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SECURITIES AND EXCHANGE COMMISSION 

SEC FORM IS 
INFORMATION STATEMENT PURSUANT TO SECTION 17.1 (b) 

OF THE SECURITIES REGULATION CODE 

1. Check the appropriate box: 

[ ] Preliminary Information Statement 
[4 ] Definitive Information Statement 

2. Name of Registrant as specified in its charter: Rizal Commercial Banking Corporation  

3. Province, Country or other jurisdiction of incorporation or organization: Philippines  

4. SEC Identification Number: 17514 

5. BIR Tax Identification Code: 320-000-599-760  

6. Address of principal office: Yuchengco Tower. RCBC Plaza. 6819 Ayala Ave. cor. Sen. Gil  
J. Puvat Avenue. Makati City  
Postal Code 0727 

7. Registrant's telephone number, including area code: 632 894-9000 

8. Date, time and place of the meeting of the security holders: June 26. 2017. 4:00 P.M..  
Alfonso Swig Executive Lounge, 47t h  Floor. RCBC Plaza. Yuchengco Tower, 6819  
Ayala Avenue corner Sen. Gil Puvat Avenue, Makati City. In the event June 26, 2017 is  
declared a holiday (Eidul Fitr), the meeting will proceed on the succeeding business  
day. June 27, 2017. 4:00 P.M. at the same venue.  

9. Approximate date on which the Information Statement is first to be sent or given to 
security holders: June 2 2017 

10. Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the 
RSA (information on number of shares and amount of debt is applicable only to corporate 
registrants): 

Number of Shares of Common Stock 
Title of Each Class 	 Outstandino or Amount of Debt Outstandina  

Common 	 (as of April 30, 2017) 1,399,915,876 

11. Are any or all of registrant's securities listed on the Philippine Stock Exchange? Yes ['I] No [ ] 



A. GENERAL INFORMATION 

1. Date. Time and Place of Meeting of Security Holders 

Date 	 June 26, 2017 (if declared a holiday, the 
meeting will be held on June 27, 2017) 

Time 	 4:00 P.M. 
Place 	 Alfonso Sycip Executive Lounge 

47th Floor, Yuchengco Tower, RCBC Plaza 
6819 Ayala Avenue corner 
Sen. Gil J. Puyat Avenue 
Makati City 

Complete mailing address of 
Principal office 

Approximate date on which the 
Information Statement is first 
to be sent or given to security 
holders 

21st Floor, RCBC Plaza, Tower ll 
6819 Ayala Avenue corner 
333 Sen. Gil J. Puyat Avenue 
Makati City 

June 2,2017 

WE ARE NOT ASKING YOU FOR A PROXY 
AND YOU ARE REQUESTED NOT TO SEND US A PROXY. 

2. Dissenter's Right of Appraisal 

There are no matters or proposed actions as specified in the attached Notice of Annual 
Stockholders' Meeting that may give rise to a possible exercise by shareholders of their appraisal 
rights or similar right as provided in Title X of the Corporation Code of the Philippines. However, if 
at any time after this Information Statement has been sent out, an action (which may give rise to 
exercise of appraisal right) is proposed at the Annual Stockholders' Meeting, any stockholder who 
wishes to exercise such right and who voted against the proposed action must make a written 
demand within thirty (30) days after the Annual Stockholders' Meeting. 

Under Title X of the Corporation Code, shareholders dissenting from and voting against the 
following corporate actions may demand payment of the fair value of their shares as of the day 
prior to the date on which the vote was taken for such corporation action: (i) amendment to the 
Bank's articles and by-laws which has the effect of changing or restricting the rights of any 
shareholder or class of shares; or authorizing preferences in any respect superior to those of 
outstanding shares of any class; (ii) sale, lease, mortgage or other disposition of all or 
substantially all of the Bank's assets; (iii) merger or consolidation; (iv) investment of corporate 
funds in another corporation or business or for any purpose other than its primary purpose; and 
(v) extension or shortening of term of corporate existence. 

The appraisal right may be exercised by any shareholder who shall have voted against the 
proposed corporate action, by making a written demand on the Bank within thirty (30) days after 
the date on which the vote was taken for payment of the fair market value of such shareholder's 
shares. The failure to make demand within such period shall be deemed a waiver of the appraisal 
right. If the proposed corporate action is implemented or effected, the Bank shall pay the 
dissenting shareholder, upon surrender of the certificate(s) representing his shares, the fair value 
thereof as of the day prior to the date on which the vote was taken, excluding any appreciation or 
depreciation in anticipation of such corporate action. 
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3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon  

No director or officer of the Bank and, to the best knowledge of the Bank, no associate of a 
director or officer of the Bank has any substantial interest, direct or indirect, by security holdings 
or otherwise, in any of the corporate actions to be acted upon at the Annual Stockholders' 
Meeting, other than election to office of the director. 

None of the directors of the Bank has informed the Bank of his intention to oppose any of the 
corporate actions to be acted upon at the Annual Stockholders' Meeting. Moreover, all directors 
and management of the Bank act in the best interest of the Shareholders and there have been no 
adverse findings of conflict of interest or insider trading involving any director or management in 
the past 2 years. 

B. CONTROL AND COMPENSATION INFORMATION 

4. Voting Securities and Principal Holders Thereof 

Class of Voting Securities : As of April 30, 2017, 1,399,915,876 Common shares and 
278,993 Preferred shares are outstanding, and are entitled to be represented and vote at the 
Annual Stockholders' Meeting. Each share is entitled to one vote. 

Record Date : Only stockholders of record as of May 26, 2017 shall be entitled to notice and 
vote at the meeting. 

Manner of Voting : The By-Laws of the Bank provides that the election shall be by ballots, 
and that every stockholder entitled to vote shall have the right to vote in person or by proxy 
the number of shares of stock standing in his own name in the stock and transfer books of 
the Bank at the time the books were closed and said stockholder may vote such number of 
shares for as many persons as there are directors, or he may cumulate said shares and give 
one candidate as many votes as the number of directors to be elected, multiplied by the 
number of shares shall equal, or he may distribute them on the same principle among as 
many candidates as he shall see fit, Provided, that the whole number of votes cast by him 
shall not exceed the number of shares owned by him, as shown in the books of the Bank, 
multiplied by the whole number of directors to be elected; and Provided, that no stock 
declared delinquent by the Board of Directors for unpaid subscriptions shall be voted. The 
votes shall be verified and tabulated by Punongbayan and Araullo, which is an independent 
third party. 

Security Ownership of Certain Record Owners of more than 5% (as of March 31, 2017) 

(1) Title 
of Class 

(2) Name, address of 
record owner and 

relationship with issuer 

(3) Name of 
Beneficial Owner and 

Relationship with 
Record Owner 

(4) 
Citizenship 

(5) Number of 
Shares Held 

(6) 
Percent 

Common Pan Malayan 
Management & 
Investment 
Corporation 

Address: 48/F 
Yuchengco Tower, 
RCBC Plaza, 6819 

Pan Malayan 
Management & 
Investment 
Corporation 

The records in the 
possession of the 
Bank show that the 

Filipino 594,248,081* 42.45% 



Ayala Ave., Makati 
City 

Relationship with 
Issuer: RCBC is a 
subsidiary of PMMIC 

beneficial ownership 
of this company 
belongs to the 
shareholders of 
record of said 
company. The Bank 
has not been advised 
otherwise. 

Cathay Life 
Insurance Co. LTD 

Address: No. 296 Ren 
Ai Road Sec. 4 Taipei 
R.O.C. (Taiwan) 
10633 

Relationship with 
Issuer: 
Stockholder 

Cathay Life 
Insurance Co.Ltd. 

The records in the 
possession of the 
Bank show that the 
beneficial ownership 
of this company 
belongs to the 
shareholders of 
record of said 
company. The Bank 
has not been advised 
otherwise. 

Non- 
Filipino 

317,936,907 22.71% 

Common International Finance 
Corporation (IFC) & 
IFC Capitalization 
(Equity) Fund, L.P. 

Address:2121 
Pennsylvania Avenue, 
NW 
Washington, DC 
20433 USA 

Relationship with 
Issuer: 
Stockholder 

International Finance 
Corporation (IFC) 

The records in the 
possession of the 
Bank show that the 
beneficial ownership 
of this company 
belongs to the 
shareholders of 
record of said 
company. The Bank 
has not been advised 
otherwise. 

Non- 
Filipino 

107,875,642 7.71% 

*Combined Direct and Indirect Shares of PMMIC 

The participants under PCD owning more than 5% of the voting securities 
(common) are (as of April 30, 2017): 

Name Shares % of Total 
RCBC Securities, Inc. 150,173,057 10.7272915% 
The Hongkong and Shanghai 
Bank 

393,774,142 28.1284146% 

Security Ownership of Certain Record Owners of more than 5% (as of April 30, 2017) 

Title of 
Class 

Name & Address of 
Record Owner and 

Relationship with Issuer 

Name of Beneficial 
Owner and 

Relationship with 
Record Owner 

Citizen- 
ship 

No. of 
Shares 

Percent 

Preferred None 



Security Ownership of Foreigners (as of April 30, 2017) 

Title of Class Shares % of Total 
Common 481,929,926 34.43 
Preferred 416 0.00 

Security Ownership of Management (as of March 31, 2017) 

Title of 
Class 

Name of Beneficial Owner/ 
Position 

Amount and 
Nature of 
Beneficial 
Ownership 

Merl 13 71* 

Citizen- 
ship 

Percent 
of Class 

a. Board of Directors: 
P4,380.00 "r" 

Common Helen Y. Dee Chairperson P9,347,910.00 Filipino 0.07% 
"b" 

Common Cesar E. A. Virata 
Director/ Corporate Vice- 

P1,670 "r" 
P1,000,000.00 Filipino 0.01% 

Chairman 
"b" 

Common Gil A Buenaventura President and CEO P50.00 "r" Filipino 0.000% 

Common Amb Lilia R Bautista Director P50.00 "r" Filipino 0.000% 

Common Fiorentino M Herrera III Director 
P3,150.00 "r" 
P31,520.00 "b „  

Filipino 0.000% 

Common Adelita A Verge! De Dios Director P10.00 "r" Filipino 0.000% 

Common John Law Director P10.00 "r" French 0.000% 

Common Tze Ching Chan Director P10.00 "r" Chinese 0.000% 

Common Richard G.A. Westlake Director P10.00 "r" 
New 
Zealander 

0.000% 

Common Gabriel S Claudio Director P10.00 "r" Filipino 0.000% 

Common Vaughn F Montes Independent Director P50.00 "r" Filipino 0.00% 

Common Yuh-Shing Peng Director P10.00 "r" 
R.O.C. 
(Taiwan) 

0.000% 

Common Armando M. Medina Independent Director P1,950.00 "r" Filipino 0.000% 

Common Melito S Salazar Jr Independent Director P10.00 "r" Filipino 0.000% 

Common Juan B Santos Independent Director P50.00 "r" Filipino 0.00% 
b. Senior Management: 

Common Evelyn Nolasco Senior Vice President 27,000.00 "b" Filipino 0.00% 

Common Gerald 0. Fiorentino 
First Senior Vice-
President 

55,000 "b" Filipino 0.00% 

c. Directors & Principal Officers (as a Group) P10,472,850.00 0.08% 

"r" refers to registered ownership and "b" refers to beneficial ownership 

Changes in Control: At present, there is no arrangement known to the Bank which may 
result in a change in control. 

Voting Trust Holders of 5% or More: There are no shareholdings holding any Voting Trust 
Agreement or any such similar agreement. 



5. Directors and Executive Officers  

(a) Nominees for Independent Directors: 

i. Mr. Armando M. Medina 
ii. Mr. Juan B. Santos 
iii. Amb. Lilia R. Bautista 
iv. Mr. Melito S. Salazar, Jr. 
v. Atty. Adelita A. Vergel De Dios 
vi. Mr. Gabriel S. Claudio 
vii. Mr. Vaughn F. Montes 

(b) Nominees for Directors: 
i. Ms. Helen Y. Dee 
ii. Mr. Cesar E.A. Virata 
iii. Mr. Gil A. Buenaventura 
iv. Mr. Tze Ching Chan 
v. Mr. Richard Gordon Alexander Westlake 
vi. Mr. John Law 
vii. Mr. Yuh-Shing (Francis) Peng 
viii. Atty. Florentino M. Herrera 

Mr. Eduardo S. Lopez, Jr., a stockholder who is not in anyway related to the nominees, 
nominated to the Board the re-election of Mr. Armando M. Medina, Mr. Juan B. Santos, Amb. Lilia 
R. Bautista, Mr. Melito S. Salazar, Jr., Atty. Adelita A. Vergel De Dios, Mr. Gabriel S. Claudio , 
and Mr. Vaughn F. Montes as Independent Directors. 

The Corporate Governance Committee composed of five (5) members, four (4) of whom are 
independent directors, reviews and evaluates the qualifications of all persons to be nominated to 
the Board as well as those to be nominated to other positions requiring appointment by the Board 
of Directors, i.e, with the ranks of Assistant Vice-Presidents and higher. The Corporate 
Governance Committee is composed of Atty. Adelita A Vergel De Dios as the Chairperson; and 
Mr. Gabriel S. Claudio, Mr. Melito S. Salazar, Jr., Mr. Yuh-Shing (Francis) Peng, and Mr. Vaughn 
F. Montes as Members. The Directors will be nominated and elected in accordance with SRC 
Rule 38. 

All the nominated directors comply with all the qualifications required of a director mentioned 
under Sections X141.2 (for director) of the Manual of Regulations for Banks (MORB) and do not 
possess any of the disqualifications mentioned under Sections X143.1 (for director) of the MORB. 

Likewise, pursuant to the Code of Corporate Governance, all the directors have satisfied the 
required number of attendance in board meetings, as well as in their respective Committees. 

The Directors shall hold office for one (1) year and until their successors are elected and 
qualified. 

The Independent Directors, Mr. Armando M. Medina, Mr. Juan B. Santos, Amb. Lilia R. Bautista, 
Mr. Melito S. Salazar, Jr., Atty. Adelita A. Verge! De Dios, Mr. Gabriel S. Claudio, and Mr. Vaughn 
F. Montes have each always possessed the qualifications and none of the disqualifications of an 
independent director. 
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(c) Directors: 

Directors 

Helen Y. Dee 

(Age)/ 
Citizenship 	Position/Period which they have served 

(73)/ 	Board Chairperson (June 25, 2007 to 
Filipino 	present) 

Director (March 25, 2005 to present) 

Company Position 
Hydee Management & Resources, Inc. Chairperson/President 

Chairperson RCBC Savings Bank 
House of Investments, Inc. Chairperson 

Mapua Information Technology Center, Inc. Chairman 
Malayan Insurance Co. Inc. Director 
Pan Malayan Realty Corp. Chairperson 
RCBC Leasing and Finance Corporation Director / Chairperson 
Tameena Resources, Inc. Chairperson & CEO 
Landev Corp. Chairperson 

HI-Eisai Pharmaceuticals, Inc. Chairperson 

Manila Memorial Park Cemetery, Inc. Chairperson 

La Funeraria Paz Sucat Chairperson/Director 
Chairperson/President Financial Brokers Insurance Agency, Inc. 

Mijo Holdings, Inc. Chairman/President 
Xamdu Motors, Inc. Chairperson 
National Reinsurance Corporation of the Philippines Chairperson 
West Spring Development Corp. Vice- Chairperson 
Pan Malayan Management & Investment Corp. Director/ Vice Chairperson 
Philippine Long Distance Telephone Company Director 
Petro Energy Resources Corp. Chairperson and Director 
Petrowind Energy Inc. Chairperson 

Seafront Resources Corp. Chairperson/Director 
Director MICO Equities, Inc. 

AY Holdings, Inc. Director 
Pan Malayan Express Director 
Isuzu Philippines, Inc. Director 
Honda Cars Philippines, Inc. Director 
Philippine Integrated Advertising Agency, Inc. Director 
Sunlife Grepa Financial Inc. Director 
Honda Cars Kalookan Director 
Mapua Board of Trustees Member 
Philippine Business for Education, Inc. Board Member Trustee 
EEI Corporation Board Member 
GPL Holdings President 
Moira Management, Inc. President 
YGC Corporate Services, Inc. President 
Business Harmony Realty, Inc. Treasurer 
RCBC Realty Corporation Director 
A.T. Yuchengco, Inc. Vice President 
Luisita Industrial Park Corporation Director 
iPeople, Inc. Director 
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Y Realty Corporation Director 

E.T. Yuchengco, Inc. Director 

Malayan Colleges Laguna, Inc. Trustee 
Malayan High School of Science, Inc. Chairperson 
Luis Miguel Foods Director 

Cesar E.A. Virata (86)/ 	Director (1995 to present) 
Filipino 	Corporate Vice-Chairman (June 22, 

2000 to present) 

Company Position 
C.Virata & Associates Inc. Chairman & President 
ATAR VI Property Holding Company, Inc. Chairman & Director 
RCBC Realty Corp. Director 
RCBC Bankard Services Corporation Chairman/ Director 
RCBC Land, Inc. President/ Director 
ALTO Pacific Company, Inc. Chairman / Director 
Malayan Insurance Co., Inc. Director 
RCBC Savings Bank Director 
Luisita Industrial Park Corporation Vice-Chairman 
RCBC International Finance Ltd. (Hongkong) Director 
Lopez Holdings Corp. Independent Director 
Cavitex Infrastructure Corporation Director 
YGC Corporate Services, Inc. Director 
Niyog Properties Holdings, Inc. Director 
Business World Publishing Corp. Vice-Chairman 
Belle Corporation Independent Director 
City and Land Developers, Inc. Independent Director 
AY Foundation, Inc. Director 
Malayan Colleges, Inc. (Operating under Mapua lnsitute 
of Technology) 

Director 

Gil A. Buenaventura (64)/ 	Director, President and CEO (effective 
Filipino July 1, 2016) 

Company Position 
RCBC Capital Corporation Director 
RCBC Leasing and Finance Corporation Vice-Chairman 
RCBC Rental Corporation Director 
Merchants Savings and Loan Association, Inc. Chairman 
RCBC Savings Bank Vice-Chairman 
RCBC Forex Brokers Corporation Chairman 
Asian Bankers Association Member 
Niyog Property Holdings, Inc. Director 
Makati Business Club Member 
De La Salle Philippines School System Member 	of 	the 

Committee 
Investment 

Bankers Association of the Philippines Member 
Gab Realty Incorporated Director and Treasurer 
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Tze Ching Chan (60)/ 
Chinese 

Director (November 28, 2011 to present) 

Company Position 

AFFIN Holdings Berhad Non-Executive Director 
The Bank of East Asia, Limited Senior Adviser 
The Community Chest of Hong Kong Director 
CVC Capital Partners Senior Adviser 
East Asia Futures Limited Non-Executive Director 
East Asia Securities Company Limited Non-Executive Director 
Hong Kong Exchanges and Clearing Limited Director 
Hong Kong Institute of Bankers Honorary Advisory Vice President 
Hong Kong Polytechnic University Chairman of Council 
Hong Kong Red Cross Council Member 

Hong Kong Securities Clearing Company Limited Member, Disciplinary Appeals 
Committee 

Mongolian Mining Corporation Director 
Portofino (165) Limited Director 
Prasac Microfinance Institution Limited (Cambodia) Chairman 
Financial Reporting Council Member 
The Hong Kong Tourism Board Member 
Securities and Futures Commission Member of the Executive Committee, 

the governing body of the Investor 
Education Centre 

Standing Commission on Civil Service Salaries and 
Conditions of Service 

Member 

Standing Committee on Judicial Salaries and Conditions 
of Service 

Member 

Richard G.A. Westlake (65)/ 	Director (October 1, 2014 to present) 
New Zealander 

Company Position 
Westlake Governance Limited, Wellington, New Zealand Managing Director and Founder 
Careerforce Industry Training 
Organisation Limited, New Zealand 

Independent Chairman 

Dairy Goat Co-operative (NZ) Limited, 
New Zealand 

Independent Director and Chair of 
Finance & Audit Committee 

Westlake Consulting Limited, New Zealand Owner 

John Law (66)/ 
French & Taiwanese 

(dual citizen) 

Director (April 27, 2015 to present) 

Company Position 
Oliver Wyman Senior Advisor, Greater China 
Far East Horizon Ltd. Director 

BNP Paribas (China) Ltd. Director 
Khan Bank (Mongolia) Director 
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Yuh-Shing (Francis) 
Peng 

(45)/ 
Taiwanese 

Director (April 27, 2015 to present) 

Company Position 
Cathay United Bank Executive Vice President, 

Overseas Management Department 
Cathay Financial Holdings Executive Vice President, 

Strategic Planning 
Division/Investment Management 
Department 

Atty. Fiorentino M. 
Herrera III 

(65)/ 	Director (August 30, 2016 to present) 
Filipino 

Company Position 

Herrera Teehankee & Cabrera Law Offices Founding Partner 
Amica Corporation Director/Chairman/President 

Andorra Holdings, Inc. Director/Chairman/President 

Arpeggio International Resources Corporation Director/Chairman/President 
Bedarra Holdings, Inc. Director/Chairman/President 

Bellagio Properties, Inc. Director/Chairman/President 

Bellcore Holdings Corporation Director/Chairman/President 

Bellendorf Peak Resources, Inc. Director/Chairman/President 

Certosa Resources, Inc. Director/Chairman/President 

Domain Property Ventures, Inc. Director/Chairman/President 

Dunes and Eagle Land Development Corp., Director/Chairman/President 

Econolink Investments, Inc. Director/Chairman/President 

Filgrow Ventures Corporation Director/Chairman/President 

Filsyn Corporation Director/Chairman/President 

Fontana Resources Corporation Director/Chairman/President 

Genshare Holdings Corporation Director/Chairman/President 

Hare Services Corporation Director/Chairman/President 

HunterValley Resources, Inc. Director/Chairman/President 
!pioneer Properties, Inc. Director/Chairman/President 

Maseena Resources Corporation Director/Chairman/President 

Medlinks Resources, Inc. Director/Chairman/President 

Pomona Properties, Inc. Director/Chairman/President 
Pergamon Resources Corporation Director/Chairman/President 

Regent Resources, Inc. Director/Chairman/President 

Saville Resources Corporation Director/Chairman/President 

Seabright Resources, Inc. Director/Chairman/President 
Shindig, Inc. Director/Chairman/President 

SRTC Development Corporation Director/Chairman/President 
Trans-Pacific Oriental Holding Company, Inc. Director/Chairman/President 
Vassra Holdings, Inc. Director/Chairman/President 

Viking Star Ventures, Inc. Director/Chairman/President 

Websphere Resources, Inc. Director/Chairman/President 
911 Alarm, Inc. Director/Chairman 
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Media Star Holding Corporation Director/Chairman 

Owl 	Ventures 	& 	Development 
Condominium Corp. 

Director/Chairman 

San Juan ico Property Ventures Director/Chairman 

Mantrade Development Corporation Director/Vice-Chairman 

Aeropartners, Inc. Director/President 

Nabasan Subic Development Corporation Director/President 

Marilag Corporation DirectorNice-Presidentffreasurer 

Dream Harbour, Inc. Director/Corporate Secretary 

La Regalade, Inc. Director/Corporate Secretary 

MeIrra Realty, Inc. Director/Corporate Secretary 

Asia Outsourcing Philippines Holdings, Inc Director/Corporate Secretary 

Pacific Space International Development Corp. Director/Corporate Secretary 

Spi Technologies, Inc. Director/Corporate Secretary 

Armada Capital, Inc., Director/Treasurer 

Corsair Resources, Inc. Director/Treasurer 

Marquise Resources, Inc. Director/Treasurer 

North Point Resources, Inc Director/Treasurer 

Asian Alliance Holdings & Development Corporation Director 

Beneficial Life Insurance Company, Inc. Director 

Canlu bang Golf & Country Club, Inc., Director 

Comm& Sense, Inc., Director 

EFM, 	Inc. Director 

FMF Development Corporation Director 

GEOGRACE Resources Philippines Director 

Philippine Airlines, Inc. Director 

Stargate Media Corporation Director 

United Coconut Chemicals, Inc. Director 

Rizal Commercial Banking Corporation Director 

Manila Symphony Orchestra Foundation, Inc. Trustee 
Allianz-PNB Life Insurance Inc. Corporate Secretary 

BOC Holdings Corporation Corporate Secretary 

Contex Corporation Corporate Secretary 

Clement Textile International Corporation Corporate Secretary 

Grassroots Film Production & Distribution, Inc., Corporate Secretary 

Lufthansa Technik Philippines, Inc., Corporate Secretary 
MacroAsia Corporation Corporate Secretary 

Medtecs International Corporation Ltd. Corporate Secretary 

Medtex Corporation Corporate Secretary 

Medtecs 	Materials Technology Corporation Corporate Secretary 

STI Education Services Group, Inc. Corporate Secretary 

Corsica Resources, Inc. Treasurer 

Fontalloro Resources, Inc. Treasurer 

Long Trail Holding, Inc. Treasurer 

Mountain Links Corporation Treasurer 
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Armando M. Medina 

	

(67)/ 	Independent Director (February 26, 2003 

	

Filipino 	to present) 

Company Position 
RCBC Capital Corp. Independent Director 
RCBC Savings Bank Independent Director 

Malayan Insurance Co. Independent Director 

Juan B. Santos (78)/ 	Independent Director (November 2, 2016 
Filipino 	to present) 

Company Position 

First Philippine Holdings Corporation, Independent Director 
Sun Life Grepa Financial, Inc., Independent Director 
Alaska Milk Corporation Independent Director 
Philippine Investment Management (PHINMA), Inc.; Independent Director 
Coca-Cola FEMSA Philippines Member, Board of Advisors 
East-West Seeds Co., Inc. Member, Board of Advisors 
Dualtech Training Center Foundation, Inc., Chairman, Board of Trustees 
St. Luke's Medical Center Trustee 
Marsman-Drysdale Group of Companies Consultant 
Mitsubishi Motor Philippines Corporation Member, Advisory Board 
AMUNDI (Singapore) Advisory Board 
Golden Spring Group Ltd (Singrapore) Independent Director 
House of Investments, Inc. Independent Director 
East-West Seed ROH Limited (Bangkok, Thailand) Independent Director 

Melito S. Salazar, Jr. (67)/ 	Independent Director (June 27, 2016 to 
Filipino 	present) 

Company Position 

Centro Escolar University Dean, School of Accountancy and 
Management 

Quickminds Corporation Chairman and President 
Omnipay, Inc. Chairman 
Manila Bulletin Management Columnist 
Philippine Normal University System Regent 
Concepcion Industrial Corporation Independent Director 
Yanmar Philippines Independent Director 
TECO Philippines Independent Director 
Philippines First Insurance Corporation Independent Director 
Sun Life Prosperity GS Funds, Inc. Independent Director 
Sun Life of Canada Prosperity Balanced Fund, Inc. Independent Director 
Sun Life of Canada Prosperity Philippine Equity Fund, 
Inc. 

Independent Director 

Sun Life of Canada Prosperity Philippine Stock index 
Fund 

Independent Director 

Chamber of Commerce of the Philippine Islands Director 
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Atty. Adelita A. Verge! De Dios 	(70)1 	Independent Director (June 27, 2016 to 
Filipino 	present) 

Company Position 

RCBC Savings Bank Independent Director 

Center for Excellence in Governance, Inc. Member, Board of Trustees 

Center for Family Advancement, Inc. Member, Board of Trustees 

Center for School Governance, Inc. President / Member, Board of Trustees 

Amb. Lilia R. Bautista (81)/ 	Independent Director (July 25, 2016 to 
Filipino 	present) 

Company Position 

RFM Corporation Independent Director 

Transnational Diversified Group, Inc. Independent Director 

CIBI Foundation Trustee 

Pamantasan ng Lungsod ng Maynila Professor 

Philippine Judicial Academy Professional Lecturer 

Philja Development Center Director 

(National Group) Permanent Court of Arbitration Member 

St. Martin de Porres Charity Hospital Trustee 

Jose Rizal University Dean, Law School 

Gabriel S. Claudio (62)1 	Independent Director (July 25, 2016 to 
Filipino 	present) 

Company Position 
Ginebra San Miguel, Incorporated Member, Board of Directors 

Risk & Opportunities Assessment Management 
Vice Chairman/Member, Board of 

Directors 

Conflict Resolution Group Foundation (CORE) Member, Board of Directors 

Toby's Youth Sports Foundation Member, Board of Directors 

Philippine Amusement & Gaming Corporation Member, Board of Directors 

PINAC RESTAURANT (UP Town Center) Owner 

Vaughn F. Montes, Ph.D. (66)1 	Independent Director (September 26, 2016 
Filipino 	to present) 

Company Position 
Parents for Education Foundation (PAREF) Trustee 

PAREF Southridge School for Boys Chairman and President 

PAREF Westbridge School for Boys Trustee 

PAREF Northfield School for Boys Trustee 

Foundation for Economic Freedom Trustee 

Center for Family Advancement Trustee 

Center for Excellence in Governance Director 

Institute for Corporate Directors Teaching Fellow — Corporate 
Governance 
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Asian Development Bank Technical Assistance Grant on National Consultant on Public Private 

Public Private Partnerships Program Partnerships Risk Management to 

Department of Finance 

Asian Development Bank Technical Assistance Grant on National Consultant on Public Private 

Public Private Partnerships Program Partnerships Risk Management to the 
National 	Economic 	Development 
Authority / Public Private Partnership 

Center 

(d) Executive Officers: 

Senior Executive Vice-Presidents 

BANCOD, Redentor C. Group Head Office of the Group Head — ITSSG 

DEVERAS, John Thomas G. Head, Strategic 
Initiatives 

Group Head 

Office of the President & Chief 
Executive Officer 

Office of the Group Head - Asset 
Management & Remedial 

LUY, Chester Y. Group Head Office of the Group Head — 
Treasury Group 

Executive Vice-Presidents 

AGUILAR, Michelangelo R. Group Head Office of the Group Head — 
Conglomerates and Global 
Corporate Banking 

DE JESUS, Michael 0. Group Head Office of the Group Head — 
National Corporate Banking 

LATINAZO, Rommel S. President and Chief 
Executive Officer 

RCBC Savings Bank (Seconded) 

LIM, Ana Luisa S. Group Head Office of the Group Head-
Operational Risk Management 

First Senior Vice-Presidents 

CALASANZ, Simon Javier A. President and Chief 
Executive Officer 

RCBC Bankard Services 
Corporation (Seconded) 

DELA CUESTA, George Gilbert G. Group Head / 
Corporate Secretary 

Office of the Group Head — Legal 
Affairs Group and Corporate 
Secretariat 

DIOKNO, Jonathan C. Group Head Office of the Group Head — Retail 
Banking Group 

FERRER, Lourdes Bernadette M. Group Head Office of the Group Head — Trust & 
Investments Group 

FLORENTINO, Gerald 0. President RCBC Securities, Inc. (Seconded) 

FUNK, Richard David ll C. Group Head / Chief 
Compliance Officer 

Office of the Group Head — 
Regulatory Affairs 

GO, John P. Segment Head Chinese Banking Segment ll 
LOPEZ, Margarita B. Group Head Office of the Group Head — Digital 

Banking & Operations 
MAGNO, Regino V. Group Head Office of the Group Head — 

Business Risk 
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MARANAN, Remedios M. Special Asst. for 
Business Controls 

Retail Banking Group 

MATSUMOTO, Yasuhiro Segment Head Global and Ecozone Segment 
NARCISO, Emmanuel T. Group Head Office of the Group Head — Global 

Transaction Banking 
ORSOLINO, Reynaldo P. Segment Head Emerging Corporates Segment 
SANTIAGO, Bennett Clarence D. Group Head Office of the Group Head — Credit 

Management Group 
SUBIDO, Rowena F. Group Head Office of the Group Head — Human 

Resources Group 

Senior Vice-Presidents 

ALVAREZ, Ma. Christina P. Group Head Office of the Group Head — 
Corporate Planning Group 

BUENAFLOR, Enrique C. Segment Head Global Transaction Banking 
CANLAS, Karen K. Division Head Wealth Management Division 2 
CAPINA, Brigitte B. Regional Sales 

Director 
South Metro Manila Regional 
Office 

CHUA, Arsenio L. Regional Sales 
Director 

North Metro Manila Regional 
Office 

CONTRERAS, Claro Patricio L. Division Head Remedial Management 
CORONEL, Elizabeth E. Segment Head Conglomerates & Strategic 

Corporates Segment 
CRUZ, Antonio Manuel E. Jr. Division Head Emerging Corporates Segment 

Division 1 
ECO, Sabino Maximiano 0. Division Head Enterprise Fraud Management 

Division 
ERMITA, Edwin, R. Bank Security Officer Office of the President & Chief 

Executive Officer 
ESTACIO, Benjamin E. Regional Service 

Head 
Mindanao Service 

INDITA, Erico C. National Sales 
Director 

Retail Banking Group 

LU MAIN, Jonathan Edwin F. Group Head/Chief 
Technology Officer 

Office of the Group Head - ITTSG 

MACASAET, Vivien L. Division Head Management Services Division 
MADONZA, Florentino M. Group Head Office of the Group Head — 

Controllership Group 
MAI■J'AGO, Jane N. Group Head Office of the Group Head - Wealth 

Management 
MENDOZA, Jose Jayson L. Division Head Provincial Division — National 

Corporate Banking Group 
MERCADO, Carlos Cesar B. Segment Head Balance Sheet Management 
MIRAL, Gerardo G. Head of Consumer 

Lending Group 
RCBC Savings Bank (Seconded) 

NATIVIDAD, Ma. Cecilia F. Group Head Office of the Group Head — 
Marketing Group 

NOLASCO, Evelyn Division Head Asset Disposition 
PALOSO, Matias L. Segment Head RBG Products, Support And 

Systems Segment 
PAPILLA, Loida, C. Division Head Asset Management Support 

Division 
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PEDROSA, Alberto N. Segment Head Investment & Markets Trading 

PEJO, Arsilito A. Regional Sales 
Director 

Eastern Visayas Regional Office 

POBLETE, Samuel V. Group Head Branch Audit Group 

QUIOGUE, Nancy J. Regional Service 
Head 

Metro Manila Regional Service 

RAMOS, Elsie S. Division Head Legal Affairs 

REYES, Ismael S. Segment Head Institutional Cross-Selling Segment 

REYES, Steven Michael T. Segment Head Commercial Trading and Sales 

RODRIGO, Ma. Rosanna M. Regional Sales 
Director 

North Luzon Regional Office 

RODRIGUEZ, Joseph Colin B. Treasurer RCBC Savings Bank (seconded) 

SANTOS, Raoul V. Division Head Investment Services Division 

SELIRIO, Libertine R. Division Head Global & Ecozone Segment — 
Division 1 

SO, Johan C. Division Head Local Corp. Banking Segment 
Division 1 

TINIO, Ma. Angela V. Segment Head Commercial and Small Medium 
Enterprises Banking Segment 

TIRADO, Gianni Franco D. Regional Sales 
Director 

Mindanao Region 

TOMAS, Juan Gabriel R. IV Division Head Customer Service Support 
Segment - Division 1 

USON, Raul Martin D. Segment Head Branch Services Support Segment 
VALENA, Teodoro Eric D. Jr. IT Head Office of the Group Head - ITSSG 

Four of the Directors and most of the Executive Officers mentioned herein have held their 
positions for at least five (5) years. 

There are no compensation arrangements for members of the Board of Directors, other than the 
per diem and dividends provided under Article V, Section 8, and Article XI, Section 2, 
respectively, of the Bank's Revised By-Laws. Key executives also receive long term bonuses 
earned over a 5-year period, the amount of which is tied directly to shareholder value, profitability 
and enterprise value. 

(e) Significant Employees: There is no person other than the entire human resources as a 
whole, and the executive officers, who is expected to make a significant contribution to the Bank. 

(f) Family Relationships: None of the Bank's Directors are related to one another or to any 
of the Bank's executive officers. 

(g) Legal Proceedings: 

In the normal course of operations of the Bank, there are various outstanding commitments and 
contingent liabilities such as guarantees, commitments to extend credit, tax assessments, etc., 
which are not reflected in the accompanying financial statements. Management does not 
anticipate losses from these transactions that will adversely affect results of operations. 

In the opinion of Management, the suits and claims arising from the normal course of operations 
of the Bank that remain unsettled, if decided adversely, will not involve sums that would have a 
material effect on Bank's financial position or operating results. 
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Global Steel Philippines (SPV-AMC), Inc. ("GSPI") and Global !spat Holdings (SPV-AMC), 
Inc. ("GIHI") 

In October 2008, GSPI and GIHI, which purchased the Iligan Plant assets of the National Steel 
Corporation (NSC) from the Liquidator in 2004, filed a Notice of Arbitration with the Singapore 
International Arbitration Centre (SIAC) seeking damages arising from the failure of the Liquidator 
and the secured creditors, including the Bank and RCBC Capital, to deliver the Plant assets free 
and clear from liens and encumbrance. On May 9, 2012, the SIAC rendered a Partial Award in 
favor of GSPI and GIHI in the total amount of (a) US$80,000,000.00, as and by way of lost 
opportunity to make profits and (b) P1,403,000,000.00, representing the value of the Lost Land 
Claim. A petition to set aside the Partial Award was filed with the Singapore High Court. On July 
31, 2014, the Singapore High Court set aside the arbitral award. 

GSPI and GIHI appealed on January 26, 2015 before the Singapore Court of Appeals. On March 
31, 2015, the Singapore Court of Appeals rendered a decision which affirmed the earlier decision 
of the Singapore High Court insofar as it set aside (a) the monetary award of US$80 million and 
P1,403 million representing lost opportunity to make profit and the value of the Lost Land Claim in 
favor of GSPI and GIHI, and (b) the deferment of GSPI and GIHI's obligation to pay the purchase 
price of the Plant Assets. However, the Singapore Court of Appeals held that the NSC Liquidator 
and Secured Creditors are still required to deliver to GSPI and GIHI clean title to the NSC Plant 
Assets. 

On November 27, 2015, the Singapore Court of Appeals held that, applying the provisions of the 
International Arbitration Act of Singapore, which governed the proceedings between the parties, 
the issue of GSPI and GIHI's lost opportunity to make profit cannot be remanded to the Arbitral 
Tribunal, or to a new Arbitral Tribunal for that matter, to be litigated anew after the earlier award 
relating thereto has been set aside by the courts. The doctrines of res judicata and abuse of 
process also operate to preclude the reopening of this issue. However, as to the issue of the Lost 
Land Claims, the Singapore Court of Appeals opined that since this issue was not actually fully 
litigated before the Arbitral Tribunal, the award to GSPI and GIHI of the amount of P1,403 million 
is premature. Thus, this issue, covering the Billet Shop Land of 3.4071 hectares may be the 
subject of fresh arbitration proceedings before a new arbitral tribunal. The Singapore Court of 
Appeals likewise awarded litigation costs to the liquidator but none to the secured creditors. 

The Bank's exposure is approximately Php263,235,917.31 in terms of estimated property taxes 
and transfer costs due on the lligan Plant assets, while it has a receivable from Global Steel of 
P485.5 million, taking into consideration the P49.3 million installment payment it had received 
from the funds previously in escrow. The Bank has fully provisioned the receivable, which is 
classified in the books of the Bank as UDSCL with zero net book value. The Bank's exposure, 
however, may be varied depending on whether the lligan City's assessment of the post-closing 
taxes will be sustained as valid (including those imposed on non-operational machineries), now 
that all pre-closing taxes on the NSC assets sold to GSPI and GIHI, covering the period 1999 to 
14 October 2004, are deemed paid, following the denial with finality of the City of lligan's Petition 
for Review by the Supreme Court and the issuance of an Entry of Judgment on 16 March 2016. 

In defiance, however, of the aforesaid final and executory ruling, the City of lligan (a) issued a 
Notice of Delinquency against NSC, seeking to collect the tax arrears covering the period 1999 to 
2016, (b) levied the NSC properties, and (c) set the same for public auction on 19 October 2016, 
which proceeded even as the LGU received the 18 October 2016 Writ of Execution issued by the 
Regional Trial Court of Makati City, Branch 57 ("Makati Trial Court"), directing it to (a) comply with 
the valid and binding Tax Amnesty Agreement dated 13 October 2004, and (b) afford NSC relief 
from the payment of interests and penalties. On 3 November 2016, the lligan City police took 
possession of the NSC Plant compound. On 4 November 2016, the NSC, through the Liquidator, 
filed an Omnibus Motion praying that (a) the City of Iligan, the Sangguniang Panlunsod and City 
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Treasurer be directed to show cause why they should not be held in contempt, and (b) the 
Auction Sale of the NSC properties held on 19 October 2016 be nullified. Even as the Makati Trial 
Court is still hearing the aforementioned Omnibus Motion filed by the Liquidator, the City of lligan 
posted a notice at the gate of the NSC Plant falsely stating that it now owns the same, and has 
demanded that the security guards engaged by the Liquidator and Global Steel vacate the NSC 
Plant. 

Verotel Merchant Services B.V. ("VMS") 

In 2011, VMS, a Netherlands corporation, and Verotel International Industries, Inc. ("VII"), a 
Philippine corporation sued the Bank, Bankard, Inc. (Tankard"), Grupo Mercarse Corp., CNP 
Worldwide, Inc. ("CNP") and several individuals before the Los Angeles Superior Court for 
various causes of action including fraud, breach of contract and accounting, claiming that VII and 
its alleged parent company, VMS, failed to receive the total amount of US$1.5 million, which the 
defendants allegedly misappropriated. VMS is an Internet merchant providing on-line adult 
entertainment and on-line gambling, in addition to the sale of pharmaceuticals over the Internet. 

On January 27, 2016, the jury rendered a verdict solely in favor of VMS. However, recognizing 
that his disposition of the Bank/Bankard's pending motion for nonsuit will impact the jury verdict, 
the judge Raphael deferred the entry of such jury verdict until after the March 10, 2016 hearing on 
the Bank/Bankard's motion for nonsuit. 

On 10 March 2016, the Bank/Bankard informed the judge that they will, instead, be filing a motion 
for judgment notwithstanding verdict (JNOV) and motion for new trial, as these are more 
appropriate to address the fact that, not only was the litigated claim time-barred, and VII/VMS do 
not have the capacity and standing to sue, respectively, the very evidence presented by VIINMS 
showed that (a) the monetary claim arose from transactions involving websites not owned by 
VIINMS, (b) these have been registered under another merchant, and (c) therefore, the website 
are not covered by VII's Tripartite Merchant Agreement with Bankard. 

On May 12, 2016, Judge Raphael heard, and partially granted, the Bank/Bankard's Motion for 
JNOV by deleting the US$7.5 Million punitive damages awarded to VMS in the absence of proof 
that (a) a corporate officer of the Bank/Bankard knew of, authorized, or ratified Janet Conway's 
fraudulent acts, and (b) Conway was a managing agent of the Bank/Bankard within the meaning 
of the California Civil Code Section 3294(b). However, Judge Raphael ruled that Conway was an 
agent of the Bank/Bankard for some purposes. Thus, he deemed the statute of limitation 
equitably tolled during that time Conway represented that she was negotiating to recover the 
funds from the defendants, as an alternative to filing a lawsuit, and sustained the award of 
US$1.5 Million. Judge Raphael likewise deemed the issue of VII's lack of capacity to sue mooted 
as the jury did not award any damages thereto, and held that VMS has standing to bring its tort 
claims as it was allegedly established that VMS had a business relationship with the 
Bank/Bankard. The judge has likewise heard, and partially granted, plaintiffs' motion for interest 
and awarded VMS prejudgment interest in the amount of US$490,548.34. 

On 11 July 2016, the Bank/Bankard (a) timely filed their Notice of Appeal on the partial denial of 
their Motion for JNOV with the California Court of Appeals, and (b) received a copy of the Notice 
of Appeal solely filed by VMS on 8 July 2016. In an Order dated 30 August 2016, the California 
Court of Appeals sustained Bank/Bankard and directed VMS to file its Certificate of Interested 
Persons, not under seal; which VMS complied with on 8 September 2016. In an Order dated 16 
November 2016 and filed on the same date, the Court of Appeals adopted the briefing sequence. 
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RCBC Securities Case 

In December 2011, RCBC Securities initiated the filing of a criminal case for falsification against a 
former agent who carried out certain questionable transactions with her own personal clients. 
Since then, RCBC Securities has filed additional criminal and civil cases, including charges of BP 
22, against the aforesaid former agent. These cases are now pending with the Regional Trial 
Court and Metropolitan Trial Court of Makati City. There is also an investigation before the Capital 
Markets Integrity Corporation ("CMIC") of the Philippine Stock Exchange initiated in May 2012 
requesting for an investigation on the operations of RSEC in relation to the accounts handled by 
the former agent and requesting the CMIC to take appropriate action. The CMIC, in its letter 
dated 4 December 2014, dismissed the complaint on the ground of prescription and res judicata. 
The complainants' motion for reconsideration of the CMIC decision remains pending to date. 
There is also a complaint filed in December 2013 before the Securities and Exchange 
Commission ("SEC") for alleged violations by RSEC of the Securities Regulation Code for 
improperly accounting for shares handled by the former agent. The complaints sought for 
penalties against RSEC, including the suspension or revocation of RSEC's license. The 
complaint is still pending before the SEC. 

Poverty Eradication and Alleviation Certificates (PEACe) Bonds 

In October 2011, the Bank filed a case before the Court of Tax Appeals questioning the 20% final 
withholding tax on PEACe Bonds by the BIR. The Bank subsequently withdrew its petition and 
joined various banks in their petition before the Supreme Court on the same matter. 
Notwithstanding the pendency of the case and the issuance of a Temporary Restraining Order by 
the Supreme Court, the Bureau of Treasury withheld P199 million in October 2011 from the Bank 
on the interest on its PEACe bonds holdings. The amount was recognized as part of Loans and 
Receivables account in the statements of financial position. 

On 13 January 2015, the Supreme Court nullified the 2011 BIR Rulings classifying all bonds as 
deposit substitutes and ordered the Bureau of Treasury to return the 20% final withholding tax it 
withheld on the PEACe Bonds on 18 October 2011. On 16 March 2015, the Bank and RCBC 
Capital Corporation ("RCAP") filed a Motion for Clarification and/or Partial Reconsideration, 
seeking clarification to exclude from the definition "deposit substitutes" the PEACe Bonds since 
there was only one lender at the primary market, and subsequent sales in the secondary market 
pertain to a sale or assignment of credit, which is not subject to withholding tax 

In a Resolution dated 5 October 2016, the Supreme Court partially granted the Bank and RCAP's 
Motion for Clarification and/or Partial Reconsideration, stating that (a) to determine whether the 
securities newly issued and sold by the Bureau of Treasury should be treated as "deposit 
substitutes", the phrase "at any one time" in relation to "20 or more lenders" should be reckoned 
at the time of their original issuance, (b) this interpretation, at any rate, cannot be applied 
retroactively since this would prejudice the Bank and RCAP which relied in good faith on the 
rulings/opinions of the BIR that the transaction in issue is exempted from any final withholding 
tax, and (c) such being the case, the PEACe Bonds cannot be treated as deposit substitutes. 
The Supreme Court likewise held that due to the continued refusal of the Bureau of Treasury to 
release the amount of Php4,966,207,796.41 which it withheld upon maturity of the PEACe Bonds, 
even as it could have deposited the said amount in escrow as early as 19 October 2011, in 
compliance with the orders issued by the High Tribunal, the Bureau of Treasury is liable to pay 
legal interest of six percent (6%) per annum on the aforesaid amount of Php4,966,207,796.41, 
counted from the aforesaid date of 19 October 2011, until full paid. 

On 11 April 2017, the Bank received a copy of the Entry of Judgment stating, among others, that 
the Decision date 13 January 2015 and the Resolution dated 16 August 2016, which partially 
granted the Motion for Clarification and/or Partial reconsideration filed by the Bank and RCAP, 
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became final and executory on 20 October 2016. With the Entry of Judgment, this case is 
terminated. 

Applicability of RR 4-2011 

On March 15, 2011, the BIR issued Revenue Regulations No. 4-2011 (RR 4-2011) which 
prescribed that for income tax reporting purposes, banks and other financial institutions must (a) 
report costs and expenses either under RBU or FCDU/EFCDU or OBU if specifically identified as 
such; or (b) allocate such cost and expenses, which cannot be specifically identified, based on 
percentage share of gross income earnings of a unit. 

The BIR, however, issued assessment notices to banks and other financial institutions for 
deficiency income tax for alleged non-intra-unit allocation of costs and expenses to exempt 
income and income subjected to final tax within RBU and within FCDU. 

On April 6, 2015, Petitioner-Banks, including RCBC and member-banks of the Bankers 
Association of the Philippines (BAP), filed a Petition for Declaratory Relief with Application for 
Temporary Restraining Order (TRO) and/or Preliminary Injunction (P.I.), with the Regional Trial 
Court (RTC) of Makati. Further, in Civil Case No. 15-287, the Petitioner-Banks assailed the 
validity of RR 4-2011 on various grounds including but not limited to (a) that the said RR was 
issued and implemented in violation of the petitioner-banks' substantive due process rights; (b) it 
is not only illegal but also unfair; (c) that it serves as a deterrent to banks to invest in capital 
market transactions to the prejudice of the economy; and (d) it sets a dangerous precedent for 
the disallowance of full deductions due to the prescribed method of allocation. 

On April 8, 2015, RTC Makati issued a TRO enjoining the BIR from enforcing RR 4-2011. Also, 
on April 27, 2015, RTC Makati issued a Writ of Preliminary Injunction enjoining the BIR from 
enforcing, carrying out, or implementing in any way or manner RR 04-2011 against the Petitioner-
Banks, including the issuance of Preliminary Assessment Notice or Final Assessment Notice, as 
the case may be, based on the revenue regulations, pending litigation, unless sooner dissolved. 

On 10 June 2015, RTC Makati issued a Confirmatory Order which confirms the effects of the 
TRO and WPI that the writ of preliminary injunction currently in effect includes a prohibition 
against the BIR from ruling or deciding on any administrative matter pending before it in relation 
to the subject revenue regulations and insofar as Petitioners are concerned. The Pre-trial 
Conference for the Petition began on August 2, 2016. 

Alleged Unauthorized Transfer of funds — Bank of Bangladesh 

In February 2016, there was an alleged unauthorized transfer of funds from the Bank of 
Bangladesh to four (4) accounts in RCBC, which were eventually transferred to various accounts 
outside of RCBC. In August 2016, the Monetary Board approved the imposition of supervisory 
action on RCBC to pay the amount of P1.0 billion in relation to the completed special 
examination. There may be other cases arising from these events. The Bank has fully 
recognized in the Consolidated Statement of Income the P1.0 Billion supervisory action as part of 
Miscellaneous Expenses. On 12 August 2016, the Bank already paid with the BSP Php500 
Million of the penalty with the remaining balance due in August 2017, in accordance with the 
terms set by the BSP. The Bank does not expect these penalties to affect its ability to perform its 
existing obligations or unduly hamper its operations. In May 2017, the Bank pre-paid the balance 
of P500 Million. 
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There are no known trends, demands, and commitments, events, or uncertainties that will have a 
material impact on the Bank's operational performance and ability to service obligations. 

Except for the above-mentioned proceedings, the Bank is not aware of any suits and claims by or 
against it or its subsidiaries, which if decided adversely would have a material effect on its 
financial position or operating results. 

(h) Non-Involvement in Certain Legal Proceedings: 

To the knowledge and/or information of the Bank, the nominees for election as Directors of the 
Bank, its present members of the Board of Directors or its Executive Officers, are not, presently 
or during the last five (5) years, involved or have been involved in any legal proceeding decided 
adversely affecting/involving themselves, and/or their property before any court of law or 
administrative body in the Philippines or elsewhere. 

No director has resigned or declined to stand for re-election to the board of directors since the 
date of the annual meeting of security holders because of disagreement with the Bank on any 
matter relating to the Bank's operations, policies or practices. 

To the knowledge and/or information of the Bank, none of the following events has occurred with 
respect to the nominees for election as Directors of the Bank, its present members of the Board 
of Directors, its Executive Officers, underwriters, or control persons during the last five (5) years: 

a. Any bankruptcy petition filed by or against any business of which such person 
was a general partner or executive officer either at the time of the bankruptcy or 
within two years prior to that time; 

b. Any conviction by final judgment in a criminal proceeding, domestic or foreign, or 
being subject to a pending criminal proceeding, domestic or foreign, excluding 
traffic violations and other minor offenses; 

c. Being subject to any order, judgment, or decree, not subsequently reversed, 
suspended or vacated, of any court of competent jurisdiction, domestic or 
foreign, permanently or temporarily enjoining, barring, suspending or otherwise 
limiting his involvement in any type of business, securities, commodities or 
banking activities; and 

d. Being found by a domestic or foreign court of competent jurisdiction (in a civil 
action), the Commission or comparable foreign body, or a domestic or foreign 
Exchange or other organized trading market or self-regulatory organization, to 
have violated a securities or commodities law or regulation and the judgment has 
not been reversed, suspended, or vacated. 

(i) Certain Relationships and Related Transactions: 

The Bank is a member of the Yuchengco Group of Companies (YGC). The Yuchengco family, 
primarily through Pan Malayan Management and Investment Corporation (PMMIC), is the largest 
shareholder. As of December 31, 2016, PMMIC owned 473,963,631 certificated shares, 
approximately 33.86% of the Bank's issued and outstanding common shares. Total shareholdings 
comprising both certificated and scripless shares amount to 594,248,081, approximately 42.45% 
of the Bank's issued and outstanding common shares. 

The Bank and its subsidiaries, in the ordinary course of business, engage in transactions with 
entities within the YGC. The Bank adheres to the policy that transactions with related parties are 
conducted at arm's length with any consideration paid or received by the Bank or any of its 
subsidiaries in connection with any such transaction being on terms no less favorable to the Bank 
than terms available to any unconnected third party under the same or similar circumstances, and 
the same has been institutionalized in the Bank's Policy on Related Party Transactions (the 
"Policy"). 
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In May 2016, the Board approved the revised Policy on Related Party Transactions following 
BSP's issuance of Circular No. 895 or Guidelines on Related Party Transactions on December 
14, 2015. The said policy adopted the definition of "related party transactions" under the circular. 
Thus, "related party transactions" are transactions or dealings with related parties of the Bank, 
including its trust department, regardless of whether or not a price is charged. These shall 
include, but not limited, to the following: 

• On- and off-balance sheet credit exposures and claims and write-offs; 
• Investments and/or subscriptions for debt/equity issuances; 
• Consulting, professional, agency and other service arrangements/contracts; 
• Purchases and sales of assets, including transfer of technology and intangible items (e.g. 

research and development, trademarks and license agreements) 
• Construction arrangements/contracts; 
• Lease arrangements/contracts; 
• Trading and derivative transactions; 
• Borrowings, commitments, fund transfers and guarantees; 
• Sale, purchase or supply of any goods or materials; and 
• Establishment of joint venture entities. 

RPTs shall be interpreted broadly to include not only transactions that are entered into with 
related parties but also outstanding transactions that were entered into with an unrelated party 
that subsequently becomes a related party. 

The term "related parties" under the Bank's policy is broader in scope as includes members of the 
Advisory Board, consultants of the Bank, and even non-related parties provided that their 
transactions the Bank or its related parties may benefit other related parties or the Bank, 
respectively. 

The Bank constituted the Related Party Transactions Committee and RPT Management 
Committee to review and approve, as the case may be, related party transactions. 

The Related Party Transactions Committee is a board-level committee that reviews material 
related party transactions to ensure that the terms are no less favorable to the Bank than terms 
available to any unconnected third party under the same or similar circumstances. A transaction 
is considered "material" if it involves an amount of at least P10,000,000.00, or the transaction 
requires Board approval such as in the case of DOSRI loans and other credit transactions. 
Material related party transactions are approved by the Board and subsequently presented to the 
stockholders at the Annual Stockholders Meeting for confirmation. 

Transactions below the materiality threshold of P10,000,000.00 are reviewed and approved by 
the RPT Management Committee composed of Group Heads of the following units, or their 
respective designates: 

1. Controllership Group 
2. Operations Group 
3. Corporate Risk Management Services ("CRISMS") Group 
4. Retail Banking Group 
5. Corporate Planning Group 

Transactions approved the RPT Management Committee are confirmed by the Board of 
Directors. 

The Bank observes the following limits on exposures to related parties: 
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INDIVIDUAL 	 AGGREGATE 

LOANS / CREDIT 	 25% of Capital 	 50% of Capital 
OTHER CONTRACT 	 None 	 10% of Capital 

Breaches in the foregoing limits are reportable to the Board of Directors with the decision of the 
Board to accept the exposure or to take steps to address the breaches, as may be necessary, 
duly documented in the minutes of the meeting. 

Under BSP Circular No. 895, Banks are required to submit a report on material exposures to 
related parties, which shall include the material RPTs of their non-bank financial subsidiaries and 
affiliates within 20 calendar days after the end of the reference quarter. 

Details of the Bank's major related party transactions in 2016 are described below: 

• The total amount of DOSRI loans was at P1,125 as of end December 2015 and was at 
P553 by end of December 2016. 

• RCBC and certain subsidiaries engage into trading of investment securities. These 
transactions are priced similar to transactions with other counterparties. 

• RCBC's and certain subsidiaries' retirement funds covered under their defined benefit 
post-employment plan maintained for qualified employees are administered and 
managed by the RCBC's and RSB's Trust Departments in accordance with the 
respective trust agreements covering the plan. The retirement fund neither provides 
guarantee or surety for any obligation of the Group nor its investment in its own shares of 
stock covered by any restriction and liens. 

• RCBC and certain subsidiaries occupy several floors of RCBC Plaza as leaseholders of 
RCBC Realty Corporation (RRC). Rental expense incurred by the Group related to this 
lease arrangements is included as part of Occupancy and Equipment-related account in 
the statements of profit or loss. RCBC's lease contract with RRC is effective until 
December 31, 2015. The agreement was renewed for another five years until December 
31, 2020. 

• In October 2013, RCBC and RSB entered into a lease agreement covering certain office 
and parking spaces of RSB Corporate Center at a monthly rental fee of P7. The monthly 
rental payments are subject to an escalation rate of 5% annually effective in 2014 up to 
the 5th year of the lease term. The lease is for a period for five years which shall end in 
October 2018 and renewable as may be agreed by the parties. 

• In December 2013, RBSC entered into a Special Purchase Agreement (the Purchase 
Agreement) with Bankard, Inc. to transfer Bankard, Inc's credit card servicing operations 
to RBSC. In accordance with the Purchase Agreement, the BOD of the RCBC approved 
the assignment of the Service Agreement (the Agreement) previously with Bankard, Inc. 
to RBSC. Under the Agreement, RBSC shall provide the Parent Company with 
marketing, distribution, technical, collection and selling assistance and processing 
services in connection with the operation of the Parent Company's credit card business. 

• On August 30, 3016, RCBC's BOD approved the engagement of Philippine Integrated 
Advertising Agency ("PIAA") for advertising and PR services in the amount of P45 million. 
The contract covers product advertising, corporate/institutional advertising, brand 
advertising, media planning and buying, consumer promotion, printing of collaterals and 
production of other merchandising materials, public relations, event management and 
web design. 

• On May 25, 2015, RCBC's BOD approved the equity infusion into Rizal Microbank of 
P250 million by purchasing additional 2,500,000 common shares of stock with par value 
of P100 each. The additional capital infusion into Rizal Microbank was approved by BSP 
on September 30, 2015. 
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• On February 23, 2015, RCBC's BOD approved the subscription to P500 million worth of 
share of stock of RCBC LFC. As of December 31, 2015, RCBC LFC is yet to file with the 
SEC the application for increase in its authorized capital stock since the certificate of 
authority to amend the articles of incorporation was only secured from the BSP on 
January 20, 2016. In 2016, RCBC LFC has already filed the said application with the 
SEC, pending approval as of December 31, 2016. Accordingly, as of December 31, 2016, 
the subscription to P500 worth of share of stock of RCBC LFC was reclassified to the 
related investment account. 

Transactions which are considered to have no material impact on the financial statements as the 
amounts paid represent less than five percent (5%) of total assets: 

• The Bank entered into a Memorandum of Agreement with HI, a member of the YGC, for 
the procurement of outsourcing services. Under the agreement, HI is the Bank's sole 
representative in negotiating the terms of the contracts with selected suppliers or service 
providers for the procurement of certain outsourcing services, primarily IT related 
services. The agreement stipulated that HI would not charge fees for its service except 
for its share in the savings generated from suppliers and service providers. Moreover, HI 
is obligated to ensure .that the contracts they initiate do not prejudice the Bank in any way 
and that the Bank does not pay more than the cost of buying the items without 
aggregation. 

Transactions with subsidiaries which are eliminated in the consolidated financial statements are 
as follows: 

• The Bank has service agreements with RCBC Savings Bank (RSB) and Bankard Inc. 
(now RBSC) for the in-sourced internal audit services. The Bank provides full-scope 
audit services to RSB and limited audit services to Bankard Inc., specifically IT audit, 
operations audit and financial statements review. Also, the Bank has formalized the 
service agreements for the internal audit services being provided to subsidiaries namely: 
RCBC Capital Corp., RCBC Securities, Inc., RCBC Forex Brokers Corp., Merchant 
Savings and Loan Association, Inc. (Rizal Microbank), RCBC Leasing and Finance 
Corporation and Niyog Property Holdings, Inc. 

The Bank's other transactions with affiliates include service agreements, leasing office premises 
to subsidiaries which is eliminated during consolidation, and regular banking transactions 
(including purchases and sales of trading account securities, securing insurance coverage on 
loans and property risks and intercompany advances), all of which are at arms' length and 
conducted in the ordinary course of business. 

The Bank does not have any transactions with promoters within the past five (5) years. The Bank 
does not have transactions with parties that fall outside the definition of related parties under 
SFAS/PAS No. 24, but with whom the registrants or its related parties have a relationship that 
enables the parties to negotiate terms of material transactions that may not be available from 
other, more clearly independent parties on an arm's length basis. 

The foregoing information is correlated with the information in Note 28 of the Audited Financial 
Statements annexed to this Information Statement (please see Notes to Financial Statements, 
Annex "B-1"). 
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6. Compensation of Directors and Executive Officers  

Executive Compensation: 

Information as to the aggregate compensation paid or accrued during the last three fiscal years to 
the Bank's Chief Executive Officer and four other most highly compensated executive officers 
follows (in thousand pesos): 

RIZAL COMMERCIAL BANKING CORPORATION AND SUBSIDIARIES 

Names Principal Position 

Aggregate 
Compensation 

(net of 
Bonuses) 

Bonuses 

2017 Estimate 
Gil A. Buenaventura President & Chief Executive Officer 55,900 18,634 
Redentor C. Bancod Senior Executive Vice President 
John Thomas G. Deveras Senior Executive Vice President 
Chester Y. Luy Senior Executive Vice President 
Emmanuel T. Narciso First Senior Vice President 

2016 Actual 
Gil A. Buenaventura President & Chief Executive Officer 45,728 14,582 
Redentor C. Bancod Senior Executive Vice President 
John Thomas G. Deveras Senior Executive Vice President 
Michaelangelo R. Aguilar Executive Vice President 
Emmanuel T. Narciso First Senior Vice President 

2015 Actual 
Lorenzo V. Tan President & Chief Executive Officer 44,250 16,534 
Redentor C. Bancod Senior Executive Vice President 
Michaelangelo R. Aguilar Executive Vice President 
John Thomas G. Deveras Senior Executive Vice President 
Manuel G. Ahyong, Jr. Executive Vice President 

Officers and Directors as a Group Unnamed 
2017 Estimate 2,125,748 652,725 
2016 Actual 1,889,554 580,200 
2015 Actual 1,349,349 482,861 

Profit Sharing Bonus: 

The members of the Board of Directors, the Advisory Board, the Executive Committee and the 
Officers of the Bank are entitled to profit sharing bonus as provided for in Section 2 Article XI of 
the By-Laws of the Bank. 

Likewise, the members of the Board of Directors and the Advisory Board are entitled to per diem 
for every meeting they attended. For the years 2016 and 2015, total per diem amounted to 
P10.667 million and P8.490 million, respectively. 

The above-named executive officers and directors, and all officers and directors as a group, do 
not hold equity warrants or options as the Bank does not have any outstanding equity warrants or 
options. 
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7. Independent Public Accounts  

Punongbayan and Araullo (P&A) acts as the independent auditor of RCBC, RCBC Savings Bank, 
RCBC Forex Brokers Inc., and RCBC Leasing and Finance Corporation since 2006, of RCBC 
Capital since 2003, of Merchants Savings and Loan Association, Inc. since 2008 and of RCBC 
JPL since 2009. 

In connection with the audits of the Bank's financial statements for the two (2) most recent years 
ended December 31, 2016 and 2015, there were no disagreements with P&A on any matter of 
accounting principles or practices, financial statement disclosures, audit scope or procedure. 

P&A has been the independent external auditor of the Bank beginning with the audited financial 
statements (AFS) for the year ended December 31, 2005 and they will be recommended for re-
appointment at the scheduled annual stockholders' meeting. For period 2005-2009 Mr. Leonardo 
Cuaresma, Jr. was the handling/signing partner of the Bank. Mr. Cuaresma, Jr. was replaced by 
Mr. Romualdo V. Murcia Ill as the handling/signing partner in 2010 and 2011. Mr. Murcia was 
replaced by Mr. Benjamin P. Valdez in 2012 and 2013. Starting 2014, Ms. Maria Isabel E. 
Comedia is the handling/signing partner of the Bank. 

Representatives of P&A are expected to be present at the stockholders' meeting and will have 
opportunity to make statement if they desire to do so and will be available to answer appropriate 
questions. 

The Members of the Audit Committee are as follows: Mr. Melito S. Salazar, Jr. as Chairman, and 
Atty. Adelita A. Vergel De Dios and Vaughn F. Montes as Members. 

The Bank is in compliance with the SRC Rule 68 (3)(b)(iv). 

8. Compensation Plans — Not Applicable 

C. ISSUANCE AND EXCHANGE OF SECURITIES 

9. Authorization or Issuance of Securities Other than for Exchange — Not applicable 

10. Modification or Exchange of Securities — Not applicable 

11. Financial and Other Information  

a. Financial statements meeting the requirements of SRC Rule 68, as amended 
Please see Annex "B" (include Supplementary Schedules required by SRC Rule 68- 
Please see Annex "B-2") 

b. Management's Discussion and Analysis (MD & A) or Plan of Operation 
Please see Annex "A" 

c. Changes in and Disagreements with Accountants on Accounting and Financial 
Disclosures 
None. 

d. A statement as to whether or not representatives of the principal accountants 
for the current year and for the most recently completed fiscal year: 
Representatives of Punongbayan & Araullo are expected to be present at the 
stockholders' meeting and will have opportunity to make statement if they desire to 
do so and will be available to answer appropriate questions. 

12. Mergers, Consolidations, Acquisitions and Similar Matters — Not applicable 
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13. Acquisition or Disposition of Property  — Please see Note 13 and 14 of the attached 
Audited Financial Statements in Annex B 

14. Restatement of Accounts  — Please see Note 2 of the attached Audited Financial 
Statements in Annex B 

D. OTHER MATTERS 

15. Action with Respect to Reports  

The Management Report, as set forth in the Annual Report, and the Minutes of the previous 
stockholders' regular meeting held on June 27, 2016 will be submitted for stockholders' approval. 

Approval of the Annual Report constitutes a ratification of the Bank's performance during the 
previous fiscal years as contained in the Annual Report. 

Approval of the June 27, 2016 Minutes constitutes a ratification of the accuracy and faithfulness 
of the Minutes to the events that transpired during said meeting, such as, (a) 2015 annual report 
and audited financial statements, (b) ratification of actions and proceedings of the Board of 
Directors, different Committees and Management during the year 2015, (d) confirmation of 
significant transactions with DOSRI and related parties, (e) election of directors, and (f) 
appointment of external auditor. 

The corporate acts of the Board of Directors, different Committees and Management that are 
subject to ratification are those made from the date of the last annual stockholders' meeting (June 
27, 2016) up to the date of the meeting (June 26, 2017). These include, among others, those that 
involve day-to-day operation, administration and management of the corporate affairs such as 
approval of loans, restructuring of past due accounts, sale of ROPOAs, appointment/resignation 
of directors/officers, sanctions/disciplinary measures imposed to erring officers/employees, and 
authority to file criminal/civil complaints. 

16. Matters Not Required to be Submitted  — Not applicable 

17. Amendment of Charter. By-Laws or Other Documents  — Not applicable 

18. Other Proposed Action  — Not applicable 

19. Voting Procedures  

The vote required for election or approval. 

In the election of Directors, the fifteen (15) nominees with the greatest number of votes will be 
elected Directors. 

In the other proposals or matters submitted to a vote, a vote of the majority or super majority, as 
the case may be, of the shares of the capital stock of the Bank present in person or represented 
by proxy at the meeting is necessary for approval of such proposals or matters. 

The method by which votes will be counted 

Each shareholder may vote in person or by proxy the number of shares of stock standing in his 
name on the books of the Bank. Each share represents one vote. Voting shall be by balloting. An 
independent third party, Punongbayan & Araullo, shall validate and count the votes to be cast. 
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RIZAL COMMERCIAL BANKING CORPORATION 

By: 

NIAMitT.64 CU 
Corporate Secretary 

No director has informed the Bank of any intention to oppose the matters to be taken up in the 
annual meeting. 

E. OTHER CERTIFICATIONS 

Attached is the written certification by the Corporate Secretary on directors and officers working 
with the government as Annex "C." Attached as Annex "D" are the Certifications of Independent 
Directors. Attached as Annex "E" is an Undertaking issued by the Corporate Secretary that the 
Bank will submit the Certification of Independent Director issued by Atty. Verge! De Dios on or 
before June 16, 2017. 

SIGNATURES 

After reasonable inquiry and to the best of my knowledge and belief, I certify that the 
information given in this Information Statement is true, complete and correct. This Statement is 
signed in the City of Makati on May 26, 2017. 
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