27, 2017,
wherein a quorum was present and acting throughout, approved the consolidated changes to

the Banlk’s Annual Corporate Governanee Report for the calendar year ending December 31,
2016.

4. This Certificate is being issued to attest to the truth of the foregoing and for
whalever purpose it may serve,

_ . MAR 3D 2077
AN WITNESS WHEREOF, I have hercunto signed this Certificate this  day of

March 2017 at Makati City, Philippines,
ij girlLL ﬁsx&’r GL.LHEL

Corporate Secretary
MAR 3 8 2017
SUBSCRIBED AND SWORN to before me this  day of Marchb2017 at Makati
City, affiant GEORGE GILBERT G. DELA CUESTA who is personally known o me
exhibiting to me his §55 1D No. 33-3032245-5 and 113P iD Liletime Member No. 03276.

A CUESTA

Boc. No. / y ATTY. CATALINOG VICENTE L, ARABIT
Puge Mo v b
uge Mo, Appointment No. M-20 (2017.2018)
Book No. 2 ;f : ‘Until 31 December 2015
Serics of 2017, FTR NO. 5910087, 01-03-17; Makati City
IBP NO., 1055567; (3-08-17: Makatl City
ROLL NO. 40145

2t Finor Yuchengeo Tower 2, RCEC Mazs
Avala Avenue, Makati City
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A. BOARD MATTERS

1. Board of Directors

{A) Composltlon of the Board

TR

Complete the table with information on the Board of Directars:

Amb. Alfonso NED NfA Corporate Hongrary June 27 [ Aonual 13 years
T. Yuchengea® Governance | Chairman 2018 H
Committes | {May 27, Meeting
2002-June June 27
2004, Juns 2018
2005}
Board.
Helen Y. Dee NED MiA Corporate Chairpersan Anmual
Gowvernance | {(June 2005) { June 27, | SH 11 years
Commities Director 2016 Meeting
{March June 27
2005) 2016
EDQ A orparate Director, Jung 27,
Gil A Governance | President 2016 Annual
Buenzvenilra Committes and CEQ SH 0 years
{0 July iesting
204163 June 27,
2016
Director /
Lorenzo V. ED NIA Corporate Frasident Annual
Tan® Governance | and CEQ June 28, | SH B years
Committas {February 1, | 2015 Meeting
2007 /April 1, June 28,
2007} 2015
Corporate Drirector:
CesarE.A. NED MNfA Governance | (1985} June 22, 1 Annual 21 years
Virata Committes Caorporate 2018 SH
Wice- Mesting

' Reckangd from the election immediataly following Janoary 2, 2042,

* Retired an Augusl 30, 2016
? Reslgned etfective May &, 2016



Chainsan June 27
{June 22, 20156
2000
Atty. Teodoro MED MiA Corporate June 28, June 27 | Annual 17 years
D. Regala* Governance | 1999 2018 8H
Commities Meeting
Jung 27
2016
Alty. Wilfrida E, | NED N/A, Corporate March 27, June 27, | Annyal 10 years
Sanchez” Governance | 2006 2016 SH
Committes Meeting
June 27,
2016
Diractor
Atty. Ma. Celia® | ED MIA Corporate {June 2005) | June 25, | Annual 10 years
H. Fernandez- Governance | Corporate 2015 SH
Estavillo Committes | Secretary Meeting
{(February Jung 29,
20085) 2015
Medel T. Mera’ | NED N/A Corporate July 25, June 27, | Annual 5 years
Governance | 2011 2016 SH
Commitiee Mesting
June 27,
2016
Tze Ching i, NED Cathay Life | Cerporate November June 27, | Annual 5 years
Chan Insurance Governance | 28, 2011 2018 | 5H
Co. Lid. Committes Meeting
June 27
20186
Yuh-Shing MNED Cathay Life | Corporate Aprit 27, June 27, | Annual 1 year
{Francis} Peng Insurance Governance | 2015 26 SH
Co. Lid, Committas Meeting
June 27
2016
Jahn Law NED Cathay Life | Corporate April 27, June 27, | Annual i vear
Insurance Giovernance | 2015 2018 SH
Co. Lid Commities Meeting
June 27,
2018
Richard NED International | Corporate Septemnber | June 27, | Annual 1 year

* Reslgned effective closa of business hours of July 25, 2016
* Resigned effective close of business hours of July 25, 2016

? End of Tem on June 27, 2016 Stockholders Meeting

" Reslgned effective dosa of business hours of July 25, 2018




Westiake Finance Governance | 28, 2014 2016 SH
Corporation | Committee ' Meeting
Jung 27
2014
Armanda M. |8 M/A Eduardo 5. | Independent | June 27, | Annual 13 years
Medina Lopez/not | Director 2018, SH
related February 26, | 4.years | Mesting
2003 Junsg 27
2016
Francisco C. Ix N/A Eduardo 5. | Independent | June 29, | Annual 2 years
Eizmendi, Jr.? Lopsz { not | Director 2015, SH
related May 2008 dysars | Meeting
1 June 29,
2015
Antonino L. D MIA Eduarde S. | Independent | June 25, | Annual 8 yoars
Alindogan, Jr.? Lopez /not | Directar 2015; SH
refated September | 3 years | Meeting
24, 2007 June 29,
2015
Melito 5. D MNfA Eduardo 5 Mdependent | June 27, | Annual O years
Salazar, Jr. Lopez / not Direcior 20168 | 8H
telated Jurne 27, Meeting
20186 June 27,
2016
Adelita A 1D MAA Edpardo 8. Independent | Juns 27, | Annual 0 years
verpsl De Dios Lopez fnot | Dirsctor 2016 sH
related June 27 Meeting
2016 Juns 27,
2016
Juan B, Santos | 1B MNfA Eduarde 5. | Independent | June 27, ! Annual 0 vears
Lopez /not | Director 2018, SH
related June 37 effective | Mesting
2018 2 Now Jure 27
2018 2018
Lilia R. in] MIA MiA Appointed Juiy 2 Begular 0 years
Bautista Independent | 2018 Meeting af
Director July the Board
29, 2016 of
Diwvectors
Juby 85
2016

* End of Term on June 27, 2006 Stockholders Meeting
? End of Term an June 27, 2016 Stockholders Meeting




Gabriel 5, D M MiA Appointed 25 | Aegular 0 years
Claudio Independent | 2016 Meeting of
Director Jul the Board
25 2016 of
Diregiors
July 25,
2016
Vaughn F. c Mis MNiA Appointed July 25, | Regufar 0 years
Montes Independent § 2018, Meeting of
Director July | effective | the Board
25, 20148 26 Sept | of
2018 Directors
July 25,
2016
Florenting M. NED NfA N4 Appointed August | Begular 0 years
Herrera |l August 30, 30, iMesting of
2018 2018 the Beard
of
Direciors
August
30, 2046

(b) Provide a brief summary of the corporate governance pallcy that the board of directors has

adopted. Please emphasize the policy/ies relatlve to the treatment of all shareholders, respect for
the rights of minority shareholders and of other ctakeholders, disclosure duties, and board
responsibilities. .

The latest revised Corporate Governance Manual was approved by the Board of Directors last 25 May
2013, a copy of which is attached hereto as Annex “A™ and made an integral part hereof, The revised
Manual incorperates provisions from SEC Memeorandum Circular No. 9. series of 2014 amending SEC's
Revised Code of Carporate Governanee to include refarence to stakeholders, BSP Circular Mo, 749 as
amended by Circular No. 757 re: ‘Guidelines in Strengthening Corporate Governance in BSP
Supervised Financial institutions,” other applicable laws and regulatory issuances, as well as principles
from the “Principles for Enhancing Corporate Governance” issued by the Bassl Committee on Banking
Supervision and the Maharlika Board listing and disclosure rules and the ASEAN Corporate Governance
Scorecard.

As a policy statement undsr the Bank's Corporate Governance Manual, the Bank has structured itself to
ensure that men and women who compriss it adhere to the basic principles of good governance,
namely:

a, Transparency or the availability of information through expansion of public disclosure
requiremnents;

b, Accountability which involves providing adequate incentives and instifting in the business
environmant the discipline to ast in the best intersst of the company; and

. Fairness/equity which implies that the rights of all concerned parties are protected. Directors

shall not nnly promote the interest of stockholders but also that of other stakeholders such as
depositars, investors and borrowers,



(c)

As a policy, the Board of Directors shall insist an strict adherence to the Bank's Corporate Governance
Manual, which shall guide all relations with the Bank's major and other stakeholders and with the general
public.

The Manual provides for the powers and authority, general responsibility, duties and functions of the
Baard and the duties and responsibilities of the individual director which are based on regulations and
international best practices.

Under Section 11.A.2.2.5 of the Manual, it is the responsibility of the Board of Directors to identify the
Bank’s major and other stakeholders {i.e. sharsholders, depositors, investors, borrgwers, clients, other
refevant stakeholders and markst participants) and formulats a clear policy on communicating or relating
with them through an effective investor relations program. The Board ghall be adequately transparent to
its shareholders, depoesitors, other relevant stakeholders and market participants. The objective of
transparency in the area of corporate govermance is to provide these parties, consistent with national faw
and supervisory practice, with key information necessary to enable them to assess the effectiveness of
the Board and senicr management governing the Bank. The Board shall ensure the disclosure of
relevant and useful information that supports the foliowing key arsas of corparate governance:

{1} Board practices

{2 Senior management

{3 Hisk management and internal cantrols
{4} Compensation

(3) Complex ar opaque corporate structurss
() Disclosure and transparancy

Such disclosure should be proportionate to the size, complexity, structure, economic significance and
tisk prdfile of the Bank.

The Board's commitrnent to fully disclose material information dealings at all times and to cause the
timely fiting of gll required information for the interest of the stakeholders is reiterated and spelled out
further under Section I11.G of the Manual, ’

Under Section I11.H of the Manual, the Board shall respect the rights of the sharsholders as pravided for
ini the Corporation Code, namely:

Right to vots on all matters that require their consent or approval,
Hight to inspect the boaks and records of the Bank;

Right to infarmation:

Right to dividends; ang

Appraisal right,

A A

It is the duty of the Board to promots the rights of the stockholders, remove impediments to the exercise
of those rights and provide an adequate avenue for them to seek timely redress for breach of their rights.

How often does the Board review and approve the vision and misslon?

The Vision and Mission statements are meant to guide the Bank over a long term period. The frequency
of review and approval are dependent on changes in the environment and the over-all strategic view of
the Board. Accordingly, the Vision is reviewed avery time there is a presentation to the Board or Board
Committee regarding strategic plans or proposals. '

{d} Directiorship In Cther Compantes

{i} Directorship in the Company’s Group™®

" The Group is composed of the parent, subsidlarles, associates and joint varruras of the LOmpany.

Y



Identify, as and if applicable, the members of the m:-mpany‘s Board of Directors who hold the

office of director in other companies within Its Group'™:

Ms. Helen ¥. Deas

Management and
fnvestmeant Corporation
(PMMIC)

ACBC Savings Bank
{RSB)

RCBC Leasing and
Finance Caorporation
{RALFC)

Y&C Corporate Sarviges,
Ine,

Isuzu Philippines
Corporation

Haonda Gars Phils. Inc.
Luisita Industrial Park
Corporation

Y Realty Corporation
RCBC Realty Corparatign
ET Yyuchengco, Inc.
Seafront Resources
Corporation

Philippine lntegrated
Advertising Agency, Inc.
Fan Malayan Express,
hes.

Fan Malayan Realty
Corporation

House of Investments,
Ing, {HOH)

EE| Corporation (EEN

Landev Corporation

Manila Memarial Park
Cemeatery, Inc.

La Funeraria Paz Sucat,
Inc.

Handa Cars Kalookan Inc.

Xamdy Maotors, Ing,

Hi-Esai Pharmaceutical,
Inc.

iPeopla Inc.

Pan Pacific Computer
Center In¢.

Malayan Calleges Inc.
Mapua Infarmation

a » 4 @

MNon-Executi
Chairperson

MNon-Executive,
Chairperson
MNon-Executive,
Chairperson

Executive, Fresident
Non-Executiva

Non-Executive
rMon-Executive, Co-
Chairpersan
Mon-Exgcutive
MNon-Executive
MNon-Executive
Non-Executive,
Chairperson
MNon-Executive

MNon-Executive
Executive, President

Non-Executiva,
Chairperson
Maon-Exacutive,
Vice Chairperson
Mon-Executive,
Chairperson
Non-Execulive,
Chairperson
Non-Executive,
Chairperson
Mon-Executive
MNon-Executive,
Chairperson
MHon-Executive,
Chairperson
Non-Executive
Mon-Executive,
Chairperson
MNon-Executive
MNon-Exacutive,

" A3 of Decernber 31,208

1




Technalogy Center Inc.
Malayan High School of
Science Ing. (formerly
Pandacan Properties Ing.)
GPLHoldings, Inc.

8un Life Grepa Financial,
Ine. {"Sun Life Grepa”,
farmerly Grepalife
Financial, Inc.}

Girepa Realty Holdings
Corparation

PetroEnergy Resources
Corparation

Petrosolar Corporation
MICO Equities ing. (ME[}
Malayan Insurance
Company, Inc. (MICO)
Yuchengoo Genter, Ing,

Chairperson
» Non-Executive,
Chalrparson

+ Executive, President
» MNon-Executive

« Executive, President
Chalrperson

« MNon-Executive,
Chairperson

+ {hairperson
Mon-Exegutive
Non-Executive,
Chairpersan

+ Mon-Exeoutive

&

Mr. Cesar E.A. Virata

RCBC Bankard Services

Corporation

RCBC Sawvings Bank
(RSE)

ACBC - International

Finance, Ltd. {RIFL}
RCAC Investmants, Ltd,
}N'i{.rog Property Heidings,
ne.

YGEC Corporats Services,
inc.

Luisita  Industrial
Corporation R
RCBC Land, Inc.
RCBC Realty Corporation
Malayan Calleges Inc.
Malayan Insurance
Company, Inc. (MICO}

AY Foundation, Inc.
Yuchengoo Museum, Ing.

Fark

+ Non-Executive, Chairman
s Non-Executive
« Mon-Executive

» Mon-Executive
= Non-Executive

» Mon-Executive

+ Mon-Executive, Vige
Chairman
Mon-Executive, Chairman
Non-Executive
Non-Executive
Mon-Executive

* & & @&

Mon-Exacutive, Director
+ Non-Executive

Mr, Gil A. Buenaventura

BCBC Capital Corporation

RCBC  Forex  Brokers
Corporation

RCBC  Savings  Bank
fRIB)

Merchants Savinge and
Loan Association Inc.
RCBC Leasing and
Finance Corporation
(RLFC}

RCBC Rantal Corporation
RCBC International
Finanee, Lid. {RIFL}
tiyog Property Holdings,
inc.

YEC Corporata Services,
Ihe.

« Mon-Executive
+ Mon-Executive, Chairman

« Mon-Executive
« Mon-Executive, Chairman

« Mon-Executive, Vice
Chairman

« Nan-Exccutiva
« Mon-Exgcutive, Chairman

+ Mon-Executive

« Non-Exscutive

Mr. Armando M. Medina

RCBC Savings Bank

» Indspendent

11




RCBC Capital Corporation | » Independent
Malayan Insurgnece | » Non-Exeoutive
Company, Ine,
Mr. Juan B, Santos » House of Investments, | « indepsndent
Inc.
« SunlLife Grepa Financial, | » Independent
Inc. )
Alty. Adelita A, Vergel de |« RCBC  Savings Bank |- Independent
Dios (RSB}

*As of December 3t, 2016

{ll} Directorship In Other Listed Companies

ldentify, as and If applicable, the members of the company’s Board of Directors who are also
directors of publlcly-listed companies outside of its Group:

Helen Y. Des Philippine  Long  Distance | Non-Executive Director
Telephone Company
Mational Reinsurance | Non-Executive, Chairperson
Carporation of the Philippines
Cesar E_A, Virata Lopez Haoldingg Corporation Independent Director
Belle Corporation Independent Director
Florentino M. Herrara IH Filsyn Corporation Directar, Chairman,
President
Gieograce ‘Hesources | Director
Philippines
Lilia K. Bautista RFM Corporation Independent Diractor
Juan B. Santos First Philippine Holdings Co. Independent Dirsctor
Gabriel 3. Claudic Ginebra San Miguel, | Director
Incorporated
Melito 5. Salazar, Jr. Concepcion Industrial | Independent Director
Corporation

{ll) Relationship within the Company and Its Group

Provide details, as and If applicable, of any relation among the members of the Board of
Birectors, which links them to significant shareholders fn the company and/or in its group:

Chairperson

Amb. Alfonsg T, Yuchengoo | Pan Malayan Investment aitd
Managemsnt Corporation
Ms. Melen Y. Dae FPan Malayan Investment and | Vice Chairparson

Management Corporation

{iv} Has the company set a lImit on the number of board seats in other companles {publicly listed,
ordinary and companigs with secondary license) that an individual director or CEO may held
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simuftaneously? In partlcular, is the limit of five board seats In other publicly listed
compeanies Imposed and cbserved? If yes, brieihtdescribe other guidelines:

Executive Director

Section ILA2.4 the
Corporate Governanca Manual
pravides that the  Chief

Executive Officer and other
executive directors may submit
themsalves to an indicative limit
on  membership  in other
corporate Boards, The sams
limit may apply to independant,
non-executive  directors  who
aarva as full-time executives in
other corporations, In  any
case, the capacity of directors
0 serve with diligence and
efficiency  shall not  be
compromised. :

Section 589.¢ of the Bank's
Corporate Governance
Committee Charter providas:

The Committes shall consider
the following guidelines in the
determination of the number of
directarships of & nominee for
the Board: -

c.i The nature of the
business of the Corporations
which he is a director;

0.2 Age of the Director;

©.3 Number of
directorships/activa
membearships and officerships
in  othst corporations  or
organizations; and

c.4 Fossible conflict of
interest.

The optimum number shall be
related to the capacity of a
director to perform his duties
diligently in genetal.

-

nAa24 of the

Section
Corporate Governance
Manual provides that directors

shall fimit their outside board
seats to five (5). unless there
i= good justification for a
greater number of outside
board seats and these do not
interfere with the amount and
quality of time and attention of
the director to the bank.

Non-Executlve Director

See discussion under

Exesutive Director.

For independent directors, the

See discussion
Executive Director,

under
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limits prescribed under SEC
Momorandum Mg, 8,-s5 2011
shall apply. See discussion

under A.4.
CEO Sea discussion under | See discussion under
Executive Dirartor. Executive Birectar,

{c} Shareholding in the Company

Complete the following table on the members of the company’s Board of Directors who directly
and Indirectly own shares In the company:

Yaughn F. Montes .
834, 791-RCBC Trust

Helan Y. Dee 438 PMMIC .07%
Cesar E. A. Virata 167 160,000-RCEBC Trust 0.007%
Gil A, Buenaventura 5] - (.00%
AMB Lilig K. Bautista 5 - 0.00%
Johin Law 1 - 0.00%
Florenting M./ Herrera Il 315 3,182-Guild Sec 0.00%
Juan B, Santos 1 - 0.00%
Gabrial 5. Claudig 1 - 0.00%
Armando M. Meding 195 - 0.00%
Melito 5. Salazar Jr. 1 - 0.00%
Adslita A. Vergel De Dios 1 - 0.00%
Tze Ching Chan i - 0.00%
Richard G.A. Weastlake 1 - 0.00%
Yuh-Shing F‘eng 1 - 0.00%

*As of December 31, 2016
2. Chairman and CED
{a) Do different persons assume the role of Cheirman of the Board of Directors and CEO? If no,

describe the checks and balances laid down to ensure that the Board gets the benefit of
independent views.

Yes No

Identify the Chalr and CEQ:

Ms. Helen Y. Des'™
Mr. Lorenza V. Tan*

"* The Drard of Dircetors, in 18 reaulic metting held on March 23, 206, aceepled the valunlury leave of sbscnce filed hy Mr, Torenda ¥, Tan 25 President
ind Chief Exceutive and 48 director cffewive immediatelys and sppoinled Mrs. Helen ¥, e 35 intenion Bresidend and Chiel Tixecutive ¢ ficer, to be
advised by Mr. Cesar B, A, Yirala and Armandn M. Meding, effeclive immedialely umd during the period Mr, Lorenzo ¥, Tan is un Jeave, On May 6, 2086,
The Board of Directors, in its special meeliog held on May &, 2016, accepted with regrews e resignalion of Mo Lorenan . Tan as President and Chief
Bagvutive (MFicer cffective May 6, 2006, Unlil his replacement was appeinted oa May 16, 2016, Mes. Helen Y, 1Rec, Chaonman of 1he Boand of Direvlurs,
oversaw Ui Bank s operations as Prosident and Chiel Bxecutive {fficer supported by @ managenment weam compesed of KUBLC Vice£hainmgn Cesar BA.
Viegta and Director br. Armanda M. 3eding and then groug ol seainr managems.
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*Resigned seffective May 6, 2016

Appointed on May 186, 2016 and Elected during the Stockholders' Meeting on June 27, 2016

(k) Roles, Accountabilities and Deliverables

Define and clarlty the roles, accountabilities and deliverables of the Chairman and CED.

Role

Article |V, Section 1.d. of the Bank's
By-Laws provides that the Chairman,
and in his absence or ability, the
Corporate Vice Chairman of the
Board of Directors, shall presides at all
mestings of the stockholders,

Article V, Section @ of the Bank's By-
Laws provides that the Chairman,
ang in hig absence or ability, the
Cerporate Vice Chairman, shalt ba
the Presiding Officer of the Board of
Directors and shall decide on all
matters to be included in the Agenda.

i e
Atticle VIIl, Section 1 of the
Bank’s By-Laws provides that the

President shall be the Chisf
Execulive Officer of the Bank and

shall execute and administer the

policies approved by the Board.
He shal have direct and
inmmediate supervision over the
operations and management of
the Bank, and in general perform
all duties incident to the offica of
the  President and  Chief
Exscutive Officer. He shallbe a
membar  of the Exscutive
Committze and of all major
management commiltees. He

shall also exercise such other

pOWErs as may be vested upon
him by the Board not
incompatible with law or the By-
Laws,

Accountahiliiies

Section 1LA3.1.1 of the Bank's
Corporate Governance  Manual
provides that the Chairperson shall
assist in ensuring compliance with
and performance of the corporate
governance policies and practices.

Section 11.A4.3.2 of the Bank's Manual
provides that the Chairperson shall
have the following duties ang
responsibilities:

321  Mainly respeonsible for the
propar  governance of the
Bank through the Board of
Criractors,

J.2.2. Provide leadership in  the
Board of directors.  The
Chairperson shall be

respensitie for the efficient
functicning of the Board
including  maintaining &
relationship of trust with the
members of the Board. The
Chairperson will decide on all
mafiers o be included in the
agenda and  preside  at

Section 1LA3.4 of the Bank's
Corporate Governance Manual
provides that the Chief Executive
Officar (CEO) will be in-charge of
and  will exercise general
managemant responsibilities
over management development,
publlic relations and adverising
relations with the BSP and other
offices, agencies and
instrumentalities on the
Fhilippine government, ralations
with the Bankers' Association of
the Philippines and other industyy
associations, and relations with
other ASEAM countries. He will
bs a memher of the Executive
Committee and of all major
managemeant committees, and
will exercise such other powars
and perform such other duties as
the Board of Directors may
prascribe from time to time,

He shall ensure that, and be
accountable for, the husiness
and affairs of the Bank are
managed m & sound  and

15




meetings of the stockholders
and Board of Directars.

J.23. Ensure that the Board takes
an informed decision,
{al Ensure active participation

and sufficiently deep professional
involvement of all members of the
Board of Directors.

{b) Encourage  and  actively
sclicit views and opinions of other
mermbers of the Board in the process
of arriving at a decision.

{c) Ensure that all members of
the Beoard are given sufficient
infarmation and time to enable them
to study carefully and responsibly
issues that come up to the Board,

{d} Alow  for, and  even
encourage, the expression of
independent views that may be
differant from those propoesed by top
management.

3.2.4. Ensure that the meetings of
the Board are held in
accordance with the By-laws
ang annual schedule
approved by the Board or ag
the Chairpsraon may desm
necessary.

325  Supervise the preparation of
the agenda of the measting in
coordination with the
Corporate Secretary, taking
into considsration the
suggestions of the CEQ,
Management and the
directors.

3.28. Ensure and maintain quality
and timely lines of
communication and flow of
information between  the
Board and Managerment.
3.2.7.  Ensure that the Board has
free access to people who
can angwear their questions,
preventing the need for back
channels.

prudent manner and  that
cperational, financial and
internal control are adequate

and effective to ensure rejiability
and integrity of financial and
operational information,
effectiveness and efficiency of
operations, safeguarding of
assets  and compliance  with

laws, rules, regulations and
cantracts.
The CEQ  shall provide

leadership for Management in
developing and implementing
husiness strategias, plans and
budgets to the extant approved
by the Board. He shall provide
the Board with a balanced and
understandable account of the
Bank's performance, financial
condition, results of operations
prospects on a regutar basis.
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Celivarables As discussed ghove.

As discussed above.

4. Explain how the beoard of directors plan for the successlion of the CEG/Managing
Directar/President and the top key management positlons?

Under Section 5.4 of the Bank's Corparate Governance Commitiee Charter, it is the Corporate Governance
Committee that makes recommendations to the Board regarding the succession plan for the Board members
and senior officers, and their remuneration commensurate with corporate and individual performance.

4. Other Executive, Non-Executive and Independent Directors

Does the company have a policy of ensuring diversity of experlence and background of directors in
the hoard? Please explain.

Yes. Under Section 1.4.2 .31 of the Bank's Corporate Governance Manual, one of the duties and functions
of the Board of Directors is to implement a process of selection from a broad pool of gualified candidates to
ensura a mix of competent directors who can add value and contribute independent judgment to the
formulation of sound corporate strategies and policies. The selection procsss shall ensure that a sufficient
number of qualified non-executive members are elected to promaote the independence of the board from the
views of senior management.

Does it ensure that at least one non-executive directar has an experience In the sector or industry
the company belongs to? Please explain,

Yes. Section |1.A.1.3 of the Bank's Corporate Governance Manual provides that non-executive directors shall

possass such qualifications and stature that would enabls them to eflectively participate in the deliberations
of the Board.

Define and clarify the roles, accountabilities and deliverables of the Executive, Nan-Executive and
Independent Directors: :

d

The Bark's Comporate
Governance  Manual
defines  independent
directors as directors
who, apart from their

RHole

The Bank's Corporate | fees and
. Governance  Manual | shareholdings, are
The Bank's Corporate defines non-executive | independsnt of

Governance Manual
defines exscutive
directors as those who

directors as  those
who are not part of

maragement and free
from any business or

the day to day | other relationship

3;3 prﬁgngf 2}:13;?::? managermant af | which could, or could
baﬁkin oge rations banking  operations | reasonably be
gop ) and includes | perceived to materially
independent directors. | interfere with  the

gxercise of

indepandant judgment
in carrying owt their
responsibilitiss as
diractors.
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Accountahilities

Tha general
responsibilities, duties
and functions of the
Board and the duties
and responsibilives of
the individual directors

under the Bank's
Corporate
Governance  Manual

aftached a5 Annex "A"
hereto apply.

The general
responsibilities, duties
and functions of the
Board and “the duties
and responsibilities of
the individual directars

under the . Bank's
Corporate
GCovemance Manual

attached as Annex "A"
hereto appily.

The general
responsibilites, duties
and functions of ths
Beard and the duties
and responsihilities of
tha individual directors

under the Bank's
Corporate
Governance  Manua)

attached as Annex A"
hargto apply.

Delivarables

-dop-

==

-do-

Provide the company’s definition of “independence” and describe the company’s compllance to the
definitlon. _ .

independencs is defined as independence from management and freedom from any business or other
relationship which could, or could reasonably be perceived to materially intarfere with the exercise of
independent judgment in carrying out responsibilities as executive directors.

The Bank's independent directors possess all the qualifications and nane of the disqualifications provided under
SEC and BSP issuances.

Does the company have a term limit of five consecutive years for independent directors? If after two
years, ike company wishes to bring back an independent director who had served for five years, does it
limit the term for no more than four additional years? Please explaln.

independent directors serva as such in accordance with the tarm limits prescribed in SEC Memorandum Cirgular
No. &, Series of 2011 re: Term Limits for Independent Directots. Under the said circular, |D's can sefve s such
for five (5) consacutive years, aftar which the D shall be ineligible for election in the same company as such
unless he has undergons a two (2) year cooling off period. An 1D re-slected as such in the same company aftar
the two {2} year cooling off period can serve for another fiva (5} consecutive yaars. After serving as |10 for ten
{10} years, the 1D shall be perpetually barred from being elected 35 such in the same company.

Pursuant to 3EC Memorandum Circular No. 9, series of 2011 and SEC Advisory dated 15 Margh 2015, IDs
glected in 2012 may be re-glected as such until 2017, when the 2-year cooling-off period shall commence.
However, in a subseguent SEC Advisory dated 31 March 20186, the SEC has advised that if there are no suiiabie
replacements, said 108 may be re-elected in 2017 until 2021, at which time. they may 1o longer be qualified as
IDs for the same companies. Said re-electicn in 2017 until 2017 shall ba with prior written notice and justification

1o the SEC addressed tg the Corporate Governance and Finance Department.

5. Changes in the Board of Directors {(Executive, Non-Executlve and Indépendent Directors}

(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened during the
petiod:

Lorenzo V. Tan Cirector/Fresidant/CEQ 6 May 20165

‘Resignation
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Tedoro D. Regala Director 25 July 2016 Resignation
Wilfrida E. Sanchez Director '.'.25 July 2015 Resignation
Medel T. Nera Director 25 July 2016 Resignation
Alfonso T, Yuchengeo Honorary Chairman 30 August 2016 | Retirement

(b Selection/Appolntment, Re-glection, Disqualification, Removal, Relnstaterment and Suspension

Describe the procedures for the sslectionfappointment, re-election, dlsqualification, removal,
relnstatement and suspenslon of the members of the Board of Directors. Provide details of the
processes adopied {including the frequency of election} and the criteria employed in each

procedure:

(i} Executive Directors

accordance with

a. In
Section 5%a of the

Bank's Corperate
GCovernance Committee
Charter, the Committee
shall feview the
composition of the board
end determine the set of

qualifications, skills,
expanience aridfor
expertise  which  are
aligned with the Bank's
stralegic direction.
Candidates are  then

identified  from  various
sources. To the sxdent
practicable, the members
of the Board shall he
selected from & broad
poa| of qualified
candidates. The
Committee shall have the
authority to engage
professional search firms
or other exdernal sourcas
of  candidates  when
searching for candidates
to the board,

The gualifications of
shortlisted candidates shall

In acoordance with Section
LA.2.31 of the Corporate
Govermnanco Manual, the
members of the Board
must be chosen from broad
pool of qualified candidates
to ensure a mix of

competent directors  who
tcan add walue and
contribute independent

judgment to the formulation
af sound corporate
strategies and policies.

Under Section 2, Article v
of the By-Laws, no parson
shall be gqualiied or be
gligible for nomination or
election to the Board of
Directars if he s engaged
i any busingss that
competes  with  or s
antagonistic to that of the
corporation, its subsidiaries
or affiliates, as may be
determined by the Soard of
Directars, in the exercise of
its judgment in good faith,
by at least a majority vote.
A person is deemed o be
so engaged based on the
qualifications  provided in
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he reviewed to determing
whether the candidate is a
fit and proper person for the
office  and whether he
POSSEEEES " all - tha
qualifications and none of
the disgualifications of a
director of the Bank under

relevant laws and
regulations and  internal
policies. In  selecting

independent directors, the
Aumber and types of entities
whete the candidate is
likewiss elected as such
ghall he considersd to
ensure that he will he able
to provide sufficient time to
effectively carry out  his
dutiss and responsibilities.

The Committer shall then
proceed o make
recommendations to  the
Board.

The Committes shall alse
review and evaluate the
gualifications  of  those
perscns nominated to other
positions requiring
appointment by the toard of
directars in accordance with
the foregoing guidelings,

Undar Section 2, Afticle W
of  the By-Laws, directors
shall be slected at the
annual mesting of the
stackhelders, each of whom
shall hold office for a term
of one {1} year or until his
suctessor shall have been
chosen and quakified. The
titeen candidates receiving
the highest number of votes
shall ba elected.

the By-Laws.

{ii} Non-Executive
Directors

See discussion above,

Section ILA.23.1 of the
Corporate Governance
Manual, the selection
process shall ensure that a
sufficient numiber of
gualified non-axecutive
members .are elected o
promots the independence
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of the board from the viows
of senior managament.

fiif} Independent Oirectors

__._.-.u\“,.f,--‘--.----'

{iy Executwe Dlrectnrs

The Bank compliss witih the
procadure set forth under
Rule 38 of the Amended
implementing Rules and
Regulations of the
Securities Requlation Code,

See discussion above.

1} addition 10 the
discussign  abowe, the
independent directars shall
pussess all of the

qualifications and none of
the disqualifications
provided for under
applicable laws aned

regulations as wefl as the
Bank’s

Corporate

See discussion above.

{iil Non-Executive
Dirgctors

See discussion above,

2ee discussion above,

fiii) Independent Direntnrs

{i} Executive Directors

See discussion above,

The Bank complies with
Section X143.3 of tha BSP
Manoal ¢f Regulations for
Banks {(MORE) as amended
by BSP Circular No, 7568, 5.
of 2012 which provides that
directors of the Bank ars
subject to Monetary Board
confirmation. A director who
POSSEEEES any
disqualification as provided
for in the MORB shall not be
confimned and shall be
removed from office even if
hefshe has assumed- the
position 1o which he/she
was elected/appginted.

The Bank likewise complies
with Section X143.4 gf the
MOREB an the
disqualification procedures
ot directors. A copy of
X143.4 of the MOBB is
attached hereto as Annex
“‘B" and made an integral
part hereof,

Ses discussion above,

The Bank complies with the
provisions of Sec. X143.1.a
of the MORB and the SEC
Revised Code of Gorporate
Governance on grounds for
permanent disqualification

of a directaor,

Section [.LB31 of the
Bank’'s Corporate
Governange Manual
attached as Annax "A"

hereto provides for grounds
for permanent
disqualification.

(i} Non-Exacutive
Directors

See discussion above,

aesa disgussion above,

{ii} Independent Dirgctors

See discussion above.

Seclion 1LB.4 of the Bank's
Corporate Governance
Manual provides for the
following qualifications of an
indspendent diractor:

4.1 i3 hat gr has not been
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an officer or empioyes of
the bank, its subsidiaries or
affiliates or related interests
during the past threg (3)
years countsed from the
date of his slection;

42 Was not a regular
directar who resigned or
whose term ended within
the last two (2} years,

4.3 Was not appointed the
Chairman "Emeritus™, “Ex-
Oficio” Directors/Officers or
Mambars of any Executive
Advisary Board, of
otherwise, appointed in a
capacity to assist the Board
in the performance of its
duties angd responsibitiies
within the last one (1} year.

44 I8 not a director or
officer of the related
companies of the Banks
majority stockholder;

45 |18 not a stockholder
holding shares of stock
sufficient fo slect one seat
in the board of tha bank ar
any of its related
companies;

4.6 Is not a relative within
the fourth degree of
consanguinty  or  affimity,
legitimate ot common law
of any director, officer or
shareholder holding shares
of stock sufficiant to elect
one seat in the Board of the
Bank or ang of its related
companies,;

47 Is nopt geting as a
nominge or representative
of any director, officer or
substantizl shareholder of
the Bank o any of its
ralated companies of any of
its substantial shareholders,

This has been amended by 85P Ciecular 783, 5, 20413 dated 05 Ay P03, The amerdment reads “An independent director shall
mean a person who oo {4] I1s not & relative, lagitimale or common-law of any director, officer or stockholder holding shares of
stock sufficignt to gl n i e board of the bank or any of ils related companies. For this purposa, relativas refor o tha
spCuase, parent, child, brother, sister, parent-in-taw, son-fdaughle-in-law, and brother-fzister-in-law;”
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{iy Executive Directors

In accordance with Section

lB32 of the Bank's
Corporate Governance
Manual, a  tamporarly

disqualified director  shall,
within sixty (60) days from
such disqualification, take
the appropriate action to
remedy or comect  the
disgualification. H he fails or
refuses to do so  for
unjustified  reasons, the
disgualification shall

pursuant to a deed of trust
or under any contract or
arrangement,

4.8 Is not retained a=
professional adviser,
consukltant, agent or

counsel of the instifstion,
any of its related
companies or any of s
suhstantial  sharehgiders,
either in his personal
capacity or through his firm;
i8 tndependent of
management and free from
any business of other
retationship, has not
engaged and does not
engage in any transaction
with the instilution or with
any of ita rélated
companies ar with any of its
substantial  shareholders,
whether by himself or with
ather persons or through a
firm which he is & partner or
a company of which he is a

director or  substantial
shareholder, other than
transactions  which  are

conducted at arms length
and could not materially
interfere with or influence
the exercise of his
judgment; and

4.9 Iz nct a directoer, officer,
pringipal stockholder,
among others, of securities
brokers-dealars.  However,
this does not apply to
brokers-dealers  of fixed
incems iti

The Bank complies with the
provisions of Sec. X1431.b
of the MORE and the SEC
Revised Code of Carparate
Giovernance on grounds for
tempeorary  disqualification
of a director.

Section I.LB3Z of the
Bank's Corporate
Governange Manual

gitached as Annex "A"
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become permanent, hersto provide for the
grounds  for  temporary
disqualification,

(i} Mon-Executive
DChrectors

See discussion above,

See discussion above

Crars

______

(i} Independent Dirs

L

{i} Executive Directors

Ses discussion above

See discussion above.

See discussion above,

Ses discussion ebova,

(i) Non-Executive
Directors

See discussion above.

Ses discussion above,

See discussion above.

P ]

See discussion above.,

See discussion above.

Syl il A

See discussion ab

L ]

ove,

ii} Non-Executive
Directors

Seo discussion abova.

See discussion above,

{0

Ses discussion above,

See discussion above.

See discussion above,

b2
See discussinn above.

i} Non-Executive
Cirectors

See discussion above.

Ses discussion above.

(iiiy Independent Directors

See discussion above.

See discussion above.

[N
.

Please see reply below on part J{11(d)(5)

Voting Result of the last Annual General Meetlng.

6. Drientation and Education Program

(@) Disclose details of the company's otHentation program for new directors, if any.

Newly-appointed directors attend a seminar on corporate governance within six {6} months from the date
of their election and/or appointment, in compliance with the BSP requirement.

{b) State any in-house training and external courses attended by Directors and Senlor Management'”
for the past three (3) years;

AML Training (Functinns | Speakst:
Directors MNovember 28, | of the AMLC; Covered | Atty. Richard David Funk |,
2011 and Suspicious

Deputy Director and Head

transactions:; of the Compliance and

Updated

" Senlor Menagement refers to the CEQ and sther perscns having autharty and responsibility for planning,

directing and centrolilng the
activities of the company.
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AML Rules and
Regulations {BSP
Circular  No.  706);
Freguently asked
questions involving
Poltically Exposed
Persons . [PEPs},
Responsibility of the
Board of Directors of the
Bank n AL
Compliance; and Other
Mighlights of BSP
Circular No. 708

Investigation Group of the
AMLC

FProgram  facilitated by
Hegulatory Affairs Divisfon,
legal and Regulatory
Affairs Group, RCBC

Direstors and
Senior Officers

August 27, 2013

SEC Corporate
Sovernance
Initiatives/Trends in
Requlatory Framework

Speakers;

SEC Chairperzon Teresita
J. Herbosa — brief remarks:
SEC Cerporate
Governance and  Finance
Department  Dir.  Justina
Callangan = saminar
proper

Program  facilitated by
Regulatory Affairs Division,
Legal and Regufatory
Affairs Groug, RCBC

Directors and
Senior Officers

September 30,
2013

Updates on the Anti-
Maoney Laundering Act
of 2013, as amended

Speaker:

Mr. Armold Frane of ths
lagal Services Group, Anti-
Money Laundering Coungil
Secretariat, BSP

Frogram  facilitated by
Regulatory Affairs Division,
legal and Requlatory
Affairs Group, RCBG

Dirgctors and
Senicr Officars

Octobar 29,
2013

Sasef Il and Financial
Regulatory Reform

Speaker;

Mr. Christian G. Lauron,
Partner, Financial Services
Risk Management,
S5GVACo,

Program  faciliated by
Regulatory Affairs Division,
Legal and Regulatary
Affairs Group, RCBC

Directors and
Senior Officers

MNovember 25,
2013

Evalueating Rigks in
Project Finance

Speaaker:

Atty. Laurence Rogero,
Consultant for lgcal and
international  water and
power  companies and
former consultant for the
Asian Development Bank

Transactions and Warld Bank
Frogram  facilitated by
Regulatory Affairs Divisfon,
legal and Regulatory
Affairs Group, ACBC
Directors and March 22, 2014 | Corporate Governance | SGY & Co.
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Officers SYP's and
Up of RCBC and
RCBC
Subsidiaries;
Directors and key
officers of RCBC
affiliates

EVP's who failed to
attend iha March 22,
2014 scminar were

required  to  attend
traifing Beminars
provided by
accredited  training

instilutions during the
year,

*nurscant lg SEC
Memuoranaum Circutar No.
20 effective January 1,
2074

Directors and
Officers 3VP's ang
Up of RCBC and
RCBC
Subsidiaries;
Direciors and key
officers of RCBC
affiliates

BVPs who Raifed to
attend the September
5, 2015 seminar were

required to  altend
training seminars
provided by
accredited  training

institutions during the
year.

September 5,
215

Corporate SGovernance
nursuant tp SEG
Memorandum Circular Mo,
20 effective Januarny 1,
2014

SGVECD

Directors and
Officers SYP's and
Up of RCBC and
RCEBC
Subsidiaries;
Diractors and key
officers of RCBC
affiliates

*EvP's who failed 1o
attend the MNovomber

12, 2016  seminar
ware  required  to
attend training

seminars provided by
aceredited  training
institutions during the
year.

November 12,
2018

Corpeorate Governance
*oursuant to SEC
Marmorandum Circutar No,
20 effective January 1,
2014

Risk, QOpportunities,
Assessment, and
Management, Inc. (ROAM)

Directors and
Officers SWP's and
Up of RCBC and
RCEC
Subsidiaries;
Directors ang kay

November 12,
2016

Review of AML Laws
and policies including in
dapth discussion of
current trends

Hisk, Opportunities,
Assessmeant, and
Management, Inc. {ROAM)
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officars of RCBC
affiliates

(¢) Continuing education programs for directors: programs and seminars and roundtables attended
during the year.

Fiease see raply in itam
(&) above.

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company’s policles on the following business conduct or ethics affecting
directors, senlor management and employees:

Buslneth?::du ot & Directors Senior Management Employees

The Bank has a
Policy on  Related
Party  Transactions
latest  wversion of
which is revised as of
30 May 2018
requiring directors to
disclose potential | The Bank's Code of
related party | Conduct sets forth the
transactions as well j policy on  conflict of
as details of their j interests which covers
other  directorships | all employees. As a

and any | policy, all employees

shargholdings owned | are  prenibited  from
{2) Conflict of by them or members | competing  with  or | Please see  discussion
Interest of their family, unduly benefiting from | under Senior

the Bank or any of the | Management,

Under Section | companies  in the

i1.B.1.2 of the Bank's | congiomerate and from

Corporate allowing business

Governance Manual, | dealings on behalf of
one of the duties of | RCBC be influsnced by
the director is as | personal or  family
fellows: interests,

1.2 To conduct fair
busingss
fransactions with
the Bank and to
ensure that his
personal interest
does not bias
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board decisions.
Directors should,
whenaver

possible,  avoid
situations  that
would give riss
te 2 conflict of
intarest. Lf
fransactions with
the institution
cannot te
avoided, it
should be done
in the regutar
Course of
business and
upch terms not
loss favorable tg
the institution

than those
offered 10 others,
The basic

principle {0 be
observed is that
& director should
ot use  his
position to make
profit  or  to
aequire  beredit
or advantage for

himself  andfor
hiz related
inferests. . He

should avoid
situations  that
would

compromise  his

{b) Conduct of

Business and Fair

Daalings

impartiality.
The Bank's Code of
See discussion Conduct provides that
above, employees should

strive to build good
working  relationships
with shareholders and
suppliers, They should
be treated in the same
manner as Co-
associates = with
utmost  courtesy and
respect as they are also
expected to achieve the
highest standards of
service quality to
clients.

Pleagse see discussion
under Senior
Management.
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{c) Receipt of gifis
from third parties

See discussion
abova,

Under the Bank's Code
of Conduct, generally,
employees can accept
if it is unsclicited and
not given to influence
ane's judgment,
Otherwise, smployees
should décline it and
explain RCBC's poligy
tc the gift-giver. The
Bank doss not allow
solicitation  of  gifts,
directly  or  indirectly,
from  customers or
suppliers. Under ng

gircumstance do
employees accept,
directly or indirectly,
payments, loans,
kickbacks, special

privileges or services in
exchange for favors,

Please see discussion

under
Management,

Senior

fty Compliance with
Laws &
Regulations

Under Section B, 1.8
of the Bank's
Corporate
Governance Manual,
directors are required
to have a working
knowledge of the
statutory and
regulatory
requirements
affacting the Bank
and its operations,

including the
contents of its
Articles of

Incorporation and By-
laws, the rules and
regulations  of the
SEC ang B3P, and
where applicable, the
requirements of other
tegulatary  agencies
having  jurisdiction
ovar the Bank, and
keep abreast  with
industry
developments  and
business trends.

Section 1LA2.34 of
the Corporate
Governance Manual
further provides that

Under the Bank's Code
of Canduct, all
employses must ensure
understanding of and
compliance with &l
Bank  policies and
Philippine [aws directly
affecting hiz/her
employment.

As a banking institution,
the Bank iz governed
by special laws as well
as regulation issued by
the BSP, BEC, PSE,
COLE  and by the
Government of the
Republic of the
Phillppines as a whole.
it is the duty of all
employees to abide by
Ihe pravisions thereof
lest  sanctions  be
impoged by the Bank.
Cluestions regarding
any provision of |aw
may be address to the
respective Group Head
or the Legal Affairs
Division.

Please see discussion

under
Management,

Senior
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it i5 the responsibility
of the Board of
Directors to  ensure
that the Bank
complies  with  all

(s} Respectfor Trade
Secrets/Use of
Noh-public
Information

relevant laws,

regulations and

endsavors to adopt

best business .

practices, )

LInder Section | Under the Bank's Code
.B.1.9 of the Bank's | of Conduct, all
Corporate empityees are

Governance Manual,
ane gf the duties and
responsibilities of a
director is as follows:
1.9 To observe and
safeguard
confidentiality of non-
public information
acguired by reason
of hiz position as a
director. A director
may not disclose said
information to  any
other person without
the autharity of the
Board,

mandated t¢c protact the
Bank's assets and to
use the same for
authorized business
purposes anly.
GCuidelines  for  the
treatment of  bank

assets include
guidelines on
proprigtary  infarmation
which includes
confidential and
matetrial non-public
information. A a

general rule, proprietary
information shall not be
disclosed unless
authorized by the Bank
and the law.

Plzase see discussion
under Senior
Management,

{f} Use of Company
Funds, Assels
and Information

See discussion
above,

Al bank associates,
which includes the
Senior  Management,
are qoverned by the
Bank’s Code of
Conduct, . Under the
Code, they gre
mandated {0 protect
bank funds, assets and
information, and to use
the same for authorized
business PUrpOSes
only.

Al employees  are
responsible  for  safe-
guarding and making
proper and efficient use
of Bank fumds and
assets, Guidelines for
the treatment of bank
assets are divided into
four {4) major

FPlease see discussion
under Senior
Management.

K1H




categories: {17
Fraprietary information;
{2) Bank Funds and
Property, (3} Bank
Recotds, arnd {4}
Goodwill and
Heputation.

f@) Employment &

See discussion undear

Please soe discussion

Please see discussion

lﬁiﬁg{eléaws & Compliance with | under Compliance with | under Compliance with
Laws and | Laws and Regulations. | Laws and Regufations.
Hequlations. '

{h) Disciplinary action

Esciplinary action is
besed on grounds
and procedures
under applicable
faws and regulations
tssued by regulatory
authorities,
particularly the BSP,
PSE, and SEC.

The Bank has a Code
of Discipiine which sets
forth the types of
penalties which may be
imposed for violation of
the Code of Conduct
ranging from reprimand,
suspensian, termination
depending on  the
gravity of offenses
which may be minor,
serious ar grave
afferises, after
observance of dus
process,

Please ses  discussion
under Senior
Management.

{il Whistle Blowear

Under the leadership
of the Chairperson
who is responsible
for ensuring the
gfficient  functioning
of the Board of
Directaors, directors
are tasked with and
the Chairperson s
duty bound {0 ensure
the expression of
vigws and
indapendant
judgment of the
members  of the
Board.

To give all employess
the confidence to raise
CONCems about
behavior and practice
and fo mitigate risks
and losses through the
early discovery  of
imegular activities, tha
Bank commits itself to
break down
communication barriers
and provide a safe
intarnal communication
channsl for all
employsss 1o axpross
their concerns through
tha enactment of the
Opan  Communication
Palicy, which allows for
anonymous disclosures
and the protection of
informants from
sanctions under specific
conditions.

The policy covers all

Please see  discussion
under Senior
Manragerment.
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reports or information in
relation o actual or
syspected criminal
activities, unlawful acts
or omissions, fraud,
violations of the Code
of Conduct and other
bank policies, danger to
health and  safety,

improprieties ar
malpractica i the
workplacs, including

those related o matters
of financial reporting,
inernal control and/or
auditing.

Under Section
.B.1.7 of the
Corporate

Governance Manual,
a director Is duty
bound to carefully
evaluate the situation
and state his position
whan & disagreement
with cthars ocours,
He should not be
afraid to take =a
. . position even though
il Conilict i might be
unpopuiar. Corelkacy,
he should support
plans and ideas that
he thinks will be
beneficial to  the
inshitution. -

Resclution

Conrflicts are
resolved  under the
lesadership  of the
Chairperson who
ensurss the efficient
functioning of the
Board of Directors,

Under the OCode of
Conduct, the Bank
condemns certain acts
such as, but not lmited
10, threatening or
viclent behavior,
insubordination or willful
disobedience, uttering
cobscene, insulting  or
offensive words against
associates, making
racist, sexist or athnic
jokes  or  politically
incorract comments
about associates, and
rUmor-mangering.
These are dealt with in
accordance the Code of
Chzgipling,

Plosase see
under
Management.

giscussion
Sepior

2) Has the code of ethics or conduct been disseminated to all directors, senior management and

employees?

The Corporate Governance Manual has been presented to and approved by the Board. |t has bsen
disserninated to all bank associates in the Bank’s intranet system as well a5 posted in the Compliance Office
Library {COOL). Al associates of the Bank ars also required to complete the corporate governance e-

learning course.

The Bank's Code of Conduct, including updates thereto, are made available and readily accessible by all

associates online threugh the intranet service of the Bank,

32




3) Discuss how the company implements and monitors complance with the code of ethics ar
conduct.

Under Section IILA.1.2.1 of the Bank's Corporate Governance Manual, the compliance officer is tasked to
monitor compliance with the provisions and requirements of the Manua! and the rules and regulations of
regulatory agencies and, if any violations are found, report the matter to the Chairman and Corporate
Governance Committee and recommend the imposition of the appropriate disciplinary action for such
vialation and the adoption of measures to prevent a repetition of the violation, subject to review and approval
by the Board.

Under the Bank's Code of Conduct, it is the responsibility of the unit heads to ensure that hisfher people
comply with the Code of Canduct, as well as policies directly affecting their jobs. Viotation of the Code of
Uonduct is reported to the Human Hesources Group, the Internal Audit Group, andfor the Security
Department.

The Personnel Evaluation and Review Committee, which is 2 Board Committes, is tasked to evaluate and
review employee discipline cases, it has the fullowing powers and autherities under its Charter:

1. Affirm, review, revise, reverse or modify any resclution arrived at or action taken by management in
connection with employee administrative cases involving any of the following:

.1 Dishonesty

2 Fraud

3 Megligence, violation of any internal Bank policy, rule or procedurs or any act which results to
an actual or potential oss to the Bank of at least One Million Pesos {(P1,000,000.00)

1.4 Acts that tend to damage or destroy the Bank's goodwill and reputation.

2. Report to the Board of Directors the actions taken against employees invoived in the cases
mentioned above.

3. Advise management to take certain cotrective and preventive measures for the protection of the
Bank's interests in relation to any of the cases mentioned above.

4. Direct the Sacurity Department to take police action, the Legal Affairs Division to take legal action, or
any cther unit of the Bank to take appropriate action for the protection of the Bank's interests,
whenever it deems it necessary, with regard to any of the cases mentioned above.

8. Ensure that in all cases involving employee discipline, the requirements of due process are strictly
observed and the employee concerned is granted opportunity to defend or explain his side.

6. Exercise such other powers and authorities as the Beard of Directors may impose.

4} Helated Party Transactions
{(a) Policies and Procedures

Describe the company’s poficies and procedures for the review, approval or ratiflcation,
menltoring and recording of related party transactions between and among the company and its
parent, joint ventures, subsidiaries, assoclates, affiliates, substantial stockholders, officers and
directors, including their spouses, children and dependent siblings and parents and of
imtarlocking director relatlonships of members of the Board,

{1} Parent Company nk's Revi glicy on Related Peu‘t*_.-r




Transactions, a related party transaction is defined as
any transaction of relationship directly or indirectly
involving a related party. Where the amount involved i3
gt least Ten Milion Pesos (PhF 10,000,000.00}, the
transaction shall be reviewesd and endorsed to the Board
for approval, by the Rslated Party. Transactions Board
Committge (RPT Board Comd. Al rslated party
transactions  below Ten Million Pesos  (PhP
10,000,900.00) shall be reviswed and approved by the
FPT Maragement Committes (APT Man Com).

The Bank adopis an expanded definition of ralated
parties to include, among others: i second degres
relatives by consanguinity or affinity of a diractor, officer,
or stackholder of the Bank; ii. advisory board members
and consultants; and iii. directors and key officers of
entities within the conglomerate of which the Bank is &
mamber,

The Policy roguires the related parties, through the
persgns handling the account or transaction, to notify
the Related Pary Transactions Committee of any
potential relatcd party transaction.  The report on the
transaction shall be submitted to the appropriate RPT
Committee for review and evaluation to determing
whether or not said fransaction is on terms no less
favorable to the Bank than terms available to any
unconnected third party under the same or similar
circumstanges.  n the determination thereci, the said
RPFT Committee shall be provided with adequate
resources and authority to procurs the services of
independent axpetts. Upon determination of the fairness
of the transaction, the APT Board Com or the RPT Man
Com, depending on the amount, will endorse the
transaction to the Board or approve the transaction.

The Policy also provides that RPT's shall bs approved
by a majority of all directors, including a majority of
independent directors. provided thal, mergers and
acyuisitions, divestitures and transactions of a simitar
nature whish are not in the normal course of business
as may be determined by the RPT Commitize and
whers the amount invoived is at least one percent {1%)
of the unimpaited capital of the Bank, which are
presented to the Board for approval, shall be
gccompanied by a fainess opinicn issued by an
independent adviser as well as other reports as the BPT
Committee may deem necessary.

Any member of the Beard who has an inlerest in the
transaction undsr discussion shall rot participats in
discussions and shall abstain from wvoting on the
approval of the Related Parly Transaction.

The Chairperson shall not participata in the discussions
and shall abstain from voting on the approval of Related
Harty Transactions invelving the Yuchengco Group of
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Companies,

The Bank's stockholders shall confirm by majority vofe,
in the annual stockholders’ meeting, the Bank's
transactions with its related parties,

This requirement also appears under Section A.2.3.8 of
the Corporate Governance Manual which provides that
the Bank's stockholders are required to confirm by
majority vote, in the annual stockholders’ meeting, the
bank's significant kansactions with its DOSAI and other
related parties.

Lastly, Compliance Office, as part of compliance testing,
and Intarnal Audit, as pan of its audit work program,
shall include a review of related party transactions lo
determine compliance with regulatory requirements and
internal policies,

{2} Joint Ventures

The Bank's policy applies to its joint ventures.

{2) Subszidiaries

The Bank's policy applies to its subsidianies.

{4} Entities
Cantrol

Under Common

The Bank's policy applies to entities under common
control.

{5} Substantial Stockholders

The Bank's poficy applies to its DOSRI as defined in the
MORB. Under Section X326.1.c of the MORB,
stockholders are defined as “any stockhalder of record
in the botks of the bank, acting personally, or through
an attorney-in-fact, or any other person duly authorized
by him or through a trustee designated pursuant to a
proxy or wvoling trust or similar contracts, whose
stockholdings in the lending bank, individeal andior
collectively with the stockholdings of: (i) his spouse
and/or relative within the first degree of consanguinity ot
gffinity or legal adoption; (i) a parinership in which the
stockholder andfor the spouse andior any of the
aforementioned relatives is a general parner; (i)
corporation, assaciation ar firm of which the stockholder
andfor his spouse andior the aferementioned relatives
own more than fifty percent (50%) of the total
subscribed capital stock of such corporation, association
or firm, amount to one percent {1%) or mere of the total
subscribed capital stock of the bank.

(5) Officers including
spouse/chifdren/siblings/parents

The Bank's policy applies to DOSRI as defined in the
MORB key management personngl and close members
of the family of Hz key managemsnt persennel, and
gther related parties as defined in the policy.

{7} Directors including

spouse/children/siblings/parents

The Bank's policy applies to DOSRI and other related
parties as defined in the MORB and the policy. This
includes but is not limited 1o directors and his/her
spouse  or elative  within the firgt degree of
consanguinity or affinity, or relative by legat adoption, of
a director of the Bank,

18] Interocking director
relaticnship

of Board of Directors

The Bank’s pelicy applies to DOSRI and other related
partigs g5 defined in the MORSB and the policy. The
definition of related interest under Section X326.1.8 of
the MORB covers interlocking diractors.
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{b) Confllct of Interest
() Directors/Officers and 5% or mara Shareholders

Identify any actual or prohable conflict of Interest to which direclors/officers/5% or more
shareholders may be involved.

. TR
Mame of Director/s Nane. Please see reply below.
Name of Officer/s Nane.-Please see reply bolow,
Mame of Significant Sharsholders Nohe. Please see reply below.

The Bank fully complies with the approval and disclosure requirements of the 8SP for cradit exposures
of its DOSRI as well as significant intra-group transactions as well as the Bank's pelicy for approvat of
related party transactions,

{ii) Mechanism

Describe the mechanlsm laid down to detect, determine and resoclve any passible confllct of
interest between the company and/or Its group and thelr directors, officers and slgnrificant
sharaholders.

and officers shall disclose to the Board, through the
Bank's corporate secretary, details of their other
directorships and any shareholdings ownsd by them or
members of their family. Furthermore, any changss to
this information shall be immediately communicated to
the Board through the corporate sacretary.

Company

As mentionsd, if a transaction is determined to be a
related party transaction, the same shall be submitted
to the appropriaie RPT Commiliee for analysis and
evaluation and thereafter approved or submitted to the
Board for approval.

The Bank's Policy on Related Party Transactions is for
the guidance of the Bank ahd/or its subsidiaries,

Group

5) Family, Commercial and Contractual Relatlons

{a} Indicate, if applicable, any relation of a famlly,“‘ cormmmercial, coniractual or business nature that
exists between the holders of significant equity {5% or more), to the extent that they are known to
the company:

Siitzan] SaTane

" Farnlly relationship up ta the fourth civil degres slther by conaanguinity or affinity.
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(b} Indicate, If applicable, any relation of a commercial, contractual or business nature that exists
between the holders of significant equity (5% or more) and the company:

{¢} Indicate any shareholder agreements that may impact on the controal, ownership and strategic
direction of the company:

Sharsholders Agreameant
hetwesn PMMIC and RCBC
dated 12 May 2011 was
entered into to set out certain

ights and obligations of the
PMMIC PMMIC (42.45%) nant .
HiBY *directly owned sharss only parties when HIBY acquired

shares in RCBC pursuant o
the Share Acquisition
Agreement  ang  Share
Purchase Agreement
exacuted on the same date

Amended and Restated
Folicy Agreement  among
RCEC, PMMIC | IFC and IFG
Capitalization (Equityl Fund,

FMMIC (42.45%) LP dated 15 February 2013
PMMIC IFC Fund (5.08%) was  entered into for
IFC Fund IFC (2.02%) purposes of requlating thefr
IFC *both directiy and beneficially | relations within the Company
owned i when IFC  subscribed fo

shares in RCBC ({(Share
Apquisition Agreement) and
when IFC Fund subscribed
(Subscription Agreement)

6) Alternative Dispute Resolution
Describe the altemative disputs resolution system adopted by the company for the last thres (3]

years In amicably settling conflicts or differences between the corporation and its stockholders, and
the corparation and third parties, including regulatory authorities.
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'y

The Bank adopts an arhitration
system to  resclve any  disputs,
controversy or claim arising out of, ar
relating to, the Bank's relations with
its sharsholders, and other intra-
corporate matters under applicable
Corporation & Stockholders taw and regulations, in accordance
with the Philippine Disputs Resolutign
Center, Inc, {PDRCI} Arbitration Rules
in accordance with The Arhitration
Law and RA. No. 9285, otherwise
known as The Alternative Dispute
Resglution Act of 2004.

Under  the Bank’s  Corporate
Govermance Manual, the Corporate
Governance Committee  shall be
Corporation & Third Parties responsible  for  the  amicable
resolution  of  disputes  andior
aettlemnent of conflicts or diffsrences
between the Bank and third parties.
Under ° the Bank’s Corporate
Governance Manual, the Corporate
Governance Committee  shall be
Corporatlon & Regulatory respongible  for  the  amicable
Authorities resolution  of  disputes  andjor
settlement of conflicts or ditferences
between the Bank and regulatory
autharities,

C. BOARD MEETINGS & ATTENDANGE

1) Are Board of Diractors’ meetings scheduled before or at the beginning of the year?

The Board of Directors' meetings are scheduled before the beginning of the year,

2} Altendance of Directors: For the period January — December 20186, the total number of meetings

is 23, Including Special Bpard, Stockholders’ and Organizatlonal Meetings of the Board.

Honorary Alfgnso T. Yuchengco June 27, 2516 9" : 1 7.89
Chairman

Chairparson Heien ¥. Deg June 27 2018 23 23 100
Member Gil A, Buenaventura June 27, 2016 B 8 100
Member Lorenzo V. Tan June 20, 20{5" 8 4 50
WMember Cesar £. A Virata June 27 2016 _2% 23 Jog
Member Teodoro D. Regala June 272018 177 17 100

" Resigned on August 30, 2015
" Apmoinled on May 18, 2046 and elected during the Stockholders' Meeting on June 27, 2018, effective July 1. 2018,
" Resigned effectiva May 6, 2018
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Member

Wilfrido E. Sanchez June 27, 2016 17 15 88.24
Member Ma. Celia H. Fernandez- | June 29, 2015 13° 13 100

Estavillo
Member Medsl 7. Nera Jurne 27, 2016 17= 17 100
Member T.C. Chan June 27 2016 23 22 0565
Member Richard {3.A, Westlake June 27, 2016 23 21 a1.21
Memiber Yuh-Shing (Francis) Peng June 27, 2016 L 22 95.65
Mermbsr Flarentino M. Herrera 1l August 30, 2016 4 3 78
Member John Law June 27 2016 23 16 69.57
Independent Francisco . Eizmendi, Jr. June 29, 201 5ES 13 12 92.21
Independent Armande M. Medina June 27, 2016 23 23 100
Independent | Antonino M, Alindogan, Jr. June 29, 20157 13 } 76.92
Independent | Juan B. Santos June 27, 2016 ~ 3 3 100
Independent Melito S. Salazar. Jr. June 27 2016 10 g o0
Independent Adelita A, Verge| Da Dias June 87 2018 19 g a0
Indepsndent Liliz R._Bautista July 26, 2018 4] 4] 100
Independent Gabriel 5. Claudio Judy 25, 2016 3] ] 83.33
Independent | Waughn . Montes July 25, 2014 4 4 100

3) Do non-executive directors have a se

executive? If yes, how many times?

parate meeting during the year without the presence of any

Section LA 23.14 of the Bank's Caorporate Governance Manual provides that non-execulive hoard
members shall meet regularly, other than in meetings of the audit and risk oversight committeas, in the
absence of senior managament, with tha axternal auditor and heads of the internal audit, compliance and

risk management functions. For the year 2016, the meeting of the non-executive directors was held last 25
May 2016,

4) Is the minimum quorum requiremnent for Board decislons set at two-thirds of board members?
Please explaln.

No. Per Section 6, Article V of the By-Laws "A majority of the incumbent Ditectors shall constitute a QuoTum
at any meeting and a majority of the members in attendance at any Board meeting shall decide its action.”

8) Access to Information

{(a} How many days in advance are board papers™ for board of directors meetings provided to the
board?

Al lsast three (3) days befors the mesting.
(b) Do board members have Independent access to Management and the Corparate Secretary?
Yes.

{c} State the policy of the role of the company secretary. Doaes such role include assisting the

" Resigned effettive closo of business hours of July 25, 218
™ Resigned effective close of business hours of July 25, 2015
Z End of Tenn on June 27, 2016 Stockhokders” Meeting
“ Resigned effactive tlose of business hours of July 25, 5016
* End of Temn ¢n June 27, 2016 Stackholders' Meeting
™ End of Term on June 27, 2018 Stockholders' Mesling
* Board papers conglst of compietg and adequate inforreaton about the matlers to be Eken in the board meeting. Imformatlen includes the

background o explanation on matters brought before the Board, disclogures, budgeds, furecass and intermal inancial docurnents.
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Chairman in preparing the board agenda, facilitating training of directors, keeplng directors
updated regarding any relevant statutory and regulatory changes, etc?

Section 8, Article VII| of the By-Laws states the following:

“The Secretary shall give dus notice and keep the Minutes of all meetings of the stockholders of the
Bank and of tha Board of Directors; have custody of the Stock Cerificate Book, Stock and Transfer Book
and the Corporate Seal; prepare ballots for the annual election and keep a complete and up-to-date roll
ot the stockholders and their respective addresses. He shall perform such duties as are incident to his
office and those which may be required of him by the Board of Directors.”

Section 11.D.5 of the Corporate Governance Manual sets forth the following duties and responsibilities of
the Corporate Secretary: . .

1. Responsible for the safekeeping and preservation of the integrity of the minutes of the meetings of
the Board as well as the other official documents, records and other information essential to the
conduct of his duties and responsibilities to the Bank.

2. Inform the members of the Board of the schedule and agenda of their meetings and snsure that the
members have before them complete and accurate information that will enable them to arrive at
intelligent or informed decisions on matters that require their approval.

3. Serve as an adviser of the Board, and assist the Board in making business judgment in goad faith
and in the performance of their responsibilities and obligations.

4. Work fairly and objectively with the Board, Management and stockholders and other stakeholders,

5. Attend all Board meetings, except whan justifiable causes, such as illness, death in the immediats
family and serious accidsnts, prevent him from doing 50, and maintain record of the same.

6. Submitto the SEC, on or before January 30 of the following year, an annual sworm certification as to
ihe attendance of the directors during Board meetings. The certification may be submitted through
SEC Form 17-CC orin a separate filing.

7. In all transactions which may lawfully come to the knowledge of the Corporats Secretary involing
transfer of voting shares of stock or registration of voting trust agreements, or any form of agresment
vesting the right to vote the voting shares of stock of the Bank, the Corporate Secrstary shall:

2. Ascertain the identity and citizenship of the transferee, voting trustes, proxy or person vested
with the right 10 vote, and his relation to existing stockholders, and for this purpose, he shall
require the transferee, voting trustee, proxy or the person vested with the right to vote to submit
proof of citizenship, which may consist, in case of 2 corporation, of a certified trus copy of the
Articles of Incorporation, accempanied by the affidavit of the Corporate Secretary of the
corporation, certifying to the correctness and accuracy of the list of stockholders, their
citizanship, and the percentage of shares owned by them.

b. Require the transferss, voting trustee, proxy or person vested with the right 1o vota, at the time
of the receipt of the request for transfer ar registration, or at any time thereafter, to discloss all
information with respect to persons related to the transferes, voting trustee, proxy or person
vested with the right to vote, within the fourth degree of consanguinity or affinity, whether
legitimate, illegitimate or common-law, as well as corporations, partnerships or associations
where the transferee, vating trustee, proxy ar persen vested with the right to vote has controliing
interest, and the extent thereof,

¢. Require the transferee to execute an affidavit stating, among other things, that the transferee is
& bona fide owner of sharss of stock and that he acknowledges full awareness of the
requirements of the faw and the prohibitions against exceading ownership of voting stocks
beyond the prescribed limitations.

d. If the request for transfer or the arrangement sought 10 be registerad will patently cause the
vating stocks of a person or a corporation, 1o exceed the limits prescribed by law, the Corporats
Secretary shall deny the transfer or registration and forthwith inform the parties to the transaction
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in writing. Simuitansous with the notice to the parties, the Corporate Secretary shall submit a
written repont to the Governor of the BSP of the attetnpted illegat transfer or arrangements,
together with the names, addresses of parties and other pertinant data with respsct to the
particular stock transaction.

In the event the Corporate Secrstary has reason to doubt the legality of the transfer or of the
arrangement sought 1o ba registered, he may cormmence an action before the appropriate body.

e. Prompily inform stockholders who have reached any of the ceilings imposed by faw, of thair
insligibility to own or control more than the applicable ceiling.

8. Ensure that all Board procedures, rules and regulations are strictly followed by the members.™

-

{d) Is the company secretary trained in legal, accounlancy or company secretarial practlces? Please
explain should the answer be in the negative.

Yes,

(&) Committee Procedures

Disclose whether there is a procedurs that Directors can avail of to enable them to get information
necessary to be able to prepare in advance for the meetings of different committees:

Yes y Mo

Committes Details of the procedures
Executive Commities Please see reply below.
Audit Commitiee Please see reply balow.
Trust Commitieg Please see reply balow.
Personnsl  Evaluation  and Flease see reply below.
Revigw Coemimnittes
Eisk Oversight Committee Fiease see reply below.
Corporate Governance Fleass see raply below.
Commitiee . '
Technclogy Committes Please soe reply below.
Related Parly Transactions Please see reply below.
Committee

II.A.2.5 of the Corporate Goverrance Manual provides:
"2.6 Adequate and Timely Information

2.5.1 To enable the members of the Board to properly fulfill their duties and
respansibilities, the Management shall provide them with complete,
adequate and imsly information about the matters to be taken in their
meetings.

2.5.2 Since reliance on information volunteared by Management would not be
sufficient in all circumstances and furthar inquiries may have to be mads
by a member of the Board, the members shall be given independent
access to Management and the Corporate Secretary,  Such information

FE]

Artlcle 3{LMix), SEC Memorandurn Circular No. 5, Series of 2009
41



may include the background or explanation on matters brought before
the Board, disclosures, budgets, forecaskts and internal financiat
documents.

253 The members, sither individually or as a Board, and in furtherance of

their duties and responsibilities, shall have access to independent
protessional advice. The cost of which shall be shouldered by the Bank.”

B) External Advice

Indlcate whether or not & procedure exists whereby directors can recaive external advice and, if
50, provide details:

Section 1A2.53 of the Bank's Corporate
Governanca  Manual provides that  the
meambers, either individually or as a Board,
and in furtheranca of their duties and
responsibilities,  shall  have access o
independsnt professional advice, the cost of
whigh shall ba shouldered by the Bank
Section 11.D,3.1 of the Gorporate Gavernance
Manual provides that the Risk Oversight
Committes shall have access to independent
external expert advice, particularly in refation
to proposed strateqic transactions, such as
mergers and acquisitions.

Section 11 of the Audit Committes Charter
grants the Committee the power to retain
outside advisors as it deems necessary to
carry out its duties,

Section IV.F. of the Audit Committes Charter,
the Audit Committee, whete necessary, may
require and institute special investigations,
and, if appropriate, hire external counsal of
Bxperts 1o assist,

Section 2.3 of the Corporate Governance
Committee Charter provides that the Board
may appoint one gr more individuals to serve’
as advisori{s) to the Committes. The advisors
shall havs the right to attend and speak at any
meeting of the Commitiee, but shall not have
the right to vote on any action of the
Commities,

Section 4.2 of the RPT Committee provides
that the Committee shall be provided with
adequate resources and shall have the
authority to  procure  the services of
independent experts in carying out its
mandate.

7} Change/s in exlsting policies

Indlcale, if applicable, any change/s introduced by the Board of Directors (during its most recent
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term} on existing pollcles that may have an effect on the business of the company and the
reason/s for the change:

Policy eor  Social  and
Ernvironmsntal Management
System

Environmental and Social
(E&S) dus diligence andior
principles

{(Approved: ExCom July 25,

To ensurg that

+ hank lending operations
are consistent with the
Performance Standards,
applicable Social and
Environmental (SEE)
regulations of the country
and the sxclusion list

FPolicy on
Transactions

Related Party

2012; .
BOD  August . 28, « RCBC's staff and parners

2012 )
will have a clear refarence
pomnt as to its position and
reguirements in relation to
S8&E management

+  Audit Committee

analysis and evaluation
prior to submission to
BOD for appraval

« Al RPT’s instead of only
RFT's where the amount
invglved 8 more than
25% of net assets will
require  approval  of
majority of BOD

» Strengtheniraticnalize
procedure for review and
approval of related party
transactions

{Approvad: BOD
September 24, 2012)
Incorporate provisions | Compliance with reguiatory
under  new  regulatory | requirements
IBssuances '
Trust Felicy Manual
{Approved: BOD
2/26/2513)
Incorporate provisions | Compliance with regulatory
under  new  regulatory | requirements
issuances
Trust Risk Policy Manual
{Approved: a0
2/26/2013)
Incorporaie provisions | Compliance with regulatory
Corporate Governance under  new  regulatery | requirgments
Manual (26 March 2012, pg | 'Suances
May 2012; 28 Jan 2013) {Apgroved: BOD
2126/2013)
Corporate Governance Incorporate provisions Cum_pl'tanne with regulatory
Manual ynder new  regulatory | requiremsnts
issuances
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{Approved: BOD
5/25/2015)
+ Definition of related | To address BSP findings
party transaction
« Definition  of  related
partias
+ Report an RPT's
Revised Policy on Related submitted by  the
Party Transactions proponents to the RPT
Committes
» Review and approval
Drocess
{Approved: BOD
12/1/2015)
Severa! changes were | To address BSP findings
Fevised Mohey Laundering :Fnati?: stnandadirr?;s BSIF’ andg changss in policy
and  Terrprist  Financing polic-,rg nges in
Prevention Program Manual . (Approved: BOD
8/28/15)
 Definition of related | Compliance with regulatory
parties, related party | requirements

Revised Folicy on Relatsd
Party Transactions

transacticns, and other
related terms

« Materiality threshold
and axcluded
transactions

« HRAPT WManagement
Committeg

s [ndividual and

Aggregate expasures 1o
Helated Parties

« Controls and Audit
» Disclosures

{Approved: 8O0
05/30/2016)
Several changes  were | To address BSP findings
madse to address BSP
Revised Money Laundering { findings and tha

and Terrorist  Financing
Prevention Program Manual

recommendations from the
third-party consultant.

Revised Policy on Related
Party Transactions

« (Approved: BOD
11/28/2018)
* Further expanded | Compliance with regulatory
coverage of related | requirements
parties;

« Definition of close
family members;

=  Pefinition of
control;
» Definition of

affiliates;
» Further mgnitoring

of Identification
and reporting. of
RPTs:
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= Additional
provisions aon
approvals for RPTs,
including voting
and abstenticn;

+« Provision on when
requirement of a
faimess opinion
issted by an

independent
adviser is
warranted;

+ Creation of a
Related Party
Transaciions
Management
Commitiee to
review rerlated

party transactions
below  materiality
threshold;

= Compesition of the
RFT Committee;

= Provision an
Individual and
Ageregate
Exposures to
Realated Parties:
and

« Provision ah
periodic formal

review of  the
Bank’s system and
internal  controls
governing RPTs,

{Approved; BOD
05/30/0186)

D. REMUNERATION MATTERS

1) Remunegration Process

Disclose the process used for determining the remuneration of the CEQ and the four {4) maost highly
compensated management officers:

{1} Fixed ramuneration Megatiation MNegotiation
(2} Variable

remungraion Nons None
{3t Per diem allowance Mone. Mone
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(4} Bonus Performance basad & | Performance hased &
Company’s profitability Company's profitability
{5} Stock Options and
other financial [ NiA
instruments
(8) Cthers {specify) N/A MA
2} Aemuneratlon Policy and Structure for Executive and Non-Executive Directors

Disclose tha company’s policy on remuneration and the structure of Hs compensatioh package.
Explain how the compensation of Executive and Non-Executlve Directors Is calculated.

i. Executive Directors are entitled to Preaserefr to left Plzasa reter 1o leoft '

remuneration as officers of the | column, colummn.
Bank.

i. The members of the Board of
Diractors, the Advisory Board, the
Executive Committee and the
{fficers of the Bank are entitled
ko profit sharing bonus  as
provided for in Section 2 Article
X1 of the By-Laws of the Bank.

Executive Girectors

i. MNon-executive directors  are | Please rafer to left Pleasea refer to lefi
antitled to reasonable per diem, colurmn. column.

ii. The membsars of the Board of
Directars, the Advisory Board,
the Executive Committes and the
Oificers of the Bank are entitled
to  profit sharing bonus  as
provided for in Section 2 Aricle
X| of the By-Laws of the Bank.

Mor-Executive
Directors

D¢ stockholders have the opportunity to approve the decision on total remuneration {fees,
a2llowances, benefits-in-kind and other emoluments) of board of directors? Provide details for the
last three (3) years, "

No. These are provided for in Section 2 Articla X1 of the By-Laws of the Bank,

MN/A MNiA
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3} Aggregate Remuneratlon

Complete tha following table on the aggregate remuneration accrued curfng the most recent year:

{a) Fixed Ramuneration N/A MiA M/A
(b} Variable Remuneration NA /A, A
Php10.667,000.
(agregale  amount for
o) Per diem Allowance MA MWEDVs, |E¥s, far the Board ﬁ;%reﬂ ly undier
and Commitees for the )
yaar 20163
{d} Bonuses MfA M{A MNSA,
{=) Stock Optians andfar
other financial /A MN/A - NA
instruments
{f} Others (Specify) N/a A M/A
Phpi8.667,000.00

Entitled 10
bensfita as
officers of the
Bank
1} Advances NSA MYA M/A
2} Credit granted N/A MiA, MiA
3t Pension Plan/s
Contributions NiA, NiA NiA
{dy Pension Plans,
Obligations incurred NiA NfA NiA
{e} Life Insurance .
Premium Applicable N/A - NiA
(fy Hospitalization Plan Applicabla MN/A N/A,
{o) Car Pfan Applicable NfA MiA
{h) Others {Spegify) MN/A MiA MNiA
iF0 N/, MA A
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) Stock Rights, Optlons and Warrants
(a) Board of Dlrectors

Complete the following table, on the members of the company’'s Board of Directors who awn or
are entitled to stock rights, aptions or warrants over the company’s shares:

(b) Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs Introduced, including
the criterla used in the creation of the program. Disclose whether these are subject to approval
during the Annual Steckholders' Meeting:

5) Hemuneration of Management

ldentify the five (5) members of management who are ngt at the same time executive directors and
indlcate the total remuneration recelved during the financial year:

Please sas table below
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Information ag to the aggregate compensation paid or acerued to the Bank’s Chief Executive Officer and four

other most highly compensated executive officers follows (In thousand pesos) as disclosed in SEC 17-A:

Mamesa Principal Position Xear Agqyragate Bonuses
Campensation {net
of benuses).
Gil A. Buenaventura President & Chicf £ME
Executive Officer
Bedentor (. Bancod Senlor Exeoutive Vice
Fresident
John Thomas G. Soenior Executive Vies
Deveras President
Michaelanaeln B, Executive Vice
Aduilar President
Emmanyg| T, Narciso  First Senigr Yice
Praszi

45 728 14 583

E. BOARD COMMITTEES
1) Humber of Members, Functions and Responsibilities

Provide details on the number of members of each committee, its functions, key responsibllities and
the power/authority delegated to it by the Board:

Executive 2 2 Mong. Its | See See Article Y,
powers and | discussion | discussion | Section 10 of
functions under under the Bank's By-
are speiled | powers, POWETS, Laws provides
out in the that the
Bank's By- Exacutive
Laws  an Committee has
Corporats ' the power to
Govermance act and pass
Manual. upon such

matiers as the
Board of
Directors  may
entrust to it for
action in
between
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meetings of the
Board of
Directors,  This
is also provided
for under
Section  1.D.1
of the Bank's
Corporate
Governance
Manual, The
provision in tha
Manual also
pravides  that
the Committes
shall  likewise
trave the power
o raviow an
asset or loan to
ensure  fimely
recognition and
resolution of

impaired
assets.
Audit Q ] Yas, Please Please refer
refer to to Section Il
Section | of of the Audit
., | Please .
the  Audit Committes
. refer 1o
gﬁ;nnrgirttea Section [V Charter,
attached as of di the
Annex "C° gu i .
hereto and e%mh;g?
mads  an '
integral
part hereof,
Risk 3 3 Yes. Pleasea Pleass refer to
Oversight refer to Section E of
Section A | 1009 ihe ROGC
of the Risk Section E Chartzr  which
Oversight of the | 5818 forth its
Committee ROC scope of
Charter Chart authority.
attached as _arher
Annex “D" Eggussea
hereto and its
i';‘;':&dg‘:al an responsib
part hereof, | 1ES:
Corporale i 4 Yes, Pleaze Fleaze Flease refer to
Sovernan refer 1o | refer  to | Section 1.0
ce Section 5 | Section &5 | General
Duties and | Duties Purpnse  and
Responsikil | and Atharity of the
ittes of the | Rasponsib | Carporate
Corporate | ilities  of | Governance
Governans: | the Commitiee
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Corporate

B Charter.
Commidee | Governan

Charter e

attachead as | Committe

Annex "E° | @ Charter.

Rereto and

mads an

integral

part hrerect.

Trust 1 2 Yas, Plzase Pfease refer to
Pleasea refer to Section 3 of the
refer to Section 3 | Trust
Bection 3 of the Committee
of the Trust | Trust {Charter
Committee | Committe | attached as
Charter e Charter | Annex “F"
attached as | attached herete and
Annex "F" as Annex | made an
hereto and | "F° herato | integral part
made an and made | hereci.
integral an integral
part herecf. | part

hereof.
Technolog 2 2 Yes., Plsase Please refer to
¥ refar to Section E
Section A Scope of
Principal Autherity of the
Purpnss/O f;?;se o TF‘,I::hm‘:lljlrr:tm.r
bjective of ; Committee
the gemton E Charter.
Technology ilizsp;ntsl:e
Committee Technal
Chartar y echnalog
;ﬁiﬂf"ﬁ.gﬁ Committe
hereto and | © Charter.
made  an
integral
part herect,
Personnel ] 0 Yes Please Flease Please refer to
Evaluation refer to | refer to | Section VI,
and Section . | Section Powers and
Review Purpose of | Y1 Authorities  of
Committe the PERC | Powers tha PERC
g (PERC) Charter and Charter.
attached Authorities
hereto  as | of the
Annex "H" | PERC
and made | Charier,
an integral
part herect.
Related 1 4 Yes. The Flease Plaase refar to
Party Committee | refer  to | APT
Transactio reviaws RFT Committee
ng and Committa | Charter
Commilte evaluates e Charter | attached as
a related attached Annex I,




party
transaction
prior to
their
submission
o the
‘Board for
approval.
The RPT
Commiltaa
Charter is
attached
herstc  as
Annex  "I"
and made
an integral

part hereof.

as Annex
|||u

*As of Dec 31, 2016

2} Committee Members

Committee members are appointed during the organizational mesting of the Board of Directors.

informaticn below covers the calendar year 2016

{a} Executive Committee

The

(b Audit Committee

Chaimnan Helen Y. Dee 27 Jung 2018 49 45 01.84 11 yrs

Msmber Lorenzo V. Fan®™ 29 June 2015 17 g 4706

{ED ' H yrg

. 27 June 2018

Member Gil A TR T

(ED) —Eu enaventura aﬁ«&:ct;.;}e% é uly 24 =1 875 [ yrs

hMemb

ember .

(NED) Cesar €. A Virata | 27 _Jung 2018 48 45 01,84 o1 yrs
Antoning L.

Mermber (i3) Alindogan, Jr?® 28 June 2015 24 19 A7 8 yrs
Armando M.
Hading 27 June 2016

Mermber {il) Meding 27 June 201 a5 23 a2 MoS

Member Teodora D,

Member {10 | Lilia A, Bautiata 25 July 2018 2z 19 86.96 5 mos

fT Resigned frorm tha Board of Directers on May 6, 2016
* Term ended June 27, 2018
= Resigred from Ihe Board of Cirectors onJuly 25, 2016
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hairman Armando M, Medina™ 28 June 2015
(D)
Member (ID) | Francisco ©C. Eizmendi, | 28 June 2015 8 75 2 year 4
Jr,”! mos

Member Medel T. Nera™ 27 June 2016 G 100 4 yrs 11
fNED) mos
Chairman Melito 8. Salazar, Jr. 27 June 2018 3 100 nos
(1D}
Member (ID} ) Adelita A Vergel De Dios | 27 June 2016 g B7.5 B mos
Member (I3} | Vaughn F. Mgntes 25 July 2016 4 75

gifective 26 mos

September

2018

Disclose the profile or qualifications of the Audit Committee members.

Dir. Armando M. Medina, 88,_Filiping, is an Independent Director of the Bank. He is a member of
various board committees of the Bank, including the Audit Cammittee, and Risk OQversight Committes
and the Corporate Governance Committee. He is also an Independant Director of RGBS Savings Bank,
RCBC Capital Corporation, and Malayan Insurance Co. Inc. He graduated fram De La Salls University
with & Bachelor of Arts degree in Commerce and Econcmics and a Bachelor of Science in Commerce
with a major in Accounting.

Mr. Franclsco ©. Eizmendi, Jr., 80, Filipine, is an Independent Directar of the Bank. Mr. Eizmendi is
also the Chairrman of Dearborn Motor Co., an Independent Dirsctor of Sunlife Grepa Financiad Inc. and
Makati Finance Corporation and Trustee at the Institute of Corporate Directors. He served as Prasident
and Chiet Operating Officer of San Miguel Corporation from 1987 to 2002, He graduated from the
University of Sto. Tomas with a Bachelor of Science degree in Chemical Engineering.

Mr. Medel T. Nera, 60, Filipino, joined the Bank in July 2011, Presently, he is the Chairman of the Risk
Oversight Commitiee and member of Audit and Technology Committees. Mr. Nera graduated from the
Far Eastern University with a degree in 88 Commerce Major in Accountancy. He completed his post
graduate studies at the New York University with a Master of Business ‘Administration degres. Ha is
presently a Director of Philippine National Reinsurance Carporation, Director and President of House of
Investments, Inc., and Director and President of RCBC Realty Corperation. He also has directorship
positions in Honda Cars Kalookan, iPsople, Ing., Landev Corporation, Hi-Eisai Pharmaceutical, Malayan
Colleges Laguna Inc., and YGC Corporate Services.

Mr. Vaughn F. Montes, Ph.D.. 58, has been an Indepandent Director of the Bank since Septermber 25,

2046, Mr. Vaughn F, Montes has_had a long career in barking, 25 vears of which was with Citibank
where he held varigus roles the last of which was as Director for the bank's Philippine_ Public Sector
business in government fund raisings, transaction banking, and credit ratings advisor and others. Prior
o jining BCBC, he was a Director of the Development Bank of the Philippines (BBP} and in its related
companies, namely the DBP Leasing Corporation, Al-Amanah Islamic Investment Bank, and DEP-Daiwa
Capital Markets nc. where he was also Vice Chairman. At present he is a Trustee of Foundation for
Economic Freedom, the Parents for Education Foundation (PAREF) and the Genter for Family
Advancement. He is a Director of the Center for Excellence in Governance. and a Teaching Fellow on
corporate governance af the Institute of Corporate Directors. He worked as an Associate Economist a

the Wharton Econometric Forecasting Associates in Philads|phiz, Pennsylvania, LISA in the early 1880s.

" Committes Term ended Jung 27, 2016
™ Term ended June 27, 2018
2 Resigned from the Board of Directors on July 25,2015
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v,
wii.

(c)

{

Mr. Montes has an AB Evonomics degree from Atenso de Manila University, which he completed in
16¥1. He obtained a Master of Scignce in Industrial Economics deqress from the Center for Research

and Communication. Manila in 1873, and a PhD in_Business Economics from the Wharton Dogtoral

Programs, Univarsity of Pennsylvania in 1984,

Mr. Melito S. Salazar, 87 has been an Independent Dirgctor of the Bank since June 27, 2016. He Is
also an Independent Dirsctor of Sun Life of Canada Prosperity Balanced Fund, Inc., Sun Life of Canada
Prosperity Fhilippine Equity Fund, Inc., Sun Life Prosperity G5 _Fund, inc.. Philippines First Insurance
Corp., YANMAR Philippines, TECO Philippines and_Concepcion Industrial Corporation, a Director of the

Chambsr of Commerge of the Philipping Islands, Dean of the Centro Escolar University School of
Accountancy and Management, columnist of the Manila Bulletin and Regent_of the Philippine Normal

Univgrsity, In the past he held various key positions in the goverhment, including Monetary Board
Member of the Banako Sentral ng Pilipinas, Undersgorstary of the Department of Trade and Indust

gnd Vice-Chairman & Governor — Board of investments. He also served as president of the
Management Association of the Philippines, the Financial Exgscutive Institute of the Philippines and
Chamber of Commerce of the Philipping lslands.  He qgraduated with 2 degree of Bachelor of Sciencs in

Busingss Administration _major in_Accounting and a Master of Business Adminisiration_from the

University of the Philippines in 1971 and attended executive development ang training programs in MIT,
the Harvard Business School and INSEAD._ ’

Atty. Adelita A, Verge! De Dlos, 70, has been an [ndependent Director of the Bank since June 27,
2016.She is currently an Independent Direcior of RCEC Savings Bank, and Member of Board of
Trustees of the Center for Excallence in Gevernance, Inc. and Center for School Governance, Inc. Prior
o these, she was Commissioner of the Insurance Commission, and held directorship and offigership
positions in various companies including President oi the Institute of Corporate Directors Chairman of
the Board of Malavan insurance Co., In¢., President snd Chief Operating Officer of the Philippine
Savings Bank (FPSBAN Member of the Board of Trustees of the Asian Reinsurance Corporation
Bangkok, Thailand), and President of the Filipino Merchants insurance Company. She is a Certified
Fublic Agcountant with a deqgree of Bachelor of Business Administration (BEBA] from the University of the

East, which she obtained in 1965, She complated her Bachelor of Laws as Magna curm Laude from the
University of the Easi jin 1973,

Describe the Audit Committee’s responsibillty retatlve to the external auditor.

Recommend to the Board the selection of the external auditers, considering professional qualification,
independence and effectiveness, and recormmend the fees to be paid. Recommend any replacement
of the external auditars,

Consult with external auditors without management's presence about internal controls and the
accuracy of the financial statements,

Prior to the commencement of the audit, discuss with the external auditor tha natura, scope, approach
and expenses of the audit, including coordination of audit efforts with Internal Audit, and ehsure
proper coordination if more than one audit firm is involved in the activity to secure proper coverage
and minimize duplication of sfforts. _

Evaluate and determine non-audit work, if any, of the external auditor and review pericdically the nan
audit fees paid to the external auditor both in relation to their significance to the total annual income of
the external auditor both in relation to Bank's total expenditure on consultancy.

The Committee shall disallow any non-audit work that will confiict with his duties as an external
auditor or may pose a threat to his independence. If allowed, the non-audit work shall be disclosed in
the Company's Annual Report.

Ascertain the rotation of audit partner or external audit firm as requited by requlations.

Ascartain that management responds to recommendations by external auditors and is taking
approprigie corrective actions in a timaly manner.

Noemination Committes

The Nomination and Remuneration Committess are merged under the Corporate Governance
Committes.
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Chairman

Wember {ED}

Membear
(NELD)

Member (1D}

Membear

{d} Aemuneration Committes

The Nomination angd Remuneration Committees
Committee.

are merged under the Corporate Governance

Member (ED)

Member
{NED}

Member {107

Member

Corporate Governance Commitiee

gy i

Chairman (iD)

Francisco .

:: Temn ended June 27, 2016
* feplaced by Yuh-Shing (Francis) Peng on July 28, 2016

™ Resigned from the Board of Directors on July 25, 2018

* Tem ended June 27, 2018

+ Commiltes lert ended June 27, 2016

7 Byrs
Eizmendi, Jr.* !
Member (NED} | Helen Y. Dea™ 27 Jung 2018 8 75 11 yrs
Member (NED} | Wiilfrido E. | 27 Juns 2818 5 625 9 yrs
Sanchez™
Member (£0) Atty, Ma. Celia H. | 28 Juns 2015 7 B7.5 4 yrs
Fermandez-
Estavillo™
Member {I0) Armando M. | 2% Jung 2015 5 100 2 yT5 4
Medina™ mos,
Hrgen 26 Aug
L
Chairman {i0) | Adelita A Vergel | 27 June 2016 | 6 100 B mos




De Dios i
Membar (10} Melito S. Salazar, | 27 Junz 2016 5 4 BO g moes
Jr.
Member {10 Gabricl S. Claudio 25 July 20186 5 5 100 5 mos
Member {10} Yaughn F. Montes 25 July 2016 5 3 60
effective 26 ' amos
September
2016
Member (NED) # Yuh-Shing 25 July 2016 S 4 ap D Mos
{(Francis) Peng

(2) Others (Specify)

Provide the same information on all other committees constituted by the Board of Direclors:

Trust Committee

Chairman Teodorn o. 2? Juna 2916 7 7 100 17 yrs

{NEDY Regala®™

Member Cesar E. A, Virata 27 June 2016 12 12 100 9 yrs,

{NED)/ Actlng

Chairman™

Member Wilirido £, | 27 June 2018 T 6 8571 | 12yrs. 11

(NED) Sanchez™ mos.

Member (EDY | Lorenzo V. Tan™ 29 June 2015 4 2 50 7 y1s. 1%

mos.

Member Lourdes M. Ferrer 27 June 2018 12 12 100 15 yrs. O

(Trust Orfficer) mos.

Member (EDY | Gil A 27 June 2016 B 5] 100
Buenavaniurg effective { & mos

July 2018

Member {ID} § Armando M. 25 July 201 5 5 100 mos
Medina

Member {ID)f | Juan 8. Santos 2 Novemnber 3 3 100 2 mos

Chairman 2018

Risk Oversight Committes

{ Chairman | Medel T. Nera® 27 June 201§ 100 | 4yrs 11
i INED) mos

HESlgnEﬂ frorn the Beard of Directors on July 25, 2046

Amnmtaﬂ Acting Chairman onJuly 25, 2015

HESlgned from the Board of Blrectars on July 25, 2016

F{esagned from Ihe Board of Clraclors on May 8, 2016

Hesngned from the Board of Ciractors on July 25, 2016
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Member Helen Y. Dag™ 29 June 2015 6 4 66.67 6 yIs
{NED)
Member (ED) | Lorenzo V. Tan™ 28 June 2015 4 2 50 B yrs
Member Cesar E.A. Virata 27 June 2018 12 11 91.67 15 yrs
[NEDY)
Member (I} | Armando M. | 28 June 2015 3 2] 100 12 yre
Medina® (Vice
Chair)
Member Richard Wastlake 27 June 2016 i2 10 82.33 2 yrs
{NED}
Member John Eaw 27 Juna 2016 [ 2 3333 6 mos
{NED)
Member- Gil A, Buenaventura 27 dune 2015 5] 5 23.33 6 mos
Ohssrver
(ED)
Member {ID) | Vaughn F. Montes 2 2016 3 3 100 mos
effective 26
September
2017

Technology Committes

Chalrman Helen Y. Des June 2016 i1 1) 9091 | Byrs 6 mo
Member (ED) | Lorenzo V. Tan® | 29 June 2015 4 2 50 | 7yrs 6 mos
idember CesarE.A. Virata | 27 June 2416 11 ) 81.82 | Byrs 6 mos
(NEDH
Member Medel T. Nera® 27 June 2016 7 7 100 | Byrs 8 mos
{NED)
Member (I} | Armando M. | 27 June 2014 11 11 100 | Byrs 8 mos
Mading
Member (EDY | GilA. 27 June 2014 5 5 100
Buenaventura effective 1 July 8 mos
2018
Member {10 Waughno F, 25 July 2016 2 2 100
Montes effective 26 mes
September
2016

PERSONNEL EVALUATION AND REVIEW COMMITTEE

* Cammittes lerm ended June 27, 2018
“ Resigned from the Board of Chirecters on May 6, 2016
¥ Committes tarm ended Jung 27, 2016
“* Regigned from the Beard af Directars on May 6. 2016

*' Reslgned from the Board of Directars on July 25, 2018



i hairman Ms. Helan Y. Dese

Member Head - Human Resources - 5 5 100G -
Group

Member Head — Retail Banking Group - g 4 80 -

Member Head — Controllership Group - 5 5 160 -

Member Head — Legal and Regulatory - 4 4 100 -
Aftairs Group

Member Head - Corporate  Risk - 5 4 BO -
Managemsnt Group

RELATED PARTY TRANSACTIONS COMMMITEE

5 TR
Chairman (1D Antonino L. Alindogan, | 28 June 8 g 63.64 1 year 3
Jr.*¥ 20157 mos.
Member (ID) Francisco . Eizmendi, 29 June B 7 875 1 vear 3
Jr. 2015 mos.

Member (NED} | Wilirido £. Sanchez™ 28 June 4 4 100 1year3
2019 mos,

Member (NED} | Teedoro D. Regala®™ 20 June 4 3 75 1 year
2019 mos.

Member Yuh-Shing Francis Peng 27 Jung 13 1 B4.62 | 1y 6 mos
2016

Chairman {10} Armzndo M. Medina 27 June B g5 - 100 6 mos
2016

Member (ID) Adelita A. Vergel De Dios 27 Juns 5 4 80 6 mos
2016

Member (10 Gabriel 5. Claudio . 25 Jul 4 4 100 mes
2016

Member {10 L0280 B, Santos g2 2 2 100 2 mes

November

2016

3y Changes in Cornmitiee Members

Indlcate any changes in committee membership that cocurred durlng the year and the reason for the
changas:

e ]

Exective

Ragigned from the Board of Rirectors on
Commiittae Mr. Lorenzo V. Tan May 6, 2018
Artoning L. Alindogan, Jr. . Term ended on June 27, 2016

2

* Term ended June 2F, 2015
* Tarm ended June 27, 2016
* Committes Tarm ended June 27, 2048
* Committee Term ended June 27, 2014



I

Teodoro D. Regala

Hesignad frarm the Board of Directors on
July 25, 2018

Audit Committee

Mr. Armando &, Medina

Committee Term ended on June 27, 2016

Mr. Francisco C. Eizmsndi, Jr.

Term sndad on June 27, 2036

Mr. Medel T. Mera

Resigned from the Beard of Directors on
July 25, 2016

Corporate
Governance
Commifies

Mr. Francisco C. Eizmendi, Jr.

Term ended on June 27, 2016

Mrs. Helen ¥, Deg

Replaced by Mr. Yuh-Shing (Francis}
Peng on July 25, 2016

Atty. Ma. Celia H, Fernancez-

Estavillo

Term ended on Jung 27, 2016

Mr. Armandao i, Medina

Committee term ended on Jung 27, 2016

Trust Committes

Atty. Teodoro . Regala

Hesigred from the Board of Directors on
July 25, 2016

Atty. Wilfrido E. Sanchez

Resigned from the Board of Directors on
July 25, 2016

Mr. Lorenzo V. Tan

Hesigned from the Board of Directors on
May 6, 2018

Risk Owersight Resigned from the Board of Directors on
Committee Mr. Medel T, Nera Jiily 25, 2018
Mrs. Helen Y. Dee Committee term ended on Juna 27, 2016
Coermmittes term anded on June 27, 2016
Technofogy Resigred from the Board of Directors on
Committes Mr. Lorenzo V. Tan May &, 2016
Resigried from the Board of Directors on
Mr. Medal T. Nera July 25, 2016
Related Party
Transactions Mr. Antenino L. Alindogan, Jr Term ended on June 27, 2016
Committes

Mr. Francisco ©. Eizmendi, Jr.

Term ended on June 27, 2018

Atty. Willrido £. Sanchez

Resigned from the Board of Directors on
July 25, 2016

Atty. Teadoro D. Regala

Resigned from the Board of Directors an
July 25, 2016 '

4y Work Done and |ssues Addressed

Describe the work done by #ach committee and the significant issues addressed during the year.

Yarous

+ Discussed policies | Compliance  with  faws  and
issued by regulatory agéncies | regulatory issuances; fulfillment of
« Approved non-DOSA]  loans | responsibilities under the Bank's

over P100 million up to below
18% of the Bank's unimpaired

capitaf

« Ewvaluated and approved
various operations/product
manuals

» Reviewed and endorsed for
Board apgroval warious
management matiers

By-Laws and
Goverrance Manual

Corporate
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Deliberated upon and approved
various managemnsnt matters
within its approving authority

Audit

FPerformance of oversight
functions over the internal and

external auditors and ensuring
that they acted independently
from each other and beth
auditors were given
unrestricted access to records,
properties and personnel in
the discharge of their
functions.

Review of audit reports of bath
internal and external auditars
and engaging in discussions of
the results of audits during
Audit Committee meetings to

evaluate the adequacy and
effectivenass of inlernai

contral system and risk
management including
financial repering and
information technology
security. This also included
the review of the annual and
guarterly financial statements
before submission to the
Board and requlators focusing
on the following matters:
- Anychanges in accounting
policies and practices;
- Significant adjustments
arising from_audit;
-  Compliance with

accounting standards;
- Compliance with tax, legal

and regulatory
reguirements;
- Going concem

assumplions:;
- Major judgmental areas;

and

- Completeness of
disclosuras  of _matenal
information including

subsequert  events  and
related pary trapsactions.

Heview of the exient and

sCope aciivities, staffing
resources and_ organizational
structurs of the Internal Audit

function and approved the
annual_audit plan to_ensure its

» Providing the Internal Audit
function with sufficient
manpower complemnent thry
approvat and andarsement of
the additional manpower
requirement of 1AG br hit
cbout by the continuing

expansion of tha bank.

. roval on the gu roing of
&0 business canters, various
iT—relateg Audits (l.e. Gensral
Controls and Application
Review), 2015 financial
staterments review and
indepasndant raview of ICAAP
to ensure adequata audit

COveraqe.

» The Commitige instructed
Ratail Bankin ro nd
Human Ragources Group to
Upgrade the scraaning
rocess of branch persannel
partitularly the Branch
Managers, {0 improve
competensy bf the new fires

thru adequate iraining prior to
deployvment and to reéquire

existing personnel te
comntinually enhance their
pracess knowledge and strict
execution of controls

« Tha Committes recommended

the reiteration of various
policies in the BC as weall as
implementation of stringent
controls on critical progesses,
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conformity with_the objectives
of the Bank. This also included

quarterly review of audit plan

accomplishmant f statug
ingluding capacity and

manpower complement,

+ BReview of the compliance
reports  of the Compliance
Officer during Audit Commitiee
meetings 1o 438888 compliance
with laws rUules ard
regulations. This also included
the review of findings of any

aexaminations by = regulatory
agencies (e.g., BSP).

+  HReview of the Audil Comunittee
and Internal Audit Charters,

Risk Owearsight

Crrganizational Matters:
+ Conduct of Self-Assessment
of 2015 performance

« Owersight on preparation of the
Annual Report's Risk & Capital
Management, and Corp
Governance sections

« Notation and confirmation of
accomplishments and plans for
varipus CRISMS divisions

+ Approval of job descriptions for
the Infosec Governance

function
* Approval of the creation of a
Fraud Management function

General Risk Management

Policies, Procedures:

» Approval of 2016 Portiolio &
Bisk Limits

= Approval of Bank replies to
BSP BOE findings on risk
management

« Approval of Fraud
Managenent Framework

» Approval of reporting of Trust
discrepancy items

 Notation and disposition of
limits compliance reports

» Notatigh of Manuals reviewd by
CRISMS for 2016

« |nitiation of ROC Charter

review
» Discussion, notatidn, and

approval of Bank AML
initiatives

Internal Capital Adequacy

ICAAP

Credit Risk Management
Market and Liguidity Risk
Management
Opsrational Bisk
Management & Bisk
Management Systems
Centingency
Management gnd |T Risk

6l




Assessment Process (ICAAPY &

Basel [I;

»

Approval of March 2015 ICAAP
Document & Boadmap

Approval of 2016 Consolidated
Risk Appetite Statemasit
Approval of the 2016 - 2018
ICAAP Fingncial Projectiong
Approval of material risks to be
covered for 2016

Appraval of Capital ogtions
addressing a breach an internal
CAP limits

Approval to amend the'
Enterprise Rizk Appetite matrix
iz include AML-spacific
threshalds

Approval of growth limits for the
Group's RE exposures relative
to capital adsquacy floors
Approval of the Bank's
Hecovery Flan (RP) Document
submitied to the BSP in June
2018

Approval of the Bank's RP
framewaork including Recovery
triggers, stress, and options
Discussion and MNotatlon of
requiar [CAAF Basel lll runs
Oiscussion and Notation of
various BAPM runs

Discussian and notation of
BEST runs

Discussion and Notation of
various regulatory issuances

impacting Capital Adequacy

Credit Risle:

Motation and disposition of
Credit Stress Testing results
Motation and disposition of
regular credit risk portiolic
reporis on ratings migration,
concentration, asset quality,
and risk-hased pricing
compliance

MNotation of reports on
subsidiary credit risk oversight
Oversight en BSP Circ 855
{Credit Risk Management)
implementation

Motation and discussion of
Loan Pertfolio RBAROC analysis
Approval of amendments to
policy ot risk rating coverage
Approval of palicy on the

H2



review process for 1:1 loans

+ Approval of the revised rating
scale for performing borrowers

» Approval of the Facility Risk
Rating Framewark

» Approval of the Expected
Credit Loss Framework and
methodoloqy,

» Approval of the revised policy
on Treasury ¢redit exposures

= Approval of financial & credit

Treasury credit exposures
» Agpproval of the creation of a
SEMS Coordinator function

« Approval o purchases S&F
Scorecards updates

Market & Liguidity Risk:

» Confirmation of ALCC actions
on disposition of various limit
breaches

Approval of amendmers to the !
Model Risk Framework
Approval of amendments to th

Gore Deposit model and B/S
rallover rafics
+ Approval of 3™ party validation
of markst risk models
« Notation and dizcussion of
progress of liguidity scenario in
ralation to the BB incident
= Notation and disposition gf
reqular market & liguidity risk
reparts
Motation of BSP/s LCR
implementation timeline and
internal LCR sfmylations

Operational Risk:
» Approval of amendmernts to the

OBRMD Framework and various
Guidelines on KRI, RCSA, and

Loss Events reporting
= Approval of the creation of a2
Senit Management
Operational Risk Committes
Spproval of amendments to the
ORM rmanual
Approval of the conduct of
AML-specific BCSA for bank
produets
Approval of KRIs for AL
Approval of the consolidation of
existing framework into a single

AML Bisk Mot Framework
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» Natation of other matters
covered by ORM oversight

Information security Governance;
s Aporoval of various InforSec

policieg
» Motation of the SGY report an

RCEBC's cyber security
landscape

» Notation of reqular InforSee
and technology reports

Contigency Managerment /

Business Continuity

» Noted and concurred with the
results of the study on the
construction of a second
Disaster Hecovery site

» Approval of the amended Crisis
WManagement Team

« Approval of the amended Crisig
Communication Team

» Approval of the deployment of
manpack repeaters & radio
communication process
owhership

» Notation of Disaster Recovery
Test reports

+ MNotation of various contingency
initiatives and disaster
preparedness activities

Risk Managemant Systams:

s FATCA Implementation
oversight

« MNotation of regular updates on
the implementation of Risk Mgt
projects

Trust Risk Management

+ NMotation of reqular Trust risk
management repots

Consumer Protection

» Approval of the Financial
Consumer Protection
Framework

Corporate
Governance

» Review and evaluation of the
quakifications of pErsons

Fulfilment of responsihilities
under itz chader and the

nominated te the Board as well
as new officers with rank of
Assistant Wice President and
up requiring appointment by
the Board; )

» Heview and evaluation of the

Corporate Governance Manual

6




results of the annual self-
assessment of the Board as a
whole, of themseclves as the
individual members and as
members of the Board
committees: and

Review of the  anpual
peformance evalugtion  of
senior managemeant and those
recommended for promotion.

Rsview/evaluation of cerain
findings of the BSP in the
recent examination

Heview of report on new hires
and separated employees with

monthly attrition rates

MNomination of Directors,
Independeant Directors,
Advisory  Beard, Committes

Members, and  Corporate

Officers of the Bank

Anproval of the IFC
recommendations on the

Bank's Corporate Governance
Excellence Program, and the
Bank's Implementation Plan

Monitoring of the
Implementation of the IFC

Trust

recommendation

Formulation of policies and
- Approval of Revised Trust

Faolicy Manual (November

2018]
- Approval of Aevised Trust

Risk_ Manual {November
21 E)

- Approval of new paolicies
and quidelines to further
sireamling controls:

{a} Guidelines on arcess
o the BSP Qwernight

and _ Term  Deposit

Eacility
fh) Policies and
guidelines on

transactions

menitoring, suspicious
transactions and alen
disposition

63
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guidelines are revised to keep
up with the changing market
cenditions and ragulatory
environmeant




{c] Policies and

guidelines on records

management and
retention

(d} Required dug
diligence on
certified UITE

marketing personnel

(&) Guidelines related o
consumer prtecticn in
Trust

{fy Hevised rating system
for stockhaolders

{g} Implementation of
thank you letter

{h) Revised trust trading
limits

() Mark-to-market
valuation of financial
assets of Trust

{i) Bevised Trusi and
Stock Transfar
Operations Manuals

{k) Palicy on refated party
ransaclions  govering

UlTFs
() Revised benchmarks

for Rizal UITFs

{m) Escalaticn and triage
policy for Trust

Coenducied oversight_of trust
business

Heview of Trust

performance for 2015

Approval of Trust business
plans for 2016

Heview of mmonthly
financial pedormance of
Trusifor 2016

Disoussions of impact of

hew requlations issues on
the Trust business

Review of industny

landscape  and  trends
{guartety]

Manthly review of status of
trust lpan  pordolic and
past due |oans
Annual_status report _on
ROPAs held by Trust
Performance  review  of
accounts (Febraary 2016}
Admipisirative  review  of
accounts  (Year-round as
presentad by

management

414

To promate the growth of the
lrust businese |n terms  of
volume_of trust assefs and
revVENUes:;

To monitor performrmance of the
trust business in relation to the

approved business plan and
agawnst competition




Beport an compliancs with
client prescribed  limits
{quarterly)

Discussions __on __the
montnly market updates
and investrment strateqgies
of Trust

Froduct development

effors for 2046

a. Soft-launch of UITFE
{Jnline Invasting
Facility _for RCBC
smployess only

(August 201 6)

b. Distribution of FAQ far
UITFs  to  update

ing personnel

c. Continued
accreditation of UITE
marketing__personne|
(3 sessions in 2016}

d. Launched Race to
Billion incentive
campaign for UITEs

8. Helease of warious
UITE _ teasers o
promote product
awareness

f. Updales on__ Hizal
UITF product manual
(November 2016}

g Approval of Revised

=

Rigk Disclosure
Statement o _comply
with EBSP
reguirements  {August
2018]

h. Creation of Personnel
Management Trust to
replace  biving  Trust
Accounts

i. implementation of the
Kay tnformation and
Investment_Disclosure
for JITEs

Participation in 85P PFERA

Ceremonial  Launch  as

Product Provider

Discussions  on account

ppengd and closed on a
monthly  basis  together

with new mandates
obtained

Heview of succession plan
for Trust {(Movember 2016} |
Implementation  of  the |
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trade and Order
Monitoring  System {real
time risk  managsment
System

Evaluation and approval of
mdan ageme n[

recommendations on lhe

investment and disposition of

funds or

Approval of lines for local
financial institutions
{Movember 20163
Approval of lines of forgign
financial institutions {July
2016}
Accreditation of
stackbrokers (Sept 2016)
Approval of oredit lines for
corporate horrowers and
bond issuers {as

ECESsa
Approval of the list of
investment gutlets for
various accounts {as

I'IE!EESSE[['_Q!

Approval of various issuss
(bonds, |1POs and
preferred shares) offered
in the market

Approval of list of equity
issuss {August 2016)

Management of risks in the
conduct of the trust business

Monthly discussion and
review of various risk
management reports
{markat risk, credit risi,
operational risk, reputation
risk, strategic risk, legal
rigk}
Discussions an incident
reports and issues
affecting Trust
Menitoring of the proper
implementation of
approved policies and
guidelines
Hewview of comeliance with
applicable laws and
regulations
Development of systems
to enhance productivity
and customer sarvica

a. [mplementation of

additional

H8

To ensure that invesiments
of accounts managed are

dane prudently and through
aceredited parties

To monitor, measure and
control lavels of risk

undertakan by Trust in
relation to the client's

requirements




enhancements to the
Admmistrative
Review Maonitoring
System

b. Implementation of
the Trade and Qrder
Monitaring System
{real time risk
management
sysiem}

€. Mew Trust core
systern — Completed
vendor selection,
contract execution
and gap anaiysis
{Miles Moneyware)

d. Development of
STARsS system far

stock transfer
business — under
LIAT phase as of
Decambar 2014
- Service level agreement
for requiatory disclosures
regorting T
- Upidates op reguiatory
developments and
impacts to Trust business.

Audit and Compliance
- Alltrust units obtained a

satisfactory 4 star rating
from Internal Audit for 2018

- Addressed various audit

and compliance issues in
BSF examination, internal

audit and semi-annual

Compliance reviews

Techrology

« Toensure that accounts arg
managed in accordancs with
requiations and clieht
prescrihed guidslines;

* Toensure complisnce with
new reguiations which impact

- the trust business

Approved major IT
investments,

Wanaged and aligned IT
initiatives across the Group.
Reviewed status of major
projects.

Frigritizad IT initiatives
Evaluated emerging IT
solutions for use of the Group.
Reviewed and resolved IT
risks and cther IT related
issues raised in the
TechCom.

Ensured compliance to BSP
rules and regulaticns relating
to Information Techhalogy

»  Fulfitment of management
and oversight respansibilities
aver |T initiatives of the
Group as provided under ds
Charter

FPERC

Heviewed disciplinary cases.
Ensured  that

Fulfilment of responsibilities

appropriate, | under its Chartar
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corective  and  disciplinary
measures are imposed on
cases involving dishonesty,
fraud, negligence, or violation
of any insrmat Bank policy,
rule or procedure committed
by an RCBC employes.

RPT

« Constitwtion of the RPT
Commiites

v Heview of the Charter andg
policies on AFT

+ Review of related party
transactions

Fuliillment of responsibilitios
under the Charer and relevant
regulations,

5) Committee Program

Provide a list of programs that each committes plans to undertake to address relevant igssues in the

improvement or enforcement of effective governance for the coming year.

BITice & 2 :
Executive at the | NJA.  This will be done at t
board level, _ - board lewvel.
Audit * Evaluation and approval of |-+ To address the 2014 backiog
the outsourcing of sixty {80} in the audit plan.
business centar to an | « To address the manpdwear
externtal service provider in deficiency of I Audit and
case additional manpower reqular audit.
requirement is not on board | « To  expedite  the  Audit
by 1% quarter of 2015, Committee  meetings and
» Evaluation of the focus an addrassing
outsourcing of some of the significant  issues  requiring
IT Audit plan management attention.
* Review of the Aundit]| » To recommend external
Committee  and  Internal auditor in consideration of the
Audit process qualification,  independence
» Review of selection process and effectiveness.
and criteria on  the
assessment of the external
auditor and conduct of the
annual assessment,
Momination « Functions have been merged
uneer the Corporate
Governance Committes
Femunearation + Functighs have been merged
urider the Corporate
Governance Committee
Trust Policy Formulation = Review policies to keep up
with the changing markst
conditions  and  regulatory
environment
s Feview  procedures  and
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guidelines in  arsas  which
raguire streamlining of
ProCEsses

= Address any audit and
compliance issuss that may

be raised
Strateqgy Formulation and
Performance
To incroase trust assets to F8BE
a. Volume Growth by end 2014
__ « T0 generate -P278M in trust
b. Revenue Conkibution fees in 2014

« To develop at least one

¢. Product Development product in 2014

« Implemernt the Trade and
Order Monitoring System to
strengthen risk managemant

Operaticnal Efficiency and in handling of accounts
Controls « Maximize use of the
Administrative Review

honitoring System and
generate required reports

* Sfreamling risk manzgement

Risk Management reporis  to  facilitate  Trost
Committes review and action

Audit » Achieve satisfactory audit
rating

F. RISK MANAGEMENT SYSTEM

1) Dlsclose the faollowlng:

1.

Owverall risk management philoscphy of the company;

The Group recognizes that risk is an inherent part of its activities, and that Banking is essentiaily a
business of managing risks. Ultimately, thersfore, the Group views risk managemsnt as a value
proposition imbued with the mission of achieving sustainable growth in profitability and shareholder
vaiue through an optimum balance of risk and return,

This corporate risk philosophy further translates to:

Prudential risk-taking and proactive exposurs management as cornerstones for sustainable
growth, capital adequacy, and profitability;

Standards aligned with internationally accepted practices and regulations in day to day
conduct of risk and performance managemant; and

Commitment to developing risk awarensss across the Group, promoting the highest
standards of professional ethics and integrity, establishing a culture that emphasizes the
impartance of the risk process, sound internal control, and advacating the efficient use of
capital.

Cencretely, the Group's risk management systam aims to;

ldlentify, measure, control, and menitar the risk inherent to the Group's business activities or
embedded in its products and portfolio;

Formulate, disseminate, and cbserve the corporate risk philesophy, policies, procedures and
guidslines;
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" Assist risk-taking units in understanding and measuring risk-return profiles in their various
business transactions; and

. Continually develop an efficient and effective risk management infrastructure,

2. A statement thal the directors have reviewed the eflectiveness af the risk management
systern and commenting on the adequacy thereof;

The Board, via the Risk Owersight Commiliee as its designated owversight body, reviews the
effectiveness of the risk managemsnt system on a continuing basis. Such review covars, among
othars, the risk managsement framework; i.e., the manner by which the Bank identifies, measures,
controls, and monitors its material risks. The document that essentially embodies this review is the
annual Internal Capital Adeguacy Assessment Process {ICAAF) document submitted to the BSP
every 31* of January, and gvery March 317 staring in 2015. The Board had done so for 2015 and
2018, and deemed the effectiveness of the risk management system 1o be adequate,

3, Perlod covered by the review;

Please see item (b} above.

4. How often the risk management system is reviewed and the directors’ criteria for azseszing
Its effectlveness; and

Further to the discussion in item {b) above, the effectivensess of the risk management system is

assessed via the ROC's regular examination of where the Bank is with respect to the approved risk

appetita { risk-reward framework. Breaches of risk appaiite benchmarks as well as of approved risk

contrals { limits trigger reviews of both the Bank's busingss and risk direction, and the bases for the

very same breached risk threshelds. :

5. Wheare no review was conducted durlng the year, an explanation why not.

N/A,

2) Rizk Policy

{a) Company

Glve a general description of the company’s rlsk management policy, setting out and assassing
the risk/s covered by the system {ranked according to pricrity), along with the objective behind
the policy for each kind of risk:

Please refar to reply in | Please refer to reply in item b { Please rafer to reply in item b
itarm b below. below. below.
{hl Group

Give a general description of the Group’s risk management policy, setting out and assessing the
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risk/s covered by the system {ranked according to priority}, along with the objective behind the
policy for each kind of risk:

Flease see reply

below. Please see reply balow. Please see raply balow.

The Group's Risk Management Framework, provides the engine for the dstermination of the Group's
material fisks, its appetite for said risks, and the overall execution of the risk management cycle of
identifying, assessing or measuring, contrelling and monitoring risk exposures. Risks are identifiad
using various tocls and techniques. Metrics, both adopted from regulation and best practice and
internal to the Group are then used to measure these risks, Limits are then set ic control themn; and
later monitored regularly to ascertain whether the s5ame risks are still within the prescribed limits.

Risk fdemtification and Matariality

The rigk identification & assessmant process in the Group is carried out mainly via threa maans,
"Tap-down™ risk assessment is from a macro perspective, and generally occurs during the risk
appetite setting exercise of the Board and Senior Management. "Bottom-up” risk assessment on the
other hand is the micro perspective. It involves identification and assessment of existing risks or
those that may arise from new husiness initiatives and products, including material risks that originate
from the Group's Trust business. subsidiaries and affiiates. The final means by which risk
idenlification is carried owt is via independent assessments. These include assessments and
validations made by the Group's internal audit group, by the BSP, other regulators, the customers
themselves, and other stakeholders.

Cn top of thess risk identification methedolugies, the Group likewise perfarms a perception check of
the malerial viinerabilities it faces. On an annual basis, the Board and the members of the Senior
Management Commitiee undergo a Risk Materiality Survey to assess risk appraciation.

Risk Assessmant

Fiflar 1 Risks

The measurement of Fillar 1 risks is through proper risk measurement tocls and methodelogy aligned
with best practices and acceptable per regulatory standards. Minimum approaches are as prescribed
under Basel || and BSP Circulars 360, 538, 544 and 545, with the objective of building on thsse
regulatory prescriptions towards beller internal models.

. Credit Aisk — [t is the risk that the borrower, issuer or countsrparty in a transaction may
default and cause a potential loss to the Group. The assessment of this risk is governed by
the Standardized Approach, as prescribed under Basel Il and BSP Circular 538,

. Market Risk — It is the risk resulting from adverse movements in the general level or volatility
of market rates or prices or commodity/equity prices possibly affecting the Group's financial
condition. The assessment of this risk likewise follows the Standardized Approach.

. Operational Risk — It is the risk arising from the potential that inadequate information system,

operations or transaclional problsms (related to service or product dalivary), breaches in
internal controls, fraud or unforsseen catastrophes will result in unexpsctad loss. 1T Risk
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assessment is currently subsumed under this risk category. The Group uses the Basic
Indicator Approach in its assessment of this risk,

Pilfar 2 Risks

The tools used 1o measurs most of Pillar 2 risks on the othér hand are, in general, still evolving, and
ghalt glill undergo refinement moving forward.  Following is a brief summary of how the Group
appreciates these risks, and the tools amployed for quantifying the same in 2014,

. Liguidity Risk — It is the risk to earnings or capital arising from the Group's inability to meet its
obligations when they become due without incurring unacceptable losses.  This risk is
measured using the astablished Maximum Cumulative Qutflow (MCO) method, which in turn
is based on historical observations and simulations of prospactive liquidity risk evants.

" fnterest Rate Risk in the Grouping Book (IRARBB) — It is the current and prospective negative
impact to earnings and capital arising from movements or shifts in interest rates.  IRRBB
becomes inherent in the current and prospective interest gapping of the Group's balance
sheet. For the Group, this rigk is measured via the Capital-at-Risk {CaR) and Net Interest
Income (NIl}-at-Risk methods.

. Concentration Risk = It is the current and prospective negative impact to earnings and capital
arising from over-exposure to specific industries or barrowers / counterpanties.  Other than
the various measuras of risk concentration, the Group measures credit concentration risk
usging a simplified application of the Herfindah!-Hirschman Index {HHlY approach.

. Aepitation Risk — It is the current and prospective negative impact to earnings and capital
arising from negative public opinion. The Group recognizes this risk as one of the most
difficult to quantify. In 2011, the Group adopted & raputation monitoring and escalation
framework, which studiss have shown to be just as effective. Driving the management of this
risk is the Group's Public Relations Committes. The assessment of extrerne reputation risk
however is folded into the assessment of iquidity risk stress.

. Compliance Risk — It i the currant and prospactive negative impact to eamings and capital
arising from viclations of laws, regulations, ethical standavds, and the like. Tha quantification
of this risk is for now highly dependent on an analysis ¢f historical operational Insses and
requlatory penalties f fines. Moving forward, a more robust operationat risk management
systerm could surface a better estimation method.

. Strategic Businese Risk — It is the current and prospective negative impact te sarnings
arising from adverse business decisions. improper implementation of decisions, lack of
respansiveness to industry changes. The Group cutrently freats this risk as a catch-all rigk,
and expresses its estimate as a cap on additional risk weighted assels given other risks and
a desired minimum capital adeguacy ratio.

Risk Controf

The Boarg establishes the Group’s strategic directions and rigk talerances. In carrying out these
responsibilities, the Board approves policies, sets risk standards, and institutes risk limits. These
limits are established, approved, and communicated through poticies, standards, and procedures that
define responsibility and authority. The same are evafuated at least annually for relevance, and to
ensure compatibility with decided business strategy.

Risk Monitoring and Reporting

The Group manitors tisk levels to ensure timely review of risk positions and exceptions versus
established limits and ensure effectivensss of risk controls using appropriate manitoring systems.
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Reports are prepared on a regular, imely, accurate, and informative manner; and distributad to the
tisk taking units and appropriate oversight body to ensurs timely and decisive management action,
The RCBC ALCC is apprised weekly of the Parent's risk positions, performance, and limit
compliance. The ROG on the other hand is apprised monthly of the same, but thiz time including

those of the subsidiaries’. The Chair of the ROC in tum repors the committee’s findings to the
immediately following Board meeting.

Fisk Mitigations and Management

In the end, risk management as a value proposition does not equal risk avoidance. The risk process
adopted by the Group is not designad to aliminate risks, but rather to mitigate and manage them so
a5 10 arrive at an optimum risk-rewsard mix,

The Group understands efficient risk mitigation as one that is brought about by an active and
consistent application and enforcemeant of policies, with a view of facilitating value-adding growth. It

is alao a process by which contingencies are laid cut and tested in the hops of serving the Group in
good stead during unforesesn crisis events.

(c} Minority Sharcholders

Indicate the principal risk of the exercise of controlling sharaholders’ votlng power.

Mone,  Maotwithstanding exercise of controlling shareholders’ woting power, rights of
mingrity shareholdets are protected.

3y Control System Set Up

{a) Company

Briefly describe ths control systems set up to assess, manage and contral the main issue's faced
by the company:

Pls. see disciussion Plz. see discussion an Risk Fls. oo discussion on Risk
on Risk Paolicy, Falicy. Policy.
(b) Group

Brlefly describe the control systems set up to 8ssess, manage and control the main issue/s faced
by the company:



Pls. see discussion | Pls. ses discussion on Risk | Pls. see discission on Risk
on Risk Palicy, Folicy. Policy.

(¢} Committes

Identify the committee or any other body of corporate governance In charge of laying down and
supervising these contral mechaniasms, and give details of its functions:

The risk management infrastructure of the Group follows a top-down approach, whareby the Board takes
ultimate accountability for the risks taken, the tolerance for these risks, business strategies, operating
budget, policies, and ovearall risk philosophy.

In the interest of promaoting efficient corporate governance, howevear, the Board constitutes committess to
perform oversight responsibilities, These committees perform oversight functions sithet in the area of
risk policy formulation, decision-making, or risk portfolio management. Assisting these committees in turn
are dedicated management units.

Tha Risk Qversioht Committee (ROC)

The ROC is conslitted by the Board, and exercises authority over all other risk committees of the
various RCBC business groups and subsidiaries, with the pringipal purpose- of assisting the Hoard in
fufilling its oversight responsibilities relating to:

« Evalualion and setting of the Group’s risk appeatite;

« Review and managemernt of the Group's risk profile;

+ Implementation and continuous improverment of a sound frameweork for the identification,
measurernent, control, monitoring, and reporting of the principal risks faced by the Group;

« Capital planning and management.

The ROC is primarily tasked to develop and implement the institution’s risk management program. It shall
overses the systern of limits to discretionary authority that the Board delegates to management, ensure
that the system remains effactive, that the limits are observed and that immediate corrective actions are
taken whenever limits are breached. The sommiltee shal likewise enable the Board to establish the
Group's risk tolerance within a risk-reward framework and ensure that a risk management strategy is in
plage that adheres to this framework. Mare particularly, the committee shall:

= [dentify the Group's risk exposures and shall assess the probahility of each risk becoming reality and
shall estimate its possible effect and cost.  Priority areas of concern are those risks that are most
likely to occur and are costly when they happen.

= Develop a written plan defining the strategies for managing and controlling major risks. |t shall
identify practical strategies fo reduce the chance of harm and failure or minimize losses if the risk
be&comes real.

« (Cause the implementation of the plan, communicating the same and loss control procedures to
affected parties. The committee shall conduct regular discussions on the institution's current risk
exposure based on regular management reports and direct concerned units or offices on how to
reducs these risks.
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= Evaluate the risk management plan 10 ensure its continued relevancy, comprehensiveness, and
effectivensss. It shall revisit strategies, look for emerging or changing exposures, and stay abreast of
developments that affect the likefhood of harm or loss. The committee shall report regularly to the
Bpard of Directors and entity's over-all risk exposure, actions taken to reduce the risks, and
recommend further action or plans as necessary.

Other than the ROC, the Board had constituted other committees that are nonetheless crucial to the risk
management process. Primarily responstble for providing oversight with respect to the Group's risk-
taking function are the following committees:

The Executive Comimittee

The Executive Committes has the power to act and pass upoh such matters as the Board of Directors
may entrust to it for action in betwsen meetings of the Board. Mare specifically, it reviews and approves
loans and other credit-related matters, investments, purchase of stocks, bonds, securities and other
commercial papers for the Bank.

The Credit angd Colfection Committee

The Credit and Collection Committes, aside from the exercise of cradit authority, is responsible for the
regutar review of past due accounts, reparts / recommends to the Executive Committes, and takes
immediate measures to anable reduction of the level of past due accounts.

The Asset and Liabilfty Commiltes

The Asset and Liability Management Committee manages the asset / liability structure primarily of the
parent Bank in ordet 1o

Achieve maximurm but stable net interest margin,
iMaximize after-tex return an assets and on equity.

Assure adequate capital to satisfy regulatory requirements  as wall as internal standards.
Assure adequate liquidity.

The following in turn are primarily responsible for validation and ensuring compliance to regulatory and
internal policies: '

The Audit Committes
The Audit Committes is a Board-isvel committee constituted to perform the following core functions:

= Owersight of the institution's financial reporting and contral, and of internal and external audit
functions. This includes responsibility for the setting up of the internal audit department and far the
appointment of the internal auditor as well as the independent extarnal auditor who shall both report
directly to the Audit Commiittes.

* Investigation of any matier within its terms of reference, with full access to and cooperation by
management and full discretion to invits any director or executive officer to attend its mestings and
adequate resources to enable it to effectively dischargs its functions.

* The review of the effectiveness of the institution’s infernal contrals, including financial, operational
and compliance controls, and risk management, to be conducted at least annually.

The Corporate Governance Commiliee

The Corporate Govemance Committee is constituted by the Board to assist in performing its corporate
governance responsibilities, [t is tasked ko ensure the Board's effectiveness and due observance of

77



I

carporate governance and principles, as embodied in the Group's Corporate Govemance Manual
approved and adopted by the Board. Furthermore, it is tasked to:

» Decide whether or not a director is able to and has been adequately carrying out histher duties as
director bearing in mind the director's conbribution and performance (&9 competence, candor,
attandance, preparaedness, and participation).

« Decide the manner by which the Board's parfonmance may be evaluated and propose an objective
performance critatia approved by the Board. Such performance indicators shall address how the
Board has enhanced long term shareholder's value,

= Oversee the periodic performance evaluation of the Bozrd and it commitlees ang exacutive
management; and shall also conduct an annual self-avaluation of its parformanca,

* Prepare internal guidelines that shall be adopted which address the competing time commitments
that are faced when directors ssrve on multiple boards.

» Make recommendations to the Board regarding the continuing education of directors, assignment to
board commitiees, succession plan for the board members and senior officers, and their
remuneration commensurate with corporate and individual petormancs,

The Related Party Transactions Commiltieg

The RFT Committee is a Board-level committee headed by an independant director and coraposed of
members with the least connection to the YGO conglomerate. The Committee meets monthly and as
necassary, and reviews RPT's to determine whether or not the transaction is on terms ne less favourable to
the Parent Company than terms available to any unconnected third party untder the same or similar
circumstances. On favourable review, the RPT Committee endcrses transactions to the Board for approval.

The Corporate Risk Management Services Group {CHISMS)

CRISMS’ responsibilities cover risk management functions that are exclusive to an organizational unit
independent of the unit responsible for the arigination of the relevant risk exposure. included are the
following:

+ Design and implementation of the internal credit risk rating system.

s«  Design or selection, and implementation of market risk measurement modsls / methodelagies (s.g.

value-at-risk, earnings-at-risk), monitoring / reporting of results, and the back-testing of the models ¢
methodologies.

= Dssign or selection, and implementation of liquidity risk measurement methodologies {e.g. maximum
curmnufative cutfiow) and the manitaring f reporting of results.

» Besign and implementation of stress testing rmarket risk pasitions and liquidity.
» Formulation or selection of valuation methods for assets / liahilities caried at fair value

Along with Corporate Planning, CRISMS is also a lead unit in the implementation of the Group ICAAP. It

is also acts as a main conduit of risk information from line managemett to the ROG, and eventually to the
Beard, '
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G.

INTEANAL AUDIT AND CONTROL

1)

Internal Control System

Disclose the following information pertalning to the internal control system of the company:

(a) Explain how the internal control system |13 defined for the company;

The Bank adepts the definition under the SEC Revised Code of Corporate Governanca, Under the
Corporate Governance Manual,® internal contral system is defined as the framework under which
internal controls are developed and implemented {alone or in concert with other policies or procedures)
ta manage and contro! particular risk or business activity, or combination of risks or business activities,
to which the corporation is sxposed.

{b} A statement that the directors have reviewed the effectiveness of the internal contral s}.rstani
and whether they conslder them effective and adequate;

The Audit Committee has the following roles and responsibilities under the Audit Committee Charter:

«  Moniter and evaluate the adequacy and effectiveness on internal control system and risk
managsment including financial reporting control and information technology security.

« Evaluate whether management is setting the appropriate control culture by communicating the
importance of internal control and the management of risk and ascertain that all officers and
employees have an understanding of thelr roles and responsibilities in the Bank's risk and
control system.

» Ascertain whether internal control recommendations made by internal and extarnal auditors and
regulating bodies have besan implemented by management.

(c}y Perlod covered by the review;

The review may cover the period from the last year to the current year. " In the case of audit reports,
gvaluation is done considering the last audit cut-off with the present cut-off of examination performed by
auditors. At lgast annually or when deemed necessary [6.q., change of corebanking system), the review
is done (o delermine the adeguzcy and effectiveness of the Bank’s internal control system, including
financial reporting, operational and complance controls, risk management, and infarmation tachnatogy
security.

{d} How often intermal controls are reviewed and the directors’ criteria for assessing the
eftectiveness of the internal control system; and

Frequency:
Maonthly - Audit Reports;
Quarterly - Financial Statement Review; and

Yearly - Annual internal Audit Report; Annual Financial Statement Review

Criteria;

Control Environment

Risk Assessment Process

Control Activities

Information and Communication Systam

Definition ¢f Taerms, par. j.
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2)

Monitering

{¢) Where no review was conducted durlng the year, an axplanation why not. N/A

Internal Audit

{a} Role, Scope and Intemal Audit Function

Give a general description of the role, scope of intermal audit work and other detalls of the
internal audit function,

Internal Audit -

provica valus
added audit &
consulting
services by
evaluating and
itTproving the
effectivensss of
control, risk
management

and governancs
process.

Examination

and

ovaluation of all
business systems,

Processes,

aperation, function
and activitiss
within the Bank

including
organization's
cutsourced
functions,
subsidiaries
branches.

the

its
andg

In-House

WP amuel

V. Poblete

Group Head

Prepare a flexible
annual  audit plan
using an appropriata
risk-based
methodology.
Provide pericdic
reports to the Audit
Committee
SUMMarizing 1ha
Internal Audit
petformance and
activity as well as
highlighting
significant  emerging
Bsingess risks,
regulatcry  changeas,
internal contraf
issues, corporate
governance  [5sUes
and accounting
developments.
Frovide an annoal
assessment on the
adequacy and
gffectivenass of the
Bank's process for
contralling its
activities and
managing its risks.

{b) Do the appointment and/or remaval of the Internal Auditor ar the accounting fauditing firm or
corporation te whish the internal audit function is outsourced require the approval of the
audit committee?

Yes. This is provided for under the Audit Committee Charter.
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(e} Discuss the internal auditor's reporting relationship with the audit committee. Doas the
internal auditor have direct and unfettered access to the board of directors and the audit
commiitee and to all records, properties and personnel?

Under the Audit Committee Charter attached hereto as Annex "C", the Audit Committee shall ensure
functiona reparting of the Internal Audit to the Audit Committes. The Audit Committee shall ensure that,
in the performance of the work of the Internal Auditor, he shall be free from interference by outsids
parties. The Audit Committee shall likewise ensure that the internal and external auditors -act
independently from each other, and that both external and internal auditors are given unrestricted
access to all records, properties and personnel to enable them to perfarm their respective audit
functions.

{d) Resignatlon, Re-assignment and Reasons

Disclose any resignation/s or re-assignment of the internal audit staff (including those employed
by tha third-party auditing firm) and the reason/s for them.

Mary Ann Claganzo Transferred to Business It

Jay Bautjsta Transterred to Global Transaction Banking
Noralyn Pascua Transterred to Marbel Cash Center

Mark Denver Villones Transterred to Controllership Group
James Kenneth | layderes Accapted Robinsens Savings Bank's offer
Maribeth Becina Accepted a Drilling Co.'s offer

Claiborng Quias hccegted COA's offer

Shara Yen Cai Accepted Manuhife's offer

Charmaing Prades Accapted Metrobank's offer

Mary Anne Ramos Accepted UCPE's offer

Michael Bulas Accepted SMDC's offer

Johanna Rea Macassady Accepted BDOYs offer

Daniel Evangelista Accepted Securty Bank's offer

HBegan Tolentino Accepted UCPR's offer

Mayrianne Cherries Oimayuga | Accepted Metrobank's offer

Michel! Mecija-Meari Accapted Security Bank's offer

*For calendar year 2016
(s) Progress against Plana, Issues, Findings and Examination Trends

State the internal audit's progress apgainst plans, significant issues, significant findings and
examination trends.

[Fhe relatlonship among progress, plans, issues and findings should be viewed as an Internal
control review cygle which involves the following step-by-step activities:

*# “Jesumy” ara compliance melers that arise from adopling different interpretalions.
* *Findings" ara those with concrete basis under Ihe company's polices and rules.
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1. Preparation of an audit plan inclusive of a timallne and milestones;

An audit plan is prepared annually based on risk scoring criteria. Monthly status of the plan is
reported for the information of the Audit Comimittes.

2. Conduct of examination based on the plan;
Examination is based on the annual audit plan while a partion of the plan is allotted for special or
unscheduled audits. Revisions or adjustments in the annual plan are presented for the approval
of the Audit Committes.

3. Evaluation of the progress in the Implementation of the plan;

A monthly evaluation of the progress in the implementation of the plan is performed by the
Internal Audit Head prior to reporting of the status to the Audit Committee,

4. Documentation of issues and findings as a result of the examination;

Results of the examination ars documented through preparation of audit report per auditable
unit. Reports are presented for approval of the Audit Committee.

5. Determination of the pervasive issues and findings {“examination trends’} based on
single year result and/or year-to-year resulls;

Common and significant findings are summarized in the Annual Internal Audit Report.
6. Conduct of the foregoing procedures on a regular basis.|
Tha toregoing procedures are conducted on a regular basis.
{f} Audit Control Policles and Procedures
Discleze all Internal audit controls, pu.llctas and pﬂ;cedures that have been established by the

company and the result of an assessment as to whether the established controls, policies and
procedures have been implemented under the column “Implementation.”

Ezt?n sﬂa.ln %%1 Ft Standard format for ES, Al"u'1‘1_ Implemented
s ot et i
wilh Aufomatc Auit Ring o eemente?
;Zﬁn gz(;1n 3%1 H Standard format for ES, AL Implemented

{g) Mechanlsm and Safeguards

State the mechanism established by the company to safeguard the independence of the auditors,
firanclal analysts, investment banks and rating agencies {example, restrictions on trading In the
company's shares and imposition of Internal approval procedures for these transactions,
limitation on the non-audit services that an external auditor may provide to the company):




As stated in the

Intarnal Audit Charter

and to  maintain

objectvity,  Internal N/A A MN/A
Audit is not involved

in  day to day

operations.

{h} State the officers (preferably the Chalrman and the CEQ) who will have to atiest to the
company’s full compliance with the SEC Code of Corporate Governance. Such confirmation must
state that all directors, officars and employees of the company have been given proper
instructlon on their respective duties as mandated by the Code and that internal mechanisms are

in place to ensure that compliange.

Chairparson:
President and CEQ:

Ms. Halen Y. Dee
Mr. Gil A. Busnaventura

H. ROLE OF STAKEHOLDERS

1) Disclose the company’s policy and activitles relative to the following:

Customers’ welfare

ﬂ%m T e
S R
kg & 3:-:%’; e TRy ﬂ:f'-:‘:‘h‘:h

Employee's Code of Conduct
under Treatment of Clients.

There are different wvenues
wherg the Bank receives
custoemer complaints:

«  Branch { Account Officers

«  Customer Contact Canter

= Social Media {Facabook/
Twitter)

Complaints  received through
the contact center are sent to
the branches concerned for
their proper handling. The
Branch Support Department of
the Retail Banking Group is
also copy furnished megarding
the concern and fallows up on
the rasolution of the concern,

Complaints received through
sagial  media  are  also
monitored by the Branch
Support Department and s
also forwarded to the branch
congerned or unit concermed

for proper resolution  and
action,
The Branch Support

Department then f{ollows up
with the branch on actions
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taken regarding the concern,
and then wvalidates with the
client if the feedback of the
pranch is correct,

The RBG Operations and
Frocess  Review Commitize
reviews the short and long
term solutions on clignt
CONCBms.

The main focus of the Bank's
service culiure program s
providing the standard service
for clients, s.g. proper spigls,
turn argund time in account
cpening and tellering
fransactions, proper cross
selling skills and kyc. propar
way of speaking and
interacting with the customer,

Incorparated  in the training
programs is the HR guide on
handling custemer complaints
e.g. "Taking the HEAT"

H-ear them qut
£-mpathize
A-palogize
T-aka Action

Supplier/contractor selection
practice

The Bank has a board-approved
Feolicy on Qutsocurcing  in
accordance with BSP Circular Mo,
765 rer “Revised Outsourcing
Framework for Banks”  The
Bank's pcolicy provides for
guidelines, Processes, and
controls in managing outsourcing
risks. The Bank is required under
the policy and in accordance with
the BSF Circular to conduct due
diligence on service providers 1o
ensure their integrity, technical
expertise, operational capability,
financial capacity, and suitability
to perform the outsourced achivity.

In certain cases as permitted by
Fanwy and regulations, the
supplierfconiractor selaction
process is being handlad by
House of Investments, Ing., an
affiliate of the Bank.

There are Procurement Shared
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Polices (PS3), Supplier
Management, Lhoosing &
Supplier and Code of Ethics for
Suppliers palicies,

Suppliers are evaluated based on
compliance with user
requirements, quality,
performance  record  in the
industry, technical competence,
customer sernvice, design,
delivery, dependability.
Accreditation of new suppliers is
based on recommendations of
procuremnent heads or cofficers
and is evaluated and approved by
the P35 Manager and General
Manager. Accredited suppliers
arg likewise subject o
performance evaluation,

Environmmentally friendly value-
¢hain

The Bank has a Policy on Social
and Environmental Management
System.  The Policy applies to
borrowers of the Bank whose
business operations/projects have
envionmental impact and rigks
that should be managed in an an-
going basis in relation to the
enviroanmental and social
concerns of the Bank. In agddition
to the regular credit evaluation
process, reviewfevaluation of all
credit  application/proposal  for
project/s for financing shal alsa
consider social & snvironmental
requirements such  as  the
International Finance Corporation
(IFC) Exclusion List, applicable
national laws on environmert,
heaith, safety and social issues
and any standards established
thergin and IFC  Performance
Standards.  Environmental risk
categories  are  assigned  and
credit approval obtained in
accordance  with  requirements
depending on the risk category.
Environmentzl  covenants  are
incorporated in the Lpan/Gredit
Agreement, and  periodically
gvaluated and monitored.

Community interastion

Please see discussipn undar
Corporate  Sccial Responsibifity
Initiatives.

Fiease see discussion under
Corporate Socfal Respansibility
Initigtives.

Anti-cormuption programmes
and procedures

Under Part O of the Code of
Conduct on Contlict of Interests,
te  awvoid conflict of interest,
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empioyees  ara  to conduct
busingss transactions for the
Bank in accordance with C.ank
policy and avoid direct or indirect
use of the Bank's goodwill,
reputation, funds and property or
other resources for personal gain.
Fhis  involves, among othar
things, accapting ifts,
enteftainment or favors  from
customers or suppliers, outside
employment; outside directorship;
and receiving commissions or
benefits  from customers  or
suppliers.

Gifts and Entertainment. The
Bank dues not allow solicitation of
gifts, directly or indirectly, from
custemers or suppliers. Under no
circumstance  do  employees
accept, directly or indirectly,
payments, loans,  kickbacks,
special privieges or services in
exchange far favors,

Favors. The Bank does not buy
business. This is obtained on the
merits of the Bank's products,
sarvices and paopla. i does not
bend rules nor cffer money, illegal
or inappropriate favors of unusual
value to obtain or retain business.
In this regard, any and all
significant donations or
contributions  to  or through a
customer for whatever purpose
using Bank property or funds
should be with the prior
authorization of. the concerned
Group HMead. Should said
donationr  or contribution  be
through the purchase of a raffle or
lottery  ticket, any prize or
winnings therefrom, regardiess of
whether the fticket s in the
employee's possession or in the
employee's name, must be turned
owver o the Bank.

Racaiving Commissions ar
Bengfits. Employees must avaid
situations  which may  unduly
influence the relationships with
customers or suppliers in a
position to transact business with
the Bank. Employees must make
sure that the procedures laid
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down in providing customer

services or in purchasing goods
and services are strictly folls;-ad.
Employees who have a direct
hand in choosing companies from
which purchases of the Bank's
business requirements are to he
mads, arg discouraged to use
said authority  to obtain
commissions o leverage to
purchase the same item/s for
personal interests at terms not
otherwise available to  his/her
colleagues or  the  public.
Suppliers and customers are
chosen based on merit and not an
what can be gained from them.

The Code of Conduct is & main
lopic included in the Bank's
Employee Orientation Program
which is held on a regular basis.

The Code of Discipline provides
for penalties for violations of the
Code of Conduct, Administrative
cases are handled in accordance
with the Bank's Administrative
Cases Procedure and existing
laws. The Personnel Evaluation
and Review Committee, as
mentigned, acts as an
independent  body  in the
evaluation and review of cases
ivolving  dishonesty,  fraud,
negligence or wvislation of any
interngl  Bank  policy, rule or
procedure committed  hy  an
RCBC employee and ensures
that the appropriaie preventive,
corrective and disciplinary
measures are impoesed on cases
involving  dishonesty,  fraud,
neglinence or violation of any
internal Bank policy, ruke or
procedurs  committed by an
RCBC employee.

Safeguarding creditors' rights

It is the policy of the Bank to
conduct  its  business in an
efficient and fair manner in order
for it to meset its contractual
obligations {0 itz depositors,
subordinated debt noteholders,
and aervice providers. In the
event of any liguidation or
bankruptcy  proceeding,  such
creditors _have preference over
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the assats of the Bank in
accordance with Philipping laws
on preference of credis. t

As a listed company, the Bank
discloses, sither through its
website or the required stock
exchanges, the relevant terms
and conditions of their investment
and fund-raising activities

2) Does the company have a separate corporate responsibility (CR} repart/section or sustainabllity
report/section?

Yes,
3) Performance-enhancing mechanlsms for employee pariticlpation.
{c)What are the company's policy for its employees’ safety, health, and welfarg?

RCBC is committed to maintain a safe and heaithy working environment. Procedures are in place to

protect all associates from generally recognized workplace hazards such as fire garthquake_ robbaries
and other patural and man-mads calamities. The Bank likewise has varioys substance abuse and heaith
& safety policies, as well as fnspection ang search procedures. The Bank has the following policles in
accordance with labor laws and regulations: '

1. Family Welfare Policy. This policy is intended to chart programs the Bank will implement to suppart
employees to build strong and healthy families.

2. Tuberculosis Workplace Policy Program. This policy-was adopted to address the stigma attached to
TB and to ensure that the worker's right against discrimination, brought by the discase, is protect
ted.)

3. HiV/Aids Workplace Policy Program. This policy was issued for the following purposes:
i To aducate the amployess on the intricacies of HIV/Aids
.. Ta inform and guide employees in the diagnosis, treatment and prevention of HIV/AIdS in the
workplace .
iil. To address the stigma attached to HIV/AIDS and to ensure non-discrimination in any form from
pre-employiment {0 post-employment; and
tv. Toshow suppor in addressing HIV/AIDS as an international pandemic: problem,

Frocedures are in place to protect all assaciates from generally recognized workplace hazards such as
fire, earthquake, robberiss and other natural and man-made calamitiss.

The Bank likewise has substance abuse policies and inspection and ssarch procedures.

1. Substance Abuse and Health & Safaty Policies

Employees who work while under the influence of drugs or alcochol present a safety and
operational hazard to themselves and their colleagues as well as pese a risk to the trustworthy
and professional image of the Bank. Thus, the Bank snacted of the following policies:
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1 RCBC's Drug-Free Workplace Policy & Programs
Palicy Against Alcohol Ablse
Policy on Off-Duty Substance Abuse

1
1.2 -
1.3

Inspection & Search Procedures

Employees are mandated to notify security personnel if they see anything suspicious, including
the presence of strangers and unattended bags or packages on the premises.

Empicyees are likewiss mandated to subject themselves, thair parsonél belongings and the Bank
assets under Bank custody to intensive inspection and search procedures by security personnsl,
upan entering, while within and upon leaving Bank premises.

Bank premises include parking lots, whether owned or leased by the Bank. Personal belongings
shall pockets, bags, storage media, cars and any other personal property that may be used as
repository of cash, jewelry, documents, keys, data and other valuable itams.

Employee Welfars and Well-Being

In 2016, the Human Resourcas Group conducted the following aclivibies to sustain the promotion
of heaith, safety and welfare of RCBC employses.

A1 Maintained its_pannership with Maxicare, the Barilg's HWMO provider_in_giving health_and
medical services in_accordance to the benefits being enjoyed by employees, Services
provided include:

« Hospitalization. emergency care_and other medical senvices with 1,590 gvailments for
emplgyees and 2,747 availments for dependents in 2016;

« Executive Check-Up for employses with total cost of P27, 164,822 Million in 2016;

« Outpatient consultation services for emplgyees with 6,377 availments in 2016;

3 9 The Bank also partnered with Sunlife Grepa Financial inc. in uiilizing the chinic logated at the
RCBC Plaza and serviced more than 600 availments_in 2016, Moregver, a ¢linic, with
reqular visiting doctors, was set-up at the ASE Corparate Center in BGE to give free chech-
up and censultation services 1o more than 500 employees at said location,

3.2 The Bank also provided the following benefits {o employess:

« First aid, safety and life suppert trainings, fire and earthquake seminars and_drills for
employses:

« Purified water, refrigerator and microwave oven in all floors of the Head Office and RSB
Corporate Center, as well as the business centers;

« Pre-employment physical and medical examination for new hires,

« FRandom drug testing for employses;

s Vacoination — Requisitioned 770 flu waccines for employees’ consumption;

» Qpgerationalizing a new breastfeeding station for nursing associates,

« Spors angd wellness — To promote physical fitness, the Bank sponsared various spotts
activities parlicipated by employees from Head Office and Motrg Manila business
QEHIEF‘S.
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=« Precautionary measures — Sin ement recoqnizes the precarious situation of

employees in areas affectad by natural calamities and manmade adversities, it has
always been keen on immediately issuing werk suspension orders in such periloys areas
during fortuitous avents. -

« All agsociates are covered with a lfe insurance policy inclusive of accidental death. total

and pemmanent disability and burial assistance benefits.
Lastly, Management has stways recognized that peaple are its most important asset, Henge, the

Bank spent more than P108 Million in 2016 for health benefits of employess and their

dependents, a clear indication of fts paramount commitment in maintaining employee welare and

welkbeing,

{d)Show data relating to health, safety and welfare of its employees.

Please also refer to discussion above.

Ihe supplementat bensfits that the Bank has for its associates include hespitalization, medigal and
dental benefits, group insurance and bereavement assistance, Associates are also entitled to vacation
and sick leaves

(e) Btate the company’s training and development programmes for its employees. Show the data.

The Bank has the LEADERSHIP U for its laderized learning and developrment pragrams for employoad
across job levels which are as follows;

(1} Executive Development Program;

{2) Leadership Davelopment Program:;

{3} Middle Management Development Program
{4) Supervisory Developmant Program

{5) Officers Development Program

The Bank also has the following |earning and development COMPETENCY TRACKS for in-house
programs as well as external training:

1} Customer Service Programs
Leadership Development Programs
Risk Managerment

Seles Planning and Managemeont
Operations Core-Comgpetency
Froduct Knowledge

Technical Competency

E-Learning an the following:

{
(@
{2
4
5
6
(7

(8

{a) Information Security Awareness
{b} Corporate Governance

{¢) Crisis Management

{d} Anti-Money Laundering

T

The different Groups also have their tespective LEARNING SESSIONS which are conducted in
parnership with HRG-L earning & Development Team.

The Bank's gffort to provide careers to new graduates and to ensure an effective talent development
resulted to deployment of thineen {19} Offlcers Devglggment Program (QDP) agraduates to junior
officer positions across the Bank. In August 2016, the 8™ batch of ODP commeoncod with 15 selected
trainges. HRG in parinership with Operations Group graduated the fifth _batch of the General
QOperations Learnlng and Development (GOLD} Program with four (4} graduates who were deployed

to Operations group. The 7-month program aims to develop a pool of junior officers with stron
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operations background and risk arientation.

HBG in collaboration _with management con’unues tg s,ubscrlbe to the Bank's Succession Plahning
Prograr. Thls is to asuertam i

Program (LD and has produced 72 gradugtes in 2016, This is an interng! training _program which
aims 1o develop highly compeatent, effective and perdformance-driven leaders for the Bank, The LDP wasg
designed in partnership with John Clements Consultants, inc. and Harvard Business Publishing. To

date, this programm has produced § graduates who are now occupying qroup head positions.

To further deepen the leadership bench, the Sth hateh of the Middle Management Development
Program (MMDP) was conducted. This is a 6-month internal training program which aims to dccelerate

the development of our next generation of leaders. The MMOP was desioned in_partnership with the De
La Salle University, Center for Professicnal Development in Business.

The Retall Bank Learning Academy on its 7" run aims to develop highly competent, credible and
productive Hetail bankers and leaders. This will allow a sustainable supply of branch personnel,
equipped ang trained {o provide quality service. There were 21 Branch Managers from YisMin Region
who graduated from the academy.

The Bank has likewise offered the 2nd run of the Corporate_Banking Lgérning Academy, a 10 week
training program which aims to develop highl able, credible_and productive Relationship Man
There were 17 relationship managers who graduated from the program in 2016.

The Treasury Academy was launched on Sept 5, 2016, The focus of the Treasury Academy is the
confinuous raining and development of the team by enhancing skills sets, broadening the undarstanding
of Treasury in gansral, and reinforeing knowledge of relevant requlations and policies. . 3 main areas
were identified for 2018: Treasury Ovenview, Technical and Regulatory, with 11 course offerings.

(T) State the company’s rewardicompensation policy that accounts for the performance of the
company beyond short-term financial measures

The Bank's Compensation and Incehtive Program provides as follows:

The Bank commits to pay its employees, salaries/compensation congistent with job performance and the
requiregments of the law and one that is competitive with the banking industry. The Bank gives
impottance to equitable pay differentialz for different types of work and hence pays within an established
salary structura for the different job levels. The Bank likewise provides officers with incentives and
rewards far contribution to the business chjectives of the Bank.

1. Tha Bank implements and maintaing a sound Compensation and Incentive Program, with the
following objectives:

. To establish a basis for determination and management of compensatmn salary increase, and
performance incentives,

" Tao provide financial incentives through the proper administration of salaries and other means of
compensation for each individual 1o motivate them 1o do their best on their jol.

= To maintain competitive salary levels/structures consistent with those in the banking industry.

. To ansure retention and attraction of performing and key talents in the organization.

2 To guide the Bank in managing the compensation levels of its employees, a salary stnucture was

designed and developed using the following parameters:
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a. Job Evaluation. Job evaluaticn is a systematic procedure for analyzing, measuring and
tlassifying positions in terms of commen job slements or factors found in every pesition. The currant
salary structure is based on the existing job grading system for Qfficer levels ranging from First Officer
up to the Senior Executive Vice President. The Human Resources Group (HRG) has the responsibility
of ensuring that jobs are rated properly and continuously as they change over time due to
reconfiguration of functiong or regrganizations,

b. Target Market Group. The salary structure was based on market data of banks deemed as
peers by RCBC. Data on these peer banks are obtained from industry and national surveys sonducted
by private consultancy cormpanies and trade and employees associations,

c. Target Positioning Objectlve. In terms of target positioning objectives, the Bank receives
instruction from management on the desired poesitioning in relation with the Target Market Group or the
banking industry in genaral. This positioning is targeted at both the market's guaranteed pay and total
annual cash compensation.

3. The salary structure is reviewed regularly by HRG to maintain its relevance and competitiveness
internally and sxternally.

4, in case surveys and studies reveal that the salary structure is grossly sliding off as gompared o
tha industry or its Target Market Group, it is incumbent upen HRG to come up with racommendations to
correct the disparity and to discuss said recommendations with management.

5. Final approval of recommendations with regard to changes in the compansation structure and
policies will need to be secured from the Corporate Governance Committes.

g Administration, implementation and maintenance of the Bank's Compensation and Incentive
Program shall ba the direct responsibility of HRG, particularly by its Group Head, Department Head for
Compensation and Benefits and Departmant Head for Career Management.

7 The Compensation and Incantive Program shall be composed of:

a. Baslc Pay. This refers to the empioyes's monthly take-home pay, exclusive of allowances and
overtime pay.

b. Guaranteed Pay. Hefers to the guarantesd annual pay/compensation regacdless of whather the

company meets its target or not. For Non-Dfficars, guaranteed pay totals 17 months which inchudes the
13" month pay. For Officers, guaranteed pay totals 16 months inclusive of the 13" month pay.

C. Vatlable Pay. This refers o additional incentives, Merit Ingrease {for Officers) ang Promotional
Increase {for Non-Officers and officers), given to eligible employees hased on their contributions to the
Bank's overall ohjectives.

4) What are the company’s proceduras for handling complaints by employees concerning illegal
{including ecrruption) and unethical behavior? Explain how employees are protected from
retaliatlon.

The Bank's Cpen Communication Policy provides as follows:

All employees, regardless of position or rank, who are witnesses to anomalies in the workplace are
obliged to speak up and report the same personally or in writing to his/her unit head or any of the
following officers, verbally or i writing:

The Internal Audit Division Head
The Human Resources Group Head
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Tha Legal & Regulatory Affairs Group Head

The Compliance Officer,
The Bank Security Officer

The above officers are duty-bound to:

{a} Acknowledge receipt of the report and 1o communicate to the reporting employee the status
of the complaint and manner by which the concern is being handled

(b Oversee the implementation of this policy; and

fel Utilize the resources of the Internal Audit Division, the Human Resources Group and the

Legael & Regulatory Affairs Group in investigating the veracity of the reports, conducting
adminiztrative investigations and filing and prosecuting the nacessary criminal and/or civil
CaSes in relation therato,

CONFIDENTIALITY OF REFORTS & CONSEQUENCES OF REPORATING

All disclosures received by any of the above authorized persons shall be treated with confidentiality. In
any case, the identity of the informant will not be revealed without hisfher prior confarme,

All informants shall be protected by the Bank from harassment, reprisal and/or retaliation.

If the informant is somehow involved in the ancmaly, sthe} will be exempt from administrative sanctions
and/or criminat prosacution, if and when all of the following conditions concur:

(a} The report was made voluntarily and in good faith;

{b) There is absolute nacessity for the testimony of the informant in order for the Bank to build an
administrative/criminal case;

{c) There is no other direct evidence available for the proper prosecution of the anomaly committed;

{d) The testimaony or information can be substantially corroborated in its material points;

e The informant does not appear o be the most guilty; and

{f) The informant actively cooperates and assists in the prosscution of the accused or perpetrator of

the anomaly/irregularity,

Exemption from administrative sanction and/or eriminal prosecution shall be upon the recommeandation
of the Investigative Committee and final approval of the Personnel Evaluation & review Committee
[PERC).

OFFENSES & SANCTIONS

it an employee makes an allegation in good faith and said allegation is not contirmed by subsequent
investigation, no action shall be taken against that employee. If the allegation is, however, provan to be

malicious or vexatious, the same may be considersg a form of misconduct depsnding on the
cirsumstances of the case.

Any act of retaliation, reprisal or harassment against informant-employees in relation to their act of
repotting anomalies is tantamount {C grave misconduct — a grossiterminable ofense.

Any act of misrepresentation, forgery or deceit that an employee may initiate in otder to intentionatly
karm a co-employee constitutes dishonesty and grave miscanduct, which are grounds for termination of
employment.

DISCLOSURE AND TRANSPARENCY

1) Ownership Structure
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i, Holding 5% shareholding or more

o

PAN MALAYAN MANAGEMENT & o ” PAN MALAYAN
INVESTMENT CORP. 473,063.621 | 33.86% MANAGEMENT &

INVESTMENT CORFP.

PCD NOMINEE CORP. {NON-
EILIPING} 485,089,412 | 34.65% VARIOUS

PCD NOMINEE CORP (FILIPINO) 407,505,908 | 29.11% VARIOUS

*Aa of 31 Dacember 2016

Gil A. Buenaventura 2 ) &.00%
Ma. Celia H. Fernandez- 18 0.00
Estavillo - 45,000 — Abacus Sec '
Gerald O. Florentino 5,500 - RCBC Sec. 0.00%
Evelyn Nolasco - 2,700 - RCEC Sec 0.00%
Alfredo 5. Del Hosario, Jr. - 17,400 - RECBC Sec 0.00%
*As of 31 Dacembar 2016
2} Does the Annual Report disclose the following:
Keay rizsks Yes
Corporate objectives YES
_Financial performance indicators Yas
Mon-financtal performance indicators ) Yas
Y¥es
Dividand policy {dividends
oaid)
BPratails of whistle-blowing policy Yes
Biographical details (at least age, qualifications, date of first appointment,
relevant expeariance, and any other directorships of listed companies) of Yas
directorsfcommissionars
Training and/or continuing education pregramme aftended by each ves
directarfeammissicner
Number of board of directorsfcommissionars meetings held during the year Y85
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Attendance details of each director/commissioner in respact of meetings held Yes

Details of remuneration of the CEQ and sach member of the board of v
directors/commissioners es

Should the Annual Report not disclose any of the dbhove, please indicate the reason for the pon-
disslosure.

3) External Auditor's fae

L'-

Punngm " & r ,

4) Mediom of Communication

List down the mode/s of communication that the company Is using for disseminating
Information,

RCBC Website
Disclosuraes to the PSE
Press Releases

5) Date of release of audlted financial report: 28 Feb 2017 disclosure to the PSE under SEC Form
17-C.

B) Company Wehsite

Does the company have a webslte disclosing up-to-date informatien about the following?

Businass operations Yes
Financial statemsntsfrepors (current and prior years) - Yes
Materials provided in briefings to analysts and media =~ Yes
Shareholding struciure Yes
Group corporate structure Yes
Downloadable annual repait Yes
Motice of AGM andfor EGM ) Yoz
Comp:an_y's constitution {company's by-laws, memorandum and articles of Yes
association} .

Should any of the foregoing information be not disclosed, pleass indicats the reason thereto.

7} Disclosure of RPT

Related parties under The significant

PAS 24 transactions of the
Bank and its




subsidiaries
{collectively  refemred
to as the "Group™) with
its related parties as
of end December
216 . included  loans
and receivables and
deposit liabilities.

deposit liabilities was
at P1,754 Billion as of
end December 2016,

Directors,
stockholders,
interests
under
raqulations

officers,
related
fDOSRI
BSP

Loans, credit
accommodations,
guarantegs

The total amount of
DOSAI lpans was at
P57 Billign as of end
Decermber 2016,

BCBC Leasing znd
Finance Corporation
(RLFC)

BLFC s
owned by RCEC,

62.26%

On  February 23,
2015, RCBC's BOD
approved the
subscription to PSOQ
worth of share of
stock of SCBC LFC.
As of December 31,
2015, RCBC LFC s
yel fo file with the
SEC the application
for incrgase in its
authorized capital
stock singce the
certificate of authority
to amend (he adicles
of incorporation wasg
only secured from the
BSP on January 24,
2016. In 2016, RCBC
LFS has already filed
the zaid applicatign
with  the  SEG,
pending approval as
of December 31,
2016, and accordingly
the subscription f{o
P500 worth of share
of stock of RCBG LEQ
was reclassified te the
related investmant
account.

P500 worth_of shares
of stock of RLEC.

Merchants  Savings

Rizal Micrcbank is

and Loan Association,

subsidiary of BCBC.,

Ine./Rizal Microbabk

a

On 25 May 2015, the
Board approved the
gapital infusion into
Rizal Micrabank.

Capital
P250 by

infusion  of

purchasing
additional 2,500,000
common  sharss of
stock with par valus of
P100 each.

Merchants  Savings | Rizal Microbank i a | On May 26, 2015, the | Total  amount  of
and Loan | subsidiary of RCBC. Board approved the | [sceivable gutstanding
Assoriation/Rizal acquisition of | was at P202 Bilion as
Microbank raceivables .'_D E.. of and O_'f DEEEI’I"IEEF

amounf of P222,

016.
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Philipping Integrated
Adverising  Agency

:uPlM:IJ

PIASA s 100% owned
by PMMIC, RCBC's

parent company

=

Engagement for
advertising and PR

services COvEring
product  advertising,
corporate/institutional

advertising,  brand
advertising, media

planning and buying,
Consumer promaotion,
prinfing of collajerals
and production of
other merchandlsirg
materials, public
ralatinons Bvort

————rre—

managentent and wep
design

Confract price of up to
F45 Milkon for the year
2016, payable gn g per
project basis.

international Finance

Corporation (IFC)

IEC is a stockholder of
BCBC

Participation as an

anchor invastor in the
proposed bond

[FC has indicated to

parficipate for_up to
USD¥s  out of &

issuance. potential _bond  issus
size of up o JSH3I0O,
ftor_a total fee of
batween 20-40 basis
points,
RCBC and certsin the Bank's  and | The Group's retirement
subsidiaries’ certain - subsidiaries’ | fund has fransactions
Hetirement Funds retirement funds | directly and indiractly
covered under their | with the Group ang the
defined past- | Bank which consist of
employment  benefit | investment in comman
plan  for  gualified | shares of the Bank,
employess are | other securities  and
admimstered by the | debt instruments
Bank's Trust | wherein dividend
Department in | inceme  and trading
accordance with their | gains are earned by
respective trust | the retirement funds.
agreemeants, The
retirement fund

neither provides any
guarantes or surety
for any obligation of
the Group nor its
investments in its own
shares of  stock
covered by any
restriction and liens.

The Bank's other
transactions with
subsidiaries and
affiliates include
service  agreements
and leasing office
premisas, regular
banking transactions
{including purchases
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and sales of trading
account securities,
Securing insurance
poverage aon loans
and property risks and
intercampany
advarces), al  of
which are at arms’
length and conducted
in the ordinary course
of business.

When RPTs are involved, whal processes are in place to address them in the manner that will
safequard the interest of the company and in particutar of Its minarity shareholders and other
stakeholders? .

Related party transactions are submitted to the appropriate Related Party Transactions Committee, thal is,
BPT Board Committes for transactions with and above the threshold amount of Ten Milion Pesos (PhP
10,000,000.00), and the RPT Management Committee for transactions below Ten Milion Pesps (PhP
10,000.000.00),for analysis and evaluation before they are submitted to the Board for approval. Under the
Bank's Corporate Governance Manual, the Bank's stockholders are required to confirm by majority vote, in

the annual stockholders' mesting. the bank's significant transactions with its DOSR! and other related
parties.

RIGHTS OF STOCKHOLDERS

1} Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings

{a) Guorum

Give details on the quetum required to convene the Annual/Special Stockholders’ Meeting as set
forth in its By-laws.

d Article |V, Section 1 {g) defines
| qUOKUM

“Quorum — A guorum at any
1 meeting, whether reguiar or
special, shall congist of
{ stockhalders  owning  the
{ majority of the subscribed
capital stock represented i
person or by proxy. Except as
otherwise provided by law, &
majority of such quorum shali
q decide any guestion that may
q come before the meeting.”

b} System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

Ratification of the Actions of the Board, Different Committees and
Management.
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The sharsholdsrs ratify actions of the Bpard, Differant Committees and
Management during the Annual Stockholders' Meeting.

(c) Stockholders’ Righis

List any Stockholders’ Rights concerning Annual/Special Stockholders’ Meeting that differ from
those lald down in the Corporation Code.

Dividends

i ot
January 25, 2018 March 21, 2016 March 23, 2016
praferrad
Apnl 25, 2016 June 21, 2016 June 21, 2046
*preterred
At 25, 2016 June 30, 2016 July 18, 2016
*comimon
April 25, 2016 June 30, 2016 July 18, 2016
*preferred _
July 25, 2016 September 21, 2016 Qctober 11, 2016
*oreferred ]
Movernber 2. 2016 December 21, 2016 January 17, 2017
*oroferred

ity Stockholders' Particlpation

State, if any, the messures adopted to promote stockholder particlpation In the Annual/Speclal
Stockholders' Meeting, including the procedure on how stockholders and other parties interasted may
communicate directly with the Chalrman of the Board, individual divectors or board committees. Include
in the dlacussion the steps the Board has taken to solicit and understand the views of the stockholders
as well as procedures for putting forward proposals at stockholdars’ meetings.

Sharehoiders pose  guestions  andjor
Shareholders  are  allowed to ask raise matters in  persen during the
guestions during the Annual mesting and are -addressed by the
Stockholders' Mesting. Chairperson, members of the Board
andfor managemant.

2) State the company policy of asking shareholders to actively participais In covporate declslons
regarding: '

a. Amendments to the company's constitution — The Bank cormplies with the provisions of the
Section 16 of the Corporation Code on the reguired vote or written assent of stockholders
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3}

1

representing at least 2/3 of the outstanding capital stock for amendments of the articles of
incorporation.

Authorization of additional shares — The Bank complies with the provisions of Section 38 of the
Corporation Code on the reguired approval of the stockholders representing at |east 2/3 of the
outstanding capital stack for increase in capital stock.

Transfer of ail or suhstantially all assets, which In effect results In the szle of the company -
The Bank complies with the provisions of Section 40 of the Corporation Code on the required
approval of the stockholders representing at least 2/2 of the outstanding capital stock for increase in
capital stock.

Does the company observe a minlnmum of 21 business days for giving out of notices to the AGM
where items to be resolved by shareholders are taken up?

d.

Date of sending out notices: 15 Banking days before AGM however disclosure
(PSE/PDEX/BSP/SEC) is made 10 banking days before the record date. Record date is 20 banking

days before AGM.

b. Date of the Annual/Special Stockholders’ Meeting: Last Monday of June

4) State, If any, questions and answers during the Annual!Special Stockholders’ Meeting.

None.

B} Resultof AnnualiSpecial Stockhalders' Meeting’s Resolutions

Resolution Approving Dissenting Abstaining
16-01: approval of the Minutes of the
Annual Mesting of the Stockholders 1,044,191 699 - -
held on 29 Jung 2015
16-02: Approval of the Annoal
Aeport and the Audited Financial 1,044 191 859 - -
Slatement for 2015
16-03: Ratification and confimation
of the acts, resclulions, and
proceedingzs  of the Board of 1,044,191 ,649 - -
Directors, differant Cormmitlees and
Management during the year 2015
16-04: Confirmation of Significant
Transactions  with DOSHEI and 1,044,191, 659 n -
Felated Parties for the year 2014
18-05: Election of Directors .
1. Amb. Affonse T. Yuchengco 1.043.211.729 i 979,970
. Ms, Hel .
2. Ms, Helen Y. Dee 1,042,958,129 144,400 1,049,170
3. Mr. Gil A Buenaveniura,

effective July 1, 2018 1,044,191 699 - -

4. M. Cesar £.4, Virata 1,043.211,729 ) 979,970
5. Alty. Teodara D. Regala 1,043 067,329 144,400 670,970
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€. Aty. Wifido €. Sanchez 1,043,142,528 . 1,043,170
7. M T hi
" Tze Ching Chan 967,329,391 ; 56,329,351
8. Mr. ¥uh-Bhing {Francis) Peng 1.043.211,729 ) 979,970
9. Bkir.Joh
r--Jahn Law 1,043.211,729 - 979,970
10, Mr. Bichard Westlake 987,329 391 . 56,862,308
11. M . ) ’
1. Mr. Modsi T. Nera 1,043 065,420 144 400 981,870
2. Mr. Armando M. Medina
[indapendant) By 20508 324 - 2,133,575
13. Mr. Juan B. Santos
(independant] 1,044 191,683 - -
14, Afly. Adelila A Vergel De Dios
{indapondont) 912,605,725 - 71,151,606
15. Mr. Melto S, Salazar, Jr.
{independent) 973,040,594 - 71,351,505
15-06: Appointment of External
Auditor Funongbayan & Araulig 1,044,191 699 ) )

6) Cate of publishing of the result of the votes taken during the most recent AGM for all
resolutions; .
Results of votes taken during the most recent AGM were disclosed immediately thereafter.

71 Modifications

State, if any, the modifications made in the AnnualiSpecial Stockholders’ Meeting regulations
during the most recent year and the reason for such modification:

None None

B Stockholders’ Attendance

i. Details of Atendance in the AnnualiSpecial Stockholders’ Meetin;j Held:




1. Ms. Helen. Deg

2. Mr 1] A,
Buenaventura,
effective July 1, 2016

3. Mr. Cesar EA. Virala,
4. Atty. Teodoro D

Regala

5. Aty Willride E.
Sanchez

6. Mr. Tze Ching Chan

7. Mr. Yuh-Shing
7
Annual {Francis) Peng 3015 June | gy pon | ©.001853% ;:"5?24?1 74.574124%
8. Mr. John Law
9. Mr. Richard Wesllake
10. Mr. Medel T. Nera
1. M. Amando M.
Medina {ndependenty
12, Aty Adelita A, Vergel
De Dios {Independent)
13. Mr. Melito 5. Salazar,
Ju. [Indfependent)
Special Nene

Does the company appoint an Independent party {inspectors) to count and/or validate the
votes at the ASM/SSMs?

Yes. For the 2016 ASM the Bank engaged the services of Punongbayan and Araullo to count and/or
validate the voles taken thereat.

Do the company’s common shares carry one vpte for one share? |If not, disclose and give
reasons for any divergence to this standard. Where the company has more than one class of
shares, describe the voting rights atiached to each class of shares.

Yas,
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Proxy Voting Policles

State the policles followed by the company regarding proxy voting In the Annual/Special

Stockholders' Meeting.

Exscution and acceptance of
proxies

This solicitation is being made by the Bank.

Solicitation of proxies will be mainly conductad through
mail. Proxies will also, however, be solicited in persen or
through telephoehe. The cost of solicitation is bormea by
the Bank.

Motary

Proxies nesd not be notarized.

Submission of Proxy

(a}

{b)

{c}

()

(@)

{f)

The proxy form must be completed, signed and
dated by the stockholder or his duly authorized
representative, and received at the principal
office and mailing address of the Company not
later than a given date and time.

i the proxy is given by one or more joint owners
of shares of stock of the Company, the proxy
form must be signed by all of the joint owners.

i the shares of stock of the Company are owned
in an "andfor” capacity, the proxy form most be
signed by either one of the registered owners.

I the proxy is given by a holder of shares of stock
of the Company that is a corperation, association,
partnership or unincorporated entity, the proxy
form rmust be accompanied by a certification
signed by a duly autharized officer, partner or
represamative of such corporation, association,
partnership or uningorperated entity, to the effect
that the person signing the proxy form has been
authorized by the governing body or has the
power pursuanl to the By-laws, constitutive
docurments or duly approved policies of such
corporation, association, partnership or
unincorporated entity, for such purpose/

A proxy given by a broker or dealer in respect of
shares of stock of the Company carried by such
broker or dealer for the account of a customer
must be suppeorted by a sworn certification that
the same is given with the express prior
authorization of such customer.

If any customar of & broker or dealer who is the
beneficial owner of shares of stock of the
Company executes a sub-proxy, the broker or
dealer shall certity that the signature on the sub-
proay s the true and genuine signaturs of its
customer.
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The Bank complies with Ruls 20.11.b.xiv of the Amended
Several Proxies Implemsenting Aules and Regulstions of the SRC on
several proxiss.

The proxy shall continue for a period of 5 years from
date hereof unless sooner withdrawn by the sharsholder
through notice in writing delivered to the Corporate
Secretary.

Must be duly authenticated by the Philippine embassy or
Proxies executed abroad consular office in accordance with Bule 200D, xvii of the
Armended IRR of the SRC.

Validity of Proxy

A holder of shares of stock of the Company who has
given a proxy has the power to revoke it by written
instrument duly signed and dated, which must be
received at the Company’'s gpringipal affice and mailing
address not later than a given date and time. A proxy is
also considersd suspended if an individual stockholder
attentds the meeting in person and expressaes hig
intention to wvote in person for the duration of said
maeting, and shall continue to be in fult foree and effect
thereafter.

Invalidated Froxy

The last day for validation of proxies will be the day
betare the date of the Annual Meeting of Stockholders.
Walidation of proxies will be done by the Corporate
Secrstary and persons designated by the Corporate
Secretary who shall be under her supervision and
control, in accordance with the procedure and guidelines
set out in the Company's By-Laws and Section 11{b} of
the SRC Rule 20.

WValidation of Proxy

The Bank complies with Bule 20116 xxiv of the

Violation of Proxy Amended IRR of the SRC on violation of proxies.

% Sending of Notices

State the company's pelicies and procedure on the sending of notices of AnnuallSpecial
Stockholders’ Meeting.

156 Banking days before AGM however
In accordance with laws and regulatory | disclosure (PSE/PDEX/BEP/SEC) is made
issuances 10 banking days before the record date.
Record date is 20 banking days befare AGM.
Solicitation of proxies will be mainly
conducted through mail. Proxies will also,
howewver, be solicited in persen or through
telephone. The cost of solicitation will be
borne by the Bank,

In accordance with laws and reguiatory
iSEUANGes
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(i} Definitlve Information Statements and Management Report

E All sharsholders as of record date.

06 June 2016

Amendmeants to Definitive nformation
Statement were sent on 20 June 2018
following the Order of the Commission
appraving tha changes

08 June 2016

Amengments  to Definitive  Information
Statement were sent on 20 June 2MHME
following the Order of the Commission
approving the changes

CD Format
For the amendments, hard copies were
distributed

MAA,

(i} Does the Notice of AnnualiSpecial Steckholders’ Meeting include tha following:

. . . Yes

Each resolution to be taken up deals with gnly one item. (Agenda)

Profiles of directors [at least age, qualification, date of first appointment, Yes

experience, and directorships in other listed companies) nominated far {Information

electian/re-atection. Statement)

The auditors to be appeinted or re-appointed, - Yes

An explanation of the dividend policy, if any dividend is to be declared. | MIA

Ths amournt payahle for final dividends. M/A

Documents required for proxy vote. Yes

Should any of the foregoing information be not disclosed, please indicate the reason thereto,

10} Treatment of Minority Stockholders
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a) State the company's policies with respect to the treatment of minerity stockhelders.

Please see discussion under A1) (b}

b} Do mincrity stockholders have a right to nominate candidates for board of directors?

Yes.

K. INVESTOR RELATIONS PROGRAM

1}

2)

Discuss the company’s axternal and internal communleatlons policies and how frequently they
are reviewed. Disclose whe reviews and approves major company announcements. |dentify the
committee with this responsibility, if it has been assigned to a commities.

RCBC has a Gorporate Marksting Group headed by Senipr Vice President Maria Cecilia £ Natividad
which is tasked to manags and oversee all marketing initiatives of the Bank including all internal and
axternal communications, The division is responsiblie for:

Corporate Marketing — Charting strategies for the RCBG group's Institutional Marksting and
Advertising®, corporate branding, corporate reputation, publicity and promaotions**, GSH undertakings;

Imternal PR — Managing and staging of employee-related events and undertakings that halp
instill the bank's identified core values as well as promote institutional pride amcng the bank's
associates. These activities are not limited to the bank’s annual anniversary and Christmas
cslebrations, product launches and international conventions but also extend to the issuance of
reqular and timely advisories in times of PR crises and even the management of the internal online
publication, and

Social Media — Managing the bank's presence in onling sacial media channels. >

* Advertising requirements are met in coordination with an external advertising agency.

*Puhblicity and promotional management is done in codrdination with a PR and Reputational Risk
Comnmitiee chaired by the head of Public and Media Relations Division, with the marketing
champions of the different bank units as members. Members have been individually nominated by
the various Bank Group Heads for committee membership. Committee meets once a month 1o map
out and moenitor story lines and promotional activities for the bank as well as identify potential
reputational risk items which may have to be elevated to the bank's Risk Management Committee.

+Social Media management, which includes content planning, Fdentification and resolution of ial

media concernst is dane in coordination with a Social Media Cemmittes, managed by the Fublic and
Media Relations Division, in coordinatian with the Digital Marketing Team.

Describe the company’s investor relations program including its communications strategy to
promote effective communication with Its stockholders, other stakeholders and the public In
generzl. Disclose the contact detalls {e.g. telephone, fax and emall) of the officer responsible for
investor relations.
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{1} Objectives 1 to stak investors

{2} Pringiples provide stakehelders and investors access to the company
{3 Modes of Communications Disclosures, press releases, One-on-ane meetings
{4} Investars Relations Officer Ms. Ma. Christina P. Alvarez, - Senior Vice President

{Carporate Information Officer)

Ms. Ma. Christina P. Alvarez, Senior Vice President, Head, Corporate Planning Group
Telgphone # = 894-8457

Ermail = Investor Relations@rehe.com
Fax Number = 894-9454

3) What are the company’s rules and procedures governing the acquisition of corporate control in
the capltal markets, and extraordinary transaclions such as mergers, and sales of substantial
portions of corporate pssets?

The Bank complies with all the applicable laws, rules and regulations pertaining to acquisition of corporate

control in the capital markets, and extraordinary transactions such as margers, and sales of substanial

porfions of corporate assets.

The Head of Strategic Initiatives under the Office of the President and the CEDQ [eads the identification,
development and implementation of key projects and transactions.

Mame of the Independent party the board of directars of the company appointed to evaluate the
fairness of the transactlon price.

The selection is done on a per transaction basis.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuss any initiative underaken or proposed to bo undertakon by the company.

Ernvironmerntial Careg -

« The Bank has been exering efforts fo
promote anvironmental care in the past years
together with other YO conglomerates with
its Earth Care project, & tres planting drive in
Tanay, Rizal. This year, together with the
members of the Bamahan ng mga
Magsasaka ng San Andres (SAMASA) and
other YGC group members, the Bank signed
a memorandum of agreement for the
maintenance of the 40-hectare tree planting
site. Thiz is 10 ansure that the seedlings
planted in the previous years will be cultivated
and protected by the farmers in the area.
In_line with thiz, the Bank joined the first
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ccular inspection in December 2013, wherein
the YGC Earth Care project team responded
positively during the checking of the growth
ang maintznancs of the tree planting sites.

« In pursut of promoting environment-friendly
facilities, RCBC had the first aver container
van banking office in the country whan its
subsidiary, Rizal Microbank, opened #ts first
Micro Banking Cffice {MEQ) in Lipa City,
made out of recycled container vans. The
MBO's  construction  only  amounted o
approximatsly P2.3 million, including ali office
faciliies and security requirements compared
to the usual F4-Bmillion cost of & regular
branch, this ensuring cost sfficiency.

Cducafional

= Ag part of the Buhay Rizal Values Camgpaign,
which aims to revive nationalism and instiil
the Filiping values reflected in the life of our
national hero, Dr. Jose Rizal, RCBC Savings
Bank donated over 800 copies of Noli Me
Tangere books to students of Navolas
Mational High School this year. The project is
also targstad to develop the potential of the
youth in education and values formation.
Since YGC launched the book donation
initiative in 2008, it has donated nearly 50,000
copies of Noli Me Tangere, helping thousands
of students from various public high achools
across the country.

Students of the Mavotas Mational
School

High

Entrepensurship and Livelihood Projects

« RCBC's aim to support micro-entrepreneurs
in the country is starting to bear fruit not only
for the bank but also for its clients. A Rizal
Microhank client became one of 2013's Citi
Microentrepreneurship  Awardee  for  her
company’s  significant  contribution to
community development efforts in Mindanag,
After receiving a microfinance loan from Rizat
Microbank only a few months back, the client
was able to build a multi-milion peso
business, smploying dozens of employees
spread acrass 25 branches in Mindanao, Her
achievements truly underscore the bank's
commitment and pride supporting  small
business owners that make a significan
contribution to the community’s sustainabls
development.

*» o line with the 5015 celebration of the
Chinese  Mew Year of the Goat, RCBC
cond the Oplan__ Pangkabuhayan:
SaGoat_HKita Livelihood Program, a CSR
initiative in which baby goats were given out
io 55 families residing in Barangay San
Andres in Tanay,  Rizal  This  also

commemerated RCBC's 55" anniversary.

10k




The pregram aims o paye_avenues for more

sustainable  livelihood  opportunities  for
gommunities in far-flung areas,

Disastar and Emergency Relief

» The bank has beet active this year in giving
support and immediate relief to the victims of
super typhoon Yolanda.
Iinmadiately after the calamity struck, RCBG
launched the campaign, Alay ni Rizal, which
raised almost P2 Million through employee
donations alone, Full assistance like food and
clothing were alse given to employees who
were severcly affegted. The campaigh
remains in effect as donations continue 1o
gome in through online channals courtesy of
RCBC MyWallet and ATM cardholders,
While other banks either kept their doors Yictims of supertyphoon Yolanda
locked or offered bmited banking sorvices
gfter the typhoon left Philippine shoras,
RCBC Tacloban branch was the first to be
fully cperational.
In accordance with the relief efforts, groups
like the Bankers Association of the
Philippines (BAF) and Resona Holdings
Inc., the fourth largest financial services
group of Japan, coursed through RGBC their
respective  financial assistance  initiatives
aimed at rebuilding lives and raconstructing
infrastructures in the Visayas regicn.

M. BOARD, DIRECTOR, COMMITTEE AND CED APPRAISAL

Disclose the process followed and criteria used in assessing the annual performance of the board
and its committees, individual director, and the CEQ/President.

o L L
The Corporate Governance
Departmant collects the data
and submits the results to the
Corporate Governance | Please ses BOD  criteria
Committee for consideration. | attached as Annex 2J” hereto
The results are considered in | and made an integral part
making the recommendation | hereot.

to the Board on the directors
to be nominated for the
INCOMIng Yasar.

The committees conduct &
seff-agsessment and submit

Board of Directors

the results to the Corporate | Flease sae Board
Governancs Committee | Committees criteria attached
Board Committees through  the  Corporate | as Annex “K-1"_up to "K-7"

Governance Drepartment. | herete and made an integral
The results are considered in | part hereof.

making the recommendation
to the Board on the dirsciors
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1o be appcinted to the
committees for the incoming
year.

Individual Direclors

The Corporate Governance
Cepartment collects the data
and submits the results to the
Corporate Governance
Committee for consideration.
The results are considered in
making the recommendation
to the Board on the directors
to e nominates  for the
incoming year.

Pleass see Directors criteria
attached as Annex "L harsto
and made an integral part
herect.

CEQ/President

The Corporate Governance
Cepartment collects the data
and submits the results to the
Corporata Governance
Committee for consideration.
The results are considered in
making the recommendation
to the Board on the
CECG/President to be
nominated for the incoming
yBaf.

Please see CEO/President
criteria attached as Annex "L
heretn and made an integral
part hereof.,

INTEANAL BREACHES AND SANCTIONS

Discuss the internal policies on sancticns imposed for any violation or breach of the corporate
governance manual Involving directors, offlcers, management and employees

Mon-compliance with any of the provisions in this
Manual by the Bank's directors, officers, staff,
subsidiaries, and affiliates and their respoctive
directors, officers and staff shall subject erring
associates

Manual provides that the erring associates shall,
after due notice and hearing, be subject lo
sanctions as provided for under the following
sections of the Bank’s Human Resources Policy
Manual:

1.1, Jurisdiction Qver Administrative
Disciplinary Actions

112  Code of Discipling

1.2 It shall be the duty of the Compliance Officer
to determine any violation of the principles
and best practices contained in this Manual
through notice and hearing,

1.3 The Compliance Officer shall  likewise
recommend to the Chairman and the
Corporate  Governange  Commiittes  the
penalty te be imposed for such vielation. The
said recommendation  shall be further
reviowed and approved by the Board of
Directors,
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Fursuant tp the requirement of the Securities and Exchange Commission, this Annual Corporate Gavernance
Report is signed on behalf of the registrant by the undersigned, thereunte duly authorized, in the City of Makati
o June, 20H3.

SIGNATURES

{original signed)
Mz. Helen Y. Dae

{original signad)
Mr. Lorenze V. Tan

Chairman of the Board Chief Exacutive Officer

{Driginél signed)
Mr. Antoning L. Alindagan, Jr.

{criginat signed}
Mr. Francisco C. Eizmendi, Jr.

Independent Director Independent Director

{original signed})
Ms. Ma. Fa P. Salamatin

Compliance Officer

SUBSCRIBED AND SWORN 1o before me this
, 85 follows:

day of June 2013, affiant{s} exhibiting to me their

NAME CTC Competent Evidence of Identity

Ws. Helen Y. Dee 1588629; 3/5/2013; Manila Passport Mo, XX4209428; vahd

until 7/21/2014

Mr. Larenzo V', Tan

10858640, 1/16/2013; Makati City

TIN Mo, 900-036-442

Kr. Francisco C. Eirmendi, Jr,

01719682; 1/12/2013, Pasig City

TIMN Mo, 119132505

Mr. Antonina L. Alindogan, Jr.

33806438, 1/3/2013; Muntinlupa
City

Passport Mo, ZZ125046; valid until
6/3/2014

Ma. Fe P, Salamatin

Q6119620; 1/4/2013; Manila

Doc No.

Fage No,
Book No.
Series of

111
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ANNEXE

2015 Corporate Governance Manual

Xx143.4 of the Manual of Regulations for Banks

2015 Audit Committee Charter

Risk Dversight Committee Charter

Corporate Governance Committee Chartsr

Trust Committes Charter

Technology Committee Charter

I Mmoo m =

2015  Persannel  Ewvaluation and Review
Committea Charter

2015 RHelated Party Transactions Committee
Charter

BOD Self-Assessment Form

Board Committees' Azsessment Form

Qirector's Self-Assessment Form

CEQ) Sel-Assessment Form
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I Inlroeducticn

Mizal Commercial Laaking Corporation (RCBC) believes that corporale governance s a NECESEAry
componant of whal sonsthuies sound Slralegic business management and shall horetore LNClertake
evary cffort necessary o creale awareness thereod within the arganization. The Hank as promukgated
and shall conlinuee o promulgaln policies that ensuro Agood corporale gquvernanse, has stiruciured itsol to
ensure that the mon and women Hial comprise it adheres o the basic primcipies of the Bank, and has
rmandated compliance wilh laws as cveryone clse's LEHTIAry responsibilivy

The Bank adheres Lo the following nasic praciples of good governance:

P Transparency o the availabilty  of mformation througle  expanzion of public disslosere
requirsmends. Cansistent with the yolicy of anzparency, all doeubls or gquestions that may anse
W ke inferpratation o applicaton of the provisions of herein Corporate Governance Marnal, shall

B resolved i tavor of promoting lransparcney, accountabifily ang faimess 1o he siaukholders
ani sther stakchollers of the corparation.

e Actourtalbilily wivalvey pravieding adedquats incentives and inshlling in the basiness envimnment
the: discipling 1o acl wi the best interes| of the LOTIPany,

Faimessiequity wnplies that the rights of all concerned partics are protected. Directors shall rint
anly esnote the interest of stoskboldars but alse ol of other stakehoklers which mclodn SHTECG

others, custurners, employeas, supplices, financiors, government and Comimnunity i wliche it
OpLTalEs, .

The Bank alse commits {0 conlinue astablizhing he following policies to ensure (bt busifess
transactions ace being irnplemented in accordance with the best praclices and standards
- on Tl ard failllul compliance with laws, regutations, Danglo Seatial ng Piipinas {"B51P7

Cireulars and othier cirzulars released Ly elher govarnment regulatory HIF IV ETo

- on lwmman resource devilopment and paersonnal develapmenl syslom bascd an dccountabulivy,
checks and balanses, and a corporate Code of Ethics,

S i promete the good repulation o the Uank m dealings with depositors, boprswers and olher
partins that rsact business will the Bk,

= sustan prograom uf corporaie social responsititity that enhancas the good image o the Bani
befere 1he general public. :

1. Compostlion of the Grganizaiion

Policy

The Bank has struclured isel 1o ensue that 1he: men and wornen that coraprise il adkare o e basic
Principes of qood governance, which nenmpass transparency, accountabilty and fwrness, The Roard
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of Owectars shall insist o strict atherence I the Bank's Corporate Governarnce Manual, which szl
quide all relations wall the Bank's MEApCr @nd olher stikeliclders and with e tenicgal pl e,

Definition of Terms '

H.

La.

ol

g

Comporale Governanee — the framework of rules, Systermis and rocesses in the carporation thal
Hoverns the perfeanance by the Board of Directors and Managament of hair respecliva dilies
and réssponsibiliics o the stackhnlders and other stakahaklors whic inchige, among others,
CUSIOIMBDS, employecs, suppliers, financiers, YEVEIMIMENE and communily is which it npeales:

Board ot Directars — e meweining Loy lacted Ly the stoclhalders g BROTC 505 he
COMporala pawa s of o earporation, conducts all its business dnd eonlrols its gropedias:

Direclors - thay Shal! inchude:

{1} direclors whe sire named as such in the anicles of incomporation:
(2) dircctors duly elemed in subsequant meclings of e stackholders: sng

{3} hose efecled Lo fill varancias inthe board of direciars *

Excharge - an crganized marlest plce or tacilily that brings logether huyers and sellers, angd
SHCCUICS rales of seourities andior Cormrmadiliesy

Management - the body given the authority by the Board of Direclirs (o ireprement the policies it
Nas laid down in the conduct of thes bLisiness of the Corjaoration,

Independent Direclor — y persen who, apart from fis foes o shiarelioklings, is independent of
MEWagerenl and free teon any business or olher relarionship which o, ar goig reasunally

be peresived Lo, raterizlly inlertare wilh his cxercise of independant judgment i CREFYINgG oul hes
respunsililives as a director:

Excoulive Director — o director wha is parl of the  day Lo day mamgemom of bifinking
operalions;
Non-Execulive Direclor — o dircctar who is not part of the day 10 duy marageman) of Baantung
operalions and shall inelude Indepetident dicectors:

Moo-audil Waris — thie othor gamvices offered by an exlemal auditor 1o a corparotion thal are et
duwclly relaled and relovant to s statutory audit functions, such as acoounting, payroll,
Baokkeeung, reconciliation, compualer Rrajest managoment, data prOCessing, or rdoraation

technotagy oulsourcing servives, nternal sudit, and other sSenices aEl may compromse the
indepcndence and :}i:jeu:ri'-,rrw of @ exlirng| avlitar

ARl 1o Dangks Senlral A Fisinag RSP Cirgalar Mo 48, swries of PO 2
UER Cwcar Mo A, geies of @012
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Internat Control” Systerm — the framework under which internal conticls are faveloped and
implermented (alcne or in concert with ather poficies o procedures) 1o manage and control
paricular risk or business activity, or eombinaton of risks or Business activitiers, to which the
COrporancea is vxposed;

Internat Andit — an independant and abjective assurancs aclivily designod 1o add wilue to and
improve the corporation’s aperalions, and help it accomplish s chjectives by proading &
systematic and disoplined approach in the evaluslion and improvament of 1he elfecliveness of
risk manayemcrt, contral and govesnnance FIrQCESS0sE;

Isternal Audit Department — a departinenl of unit of thc sarperalion and s consultamts, i sy,
thill provvide andependent anc obhjoctive assurance sarvicas in order 10 add value o and imparenec
the corparation’s operations:

Inlernal Auditor — the hrghest posilion in the sarperation respons hle for memal aedit activitices
Winternal auds activities are performed by cutside service providers, he is the pursen responsiile
tor overseeing Lhe seevice Gontrach, the overall aquality of Ihose activitios, and Follirwe-uipy of
crigagament rosulis.

Implementing Guiddlines

A

Board Govornancoe

The Qoard of Directors (the "Board"} is pramandy respoasible fon the govemnance of the
corporation. Corsdary ta setng the policies for the accomplishmeant of the comparale abjactivos, ¢
shall provide independent check on Management.”

Compositivre of the Board

T.1 The Board shall be composed of at least fiva {5, bl not inore than fiftean (18], maimbers
who are elected by the stockhalders. At laast three (3" of whom shall be independen|
direciors or such qumber of ndepandmy directons that consliles thirty percent (3094 of
the members of the Board, wiuchever is lesser, bt i ne caso toss Lthain shree (3Y.

1.2 There shall be a balance of exceulve and non-exeoutive directors, michading independant
noli-axetulives, sueh thal no individual or small aroup of individuala can dominale he
toard's decision-making.

1.3 Mon-exacutive directors shall possess such qualifications and sialure that would erabile

R o ciectively participale i the deliberations of the Lo,

1.4 The Direclors clected in e anmss! rnacting of the stockholdars snall serve a One-year

lermn wnd untll thedr secnessors are olected and qualitked.  Any waconcy in e Loard

acouing for any reason other an Ly remioval of & Diccclor by the slockhalders or by the
expiralion of 1erm may be filled by the vole of ai least a magarily af the remaining

Article . GLEC Mamctandum Circolar M. 6, Sencs of 2000
Miharl lka Hixarr) Ligtiag vl Isclesune Hylas
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2.

H

Dweclors, if sl constivting a quoram. A Dircolor 50 elected ta 1l a vazancy shall serve
only tor the unexpired lenm ol his predecassor of office.

Floles of the Bosrd of Directons

21 Powers and Aothorly of the Board of Direciors

The corporate powers of the Gank shall be exarditen] s Busness comtucied and all its
property shall be controllee and held By its Uoard of Divcolors. The proswers of the Boued
of Cireslors, as conlered Ly law, are original and cannat be royvoked by Lthe steckholders.
The: Directors hold thair oflice charged wilh the duly e ast for the Gonk i accaordance
willu their sound and objectve judgment Tor the hest inlerest of the Hank

2.2 General Responsibility of he Roard of Directors

22

[
[
[

224

Itis ther Board's responsibilily o toster the long-term suocess of ho corporation,
and 10 suslein ils competilvencss and profitability in g manner sansislont with its
corporate abjeclives and the Lesl interests of iy slockboters and olleer
slikehotders.

The Roard shall feqmutsie the Bank's sssion, mission, shiateggin chjeclives,
policies awl procedures that shall quide and diresct the activites of e bank ad

ther moeans to oblain he same as wall as the mechanism 1o cllectvaky maonitor
mMaragoement's performance.

The Board has oversll responsibiidy lor the bank, inludling approving and
overseeing the implermnentation of the bank's strategic obectves, fisk strategy,
corporatle guwernance and corporate valies. The Board 8 aksa responsible for
previding ovu sinht of senior managerment, ™

Whilz he managemeant of the day-1o-day alfairs of the Bank is the respnrsiility
at the managomant teant, the Board of Direciors s, however, resporible far
maitonng and ovarsecing senior marsaqemanl action. The DBoarg of Dreciors
shall condugt ilsell with tnmas) henasty and infagrity inone discheege of its duties,
functions and responsibittes. U is wilally impatast that a member of board
members Le independent tram manageiment,

The Board shall dentity the Gank's major and other siokeholders (e
shareholders, cosiomers, employees, suppliars, financiors, generninent and
carmmunity inwhaon it operates) and formulale 2 clear pexlicy G Communicaliig
or relating with them through an effective investor relalons program,  The Baarg
sholl be adequalely ransparant foals sharehoitless, aod other stakekolders, The
ubjeclive of transparency o the arca of corporate governanca is ki provide 1hese
parlies,  consistent with nalicnal law and  superasary praclice, wilh Key
nlgrmation neessary 1o enakds hom o assass e ellectivensss of e UBoard
and seqior manageament qoverning the Bank.,  Fhe Soard shall ansure the

Basel Comranites on Baaking Supervisicn Frunciples o Erimancing Lo porate Governan
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2.3

tHiscinsure of rélewnt and usell inforiratioa that sopparts Lhe fallowing key
areas of corporate governanees:

1y Board p:'a:;lices.

(7} Senigr managemient

(J} Risk management and internal controls

(4] Compensaton

(50 Complex or OREee Corporan: stroctres

(U} LGisclosure and lransparency

such disciasure should be proportionate 1o the SiwE, carplexity, siuciuns,
- . . X H
econemig signifecance and sk protile of the Bk,

Cutas and Funclions of the Boand of Lireclors’

To ensure a ligh standard of brs) praclive dor thie Bank, ils slockholders and other
stakehotiers, the Doard shall conduct itsolf with bonesty and intearity in e performance
ot the following dulies und responsitiblios:

2.31

Implement o process of selecoon tram a brood pect of qualificd condidales 1o
ehsure o mik of competent dircctors who can add value and conlribele
mdepandont Judgment to the terewlation of scund Conparate slrategies and
nolicies. The selection process shall ensure thar g saflicint nurmer of quaiilied
non-executive membicrs are clected (o promaole the independence of the board
(o the vicws of semor management.

Oversee 1he selecan and porlomance of Senicr mavagemaent  1tis e pramary
respansibiliy of the Board 1o appain cUmngelsnt managament team ad all tines,
manior and asseds e performance of the managament iram bhased on
established pedormance standirds that we consstont with the bank's slrategic

abjectives, and conduct regular review of bank's Pohcies with Ihe management
1edn,

{a) The Doard shall appiy fit a0 proper standurds on key personnel. Integrity,
lechnical expertise and oxperiance i e mstingon's Lusiness, edher eyrreat
of planned, shall be the key considesations n the seloction process. And
boxcause mutual st and o close warking refalionship are irportant, te:
members  of senior managemenrt  shab uphald the genaral operating
chilosephy, vision and core values of the instilution. The Eoard shall replace

i

GSE Cirsnilar Mo, w8, Serics al 2002
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mambors of senior manageiment, and have in plEce an aparopriate plan of
SUCCEE5I0N.

(b} The Board shall regularly monitar the actions of semor reanagement and
ansure lhat these are consistent wilh the polgies that it los approved. I8
shiall pat in place lormal pedformance standards o be able to altectivaly
assess he perormange of senior managemeant The pertarmance slandards
shakt be consistent wiih the baok's sirateqe abgeclives gk business plans,
taking into acoount the bank's long-tern fngncial interosts.

(€] Thoe Bomrd shall regulasly mcet wille schios MAIQCINENT 0 clgage in
discussions, guestion and critically review  the reports and  infenimation
provided by the latter. The Beard shall set thes frequency of maeting wih
sENior management, aking nto accoun! g size, cormnplesaty al operationg
and risk protile ol lhe Bank.

(bl The Soard shalb regularly review policies, inlermal controls and self-
assessmenl funclions (e.g., internal audiy, risk management and conpliange)
wilh semior management to determine areas Tor improvemenl as well as to
pecaplly identify and address significant risks and issues. The Goard shal,
sl the frequency of roview t&king o accound he sife, comglexiy of
uperations and nsk profile of the bank.

The Board shall ensure that senior manacement's expertise and knovdedge shall
remain redevant given the Bank's strategic objectives, carplexdy af operations
and risl prodile.

Lielerming the Bank's purpase and review, tgcther wilth senior Eranagemen, its
vision and mission and strategies ko carry oul ils abiectives.

Ensure that the Bank complies with all relevant laws, reGUlatioms and endeavors
Lo Adopt best Dusiness practioes.

Approve and moniter management's impternentation of strategpe objectives
Consistent wilh the instlution’s stralegic obiectives, business plans shall be
established for the Bank wiciuding ity frust oporationg, and mitiatives [erelo slall
b rplementad with clearly defined responsibilities and accouniabilitios. These
shall 1ake Mo account the Dank's leng-term financsl witerests, il level of nisk
lolerance and s ability to mainage risks effectively.

The Hoard may creste an inlemal - selbralng systen ol cdn 1easur the
pertormance of the Board and Managemoent in accordance willy the crleria
previded lor in ke revised Code of Corporate Governance, as approved by the
Secuntics and Exchange Commmsion (*SECLY

nerandun Ciraolare Mo 6, Sanes of 2004
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The: Beard shall likewise ensure 1hat the Hank has Yenelicial inflvence an lhe
pocnomy by condtuesusly  provading seivices  and  facihics  which will be
sulportive of lhe national sconory.

Approve and oversee the implernentation of policies QUVETETNG INZ0r Arcas of
banking operations,  1he Hoard shall apprave policies an all inajor business
activilies, eg. investments, lnans, asset and bty nanagement, ust, business
planning and budgsting. The Board shall aceordingly define the Bank's level af
tish derance w respect of said ackivities. A moechaaisin o cnsure rampliance
with said policics shall also be provided,

The Board shall sed cut matiers and autharitios resenved 10 0l for dearision, which
miude, amonig others major capital exponditures, ety anvaslinents  and
divesliments. The Bouard shall also establish the lmils of the disorotonary powers
of cach officer, compmites, subcomimittes and sweh other groups for puposes ot

lEnding, wivesting or any other financial endarizking that exposes e Bank to
significant risks.

Approve and gversee the implementalion of sk management polisies. The
board shall De responsibie for defining the Bank's level of nelk wlenmce and for
the approval and cversight of the implementation of polizies il procedue:s
relaling 1o the management of rsks throughout the wistibilion, inclueliog s truse
upertions. The sk management policy shall inchude:

(o] a comprehens ve risk management approach:

{h) axletailed structure ot imils, guidetines and wihar parmelers osed 1 govern
r=sk-taking;

{c; aclear delineation of lines of tesponsbiliey for RDRINY Fisk;
{d) an adequate systenn for measuring risk: and

@)y elfective inturmat contrals and @ comarahensive Nisk-eporting process. Tlhe
hoard ot directors shall ensure that & ralusl nfenmt Fpodling syslem is o

place thisl sl enable each employes Lo contribuie 1o he appeoaiation of 1he
hiank's overall nslk exposures:

The Beard shall ensage that the risk management function s Cliven adaguatne
resources lo enable il 1o effeciively perfzrm its fimctons. The sk management
lunclion snall be allorded with wlequate personnel, access 10 infarmation
lechitology sysiomsa and  systems dervelopment rosources, ol suppart ang
aceoss o internal mformation.

Consistenly conduct the affairs of the Instiwhion with a ligh degroe of aiognty.
Singe reputation is @ very valuable asset, # is in the Bank's best inlecest that in
dealings wih the public, It obsarves a high standard of inleqrity. The Beard shall
leadl in eslablshing the tone of good governance from the o and in Sexlting

L
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torporate values, codes of conduct and other standards af apprapnate hebavior
foritselt, the senior manageament and othor emplioyees. The Bood shali;

(7] Arliculate clear policies on the handling of any transaclion with DOXST and
alher rekicd pacties ensuring that thero s efective cedanpliance with exislioeg
lws, rules and reguistions ot al timos and o stakehalder sounduly
disadvantaged. In this regad, the Bosrd slhan dafine “related paty
ransachion”, which is expected t cover a wider definion than LS RE under
exesting regulations and a broader spectrum of Fansactions &, nol limiled
te credit exposure), such Lhat relevant wansaclions i cauld [Hrrae Mglenal
risk or polential abuse to the Bank and its stakehaolders are caplured,

(b0 Feguwe the Bank's stockholders o confiem By majorily vere, in e annusl
sluckholders’ meeling, the bank's significant trarsactions with its DOSERE and
other ralated pamies. For this purpase, signiticant shalt refer to rensactions
thal wauld require board approval based on the Banks intermat BONCiRs oF s
provideds under exisling requlalions.?

{c) Adsticulate acceptabile and Unaceaptable activities, ransactions and beloviors
that could resull or potanbally resuit in conflics of itteresl, prrsanal gam ot
Ihe expense of the instdution, or unelhical conduct.

) Arlicubate policies thit will peovent he use of he facililics of e Bank in
fubizranae of criming ar other impraper o ibegal activilies, such as aut not

limited to linancial  misreporing, money  laundering, froud,  Dribery or
COHTUpItion.

fer) Explicily discourage the taking of cxcessive nsks as dedined by mternal
palicies and establish an cmoployecs’ compensation scheme  effectivoly
akgnad with prodent risk taking,  The cosnpensation schemo sholl be
adjusted for all types of risk and sensive to the time harizon of Fish, Further,
he gram of compensalan in Ionms olher than casi soall b consislont wilh
the averall risk afignment of the Bank. The Boare shal regubinty menitor and
review the compunsation scheme to ensure that it operates and achieves i
abjectives as inended.

{f}  Ensure that employes pension funds are fully fimdesd or e cormesponing
babilily appropriately recogniced it the books of e Bk ar all limes,
Further, 1he Goard shall cnsure that all ragsactions invalving the pension
fund are conducted at arm's tength terms.

i) Allew emiplovecs to CanmHnuncate, wilh proteclion from reprisa), lecyilimale
sonceing abont illegal, uncthical or questionalle Practices dneclly o he
Board of to any independent unit, Policics shall tikewise be set on how such
concerns shall he investgated and addrossed, {or axampbe. by an aleroal

IPlease sea Soclien 2.0)0
fA8, Senes of 20712

Epewific dulies and wwsponsibrilics of the Lo SEUireules (8 o, Je) £15SE Gireular B,
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2.3.49

contiul funetion, an abjoctive oxternal parly, sediicr makagemoent andios 1he
Coard itsell,

{hl Articulate palizies in earmmuriealing corporate walues, codes of corduct and

dher standards in the bank as well as e feans 1o confidentially repon
eCerns of viclalions to an aproprindo body,

Defing appropriate qovernance Pelicies and proctices tar the Sank #nd (oroi
own wark and to establish meons 1o ENSUFC that such are lolloweed  and
periodically reviewed for onyuing mpeavemenl. e Uoard, through pohcies and
its own practices, shull estolish and actively pronuste, commgnicate and
FELOONIFe sound overaaice principles and pactices 1o reflool a cultuare af sirong
{overngnes as seon by both inlermal ang exlernal stakehohlers,

fal The FBoard shall ense thal the Bank's crganeational Shractare laalilates

' effenlivie decision making ang gaod overnanee.  This ischrlos glear
definiion and delineation of the limes of respoesiledlilty o accountatin,
especially belween the roles of 1he Chairman of the Board and Chicl
Exectitive Oiicer/ Presidoent,

{b) The Board shall mainlain, and nericddically update, arganizational rules, Ly
laws, e othar similar decuments sething  cut - ils orgunizalion, riglers,
responsiliitilies and key activives,

{€] The Bowrd shall struclure ilself i a2 way, inchicing in Aeims of size
frequoacy of meetings and the use of comimiless, 50 a5 19 promote
efficiency, critical discussion of issues and thoreugh reviow of mstters, |
shall ineet regularly o property dischiargs s funclions. 1 shall alye Bl
that independant views in hoard meslings shall le given full Coksideralion
anel alf such meetings be duly minuteg .

fdb  The Board shal condusl and maintain te attairs of o instiuion wrif e Ll
stape alits authority as proscribed in its chiartar snd easling K, nes ang
regulations. It shall ensure elfectivi complianze with the laller, which
#iclede prudential lepoaing obligations. Serious LR L T BET T achering 1o
hese duties and respunsibiligtes may be cansidero gs uEafe and unsogng
Beneking proctice.

{#) The Baared shall establish o Syslem of cleecks amml Balancoes which appHies in

© thw fies) instance to he Soard itself, Among he nembers of 1he Goard, an
effective systein of chacks and balances IUST exist. The systein shiall also
Prowvide: o mechanism dor elfertive check aad canteed by tho Board over the
Cluel Executive Oficer and key managars and Iy 61 kaller over 1he lino
afficers of s Bank,

12
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23180 Appoint o Compliance Officer who shall have the rank ot al least Vice Mresident,
I lhe absenco of such appointment, e Corporate Secretary, preferably a
laveyer, shall act as Complisnce Ofiices,'

2311 Adopt a procedure Tor directors, cither mdividually or ns group, in lhe
fultherancs of their dulies, 10 take independent professional advice, i MENERSANY,
ther cost of which shall be shouldered Lyy the Bk,

2318 Idenlify the Bank's stakenolders in the community in which Sperates or are
directly aflectad by its operations, and formulare a clear polizy af ncourate, timety
anct effective communication wilh them,

2013 Establish and maintaio an dAlgraative: dispule resolubon systein hal can amicably
sellle conflicts or differonces botwean the Fank anc ks sloeckbaldoers, e Bank

and other stakeholders, Including regulatary autharities, nud the Qank ang thired
fallies,

2010 Effectively utilize the work conducled by ther filernal gctit, resk e enant an
compliance tunctions and the external auditors, The Board shall recognize andg
Acknowledge 1he imporance of the assessment of the indepeadant, com prent
and gualified inlernal and extemal tedilors as welt as o risk oo sompliance
sfhters in ensuring the safsty and soundness of the: operalions of o bank o0 g
guing-concern basis and sommunicate ho sama through-aue the bank,  Thes

shall be displayed hy underlaking linaly und elfectve actions on issues
iclentified.

Further, not-creculive board IMembers shall inmpel respulorly,  othior than in
Maatings of the agdit and sk wersight cominitlees, 1 the absence o Sonior
manageinenl, with the extzrmal andilor anid heads  of the iotemal  audd,
cempliance and visk management functiong.

2310 As lhe Boord ol 1he parent Bank, exorciss oywer-all respansitnlitg for delining an
SPropriale govencmce framewors hat shali COPARDILD To e effreg) e ovarsighl
DO Brdities inthice groupy,. Towards s end, the oard of My parent Banig shinh
BRgure eonsistent adoption of COIPOFALe govcenanee policiss aid BYSems anross
e growapr wnd shall canny-out thc tallowang dulics and responsipdiuoes:

() define and  approve appicpriate goveinance  policies praotices  and
striciure thad-will enabile offective aversight of he cidice qraup, lakwig into
dccolmt nature and complexily al t_:;per:ﬂi::-m;, stee and the types of risks to
which the Bask and s subsidianes are exposet. The Goarnd shall asn
establish the means to cosure that such policies, peactices and Systems
reimaie approgriate in the fighl of the growlly, increasaed complosity and
guugraphical expansion of the aroup. Further, ol shall ensure that he

Artizie 3 (FhSra), SO0 Memorandum Chroutar Mo 13, Sencs ab 2005
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policies include the commilment from the entities in the graup o omest all
Govermance requiraicnts.

{  delne the lovel of risk tolerance for the group, which shall be linles] to the
process of detcamming the adequacy of capital of the groogs

(¢} ocasure lhat adequate resources are avaiable for ol the entties in the group
o efloctively snplemeant and mecl the quvernance policios, practces and
SYSIms.

fel]  eurablizh o systern of monilonng complianue of eoch enlily in e groug wath
all applicabile policies. praclices and Fystents,

{2} define and approve policies and clear slrategias far the establishrmant of
ey slhrodluros.

(0 understand the rales, the relnlionships o itoraclions of each YLy in e
group with- ona anather and with 1he parent COmpany hank, The board of
tireclors shalb anderstand the fegal and operatiosal implications ot the
grovip steucture and how the various types of sk Caposures aflogt 1hea

gicup's capilal, risk profile and funding under nogmak and contingent
circumslances.

Wl develop sound and eective syslems for genorpucn and sharmg of

infarmalion wilhin the Yroup, management of fshs and effectve suncnasion
of the geowp.

(b require rhe risk management, complance lurciion and inleras audi oraup
lo conduct a poriodic [ermal review of the geoupr Sruclure, their contials aned
Activitios 10 assess consistency with e hoard anpravedt nolicies, prachces

and strategies and m require said groups 1o report the resls of heir
assessinent directly 10 the Boand.

{iy  disclose ta the BSE all entilies i the Qeoup (2.0, owned directly or tdirectly
By the parent Uank andfor its  sobsidianesatiliales melling spechy
purpose ontities (SPEs}, and olher entilies thal e Bk BXErES Conirol awer
ur those that exert control aver tha ank, ar those that are related o he
Bank  andier  its subsidisrios/aflilisles il trenigh carrimgn
tanershipidineclorshipofticership as well as all signiticant trarsactiong
between enlities i 1he group invalving any BSE egqulatend entity,  Far this
mirpose, significant shall refer Lo rawsactions (hat wialld e e boardd
approval based an the Bank's internal policies or as arovided under oxisting
regularions: Provided, That the Bank shall continue o subnit any reparl
refuired  under  casting regulilions  covering  fransactons  betweon
campanies wihin the grouap.

2316 Az tne Board of the Bank is a sut:sidiaryaftilate of a non-BSP requlalen porent
sompeny, the Boeard shall carry out Lhe tallowing dulics and rosponsibiities:

T4
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{a] ensure that the Bank COMpIeS with the governanen polimes, prachces and
s¥stems of the poreny company as well as meels 1o Standards and
rEUIrements set farth under exrsling laws, rules oned rizceation:s

{3 define ang approve policies ard clegar strategwes for the establishment af
nenw structures (e, subsidiariesfoffiliale of lhe Bank). The Board shail also
reparl 1o the 5P any plan to creato additional group straclures,

r

) understand e rofes. setationships or interactions of @At enlity in the Qroup

with one: another and with the Farent company, The Faord shall understand
e legal and aperational anpdications of 1he grovip structure and how 1he
VANCUS type ot axeosgies affect the Banlk's capdal, risk profile and furding
hnder nurmal and contingonr circumstances,

fd} require e ik manaqement, complisace funchon nng nlernal audit group
of the Bank ta conduct o petcdic fonmal roview of he areup steaclure ther
comrols and aclivities 1o assess conuisiancy with the Boorg aprovid
policies, practices ang strategies and 1o reguirg said froups o report the
results of thedr assesameni direzlly to the Boar.

wy disclase 10 1he BSE 0l enlities i the group (¢.g. parent COFOaDnY, erifies
owned  direcly  or indiczctly by the parenl  company  ancdlor g
subisiaiiricsfaftidiates inzludmg specisl purpose enlilies (S5PEs), and gliigr
entties 1hal the Bank exerls conirnl gver oF thase that exarl conlrol gver L
Dank, or those that are relaled o the Bank and/or ils subsidiarieusiatfilinieg
either through sommaon uwl1F:rs;nip.-'r_'J:‘recturrahz';;;nﬂmer:;hip as well as gl
significant transaclions hebweon editities in e aup mvalving any RSP
regulated ontily. For (his ppose, signiticant shall refer 1o ransacliong {IEH
would require boand approval basod an the Bank’s internal polices ar gs
proverdod under edsling rogulations: Provided, That the Hank shall cantine
o submit any report roguired  omcfer exsting  regulations COMITE
ransuctions helweaen compEnies wilhin the LITCILED.

Masirmum Board Sealsy

The Chicf Execulive Officer and other executive direciors My SN theansatves i0 gy
indicative liamit o fnernbarsivp in oher corparale Boards. The same dimir My appy 1o
indepantlont, noa-execulive dircctors who serve  as fuil- e oxeoutives i nlher
LUMOIAtens. i any case, |ho napacity of direclars 1o serve with diligence ang edficiengy
shal' nat be compromiscd,

Please refor s the soction on Corporale Goverpance Commitee o this manual for he
yuidehnes on the delarmination of Ihe number of directerships for the Bongd.

The board e ers shall dedicale sulficien lieng and atlention i LResir funciions in e
bank. Directors shall fimit theit outside board seuts 1o five wmless there g €0
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ustification for & greater numbier of outside hoard seals and these do nat indorfere with
thi: amount and quality of liene and attenlion of the dircelor g 1l handk

2.5 Adequiaie and Timely Informiaton
2.5 lo enable the members of e Gomd to propoerly fulhile tneir dalios et

responsibilitios, the Managemend shail provide 1neem with complens, adoguate
and urnedy information abaut the matlers 1o be takeq in thexir meetings.

252 Since reffance on information voluniesred by Managoment would not ke
sullicient in all circumstances and further inquings may have b be inade lry i
mermber of the Board, the membors shall be Gwen indepeandont access o
Management and the Comorate Secratary.  Suoh informaton may include thea
tackgrosnd or expianalion on matlers Lrougit before ke Hoard, dizclosurgs,
budges, farecasts and intemal financial darumonts,

283 The memtars, eithcr individually or as a Board, and in furlherance of 1heair duties
and responsibilties, shall bave access 1o inelepencent profassional advice, the
tasl ol whizh shall be shouldered by the Bank.

3 The Chairperson, Carporate Vice-Chakeman, and Chicf Exaecutive Officer

a0 The Chairperson and Cliel Execulive Offiger (R

311 The Chairperson shall assist in BIUSANING Somtplrance wHh andt perlormance of he
Lorporate governance polices and praclice:.

41.2 in accordance with applicable regulations, the roles of Chaapersan and the GEO
shall, a5 practicable, be saeparate fur an appropriate bakinze of POWET INCraised
acoountabilily and better capacily for independuant decesian making by the Board.
There shall be a delineation of tunchons bamween e Chaimersen and the
{:F:D.”

440 If the positions ot he Chairporsen and the CC0 aro unified, the proper checks
and balances shal be laid down to ensure 14at ihe [oard gois the benefd of
ndependent views and perspectives.

4.2 The Chairpuarson
The Chairperson shall have the telkswing vulies and responsibililies.

321 Mainly responsible for jhe groper qovernance of thae Fiank thraugh he Board of
Lrireclors.

I1 - ——— e ..

giline

beabianisg Hoard, Tle Chanman and CEO parsiliong sianld D el Suparilely b

¥oelividuees wha e ol relled o each

(L
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22 Provide leadership in the Board of directors, The Chairparsan shall Le
responsibie for e elliciant funclioning of the Board inclgding Imeiaining a
felationslup of trust will 1he memboers of e Beard. The Chairperson will dacide
aiall ratlters to be tncluded 0 Hae agerdta and presigle ae mieetingys of he
stockholdsrs and Board of Directors,

323 Ensure that the Board lakes aninfonmed decision

fa) Lasure  active  paricipation  and sufficizrilly  deep  professiona
irvolverment of all mambers of he Boaed of Direciors,

i} Fncossage and actively solicit views anad OGNS of olher members of
lhe Board i the procoss ot arriving al @ dezisior.

[z Ensure Lhat all members of the Board are given sulkcient infurmalion ard
time o epablo lhem to Sludty carefully are) eesponsibly issucs that come
upr Lo the RBaard,

[rd Mow for, and even encaurage, he exprossion of ielependent views tha)
may be dillerent fram those prepased by top managemen e,

GEA Lresure that the maniings ol the Board are held in aceo danee wilh the [y-lipog
anck annual sehodyle approved by the Goard or as 1ho Chairpersan Miky flaam
NEeCEsSary,

320 Bupervise the preparaten of the agonda of e mecting in coordination willy e
Corporate Secretary, taking ino consideration the suggestions of he 0D,
Munanemenl and e directors.

d2.6 Ensure and maintuin Quality and limely lines of conwrunicslion and ftow ol
informiation between the Board and Managemenl.

327 Lsure thar the Board has free vocess to Peonle wha can answer thair qirstiong,
prevenling dwr need for back channeds,

3.3 The Corporda Vice-Chairman

The Comporate Vice-Chairnan will have: such pawars sng partarm such iiies as the
Lioard ot Direclors may fram lime 10 ume prescie. |0 the absonce or inrabitlily of 1he
Chairmrain e agt, the Corpurate Vice- Chainman will act in bis sland, and will exercige ary
and all such powers and performe any and all dulies partaining to 1he office of the
Chairparson conferred upon w by the By-Laws,

34 Ther Chigt Executive Officor (CEM

The Chief Executive Officer CEDY will be incharge of aad wil BROFCIS0 Genaral
managemo responsibilitics  owver managemenl devaelopment, poblic elations arvd

17
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Advertising relations with the BSP and other offices, agancies and inslumentlities on
ihe Philippine governmearnt, retations with the Hankers! Associalion of the Philippines anc
other industy associalions, and selafions wilh other ASCAN sountrics. He will be o
mernber &f 1he Executive Comantea and of all MIEJOr manugement comimitlees, and will

txetise such othor powers and perlorm such athar duties as {he Baard of Direclors Mty
Prascibe from tens 1o lhne,

Fle shall ensure 1hat, and e accountable for, the bosiness snd aflairs of the Bank qire
managed in a seund and proadest manner and hat opeatonal, finangial and internal
sundrel are wdequate and effectve 10 ensure reliabikly and lenriey of financia and

- erahonal nformation, electiveness and affivenay of speralans, safequarding ot
aEsels and complinnes will) lavwey, rudes requlations ang COnracky

The CEC shad provide leadership tor Managemont in deeloping and imiplemienting
husiness sleategies, plans and budgels 1o (e eenl approved by the Goned. He shyll
provide the Board  with 2 Lalgnced and  uvnderstandabile acooun! of (he Banl's
perfarmance, imancizl condition, results of operations Frospects o a regular bvsis,

B, Direclors

A dircctors office is ane of trust and contidonce. A dircctor shall &ct in the Lest inlerost of Il

Lank in o munner characterized Ly transparency, accowdahilty and fainess. He shal EXETCise

his "duty of care” and “duty of lovalty” 1o the Bank under applicable low 2and regulation e shall
alse oxercise leadership, soudence and integrily in directing e Bank towrds  sustoin e
Progress,

Duliss and Mesponsibilites of o Direcior

A director shull have the follawing duties respansibililies:

1.1 Fo renniaine il s ropor for e positon for e turation of his tenn, A dirzctor s

expected to iemain 4 and Proped dor the posilion lar the duration af his e, Me shood
ROssess unoiestionaklo creddithlity 1o mako decsions olecitvely and resisl undue
inlluence. He shall treal board tHirectarship as a profession and shall have a glear
wdlerstandmy of his duties and respensiBilines as well os bis role i premoting good
govemance. Henes, he shall maintain his Professionl integrity aned continuously seck 1o
anhianca hig skills, knowterdne and understanding ab lhe adtivitios et Hee fanlk g
Lngaged in of kdends 1o pursue as wel us the doevelopmants in the Lanking indsstry
Including regulatory changss trough continuing cducation or {eabinaing.

1.2 o conduct fair businass Intnsactions with the Dank amd g wisure hal s persong
Hiteest <koes nol bias boag tacisions.  Direclors shou'tl, whiresyer [assibifo, avaid
situalicns that would give rise to a sonflict of interest. IF ransachans wilh ther jraibutiog
Lannol be avoided, # shaould he done m this regular course of business and upon terms
not less favarable 1o the institulion than oz oftered ta othiers, Furlhermore, dealings
in the Bank™s slares should be reported to Lthe Bank within three (3] busitess days
from the date of the transaclion, The basic principle to be ehserved 5 that a deector

Shauld not use his position o make profit or to acqisire benefil or acdvaniage lar hensal|

14
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1.4

1.4

15

1.6

1.4

andior his relaled intcrests, He shoutd avoid sihpalions that would compromise his
irmparliality.

T avk honesty and in good faith, wiil loyally and in 1he best interes) of the institalion, irs
stockheltlers, regandlzes of ihe amoont of Lhaeir stockhaldings, and olhar slakehsdiders,, o
diveeclon must ahways act in gaod faith, with the care wihich an ordinanly prudent mar
wolld exercise vnder similar circumstances,  While a dircelor shoutd atways sinive 1o
fromote e inlerest of All stockholuers, e should aiso e dut regand e the rights and
inerasis of other stakeholdzrs,

Mo dructa time and attention necessary o propaly and effacuvely tischmge his calies
and responsibililies. Direclors shouli dovote safticiant tirne o familianrs themnsalves wih
Ihe nstitution's business. Thay must be constanlly sware of the institulion's conddion and
be knowledgeable enough io condribute meaningiully {0 e board's work They must
alteny apd actively parlicipate in the board and committos meclings, request and roview
mecting maleraks, ask questions, and reguesl explanalions. I a persan cannot v
suflicieal tirme andd altention ta the: aftairs of the itilulion, he should neillr acuept his
neEninetion nor cun for eleclion as moember of the IVSHY D

To ack judiciously en mallers brought before the Board, tharoughly cvaluming the issues
invalved before making any decisions:

Ta contribme signitisantly 1o e decision-m:alung precess of the Board. Diralorg shegld
aclively participale andg exercise cieotive independunt indgrnent on corpserato allae
raguinig the decision or aprroval of such boared,

To execise independant judgment. A direclor showlt view cach [##eblentsitealion
chiectively. When a disagreomeant with cffors noturs, he shiculd caetully evaluate 12
silunlion and state his pasilion. He shoukd 12t hie afraid o take a position aven thanggh |

g Ber unpop lar. Carollarily, he shoukl suppard plans and ideas that ke tinks will te
brenedicial to the instiholion,

To have a woiking knowiedge of the statufory and regutatory regquirerments affexcling tho
Eianl s its aperations, including the contents af ils Arliclos of lncorparaicn and Fy-
laws, e rules amd regusations of the SEC and BSP and where applicalle, (he
requireinenis of othar regulalony agencies hoving jurisdichon owse s Bank, and hiop
Abreast with industry developments and business rends,
To chserve and safequard corfidentiality o non-public information acnuired Ly reason of
his pesilion as a2 diroctor. A direalor may not disclose said wformauon 10 any olher
Persgn without the aulharity of the Board,

To wnslre Lk continuing soundness, ollectiveness and geguacy of the Banl's contral
CrviroTmeant,

HE
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= Cualifications of & Director

Atireotar shai have the Tolkowi W3 EnITILY guad ligations:

21

o

2.6

Mo
|

2y

"

im.

Fle shall own ot least one (1} share of 1he catdal slack o the Gank;

He shall b at least hwenty ive (25) years of age at the tene

ot his eleclion or
apoinlmene;

e skl e ai teast o colkege graduate or have an equivalonl acaderic der e,
Hiz shall have o praclical undersianding of the bosiness of 1ho Gizuene;

He must be o member in oot standing in relevant incdus

try, BUsSiness or professicnal
. : E]
Lrgfarizatio;

3¢ st have previous business experipnee: ™

He must atond the special seminar on worpleale governanco for board of directars
canducked or aceredited by the DS P within ix (65] rnontis after eloction, provided thig the
following persons are exempled from attending e said soming e

Foreign nalionals who have attended Larporale gowvernance raingg COw g
tore topics in lhe ASP-recommender syltabius and cerrified by e Corporale
sSecretary as having been made oware of the generat vesponsibility and specidic
dutics and respunsibiliies of the board oF directors and respansibiblics of o
dircotor prescrilied under 1he MR,

Filping citizuns wth recognzed stalure, inllience, ang fepibbion in the banking

cammenily and whose business practices stand as teslimonies to gl corpore
COVEIMNNCe,

Liislinguished tareign andg Filipino nationnls who seived s semnior oflicials iy

Centrid bBardis andfor finencial requlalory aogencies, including Tosmer MImaeztary
oard mombers; or

Former Chiof Justices of the Philippine Supreme Court,' aud

He st Be bl oand proper for the posilion of o directar of the Pank
whether a pessan is [it aned propes for the position of a directar, e
tiz zansiderad;

In dedermining
lallcwing matiers imust

INEELEIIL PG bty
= physicalmental finress
- ampolonoo,

Arhicle 3 THhin, S0 Momoranduin Ciiculsr Mo, . Zesics gl 20043
Arlite 30130, il
S Sargalae Mo B0, Serigs of 2014
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- relevant educaliondingncial lileracy;
- dibigence; and
knowladge/experienceiraining.

The foragming gqualilications ter circclars shall Lo oin addiion 1o those required or

proesaoribed under LA No 8731 (General Banking Law) andg olhar owistig anplicalie
s and reqgulations.

P
i

Hoard members shall e and remain qualifies, inctuding Leough trainiag, for their

positions. They shall have a clear understanding of thewr role in corporate governance
ANt 1o able b eeercise sound and objective judgenent abaut the afiairs of e bark, ™

2100 The board collectively shall have adequate knowledge and expencnce refevand 1o cach of
he material financial activibes the hank intends 1@ pursun 38 oder 1o snable effective
gowvernanze and oversighl.

Dhgquilitication of Directars

The fullowing are The grounds [or the disguililicaton of a rlircctor:

a Fernanent Disqualification

The Tollowing are e grounds for the penpanent disnualilicaion of & direator: "™

3.
271
4.1.2
— -

Any person convicted by final judgment or order Iy s compelant judicial or
adrumstrative body of any erime that;

il

invalves the purchase or sale ol securities, as delined in 1he Securilies
Fegulation Code ("SR

arises out of the porson’s conduct as an underwriler, broker, dosler,
investment  adwiser, principal, dislibotor, molual oo duepker, futures
coetimissian merchanl, commodily trading aclvisaor, or fluor broker: o

arises ot of his fiduciaey refationship wih & bank, quaskbonk, st
Lompany, investinent howse of s an affilisled person of any of e,

vy person who, by reason of miscandust, after bieartng, is peimanently enjoined
by a final udgment or order of 1hé SEC or any administratye Doy of competent
jurisdiclion froem;

el

acting as underwriler, broker, dealer, investmenl wdvisar, prenazipal disteibsulor,

mutual fund  dealer, {utures  gumanission morchant, commcchily  iraging
achvisor, or floor brolker,;

Gzt Geonrillee an Backang Suoporvizioan Principies For Sntanciay Gonporate Governinge
Artic e O, Section £ 0 SED Moo andom Gircuiae Mo, 6, Senes ol 2004
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2.2

213

314

314

2T

218

. uchig as dirgctkor or officor of g tank, quasi-bank, hust COMPRANY, Iy esEmient
hiouse, or inveshnent company;

Lo engagiig an or sontinwing any condust ar practee in ary al the capacitios
©omentionae in sub-parageaphs fa) and (6 above, o willfuly wsolating the o
thal govern sceurities and buanking activilics.

The disqualification ahall also apply il such person is currenlly the subject of an
ardder of the SEC or any court or admintisirtive Gy denying, revaking or
suspending  any registration, license ar permil issucd te B under (e
Comporabion Code, BRC or any other law administered by Ise SEC or BSP, o
under any rode or regulation issued by the SEC or 8497, or has olheiwise been
feslrained to engage in any adivly invelving sccurilies and banking; ar such
person is ocurrently the sabjoct ot an cHectve oreler ol a2 sell-regulatory
organization suspending or expelling him tram mambership, parlicipation o
association wath a member or parkcipant of the orgasizatizim,

Any person canvicted Dy final judgment or ordor Ly & court ar campelant
adrninistrative body of an offense invalving maal lrpituga, frad . am Lewrlemeent,

thefl. estata, counerfeiting, misappropriation, forgary, tiibery, taise afl rmatan,
[rarjury o other frnudulent aos.

Any person who has been adjudged by Bl wdgrmenl or erder ol e S5, oot
ur competent adminisirative body to bave willfuliy walated, or witflullby auddecl,
abetted, counseled, induced or grocured the wvialation of any [ovison of Hig
Corporation Cede, SRC or any othor law adminislersd Ly the BEC or 3512, o
any ol its rule, requlialion ar order.

Ay persan carler electad asg indepaendent dircctor who baecomes an ofticer,
empioyCo or consultant of the sane corporalion.

Ay porsan judicially declarcd as insohlernl.

Any person found guilty by Hnal judgment or ordar af a foresign court or equivalent
mancial regulatory aothorily of acts, viotations or msconduct simikar w any of tha
arts, violaions or misconduct enumerated initem nos, 3 1.0 1o 0.9 4.

Conviction by final udgment of ot affens: punishable by impiseameant for mare
thwt =ik (6] yoars, or a viblation af the Corporation Code, committed wihg fae
(%) yeurs paar ko the dare of his elaction or agpoininaenl,

Mamporaey Gisqualificalion

The Board may provide tor rermporary disgualification of a director lor Ay of the following
MEIS 005

22
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3.2.2

3.2.4

G2

o
[
=

127

Refusal to comply with e disclosare requiremenls of the Soouritios Requlalion
Coda and it Pmplernanting Kules and Hequtations. The dsqumificahon shall (M5}
in eftect 4s long as the relnsal prarsists.

Absence or non-panicipation fo whatever reqasons i more 1han fifly {509 of all
refuiar and spoecial moeetings of The Baarg cluring his incummbicney, and failure 19
Physically attend tar whalover reasens in at leas lwenly-five poercant {259 of ull
board misetings in ANy year, cxcepl War when o aotarized certileastion cxecuied
Iy the curporate sacratary has boen submitod aitesting that suid direciors warp
gwen the  agenda: materials prier to the maeting  and st ter
commenlefsugnestions thoreon wors sulimittet for delinestionidiscussion and
were taken up in the aclual board meeting, szid directors shall be cunsidurad

present in the board mecling. The disqualification shall apply for purposes of the
succreding clection, '

Persuns convicted far offenses irvelving dishorasty, breach ot rust or vielation
of banking laws but whoso conviction has Nt yet boecome final and excoutary

Qireclors and afficers of closed banks wha have commillad breoubacty and hose
with pending conplainlsfcases. This disiahification apphas vpran aparovet of The
Morerary Board umi Tlingl resolution of 1hir nagos,

Directors  disquakificd  for tailure 10 observeddischarge  theie  duties  and
resgosibilities  proscribed  under eXlsting  requiglions,  This clizqualification
applics vl the lapse of the spezilic peiod of gisoqualification o Upon ages oval
by the Monetary Board an recommendalen by the SPrGrise supervising ane
gxamining department of such directors eleclionraolecjon

Lirestors who failed to attend the special seminar on corporate QOVEFNanCe [or
Loard of directiws required by the Bangko Sentrat Ay Filipinas, onless =ajd
directons are cxempled in accordunoe wath lhe foregoing or applicatsh: s rulos

antt requliabons.  This dwsquadificalion applies ontil the director cencerned Ling
attended such Soeminar,

Dismissal or termination for cause ag direclor of any corporation covered ungor
SEC Memoranduen Circular Na. 8, Seres ol 25009 [ar e rovised Gade of
Corporate Governance). The disqualification shall e m eHest unlil he l1as
creared immself from any involvement in the allegel wregutarily.

it the beneficizl eguily twnership of an independaind dirsclor in e Flank ur jts
snbsidiaries and affibales cxceprls Doy percent (2%6) of us subseribod ceapilil
Slocic The disqualification shall bo 1meed it Bhe Leniit s fater comptiod it "™

Farsons diszeminaledierminated from ImOymieat  lar causze. This
disqualficaiion shiell Be in efiect untjl

£143 1103, 208 Mangal of Requtation far ks vol. |
Artiete IUEY2300v), SRG Memorandian Cienlar e, £, Seupes of 2009
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S.2.11

BSEP Chrcinr Mo e

#. Ahey have cleared themsalves of avolyameant i the allegear] frragularity: or

Lo upon clearanoe, o their request, from ihe Monclary Gome aher showing
- gaad and jusliliable reasons; or

ooaidter e lapse of e five {5) yvears from the tme Lhay were olficially advizeg
by the approprate deparlment of G0 BUPEVISION {0 Examination Sealor
(S1ES) af their Siqualification

Mhase under preseentive sEEpension (15490 he vase of an Fxeculive Criractor).

Fersons with derugatory records with the Mationnl Bureaw of Inevestination (MISH
COLrt, polce, Inerpal ang ranetary aulbority {central Bianley of gther countries [for
toreign dircetors ang oflicers) wvalving violalion of 2y lavws, mrde or ragulation o
the Clovernment or any of its instrumentalivies advinsely alfecting ihe mtegrily
andior ability 1o dischaige the duties of a banic afficer. Thes esgualifization
apLhes untif ey hoave cleared themselves ol valvemen) in the allegadd
irrenulariy.

Persong who arc dahnguent i the paymenl of o obligalions as dolinge
hercunder ™ -

Y, Relinquency in the payman of atligations means that an shlinution of a
persan with & bankiouasi-bank/trust enlity whore afsihe is a direstor or
olticer, or at loust wo nbligalions with olher Lanksdlinaneial insliluticn,
under different credit lines or loan contracks, are past ouo pursgant in
Se. XIA06 of the BSP Manual of Fegulations {or Banks,

{ta} Obligations shall include ol Borrowings fram a Besnli/quiis-bank cliainen
by :

i, Aodireciar or officer lor hig own ASCOuUn! Groas e ropresanalive
of wgenl of others or whore he/she #E ax A guarantar,
ENGOrSer, or surcly dor loans from such fiancial instiludins:

i Flie spavse o chikd wider e parcnial authority of the diractor or
tHticer;
T ANy persan whose barrowings or loan Provecds were credtad 1o

e aocount of, ur used log the benchl of i directar or officor:

iy, A opartnership of which a diractor or offiver, or histhar spouse is
the managing partner ar g Qeneral parner owning a cuntrziling
wiarasat in the parlnarship: and

HH
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Y. Aooorporshion, assocation of Hirm wholly-owned ar majarity of the
capital of which i3 gwned by SNy ar A group o poersons
mcntioned in the turegoing lterms {0, (i), and (i)

Mote: The nhove disqualification shall be in offect s frwtg s fhe
dalinguenty porsists,

G213 W oany of the judgments or orders crted N the groweds oo perimanent

tsqualificatron has not yet boceme fine,

Mote:  Ademporarnily disquatilied director shall, withm sixly (GO} businens days from such
disqualificatian,  1ake  the apprapriate action o rernedy  or corect  1he
disqualification. It he fails or refuses to do s for unustificd reasons, (o
disqualification shall become parmanent,

4, Qualiticalion of Independent Directars™

Anr Indepandent Direcior includes, among other persons, ane who;

9.1

4.2

4.3

4.0

RS

4B

Is nol or has net been o atficer or employec of the bank, s subsidiarios or

atfiliales or related interesls during the past three (3 years counted iram thi dalp
ot his election;

Wags ot aregular director who respied on whose term anded wittim the last bwio
(2 yenes,

Was not appointed the Chairman “Emorituy”, "Ex-Oficiot UhieciorsiOficars o
Moembers of any Exeastive febvizory Board, or othenwize, ppainled inoocapacity
10 asgist the Board in the pedformance of its duties antl respansibilitas wihem the
Fiast one (1) year,

I5 N0l a divector or alticer of the relaled companies of e Bank's Nyajerity
slockhakiar;

15 1ot 2 atgokholkler binlding shares of stock sulfaient to cleo k2 mel 0 lhe
oard o the Gank or Ay 0f its ridared COMPanaes;

I not a relative, lBgilinate or common law of ARy director, afficer or stockholder
holding shares ol stock sulticient to elest ane seal it the Qoard of the Bank or
ey ol its relled tBompanies,  For this purpose, relalwves refor to the spousa,

paret, child, brather, sister, paren-in-law, son-fdadgbdar-in-lase, sad bBrolher
sister-in-law®

SEC Menoranduen Ciigul Mo, Y, Serias of 200y

BEM Circuln Mo, 72 senies of 2010
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4.7 Is tat acting as » naminec o represenlative of any direelor, officer nr suhstanlial
sharsholder of tho Bank ar any of its related eompames ar ary of ity substantial
shareholters, pursuant io . decd ol fruslar vider ANy cantract or arrangemnent;

4.0 I nol refained gy protessional adviser CORSURANG, agenl or counsol of the
institasion. any of ity reiued CAMPRMCS or any of i L1 e FTh i shareholders,
aillier in his persony Capacity or through his firrm; s indenencant of Manag e nEng
arl free rom any bysiness ar olner rektionship, has aoe engaged and does not
LNOEge 0 any faesacuon witk Ine insyilution or with any of il relate; COMpanies
o with any ot ils substantiol sharehalders, whelher Py himsell o with other
Rersans of through a firm which he s & mautner ar a campany of which he s g
tirector or substantial shareholder, cthor than lansactions which are conducted
at arm's length and could not malerially interfere with o influsnes e EHLCISe of
his judyment; aqd

4.5 15 1ot a direcror, alicer, pringipai slockholder, among olfers, of secuntios
Lirclters: doalers. Hiowaover, this does nol Ay 16 brokers dealors of fixod i
sSECUrilies.

ElMaciive 02 Junwary 2012, {he independent director MEY SeMve 25 such in accordaep
with the 1erm linits prescriboed i AEC Memorandum Cirsular Mo, . Geres of 2011 ra
. - g
Ferm Limits tor Independen| Directors 2

The toreguing terms and ohrases used in Raragraphs 4.1 to 2.9 of this secnan shall have the talling
meanirg:

(a)

(b

(c}

(d)

(e)

Parent is g serparation whiclt has coniro| over anocther curpanalion dircerly ar mdir ecthy through
ure {1) ar o inlexrmesciaeics:

Subsidiary muaang a carparation more [ha fily percant {500 at the viatire) stock of whish is
oWl ar controlleg directly o necireathy theangli one (1} or mase irtennediarios Ly ther Giank:

Atfilizte is g uridical Persan hat directly or indiracthy, hrough one (1) or more inlermnediaries, is
cantolled by, or is under LOMMCN control with Lhe Bank or ils alfiliales:

Hetated inlerssts as defined urider Seclions 12 and 13 of HA No. 8791 shalf mean individuals
related to each olhier within the fourth deqroas of Lonsanguinity or affinity, legitimale ar comemon
lerwe, aindd dwd {23 or more Lorporations owned or conlralod by & singie individual er by this siene
family aqroup or e BRME group of persans:

Contral exisls whon the narent owns directly or intlirecthy through subsidiaries more than ane-hal
et e voling power of an CREErprse unlesys, in eEuntional circumstance, il con be clanmhy
demanstrate: thal sych cwnership does not constitute contral. Conlro! may ulso oxisl aven when
wnershie s one-nalf or tess of the vlng power of an erlerprise when thera iy

i. RO&CEr aver mare than one-halt of e VOlig rights By virlue of ap anreament wilh other
stockholders; or .

ANnce N bereg)
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{f)

(h

. power to govern the lirancial @ operaling policies of the enterprisc under o siatute or
an agrecrhent; ar

1l powear Ly appoint or femove the mnjerity of the members of o oo of directors or
clivalent qoverning body; or

" power 1o case the majorily voles at meetings of the baurd of direcions or aquivalent
yovarning body; or -

W, iy oller srirangeiment similar to any of the aboye

Flatated company means anatlor campany which s (a) its parent or holding company; (b s
subsichary o affiliate; or (o) @ corporalion wheee a bank or its rmajarity stocitholder own such
number of shares thal will allow/enable bim to elect at least one {1} member of the Foard.

Subislanual or major shareholder shall moean a persen, whether natural ar juridesl, owning such
numbicr of shares hal wil allow him to elect a1 sast one (1) mambcr ot 1he Board or who s

direetly ar indirectty e regislered ar benelicial owner of rore thae lon percent (10%,) of Ay
Class of Ws eguity seourity.

Meyarity stockholder or majeety shareholder moeans a person, whelner natocsl o juridical, NG
more than dilty porcent (509%) of 1he voting steck of the Bank

Board Meclings and Quorwm Hoquirement

Fne Board shall schedule and hinldg regular meetings in accecdance willy ils Wy Laws and canwve e
for speciul meetings whan required by business exigancie

. The aoloe and agenda of (e
meoling and other selevant meeting matetials shall be lurnished 1o the Direclors prior o each
recling, which meetng must be dul

¥ominued. I addition, the Beard shall cosuee Hha ananda
lapics ara mat, :

The mambers of the Board shall atend its regular and special inestings in person or through
leleconlerencig and videocomterenoing conducted in accordance with thi rulos and regulatians
of the BEC in such a mannar thal will allow the directar who s faking part wi saidl meetings 1o
Actvely tuke partin the deliboerations on mallers taken up thesein, axcapt when juslifia e causas
prevent his attendance o ensure ihiat the quorum requirement will be mat. Justiliable causes
mofude, bul are nollimited 1o, grave ilness or deaih of an immediate family or serious acgidents.
The Bank shall engure that releconferencing facililios are availat¥e (ur s FINEGSE.

Indepereent directars shalk always altend Board  meestings. Onky in oxcepliona) cases will
Indupcrdant [Dircclars be cxcused from altending meotings, Al least a majorily of Indescndent
Breectors shall be present in order 10 constilute a auorwm. Howowver, o prodnate: IFELNERareIey,
there shall always i at least one irdependant director in all its mcotings.

The Bourd shall held executive sessions with the Independent directors and non-Executive
Directars, excludimng Excousive directors, ot least once a yoear and at sech olther times as tha
Hoard may deem aecessary or appropiate. Such oxecufive sessions snall b presided by [he

27
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CLIEiwes
Qireectar, in which case, by an Independent Directar ar non-Execulive Drirecror designaled by tlhe
Hoaed.
5. Ta monter the direclors' coimpkance with the attendance requirements, the Baak shadl vpdate The

pertnent gorlion of the Anoual Corporate Governance Nepart angd il with e SEC an

advis:emer;_t letter on drecturs' attendance within fivo {5} days from the end af the Company's
fiscal year™

(IR Board Commiltees

The Boord shall creato committers, the neember and nature of which vt dependt on the Sire of the

Bank and the Heard, the complexily of operations, long-tenn strateges and risk lalcrance Yevel of the
Bank.

The Boand shall appoint the members and chairman ot gach BGoard Cominilige follawing the annual
rmeeting of stecklialders ot which the direcioes are elecied. In gase af any vacancy in the Committea, the
Board shull appaint 2 eplacement who wilt il th vatancy ar any mecling of the Board.

A independent direcor who is a memaer of any vommitee thal exercises cxaculive or manadeimeanl
funcuons thal ocan polentally wmpai such directer's Independence canns! accept mambership o
coitaniftews hat perform independont cvgrsighifcontrol lunctions such os 1he Audit, Hiske Oreersighl and

Corpurate Governanca commillecs, without preor approvil of the Monelary Ooard ™

Each Doard Commillees shall have a charter which shall define and guvern s (a) autharity andg
compasibon (L) meesting allendance and nolice " (o} remuneration {4) wolag (i) commilles chair
iespansibililies and  authorily {0 evaluation which fdeline and govern aimceg albier maliars, ls
COMpPosHion, purpases, dalies an: responsitlitics.

The Chaers of lhe Board Commillees shall be approved by Board, Any amended, alleration o

waristion shall be duly approved by the Board. The Charters shal be reviewed and npetated pnaually, or
whengver lhere are significant changes thorein,

Thi: Board shall enswee that each Commitco shall mainlain ARPFOEiate records (m. mingtes of
meetings or surmimary of malers reviewer] and decisansg 1gken) of their deliberatons Al decisions
Such records shall docurnent the commmttes's fullilment of its responsibilties and facilitute he
assessment of the eftactive performance of its functicns

The Soard ot Directors shall conslitute-varsus committens

I achieve the basic principles ot o
Corporale goveriance such as, but ol imitod by thic following:

= SEC Muernanndun Circular Mo, 1, senes of 2074

BEI ol 757, Series af 21w
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Executive Commiteg

1

;

2

Compasitian

The Executive Committan shall be Lompased of a Chairman, amd avleast four )
membess 1o he slected by the: Beard of Oirectors fron ameng Hemmselves,

Duties and Responstiities

The Exeoutive Gommittee shrall bave the power fo act ained pass Lpon such mattens as the
Board of Diroctong may entrust Lo i for action in botwoen meelings of the said Banrd of
Directors,  tdallers affecting general policy shall always be relerred o ther Board of
Dhrectors tor decrsion, The Lommiitee shall kawise lave the power to roview an azset
Or A ¢ ensure tirmely recogqition and resululion of inpaired asse

Corporate Governance Commitipe

2.

p

1

Coampuosition

The Corporate Governance Cominittes shall be tompasad of at least three (3) mombers
ol e Bood of Dircciors, two {2) of whom shak be indepondent direciors mclugding e
shaipersor, The comimittze shall hawe & written chartar ot tusoribes he duties g
fespansibiliies of ks members. 7 his charer shall he appraved by the Aourd of Direciors

ard Foviewed and updated at least annually, ar whenever lRere are sigplicant changos
Hiirraier

Frimary Furpose
The primary purposes of the Cominiltes are 1o

221  Quersee the development  ang implemantation of COTRMMTD (JEvermanie
panciples and policies:

222 Review and evaluate the Qualifications el ihe persons nominaloed 1t the Hogrd ag

Swell as thote nominated for tlection to athor posiions FEINng appointment Ly
lhe Board;

223 identily parsans bekevied to be qualitied to berome inembiers of e Board andion

-

Lhe Boare Counmilless:

224 Assist the Board makting an assessment of o Board's aflectivenass in the

Process of replacieg or appoinling new meabers ol he boaed andior Board
Committees;

425 Asuist the Boad in devaioping  and implementing  the Bomd's perornance
evaluanon process and rAting sestom that constilule - powerlul and walonhha

29




:

-
sgj'ﬁ

RC

LR Cu S

BC

Compliance Cffice / Legal and egulatory Alfgirs Group

224G

227

278

reedback mechansm o improve board ellectivenuss, maximize stenghs and
Rignligh! areas tar lurthor development:

Peovide guidance to and assist the Board in davaloping a compaensation

philosophy o policy consistent wilb the cullire, strategy and conlrol eevirgniment
ot the Company,

Cvarses 1Me development and administration of the Company's  exccutve
compensalian programs, including iong taem ncentive olans ancd LUty basd
flang for Officers and Execilives; and

Assish the Board in 1he pertormance evaluation of and succossion plannmeg for
Olficors  neiuding the CEQ ang o nverseeing e dovelogment  and
impementation of professional development progesms for Oflicerns.

Ciiers ard Doesponsitilitios

441

237

220

2.0.4

2356

The Corparate Governance Commttee shall assist the Hoard of Directars in
fuliilling s carporate governance responsibilities.

Fhe commilkee shall be respansible for snsunng e Goards efoctiveness snd
due abscrvance of corporale guvernanse prinoples il guidedines. It shall
wversee the periodic performance svaluation of the Beard and its commiliees

and executive managemend; and shall also conduc! an annual scli-evalialion of
s PErioT nanee.

The commitiea shall aiso decide whether or aot a directoe is able to and hieis
been adaqgualely carrying out hsfere duties as chrestor Besrrring i mind the
direclors conlnbuton and porformanco fig. competence, cogdar, attendnnoes
preparedness, and padicipation). Internal guidelines shalt be adaplod Hhat
address the competing fime comniliments that arg loaod when deetons serve o
e bhoards.

The commilee shatl make recomemendations 1o the Board rauding  Lhe
confinuing education of directkors  assigriment 1o bosarr) COINTRITGES, suceassion
plan for the boord members and  senior olficars, and  seir romuneration
commenzurate wilh corporate and individgaal performanne,

The committee shall decide the manner by which the Board's pesfonmance may
e cvaluated wnd propose an chjective pertormance enterin appraveld toy the

Board. Such pertarmance indicalurs shall addross how the Board has enhanee
lng term sharehclder's value. '

The cummiller shall monitar compliance of e submission of T Al
Corparale Covernance Scarecard on the SCOpe, nature and axtent of the aclicns

laken to meet the objectives at the SECE Rewsed Code of Corparate
Civernance.

)




IRCBC

S e

; Compliance Office / Legal and Requlatory Allairs Group

237 The commitice shall be respansible far he amicable sosoluion of thsputes andfor
seltle conflicts or ditferences botween tho Cank and its stockholders, the Banl:
and other stakehalders, including regulintary autharitics, and the LBank and thied

paftios. ™

234 n Executwe Compensation and Hemuneraton:

a. Hie commitiee shall establish a formal and lrnsparent procedure ior
develaping “a polivy  on - cxeculive remuneralion  and  tar fixing e
rameneration packages of corperale officers and directars, and provige
aversight over remuneration ot seniar managoinent and  olher koy
personnel ensuring Lhat compensation is consistent with the Lank's culture,
strategy and cont ol enviropment,

. It shalt dosignate amaount ot rerrameration, which shall be in a sufticient
lewed 1o atiract and retain directors and alficers whe iare needod 1o ren the
SumpaAny suecesshutly,

e, The committes shail divelop o form of Full Business teros) Disclosure as
part of the preemplayment requirerments for o inceming allicess, which
amang olhars comped af oflicers to declare e he [rengelty GF parjuny all
their existing business interesls or sharcholdings  thar may cdirgclly or
insirecily conthict wa thoir pertormanee of dutics ance hred,

d. It shall disallew any directar 10 decide his o [ser owen reimunralion,

&, It shail provide in the Bank's annugd repols, aformation and Rroxy
slaternems  a  clesr,  conbize and  undorsiandable disclosure of

conpensation of g executive officers for the provious fiscal yvear and the
EISLENE year,

f. It shall review M oxisting Human Resourcaes Poficy Manoal or Parsapel
Handbook to sirengthgn prowisions on confiict of inlerest, salanes and
Benefils policies, promotion  and carer atbvunosment druclives  ang
compliance of personnal concermned witly ol slatutery reguirements that
must be periodically met in weir respecive posts

1. Or in the absence of such Personned Handbook, @t shall cause the
: gevelopment of such, covering the same parmmelers of governanpe skiated
above.

Arble SRR, SEIG RMuomsrandum Carculge Mo, 8, Lurizs of 2009
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2359  OUn Nominations b the Board of Directors:

il. To the extent pragtivabile, e members of Lhe Goard of Direclars shall be
selecled from o broad pool of qualilicd candidates. The commitlee shall
pre-screen and shartlist alb canditdates nominated 10 beooene 4 member of
the Board of Dirgstors in acoordanco with e gaalilications  and
disgualiticedions enumerated yader ftem ngs. 2 angd 3, respoctively, of
Section [-B inthis maneal. bnoscleoing Independenl Direclors, he number
and typas of entiliag wher: the candidate is lilkowise elected as such shal
fwr eonsidered 1o ensure that he will be abfo o provide sufficent wne o
elleotvely camy aul his duties and responsibillies. tt shall also roviow and
evaluate the gqualifications of those perseas noninated o alher pasiions
requiring appaintment by the Board of Direclons,

b in consallation with the executive o Tranagemont comamitlest, it shall rae-
deting the rale, duties and responsibilijics of 1he Chisf Execimive Officar By
witagrating the dynamnic requiramenls of the business as o going soncern

and future expansionary prospects within e eeaim of ool Sorporale
Qovernance gt al times.

c, The committee shall conzider the [sllowing guidelings in U deleminaton
' ot the: nurmbor of directorships of anomines tor the [Boaed:

b The nature of the business of the comporations whee e is a direclor

ii. Ane of the Directar,

iii. Mumber of direclorshipsiactive meamberships and officorships in
niher corporations or organizations: and

iv. Fossiblz conllict of interasy.

The aplimwn number shall bo related 1o the capacity of & doectar o perlanm his
duties diligenlly in general.

4. Fisk Oversight Committee

Composition

The: Hisk Oversight Comanittee shalt be composed of at least three (N memboers of the
Boord of Direclors including at least one (1} independoent direcion andd & chairperson who
is a non-executive member, Tha members wio shall possess o rangae of exporise as
well as adequate knowledge of the institution’s nsk expusures 1o be able 1o develop
appropriate slralegies for preveoling losses and minimizing he impocl of logsses when
they ogGur,  The commiliee shall have a writtenr charter that dofines the duties and
respansibiliies of ils members. The charer shal) be aporoved by the Noard of ireclors
and reviewod and refined periodically.  The Risk Oversighl Comntiee shall, where
appropriate, have access (o extemal expert advice, parlicutarly in relation 1o proposed
slrateqia transaclions, such as moergers and acquisitons.
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3.2 Btins and Responsibilities:

421 I general, the Risk Qversight Cormmittee shall be responsible for o the
tlevelopment and oversighl of the instilution's risk rranaigement program. It shall
oversee e system of imiis 1o diseretionary suthority thal 1he Goard delegales 1o
Muanagemenl, ensure that the sysloume romeins ofieclive, WFat the Iimis are

oensered and that immodiale coneclive actions are LAleer whenover kmirs are
Lreached,

.22 The core responsibililios of the: Risk Oversight Commiteo inglds e following:

ik Idenlity and  cvalyale exsosures, The commitioe shall assass  the
prabability of each risi, inclodineg  repulational aned campliance risks,
Becoming reality and shatll astimate ils possible effect and cost, Friginly
areas af concern an: those rishs (hat ae most likedy to aocor and are costy
when they happen.

b, Develop nsk managemenl strategigs. Thoe sk Dversight Soenmittes shal
devidop a wrilten plan delining the slratemes for imanisging ancd controlling
major risks. it shall identity practical slrakeges o reduce the chance of
harm and laiture ar minimize losses if the risk becomoes rea’,

L. Ouversee the inplementalion of the risk mangement plan, The |tzk

' Oversighl Commillec shall carmvmunicate e nsl Maragernant plan and
loss control procedures to atfected parties, The commnittes st conducl
leqular discussions an the instiiilion’'s current rslk BXOOSUME Dased on
reqular nianagement reports and ass0ss how concermed onigs o ablices
reduoed these rishs.

d: FMeview wid revise the plan as needed. The commillce shall evaluate Lhe
ask  management plan o ensive s cortineed FEtavinoe,
comrehensiveness, and effectivenoss It shall rowisit Slealemics, loolk for
2inerging or changing exposures, and stay abireast of developanents 1hat
allecl Ihe likelihood of harm ar 0ss, The commsien sy repsl regularly
to the Board of Direclors the entity's over-al risk exposura, aclions akon 1o
reduce the risks, and recommend fuiber action or Plians L nacessary.

4, Audit Commnioe

1.1 Comprsition

The Audit Commitlee shall bo composed of at lewst theee 13 members of e Doard of
Directars, sl least twe 2] of whom shall be independent direciors, ireleding the
Chaitman, and another one with aodil experence The mombors shall ba limanciadly
lileizele, el tho Chairman shall be a linoncial expert prefenthily with accounting, audinmg,
ur acited linancial management experkise of cxpenence commensurado with 1ho gizn,
complexily of opgralions and risk protite of the Gank. To lhe grestosl extent possible, the
audil commillee shall b composed of & sufcent ounber of inlependent and non-
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4.

Ga2outive board membars, Funthernare, the Chist Lixecutive OMicer, Clhiot Financial

Micer andfor lreasirar, or c:-ﬂi:;ers-holding equivalent posiions, shall nat e anpainte as
memntars of the: avdit cormimitten, :

Pranary Minposos

The purposes of Re Lammitlce are to assist the Board of Direclors in lullilléng s
tvirsight responsbilitics 1o

420 the integrity of the bank's accounting and financisl reparling, |winciples, policies
ard systesm ol internal confrods, inchuding the Hitegrily of 4he Bark's fingnoigl
atatements and the independent aodt theredf;

122 Ahe Bank's compliancs wih leral and regulabory rexquirenanls;

423 the Bank's ascesmment and managoment of Brerprge risks including ceexdit,
market, ligquitlity, eperstional and iegal risks; ang

4124 the Bank's Augit pracess and the pedonmance of the bank's ilemal agat
BFOANFZalion and cxterngl auditors, including the extemal awditors' qualiticaliong
and indepedenon

Dhaties iwid Respunsibilines
Fhe core responsibilities of the Audit Comnrninee isclude he felfowing:

431 Lnsure ihat the internal and Crlernad mditors act Inebeperndently fearm sauh tlher,
and What olh auditars are given unrestriclard acoess i g reeurds, properliog ang
parsannel 1o envhls (hem Lo pertaim i respective oudit rizlions,

432 Hewew and approve the annial internal aedil plan to ensure ils confonmity v
the objectives of he Bank, The plan shalt include e i BUORL, requenoy,
1esources and budget NCCESSATY W0 rnplemnt |,

433 Prior 1o the commencomen: of the: audit, discuss with he exdeenal Audiler e
BEALNS, Seope dnd expenses of the SLECHE, ovd enysiare FNORET coardmariarn il imore
an o audit firm s involved in lhe arlivity to secure PrOpeT caverago and
Finimize dupheation of eliong.

134 Setup an interrsd audie deparinenydivision a0 cunsiver the appaitment of a0
widependant internal auditor and e independent oxiera auditor whic shalr bagty
regarl divectly to the Audit Commiltes as well &y the tenns and congitons of 13
extarpal auditur's cngagement and somovel R vasCs oF appoinenent o
dismissal of exlaral auditors, it is encouraned that the decsson e made unly by
rdepancdont ang non-execilve Audit Comimiies Imermnbieg,
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4.4

4.9.6

aay

4.4

4.3.10

40500

4002

Moritor and evaluate the adequacy and effectiveness of the Dank's inte s
cantral systen, including linancial repoarting, operational and cormphiance controls,
risk management, and information technolony secarnily ot least anmually.

hwestigale any maler within ils lorms of reference, with full aceess to ancdt
conparation by managermesns and il discretdsa o pwile iy ahrector or excoutive

Giticer o attend ils mestings, and adeguale /Es0UrGes 10 enabo it o eifertively
discharge its functions.

Hecaivee and review lhe reports submiltod by the inlernal and exlernal atitors
and ensure Lhat senion ranagement is talking NOCESLArY corréclive actions in
limely manner 1o address the weaknoesses, nos-compliance wih policies, by
Ak regulations and ciher issues identifiad by awdijors.

Boview iz guartersy, half-year and annua financiat slalements halare their
submission o the Board, witl particular (ooos an the [otowens naters:

4. any changeis in accountng palicees and practices:

. moajar yadgenental areas:

€. sigaticant adiustments resalting ffom 1he audit:

d. going concern asyumplions;

o compliance with acooanting standards;

f. comphiance with fax, legai anrl PRSI0y eI e s .

Coardinate, monitor and facililate compliance laws, rules and regulaticns

Evaluate and determine the non-gudin work, if any, of the cxleinal audilor, and
raview penadically e non-audit Fres pafd 1o he exiamal audilgr in rolation 1o
leir signilicance to he total annual income of the exlernal audilnr amgl 1o the
Bani's averall consullancy expenses. The commiftes shall diabiow any non-
audit work that will conflict with his dedies as an estcral ouditor or MNay poEe o

threat ¢ his independence. Fhe non-audit wark, if alliwed, shod e dizulsed i
he: Bank's annual repat.

Exstablish and identily the reponing line of the Internal fwlilor Ler cnable him g
praperly fulfill his duting and responsibilities He shall lunctionatky ropert dtiracthy
G ihe Audd Commilee. The Audit Commitec shal ensire thet, in 1he
performance of the wark of Lhe Internal Auditar, e shall be ndependont and
irmpartial fremm inanagemoent and free from inlerterance lyy oulside partics,
Estaliish and mainlein mechanismas by which oflicers and  =iaff stiall, in
contledunce, raise conceres  aboug possible imeropriclics or malpracticos in
naters of inaricial reperling, internal control, auditing or glbor issnes 1o LEFSONS
or enttizs et have the power o take corrective action. L shall ensure [hat
arrangements are in place for the indepandert investigakion, appropriale foilow.
L aclion, and subsequent resolugion of complains.




CIRCBC

LR T2 T

Compliance GHico Legat and Regulatory Affairs Group

0.1

The Corporate Secrotary and Assistant Corporale Secretary

The Corpomaie Boecretary and Assistunt Curporate Secrelary shatl b l-iliixne eiizans an:
residenis of the Philippines,

They are officers of he Bank and pedection in rerfunnance and no sur ik g
i I

expected . of them.  Likewisc, thejr toyally 1 the mission, vision ancd sppanific businesy
objechives of the corporate entity came with their dugjes.

Thisy musl possess adreinisirative, legal und interparsonal skills, ke awarn of e fawes,
rules and regulalions necessary in the perfarmance of his dulies a0 enspensibilitics . e
sl also have some linancial aned dcenuning skills.

They mast have o warking knowlacdgo of 1ha Gpreralinng ot e Bands

Dties and Respunsibilities

=21 Heasponsible tor the safeltecping and preservation of the imeyrity of he mingtes
ol the meetnys of the Board as wall as e other official decurnents, records ang

olher infennation essenlial to e condust of his duties and responsibilities to the
Hionk.

252 ntorrn the members of the Board of the schedule aned agenda of ther Mcetings

andl ensure that the membors Love bofore them congdaee and detiurale
information that will enable thern o arvive 8t irdelligent or oforme decisiang on
matkers that require their S IOl

3853 Bwive as an adviser of (he Board, and assist the Board i meakirag [Huginess
udiFnent B good faith and in the perlonmance of e responsibibkliog ang

oigationg,

G4 Work fairly and ubjectively with the 3o, Management, slackhalders and other

stalkeliolders.

n
N
i

Adtened all 8o maetings, excepl when justifialide cavses, such as ricss, et
in the immeadiale famity and sericus aocidonts, prevent Hm from dising so, an
mainlain record of the same.

548 I oall ransactions which may dawhly Come 1o the knowledge of tho Carponats
Secretary involving transter of woling shares of sicck or registration of volng trysr
dareements, ar any o of agreemant wvashing tho righl 1o vale the vating sharag
of stock of the Bank, the Cuorporale Seciglary shall;

3. Ascertain tho identity and citizenship of the Iransfores, wOlag trustee, proxy
or person vested wih the right o vole, and Mis relation a2xisling
slackhalders, and for Lhis puipose. he shall require the ransiores, woting
trusles, provy or the person vesled with e gt 1w vole to sulii proci of

a6
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citizenzhip, which Miay Cousist, 1 case of g corpvation, of & certifiad trye
copy of 1he Arficles of Incarporation, accontpanisd fy he alfidavit ot the
Corpuorate Sooretary of the tarporation, cenifying to the corecness ard
dcturacy ol the list of stockholters, ther ehzenship, ang lhe pirGontage of
shares ewnad by themn,

15, Mequira the transferee, voling truskee, proxy or person vesied with the right
ix vole, al the tme of the receipt of the requoest far transtor Or registrgdion,
ur al any e thereafter, to disclose all irForraation willy respoct (o persons
relaled o the transieras, vabing frusipo, ey or person vested with 1he
gl o vote, within the fowrg, deqren of LansangLinity ar affindy, whather
legutimate,  ilegitimate  or COMMon-law, as  woll s corparationg,
RUIMErstips or assogiations wheare the fransioras, vobing frustes, Prrovss or
MEsun vestad with the rght o vole has Canlrolling interes), and the gxtent
rareol.

. Reguire the translerce to BRECUle an aflidavit statng, amang other thing:s,
that the transieree is o bona fide owner af shares af sock and thay he
acknnwlediges ful awareness of the requrcments of thix vw ang the
proftitniians augainst exceeding ownership of voting stoeles beyong e
froscribed limitalions,

0. I the request for transler ue the armangement sooght 1o L registored will

: patently couse tha volng stocks of o FETSGNOF 8 20mGralon, 1o oxceod 1he
hrreils prescribed By Bawy, the Curporate Booreldary shali deny the transter o
registration and forthwith informm Fe parties to e ransaction wrilieng).
Simultaneous wah the fohce tu the partices, #ie Carpore Jeretary shal
submt & written report 1o the Govenor of the BSF of e aenipted illegal
transfer o arangements, taqether with e names, adidresses of porties
and other pertinent dala with respect to the particular stock transachion,

I the ovenl he Corpaorate Secretary has roasan o bt the de ity of e
trienster or af the arrangetent sought to be registered, b may combmoenco
anachon hefore the apprapriae bicscly.

£ Fromptly intorm stackholdeors wha Mave reached any b the ceilings

imposed by law, of e ineligibility 10 owi o Cladral more {han the
apphicable cuilmg.

a7 Ensure (hat all Board procedures, rles and regulabons o stnctly followed by
the members

E. Remuneralion of {he Members of 1he Boar:d und Offfcers

2h

Article 110K, BES Memmandum Sheular Mea, 6, Series of 2009
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2 A progortion of 1he execilive directors' remoeneration shall be shucturad so as to link reward to

Corporale and individusl pelormance.

3. The compensation of the CEQ and other Officers shall be subjecl in reviow apprnval by the
Corporate Governance Committes. Lguity ixised plans g long-term neontive plans for CHlicary
which the Committec may recommend shall be subiject to review ang PPl Iy 1he Doard and,
b applicable, by the: stockhalders.

4, The Bani shal cskabiish g fernal and ranspasent procecure for devaleping
remuneration and for fixing the remuneration Rackages af mdivicdua) direcior
No dirceter shall be invylvad in deciding his/her own FEMUNFraEar.

@ Palicy on axocilye
s.f ey, aned officors,

[#3]

The Bank's annug| reports and infoernation aned proxy statements shall include a clear, concise
and underslandable disclosure of all fixed and variasie campensation that mey e paid, elirectly

asd indirectly, o s diroctors and top Teur (4) managemaent ulficers tueing he praceding fissal
YO

g, Diccclurs' Feog

Aopr dienn, ag may be determined trom ime o time by siackholders CRAETD or representing a
majonily of the subucribed captal stock ar any regular ot special rmeetng, shall be pad to eagh
director lor allendanoe B Ay meeting of Lhe Board of Directors tor anch day of session: (irowvicied
hawever, 1hat fnothing herein contaimod shal be Consirucd 1o prochele any dicecior from SErving in
any olher sapacily ang FECRIVING Coiipensation thiretors.

7. To protect the funds of the Bank, the SEC may, it exceptional
tider feceivership o rehabilitalion, raguate the paymant of e
and iringe beitelts to its direclors ahd ufficers,

Cases, e, when tie Hank ig
campensation, allowaneos, Toes,

F. Officers

The selection of Bank Officers shail ba in accardance with the qualifications

Anel disqualitications
by Ihe Bank and he prevailing BSR regulatians.

o Duties and responsitillies of officorg

11 T set the tane of gond governunce lrom the tap. - Bank ollicers shall promeste e gued
Diwerrance practices within the Bank By ensunng that pelizies on GOVEMNANCE as apprgye:d
by the oard are consistently adopied acrogs the Banlk.

1.2 To overses ihe day-to-day managemant of the Cank, Hank oflicers shall cny

e that ihe
Bank's aclivities and operativns are consistent wilh the Hank's strateqic objectives, nsy

W
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Slrate)y, corporate values ang policies ax approved ty thi: Board. They shall estabilish g
bank-wide  managorment system characlerized |y Slrategically  aligred  and mlbually
renfareing performance standarrs acrass the orgarization,

1.3 To ansure \hat duties are ellectively delagaled 1o the st and to establizh a mansgemont
stuctive: that promoles ACSountabilily A ransparency.  Gank olficoers shail earallish
medswable slandards, initatives and speacific respoosibililics and aucouminbilitics for cach
bk personnel. Bank officers shall oversee the pedoimance of 1o detenaled cuties and

responsdalitiss and shal ultigately be responsible w he Board fnr the pedormance ot e
[iaenk. .

A To promete and strengthen checks and balances Syslems an the Lian, Bunlk alficers shall

pramote sound mbemal contrels and  aveid aclivitios that shall COMPOrese the effactjve
despronse of Lhair functions, Further, they shall ensure that ey giver due recagnition 1o 1he
inportance of the inlerpal AucH, compliance and externa audig luetions.

G. Herformance Gyvaluation

1 The Ueard of Direclars shall tidertake a tormal and ngorous annual evaluaben of itg W
performance ang’thal of its commitacs and individual direglors.

2. ldividizat evaleation of directors shall aim o show whethor eac director continues o catrilbyln
eflectively and to demonstrate commilment 1o the oo {ncluding comemitment of time for Luzardd
and commitlce meatings and any other duties). The Chairan shall act on e resulls of the
performance evalualion by resognizing the Strenmngths andg addrossing the weaknesses of he
Loard, identilying indivicua) and collective development nesds and, where appropriate, RIS
new meambiers be appointed to the board o seeking e resignation of dirastors.

3 The Indesendent Direator shall Conducl an annual perdonnance evaluahan el he Chgirman, ang
repart this to lhe Corporate Governane Committes. As parl of his procoess, the Independem
Ehecclor should corvene g mecling uf the Non-Executive Directors,

4 The Chawmian shall condust annual perfonmance evaluations of e ol)er fretulive dreciors, in
relation to their roe as memboers of 1he Board amd report his w e LLomonle Governanan
Commillaa. A summanry of the agreed ocome will be reparted 1o Hie Boarg.

L3 The Chairmean shall determine e individual and collootive development newds of e Goard oy A
s of Ihe pertarmance evalualions s out abwwe, and pot Spprapriale develomngm Fronrams
N place.

liL. Compliance Progran

Baoligy

The Bank shall bave Place adequale and eiffective controls CNoCEFaEEsing lhe Lank's GOVEI NN,
operations, infermation systems {including reliahility and integety of financal and sparalional information).
To ensure adherence to the sitid courporate Hovernance/principles, a cempliane: RregraLm smust be clearhy
definedizet to furlher wlenlify, manitor and conteal cornpliance and opealiongt nsks.

i)
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hnplementing Guirksines

A,

Complignce Gifice

Comgliance Officer

1

1.2

To ensum adharcnce 1o saund rarporate principles and best practices, 1e Chairman of
the Board shall designaten Compliance Olficer who shall hold the Ecsilion ol at least »
Vice FPresidont or jts efulivalent and shalt hove direct reporing responsitelilics e (e
Chairman ot 1he Board. A Complinnce  Oftice shall be cslabllished] 1o assisy 1he
Compliance Officer in the discharge of hisfher tunclisns and respaonsibilitics. The
Compliance Olfice heishe will head shal, like the Ioterna| Audit, have fres and 1.1 aceoss
Lo regords, and B indepandent.

Itettive thersto, the appoirdmantidesionation of o Corapliance Gliicer  sha Lz
iminectiztely disclosed 0 ihe SEC on SEC Form 17-C. Af carrespondenses reklive 10
hizfher funations as such shall be ddehressed 1 the soit Olfcer.

The Compliance Qllicar shall pertann the following dukies:

1.21  Manitor complionee with {he PIOVISICNS and requirermnenls of Hhis ftanual and ha
“rules and regulations of regultlory agencies and, if Y voksions are foung,
Fepart the maller 1o the Chairman s Gorparate Governance Commillee and
recommoend e impostion of 1he appeopriale disciplinary action for saed, wionlation
and the adoption of Measures o prevent arepelilion of the vickrion, subijent 19

review and approval by 1he Board.

P2 IHentfy, monitor, contral snd assass, if any, complianee nsks and how suzh risks
con be mitiguled.

L2 Appear belore he SEC when summunegd in relation o complinnce with (e
Revised Code of Carporale: Governanoo,

Ld4  Assist e Roare and the Corporate Gaveriance Cominillee i the parormancs
ot their governance functicns, including their duties 1o oversos L furmutation of
review, ane irnplemealion of the SOTPROrate: QOVEFNANCS slrahyre nn policies of
he Bank, and to agssis) in the conduct of a self-assessment of 1ne nerlormance
and elfoctiveness of He Foard, he Boacd Commilton andg indiviclus Baard

membiers iy carmyng oul thei lunctions as set oul i this Manuasl angd he
respetive chartars of Ihe Doard Cumnmitices.

Accountabilily an Audit

The Hoard is prienarily azcountable 1o the stockbolders wiha shall be Frasiated with a balaned ang
comprehensible assessment of the Bank's perfonmance

cposttion and prospects an g quarierly
7
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s, meluding imerim and other repets thal could adversely afleat its business, as well ag
FEROTS L0 renqulaters that are reguicod By leawy.

Manigement shall provide all meribers of the Buard with accurate and imely informeasion thiat
would enabla Lhe Board to comphy with its responsibilities to the stackholdoers

Mantagement shall tarmutate policies and paraces
frocess. Furthoer, Management, shall formulate 1y
inlernal conteal in accordance with the Fodlowing:

dures on rigk managemeanl and govenwinoe
lizs andd procedures on financiag reEprorting and

4.1 The extent of Management's respanzibility in he preparation of the flinancal statements
of the Dank, with the colresponding delineation of the responsibilities (hat gerlain o the

cutennal suditor, shall be cleary explained.

ae An etlexive internal control systarm that will ensure the inlegity of 1he lirancisl reposs
and praleslion of e assets of the Pank for the bienatic ol all stackholders and olber
stakcholders shall be maintained,

3.3 The lank shal consmiently comply with the linancial reportiog recuarements of the SEC,

Iritrmal Avucle - Englion

4.1 The Hank shall have in place an Ilependent internal aodit functon which spal bie:
perdonned by an lMemal Auditor or a groep of internal Anddars wha shall conducs
indlependent and obyective internal audil activities tesigned 1o add vale o and 0T e
the: Uank's ogerabons and to help it accomphsh ity objeclives by providing & systematis
and disciplined approach in lhe evaluation and improvernent o lhe elleetiveness af rsk
managetneid, control and  governance processes through which the Board, seninr
inanagement, and stockholders simil be provided with reasonnbie HEBUCANRN ks ey

orpanizatinnal ard procedural conlicls are appropriate, adeqguars, eifoective and complied
Wik

aperalional respunsitility shall center on the Clily, ueing eilimately accoumalile for the
Hanik's arganizational and procedival conteals.

4.2 Ther enimimurn sk mnanageinent and niernal control mechamsms o Management's

§.3 The zcope and particulars of & systeen of effective organizalion.al
shall be based on tie i owing faclors:

and yirecedural conlrois
2T the nature and Udinpl{:xity of husiness and the business celture,

A32 Ahe volumie, size and eormplesity of ransgoliong,

4335 the degres of fish;

434 the degree of contralization wnd dedezgation of aullwority;

435 he exlen and ellectivencss of infarmalion techinelagy: and

11




Compliance OFfice | Legal and Heguialory Aliairs Group

4

4

4.

.

[

4

&n

g

7

A28 ine extent of reguealory Commphance,
Thez inteenul audil examinations shall cover af leirst the fellowng:

441 avaluation of significant niclk ERPOsUreE: and adequacy of sl managenent
Areess.

A2 the evalustion of the wlequacy and oifectiveness of conliols Ennompassing the
trganization’s  governance, operations,  inforrmation systems  {incluting  the
reliability znd inlegeity of fnancial and operabenal inforinanany;

445  offectiveness and elficieney of operations;
449 satequarding of assets: and
18 complionge with laws, fuleas, reqidations and coatrachs,

The audit rsports shall summarize risk CROSUNCSE, COHIrDl Esues, recommendalions,
slalus of cominitted actions, officers respansitle and implemeatation dates.

The wnternal suditers shall have free and tull acvess 1o all he Bank's records, propedies,
und personngl relevant 1o the interal audit BCTivily.

Mead of Interaal Audil
471 The Head DF Internsl Audit st tunctionmly reporl to the Audil Corimilles,

A7 2 Ma shall submit o the Audi Cotnmitltes and Senior Manatemenl an il
repart on te Internal Audil Division's aclivities, purpose, bty respansibility,
and partonmance relative 1o audit plans and siralegies approved by lhe Aulil
Commillee. The annual rapart shall inelude significan: ngk CROASHIE, contrel

iGsues and such olher matters as may be needed ar reguesied by the Board ane
Management. :

473  He shall cerlily that internal audit activities are conducts| in accordanoe with 1z
Intemalional Standards on the Prolessiong Pracice of Intesml Audinng. If he
does not, he shall disclose 1o the Board and Mg zenet 1w romsons why he

hias nak fully cemplied with the said stndads,

External Auditar

An axternal awditor accrediled by the BSP and SEC shall be solecied aad appainted by
the: stockholdars upon recommendation of P Audit Conwittes.

The extemnal audilor shall enable an enviranment of sonnd coporate GUvarninee os
rellecied in the financial records and reports of tie Bunl. He shall provide an abjective

agsurance an e manner by which the financial slalemeoags have heen prepased and

42
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presented to the stockhokiers. If he believes thal Qo sttements made n the: Bank's
annual qeport, informntion stalement of proxy skElencnt filed with he SLEC or any
regulatary body during the period of Ris angangement is incotrect ar incomplole, he shall
fresent his views on the matter inthe said raports.

6.2 The external auditor of the Baok shal nol st e samea tine, provide intomal andi
sewvises 10 the Dank. The Hank shall ensure that olhor nor-audil woik shinll not Be in
agatlics with the functions of the cxlernal auditor.

.4 Fhe Bank's external audtar shall ba rotaled . or the: signing parinor of the oxternal auditor
afsigned @ The Bank sl be chanped, every five 15) yvears or carliar,

a5

The: reasonis for the resignation, dismissal or cossatian from sorvice and the date thereof
of an extomal auditor shali o reparted in the Hank's znnual and curent reports. The
report shill include & disoussion of any disagresment with said (ommer oedornal seddor o
any muler of acceunting principles or practices, inancial slatemen disclosure or auditing

sCope of proceduie, A preliminary-eopy ot the said reparl shiall be given try thie Bank 1o
the exlesnal auditor before its submission.

Risk Masiagemenl and nlernal Controls

The Bank recogaizes that risk is an inherent part of its activilies, and it Banikiry is essenbally o
business of managing risks,  The Bank views risk manngemant a5 8 valae proposingn imiace
with the mission of achisving sustainable arowth in proditaslity and sharebalder value theoikgh an
optimum balance of rsk and return.

Thir nisk mumapgement infrastruciure of the Bank follows g top-down approach, whergby the Goared
takes ulimate accourtabilily Tor the tisks taken, the tolerance for thesa risks, business slestegios,
pperating budget, policles, and oyorall risk philesophy,

Tha board and semor management shall know and understand lhe bank's oporational steacture
. . T eyl
and the risks thatl it poses fe "know-your siructure 7.

Thie Liaok sholl have an etfective intemal conlroks system and a sk
dncluding o chief ek officor ar ciuvalent)  with
resowGes and access to the board 2

MIanEgmant funclion
suffiient authority, steegre, indo 2o,
' f

The Corporade Risk  Mapagement  Services Graup (CRISMS) shall impemont the gk
ranagemenl precass inthe parcnt company, and addchitionally consolidates Hie nsk IS from Lhe
vitous snbsidiary nsk units for a unificd risk profie and cventual disposilion.

Misks shall be idenlified and moninred on an ongoing firm-wide and istividoal eatity basis, and
the sophisticalion of the bank's risk managemenl and internal control infrastructures shall keey

pace with ary changes to the bank's risk profik: (including its growdh), and o the extetnal risk
landscape. ™

Feset Carminge on Hankhing Supereaian Panciples o Enhanieny Corporale Governanse
i, ' :

e
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10,

11,

he risk process adopted by the Bank is not tesigned to elimingle risis, but rather to mitigate end
MENEGE Tem 50 88 Lo arrive ab an opienum risk-roward mix

The Gank mondors rsk fevels Lo ensure timely review of risk positions

And @nepbons versusg
eslabished limits and onsure effectivancss of risk controts s

I} SPPropnian: mendoring systems.

The Uaak has an offective risk managenmont that s robust internal communication wiltnn the bank

aboul sk, both acioss the organization and theough reporing oo the board and senior
managemaenl. ¥

The toard and sonior rmanagement shall effectively uiilize the warle condueled By imernal iy
functicns, extarnal auditors and internal control lunctions. ™ | he hnernal Aude sholl cvaluate the
eftectivengss of conteals and adeguacy of the risk managemeant luachan.

The board and senior management shall knaw and ursdorstamd the bank's operational stiuclure
and the risks that it poses {ie "know-yolr -structure”) #*

Managemneam

Senior Management Committee

1.1 Compusition
Fhe: Senior Management Comimittee shall be composed ol & grou of songr oiicers.
This grong shall nclude also the Chief Financial Qiicer, all Gioup Heads and he Hemd of
[erlernal Adit,

1.2 Functions of the Seanior Managerment:

1.21  Plun, organize and direct w1 such a manner 16k provide roasonable assuranee
established objectives and goals will be achieved,

1232 Hequire the establishnent and offeclive implementation of a systeen of inemal
controd Lo miigale the risks idenlifiog.

L2308 Poview and apprave all cross-tuncljonal polices ard 1ssees (e, Hid-relaled,
admanistrative, operalions pedicies, noew prociucts and ek, new preqels,

hnancials, cle.) including programs/projects thal affect the whole orgaagalion,

124 -Bupply necessary or relevant wiormation to the Board Tor the lale's information
snddfar decision-making purpases.
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2.
b

Duties and Responsibilitias of Mitnanestrent

2.

2

2.

1

2

3

4

Urder the direction of the Board, Management shall cnsure that the Bank's aclivities qre

cansistent with the busines;s siraledgy, nshk wlerance angd appetite, and polices afproee]
By e Board ™

SENier management is respansibl;: and shall Be held accountable for LS Eing 1hes cay.
lo-day  nunagement of e Gank Thiy shall have the NECRSSATY  Oxpenence,
compelencies and inlegrity 1o manage the businesses andor i superdision as well as
have appropriste control aver the key individuals i these argas.™

Mananemeant sz provvide e Direclars with adeguate and timealy inforaation abit thes
maliers 1o be wmhan LEr 1 their Board meelings and, upon e request of any Dircelor,
INAHEe presanlalions on specic topics and respon by Bicther INELIriEs Wieresio eluring
Board imeetings. The Directors skl fiave indepondent acoess 1o T TN

Munagement shall formulate, under (he wvars ght ol the Aulil Commntee:, financil

reporng. #nd inlermal control systam, nlles and proscdures in aneardanag with 1he
follewing miridatings:

241 The ewxient of managerment's responsibility in the preparation of twe finanoia|
gtatemaents of the Bank, with the Cormeaponding dedineanon of the reespansibilitieg
hat pertain o the xiemal Audites, shall be clearly oxphino;

242 Aneftectiva system of internal cantrol thal will ensure (e miteqrily of the financial
reports amnd pratection of the assets of the Hanlk shall be mainlpined;

243 Onthe basis of the approved aivdt plans, intermal oodin BXANALoNS shall cover,
at Ahe rminiinum, the evaluation of the adeguacy and efleclivenass of nsik
managemenl and controls that cover the Bank's guvernance, operatens and
infarmalion  syslems, includisg the reticbility  arne imegrity of tinancal and
eperational intonmation, electiveness am eHicieney o operatiues, grotection of
assets, and compliance with contraats, lws, kes and rerjulations:

244 The Ganlk shal consistenty comply with the finnnil reparing requirements of
the BSP ard the SEC and ather redulatony agencies:

245 The Head of Intemal Audit shall SuBmMi to he Audit Commilles and Managermeant
an annuad report o0 the inlernal sudt departrment's activities, resnonsibilities aig
perdormance relative 1o the audit pfans and sirateygics as appen e [y the Audn
Commitec. The anaual repenl shall inclede sigraficant sl OB 2olenl]
msues and such other matters #5 Mmay be needed or reguestod By he
Board/Audit Commilies ang Whatragemeni,
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Code of Candiret

31 The Bank must sat a Code of Conducl and persenno pelicies to be strictly shservard and
folowid by al associates. The said Code and policios shall 1orm part of e Emiptoyess
Handboolt and shall be misde availbble andg readily accessible by all assaciotes onling

through tha intranet service of tie Bk, Any updates therein mast be dso dissominalod -

3.2 Fach officer and cmployee of the Bank holds A position of st
ernployees raust avoid siteations where their pursanal interes)
conllice with the inlerests of the Bank ar its clienks,
Mt hanee: an cbligonon o BCEG and the
of confidential formation.

Thus, officers and
wiay canfhot o appaar o
in addition, officers s empluyess
public en the proper sod responsiblc harstting

Slrategy Selling and Plannires

a4 The: Tharik has an overad organizationzl plan, which is supporteo by o business plan,
budnels and marketing plan (if Necessaryt.

q.2 It bhus clearly defined performance measures (operationa! and linanesall thal ars
WNCOrporat ed inte e plans,

4.3

The Boarg approves thoe budel set by managemont and redsions therotg

Financial and Oporational Reparting

e The Gank's finaneiad and uperabonat reporls shall contain peromance nicnsees, which
enable the efficiercy and offectivencss of e aroaczaion o e assessed. The Hank
shall ensure the set-up of contiol measwes in he handling of such reperta. Transacoons
with relaled paities shall likewise be gpproprisdely and adeqieidely cdisclosed mosaid
repos.

5.2 Tha reparts shall be prepared depending on the pariculse levels of rasnensibililes and
ahall

.21 ellicienly and effectively communicale kery [inancisl dati;

SE2Z show o comparisan belwees vear-tu-dale hudget, fast year-lo-dilc and o)l Weaar
daly; :

D20 he supporled witl explarations of signilicant variations,

Mater e Doand of Dircetors 54l be provided with a copy af the nance reunts prior
te Board meetings. However, the Chiof Exoctitivi: (Ofice: shell b prowvidod with
i perendic fnancial report showing at feast e oy staiis,

4t
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4.

Communicalion Process

Thus manual shall be availatile (or inspeclion by any stockholder of the Bank al ressonsble hewrs
On buasiness days,
Adl direclors, oxeculives, division and depariment heads are tasked 1o ansuie He Ihoragly

gdizzarmination of his Manoal 10 all amployees and retated third padios, and lo iew

S0 AR
complance i the peauess,

Training Process

Aonewly apaointed director shall b Fequircd to attendl a special seimwar on COTpUTate (uvernamge
ta b condusted by o duly recogrized private or goveniment inslite)on duly accredited By e

Bangke Seutral ng Pilipinas wilhin sis {6) monlhs ater sppointmont, sulject 1o excoplions as
pravided hercin,

The itoard of Directors and key officers of the Bank shalt also altend, at least once & year,

PROGTATL Q1 Sofporale guvernance conducted by training providers that are duly acoredited by the
SEC.

The Bunk shall also implemeant an approprigte comimmnication and prolession:gd traming ane
devalopmant program for ollivers ang empleyess as well as a succossion [lan Tor senion
manageineat.

Il necessary, hnds shall be allocated by the GFO or its equivatent ollicer for the pupose o
candlucting an orientalion pragram or workshop 1o effectively npgtemen tis Mannd,

Transparency/Commitment 1o Disclose Malerial Information

The Liowd shall commit aLall fimes 1o fully disclose material informatan tealings. It shail cause
the Uimely filing of &l required information for the interest ot ils sharchoors and oher
stakeholders. The reparls or disslosures required under fhis Manual shall b prepared and
submitted 1o e GEC and Philippine Siock Exchange (PSE) by the responsible commuten or
afficer through the Bank's Compliance Oliicer. Material Infenmation emanating from e Poard of
Chreclors shall bie disclosed ol the responsibility of e Corpaale Secrelmnint. Disclosuroe of
linancral information and omer material information aboet the Benk shal L the responsibility of
the Cosporate Intcrmation Officer (CHO). The IO shill be responsible lar elliownily proveding
wmdoernation and addressing cencems of g shareholders and other slakebinllbers Uareanaghy thee Bark
webpage which provides complete infarmation abaul The Bk in o fonn Hiat iz user-trendky '

Transaclions betvecn reliliog parties shall be disclosed 12 mekrede e taiure af the relaled party
relationship as well az inferrmation about he rapsactions and oulstancding Lalances nacessary 1o
a8 understandiig of the polendicl @flec) of the relalionship on the financial statoments.,

Al matedtal information about tho Bank, e anything that could advarsody afact share [rrice. sl
bE publicly disclosed. Such intonmation and/or fransactions sl inchate, among athers, CariningGs

ST Macnormgdaer $aro e M. PO, sEnes gl #0710
Maliika aand on Lisling and Dsclesern Hules

A
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results, acquisitian or disposal of significant assels. retsed parly hansactions, board membership
changes, sharehotdings of directors and officers and iny changges therelo, and such natenal
evenls ar indormation which are reguired © be disciosed pursuant 1o e

Implemeanting Fules ard Regutanons.

r

SR ang s

4. Onher mifanmation that shall always be disclosed inoludes reanuneration (ncluding stock oplions)
of all diractars and semor managoment, carpoerate straleqy, and off balance sheet ransaction,

f. All disclosed information shall he releascd via the approved and established stock axch

anya
procedure for corparate announcemoens as weli gg through the annual reporn,

6. The governance of the bank shall be adequately tansparent to it shareholders and other
slakeholkicrs,

7. The Bank shasll designale avthorizad siguataries and alternates for disclosures. Al disclosures or
mifarmanon slale or ralayod by the authorized signatory shall be [resumned 1 have Bean made
wilh the: appraval of the Chalrman of the Gaard, and principal officers of tho Gank, | he afticers,
including the signalories and their allernates, shall be responsible: and lishils for e rotbdolness o
the disclesires™.

H. Stockhalders' Rights and Protection of Minorily Stockholders™ nterests

i. The Board shall respect the rghils of 1he stockhokiers as provided o in e Corporalion Code:
RATTIC]y:

1.1 Dinghl ter vote on all matters 1at FeOuire their cansent or approval;
1.2 Buht 1w inspect he 4noks and records of the Dank:

1.4 Fighl 1o witarmation;

14 Cighl e dividends: anc

i Agpransal rigi,

2. It = the duily of the Board @ premote e rights of the stackbiolders, romove inpeditaenls o e
exercise of hose rights and provide an adequate svenue for tham o spelk limely redess for
breach of their rights."”

2. Waling Hight
3 Th Board shizll be transparent and far in the conduel ot the annual and special

stockholders’ meelings of lhe Bank. The stockholoers shall be: enzouragod to parsonally
allend seth mectings.
J.2 In case the stockholders cannot attend the anneal and special slockhoidors' meetings,
Wey shalf e appised aheadd of time of their Mght to appoint o proxy. Subject to he
"?' Caset Comrineme on Benling Supevision Prmziples for cnbanging comporale guyeseraos
i" Mahaiibia oo [Exposare [Traf dis 2 Al 20100 e Visting and Lisclosure Hides

o Any sharchiohie or groep of sRanchaldes wil ar leas) I1el ERErSanl 415

N of e Ao BUtalacchog shees ol 1
sommpny Shall Le allowen 1o gropose smy relinant —em far mchision o he AL b e

Aii
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reguirements of the by lws, the exercise of Lhat right shall ot be unduly restricted
duy doubl about the validity of a proxy shall e resolved in he sluckho¥lers’ favor,

a4 The Beard shall take the appropriate sleps iy remove cxcessive ocosls and other
adminisiratve impediments o the stockholders partcipation an meelngs, whelher in
persnn or by proxy. Accurate and ey informalion shall be made available 1o e
stockloliers o crabfe them o make a sound judgment an all mallers Brought 1 thais
altenlion for cansideration or approval,

d.4 Swekbolders shall have the ght Woelec, remove ol replace direclors and wote on
cerlain ecrporite acts in accordance with the Cuarporation Code.

3.5 Cumulative vating shall he used in the alection of direcears,

3.6 Ao director shall nol be removed without couse |t it shalt deny minority stockholders

refirasentation in e Roard.

[Right w Inspecton

Al stockholders shall be allowed o inspecl comporate honks ard records meluding ininutes of
Roard meelngs and stock regstrios in accordance with the Corporation Gode and shall ba
tuereshied wath anmual reparts, including linangial statemaens, willveut cost o resitclions.

Flight 1o Informeation

5.1 The stechholders shall bo Provacied, gponl redquest, weh penodie ropots wlkch giscingo
persenal and protessional inforrmalion about the directors o alfieers anmd corlain other
matters such as their haldings of the Gank's shares, desling with the Ganl, olaticnships

amang drectors and key offers, and the anarégater muenpansation of direciors and
O,

L2 The mincrity stockhoidars shall be granted the right 1o propose the hieleling al & moeetng.

and he right to propose items in the agenda of the meeting, provided he tems are tor
legutinrle business paiposas.

5.3 The: mmority slockholders shall have nocess 1o ay and all information relatiog 1o matiers
fur which lhe mansgement is accountatle Jar anu o thase relating o mallers for which
the: management shall include seeh infurmation and, if nal included, ken he ity
stopkhailars shafl e allowoed o propose 10 include sueh maters in the agenda of

slockhoiders’ mesting, being wilhio the definition of "legithnale purposes”.

Hisghat to Dividends

The Barnk, shalk declre dividends in acocordanco wille whe re

IFenEnts of the Bangko Sentral ng
Filijsinas.

a0
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7 Apprausal Fighl

The sieckhalders shall have appisal right or 1he rigint 10 dissont and demand payiment o the far
value of their shares in the manner provided for untder Sechion 87 of tho Coarpoation Code of tha
Fhiltppnes, undar any of the Tollowing circumstances:

71 In case any amendmoent to e Articles of Incorporation hog the elloet of changing o
restricting the rights of any stockholders or chiss of shares. or of aullwnzing proforenees
i any respest supenor to those of outstanding shares of any elass, or of estending o
shortenirg the ter of corporsle existence:

72

In cage of sale, lease, exchange, wansior, rortigage, pledge o olhor disposition of afl or

subislanually ot of the corporate property and sssets as provided in the Corparation
Cxode: and :

7.3 I case of merger or consolidalian,

£, Grievange Procedure

The stockhalder nay tile his/her complainns in wriingg and subaiil the same o the Corporare
Secrelary 1or purgoses ot endarsement ot Carporale Governancoe Commmiec,

The Bank hereby-acdapts an arhilralion systom o resalve: any dispule, contraversy or claie ansing
out of arrelating to, the Bank's relations with its sharchelders. and other intra-carpresle matiary
urler applicable law and regulations, in accordonce with e Fhilmping  Disyigo Resobgtion
Cemer, Ine. (PDRECH Arbitration Rules in aceordance with The Arhitralion Low o 1A Mo, 9285,

atherwise known as The Alternative Dispale Resolution Act of 200477

9, Disclosure of Material Mon-Foblic Itormation

The Bank s grohibited 1o communicate matorial non-paldic infarmalion w any poerson, enloss he
Bank is ready to sisultaneously disciosc the material nen-publis atannation to e Podippine

Steck Exchange {PSE). However, this rule shali no! ppply af the dischosme iz omode 10 e
followan:

9.1 A person who i bound by duly 10 maintain trust and conlidence 1o e Bank LI o bt

nol immad to s audilars, legal counsels, investment bankors, financial advisars and
4.2 A person who agrees in wrinng 1o maintain in stnct conlidence (e dizclosed matarial
indarrnation and will not take advantage of it for his personal gain,

Any disclasure of materisa non-public information 1o secumies aralysts, instiltionad investors or
olher hard paries whe do ol Tall encter ilems 1001 and 102 abowve, abnzarl of the disclosars: to be
mizde to e M5E and the general puilic, shall be considarad as a violation af this rule.

Malsanl kg Bozil [Euposure Dl ol 29 Aol 20080 o Lesting and Disdesuee 1les

al
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Mateiat miormanon means any infarnation abaut o invalving e bank’s affairs, events and
condilions lnat has a significant impact in the Company's oporatians such 5, but not limited Lo,
thoze relating 1o the Bank's fingneial cendilien, prospects and developimant projects which, wien
Lrought 1o e atlenfian of the public, s reasunably expected to induce or olherwine imelereally
aftert the market activity and the markot price of ther Bank's shares
The oo shall ensoce tat miernal controls are catabbishioo that will orsyro hal the Panke, s
Uhreclors, officers, and cmployecs and any athor person whe is privy 1o the Banl's inateral rion-
pubicinfermation shall comply with the requirement of this rale.

Monitoring and Assessment

Facn Boord committee shall repart regedarly and sulinil, at least once @ YEAF, @ reparl of we
accamplishmoents and self-asscssiment of 1ls pevfanmnance W the Buard ol [Yractors.

1he Coipoate Governance Committes ahall establish the appeopriate evaleation Sy 16
mManidar and  pssess compliance with s Manual. Ay wislaton  hereat shall sest the

responsible afficer or employee to the penalies provided under the Rank's Foman llesourcos
Frehey fanual,

The Chainman of the Coporale Governgnce Commillce shl digoiess the cllaciviness amd
cerfarmance of Directors immedialely belore they make Ihonselves Swvadabile tor ceappairdriien,

The: Chairman of 4he Corporate Govermnance Commitles shall act an ke resuits GF parformanco

evilaation, steenhs and woeaknesses of he bonrd, Proposing naw nernbices, sU0king the
resignation ol direstors.

The independent director shal appraise Ihe Chairman's performance

The: establishrment of such evaluation gyslem, including the feateres theraof, szl L distinsad in
the: Bank's anmral repat (SEC Form 17=A). The adoption o such perfoimgnoe evatiation syslom

must be aovered By o Boare appraval.

This Mararal shall be subjoct 0 annual review unless the sarne frequensy is anendog by tho
Liexenrd.
Al husiness processes and praclices heing parformed willie any unitiranch of the Ciank thal are

not cosslent wilh any portion of [his Vanual shall be revoled unless upgraded 10 1he extent
compliant.

Hegular Review ol the Code oo the SEcorecarnd

To monitor Bank's complianes with the SECS Ravised Code of Corparile Governance as
implamentad by this Manual, the Bunk, throwgh its Complance Oflize, shall agoempliskh snnealby

a scurecard on lhe scope, rature, and exiant of hiz actions taken to moet e abjeclives of SEC
Code,

|
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¥, Reportarial FRlequirements

1.

Flepons pertaining 1o group structires under Paragraghs A2 3 15-2. 3165 shall e salsnitted o

the BEP Central Foint of Condard Doparimen 1 as foflows:

{a)

(b}

The report discinsing all entilias in the group struclore where the Boank balongs eilher as
o parerd company Bank or subsidiargiatfiiate company shall be sabmilted 10 fhe BSP
wiihin thirty (30% calendar days afler the end of overy calendar year starding with the year
arucdireg 3 Deccmboer 001,

The eepoel on significant transactons between entities in the grasp &od involving oy
EBEP-requlated entity =hall be submibed within twenty (20} cafendar days after the end of
the reforence quarter starting with P oot grelivag 31 bargh 2012,

Under B350 Circifar No. 749, Series of 2012, these reparts are Sonscdored ws Calogory A-1

reports.

L. Sanchions

1. Interiisl Sanctions
1.1

1.2

Mon-compliance with any of the provisions in this Manoal iy the Hank's dwectors,
clficers, s1alt, subsidianes, and affiliates and their respeclive directors, officors and stafl
shall subject erring associatess, atter due potice and hearing, Lo sanclions as provided Tor
undar the foliowing secliuns of the Bank's Human Resources Policy Manual

1.+1  Jurisdictian Over Administrative Disciplinary Actions
11,2 Qodde of Riscipline

It shall be the duly of he Comphance Cllicer to determine any vialation of the princgles
and besl practicas confained o s Manual throogh natice and hoaring.

The Compliance Olficer shall likewise recommend e the Chaenan and the Corpovate

Cowvernance Commilies the penalty to be impasod for such vislabion, The said
recarnmnendation shall be further reviewed and approved by the Board of Direclars,

MDIAG X2 1. bty Gaiegary &1 reparts sdiall e sgoed Ly e pank's chiet aeacutive oflicer, o in his absenes, by ho

aatesilive wnp prasioeni, and by e corpbeader an, in his aasenne, by e chic! aeeannant, o ofaeers wekling eqpivalant
prosilinns, Thit dgsgniend sigoideries of Categerness A 0 A 2 A0 and 0 ropaits eludng [heer spreinma sanalures shall
L contaimend J1 @ eoaotion pprover] by the board of doecioss, & eepy al e Boaed resclol v goseing s nulial

WSS IEARL Sy Saiseuenl clignge!ls) v signalories ms vl s sne

e Sognalores ol W sagnatongs and a'lemales,

1
tiball g sulmnillesl T Y@ apperpai@ata doedgoboocel of e S5 g Sugh Teergoamesy aoal setboe Teee dlessalinm iechieslad in
Apgrerncioe i Section 104, Fines and Peoadlies 1T he lelfiowing solizlinle ol fings 1or dalgyed submission ot reporls andf

.

ar incomprelefuironeeus repartieg Sl apply: Ao l=or Galagoery A1, A2, and A seponts:

LIRERSIR b | 19 IF 1,200 pror calesdar
day
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2.

[

Sanctions Imposed Ly e NS

Any direcion of Ihe Bank who violates or fails o observe andion perlorm any of the duties and
respansibildics staled i his Manual shal, for each wiolston or oftense, be penadalisad o
accordance wilh the Gangko Sentrad ng Pilipinas guidelings.

Suncuons Imposed by the SEC

Ading of not more than Two Hoeodred Thousand Pesos (H200,000.00) shalt, aller due nolce andd
heaning, be imposed tor every yoar hat 2 covered corportion violates the provisions of the
RHavised Code of Corporite Qovermnance, withoul Prejudicg o other sanclions 1k the SEG iy
te authorsed to impose under the law, provided, hewever, that any vialalion of the S2curjlies
Hegulislion Gode punishiuble by a specilic penalty shall be assessed separstely and shall not be
covered by lhe sbovementioned fing.
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Intermal Auglit

AUDIT COMMITTEE CHARTER
Overal]l Purposo/Objectives

The Audit Commiltee ({he Committec) of Rizal Commercial Banking Corporalion {the
Bank) is appomnted by the Board of Rireclors of the Bank 10 assist the Boand of Direclors
i Tulfillirg its oversight responsibilities of the Bank's accounling and financial reporting
process, the systerm of internat conlrol, risk management, governance processes, lhe
audit process and the BHank’s process for monttoring compliance with laws and
regulalions, internal policies and own Code of Business Conduct, To perform lhis rale
effectiviely and bo able to help management and the Board of Directors in proteching he
bank and its feputatian, each Committee member will vhilain an underslancing of 1he

responsibililies of Commiltea membership as well as ihe Bank's Business, operalions
and risks,

Authority

The Audit Commiltes has the authority to conduct or aulborize investigation into army
maiters within its scope of responsitdlity. i is empowerad o

«  Pass for review and commenls all reporls from internal and external auditors as well
as those fram regulatory bodics {c.g. BEM). Based on lhe review, o SUMmMary report
of the Committee comments and recommendations is submitted Lo {he Boaed,

»  Seek any inflormation it requived from employeas - all of whom are direcled 1o
cooperate with the Cammillee's requests or exlemal parties,

= Relain nuiside advisors, including counse! as it deenmed NECESSArY o carry ot jls

dutissg

Meet with any Bank ofticer, external auditor a1 Committoe meelings as Necassary,

= Appoint the external audilor of the Bank and pre-approve alb audding and non-gudil
services.

= Review and approve the inlernal audit aclivities 1o be autsouraed.
The Commiltee shall have contact throughout -ihe year with senior management, othar

commiltee chairpersons and advizors, external auditors, and internsl auditors, as

applicable, 1o strengthean (e Commilless knowledge of relevand current and praspaciive
business issues. '

Organization
A, Membership

The Audit Commitlee shall consist of at least three (3} members of the Board preferably
willl accounting and finance background, two of whom shall be indepandent diseciors

-and anolhar with audit expericnce. The Board shall appoint the Committae chair, who

should be an independenl director, on the recommendation of the Bank's Corporate
Governance Commiltes. Al members are independent of and imparkial o mnnagement.



it is this indepondence which aliows the Committer to challenge managament deisiony g
evaluate corparate perormance fram complately free and objective perspective,

Cach member should be Capatde of making a valuable cantribution o the Committes.
Commitice members shall have {0} the knowledge of the ndustry in which the Gank anerates;
{b) the abtily 10 read antd undersland fundamental financial statermnents; and {0 the ability to

b

understand key businass and finansiad rizks and rirlated controbs and control processes,

The

The indivdual Committee members  shal be ancouraged to participate in retevant and
appropriate self-study or ather educational opportunilies o Assure understandirg of the
business and covironment in which the Bank operales.

B. Meetings

The: Committee shalt meet every month crior (o the Board of Direclors mieeling schaduled on
ihe last Monaay of the montlh, Special meelings may he convened as considerad nocessany by
the Commilles, A quorum for Ay meeling shall constitule two (2% mambors, Voling on
Commiltce mallers shall be on one member - one yole hasis Majarity vote of all members
Present shal constitute an official action of tha Cammittoe,

The Cammiltes may invile membears of management team or avy Bonk olficer
milernal auditor and external auditors 1o atlend the meating
as it deem necessary,

ar emplayec,
5 and o provide padinent information

The Mlernal Audit shall be the Secrelary to the Audit Commitice. The Seoretary shall prepare
maeeling agenda which shall he provided in advance Lo the membaors along with appropriale

bricfing materiuls. The proceardings of ull mecling will be recardod in ihe minules and subsmitled
12 the Board,

The Cormittee is governed by the same rutes regarding remuneralion of difector as provided
by the Corporate Govemance Committos.

Roles and Responsibilitios

The Audit Committee’s polisies and procedures shoufd remain Hexible in acder o best react o
changing canditions and provide reasonable dssuranca o the Board thal the accounting and
renorling practices are in acoordance with the reguirements and an aflective legal campkiasico
and business ethics program oxists.  The Audit. Committee will Tl their duties and
responsibilities as follows: :

A, Internal Control and Risk Management
= Monilor and evaluate the adequacy ond effectivenass of inlemal cantral syslem and risk

managemient including financial reporting contrel and information technalogy security

= Provide oversight over the senior management's activilies m managing niatelial rigk
faciing the bank, which include among clhers, credil. country and rainsfar, market,
miterest rale, hguidity, operational, compliance, legal and repulalicnal risk. This ingiudes
receiving pericdic infarmation on risk axpaosures ard sk nanagement aclivilies.

= Bvaliate  whether management s selling  the  apprapeiale conlrol  cullure by
commanicating the impordance of internal contred ancd he marsigomeant ol rigk o

RCEEC Aueht Comnniltee Chaglor
Proge 2 ol F



ascertain that all officers an etmployees have an Wdewslainding of thei roles g
responsibilities in he Bank's risi and eontrol systen;.

Consider tha eflactiveness af the Bank's inlormation teshngiogy,
caningensy plans,

Ancertain whellier internal contral recommendations  made by arernat ana external
dudiors ang regulating bodies have boar Implemented Dy managerenl.

SECUMY cantrol e

Financis Reporting

&

Review and discuss willy management amd exsternmat audilos significant aceounling andg
Tlinancial eparting  issuog nctuding  complex or tilisual transactions  and highiy
judgrmental aroas  and recen!  professional  apdg reguiatory  pronouncement and
undeestand their impact on 1he finanaiat statements.
Heview wilh Management and Ihe exlema audilor the reayits of atchiy in
difficulies encountered during the audit, any restriclion on e
Accoss o infanmation and any disanramment with PV ENage .
Review the annual and Quarierly financial sialements bz
and regulitors f:}cuaing an the Tellowing malters:

cluding any
seape of aclivities ang

fore submission Fo the Hoard

G any changes i deeauring policies and praclices:

o signficant adjustmenis arising from audit;

o comphiance with aueounding standards;

uocamplianee with tax, legal and reguiatory requirerants:
o {OINg Ccancern aEsUMpLgnNs;
oomajor judgmenial ARLAS, A

& Lempleleness of disclosures of material infarmalicn inclading subsenuent eventg
and related party lransacliong,
Hewew and communicite with iegal eouynsel any legal malters,
whirh coulkd significandly iMpact the: financial statements,
Understand how ranagement develops financial infg
controls aver the finasneial reparling process,

rand or llegal acts

tmatian Gad sullicicrey of risk

Internad anel Cxternal Audi

1,
* Organize an internal audit department, and conside

Perom Oversight funckions Lvear the: corporatinn's intomg| and ealemal andilors inelieding
exlernal service providers of permitted outsourced audit activilies, 1t shall ensure that the
inlernal and extorngl acvditars act independently rom eacl, other, and Rt Batky auditorg
are given urdestricted acoess to alt records, properties and persenned to enake thern 1o
perlorm their tespactive audj| funictions:

Review the reparts SUDMELG by he internal ancl oxternal audiors ag weill 8% thoge
submitted by external seqvice Providers,

Intarnal Avdit

I the appoirtmient of an indepandent

interns auditer and the lernis and conditons OF 1S engagement and reniensal,

RCRC Audit Coimnittors Chnrer
Paias doel 7



¢ Faviaw the extent and scope, aclivities, staffing, rezources an crgantzational siructure
af the lilernal Audit function® including outsourced activitics and 2NsUre 1o unjuslifieg
resirictions - or limitation are made, Phe Audit Committee shall ensure functinnal
rearting of the Internal Audit to tho Audit Committe::. The Audit Committes shall N FEH ]
thatl, in the perfoernance of the wiork ol the Inlernal Autitor, he shall be free from
inerference by outside partics and maintains an Dpen communcation willy senior
Managemoenl, lhe Audit Committes, externat auditors and exammers § tepresenialives of
regulalory agencies.

= Roview and approve lhe audit plaan taking inte consideration the internal audit activities
that will be sutsourced 1o ensure its confarmity with the objectives of the Banj. Thoe ploan
shall include e audit stope, resources and burdget NECessary to imploment it,

= Meel regulanly with Inlernal Audit Head and/or depubics to discuss the results of audit
work and the implications of audit findings on the overall qualily of internal conteal and
pracedurss wilhin tha Bank organization. |7 Necessary, conduect spegial moestings with
the Intamat Audit Head andfar daputies o discuss any matters that the Committee o
auditors believe should be discussed privatehy.

= Review the offectivencss of the Inlerial Audit funelion meluding the performance of
oxternal serace providers and assoess compliance to sound intermal aurkiting standards
such as the Institute of Internal’ Auditors Intemialional Standaids for the Professional
Fractice of Interpal Audifingg el albwer supplemenlal standanls ks by regulatory
authorities / govertirant agencies, as well as wilh relevant code of ethics,

» Review audit reparts including  those perlainmg . o fravd  discovesios  and tkre
torrespending recommandations to address 1he noted weaknesses.  Asceram thal
managenmant responds o the recomimendations by the intemnal quditos and i taking
appropriate coreclive actions in a limely manner,

*  Ensure that significan| findings and recomimendations made by 1he intermal augitors ar
received and discussed on a timely basis. Discuss the same wil) Inlernal Avdit thead
and report significant malters 1o e Goard of Direclors,

= LEnsure that sutsourced intemal audit activitios are perraitied by 1z Bank™s interns) poficy
and exisling requirements of requlatary bodies nchading thelr independence,

*  Revicw and approve the Internal Audit Group Chartar,

»  Review and concur in the appointmeant, replacement or dismiss:) of dnternal Audit Head
as well a3 the cxternal senvice providers based on {air and lranspurant criteria,

»  Review gquatifications of Internal Aucil Head and depulies and nssess their perlormange,
Alsa, sat, review and approve the compensation of the Intesnal Audit Head and lecsy
nternal auditors,

= Review and report to he Board the annual pefformancs appraisal of the Internal Auelir
Hezad, ,

¢ Recommoend tur approval of e Board i frequenay af repoiling of the substdiarioeys with
own internad audil funclion 1o 1A head of the parent bank *.

'r‘h:um'mllnit to BESH Clic, 870, Secoan G C2h D cose e pareit lnk s imternl asehie Tenclion shall cover the inlerng) anglil
SAachvdics my (he stlesichiney or alTilinge BET supeevistE Finaneial mstidulivn, A boad of directors ol fhe e Lasnd: <dol)
ensure hal the scome of idernal amlil albvilios is adeguae camsidening oz sive, sk pradile i CamHes iy al it of
e sabisiliney e ¥ lintead congee gl

LS Cirgular §71 4w aine ech BEI-saperesed Funnckal istilgisn letlommiag o proup iy g i, s nlernal angti
Tumetion, swidl inteal nud ChAY dinetion shall e accompiadle Fr Hues s il mstiulion ™ gwn oo WM nars sl skl
Shewive appore o the head of the 1.4 fiortions of the parent hash within o reiserrifle gy
Hie Boeed ap PNeeeion s af fiue perene herk. o atlcding, the cElahlinlenwns af el
bark i prong stusines shall pol Gl onler he v eI e k.
flanction of e paent banl; shidl'eeline e pughn VR R

il e fregnoney proseribed fr):
il fices ceditrully by 1he e
b bk et dhe hoad of e e auddn
=, mtrhudnmgy‘, MO gk UETIEY S e oy laan e vnlivg
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2. Externat Audir

* Hecemmend 1o the Board the salection af the external audilars, cunsidering professiona
gualification, indepandonce and eflectiveness, and recommend the foes Iy be paid.
Recommend any replacement of the extemal audilors,

= Consult wilh exiernal audiors without rmanagement’s présence aboul internal controls
An the sccuracy of 1he finaneial staternents.

= Prio lo e commenaoment of the audil, discuss willy the extern auditor the nalure,
seape, approach and expenses of the audit, including cocrdination of audil elfarls with
Internad Audit, and ensurc propoer coordinalion if more than ane auvdit firrn is invalved in
the activity 10 socure proper coverane and minimize dupficalion of eflorts:

» Evaluate and determine non-aadet worl, if any, of the extemal auditor and ravicou
pericdically 1he non-audit - fees pard o the exlermal auditar he'h nerelatian 1o thair
significance o the total annual income? of the external audilor and in relation tnn the
Bank's total expenditure an consuilanay.

» The Commillee shall disuilow any nan-audit work that will confiict with his duties as an
exlernal auditor or may pose a lthreat to his independence. f allowad, 1he non-audit Wik
shall be disclused in tha Company's Anbual Report.

~ Ascertain the rotation of audil pariner or external audit fiem as requirad by recultations.

= Ascertain that management respones 1o recommeniations by the axterngl audtilors and
i taking appropriate coreclive aclions iy & mely manner,

D. Compliance with Laws an Regulations

Cocrdinate, monilor and facilitale compliance with laws, rales and regutitions.  in this
refard, the Audit Commilles shall:

*  Review the effectiveness ot the management system for monilaring campliance with
lavwws, rialexs and regulalions and the results of managemsal’s investgation and Tollow-
up fincluding disciplinary action} of any fravdulenl acls, accouning iregularilies or
noncampliance. '

= Oblain regular updates from managemant, Bank compliance officer g ank's
legal counsel regarding cumpliance maidters,

+  Assess whethar all regulalury compliance matters have beaen considered in Lhe
preparation of the financal statemenls,

«  Reviewthe findings of any examinalions by regulatory agencies,

E. Ethics and Buginoss Canduct

= Ascerlain that a Code of Conduzl exists in writing and tlal ar
all ernployecs o be aware of it

+ Review the Bank’s Code of Conduel anaually and ensure that o gy
desianed o assure complianes: with the Code is in {lae,

angenents are made for

stemn reasonably

gromp. Provided, Thae this sholl be dons in consliation and wourdination wirl the sspective Boanl of Direooes ol flo
aulvscliary ur a0l L -sue visad Tinangiaf WSTELGE . Prosicled, Pty Tl ehe Wooed ol INaulews mf g sl y
e aftliue BS-suporviswd et fstitatiog, slall remain wlitarlely cesponsitale lor 1he Perfonmsmee ol the izmnd amkb)
Acliv gy,

! This iy alse Ye eair an ooy, Ras by e comeny 1o e extemal anchtar.

RO Aulit Coiranilles Clartes
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Vi,

F. Other Responsibilities

= Perlorm oiher oversight funchions as requesied by the Board.

+ Where necessary, Fequire and institute special nvesiigationsg
crlemal counsel or exports 1o assist

= Ravicw and update the Clarler, receive approval of changes from the Boag

ard, f apprapriate, hiro

Ruporling

The Commiltee shall repiil periodicully ta the Board of Diioctors. Minutes of meatings of Ihe
Commilles which specily opinions of he Commitles on various maters, surminary report of
activities during the year, and FpOns concerning commenls an [inancial reparts and indeal
audit wirk shall be disclosed to the Board of Directonrs.

The Committee shall make available 1o the sharsholders o surmmary repart on the activilies

canied oul during the year according Lo the duties and responsibilities dedegated Uy the Goard of
Lirectors including the annugl reportissued by the Internal Avdit Head,

Committen Sedl Assessont

T cnsure hat he perfurmance of work of the Audit Comrmiltee s alticient and maets 4w
objectives, the Committees shall review, discuss and assess its own performanca as well as the

Commitles rola and responsibilities through 2 self-assessment workshanl aliachad hereln andg
madle an integral part hereol.

Margowver, the Sudit Commiltee shall rate it overall lavel of complinnes bhasaed on the
patamelars sar torl in the ablached warksheet, 1t shall use a guaniidalive raling of 1 16 10 wilh
Covesponding qualitalive descripbion for each ralng as follows:

1-2: Poor [set crileria i.e. fails o conply willn paraneten)

36 Salisfactory [sel criteria e, complies with parametons wilh major deviations)

-1 Yery Satisfactory [set oriteria i.e. tomplies with patametess with minor tléviatinns)
g9-1

9-11;  Oulslanding [set crileria fo fully cormplies witly parameos)

The: asscssment shall be done by the Audit Committae onan annual bBasis or in such shoder
lervals as may be set by he Board of Diractors,  The resulls of said dssesamont shall be
validated by the Bank's Corporate Governance Cammittee.

A feedback mechamsm shall be in Mace to receive comments from 1y
audiler, gueneral counset and axternal guditor. The mechanism
e rganizaton about possble ways Lo improve its perlormanae,

1AanRgonent, interma
shall tacilitato chintonue within

The entire assessment process shall be documented and shall form paal of the records of e
Buank that may be examined By the Seourities sine Exchange Commission from leker o b,

Changes in rle and respansibililies, if any, shall be recorsmandaed o the EBaard far approvil,

REBC Audit Ceoanmnitieo Clusrter —
Fagu Goal ¢



This Charler is issued for ihe information and guidance of all ConCernad.

Adupted by the Audit Comemittce on April 17, 2015,

" For the Awuit Conmmittas;
MR. ARMANDO M. MEDINA
Chairrnan, Audit Committae
Approved By,

' Riza! Commercial Banking Corporation
Board of Directars

RLOOC Adfil Conntitlee Cluarler
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CHARTER OF THE GROUP RISK MANAGEMENT

COMMITTEE OF RIZAL COMMERCIAL BANKING

CORPORATION AND ITS SUBSIDIARIES

A, PRINCIFAL PURPOSE f QRIECTIVE

1,

the Croup Bek Monogement Comiltce (RMC) 5 o Boord-level
cormmittes of the Rizal Carmmercial Banking Corporation [RCBC) Soord ot
fmreclon (hae Boord)], frim wh'ch il derivas ils authorty and o which #
reqnlarly reporis. Thex R8T exercses aulharly over oll oller sk
commiliees of lhe varizus RCBC business areups ond subsidiodes [lhe
Groupd, with the principal purpose of ossisting The Baard in Rslliling ils
avgrsighl responsiailitics rolating 1o:

o Pealoation and setting of The Group's sk appe i

b Roview and monagermoent of the Sroup's ik profila;

cootmplamenfalion ond  conlinsous  imeoarovemen] of o sound
fremeswark for the identficolion, meosurennert, confial, meritoring,
and reporling of ihe pringipal risks facad by The Grouo:

o Copdlal planning and monogement.

B MEMBERSHIP, CRGANIZATION AND TERM OF OFFICE

[

The Deord bes The sole authority [0 appoint the mombears of the Rac, ifs
Choir, cnd it YVice Char, As such, s oo The Bood's sole disoredion o
remove of reploce any RMC member ol ory ime Tor justifiabie regsons.

warntzens of the BeAC must possoss o range of sk managemen| expeortise
ard adeguoda knowledge of the Group's sk exposuras. Mermbership to
e commillee shal be o minimum of sik (8], ol of whom most be
incumbent members ol The Board., with Gl least two (2] being
fdependan! Direciorns.

Loch  commitlece member's fenure shall commence  upon ris/her

apnainirmer], and shall conlivue 1o subsist undil such fime hat ciry e of
thg tollowing oogurs:

e Ihe Roord withdrosws Bis/her appointment 10 $he Bra
Deohefshe ceoses to e an incuimBent mernbier of the Bacrd;
. Pefshie voluatrly resigns the commil les tnomienhip.
i
The: Nead ot Corporate Rk Mancgement Services Group, ar his ¢ her
Designate, shall act us the RMCs Seoralary.

A P e € G RREA3 TR PR Rentte - KA LRI R



C. MEETINGS AMD AITEMNDEES

1,

2

A,

M BReaC shall haold miontlshy regular rmeatings and at such additiono times
asmcy be necossory 1o discharge its dulios and responsioiiticos.

reehings may be hald in any designoted aieo whaerooy a ouorum moy
#ophyscoly  cstablishod, o intermclive paticinalion by commiites
mernlen may be aohieved.

The Chair of the RMC presdes over reguler maalings, wilh the Vice Chal
eaking] overin coses wherein the Chaoir is abent.

rorgover, he Choir shall heove the sole avtharily 1o coll {0 commiltan
meatings, authodze the release ol the commilles's maefing tinutas,
coear mallers for inclusion in lhe meeting Agoenda, ond sel cul-offs for
ealonmation that the cammitteo MOEY Tecuineg of coansider.

Alendzes lo RMO meotings shall be in accardanees wili the totiowang:
01, M:Ir‘.dc}fow Hexad ot Risk Manoganmesn:
Hexad ot Carporeite Planning
Hexard of Tracsury
Hexad o lelarmal Auc
Heaodd of Conirallernsl v

bz, Right ko Attend Al merrnbers of the Boars)

oo By Invetalion Any Director, oflicer or employee

of tha: Group,

0. VOTING AND QUORLM

1.

b2

The physcal aresence of of least four {4) membens shall condlilute o

Quonam, provided thal either the Chair or Vice Char s amang thase
aresend,

Viodiney an committes moilers shall Be on q ones mamberone vole o
Where: 0 gquorsm s presanl, o Frcjory vate of ol members present shall
conshilute an aficial aclion of tho RMO, and shall boave immediale offect
wilhoul need tor further canfirmation from the Board. unless such action is
ong Ihal specifically reqjjirez; Board contirmoian or agnoryal.

When appraval of the RC s immediately needed. But the Committes i
omgrwise unable 1o meet for whalever recson, apgproval via rouling or
electonic maoil shell ba corsiderad valicd and operolive Browvidiad 1hot 1he
concuranca of at deast tour (4) BAMO members i secured, one of which
st e the Chair's or the Vice Chair's, The said aporoeal should 1hen he
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al least noted by the Comemilies cndbana in the irrwncdliciely Tollowing
feguler #8a7 meeling

E. SCOPE OF AUTHORITY AND RESPONSIBILITY

The: Committes's scope of authorly shall be in cocoordonos wilh Hs [Fllit=Telall
Prapese anc obioclive hercin set, and guided by the directives oo cantainedd A
5P Circulor 456 heroin annexed and mosie on inharent compnaent ol lhis
Cneardor,

Thoe KiCs responsitililies ara:

booReview, ovaluole, poricdicully ossess for, ord repsrt 1o fhe Beara teee

Croup's  Infemal Capited - Adequacy  Assessment Frecess  (ICAAR)],
asprecicdly 1elolineg ko

. Curend and projecied canital and Msk-woighled osset levels and
TEcdirernents,

L. Copilal alecation among risk-taking unis at 1he Bank:

€, Porceived threals lo copital CIEQUUCY anising frorm Do iden bilied
ond unerec ted risk focion;

20 Consider and evoluate for lne Board Ihe levels of rivk appdibe prooosed
by lnevorious ssk-taking units of the Group, ond te ensure fhat thase
lewezls v commensurale to o decided itk roword shaategy:

30 Consider and periodically review produc s and  product prrogrorms
direcity ralarled 1o altering ihe moke-up of The rise ptofite af the Graup;

4 Evaluale The grelile, direcion, magnilude ard distribulion of rsks aorecs
the: Gicun from o corsolidaled  pespectve. thercly  erorcising
SLREVIION ancl revicw authoriby over the risk cammillzes of he vorous
Carciug subsidianies:

o Bavelop,  impleiment,  cne preradically  review  the Srauvp’ sk
rasnagenent Fromewolk, ensoring that the sarme remosns cflesliva gl

vppdotad, and that implermeanlaton s comisd sut on an enterprie-wide
Eaanin;

G Approve andd oversee the  conlinuous develcoment of policies  and
proiciures daesigned 1o

a. Deline, idenily, meosure, control, and moniler the parincipsal risks
facad by lhe Groups,

b, Bstoblish and communicate risk management conlrols Irraughau
the Bank,
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7.

R

e Traengle o visk cultura Ihak reauires e Ifghest stondards of elhicsy
Breshiniviod by nsk Faking pemonned and risk FTICIMCIG s,

Apyxove and pariodically review e Bank's Syslom of imils CoveTing:

G Padormmance v, sk oppelite:
12 Risk concentrodion:

. Risk tresncls:

ol Risk dolerance lessls:

Orvaros complance lo estabfished risk manaaement podcies andg limils,
anclulfimalely issve dispositions an risk poficy and limit exceptions:

Ovaees [he system of limits fo discretionary authority that Hhe Board
ciclegates o Managemen?, ansure thal 9 system remcins slicclve, thal
ther Brmils are cbserved. anct immedicte conactive actions mre Taken wivan
limils cre breached:

Crvarsee the functioning and gertorrmanse al the Chief Risk Olicer and of
the Croup's Comporate Risk Moaragament Services [CRISKE]: rand crssess
the aclequocy of resources including personnel, sysberrms, cnd ol ik
management capabilities necessay for |he conducl of sound sk
managerment:

Proveide g forurn ior shaving shotedie niintivas o anwura that Iher rigk

ranagemment lonchion s abile to asldress ong supporl changass wilhin the
CHousin o proaclive monner

- Baleqgate 1o Management certain authenties in Hw inferest of instilting

e @fficient and respoasive risk rnanagemeant infrostiecturs,

Assurne olher responsibiliies as  ore reduired by exisling and  fuiyre
regulations, anafor delegataed 1o it By the Board from tirme o lime,

F. REFORTING AND SELF-EVALUATION

I

lhe RMC i enlilled 1o recejve perioic rapaarts from the subasiclicory tisk
committecs of the Group and frorn rManagemeant an moatlers retcing to
risk and capital poseant to o schedyle hat the Commites develaps.

The RMC, vig ils Chair, sholl reporl 4o the Board on o perodic bosis it
aziions and diposiions, and with sucti recommendalions o8 desmoo
aAopreriate orrequircd.

The: cpproved Meeting mMinutes of the RMO shall hae Tepted by Iho 280
Chair to The immediclely folfowing Boord Meeling for noto ion. and

canlirmation of cedain previows Eae action/s requinng final Boered
QIR
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4. The RRAC shall perdorm an evoluation of ils ows perlormana al least on
i annutl essis, with the results commuonicated o the Roord.

G. CHARTER AMENDRMENTS

1. The RMO shall, froem dime to fime, ascess he nddeauacy of his Choter
and recommernd chonges [hereto to he Boars,

-END-
Adopiod by he Bisk smonoagarment Commillee an 20 Moy 2000,

Forihe Rux sonoogement Commiitoo:
‘il

RIZALINGC S NAVARRG
Charman af the Bisk mMonagemsnt Committec

Approved { Ralilied by the RO Boord o 2 ALy A0,

Corporale Secreiary
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Corporate Governance Committae Charter

1.0

The Corporate Governance Committee {the "Comimittee")
"Board") for the fullowing purposes

2.0

GEMNERAL FURPOSE AND AUTHORITY

13 conshtyuted By the Board of Dwectors [the

1.1 Ovorses 1w development and implementation of chrporate quvernance pricciples and
[olicies,

1.2 Maview and evnliale the qualilicetions af the [PEIECHS naminaled to the Hoard as well gg
ihnse nominatezd tor election ta athor positions requiring aprointmest by the Board:

1.3 Kttty pfﬁrsﬂnﬂ helieved 10 be qualiied to becomao members of the Board andfor the Boged
CONTIEE s

[ .4 Asssl the Doard i making an assessmont of tho Board's effectiveness in the prcess of
replacing or appointing new members of the Board andior Goard Committars:

1.4 Ausist the Goard in developing and inplementing the Board's performance cvaksation
procests and rating sysiern that conslilate & pawerlsl and valualye feedback mechanism to
impitwe board  effectiverass,  maximize strengehs  and  highlight areas  for  further
Hveomnart:

1.6 Provide guidonece 1o and assist the Board in teveloping a compensation philazophy or policy
cansistent with the cullure, sirateqy and control environment af the Company;

1.7 Cverser the development and administration af the Company's execulive compensalion
prodrams, inciuding lorg teemn mcentive Plary and eouity boserd plans for (Mficers ang
Executives: and

1.8 Agsist the Coard in the perfarmance cvaluation of and succession plnning far OfHicers
including the CEQ and in eversecing the developmenl and irmplementation of [rrofessions
doevelogenent programs for Olficers,

COMPOSITION

2.1 The committas shall bhe commposed of at laast three (3} mombers of 1he Heard of Girectors,
two i) of whom shall be independent directors, including the chairmg.

2.2 The chairman and Ihe members of the Commillee shall be appoined by thee Board,  Ap
ndependent director who is 7 membor ol any commites thal exercises eracutive or
management {unctions that can patentialty inpair such directors independence cannat
accepd membership in the Cormmitteo without prior spproveal of e Monclary Board.]

2.3

The Baard may appoint one or mose individuals o serve as advisons) 1o the Committes,
The advigers shall have the right 10 altend and spoalt ar any maeting of tho Com

mitles, but
shall nag have the right 1o vote on any action of the Commitees.

PSP Girewtar Mo 057, Sa-ies of 2012
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3.0

4.0

50

2.4

The ehairmian of thoe Commiltse or any of {ts mambars may be removed from offico cnly by
the Baarg, 11 the offics of the rmaembict is vacated, the Qoard ska)l APPICINt A new raamiber i
arder o mest he required composition of the Conmilles.

QUALIEICATIONS

a1

3.2

2.3

3.4

Tha chadrmun of the Committee shall o an independant direatar,

The miembers of the Committee who are dieectors or independent directors shal POsERss lhe

S#N0 quatificadions and none of 1he thizqualitications of o dileciar o indegeniaent dreactor, ag
the case may be.

ihe members of the Curminittes shall be provided perindic prodessional educa:fcnmaining.

The mambers of the “ommillee who have boen absunt or wha have not Farlcipaien for
whalever feasun in nore than fifty porcent (B9} of a) meelings, and members win Tailed to
Lhysically attene for whatever FEASONS i wt feast wwanty-five parcent (PE95) of a rrgetings
dunng the year, shall e discualified for Feappeintrent in the succeading eloctinn, E2Xeat
Wsalt if the chairman certifies that said members werg diven the agendas for the fiecling andg
their cammentsidiscussions theraon were Inken Up in the maosting, said members shall be
CGNSIdBred frasent in the rmeealing,

MECTINGS

4.1

4.2

4.4

The Comimitlea shall meet as fraguently gs ‘consgidere necassary by the Committen
Mectings of the Comerniies shall be aosivenead By tha chairman ay theemed appropriake o
LR reguesl of 1. majarily of the members,

Soguorarm will comaeise of majority of the members of the Committee Voling o Committen

matters shall be on anc: member — pne vOIE basis. Majority vite of | members present
shall conslilte an olficisl aclion of the: Conmitlea.

The inembers ot Lhe Committae  shall attend s mechimgs in ECrson ar through
lefeconfereancing  any ui:ieor:unfr—‘:runcjng conducted in acesrdance with the rules ang
regulations of the SEC in such a marner that wall alow the piem bear wha i taking part in said
meetings 1o actively fake naut in the deliberations on nalters taken up therain, excepnl whan
justhable causes grevent |jis attendanae i ensurs that e QUonan regquiremant will be met.

Justifinble cavses include, but Aare not limited to, grave ilness or dealh of an immediate
forrily ar sarous accidents,

The natice and agenda of the meeting shall be furnished 1o the members peior to aiah
reeing and will inciude relgvant suppniting papors as Apreriale.

Miestess of the ineating shal be submilted o the Board of Directors.

LPUTIES AND HESPONSIBILITIES

51

The Committeo shall assist the Baoard in fulfilling its torporale guvernance responsibilitics
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o2

5.3

&
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2.7

o
fas

The Committee shall pe responsible for ensuring the Board's cifectivenass and gue
ubsereange of corporata governance geinciples and guidelines, it shall WWErsee the pedodic
perlormanee evatuation of the Hoard and its committees and exeoutve mEnagemeni; ang
shaik also conduet an anmwat seif-evatualion of its porformance.

Tha Sommitlee shall also decide whother or ol o dwector is shle to gnd has been
adequately carrying aw bisfer ditios as director bearing in rmind the directar’s contribulion
and perlormance (o.g. compelence, candor, attendance, preparedness, ang participation).
Intenal quidelines shall be adopled that address the Gompeting virne commiments that are
faced when directors serve an multiple boards.

The Comuniltes shall make recommendalions to the [3parg fegardmg the continuing
cduculion of directars, agsi gnment to Goard cammittess, suecession Man tor the Boarg

MEANbers and senior officers, and thair rermineEration commeansurale will corporate gnd
individual performance,

The committee shall decide the: manner by which the Board's performance may be
evaldated and propose on objectivi: performance criteria approved by the Board.  Such

petdormance indicators shall address how the Heasrd has enhaonced lexagy lerm shareholder's
v,

The Commilten shall monitor complianue of the subntission ol the Annwal Corporae
Giovarnance Scorscard on the scopie, nature and extent of the actions taken to meset e
ubjectives of the B8EC's Revised Code of Corporate Governanco,

The Comuniter shall be respunsible for the amicable resalution of disputas andfor setlg
comfliers or differences botween the Cak and i stockholders, and the Bank ang tined
[2arties, including requistory authorities.

On Cxecutiva Campansation and Bemuneration -

i The Committee shall establish a formal 2ned transparent procecdurz for developing a
policy o execulive remuneralion and far fixing the remunerarion pockagas of
cdrporate alficers wng directors, and provide CVErSihT cver remuneration of SEicr
M IaGenent and nkher key PErsome ensuring that LOMPDENSANON 5 consisiont with
Whe Corporalion's cuMure, strategy and contral ENViIrgement,

2. I shall designate amaount of remuneration, which s
dirach and relam dircctors ang efficers whn
suGrosshlly

hall be in a sufticient level to
are necied (o Fan tho CORRPANY

i The: Coemiltas: shall Hevelop a form of Full Businass Inferes Disclosie as parg of
the pre-employment requircments for all INCOIMING officers, wiioh among athers
carmpel Wl oflicers o declare under the penalty of perury alt their existing business

interests o shargholdings tha may directiy or indirectly canllict in their performange
of duties once hired,

i It shall disaliow any direcior to decide hig or her gwn Fermuneration
0, It shall provide in he Bank's annual reports, information and proxy shatements g

cldar, concise and underslandable désclosure of cornpensation of its executive
afficers for the previous fiscal year and the ensuing year,
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Il -shall review the exisling Fuman Flesourecs Folicy Mamual or Parsopnel
Handhook, o strengthen provisions on conflist of interest, salaries and benefis
policies, promation and carecr advancemunt directives and com pliance of personnel

uoncerned with all stangory requirements thal must Le paerindically met in thai
FESRECIvE posnls,

Or'in the: abscnce of such Personnel Handbook, U shall sause the dieveiopment of
such, covering the same parameters of governance stated above.

5.0 O Maominsticns e the Doard of Cirectors:

k.

The Commitioe shal review the composition of the board ang determine the
seb ot quatificalions, skills, experience andior expertise which are alinned with
lhe Danlk’s strategic direction. Candidates are then identified from Various
sources. To the extenl practicable, 1he members of the Board shall he selected
from 2 broad poo! of gualified candidates, The Committee shalt have the
aullicrity to engage professionnl search tirms or othor exlernal sources of
andidates when searching for candidates 1o the board,

The gualifications“of shorllisted candidates shall he revicwed to determine
whether \he candidate is a fit and proper person for the office and whelhor b
possesses all the qualifications and none of the disgualificotions of a director
of the Bank under relevint laws and reqgulalions and internal paticies. In
selecling independent divectors, the number and types of entilies where Yho
condidale is fikewise elected as such shall be considered 1o cnsure Lhat Tie

will be able to provide suflicient time to effectively gorry oul his dulics ang
responsibilities.

The Commitiee shall Ihen proceed to make recommendations 1o the Board.

Yhe Commillee shail also review and evaluile the qualiticntions of lhose

Persons acminated to other positions reguiring appointent by the board af
directors in accordance with the taregoing quidelines..

ler ceasultation with the excoutive ar management conunilteel’s, i shall resdetine 1he
ole, dulies and responsibiliies of e Chisl Executive Ofticer by integrating Lhe
tylinmic requirements of the husiness as a QN coneans and fuiure UKpansionary
Frospects withm he realm of good corporate govenance st ail times

The Comimittes shall consider (e tellowing guidetmes in the determination of the
nurber of directorstaps of a nominae for the Board:

e The nature ol the business of the Corporations which he is a directar;
c.2 Az of the Dirgetor:
c.3 Mumber of direclorships/active memberships and  officerships in other

curpovations or ofganivations: and
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The RCEC Trosi Cossanitdee Char ey

1,

L,

.

Compusition

The Cominitles slall e composed of at least Nve members, inchuding 1he Prosident, the
Trust Qfficer and Hiree directors appoited by the Board of Dieelors, who are wot part al
the day-lo-day moanngement of hanking operations and ave ot peniboers ol the bank’s

Auehl Connilce:.

Meelings

2.1 The Committee shall meet nenthly or more frequently when deemed necessary
by Lhe Coranigtes.

232 The astice and agenda of the miecing will inchads relevant supporting papers as
approgrite.

2.3 A quistit will comprise of majority of the mevbers of the Cinnmitlec.

2.4 Tl wneefing shall be prasided by the Comimitles Chairmmn ar m hisfier absence,
a delenatod aleruale.

2.5 Minutes of the mcelingg shall be subimalled ta the Roard of Direcloes, Tor notation,

conbomation and approval of the ooty and procecdings et fodly it said minotes.

Thatics unil Responsibilities

Tl Trust Committee shall be primandy responsible for overseeing the fiduciary aotivities
af the bank fwough the deteosination, foomudation, naplementation and parindic revicw
of e wencral policics and godelioes which will posern the bank™s frust Liosinces,
rchuding bBul not limided to;

il Ensuriug that the conduct of Fidueiary activitics are in aceordance wills applicable
laws, rules wnd repulations and prodent practices

32 Trmslating the board's olyeclives and risk tolerones o paudent operating
shindards

3.3 lplementation of lhe cisk masapement {amework to ensere that inlernnl
conlreds are o place

d.4 Adopting an approprinte organizational strucluresstalling pateern aud eperating
“hidgsts that cnalde the oust organization o olfeetively casry val its nctions

B Oversecing and evalution of the performance of the Trost Offiger

3. Aceuptince wcd lerminalion ol acoounts



OARCBC

Trust Commillee Chartar

3.1

Apprewval Oof tecomemenditiong of mipagEtl o0 the mvesinent,

remvesling il
and dispusitiar of funds or progerly held s trust or oilee Mehueioey o

apacily,
Porodie eoview ol r:'usi, Invesbment managene il and oler Dideedury aeeounly

Munitoring: the proper noplementtion of the pabicies and guideiing

s eslithhighed
for ther teust busipess.

Coanphiance with apphicable laows and regndations and manapeiment ol nsky.

Conducting regular meatings and feportiog reenlarly w Gie Board al Ldires

s oy
ATHELLE T whr |‘3III.l_, Fromy 1r11u¢‘|.1=y acliviljey

I":::'fhnning other respansibilinies s may be delegaed by the Boaul ol Dicerars
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CHARTER
OF THE
TECHNOLOGY COMMITTEE
., OF
RIZAL COMMERCIAL BANKING CORPORATION
AND ITS SUBSIDIARIES

A. PRINCIPAL PURPOSE [ OBJECTIVE

The Technology Commitlee {TechCormn) is a Beoard-level commitlee of ther Rizal
Commercial Banking Ceorporation (RCBC) Board of Directors (the Board), from
which it derives its authority and to which it reqularly reports. The TechCom
excreises authonity over all IT Project Steering Committees of the various RCBC
Business Groups and subsidiarios (The Group}, wilh the pringipal purpose of
assisting the Board in fulfilling the foliowing owversight responsibilities:

Approves major IT investments.

Manages and aligns IT initiatives across the Group.

Reviews status of major projects,

Pricritizes |1 initiatives; when wamanted

Evaluates emerging IT solutions for use of the Group.

6 Reviews and resolves IT risks and other IT relaled issues raised in the
TechCom,

7 Gnsures compliance to BSP rules arnd regulations relating to Informalion
Technology

B. MEMBERSH.IP,, ORGANIZATION AND TERM OF OFFICE

. Fhe Board has lhe sole authorily to appaint the members of the TechCom
' and ils Chairman, As such, it is also the Board’s sole discretion to remove or
reptace any TechCom member at any time for justifiable reasons.
Mernbership to the TechCom shalt be a minimum of five (%), all of wham must
be incurmbent members of the Board in the ROBC group of companies.
1. Each TeuhCom member's tenure shall commence upon his/her appointment:
and shall continue to subsisl untit such time that any one of the following
OCCUTS .

a. The Board wilhdraws his/her appointment {o the TechCom:

-2



OIRCBC

Technology Committee Charter

tr. Hefshe ceases o be an incumbent member of the Board:

c. Hefshe voluntarily resigns the commillee mombearship.

The lead of IT Shared Services Group {(ITSSG), or hisfher designate, shall
act as tha TechCom Secretariat.

C. MEETINGS AND ATYENDEES

The TechCom shall hold monthly reqular meetings and at such additional
tmes as may be necessary to discharge its duties and responsibilitios.
Meeclings may be held in any designated ara whereby a quordm may he
physically established, or interactive participation by committee members
may be achieved,
Atendees to the TechCom meetings shall be ih accordance with the
followirg:
a. Mandalory Head of the IT Shared Services Group
Lx. Right to allend Regular members of the TechCom

Prasidents of all RCBC subsidiaries
¢. By invitalion Any Director, officer or emplayee in the RCBC

Group and any independent lechnicol adviser

D. VOTING AND QUCRUM

1.

The physical presence of at least three {3} members shall constitule a
quorm. In the absence of the Chairman, a designated Chairman is
appointed from the other members.

Voling on TechCom matlers shall be on a one memberone vole basis,
Where a quorum is present, a majority vote of all members present shall
constitute an official action of the TechCom, and shall have immediate effect
wilhout need far further confirmalion from the Board.

When approval of the TechCom is immediately needed, but ihe Committoe i5
otherwise unable to meet for whalever reason, approval via routing shall be
conswered valid and operative, provided that the concurrence of at leasy
three (3) TechCom members is secured, one of which must be the Chairman.

E. SCOPE OF AUTHORITY AND RESPONSIBILITY
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The Commilico's stope of aulhorilty shall be in accordance wilh jts principal
pUIpose and objective: herein sel, and guided by the directives as contained in

B3P circulars related to Information Technoloygy herein apnexed and made an
inharent cormponent of this Charter,

The TechCom's responsitities are:
I Approves major IT westmaents.
2 Manages and aligns 17 initiatives across the Group.
3 Reviews siatus of Major projects,
4. Priorilizes T initiatives, when warranted
5 Ewvaluates emerging IT solubons for use of the Group,
6. Reviews and resolves T risks and other IT related issues raised in lhe
TechCom,

7. Ensures compliance o BSP rules and II'EQUFHTEHFIS refating to Information
Technology

I-. REPORTING AND SELF-EVALUATION

1. The approved Meeling Minules of the TechCom shall he immadialely
reported by the ITSSG Mead to the Board for notation.

2. The TechCom shall perdorm an evaluation of jts own performancn at least o
an annual basis, with the resulls comimunicatad to the Boarng,

3. The TechCom is entitled 1o receive any ad hoe report fram the |T Shared
Services Group on matlers relating to Inforrmation Technology.

G. CHARTER AMENDMENTS

Fhe TechCom shall, from time to fime, assess the adequacy of this Charter and
recomimend changes thereto to the Board -
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i MEMORANDUM

10

BOARD OF DIRECTORS 05 FERRUARY 2015

SUBJECT : UPDATING ©OF THE PERSONMEL EVALUATION 8 REVIEW

COMMITTEE (PERCT CHARTER

n,

kot

TYTLE

This decwnent shall be known as the Charter of the Porsonnel Oealuation amld Review
Committes of the Rizal Commercial Banking Corpocanon (“RCBC™. H shall contain the
arganizalion, purpose, powers and authorities of the said Commiltee.

This docment shall alse guide and govern the actions, recenrunendations, resolutions and
decizion of the Personnal Cvatuation and Review Conunittec,

CREATION

There is hereby crented a Persounel Bvalgation and Review Conmiiltee, which shall aet upon
authpuity el the Goark of Dircetors of the BCBC, and whieh iz taskod primartly o svaluate
i review emiployee distipling arcas.

In the performance of its funclions, the Conunillee shall adhers o the following pundelines:
list, the duty 10 prodect the Tank's assets, rosources and nterests, and second, e oblipation
Lo observe due process in the conduel of the investigations.

PURPOSI

The Pecsonnel Tvaluation and Review Commiites. is created by the Board of Dircelors for the
fnllowing purpaoscs:

I To act s independent body in the evalualion and review ol cascs involving dishonesty,
fravd, negligenee or violation of any interna! Bank pelicy, rule or procedure commitled Ly
an REBC employee,

. To cnsure that the appropriate preventive, corrective and disciplinary wmeasures are
imposed on eases involving dishonesty, fraud, neglizence or violation of and intemal
Bank policy, rule or procecdure commiticd by an RCRC employee,

- Such other pumposes oy may be necessary in the perlormanece and discharge of s
fanctions,

FIEY Fower L LF, Levish corndr Gallorde Streets, Solcoda Villoge, Makah Cilyy OF47 1
Tafgphore Moo (AT2181V7-0021 Locas 204 & 211

COMNFIDENT A | [OGUMERNT




IV, MEMBERSIIEP

The Board of Direcions shall appainl the members of the Persanne] Cvaluation and Review
Commities who shall serve far a Partod of one (1) yeur, or until theiy HHCCess0rs have Ligen
tuky appointed,

The Personnc] tvatuation dnd Review Caommirtee shall be composed of Chatrperson, whn
shall be a member of the Board ol Directors, and other members who may etther be direerors
OF Serior management oflicers of RCBC. The Head ol the Lnternal Awdig Crroup shall sit
during mectings as a resonree pEson.

With Ihe approval of lhe Commiltes Chairperson, oflicers fram relevant arcas of the Banlk
shall join the meslings as-subject matler experly.

V. MEETINGS

The Personnel Gvaluation and Rieview Cormitres shall meot reglarly evary month on dates
designited Ly the Commitee Chairperson,

The Commidtes Chairperson may eall Special or emergency meelings as may be necessary for
the speedy resolulion ol maters and cases heing handfed by the Commitize,

The Commitiee Chairperson has the authority to cancel the manth's meeling if there are no
cieies oy eiseussion. :

VI POWERS AND AUTHORITIFS

The Personnel Evaluslion and Review Conunitgee shall [ktve:

the tollowing pawers angd
authordics;

I Affiem, review, revise, reverse or madhify any resoletion ardived al of dotion faken by

nunagement in connection with RCRC cmpiayee administeative ohses involving any of
the tollowing:

L1 Dishonesy

L2 Pravd

L3 Meglgence, violation of any inlernal Banle policy, rle or proceduse or any acl which
resulls toown actual or potential foss to the Dok of at leayl One Million "
(01000, 000, 04

L4 Acts that tonet 1o damage ar destroy the Bank®s taodwell and repularion.

CHOS

1. Reporl to the Board of Directors the actions taken apuingt employees involved in
menlioned above,

the ¢ages
S Advise nunagement o ke cerain COectve and prevenlive measures for (e proteclion

of the Bank’s inlercsts in retation to any of the cases mentioned above,
PN Tower 1LY, Lavivle Comer Solligrde Shreets, Solcads Wilagre, rdaken Cily Gp27

Terlepzhines MO (832061 7-0001 Lacals S04 & 201
Sowew, rebis coun
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4. Dhireet the Sceurity Depariment to take police action, the Legal AlTairs Division to take
legad action, or any other unjl of the Bank o ke UPPreprigie achon for the prrofection of
e Thank's interosts, whenever it deems it necessary, with Fegdrd o ainy of the gases
ienlioned ahove, o

5. Enswre that moall cyses mvelving emplovees discipline, the requireinents of due [Frowess gre
strictly olserved and the employee concerned is jranted opportunity

i delend or explain
haw giele,

0. Exercise sech olher powers and authonties as the Board ol Directors May unpase,
VILEVFECTIVITY AND AMENDMENTS

On M) Seplember 2002 the Board of Idrectons approved the imimediole elieclivity of this
Charter,
O 31 May 2004, the Board of Directors appraved the

amendments o Chapler 6 of this
Ciarter,

Chv July 2001, the Boavd of Erirectors approved this updated version of the Chartor,

On _ Feliuwary 2015, the Bond of hirveciors

approved further amendmaents to Chapter ¢ of
thig Chayer.

A Taweer b, L. bavishe oo Galans Slreets, Saloeds Village, bokak Cliy QFaF
Telepahone so: (32I817.00% | Loceafs AW 521
by con
COMFIDEMTFAL DG AENT
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Related Party Transactions Committee Charter

1.0 GENMERAL PURPOSE AND AUTHORITY

For purposes of ensuring transparency and faitness for all stakeholders, the Related Party Transactions
Committee {the “Committee”) is constituted by the Board of Directors (the "Board™) to raview proposed
Related Party Transactions for the purpose of determining whether or not the transaction is on terms no less
favorable to the Bank than terms available to any unconnected thied party under the same or similar
circumstances.

2.0 COMPOSITION

24 Tha committee shall be composed of at lsast three (3} members of the Board of Directors,
entirely consisting of independent and non-gxecutive directors, with independent directars
comprizing the majority.

2.2 The chairman and the members of the Committeée shalt be appointed by the Board. The
chairman shall be an independent director who must not be a member of the Audit
Committee. The gther members shall be directors with the least number of directorships or
officerships with the companies within the congfomerate.

2.3 The chairman of the Committee or any of its members may be removed from the office only
by the Board. [f the office of the member is vacated, the Board shall appoint a new mambsr
in order to meet the required composition of the Committee.

2.4 The Corporate Govermance Department of the Compliance Office shall serve as secretariat
of the APT Committes,

a0 MEETINGS

31 The Committes shall mest every third Tuesday of the manth and as frequantly as considered
necessary by the Committes.

3.2 A quorum will comprise of majority of tha members of the Committes. Voting on Committee
matters shall be ¢n pne mamber — one vote basis. Majority vote of all members present
shall constitute an official action of the Committee, provided that all RPT's shall be approved
by a majority of all members of the Committee, including the vate of the independent
director members who are not disqualified by conflict of interest andior interlock. Any
member of the Committee who has an interest in the transaction under discussion shall nat
participate in discussions and shall abstain from voting on the said transaction, .

3.2 The members of the Committeés shall atend its meetings in person ar through
tefsconferencing and videoconferencing conducted in accordance with the rules and
regulations of the SEC in suth a manner that will allow the member who is taking part in said
meetings to actively take part in the deliberations on matters taken up therein, excapt when
justifiable causes prevent his attendance o ensure that the guorum reguiremeant will be met,
Justifiable causes include, but are not limitad to, grave illness or death of an immediate
tamnily or serious accidents.
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4.0

3.4

3.5

The notice and agenda of the meeting shall be furnished to the members prior to each
meeting and will includa relevant supporting papers as appropriate.

Minutes of the meeting shall be submitted to the Board of Directors.

DUTIES AND RESPONSIBILITIES

4.1

4.2

The Committee shall evaluate on an ongoing basis existing relations between and among
businesses and counterparties to ensure that all related parties are continuously identified,
RPTs are monitored, and suhsequent changes in rélationships with counterparties {from
non-refated to related and vics versa) are captured. Related parties, RPTs, and changes in
refationships shall be reflected in the relevant reports to the Board and to BSP.

The Committee shall evaluate all material RPTs to ensura that these are not undertaken n
maore favorable economic tenms to such related parties than similar transactions with nor-
related partios under similar circumstances and that no corporate or business resources of
the Bank are misappropriated or misapplied, and to determine any potential reputational risk
issues that may arise as a result of or in connection with the transactions, [1 its analysis and
evaluation of the proposed transaction, the Committes shall consider, among others, the
following:

fa) The report of the proponent on the following:

i Ths related party’s relagtionship to the Bank and said party's interest in the
transaction:

ii. Interlocking officerships/directorships;

ifi. The materfal facts of the proposad RPT, including 1he proposed aggragate
value of such transaction;;

iv. Benefit and purpose of the transaction;
V. Pricing method used and the rationale;
i Documented benchmarks/comparable pricing of similarly situated unrelated
rransactions, where applicable;
wii, Potential risks that may arise as & result of or in connection with the Refated
Party Transaction; and
will. Any other relevant infarmation regarding the transaction.
! whether the Relaled Party Transaction would impair the independence of an outside
director;
{c) whether the Related Party Transaction would present an improper conflict of

interests for any director or executive afficer of the Bank, laking into account the
size of the transaction, the overall financial position of the diractor, executive officer

3
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4.3

44

45

4.6

4.7

or related party, the direct or indirect nature of the director's, officer's or related
party's interest in the transaction and the ocngeing nature of any proposed
refatianship;

{) any other relevant information regarding the transaction.

The Committes shall ensure that appropriate disclosure is made, andfor information ig
provided to regulating and supervising autherities relating to the Bank's RPT exposures, ang
policies an condlict of intsrest or potential confiict of interest.  The disciosure shall include
information on the approach to managing material conflicts of interest that are inconsistant
with such policies; and conflicts that could arise as a result of the Bank's affiliation or
transactions with other related parties;

The Committea shall report to the Board of Directars on a quarterly basis, the status and
aggregate exposures 10 sach related party as well as tha total amount of exposures to all
related parties;

The Committee shall ensure that transactions with related parties, including writa-off of
exposures, are subjact to periodic independent review or audit process;

The Committea shall overses the implementation of the system for identifying, monitoring,
measuring, contrelling, and reparting RPTs, including periadic review of RPT polivies and
procedures.

The Committee shall be provided with adequate resources and shall have the authority 1o
progurs the services of independent experts in carrying out its randata,

5.0 REPORTING

&.

The Committee shall report proposed Related Party Transactions, together with &l
information, as well as the action taken by the Committee thereon, as contained in the
Minutes, to the Beard for appravar.

The Committee shall make a quarterly report t¢ the Board on the status and exposures to
related parties as provided under paragraph 4.4 above

5.0 CHARTER AMENDMENTS

6.1

6.2

The Committee shall from time to time assess the adequacy of the Charter and recormmend
changes thereto to the Board.

*the Committee charter shall be approved by the Board of Directors and reviewsd and
updated at least annually or whenever there are significant changes therein,
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1. mﬁ.fppljeu Ihe fil andproper standard {intﬂgj?ﬁy,
technical eepertize and expuriencg} in the
selection and appointment of officers who are
qualilied it administer the Bank's affairs effectively
and saundly and adopled an effeclive HUCTESSION
planming program for senior Managernent

2. Elatﬁ_ﬂl_iél:l?d'ubj'eélives, drawn up 2 husiness
strateny fur achieving them, and has reviawed
Barnk's pe_rfnrm_gm:e against {he plan L
3. Canducted the affairs of tho Bank with high
degrae ot integrity thraugh the formulation ang
implementalion of policics andg Frocedures that
Cnsure ransparency and offeclive moniloring of
related party 'transal:linns: provided policies thap
will prevent the usae of the -Bank's facilities in
furtherance of ariminal and alher ileagai ackivities

4, F;'_stabtfa.?l'led,_appr:wed'an-:_:l_en'éhﬁd'_ o
compliznee with sound writion policies, i e writlen
policies wero adopted an alt Mmajor husmness
acliviling, £.4., invesiments, Izans, assets and
ifability management, bysineas planning ana
budgeting, inchuding major capital axpendilures,
through an independent audi| meEchanism

respansibindies and decision-making albioritics,
incorporating a hierarchy of required approvals
irom individuals to the board of dirgctors.

5. Effeéii_w.rei',f_ %upéﬁis'e[i Bank's affsirs lhrdﬂgn
the: establishment of & syslem ol checks aid
bafances by assessing the GO and key
managers and by the laller, over tha ling officers
of 1he Bank

perforrance of management by means of o
feporiing systetn that provided relevant and tirmely
infermation tor he efiective azsessment of

8. Asscased st toast annually iz performares
and clfectivencss us g body, a5 well as its varigys
cmrnitees and the CEQ

8 Approved and oversae he implermantation
of rizk management policies; defined the Bandey
levet of risk tolerance and approved and aversqw
the: implementaticn of polivics and procedirres

7. Muonitored, assessnd and enntralled the

}rela!irlg; iz the tnanagement of risky theoughout the |
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praclices for ihe Bank and for its own work and
establsihed means to Ensurc that such are
foltowad and periedically reviewed for orgaing
Improvement: establishad and actively promoted,
communicaled ang recognized sound governance
principles andg practices o reflect a culiure of
sONg governance as sefn by both internal and
eXternai stakeholders.

internal audit, rigk management and compliancy
functions and the external auditors...

12, Metreqularly wherein indepandentv
were given full consideration and ail meetings
were duly recorded

13 Jnfhrﬁ-ieﬁ-lhe aia_raholderé_t?1r6ug]_f:| a
balanced ang Understandate dssessment of the
Dank's performance and financiai condition and
adequately addressog other shareholders'
concerns | S
14 Ensured that the Bank has beneficial
influence on the BLonomy by providing services
and facilijies that are supportive of the national
coonomy

5. Gonducted and aintained
the institution within the suope of ily authority ag
prescrbed inits charter and W accordanco with all
relevant laws, ruleg, regulations and best practices

16, As the Eoéﬂ!};f the parant B_Fl_r'ik_,_chZ-rc:iséa- .
cver-all responsibility for defining an appropriate
duvernance framework that contributerdto {ho
effeclive oversight over enlities in the group.
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