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A, BOARD MATTERS

1] Board of Directors

ja) Composition of the Board
Complete the table with information on the Board of Directors:

"'I SINCE
5H. ANDREW INCEP
L TION
1904
2.GOTIANUN, | NED FO:C SINCE | April 17, 2015 ASMA Apeil 17, 2015 | 11
MERCEDES T. INCEP
TION
1994
3.GOTIANUN , | NED [+S SIMCE | April 17, 201% ASMA Apwril 17, 2015 | 21
JIOMATHAMN T. INCEP
$ TION
1554
4.GOTIAMUN- | NED MA | FOC FOREX AUG, | April 17, J015 ASM Al 17, 2015 | 15
YAP, LOURDES 18,
IOSEPHINE 000
5.MONCUPA, ED FDC FOREX SEPT. | April 17, 3015 A5M April 17, X015 B
JR. ANTONID 18,
[ 1006
&, VALERID, JR, | NED FBC FOREX JULY | Agpril 17, 200% ASM Apeil 17, 2015 3 yeors
BENEDICTO M. ¥ 26, and &
2013 manths
7.5ANDEIAS, | ID FOC (Rel. APRIL | April 17, 2005 ASM April 17, 2015 | 3 years
JOSE S, Mone) 2012 and 9
mionths
B, ALINDADA, [u] FC [Aal APRIL | April 17, 1005 ASM April 17, 2015 3 years
CARLDS R. Nome) 012 and §
S— manths
9, AQUIND, ¥] FDC FOREX OCT | April 17, 2005 ASM April 17, 2015 | 3 years
PALIL A [Rel. Mone) 10, and 3
2012 months

fb} Provide a belef summary of the corporate governange pelicy that the board of directors has adopted. Meass
emphasis the policyfies relative 1o the treatment of all shareholders, respect for the rights of minarity
sharehodders and of other stakeholders, disclosure duties, and board responsibilitkes.

The Corporate Governance Manual is the framework of rules, systems and processes bn the corporation
that governs the performance of the Board of Directors and Management. [t establishes the structure by
which the Bank execubes and carrles out its Corporate Governanoe,

! Reckoned from the election immediately following lanuary 2, 20132,



The Bank's Board conducts its functions as o full board and through its committees, The Board established
committees to assist it in discharging its responsibilities. Each committee has a mandate outlining the
authority delegated to it by the board.

it shall be the Board's responsibility to foster the long-term success of the Bank and secure fis susialned
competithveness in a manner conskstent with its Adeciary responsibility, which it shall exerciie in the best
interest of the Bank, its sharehobders and other stakeholders, namely, its depositors and other creditors, s
manapement and employees, the regulators and government, the community where it cperates and the
public in general. The Board shall conduct itself with utmost honesty, integrity and transparency in the
discharge of its duties, functions and responsibifithes.

The Board s committed to respect the rights of the stockhalders such as but not limited to:

& Woting rights - Sharcholders shall have the right to elect, remove and replace directors and vote on
certain corporate acts in accordance with the Bank Code

b. Pre-emptive right - All stockholders shall have pre-emptive rights, unless the same s denled in the
articles of incorporation or an amendment thereto, They shall have the right to subscribe to the
capital stock of the Bank.

£ Powers of inipection - All sharehalders shall be allowed to inspect corporate books and records
including minutes of Board meetings and stock registries in accordance with the Corporation Code and
shall be furnished with annual reports, including financial statements, without cost or restrictiens

4. Right to infermation - Al sharehalders shall have aceess to sy and all iInformation relating to matters
for which the management i accountable for and to those relating to matiers for which the
management shall include such information and, if not included, then the minarity shareholders shall
b alloweed to propose to include such matters in the agends of stockholders’ meeting, being within the
definition of "legitimate purposes”.

a. Rights to dividends - Shareholders shall have the right to receive dividends subject to the discretion of
the Board,

d. Appralsal right. - The sharcholder shall have appraisal rights or the right to dissent and demand
payment of the fair value of their shares i the manner provided for under Sectlon B2 of the
Corporation Code of the Philippines

How ofien does the Board review and approwe the wishon and mission?

This depends on the numbers of strateglc meetings which are normally held at the beginning of the year
during planning sessions and as often as needed to accommodate any revision.

{c] Directorship in Other Companies

il Directorship in the Company's Group®

identify, as and i applicable, the members of the company's Board of Directors who hold the office of
director in other companies within s Group;

Andrew T, Gotlanun Sr. Fillnwest Development Chairman Emeritus
Corparation
Filinwest Land, Inc Honorary Chairman
Davao Sugar Central Chalrman
Corparation
Filinvest Farm Corp. Chairman
Facific Sugar Holdings Chairman
ALG H-niu'll'!i . Inc Chalrman

! The Group i composed of the parent, subsidiaries, assoclates and joint ventures of the company.



lonathan T. Gotianun

Filinvest Devebopment Corp,

Chalrman

Davao Sugar Central co., Inc

Executive Director (ED)

Filinvest Alabang, Inc.

Filinvest Land, Inc. Chairman
Pacific Sugar Holdings Executive Director [ED) Vice
President
EW Rural Bank Chairman
EW Ageas Life Insurance Corp. | Chairman
Maercedes T. Gotianun Filinvest Development Corp.
Filinvest Land, Inc
Davao Sugar Central
Corporation
Flh'hlﬂ.ll.lbilﬁ_ll'lr..
Lourdes Josephine Gotianun Filinwest Land Inc. Executive Director President
Yap and CEQ
Filinvest Alabang. Ing. Executive Director/ President
Filinwest Asia Corp, Chalrman
Cyberzone Properties, Inc. Chairman
The Palms Country Club Chairman / President
Filinvest Development Corp. President
Festheal Supermall, Ine President
lose 5, Sandejas The Palms Country Club
Paul A Aguing EW Ageas Life Insurance Corp. | Independent Director

(i} Directarship in Other Listed Companies

tdentify, as and if applicable, the members of the company’s Board of Directors who are also directors of
publbchy-listed companies outside of its Group:

Mone

(i} Relationship within the Company and its Groisp

Provide detalls, as and if applicable, of any relation armong the members of the Board of Directors, which
links then to significant shareholders in the company and/or in its growp:

ANDREW L. GOTIANUN 5R.

FC

SHAREHOLDER/DIRECTOR

MERCEDES T. GOTIANUN FOL CHAREMOLDER/DIRECTOR
L. JOSEPHINE GOTIANUN YAP FOC AND FDC FOREX SHAREHOLDE CTOR
JOMATHAN T. GOTIANUN FOC AMND FDC FOREX SHAREHOLDER/DIRECTOR

() Has the cormpany st a limit on the nember of board seats in other companies (publicly listed, ordinary

and companies with secondary Boense) that an individual director ar CEQ may hold simultaneously? In
particular, is the imit of Tive board seats in other publicly listed companies imposed and obsenved? If yes,

teiefly describe other guidefines:

The Bank follows the rule provided by the BSP on interlocking directorships in order to protect the

7



2)

ot

L

Bank against the excessive concentration of econamic power, unfalr competithve advantage or conflict

of intenest.

(d} Shareholding in the Company

Complete the following table on the members of the company’s Board of Directors who directly and indirectly
orwn shares in the company:

Record date as of December 31, 2015

5,402,997 Team
JONATHAN T.
GOTIANUN 13 Gladiclaf mm: holdings 0.6264
ANDREW L. 880,655 /Andremert
GOTIANUN 5R. lﬂ Hﬂﬂl.p Corp. o
MERCEDES T. 880,654 /Andremernc 0,058
GOTIANUN 1 Holdings Corp. ?

11,046,398 [share In
JOSEPHINE L EVW Trust Account & 7604
GOTIANUN YAF T shares held by %
immediate family
ANTONIOC,
MONCUPA IR 1,155,736 1] 0.o770
BENEDICTO M. 510
VALERIO JR. ¢ o
CARLOS H. ALINDADA 10 0 0.0
JOSE 5. SANDEIAS 31,760 a 0.0021
FAUL &, AQUIND 40,010 1] 0.00ZET
TOTAL 1,587 812 212,210,704 1.5856
Chalrman and CEQ

[a) Do different persons assume the role of Chairman of the Board of Directory and CEQT If no, describe the
checks and balances lald down to ensure that the Board gets the benefit of independent views,

identify the Chair and CED:

N[ ]

JOMATHAN T,

GOTIANLIN

ANTOMNID C. MONCUPA IR.

{b] Rodes, Accountabilities and Deliverables

Define and clarify the roles, sccountabilities and deliverables of the Chairman and CED,

Roles,
Aecountabilities,

Deliverables

The function of the Chalrman is to
preside at all meetings of the

The President, who shall be elected
by the Board from among its

stockholders and the Board of Directors. | membaers, shall be the Chief

He may also coll special meetings of the | Executive Officer of the corporation.
stockholders and the Board of Directors | He shall, subject to the control of the
pursuant (o Section 3 of Article Il snd Board, have direct and immediate
Section 4 of Astiche 1l of the Bank's By- | supervision cver the long term and

lawrs.

daily operations and management of




3)

v,

1.

T provide leadership in the Board
of Directors.

To ensure that the Board takes an
informed deckion.

T attend all committes mestings.

the Bank and shall enecute and
administer the administrative and

operational polices approved by the
Board. He shall alsa exercise such
powers a3 may be vested upon him
by the Board not incompatible with |
ke or these By-Laws. He may, at his
discretion, delegate to a Chief
Operating Officer some of his
responsibilities subject to such rules
and imitatlons as the Board may
prescribe.

The President shall ensure that the
strategle goals set by the Bank's
Board of Directors are achleved,

He s also requested to attend all
committee meetings.

Expladn how the Boand of Directors plans for the succession of the CEQfManaging Director/President and the 1op

key management positions?

EastWest Bank's Succession Planning Program is designed to identify and assess next-in-line individuals
whao can fill in eritical positiens, and to provide the necessary development plans to ensure readiness. The
program initially covers Senior Officer positions.

Suetession Planning in EastWest is limited to the most crithcal posithons in the Bank such as the President f
Chief Executive Officer [CEQ], and the Heads who drive the various business units, whether operations,
support of governance. it also tries to put in place & talent pool for other secondary yet equally Important
positions such as the department heads and area heads in the branches.

i,

Officer Development Programs

Career Planning and Development = preparation of career plan for identified High Potential
individuals (Hifos) to prepare them for bigger responsibilities in the futune
Talent Management = ldentification of tep talent and designing development plan for these key

EastWest Succession Planning - The Succession Plan for key positions in EastWest is as follows:

L

The President - May be chosen from the Business Heads of critical units who are all members of
the Senior Management Committes (MANCOM]) and other operating committees. If, in the opinion
of the Chairman of the Board, none of the present crop qualifies, external hires will be considered,
The Group Heads of key business units may be chosen from the Division Heads ar external hires;
The Division / Department Heads may be chosen from the Departmaent [ Section Heads, or
external hires.

The Corporate Governance and Compliance Committes vets the candidates for the Bank™s critical positions.

4} Oiher Executbee, Mon-Executive and Independent Directors

Boes the company have a policy of enswring diveriity of experience and background of directoss in the Board?
Pl e Sl g,

it is the policy of the Bank that in selecting the members of the Board, i considers each director's professional
background, business or banking experience, competency, independence and critical thinking and maoral

9
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standing in the community.

Does it ensure that at least one non-execyutive direcior has an experience in the sector or industry the company
belongs to? Please explain,

The Bank thru Corporate Governance and Complisnce Commitiee ensures that the directors are gualified prior

to their election fappointment taking into account their integrity, phyiical fitness, competence, education,
maral standing and relevant experience among others,

Define and clarify the robes, accountabilites and deliverables of the Exccutive, Mon-Executive and Independent

Derector:

Aole

The President and CEQ
is the only Executive
Director of the Bank. He
shall, subject to the
controd of the Board,
have direct anid
immediate supervishon
ower the long-term and
daily operations and
management of the

The Hon-sxecutivie
Direcior s one who is
not imlved in the day
to day management of
the Bank and s
generally free fram any
business  relationship
that could hamper their
objectivity o judgment

on the business and

An independent Director
is one who has o
business or relationship
with the Bank which
could or could
reasonably be pencerved
io materially interfere
with the exercise of his
independent  judgrment
In  carrying out  his

Bank. activities of the Bank. responsibilities a8 8

Dérector.

Accountabdlities,

Deliverables

To ensure & high standard of best practice for the Bank, its stotkholders and
ather stakeholderss, the Board shall:

a. Approve and mondtor the implementation of strategic objectives;

b. Approve and overses the implementation of policies governing major areas
of banking operations;

€. Approve and overses the implementation of risk management policies;

o, Owersee selection and performance of Directors and Sentor Management
and adopt an effective succession planning program;

&, Consistently conduct the affalrs of the instituthon with a high degree of
Inlq_ﬂty;

f. Define approgelate governance policies and practices for the Bank and for its
own work and establish mesns o ensure that such are followed and
perindically reviewed for ongoing Improvement;

g- Constitute committess to increase effichency and allow deeper focus in
speecific areas.

h, Effectively utiflize the work conducted by the internal audit, risk management
and cormpliance functions and the external suditors;

i, Establish and maintain n alternathve dispute resofution system in the Bank
that can amicably settle conflicts or differences between the Bank and its
stockholders, and the Bank and third parties, incheding the regulatory
authorities;

|. Estabilsh and maintaln an imvestor relations program that will keep the
stockholders informed of important developments in the Bank,

k. Forrmulave and implement policles and procedures that would ensure the
integrity and tramsparency of related party transactions between and among
the Bank and its parent comgpany.

1. Ensure the consistent adoption of corporate governance policies and systems
acrods the group,

. Idenitify the Bank's stakeholders in the commaundty in which it operates or
are directly affected by its operations and formulste a clear policy of stcurate,
tirmely and effective communlcation with them,

i)
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Provide the company’s definitign of "independence” and describe the company’s comgiance o the definition.

The Bank defines independence as having no business relationship with the Bank which could or could
reasonably be perceived to materially interfere with the exercise of his independent judgment in carrying out

s responsibilties as a Director.

Does the company have a term limit of five consecutive years for independent directors? if after two years, the
coempany wishes to bring back an independent director who had sered for five years, does it Bmit the term for no

more than fouwr additional years? Please explain.

In accordance with B5P Circular Mo, 749 serles of 2002 and SEC Chrcular Mo, 9 serbes of 2011, the Bank's
independent directors have a term limit of five (5] consecutive years. If after two years, the Bank decides to
bring back an independent director who had served for five years, it shall mit the term for ne mare than four

14) additional years.

Changes in the Board of Directors {Executive, Non-Executive and independent Directors)

{a} Resignation/Death/Remaval

indicate any changes in the composition of the Board of Directors that happened during the period:

MNone

i8] Selection/Appointment, Re-election, Diqualification, Removal, Reinststement and Suspension

Describe the procedures for the selection/appointment, re-election, disgualification, removal, reinstatement
and suspension of the members of the Board of Directors. Provide details of th processes adopted [including
the frequency of election) and the criterla employed in each procedure:

(il Executhe Directors

(i} Non-Exetutive Directors

{iiil} Independent Directors

(il Executive Directors

(i} Mon-Executive Directors

(] Independent Directors

(i} Ezecutive Directors

(i} Mon-Executive Directors

{Ei} Independent Directors

(i) Emecutive Directors

{H) Mon-Executive Directors

{iil} Independent Directors

The Board’s Corporate Governance and Compliance
Commities accepts nomination and wets  qualified
nominees based on the criteria provided in the By-laws
for electionfre-election at the Annual Stockhobders
Meeting.

See response to "a”

PR T i P TR Ny SOt S 4 et |

= The Bank fellows the rules on permanent disgualification
outlined in its By-laws, MORB Section X143 of the Bangko
Lentral ng Pilipinas, the Corporation Code and SEC

Bsuances.

The Bank follows the rules on temporary disgualification
outlined in its By-Laws, MORE Section X143 of the Bangko
Sentral ng Pilipinas, the Corparation Code and SEC
Issuances,

11



(i} Exeutive Directors .
[il} Mon-Executive Directors

[ili) mdependent Directors

{i} Executive Directors
i} Non-Executive Directors
(iii) Independen Directars

(i} Executive Directors =
{H) Mon-Executive Directors
(i) Independent Directors

The Bank follows the rules and procedures prescribed by :

The mh!ﬂmthrn.ﬂun#p-mum prescribed by
the Bangko Sentral ng Pilipinas under MORB Section X143
for removal of its directors.

the Bangho Sentral ng Pilipbnas under MORBE Section X143

for reinstatement of its directorn.

The Bank follows the rules and procedures prescribed by
the Bangha Sentral ng Pilipinas under MORE Section X143

fior suspension of its directors.

Vioting Results of the last Annual General Meeting:

East West Bank Stockholder's Meeting was held on April 17, 2015,

JOMATHAN T. GOTIANUN

The total votes received for the election of the

ANDREW L GOTIANUN 5R.

Board of Directors were B6.41% or

MERCEDES T. GOTIANUN

975,062,821 woting shares of the total
sutstanding subscribed capital stock of the

LOURDES JOSEPHINE GOTIAMUN YAP

bank.

ANTOMNIO C. MONCUFA JR.

ATTY. BENEDICTO M. VALERIO JR.

JOSE 5. SANDEIAS

CARLOS R. ALINDADA

| PAUL A, AQUING

6] Ovientation and Education Program

8. Discheie detaili of the company's arentation program for now directors, if any,

The Bank provides a seminar [ training In corporate governance for new Directors in compliance with
BSP regulation under MORE Section 141.2,

b State any in-house training and external courses attended by Directors and Senior Management' for the

past three (3) years:

In September 2012, the Bank had a Board Retreat where members of the Board and Senior
Management had sesslons on Corporate Governance with compliance, risk management and internal

audit a4 focus of discussion.

In December 2014 and November 2015, the institute of Corporate Directors (ICD), a SEC-acoredited
training provider, conducted an exclusive Corporate Governance Training Seminar for the Board and

! Senior Managemant refers 1o the CED and other persans having authority and responsibility for planning, directing
ang contrgdling, the activities of the company.

12
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Senkor Management of the Bank at Crimson Hotel, Alabang.

EWB Academy, the Bank's tralning arm provides. in coordination with an accredited SEC trabning
provider, offered Corporate Governance Courses for senbor officers of the Bank with the rank of
Assistant Wice President and up, There were 3 total of four runs of this seminar in 2013, two in 2014
and three in 2015,

£. Continuing education programs fof directors: programs and seminars and roundtables attended during
thie year,

Board of Directors: |
1. Jlonathan T. Gotlanun

1. losephine L. Gotianun-Yap
3. Carbos R. Alindoda

4. Paul A, Aguing

5. lose 5. Sandejas

6. Atty, Benedicio M, Valerig
T. Antonio . Moncupa, Ir.

Senior Management: 1. Shared

1. Jloss Emmanuel L. Hilada Responsibility: Polloy

1. Jacgueline 5. Fernandes and Strategy

3. Hene K. De Borja Ir. Exeqution

4. FElolda F. Oqulalda Wovember 24, institute of Corporate
5. Manuel Andres D. Goseco 2015 2. Governance Directors (PCO}

6. ErnestoT. Uy Outreach and

7. Grace M. Ang Surategic Im

B. Wirgilio L. Camilo Governance

9. Comsuelo ¥, Dantes Concerns

10, Randall A Evangelista

11, Gina Marie C. Galita

11. Renato P. Peralta

13. Ma. Bernadette T. Ratcliffe
14, Gerone G. limenez

15, Clarissa Maria A. Villalon
16. Lourdes A. Ona

17. Allan john M. Tumbaga

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Dascuss brielly the comgany’s policies on the following business conduct or ethics affecting dinectors, sendor
management and employees:

13



la) Conflicy of Interest

The 2015 Corporate
Governance Manwsal
provides that Directors
must never allaw
themsehes to be placed
in a position where thelr
personal interests are n
canflict (or could be in
conflict) with the interests
or business of the Bank,
They must avold any
situathon or activity that
compromises, or may
compromise, their
Judgment or abllity to act
in the best interest of the
Company., The Bank's
policy an Conflict of
Interest is stated in PPM
COMP2013-003 &/
Related Party
Transactions and Conflict
of Interest Policy Manual,

It is the duty of & Directar
to fully disclose to the
Board of any conflict of
interest of presumption
thereof involving him/her
which could materially
impair his/her judgment,
exercise of duties and
responsibilities and
loyalty to the Bank

It is the duty of & Director
to report to the Board amy
conflict of interest or
presumption thereof
imvalving a Director which
could materially impair
the latter's judgment,
exercioe of duties and
responsibilities and
loyalty to the Bank.

The director, who i in
conflict of interest, should
not be counted in
determining the existence
of a quarum at the Board
of Directors’ meeting at
which the matter ks voted
L]0 B

i the conflict of interest is

The Bank's Code of Ethics and Discipline provides that
no employes may engage in any buiingss or activity
that, directly or indirectly, ks in competition with that of
the Bank or to the performance of his respective job or
work assignments.

The Bank also maintains a policy on Related Party
Transactions and Conflict of Interest which provides

guldance in -

1. ldentification of related party transactions, and actual
and patential conflicts of interest that may arise in the
caurse of the Bank's business.

1, Establshment of transparency in related party
transactions and personal dealings to promote
operational integrity in the business.

3. The proper and restricted wse of confidential,
spnsitive and/or material infermation not avaslable 1o

the public.

4, The establishmaent and maintenance of Chinese
wWalls,
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significant, ongoing and
competing with the
Bank"s imterest and o it
impedes the ability of the
director (o carnry gut
his/her duties, the Bank
has the right to remave
the director from his/her
pirsition.

The Board of Directors
shall be governed by the
Bank's policy on
acceptance of gifts ta
avold conflict of interest
contained in DMS
Personnel-10-000 Policy
Manual.

Any transaction with
conflict of interest
requires prior appraval af
the members of the
Board,

(b Conduct of Butiness | The Bank's Code of Ethics snd Discipline describes the policies an Trugt and
and Fair Dealings Confidence [ Honesty and Integrity.

it i the cbligation of every director, officer and employes to preserve an makntain
the trust and confidence bestewed on him/her by the Bank when it entrusts to
him/her records, documents, cash and other restricted and confidential matters
pertinent to bank operations and budiness.

1.1. Confidentiality of Bank Transactions - Bank transactions are confidential. Any
information and /or data relative thereto should nat be divulged.

1.2. Accuracy and Completeness of Data and Records = The records, data and
information owned, used and managed by the Bank should be accurate, updated
and complete at all times. Every employee s responsible for the integrity of
information, records and reports under his/her control. Financial information
provided ta the Bank's shareholders, regulatory bodies and ather must embody
the highest standards of fairness and accuracy.

1.3. Confidentiality of Bank Records — The Bank prohibits the unauthorized disclosure
or reproduction of classified an confidential records, documents,
cormespondences and information pertaining to the Bank's business or aifairs.

1.4, Integrity of Bank Records — The integrity of the records of the Bank must be
maintained at all times, Any willful action, which would affect the integrity of
the said records, including falsification, misrepresentation or concealment of
material and/or relevant facts, will not be tolerated and will be subjected to
appropriate disciplinary action.

L5, Turnower of Bank Records and Documents upon Resignatbon/Separation — All
Bank records and documents in the custody of an employes must be
surrendered to the Bank upon the employee’s resignation fseparation fram the
Bank

1.6. Confidential Relatlonship between Employee and Customers = Employee miast
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maintain the confidential relationship between the Bank and each of its
customers, Likewise, those by virtue of their responsibilities are privy to
employess’ personsl dats should keep in strictest confidence such information
unbess required by Management or by court of law.

1.7. Confidential Information - Confidential information iz considered to be
privileged and mist be held in strictest confidence and must never be discussed
owtskde the normal and necessary course of employment with the Bank for the
purpose of furthering any personal interest or as & means of making any
personal gain,

[t} Receipt of gilts from
third parties

Code of Ethics and Discipline

Section 11, No employee shall accept gifts or lavish entertainment from customers or
suppliers either for himaeH, his famély or his dependents.
Section 12, Receiving of gihs, percentage and commission in exchange for a faver 1o

a clignt is strictly prohibited.

{d] Complianoe with
Lawes & Regulations

The Board of Directors Compliance, which ks essentlal to the Bank’s continued

shalk: growth and stability, is the responsibility of every East

a. Oversen the West Banher.

implermentation of the

CompBance Program and The Compliance Division headed by the Chief

ensure that compliznce Compliance Officer is vested with the role of overseeing

Istues are resobeed the design of the Bank's Compliance Program and

expaditioushy coordinating ity eMective implementation towards the
sound managemaent of Business and Compliance Risks.

b. Constitute a Committes | It i the Division’s mandate to ensure that the Bank

thiat willl be responsible In | rermadns compliant with all rubes, regulations and laws in

coordinating, monitoring a cost-effective and productive manner  while

and facilitating complance | propagating the right compliance culture while avolding

wiith existing lawes, rules an overly riak-averse environment that inhibits business

and regulations; and growth.

€. Act as the approver of In coordination with the Compliance Division and

the Compliance Manual cargdlary to the Bank's Compliance Program, each

and amendments thereto, | Business and Support Unit shall develop and implement
policies and procedures consistent with the BOD-
approved Compliance Manual embodying the Bank's
Compliance Program.
Each employee has the responsibility to have a working
knowledge of all relevant laws, rules and regulations
applicable to his assignment and s expected to fulill his
duties and responsibilities set forth in  the
Linit's/Group"s Compliance Program.

(&l Respect for Trade
Secrets/Use of Mon-
public Infarmation

The Bank’s confidential information shall be adequately protected in its entire
lifecycle. Creatlon, access, and usage of confidential information is on 8 need-1o-
know basis while transmisiion, storage, and disposal shall adopt secured handling,

Authorized users must not distribute the Bank's confidential information to
unauthorized internal and external parties. Management approval b required before
anyone can distribute the Bank's confidential information. Any approved material
that Is 1o be distributed must contain oll propes copyright, trademark and disclaimer

notices.
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Code of Ethics and Discipline

Section F L. it s the obligation of every employes to presende and maintain the trust
and confidence bestowed on him by the Bank when it entrusts to him reconds,
documents, cash and other restricted and confidential matters pertinent to Bank
operations and business

Section F 1. Bank transactions are confidential and any information andfor data
relative thereto may not be divulged. Strict compliance to ALA. 1405, which prohibits
the disclosure of deposits of amy nature, should be observed at all times,

Section F 3. The Bank prohibits the unauthorized disclosure or reproduction of
classified and confidential records, documents, correspondence and information
pertaining to the Bank business or affairs.

Section F 5. All Bank records and documents in the custody of an employee must be
surrendered to the Bank upon the employee's resignation fseparation from the Bank,
Section F & Employees must maintain the confidential relationship between the
Bank and each af its customarns.,

Section F 7. Likewise, those by wirtue of their responsibilities are privy to empleyee's
personal data should keep in strictest confidence such information, unless reguired
by the Management or by court of law.

(f} Useof Company
Funds, Assets and
Infarrmation

Code of Ethics and Discipline

Section 15, Employess shall not use Bank stationery, office supplies and/for
eguipment for personal purposes, nor should any employee perferm, during working
hours or inside Bank promises, any work not related to his job or connected with the
Bank's business.

The Bank also has an Informathon Security Policy, and new hires are required to read
it and sign the attached acknowledgment form,

(g] Employment &
Labor Laws &
Posicies

The Employes Handbook, given out during the New Employees’ Orlentation Program
[NEOP] and the Code of Ethics and Discipling contain Bank policies, and rules and
regulations that are in socordance with existing Labar Laws.

[h] Dasciplinary actbon

Consistent with the General Banking Act of 2000 and the fiduciary nature of the
relationship of banks with its depositors and because the banking business Is
impressed with public Interest, the Bank adopts a pollcy to promote the highest
standards of integrity and the highest degree of diligence and responsibility among
its directors, officers and employees. In ling with this, the directors, officers and
employess must conduct themselves in a manner consistent with the Bank's cone
values and be Instrumental in the promotion of the Bank's geod name and
reputation and in the achisvement of its business goals and cbjectives.

The Bank has thus set mmﬂmlm and work ethics for its officers and
employees and shall, when circumstances so warrant, impose appropriate
disclplinary action against employees who, by their acts or omissions, commit
infractiong and breach the work standards, policies and procedures, rules and
regulations of the Bank,

1 Whisthe Blower

Employees, directors, stakeholders, clients, service providers and other third parties
are encouraged to report, in good faith, knowledge of any misconduct, lrregularity or
act detrimental (o the interests of the Bank and its stakeholders.

The reporting party or otherwise referred to as the "whistleblower™ has a cholce of
communication channels to report any knowledge of misconduct or regularity. The
repart may be through the normal channel of reporting bank concerns which Is |

through the direct supervisor/manager of the personnel or officer invalved in the
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reporiable behavior, However, if the reported misconduct or irfegularity s not acted
upen by the direct supervisor or In the judgment of the whistleblower, the direct
supervisor is not in a position to address his report, the whistieblower may emall
his/her report to the Whistle Blowing Committee or call any of the following
disignated officers:

. HMead, Human Resources Division

Chief Audit Executhve

Chief Rizk OMicer

Chief Compliance Officer

- ol ok

i the Bsue to be reported is serious and sensitive, the whistleblower may directly
approach the President and CED or the Chalrman of the Board of Directors. A
member of the Board of Directors reporting an activity under this policy may ralse his
concerns to the Chairman of the Audit Committes, Chairman of the Corporate
Governance Committee of the Chairman of the Board of Directors,

The whistleblower may disclose his/her kentity or opt to remaln anonymaous.
Howewer, sufficient infarmation must be provided to aid in the investigation of the
reparted misconduct, irregularity o improper activity. The whistleblower should
refrain from obtaining ewidence for which hefshe does not have right of sccess but
hisfher eooperathon in the investigation, if needed, |s expected,

Ample protection b accorded to a whistleblower which includes, among others: (i)
Confidentiality of identity and of the information reported; (i) Non-retaliation
against the whistleblower; (i) Protectlon and security of his/her person and his/her
family; (iv] Transfer to another unit; and/or, (v] Reinstatement to the same or
comparable position and back benefits and pay, if warranted by the circumstances,

On the ather hand, any person implicated in the reported act is accorded the right to
b informed of the act hefshe ks alleged to have committed, its penalties or
conseguences, the right to counsel ol his own chaice, the right to be heard and
present evidence on his/her defense, and the right to be informed of the resalution
of the investigation or action taken.

This policy s&ts forth a reporting process beyond the normal reporting line to provide
an alternative wenue for reporting any irregularity, misconduct of suspicious
activities to the Managemant but this s without prejudice to established procedures
of the Bank in handling disciplinary cases under its Code of Ethics and Discipline,

(il Conflicy Resolution A Grigvance Commitier composed of officers and representatives of the Bank's
Empiloyee Relations Council was created with the following responsibilities.

1. To uphold falrness, justice and cooperation in the nvestigation of sues invalving
any employee.

1. To ensure that both parties are given equal opportunities to present their sides,
3. To assist in the mediation of grievances at the earllest possible time.

4, To refer the grievance matter to the Hurman Resources Division (HRD) pursuant to
established procedure of the Bank on handling adminkstrative complaints

Once a complaint is referred to HRD through an incident report, appropriate
investigation is conducted. If there is a violation of the Bank's poliches, concemed
employeess are accorded due process and If sanction i warranted, appropriate
sanctions are meted.
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Has the Code of Ethics or Contduct been desseminated o all directors, senior management and employees?

Yies. As soon a3 they join the organtzation, directors, senior management and employees are provided a copy of
the Code of Ethics and Discipline as well &5 the Employes Handbook.

Discuss how the company implements and manitors compliance with the code of ethics or condwct.

The Code of Ethics alms to enforce the Bank standards and ensure mpartiality and fair treatment of all
employess when disciplinary acthon b reguired. The Management, thraugh s line managers, enforces the code
of ethics but all employees are welcome to file reporty/complaints when they find that offenses have been
committed. Human Resources, along with Legal Department and Internal Audit Group, conduct a preliminary
imvestigation.

If the findings indicate that there is basls, administrative proceedings are then conducted.
= Minor offenses would warrant a disciplinary action of oral reprimand, written warning, or suspension
af not more than five (5) days, and may be decided on by the Line Manager/Group Head after taking
into consideration the employee’s reply and ssuing a Notice of Disciplinary Action.
* Serious offenses would warrant a disciplinary action of more than five (5) days suspension up to
termination and shall be decided on by the President after submitting a written reply and the conduct
of a formal hearing with the Committee on Ethics and Discipling.

Related Party Transactions

{8) Policies and Procedures

Describe the company's poliches and procedures for the review, approval or ratificathon, monitoring and
recording of related party transactions between and among the company and 115 parent, joint venfures,
subsidiaries, associates, affiliates, substantial stockhodders, officers and directars, including their spouses,
children and dependent siblings and parents and of Interdocking director relatlonships of members aof the
Board,

1] Parent Cormpany

(2] Joint Ventures

[3] Subshdiaries

[4] Entities Under Comman Control

[5] Substantial Stockholders

(6] Officers including
EP'QUH.fth"-ﬁ'W.fﬂb"ﬂEHrDi!ﬂli

{7) Directors including
spouse/children/siblings/ parents

{8) nveriocking director relationship
of Board of Directors

In ling with the Bank's thrust to promote transparency, any
Related Party transaction shall be on an arms-length basis
and no favorable or speckal treatment shall be sMorded to
swch related party unless the same treatment shall be
socorded to all parties similarly interested in such dealing,

Al Related Party Transactions shall be reviewed and vetted
by the Corporate Gavernance and Complance Committes,
which serves as the Board's Related Party Committee. This
Committes i composed of 5 Board members, 3 of whom
are independent directors. Furthermore, the Chiel
Compliance Officer and the Chief Audit Executive sit as non-
voting members in the said committee whenever there are
Related Party Transactions for vetting. Upon approval, the
transactions shall be endorsed and presented to the Board
for approval. All approved Related Party Transactions are
reported ta the Bangko Sentral ng Pillpinas in accordance
wiith the regulatory reporting requitements.

Conflict of Interest

(i1 Directors/Cfficers and 5% or more Shareholders

Identify any attual or probable conflict of interest to which directors/officers/5% or more shareholters
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may b inwpived,

Mame of Directoss

Mame nlETI'FE-EI',n’!.
Hame of Siiniﬂun! Shareholders

ﬂfI ¢

(i} Mechanizm

Describe the mechanism laid down o detect, determine and resodve any possible conflict of interest
betwieen the company and/or its group and thesr directors, officers and significant shareholders,

The Retated Party Transactions and Conflict of Interest Policy Manual provides that any Related Party
Transaction {RPT) and Personal Dealings by any Relevant Person that includes all directors, officers and
employees, regardleds of employment status, title, position or dutbes and Connected Persons which
refers to immediate family members, members of the household and legal entities that are majority
owned by the Relevant Person with the Bank shall be conducted at arms-length and no favorable or
special treatment shall be accorded to such related parties unless the same treatment shall be ghven to
all parties similarly Interested in such dealings. All RPT, transactions with directors, officers,
stockholders and related interest (DOSRE) and personal dealings of directors, officers and their
connected persons shall be vetted by the Corporate Governance and Compliance Committes (CGCC)
before these are presented to the Board of Directors for approval.

The Bank further iBsued an nter-office memorandum that provides guidelines on loan-related
transactbons and purchase of Bank's Real and Other Properties Acquired (ROPA) by DOSRI and their
Related Party that shall require vetting of CGCC,

50 Family, Commercial and Contractual Refations

{a) Indicate, il applicable, any relation of a family," commercial, contractual or business natwre that exists
between the holders of significant equity [5% or mare), 1o the extent that they are known 1o the company:

Maone

{b) indicate, if applicable, sny relation of & commercial, contractual or busingss nature that exhits between the
holders of significant equity (5% or mare] and the company:

Subject to the rules of the BSP
on DOSRI accommaodation,

FOE Group Borrowing Cllent shareholder has a credit facility
with the company which it may
avall from time to time

i) Indicate any shareholder agreements that may impact on the control, ownership and strategic direction of
thie Company:
Nane |

! Family relationship up to the fourth civil degres aither by consanguinity or affinity,
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Alternathe Dispuie Resgdution

Describe the alternative dispute resolution system adopted by the company for the last three [3) years in amicably
settling conflicts or differences between the corporstion and its stockholders, and the cosporation and third

parties, including regulatory authositles,

| Aternative Dispute Resolution System |
Corporation & Stockholders None
Corporation & Third Parthes The Bank, complies with applicable
laws, rubes and regulations on the
matter of slternative dispute resalution
and that, whenever circumstances
warrant, the Bank expresses or
manifests its willingness and openness
to reasonable (extra-judicial) resclution
of disputes with third parties. Further,
the Bank complies with the provisions of
Alternative Dispute Resolution
whenever incorporated In contracts it
enters into.”
Corporation & Regulatory Authoritios There has been no dispute between
regulstory suthorities in the Last three

| years,

BOARD MEETINGS & ATTENDAMNCE

fre Board of Directors’ meetings schedubed before or at the beginning of the year?

Yes,

Attendance of Directors

There were twelve | 12) regular board meetings from lanuary to December 2015;, one (1) special board meeting
held an March 06, 2015 and one (1) erganicational meeting of the Board held on April 17, 2015 or a total of
seventeen (14) Boand Meetings.

The following are the attendance of the Directors of the Bank who attended the abowe-mentioned Board
Meetings from January to Decembser 20015;

Directors No. of Mestings attended
Janathan T. Gotlamun 14
Andrew L. Gatianun Sr. 10
nercedes T, Gotiamun 10
L. losephing Gotianun Yap 12
Antonko C. Moncupa Jr. 14
Jose 5. Sandejas 14
Carbos B, Alindada 14
Faul &, Agusng 14
Benedicta M. Valerio br, 14

The abgve-named Directors have complied with the BSP and Corporate Governance reguirernents of at
beast 50% sttendance in the meetings of the Board of Directors for this given perlod,

Do non-executive directors have a separate meeting during the year withowt the presence of any executive? If
wEs, how many tmes

MNone

b the minimum quorum requirement for Board decisions set at two-thirds of board members? Please explain,
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Mo, As prescribed by the Bylaws of the Bank, at least a majority of the members of the Board of Directors shall
censtitute a guorum to do business, except In those cases where the Corporation Code provides for a greater

percentage.

%) Access to Infarmation

[a) Heow many days in advance ane board napers‘1u-' board of directons meetings provided 1o the board?

3-7 days before the meeting

(b} Do board members have independent acoess to Management and the Corporate Secretary?

Yes

[c} State the policy of the role of the company secretary. Does such role include assisting the Chairman in
preparing the board agenda, facilitating training of directors, keeping directors updated regarding any
redevant statutory and regulatory changes, etc?

Pursuant to the 2009 SEC Revised Code of Corporate Govermnance, Bank's Corporate Governance Manual
and Amended By-laws of the Bank, below are details relative to responsibilities of the Corporate Secretary:

The Corporate Secretary, who is an officer of the Bank, shall be a Fillpino citizen and a resident of the
Philippines. He shall:

1.

Be responsible for the safekeeping and preservation of the integrity of the minutes of the meeting
of the Board and its committees, as other official records of the Bank;

2. Beloyal to the mission, vision and objectives of the corporation;

3. 'Work fairly and objectively with the Board, Management and stockhalders;

4. Have appropriabe sdrminBstrative and interpersonal skills;

. Be aware of the laws, rules and regulations necessary in the performance of his duties and
responsibllitles;

6. HMave a working knowledge of the operations of the corporation.

Duities and Responsibilities

1. He shall have custody of the Stock certificate Book, Stock and Transfer Book and the corporate
Seal.

2. Prepare Ballots for the annual election and keep a complete and up-to-date rell of the
stockholders and their addresses.

3. He shall also perform such duties as are incident to his office and those which may be required of
him by the Board of Ddrectors and of the President.

4. Gathers and analyzes all documents, reconds and other information essential to the conduct of his
dutles and responsibilities to the Bank.

5. Informs the membeérs of the Board, i accordance with the by-lows of the agenda of thelr meetings
and ensure that the members have before them accurate Informatbon that will enable them to
arrive at intelligent decisions on matters that require their approval,

6. Attends all Board meetings, except when justifiable causes, such as, illness, death In the
immediate family and serious accidents, prevent him from doing so.

7. Ensures that all Board procedures, rules and regulations are strictly followed by the members.

8. Submits to the Securities and Exchange Commission, at the end of every fiscal year, an annual
sworn certification on the directors’ record of attendance in Board meetings.

9. Performs such duties as are incident to his office and those which may be required of him by the

Board of Directers and of the President,

* Board papers conslst of complete and adequate information about the matters to be taken in the board reeting.
Information includes the batkground or explanation on matters brought before the Board, diicloswres, budgets,
forecasts and internal financial doDwements,
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(d} Iz the company secretary trained in begal, accountancy or company secretatisl practices? Please explain

should the answer be in the negative.

¥es. The Corporate Secretary B actively engaged in the practice of law and specializes in corporate work

and livigation,

(&) Commities Procedenes

Diclose whether there i3 a procedurds that Directoss can avail of to enable them to get information necessary
to be able to prepare In advance for the meetings of different commdttees:

"FES-.! X |

L.

Enecutive

As a matter of policy, materials for the meeting are
disseminated to the committes members at least a day before

the meeting date. Further information required by the
committes memberfs, if any, are made available within the |

meeting day or subsequently as agreed with the concerned
committes memberfs.

All iems for Executive Committee approval are sent to and
maintained by the Corporate Secretary. All members of the
Board have access to these reconds.

As a matter of poliey, materipls for the meeting are
disseminated to the committes members at least a day before
the meeting date. Further Information required by the
committee member/s, if any, are made available within the
meeting day or subsequently as agreed with the concerned
committes members.

All records of the Awdlt Commiitee is maintained by the
Committee and s Secretary and can be accessed by the
members of the Board,

Corporate Governancoe mnd
Compliance Committes
[Mominatian)

Asx a matter of policy, materials for the meeting are
disseminated to the committee members at least 2 days before
the meeting date. Further information required by the
committes member/s, il any, are made svailable within the
meeting day or subsequently a5 sgreed with the concerned
commities member/'s,

All records of the Corporate Governance and Compliance
Committee 5 maintained by the Committee and it Secretary
and can be acoessed by the members of the Board.

Remuneration/Compensation

As a matter of polcy, materlals for the mesting are
disseminated to the commitiee members at least a day before
the meeting date.  Further information required by the
committes members, if any, are made available within the
migeting day or subsequently as agreed with the concerned
committes member/s,

all records of the Remuneration Committee Is maintained by
the Committes and s Secretary and can be accessed by the
members of the Board.
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disseminated o the committees members at least a day before
the meeting date. Further information required by the
committee member s, if any, are made available within the
meeting day of subsequently as agreed with the concerned
committes member /s

Risk A3 a matter of policy, materials for the mesting are ‘

All records of the Risk Commitiee s maintained by the
Committes and its Secretary and can be accessed by the
maembers of the Board.

Trust Matertals for the regular meeting are distributed to the
committes members at least 2 days before the meeting date.
Additbonal information that may be required is provided during
the meeting or afterward to the concerned Committes
member{i). Special mestings may be reguested | convened to
discuss specific issuas,

All records of the Trust Committes i maintained by the
Committee and its Secretary and cam be accessed by the
members of the Board.

Externsl Adwice

Indicate whether or not & procedure exists whereby directors can receive external advice and, if so, provide
dptals:

There is no fermal precedure. Il the difectors see the need, they can seek external advice,

Change/s in existing policies

Indicate, il applicable, any change/s introduced by the Board of Directors [during its most recent term) on
existing policies that may have an effect on the business of the company and the reasons for the change:

All major policles and precedures, Inchuding revision and modifications thereto, are subject to periadic
rewlew and require approval of the Board of Directors, This b to ensure compliance to laws and regulations
and alignment to Bank's strategy.

REMUMNERATION MATTERS
Rermuneration Process

Désclose the process used for determining the remuneration of the CEO and the four (4) most highly eompentat sd
management officers:

Human Resources Group recommends 8 proposed compensation package for the CEQ and all Senlor
Management Officers to the Remuneration Committee. This Committee, composed of five members including
the President and one independent director, evaluates and recommends to the Board incentives and other
equity-based plans designed to attract and retain qualified and competent senior officers,

Fer the Internal Audit Executives, an annual report on the total remuneration is reported to the Board of
Directors through the Audit Committes.

Rermameration Policy and Structure for Executive and Non-Executive Directors

Desclose the company's policy on remuneration and the structure ol its compensation package. Explain how the
eompensstion of Executive and Nan-Executive Directorns i calculated
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Executive Directors For the CEQ, please see response to number 1,

Maen-Executive Directors Filease see response in number 3.

Do stockholders have the opporiunity to approve the decision on tofad remuneration [fees, allowances, benefits-
in-kind and other emoluments) of board of directors? Provide details for the last three (3] years.

Stockholders do not approve the decision on total remuneration of the Board.
Agpregate Remuneration

Complete the following table on the aggregate remuneration acorued during the most recent year!

The following are the Bank’s CED and four most highly compensated executive officers for the year ended 2015:

Hm mm b e S i = -
ARtORD L. MONCURE, IF oo s mssrsresms s w Chief Executive Officer

Jose Emmanuel U, Hilado . ....oomomemmmmmisamiam s Chief Operating Officer

Gerardo SUSMEIANG (e s s i e Head, Retakl Banking Cluster
Jacgueling 5. FEMMANGBT ..o s srmrms s Head, Consumer Lending Cluster
Benato K. De Borf, I oo s = Chief Finance Offkcer

Thie fallowing table identifies and summarizes the aggregate compensation of the Bank's CEQ and the four most
highly compensated executive officers of the Bank in 2012, 20173, 2014 and 2015 estimates:!

_ Year Total{l)
(P i millions)
CED and the most highly compensated officers named above ... 2012 608
2013 (o8
2014 e
2015 92.9
Aggregate compensation pald to all officers and Directors as a
Eroup unnamed e 2012 174
2013 4a9.1
2014 524.3
2015 B27.3

The gronwth in aggregate compensation of the CEQ and the four most highly compensated executive officers of
the Bank fer 2016 s estimated to be the same as that of the prior year,

There are no actions to be taken as regards any bonus, profit sharing, pension or retirement plan, granting af
extension of any option warrant or right to purchase any securities between the Bank and its directors and
afficers

Remunerations ghven to directers which were approved by the Board Remuneration Committes amounted to P
13.4 millon in 2015, #13.1 million in 2014 and #10.2 miflion in 2013.

S1ock Rights, Dptioni and Warrants

The Board of Directors appraved on Janwary 29, 2015 the conduct of & rights Bsue by way of offering comman
shares 1o eligible shareholders of the Bank, subject 1o approval of regulatory agencles, The additional capital was
seen to enable the Bank to pursue growth strategies while ensuring that its capital sdeguacy levels remain abowve
the new Basel Nl reguirements, The Bank set Aprid 21, 2015 as the record date for shareholders entithed to
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participate in the rights offer up to 371,574,000 shares of common stock with a par value of P10 per share, a8
the entitlement ratio of 32.919 shares for every 100 shares held by eligide shareholders, and at an offer price of
P2L.53 per rights share, The stock rights shares were listed at the PSE on May B, 2015. A of Septernber 30, 2015,
the net proceeds amounting to P8.0 Billlon have been Invested in lpans,

EW has no stock options and warrants.

(2] Board of Directors

Complete the follewing table, on the members of the company’s Board of Directors who own or are entitled
1o stodk rights, options or warranis over the company’s shares:

Gaotianun,

jonathan T. 3 1,493 247 1,493,250 0. D00
Gatianun,

Andraw 56, L. 118,155 118,155 (L015%
Gotianun,

y jes T. 218,154 218,154 0D15%
Gatianun-Yap,

Lourdes 64,343 1,500,348 1,964,651 0.131%
losephine T,

Agquing, Paul 30,000 30,000 00
Sandefas, lose 5, 11,750 11,750 0.001%
Moncupa,

. ko JF. C. 145,826 149, 826 0.010%

it Amendments of Incentlve Programs

ingdicate any amendrments and discontinuation of any incentive programs introduced, Including the criveria
used in the creation of the program, Disclose whether these are sublect to approval during the Annual
Stockholders” Meeting:

MNone
Remuneration of Management
identify the five (5} members of management wha are nog at the same time executive directors and indicate the
total remuneration received during the financial year:
The following are the Bank's CEO and four mest highly compensated enecutive afficers for the year ended 2015:
Hame Position
Antonio C. Moncupa, Jr..., Chief Executive Officer
Jose Emmanuel U, HIade ...coc s mmsssa s Chief Operating Officer
Gerardo SUSIErang .. ....... Head, Retail Banking Cluster
lacquaeling 5. FEMARMRT .....cnmmmmmmmnmimmmmmmins Head, Consumer Lending Cluster
Risnato K, Da Borfa, I e s s Chief Finance Officer

The total remuneration for the CEQ and the most highly compensated officers named above is F92.9 million
in 2015,
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E. BOARD COMMITTEES

1}  Number of Members, Functions and Responsibilities

Frovide details on the number of members of each commmittee, s functlons, key responsibsiities and the
power/suthority delegated ta it by the Board:

Exggutive 1 4

The Compoiition and
marsdate of the [xetutive
Committes (ExCom) i
dofined in Section §, Articke
101 of the By-laws of the
Bank, to wit: “The Board of
Dérectors may create an
Exescuftiwe Committes, the
composition of which shadl
inclade not ket than thrae
miembers of the Board to be
appointed by the Board, The
[uecutive Commitiee, by a
majority vole of i
members , and subject 10
sich limitaticnd o the
Board may prescribe, b
empowened 1o approved
andfor implement sny or all
corporate acti within the
compatencg of the Board
except thoie scld expresily
reservid by the Corporation
Code 1o the Board of
Directors.”

The Exetutive Commiltbes
has six members, five of
wihich are regular membars
#nd g0 Blternate member
wihea is appointed by the
Baard during its
Organizational Mesting that
I hebd after the Annual
Stockhokder's Mesting of
the Bank The Exegutive
Committes established ity
own rules of procedure
consistent with the
mandate gheem Lo it by the
Bowrd.

The Commilties shall
condutt o sel-asisssment
of its perfosmance, at least

GNCE B e,

The Executive
Committee shall

have the power 10

business of the
Bank wested by
law At Bpand

insofar as such
[0 T
authority may be
lawiully deleganed
to the Executhve

inchading the
pwer Lo review

proposals and

related to credie
in amounts within
the lmits of it

ary or all

acts within
thee

& of the
oard

thaose scts

by the

n Code for
the basrd

direciors.
2. Review

bank-wide

strategy,

Same
wiith
Functions.




the oredit
risk taking:
acthvities of
the bank
based on
the
regulations
al
estabdished
appe aving
autharities
and
PEviEw
and
endores
crdit-
granting
ativities,

Audit 1 3 Please see attached Internal Audit Charter [Annes 1)

Corporate 2 E| Corporate Governante and Campliance Committes (Annex )

Governanoe

and

Campliance

{Nomination) e -

Remuneration 3 1 Ensures that remuneration arrangements support the strategic

objectives of the insthution and enable the recrultment and retention
of key talents in accordance with applicable regulations,

Others 3 Mone Please see sttached Trust Committee Charer [Annex 3)

Trust

Committes -

Others ; i 3 Flease see attached Risk Committes Charter {&nnex 4]

Risk

Committes

1} Committes Members

[al Executive Committee

*For ended 2015

Chalirman ﬁ:::: ¥ April 17,2015 | 36 34 0,44 Lo
Member (ED) | ANTONIO C. MONCUPA | April 17, 2015 | 36 35 97.22 ]
W H"m"‘ L GOTIANUN | ppeit17, 2015 | 36 nn| B
m mﬁr Apeil 17, 2015 | 36 7.77 o
;‘m’“:"" :rﬂﬁm“ GOTIANUN | il 17, 2015 | 36 13 as| B




(b Audit Commaties

Chalrman Carbos R. Alindada April 17, 14 14 100% 3 years
2015 and B
mainths
Member [NED] | losephine Gotianun-Yap April 17, 14 o i 15
2015
Member (ID) Jose 5. Sandejas April 17, 14 12 BE% 1 years
2015 and B
meonths
Member [ID) Paul A Aguing April 17, 14 14 100% 3 yoars
2015 and B
meonths

Dischose the profile or gualsficatsons of the Audit Committes members,

1. Carlos R. Alindada =

s  Tanmduay Holdings, inc. [Director); Citibank Savings, Inc. [Director); National Power Corporation
(Dérectar, 2001} Energy Regulation Commission (Commisskoner, 2001-2004); 56V & Co. [Chalrman
and Managing Partner, [1956-1599)

¢ Education:

o BBA Accounting, University of the East, 1954
o Masters in Business Adminkstration in Corporate Finance, New York Undverskty, 1959
o Advence Management Program, Harvard Unkversity, 1975

2, Jose 5, Sandejas

= Splodl, Ine, (Chairman & President); Pilipinas Hino, Inc, [Chairman; Pilipinas Transport tnd., Inc.
[Chairman); Philerorld Travel, Inc. (Chalrman); Diversified Holdings, Inc. [Chalrman); 5.
Lcholastica’s College (Chalrman; Insular investments & Trust Conp. {Director); Home Credit Mutwal
Bidg. & Loan Assn. [Director); Benguet Consclidated Corporation (Director); Petron Corporation
(Ddrector); Board of Imvestments [Director)

*  [Education:
o BS Chemical Engineering [Cum Laude), De La Salle University, 1961
= Ph.D in Materials Engineering, Rensselaer Polytechnic institute, NY, USA, 1962

3. Paul A Agulng

= [East West Ageas Life insurance Corporation [independent Director]; Skycable Inc, (Directar);
Tanging Yaman Foundation [Trustee); Energy Development Corporation (Consultant); Governmant
of Malta [Honorary Consul); KEI Tech Educational Foundation, Inc. [President)

= Education:
o Bachelor of Arts , Ateneo De Mandls Unbeersity, 1963
o BS Electrical Engineering, Santa Clara University, California, USA, 1965
o Masters in Business Administratbon, Santa Clara University, California, USA, 1967

4. Lourdes lodephine T. Gotianun-Yap
=  Filinvest Development Corp. (President & CEQ): Fillnvest Asia Corp, (President); Cyberzone
Properties, Inc. (President); The Palms Country Club [President)
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Education:

=

BS Business Management, Ateneo De Manila, 1975
Masters in Business Administration (major in Finance), University of Chicago, 1977

Describe the Audit Committee’s redponsibility relative 1o the extennal auditor

As gontained im the Audit Committee Charter

ixx B. Power and Authority,

Owerses the resolution of disagreement between management and the external suditors, in the
event they arise. oo

Meet with the company afficers, external auditors, or outside counsel, 45 nBCe4sary.

E. Respansibilities

The Audit Commitiee provides oversight of the institution's financial reporting and internal and
external audit functhons. it |s responsible for the appolntment of the internal auditor as well as
the independent external auditor who shall both report directly to the Audit Committee. xxx

f i in

Review with management and the external auditors, recent accounting, tax and regulatory
pronouncements , and understand their impact on the financial statements

Discuss with the external auditor the report that the auditor is reguired to make to the
committes regarding:

- Al accounting policies and practices to be used that the independent auditor identifies as
eritical.

- All glternative treatments within generally accepted sccounting principles for policies and
practices related to material Rems that have been discussed among management and the
independent auditor, including the ramificatbons of the use of such alternative disclosures
and treatments, and the treatment prefenred by the auditor,

= Other material written communications between the independent auditor and
management of the bank, such as any management letter, management representation
letter, reports on observations and recommendations on internal controls, independent
auditor's engagement and independence letters, schedule of unadjusted audit differences
and any listing of adjustments and reclassifications not recorded,

Review and discuss with management and the external auditor the annual pudited financial
statements, including the bank’s specific disclosures made in management's discussion and
anabysis, and recommend to the Board whether the avdited financial statements thould be
included in the bank's Annual Report.

Review with management and the independent awditor: [1) majosr lsswes regarding
accounting principles and financial statement presentation, including any significant
changes in the bank's selection or application of accounting principles; and (2] major sswes
as to the adequacy of the bank's internal controls and any special audit steps adopted in
light of material controd defickencies and the adequacy of disclosures about changes in
internal control over financial reporting; and [3) the effect of regulatory and accounting
initiatives, as well as off-balance sheet structures, on the financial statements of the bank.

Internal Control

Understand the scope of internal and external suditors réview of internal control ower
financial reporting, and obtaln repoerts on significant findings and recommendatian,

External Audit

Approve 3 wet of appropriate objective criteria for approving the external sudit firm of the
bank;

Approve, or recommend to the board or stockholders for their approval, the appointment,
re-appointment and removal of external audit firm;

Approve the remuneration and terms of engagement of the external audit firm;
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{ch

L e’

Review and confirm the independence of the external suditors on relationships by ebtaining
statements from the auditors on the relationships between the auditors and the bank,
including non-awdit services, and discussing the relationships with the audiors,

Ensure that senkor management is taking necessary corrective actions to address the
findings and recommendations of external auditors and regulatory autherity in a timely
ERRER,

Revisw and confirm the independence of the external auditors on relathenships by abtaining
statements frem the auditers on the relationships between the auditors and the bank,
including non-audit services, and discussing the relationships with the auditors.

Prior to publishing the year-end earnings, discuss the results of the audit with the external
auditors.

On an annual basks, the audit committes shoubd review and discuss with the external
auditors all significant relationships they have with the bank that could impair the auditors’
independence.

On @ regular basls, meet separately with the external auditors to discuss any matters that
the committes or auditors believe should be discussed privately.

Corporate Governance and Compliance Committee / Nomination Committee

The Beard of Directors approved on March 2014, the revised Charter of the Corporate Governance and
Compliance Committes which includes its duties and responsibilities as the Nemination Committes, it
reviews and evaluates the gualification of individuals nominated to the board as well as those
nominated to other positions requiring appointment by the board to ensure alignment with the Bank's

{d] Remuneration Commities

1-June
Lourdes losephine G, Yap | Apd 17, 2015 3 S8 1 100 15
Member [MED]) Mercedes T. Gotianun Apeil 17, 2015 ;‘;:;; 1 100 21
L]
Member (NED) |  Jonathan T. Gotianun | Apeil 17, 2015 L’E 1 |wo| =
1-june Iye
Member (ID] Jose 5. Sandejas April 17, 2015 22, 2015 i 100 and B
5 mgnths
Member (ED) Antonio C. Moncupa | Apeil 17, 2015 ;;;‘;1'; 1 |w0| e




Le

Others [Specify)

Provide the same information on all other commilttees constituted by the Board of Directors:

Risk Management Committee

Chairman (ID) | lose Sandejas 11 82 3 years
April 17, 2015 and 8
months
Member (NED) | Lourdes losephine Yap April 17, 2015 12 100 15 years
Member (1D} | Carlos Alindada 12 100 3 years
Aperill 17, 2015 and B
manths
Member (1D} Paul Aguing 12 100 3 years
Aprill 17, 2015 and B
magnths
Trust Commities

Chalrman Jenathan T. Gatianun April 17, 2015 4 100 21
Member (ED) | Antondo C. Moncupa, Ir. April 17, 2015 4 100 q
Fembaer Andrew L. Gotianun, 57, 1 15 11
(NED) gl 17, 2018
Member Atty. Benedicto M. 4 100 1 years
[MED) Walerio peil 17, 2015 and 5
months
fembser Angel Mare L. Pacls March 11, 4 100 | 9 months
(Trust Officer) 2015

3} Changes in Committes Members

inducate any changes in committee membership that occurred during the year and the reason for the changes:

Exgcutive Mone Mone
Budie Maone Mome
Momination Mane Mone
Remiumneratihon Mone Mone
Others [specify):

Risk Hone Mome
Trust Hone MNomne

4] ‘Woark Done and Bsues Addressed

Diescribe the work done by each commities and the significant Bsues addressed during the year,



l on the Bank’s overall
credit risk management

At Cwersight function over external Resolutions of significant awdit
and internal audit work plan and issues noted during the regular
results, Reviews ako BSP report on | audits were monitored maonthly,
examination,

Corporate Oversight of the implementation of | «  Significant issues addressed

Governance and the Bank's Compliance Program were those radsed in the 2015

Compliance including Antl Money Laundering BSP Report on Examinatkon of
and Terrorist Financing Deterrence. the Bank. Actions taken and
It akso vetted DOSAI and related planined resalutions werne
party transsctions priar 1o Bogrd monitored monthhy by the
approval. It reviewed and evaluated Complance Diviskon and
the gualification of indbdiduals reported o the Committes

nominated to the Board a8 well a5
those nominated to other positbons
requiring agpolntment by the board

every other month.

= Updated the Corporate
Governance Manual o conform

ta ensure alignment with the Bank's with requirements of law and
strategy. It conducted the annual regulatbons.
Board and Committee self-
assEsament.
Aemuneration The Compensation Committes, Mo significant Bsues,

assisted by the Human Resources
Dhislon, was responsible for
harmonizing the salaries of the
employees of the bank in
accordance with the performance,
responsibility and adherence to the
prescribed culture. 1t was also
responsible for the implementation
of the reward system thru
promotion of deserving employees,
grant of bonus and incentives,

The highlights of the Committes’s

accomplishments include:

*  Enhanced risk management
education program

=  Review and approval of
framaewarks for loss madel
development and setting risk
limits

* Review and approval of the
varkpus policies, risk appetite
and loss limits

=  Review and approval of the
infarmatbon security risk
assessment initiative

#« Esxpanded risk oversight to the
Trust business

Review and approval of the Bank's

compliance self-assessment on new

regulations

These initiathves aimed to:

=  Familiarize the Board with the
inherent risks and how they are
controfled In each of the Bank's
businesses

= Keep the Bank's risk
management practices
appropriate albeit the changing
internal and esternal
environment

=  Establizsh the Bank's
information security risk
management goals and identify
performance gaps that needs to
be addressed

= Strengthen risk owersight in the
Trust business

#  Ensure the Bank's readiness
with the new rules and
regulations
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Trust = [nstiuted tighter decumentary = Reduction of aperatbonal risks.
requirements such as mandatory | « Improve Investment discipline.
betters of Instructions |

= Instituted regular monitoring of
decumentary deficiencies of the
branch network

= Maintained tight approval
cantral of one-off investment
proposals,

= Reviewed and approved
managed sccounts and discussed
performance of key managed
accounts and UITFs

5] Committés Program

Provide a list of programs that each committes plans to undertake to address relesant iSsues in the improvement
or enforcerment of effective governance for the coming year

Expcuitive MNane
At Cantral Appreciation and Fraud Ta promote and instill contral
Prevention Program awareness and appreciation among
the bank's store officers to
minimine occurrence of fraud and
loss enpasure due to fraud and
other irregularities.
Corpoeate Governance | Enhance the Bank's Compliance Ralse awareness and understanding
s Compliance | Program, nduding its Anti-Money of the Bank's compliance risks and
i|Homénation] Laundering and Terrorist Financing | institute the right policies, systems
Deterrénce, to promote and and procedures to ensure strict
improse the onganization's cultiune adherence to rules and regulations.
of compliance.
Remuneration MNane
Risk The: Enterprise Rk Management The inkerent need to adapt to

[ERM) Capability Maturity Model changing demands of doing banking
wias introduced and adapted that is the compelling reason for the
provides clear risk management Bank's risk management discipline
sucoess sttributes and milestones. | to progress higher, and be sdaptive
With this In place, it's foreseen to te these demands,
realize the following:
= Enhanced risk management
strategic and tacthcal planning
to improve effectiveness in
actual risk management
performance.
=  Pore effective tracking of risk
management progress and
matirity.

Taken from the adoption of above
madel, rish management plans shall
revolve around progressing the
Bank's risk management practice
maturity b0 the next higher level




. WEAT=0n=year. furlim -

coming immediate year or so =

=  Risk policies are to be shifted
from silo-based towards
enterprise-wide perspective.

=  Enhance, If not complete,
procedural guidelines to allow
efficient execution of risk
management practices.

= Embed risk management
discipline through awareness
& training programs, as well as
incarporation of risk
management mandate in
performance appraisal system.

=« Refine key risk indicators to be
periodically monitored and
reported,

e Refine existing. i not develap
new, rish models to improwve
risk measurement capability.

Automate or upgrade risk
management processaes, and firm up
data infrastructure,

Trusk

Ofifer investment sodutions and
portfelios utilizing a complete array
of investment funds necessary for
optimal portfalio construction
within an operational framework
that s in line with regulatory
standards.

Increase competitiveness and
differentiation of the business in
thee indiustry.

tmprove aperational framework to
ensure efflclency and Internal
controls aver asset management
and acoount administration.

F. RISK MANAGEMENT 5YSTEM

1) Disclose the following:

[a) Owerall risk managerment philosophy of the cormpany;

The Bank's risk philosaphy has been defined and outlined by its Board of Directors in order to provide clear
directiond and mandate in the conduct of risk management at all levels across the Bank, The underlying
premise of the Bank's rkk philasophy B that every entity ln the Bank exists to provide value for the Bank's
stakehalders, namely, its depositors and other creditors, its management and employees, the regulators
and government, the community whese It operates and the public in gensral. All units in the Bank face
uncertainty and thus are challenged to determine how much uncertainty to accept In doing business.
Uncertainty presents both risk and epportunity, with the patential to erode or enhance value. Value is
maximized when management sets strategy and objectives to achleve an optimal balance between growth
and return goals and, s related risks, and eficiently and effectively deploys capital in pursuit of the Bank's

objectives.

The Bank is broadly directed by the following guidelines:
# align risk appetite with its business plan and strategies

proactive risk management

reduce surprises of unoxpected losses
identify and manage all material risks
optimize use of capital
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(b} A statement that the directors have reviewed the effectiveness of the risk management system and
commenting on the adeguacy thereod;

The Beard, through is Rk Management Committes oversess the effectiveness of the Bank's risk
management system. The Committee convenes monthly and perform reviews of risk management
frameworks, manuals, and Emit systems. The Committes i likewise apprised about the Bank"s overall risk
profile through the regular risk management reports that includes various risk indlcators, presented by
RMD. This allows the Committes to perform its owersight function over the Bank's risk taking activities
ensuring that aggregate risk exposures are within the Board approved levels at all times and deviations i
any are accordingly dealt with,

In the course of performing its oversight function, the Committee did not pose any adverse observation an
the effectiveness of the Bank's risk management system.

{c} Perbod covered by the review;

The review covered the Bank's risk and caplial management performance for the year 2013, plus a S-year
forward looking view while the on-going review indicated above covers the year 2014 and similarly

prospective S-year period.

{di How oRten the risk management system & reviewed and the directors’ criteria for assessing its effectiveness;
and

The Bank's risk and capital management $ystem, mainly its polickes and processes, is constantly challenged
and refined as stakeholder rellance on an effective risk management system becomes more pronounced
for sound business decision-making purposes. At a minimum, the review i3 performed on an annual basis
through its ICAAP exercise. This is without prejudice to the monthly RMC meetings diligently held to tackie
and approve risk and capital management policies and limit structures, and where the results of the
monitoring of the Bank’s risk and capital managemaent initiatives are comprehensively reported,

{e] Where no review was conducted during the year, an explanation why not.
MfA

2} Risk Policy

{a) Company

Give a generdd description of the company”s risk management policy, setting out and assessing the riskfs
covered by the system (ranked sccarding to priority), ong with the abjective behind the policy far each kind

of rish;
Credit risk Well-controlled underwriting To ensure that borrower accounts
process with apgropriate levels of undérgo a rigid credit evaluation process
authority and authority commensurate (o the riaks

the Bank will assume with the approval
of sald account.

Employment of credit limits [at To contain Bank credit exposures within

various levels) borrowers' capacity to pay and Bank's
risk tolerance.

Securitization andfor Insurance To have credit risk mithgant as an

alternative source of collection by the
Bank from its clients should a default
OCCur,
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Matntain 3 minimuam level of
quality for its credit portfolio

To keep the Bank's credit portfoli
guality within acceptable level whereby
eredit losses are still aceeptable and
within the Bank's credit risk appetite.

To reduce credit concentration risk in

terms of Industry sectors, and specific
borrewers andfor group of related
borrowers.,

Doerational risk

Segregation of duties and
responsibilities, and dual contral

To prevent vnavthorized or invalid
activities arising from manopoly of the
whalé process by eng person ar unit in
thie Bank.

Hierarchy of approving autharities

To ensure that transactions entered into
by the Bank is reviewed and authorized

by the appropriate body/fies and bevel of
authority/les within the Bank.

Four oye policy

To ensure that transactions ane
accurately done through veriflcation or
stcond look by another person.

Independent validation

To ensure reliance on reported
completeness and accuracy of records
and estimates throwugh a review by a
party ether than the one performing the
task.

Parket [includes
interest rate) risk

Trading of liguid instruments

To ensure that price fluctuations are
relatively contained (Im contrast to price
fluctuations in illiquid instruments).

Employment of market risk [imits
iat various bewels) including loss
alert system

To cap the Bank's market risk exposure
within its risk tolerance and sufficient
leeway is allowed to appropriately
dispose lmit breaches without
unnecessarily increasing the Bank's risk,

Liquidity risk

Maintenance of adeguate lguidity
FESEMES

To ensure that the Bank has sufficient
liguidity to draw from to settbe its
obligations as and when it falls due.

Contain cash outflews within
acceptable levels, as reflected in
the liquidity risk limits

Ensure that there s sdeguate liguidity ta

meet expected and unespected
outiiows.

Contingency funding planning

Ta ensure that all available sources of
funding are identified and procedures
ane set 1o address an event of severe
liquidity requiremant.
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(o) Group

Give a general description of the Group's risk management policy, setting out and assessing the risk/s covered
by the syitem (ranked acoording to priacity], along with the obiective behind the policy for exch kind of ridk:

The same risk management policies at the Company level applies at the Group level.

(gl Minorty Shareholders

Indicate the principal risk of the exerciie of controlling shareholders’ voting povwer.

The principal risk of the minority shareholders in controlling shareholders’ exercise of its voting power Is
the risk of share value reduction due to corporate actions by the controlling shareholders that may be
detrimental to the minority shareholders. This risk is considered by the Bank to have a remote possibility
of happening to the minority shareholders given the Bank's controlling shareholders track record of
prudent management. Since the Bank's public debut in 2012, there were no cited incldents that caused
detrimental damage to the Banks share walue as 8 result of unsound corporate actionfs by the Bank's

controlling sharsholders.

3] Contrgd System Set Up

(8] Comgany

Briefly describe the control systems sef up to assess, manage and control the maen ssuefs faced by the

Company:
Operational risk Results of the Bank's risk self - Having established better or tighter
{i.e. fraud acthvithes) | assessment performed shows that the | control environment in the Bank’s store

Bank b exposed to cperational risk
such as buskness disruptions, process

errors and failures, and fravdulent Operational Risk Framework with the
activities to which the Bank's senior management team at the
managemaent considers as high risk forefront to perform the same,
CAPDUTE,

Owerall operational risk management is
The abowve self-assessment results directed through Board.approved
came on the back of the regular policies as embodied in the Bank's
monitoring by each of the Bank's Operational Rk Management Manual

bausiness and operating units. Collated

by the Rizk Management Division, the | to understand risk exposures and its
reports are analyzed on a Group-wide | control environment at point of
perspective and reported monthly to aocurrence o be abde to proactively
the Risk Management Committes of mitigate unacceptable residual

the Board, CEPOEUIes,

Operational risk s measured in both
financial and non-financial terms in
accordance with the Board approved
risk appetite and tolerances. It is

performed by assessing the Hkelihood
af an eperational risk happening, and

estimating the conseguential business

operations, the Bank further pursued
the operationalization of its well-kaid

Sel-assessment acthvithes are performed

Operathonal risk events, both near-miss
and actwal losses, are recorded, tracked,
and monitored. The root cause of the
operational risk event |5 determined 1o
evaluate soundness of cantrol design
and effective execution of sakd contral
that Is essential to surface contrel design

impact when the event happens having

issues or exedution lapses. This
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considered the effectiveness of
controks in reducing operational risk.

facilitaves actions that should prevent
the recurrence of sabd risk event. Key
risk indicators are also monitored on a
periodic basks to provide early-warnings
on potential losses or conftrol
breakdowns,

Further, to ensure continuity of the
Bank's operations, business continuity
and disaster recovery planning is
performed In readiness for adverse
internal and external disruptions.

On the other hand, to mitigate losses,
insurance coverage for various purposes
is maintakned by the Bank. Example,
insurance coverage for its employes's
health and satety, snd for potential

property loss or damage to its physical
ASSELS,

(b} Grousp

Briefly describe the control syitems set up to assess, manage and control the main Bsuefs faced by the

CHTIRantyt

The same control system set up at the Company level appliles at the Group level,

{c] Committes

identify the committes or any other body of corporate governance & charge of laying down and supervaing
these control mechanisms, and ghee details of its functions:

Executive Committee

Owersight on the Bank's overall credit
risk managemaent

The Committee’s function includes:
To review the bank-wide credit
strategy, profile and performance.
To approve the credit risk-taking
activities based on the established
approving authorities and Boewise
reviews and endorses credit-
granting activities, indueding the
Internal Credit Risk Rating System

Corporate Governance
and Compliance
Committes [CGCC]

Onversight on the Bank's everall
corporate governance and

complance system. It also serves as
the Board"s Nomination Committes.

The Committes's function includes:
®  Review and assess the sdequacy
of the CGCC's charter and
Corporate Governance Manual
and recommends changes as
NeCEsEany,
Owversee the Implementation af
the complisnce program and the
Maney Laundering Prevention
Program and ensure compllance
lssues are resolved expeditiously.
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=  Assists the Board in assessing the
effecthveneds of managing
compliance risk and ensures
regular revlew of the compliance
program.

=  Review and evaluate the
gualifications of all persons
nominated to the Board and to
cther posithoens regquirng
appointment by the Board.,

e Review and vet DOSRI and related

party transactions

Risk Managemant
Committes (RML)

Owersight on the Bank's overall risk
management system

The Committes™s function includes:

=  Todevelop risk appetite and
tolerances for the Bank and
recommends them to the Board

= Toreview and approve risk
management principles,
strategies, policies, and initiatives

= To overses the overall risk
managemaent, risk profile, and
comphance with the Board
approved ridk appetite and
tolerances

Audit Committes
{AuditCom)

Independent Examination the Bank's
internal contral system

The Committee’s function inchudes:

=  Toexamine the major risk
eNpoiures and ensures
sccountability on the part of
management to monitor and
control such expasures intluding
the risk ssiesiment and risk
management palicies

*  Toexamine the major izvues
regarding accounting principles
and financial statement
presentation, including any
significant changes in selection or
application of accounting
principles

*  Toexamine the major issues as to
the adeguacy of internal controls;
to examine the effect of
régulatory and acoounting
initiatives, as well as off-balance
sheet structwres, on the financial
statements

Trust Cammittes

Owersight on the proper
management of trust and other
fiduciany business

The Committes"s functhon includes:

= Acceptance and closing of trust
and other fiduciary accounts

# Initial review of assets placed
under the trustee's fiduckary
cuitody

= Investment, re-investment and
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dizpositicn of funds or property
Review and approval of
transactions between trust and/or
fiduclary acoounts, and

Review of trust and other
fiduclary acoounts at least once
every twehve (12) months to
determine the advisabllity of
retaining or disposing of the trust
or fiduciary assets and/or whethers
the aecount is being managed in
accordance with the instrument
creating the trust or ather
fiduciary relationship,

The TrustCom shall also preside
awer the proper conduct of the
trust's bausiness, reviewing on a
perigdic basls, business
development initiatives as:

a,  Staffing and delingation of
responsibility /
accountability

b. Proactive development
and implementation of
strategies far cultivating
of revenue streams and
cost management

€. Applicathon and
mgnitoring of the proper
performance benchmarks,

41




‘Loaks into broad organizational and

operational lisues, and approves
majer inltiathves, Senves a5 the 1T
Steering Committee as well.

“The Committee's function includes:

'.‘-'J

= Heviews strategies and koy
executhon plans and monitors
performance vi plans amd
historical numbers.

* Discusses employee, customer
and competitive trends and
formulates strategics and action
plans In response 1o trends.

«  Evaluates, approves, prioritioes
and monitars mapor projects and
initiatives

«  Reviews and moniters broad
organitational situatien

* A5 IT Steering Committee
- Ewaluates, approves, monitor
and prigritipes IT projects
- Manitors progross of iT Strategic
Plan, regularly reviews the plan
and identify opportunities that
will align the plan o the Bank's
busineis strategy.

- Identifies business solrtions that
may leverage technology

- Revhews IT poliches, procedures
and standards, when nesded.

Loan and investments
Committee (LoanCom)

Oversight on credit risk contral

The Committes's fundtion includes:

&  Ta overies the oredit risk-taking
activities and overall adherence (o
the credit risk management
framework,

#  Toreview businessforedit risk
strategies, quality and profitability
of the credit portfolio and
recommend changes to the credit
evaluatken process, credit risk
acceptance criberia and the
minkmum and target return per
credit or investment transaction

Asset-Liability
Management
Committes (ALOD)

Owersight on market, liguidity, and
other financial position related risk

The Committee's functhon Inchudes:

=«  Establish asset and Hability pricing
policies that are consistent with
the strategles of the bank,

*  Recommend market and Hoguidity
risk lkmits to the Risk
Management Committes and BOD

*  Review regularly the liquidity
position of the kank and
implement asset and Rabiligy
pricing guldelines as a result of
the review,

¢ Review regularly asset levels to
ensune that income objectives are
met,
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= Review regularly interest rate rish
and liquidity risk 1o ensure that
market and Bguidity risk limits are
complied with,

Risk Managemaont Owersight on the implementation The Commites’s function includes:
Subcommities |RMS) and execution of the Bank's risk s  Tooversee and direct the
management policies and procedures manxgement of the overall rigk

profile

= Tospearhead the implementation
of the Bank's riik management
imitiathves

# Tolead the effective conduct of
risk management

# Tooverses the overall risk
incidents and control gaps or
deficiencies and implemantation
of corresponding corrective
actions

G. INTERNAL AUDIT AND CONTROL

1] Internal Controd System

Disclose the following information pertaining to the internad control system of the company:

[a]

ib)

(4]

[

Esplain how the internal control system is defined for the company;

Internal control is broadly defined a5 a process, effected by the bank's Board of Directors, Management
and other personnel, designed to provide reasonable assurance regarding the achiewement of its
objectives.

The bank's internal coentrol was designed to:

= Safeguard the bank's assets

= Ensure adherence to regulations, particularly those of the BSP, Anti-Money Laundering Council [AMLL],
Philippine Deposit Insurance Corporation [PDIC) and SEC.

o Maintain reliability of accounting data

o Promote operational efficiency

A statement that the directors have reviewed the effectiveness of the internal control system and whether
they consider them effective and adequate:

The Audit Committes prepares annually a self-assessment on their performance and an annual report to
the Board of Directors with regards their assessment of the effectiveness and adequacy of the internal
controls of the Bank, among others,

Peripd covered by the revlew;
Latest report was for the calendar year 2015,

How often internal controls are reviesed and the directors’ critefia for assessing the effectiveness of the
internal control system; and

The Audit Committes reviews the cHectiveness and effickency of internal control every meeting. An
assessment will be given to the Board, when appropriate and necessary. Annually, the Awdit Committies
prepares a formal report to the Board of Directors,
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(2] Where no rewview was conducted during the year, an explanation why not.
Mot applicable
21 intermal Audia

la] Role, Scope and intermal Audit Function

Give & !H’I-El"ll ceLeriplion of the role, oope ol intErmad g work and other detaild of thie internal sudit
function.

Refer to the Refer to the in-house but Eloida F. Dquialda | Refer to the

attached Internal attached Internal certaln functlons | SVPE Chief Audit attachied

Audit Charter Audit Charter may be Executive Intermal Awdit
outsourced, | the Charter
need arises.

{t] Do the appodntment andfor removal of the Internal Auditor or the acooanting fauditing firm or corporation
to which the internal sudit function is outsourced require the epproval of the audit committes?

Yes

(] Distuss the internal auditor's reporting relationship with the audit comméttee. Does the internal auditor have
direct and unfettered access to the board of directors and the audit committes and to all records, properties
and persannel?

internal Audit i functionally reporting to the Audit Committee, Internal Audit reports to the Audit
Committes at least 4 times per year. For 2015, the Audit Commitiee met 14 times.

The Chief Audit Executive [CAE] has direct access and unfettered access to the Board and the Awdit
Committes. Intermal Audit has unnestricted peoess to oll recards, properties and personnel.

(d] Resignation, Re-assignment and Reasons

Dischose any resignations or re-assignment of the internal audit staff |inchieding those employed by the thisd-
party auditing firm] and the reason/s for them,

There were ZB Internal Audit staff who left dee to various reasons such a3 career change, family
clrcumstance, and better compensation offer of other companies [/ banks,

[e] Progress against Mlams, lssues, Findings and Examination Trends

State the nternal audit’s progress agalnst plans, significant lsswes, significant findings and examination
TrEms.

Internal Audit monitors the sccomplishment ol the work plan guarterly and reports to the Auwdin
Committes on a semi-annual basis. Also, status of corrective/remedial measures undertaken on high risk
tssues bs reported to the Audit Committee during its regular meeting.

The relationship among progress, plans, Bsues and findings showld be viewed as an internal control review
cycle which involees the following step-ty-step activities:

1} Peeparatian of an awdit plan inclusive of & timedine and milestones;

i) Conduct of examination based on the plan;
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i)

L -
3} Evaluation of the progress in the implementation of the plan;
4] Docurmentation of issues and findings a3 a result of the examination;
5] Determination of the pervasive Bssues and findings [“examination trends”) based on single year
result andor year-to-year results;
&) Conduct of the foregoing procedures on a regular basis.

Audil Control Polties and Procedures

Disclose all internal sud® controls, paliches and procedures that have been established by the company and
the result of an assessment a3 to whether the established controls, policies and procedures have been
implemented under the column "implementation,”

internal  Audit  Manual,
whith  includes  the

following, among others:

s e

Audit
Fodel

Risk Assessment

Risk-based
Methadology

Audit

Provides risk assessment measurement coriteria
based on key business risk variables 1o caloulate the
walghted risk rating and rank the auditable units/
entities. The main purpose of the Risk Assessment
Methodology is to enhance the objectivity and
transparency and provide for a sound basis for the
preparation of the Annual Awdit Plan  (awdit
frequency, intensity and timing).

Audit Rating System

Outsourcing Policles

Guidelines to promote consistency and objectivity in
the formulatien of an overall assessment frating for
cach audit engagement. =~ =0 @000
Covers the process of obtaining esternal service
providers to support or complement the Internal
Audit Aethity, in conformance with the Institute of
Internal Auditor's Practice Advisory 1710.A1-1 and
regulatory requirements of the Bangko Sentral ng
Piliginas, currently under Clrcular 765, and a3 may
be amended in the future.

Varlous Audit Program
Guides

Apdit Program Guides provide the audit steps [
procedures for a particular audit engagement. These
are reviewed and updated when deemed necessary,
Lo, based on the results of walkthrough procedures
there are changes in the process brought about by
changes in the system, regulations, etc.

All estabdished
controls, policies and
procedures have
been implemented,

Mechanism and Safeguards

State the mechanism established by the company (o saleguard the independence of the awditors, financial
analysts, imvestment banks and rating agencies (example, restrictions on trading in the company's shares and
imiposition of internal spprovel proteduned for thede trandactions, Rmitation on the non-sudit Lérdces that an
external auditor may provide to the companyl:
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| Internal Audit functionally | Not Applicable Mot The Bank has a signed agreement
reports to the Audit Applicable where the Rating Agencies commit to
Committes composed of expresi an independent, objecthve
independent directors and fair credit opinion, adhering to

its credit rating standards and

internal Auditars’ ensuring that the credit rating
Beclaration of function thall be performed with
independence signed wtmost professional competence.
annually.

External Auditors issue
statement of thelr
independence in
compliance with
regulation,

e -

k) State the afficers [preferably the Chairman and the CEQ) who will have to attest 1o the company's full
complance with the SEC Code of Corporate Governance, Such confirmation must state that all directors, officers
and ermployess of the company have been given proper instruction on their respective duthes as mandated by
the Code and that internal mechanisms are in place to ensure that complEance.

| Jonathan T. Gotlanun, Chalrman |
L Antonie C. Moncupa, Ir, President and CEQ
|__Ma. Bernadette T. Ratcliffe, Chief Compliance Officer |

H. ROLE OF STAKEHOLDERS
1] Dischose the company’s policy and activities relative to the following:
Prifis i o T .tr'_l_lq..w . i W‘
| Customers’ wallane Under the vision and mission Directors, senbor
statement of the bank, customer s | and employees are constantly
treated eqgually with the reminded that the bank is the
shareholders and employees as just the custodian of the money
major stakeholder of the bank. of the depositors and all risk
taking activities should be taken
only if it wHl not prejudice the
depositor.
SuppSer/contractor selection Only pre-gualified bidders are 1. Notkce of bidding;
praCLice allowed to bid and the bid i prequalification to bid.
awarded to the lowest bidder. 1. Announcement of pre-
gqualified bidder.
3. Subrmiision of bid
documents/bond,
4, Bidding
5. Awarding.
6. Motice to proceed,
| Environmentally friendly value- | Contribute to conservation of trees | 1. Electronic instead of paper
| ehain thru adoption of paperiess media | based communication.
trandaction. | 2, Adoption of other electronic
. based banking products and
transactions.,
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Cormmunity interaction Promaotion of specific cause for Sponsor community and school
improvement af the Community, based soclal programs.
' Anti-porruption programmes and | Section | (Rules and Regulations) of | Section Il [Employee Discipline)
procedures? the Bank's Code of Ethics and of the Bank's Code of Ethics and
Disclpline describes the policies Discipline describes the policles
covering the follewing: eovering the following:

F. Trust and Confidence/Honssty
and integrity

G. Preservation of Bank Property

I Business and Personal Conduct

1. Owtside Activithes

E. Conflict of interest

€. Administrative Charges
0. Schedule of Penalties

Safeguarding creditors’ rights

2)

There i no separate CSA section in the EastWest Annual Report.

3)

Performance-enhancing mechanisms for employes pasticipation.

Does the company have a separate corporate responsibity (CR) reportfsection or sustaimability report/section?

(a) What are the company’s policy for its employess’ salety, health, and welfare?

Caring for the health and well being, a5 well as for the safety and security of gur employees, EastWest
provide HMO and group life insurance coverage. Employees” financial security extends beyond retirement
with a retirement benefit plan that helps them reap the benefits of long years of hard work and allows
them to enjoy life after their tenure with EastWest,

Az an organization, EastWest believes in providing a learning environmant which ghves our people all the
opportunities for them o accumulate knowledge, continuously hone thelr skills and sharpen their
competencies. EastWesit Bank’s Learning Academy mission is to provide the necessary training programs to
all employees that will help them increase their level of swareness, improve their skiblls and develop the

right attitude in performing their jobs.

(o] Show data relating to health, safety and welfare of its employees,

1. Annual Physical Ezamination [Head
Offices snd Branches) 317
2. Executive Check-up 83
3. Pre-employment Physical Examination 1,74%
4, Medical Retadner onsite clinics
Physician 4
Nurses ]
5. Tetal Amount for emergency medicines P207,796
and clinic supplies
B. Monthly Medical Specialists 107
Consultation
¥.  Monthly Health Advisories ii
8. Flu Vaccinations for employees & 455
Dependents
9. Wellness Programs 512
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Safety & Security Programs:

Bank Safety and Security Orientatlon Twlce a Mew EWE

far Mew Employess Orientation miarth Employees

Frogram (MEQ®)

{Cowers toplcs on Bank Emergency

Preparedness and Response for fire,

earthguake, bomb threat ond

robbery)

Security Customer Service Program fnnual All agency-

Modules: per deployed

1. Bank Security Dperations Security Security Guards

2. EW Customer Service Standards Guard per

3. Emergency Preparedness & Security

Response Agency

4. ATM-related Fraud=- Identification

and Prowention

Safety and Security Seminar for A5 Service

Service Managers scheduiled Managers

Safety and Security Division 550) fs Safety and

Guarterly iIn-House/Fleld Training scheduled Security
Didsian [
Cperations
Center Officers

Safety and Security Seminar - Semil- Store Officers

Store Officers Development Program anmisal

(s00P)

{ch State the company’s training and development programmes for its employees. Show the data,

EWE has various training programs such as Foundational Courses, Development Programs, Bank
Development, Business Development, Gowernante, Risk and Compliance, Leadership and Personal
Effectiveness, Please refer bo Annex 5.

(d] 5tate the company's reward /compensation policy that accounts for the performance of the company beyond
short-term financial measures

The Bank's Compensation programs will reflect the following beliefs and intenthons:

= We are in the service industry. As such we recognized that the key factor to suecceed s o build
and retaln an employee corps that could compete effecthvely.

= Having the right pesple ks the first and most fmportant step in achleving the Bank's vision of being
a “world-class bank anchored on service excellence in our chosen markets®.

=  We will use compensation to attract and retain top performers, and provide base salary,
incentives and rewards that direct behaviour & performance to achieve the Bank's goali &
strategies as well as build and sustaln the Bank's values and culture,

» W will keep our competitive positioning at or near the 50th percentile of identifled competitor
banks for annual base salary and total cash compensation [base ples bonus or incentives). Total

a8



4]

s L

cath compensation abeve the 50th percentile may be attalmed for core employess who hold
critical positions and exceed performance expectations,

=  The general level of the variable compoanent (bonus) of the compensation will be correlated to the
Bank's performance. If the Bank achlewves abowe average results, the bonus pool will
correspandingly increase and possibly push the average total compensation higher than the 50th
parcentile level, In this way, the fortunes of the Bank and that of its workforce are tied tightly,

= e will maintaln a salary structure consistent with the atorementioned competitive positioning
and at the same time ensures internal consistency whereby the salary b reflective of the
employee's duties and responsibilities; competencies relevant to the job, performance and
contributlons to the business, The salary structure shall specify ranges [minimum, midpaint, and
maxlmurm) which sre set to correspand to each of the corporate ranks or levels In the bank's job
classification framawork,

= Sirmilarly, we will provide a fringe benefits program that is competitive with the target market in
terms of banefit min and amounts. The program will complement our base compensation and pay
incentives in attracting and retaining employees who meet of exceed performance standards.,

= The benefits program will be a mix of benefits that are mandated by law and those commoanly
glven in the industry such as health and life Infurances, employee loans, car benefits, retirement,
ete. The specific benefit amounts shall be competithely positioned at median or average of the
target market,

= The Human Rescurces Group shall review and recommend changes to the compensation and
benefits programs in order £o maintakn its competitiveness and responsiveness to the needs of the
ofganization.

= The Compensation Committee shall review and approve proposed changes in the compensation
structure and benefits program of the Bank.

What sre the company's procedures for handling complainis by employees concerning illegal [including
corruption] and wnethical behaviour? Explain how employees ane protected from retaliation.

Employees, directors, stakeholders, clients, service providers and other third parties are encouraged to report,
in good faith, knowledge of any misconduct, irregularity or act detrimental to the interests of the Bank and its
stakeholders.

The reporting party or otherwise referred to as the "whistieblower” has a choice of communication channels to
repaft any knowledge of misconduct or irregularity. The report may be through the normal channel of reporting
bank concerns which is through the direct supervisor/manager of the personnel or officer imvolved In the
reportable behaviosr, However, If the reported misconduct or lrregularity |s not acted upon by the direct
supervisor or in the judgment of the whistleblower, the direct supervisor i not in a position to address his
report, the whistteblower may email his/her report to the Whistle Blewing Committee or call any of tha
following designated officers:

1. Head, Human Ressurces Division

2. Chief Audit Executive

3. Chief Risk Officer

4. Chief Complance Officer

If the issue to be reported |s serlous and sensithve, the whistleblower may directly approach the President and
CEDQ or the Chairman of the Board of Directors. A member of the Board of Directors reporting an activity under
this policy may raise his concerns to the Chaleman of the Audit Committee, Chalrman of the Corporate
Gavernance Committes or the Chairman of the Board of Directors,

The whistleblower may disclose hisfher identity or opt to remain anomymous, However, sufficient information
must be provided to ald in the investigation of the reported misconduct, Irregularity or improper activity. The
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whistleblawer should refrain from obteining evidence for which hefshe does not have right of access but
hisfher cooperation in the imestigation, if needed, B eapected.

Ample protection B accorded to a whistleblower which incledes, among others: (i) Confidentiality of dentity
and of the informatien reported; (I§) Nen-retaliation agalnst the whistieblower; (i) Protection and security of
his/her person and hisfher family; (W) Transfer to another unit; andfor, (v] Reinstatement to the same or
comparable position and back benefits and pay, if warranted by the circurmtances.

On the other hand, any person implicated in the reported act s accorded the right to be informed of the act

he/she is alleged to have committed, its penalties or consequences, the right to counsel of his own choice, the
right to be heard and present evidence on hisfher defense, and the right to be Informed of the resolution of the
investigation or action taken,

This policy sets forth & reporting process boyond the normal reporting line to provide an alternative venue for
reporting any irregularity, miscondutt of suspicious activities to the Management But this s without prejudice
to established procedunes of the Bank in handling disciplinary cases under its Code of Ethics and Discipline,

MSCLOSURE AND TRANSPARENCY

1} Owmnership Structure

(a) Holding 5% shareholding or more

Filinvest Development 451,354 850 30.09% | ALG Holdings

: ; -+ Lorporation
Filinwest Develapment 04 941 030 26.33% | Filinwvest
Corporatken Development
Forex Corporation Corporation
PCD Mamines 160,948 069 10.73% | Various
Corporation -Foreign stockholders/clients
PLCD Momines 4BE 161126 31.54% | Various
Corporation - Filiping stockholders/clients

|

Antania C. Moncupa, Ir. 1,155,736 0.0710%
Jose Emmanuel U, Hilago 167,665 0.0112%
Gerardo Susmering 425 372 0.0284%
Jacguedine 5, Fernandes 31,637 0,001 1%
Arture L Kimseng 35,879 0.0027%
Ernesta T. Uy 40,000 0,002 7%
ey B Ly 193,332 0.0133%
Renato K. De Borja, Jr. 99,964 0,006 7%
Bernadetie T. Ratcliffe 13,292 0.0005%
Renato P, Peralta 61,546 0.0041%
Grace N. Ang 53171 15000 | D.0045%

Dosps thie Annual Report disclose the following:

Ky risks Yiu
Corporate objectives Yes
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| Financial performance indicators | =
Non-financial performance indicators Yes
Diwidend palicy ; Mo
Details of whistie-biowing palicy | ves |
Bemgraphical details [t least age, gualiications, date af first sppofntment, relesant
experience, and any other directorships of Ested companies| of Yes
_dérectorns/Tommissioners
Training and/or continuing education programme attended by each Yot
directodfcommisshoner
Humber of board of directors/commissioners mestings held during the year Yes
Attendance details of esch directodfcommissiones in respect of meetings held ed
Detadls of remuneration of the CECQ and each member of the board of Yos
directory commistioners

Should the Annual Report not disclose any of the above, please indicate the reason for the non-deschosure,

Dividend Policy = the Bank has yet to finalize its Dividend Policy. In prior years” statement, the Bank has
discloied dividends attached to its Preferred Shares. Once the Dividend Policy on its common shares has
been finalized, the same shall be incleded In the annual report,

External Auditor's fee

Sycip, Gorres, Velayo and Co. PHF 3,075,000 | PHP 5,100,000

Medium of Commumnication

List down the mode/s of communication that the campany §s wsing for disseminating informatlon,

5.

Periodic submisskon of structured reperts 1o the PSE and SEC

Immediate submission of unstructured reports to P3E and 5EC in the event a material Informathen coowrs
Annial investor briefing participation bocally and abroad

Accommodation of querles by varkous existing and potential investors through personal meetings, email,
and tele-conference

Press releases 1o leading newspapers in circulation pertaining to significant developments happening in the
Bank

Continuous update of the Bank's website (www sastwestbanker.com] for all of the above information
released to the public

Dute of release of audited financial report: March 05, 2015

Company Website

Does the company have a website disclosing up-to-date information about the following ¥

Business operathons Tes
Financial statements/reports [current and prior years) Yes
Materials provided in briefings 1o anatysts and media ¥ieg
1 Shareholding structure Yes
Group corporate structure Wes
ramloadable anmaal report Yes
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Notice of AGM andfor EGM

-

association)

Company’s constitution (compary’s by-laws, memarandum and artickes of - J

Should any of the feregoing information be not disclosed, please indicate the reason thereto.

Mot applicable

Fi | Disclosure af RPT

The amounis and the balances arising from the foregoing significant related party transactions of the
Group and of the PFarent Company are as follows:

Hils
Amoenl!  Owistasding
Categury Y eluine Halanie Termm and o Namare
Sigmifcasi Inyesor:

lnans recevvable [ = FAATLEYY  Loans ganicd with a ferm of seven vears, mieness of
4 5iF%, wecurcel by REM and depositi, na
el

it i vincs = 14718 Depostd habildses with micrest rangmg fom 0 5M o
[

Aocred micresd receivable - BLTED  Bnsered o Soonsed on fotAandng loan
recxivable

Aorriend e e - 0 Paabl ol matepemcnl i profciikesal fosh faid by
FiaC {reymburnement for experaes )

(rparesiees sl (ommmenia. - 180097 Umssed crodit lones

FRDETEn] Faiete I AT = [eheien moors on lodas ieeenahls

ISaI exfuiw 240 = Inieiest enpemee om deposit linhilivies

hey manaprmenl personsel:

Lam eecevable = B3N owrs gramed with temms resging rom Do 5o Gifteen
o, inserewl rangng, from & Mg 1o 1027,
necused B2 | O0P

eposst baabil ifes - IATSH  Depoin labilnies with emeres rasging Trom 0 50% i
5 By

Aocrosd s receivable - I%  Inicsc moome scorusd on outanding leam
receivalie

Intefent g A law = |niczest moome sn ioans recervalble

Inlefest enpene 147 = |nleend gx o iab it

Uiher reladed parthes;

Lgsss mceivabile - d AMETI  Losna grasted with lorms renging Thom three maonhs (o
thirsen and 5 hall year, imehes maging from 4 0%
1o 10 52%, 97%% wecured by real cvmie med chaime|
moTl gage, no Mgt

Reoeivables purchassd - S19.481 m:wmwmhwmcmm
L1

Financial assets & FYTPL = « Mo isancr of FLI dicbt socursties held for madimg b
the Pareni Company e the vear,

Dhepwmil hated Bigs = SEELMY  Deposil habsbies with micrest ranging from O 30% o
60

Mocrimd ehee e abde - NI Ikl indome axrued on ootitsndmg lnans
[

Ciusranioo s commitmenty - AUATS Uned credst e

ACCoumis feceTvike A5 Heccwabis [rem FAL on the sale of land by the Parend
Company, pavabie in 5 voam, sboicss of & DMy, and
oif melated sdvancss 10 EWAL fha remaied
oulsianding Tor the vear. (see Motz 10)

Gt o dake of lasd = [ennale ol the Paront Company's lend b FAL for te
wear

Irdcvenl inkorme L [ER T = Irmeresi oo on loar reoeivable psd sale of tand

Irmgres expense ELARR = Infdres) expense on dopeut labsldies

Service foe cupense 1,546 = Bersiee [oes pasd 1o FLE Tor scounl servicing

o 1 1 3% ol loan emoums collected iy
FLEon behaldl ol the Pareet Company (3o Nole %)
Huera exgpeeroe A11TE = R e pand Fod beass Ifansactnen with othe

Inwealmenl in Poisd ¥enlung

refated paries such as Filinvess Asia Corporst ion,
FAD andd FLE

ALY Faguay Share of $0% @ EWAIL

The Group's significant imvestors pertain to FDC, the immediate Parent Company of the Group, and FOL
Forex Corporation (a company under comman control of FOC).

Key management personnel are those persons having authority and responsibility for planning, directing
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and controlling the activities of the Group, directly or indirectly. The Group contiders the members of the

Management Committee to constitute key management personnel for purposes of PAS 24, The Group
provides banking services to its key management personnel,

Other related parties pertain 1o the Group’s affillates (subskdiaries of FOC).

The Group and the Parent Company had no outright purchases and outright sale of debt securities with
significant shareholders and key management personned in 2015 and 2014, In 2015, the Parent Company
has no purchases of peso-denominsted debi securitles bBsued by Fillnvest Land, Inc., an affiliate, as of

December 31, 2015,

No prawision and allowance fof loan loddes wis recognized by the Growp fod lopns 1o significant investorns,
key managemant personnel and other related parties in 201% and 2014,

The Parent Company's subsidiaries have no transactions with related parties outside of the Group, The
tramsactions disclosed above are the same for the Greup and the Parent Company.

Farent Company Related Party Transactions

Transacthons between the Parent Company and its subskdiary [EWRE) meet the definition of related party
transactions.

In addition to the transactions discussed above, the following are the transactions between the Parent
Company and its subsidiaries that are recognized in the Parent Company's statements of financial position
and staterments of income and eliminated in the consolidated financial statements:
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interest of the company and in particular of s minority shareholders and other stakeholders?

In ling with the Bank's thrust to promote transparency, any Related Party transaction shall be on an arms-
length basis and no favorable or special treatment shall be afforded to such related party unless the same

treatment shall be sccorded to all parties similarly interested i such dealing.

All Related Party Transactions shall be reviewed and vetted by the Corporate Governance and Compliance
Committes, which serves as the Board's Related Party Committee. This Committes is composed of 5 Board
miemibers, 3 of whom are independent directors. Furthermare, the Chief Compliance Officer and the Chief Audit
Executive it as non-woting membaers in the sakd committes whenever there are Related Panty Transsctiond fos
vetting. Upon approval, the trantactions thall be endoried and presented to the Board for approval. AN
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approved Related Party Trandactions are reported to the Bangko Sentral ng Pilipinas in accordance with the
regulatory reporting requirements.

RIGHTS OF STOCKHOLDERS

Except for pre-emptive right, the stockholders of the Bank possess all the rights of a stockholder under the
Corporation Code of the Phillppines, to wit;

1) Right to attend and vobe in person or by prowy at stockholders” meeting.

2) Right to elect and remove directors,

3] Hight to approve cértaln corporate acts.

4] Right to adopt and amend or repeal the by-laws or adopt new by-laws,

5] Right to compel the calling of meetings when for any cauie there is no authorized person to call such a
Feeking.

6] Right to issuance of certificate or stocks or other evidence of stock ownership and be registered as 2
stockholder.

Tl Right to recehve dividends when declared.

8] Right to participate n the distribution of corporate assets upon disselution,

2] Right to ransfer of stocks in the corporate books.

10} Right to Inspect corporate books and records,

11) Right to be furnished the most recent financial statements upon request and to receive financial report of
the corporation’s operations.

12} Right to bring individual and representative or derivative suits.

13} Right to recover stock unlawfully sold for delinguency.

14} Right to enter into voting trust agreements.

15} Right to demand payment for the value of his shares and withdraw from the corparation in certain cases.

16) Right to hawe the corporathon voluntarily dissabeed.

Right to participate effectively in and vote In AnnualfSpecial Stockholders’ Meetings

(a) Quorum

Give details on the guorum requined to convene the AnnualfSpecial Stockholders” Meeting a5 set forth n its
Biy-lars.

As prescribed in the bylaws of the Bank, the registered
dwnniers of at least a majority of the outstanding capital
stock present in person or by praxy shall constitute a
quorum to do business except In those case whether the
corporate Code provides a greater percentage vis-a-wis the
total outstanding capital stock.

{b] Systerm Used 1o Approve Corporate Acts

Explain the system used 1D apDAove COSPOrate BELL.

There i no specific system used, The bank complies with all kywi and
regulations for the approval of corporate acts.

(c) Stockholders’ Rights

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

Stockholders’ Participation

Stave, if any, the measures adopted to promote stockholder participation in the AnnualfSpecial Stockholders”
Meeting, inchefing the procedure on how stockholders and other parties interestied may communicate
diregtly with the Chairman of the Board, individual directors or bosrd committess. Include in the discwision
the steps the Boand has taken to solich and understand the views of the stockhobders as wedl as procedures
for putting forward proposals at stockholders' meetings.

= Ensure the participatbon of the shareholders thru widespread dissembnation of the notice of the
shareholders’ meeting including the use of newspaper publication and the service to each of the
shareholder of the bank thru modes allowed in the By-laws.

=  Emcourage direct participation by providing relevant materlals to the entire shareholder regardless o
the number of their shares.

*  Hawe o Question and Angwer period to be participated by stockholders during the ASM,

State the company policy of asking shareholders 1o actively participate in corporate decisions regarding:
& Amendments Lo the company's constitution
b. Authorization of additional shares
c.  Transfer of all or substantiafly all assets, which In effect results in the sale of the company

All proposals for amendment of the corporate charters, issuance of additional shares and transfer of assets
are sent to all the sharcholders of record in order that the same  could be considered by the sharehobders
in a meeting called for that purpose. The Chair will explain the rationale and after, guestions are
entertained from the fioor. The vote required to adopt proposal is based on the number of votes
prescribed by law,

Does the company obsenve a minimum of 21 business days for giving out of notices to the AGM where [fems
to be resobved by shareholders are taken up? Yes

@, Date of sending out noticed: February 12, 2015

b Date of the Annual/Special Stockholders' Meeting: April 17, 2015

State, if any, questions and answers during the Annual/Special Stockholders’ Mesting. Refer to the sttached
minutes of the Annual Stockholder's Mesting (Annex 10)

Result of Annwal/Special Stockholders” Meeting's Resolutions

Refer to the sttached Minutes of the Annual Stockholders’ Mesting on April 17, 2015, [Please see Annex 10)

. 1L i3 11

18, 15 16, 17 I

18. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
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i)

o

L

The Bank published the results of its Annual Stockholder's Maeeting the day after the Annual Stockholder’s

meeting held an April 17, 2015.

Moddications

State, il any. the modifications made in the Annual/Specisl Stockholders’ Meeting regulations during the mont

recent yoar and the reason for such modification:

F

Stockholders' Attendance

{i] Detaits of Attendance in the Annuad/Special Stockhalders” Mesting Held:

Bolow Is the attendance report provided by the bank's stock transfer agent, Stock Transfer Service ing
for those stockholders who were attended in person or in proxy during the Annuwal Stockholder’s

Moeting on April 17, 2015,

1. Andrew Gotisnun 5r.

= NEDY Chalrman
Emeritus

2, Mercedes T,
Gotianun — NED

3, L Josephine T,
Gotianun Yap - MED
Chailrman af the
Compensation
Committee

4. Jonathan T. Gotianun
= NEDY Chalrman

5. Antonio €, Moncupa
It. - EDJ President and
CEQ

6. Jose 5. Sandejas -
MNEDY Chairman of Risk
Manogement
Commities

7. Carlos R. Alindada =
NEDY Chairman of Audit
Commities

B. Paul Aquing = NEQY
Chelrmen of Corporote
Governance and
Caompilonce Commites
9. Benedicto M. Valerio
Ir. = NED / Corporate
Secretary

April 17, 2015

Wating by
show of

hands

¥i.56

[ii} Dwows the company appoint an independent party (inspectors) 1o count and/or validate the woles &t the
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ASKSEM:T

Yies.

(i} Do the company’s common shares carry one vote for one share? If not, disclose and give reasans for any
divergence 1o this standard. Where the company has more than one class of shares, describe the woting
rights attached to each class of shares,

¥es, one vote for one share,

gl Prowy Voting Policles

Siate the palicies followed by the company regarding procy woling in the AnnualfSpeclal Stockholders'

Mesoting.

Execution and acteptance of proxies

Farm for prosy are sent ta the steckholders of record as
part of ASM with Instructions on how to accomplish it,
including the instruction of the sharehalder on how to vote

on specific matters _in the agenda.

Notary Proxies are required to be notarized,
Prosies may be submitted to the office of the corporate
Subméssion of Proxy secretary or to the office designated in the principal office
of the Bank,
Proxy may cover one of several shares at the aption of the
Several Proxies rahokiar.
Validity of Proocy Valid only for a specific meeting.
prenilas eterind alvosd Unifgrm rules for progies executed in the Phllppines and
Shareholders of invabdated proxies are informed in writing
Irvadidated Proxy at a date which would give them sufficient time to address

moted deficiencies before the ASK.

Valedation of Proxy

Cut-off date for validation of the proxy is indicated in the
natice of meeting. Validation is done by the Corp 5Sec
assisted by the stock and transfer agent.

Violation of Proxy

Proxies are voted strictly in sccordance with it term.

(k) Sending of Hotices

State the company’s polcies and procedwre on the sending of notices of Annuali/Special Stockholders'
hMeeting.

Motices may be sent by registered mail, personal | Notice of ASM ks published In a newspaper of

service or by publication.

general circulatbon, ASM kit, together with the
notice, is alwo sent to all stockholders of recond

a5 of a pre-determined record date.

{i} Definitive Information Statements and Management Report

Al

21 days before scheduled meeting,
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21 days betore scheduled meeting.

The CD format was distributed at nitial
distribution and the hard copies at actual
stockholders’ meeting.

Yeu

(il Daees the Motice of AnnualfSpecial Sockholders” Meeting include the following:

Each resplution 1o be taken up deals with only one item., Yes
Profiles of directors (&t least age, gualification, date of first appointment,

cxperience, and directorships in other listed companies) nominated for Yes
edpction,re-election.

The awditors to be appointed or re-appointed. Yos

An gxplanation of the dividend policy, if any dividend is to be declared, Yes

The amount payable lor final dividends. Mot applicable
Dgcuments required for proay vote, Yes

Should any of the foregoing information be not dsclosed, please indicabe the reason thereto.

2] Treatment af Minority Stockholders

[a) State the company’s policies with respect to the treatment of minarity stockholders.

All gqueries durlng the stockholders meeting are
entertained regardiess of the number of the
shares the shareholder has in the Bank. Mo
preference ls given to any of the stockholders
by virtue of the number of the shares that thay
hold.

Observance of right.

The rights of a shareholder under its by-laws
and the law arg respected by the Bank,

[b] Do minority stockholders have a rght to nominate candidates for board of directors?

Yes. Minority shareholders have the right to nominate and eliect the members of the board of directors
which s Impliedly expressed in the rights of the shareholders prescribed in the Carparation Code af the

Philippines.

K. INVESTORS RELATIONS PROGRAM

1] Dizcuss the company’s external and internal communications policies and how frequently they ase reviewed,
[isclose who reviews and approves majod company announcements, ldentify the committes with this

repansibility, if it has been assigned to a committee.

The Bank's communication frameworks ane centralived through the following units:




&, Strategic Management Department (SMD)

SMD is responsible for the investor relations framework of the Bank. Thus, all structured public disclosure
and announcement of material information shall be coursed through SMD. Likewlse, all external
announcements, e, press releases, newspaped ode, ete. that will be relessed by sy of the Bank's units
shall be coursed through 580 for clearance. SMD réeviews and ensures the accuracy of all financial and
non-financial externsl snnouncements prior to providing clearance. Likewise, if the announcement is
material in nature, SMD shall ensure that it is properly disclosed to the PSE or $EC prior to release to the
press o bo external partles. SMD B also responsible in informing all Bank Directors and Principal Officers of
the blackout trading period prior to the disclosure of material information.

b. Bank Marketing and Corporate Communications [BMCC]

BMCL b responsible for the release of all external and internal communication Lo endure that these comply
with the Bank's communication standards. The approval process would depend on the nature of the
announcement, such as:

= Product specific announcements (e.g. advertisements, promotions, branch opening, etc.) shall be
endorsed by the project owner and approved by the head of the unit in charge of the product. The
approval of the unit head signifies that the information to be released i accurate and has gone
through the necessary approval process set forth by the Bank.
Bank-wide related announcements (e.g. financial performance, branding, etc.) shall be endorsed by the
project owner and approved by the President f CEQ,
SMD shall be informed by BMCC prior to release of announcement to ensure that there is no material
information to be disclosed. SMD ensures that the public i infermed ahead, through appropriate PSE
[ SEC disclpsures, prior to BMCC's release of the snnouncement through the press or (6 other external

party.

2} Describe the company's investar relations program including its communications strategy to promote effective
communication with its stockholders, other stakeholders and the public in general, Disclose the contact details
(&g telephane, tax and emall) of the officer responsible for investor relathons.

(1} Objectives The objective of EastWest's investor Relations [IR] framework
ks bo ensure that the investing public is fully informed at all
timed ol dignificant developments and materlal Information
pertaining ko the Bank, and no investor shall be disadvantaged
by lack of access to these informatbon,

[2) Principles The IR principle pertain to the strict adherence on the timely,
acturate and credible reporting of all corparate information,
business performance, and any material information of the

| Bank based on the disclosure standards set by the Philippine

| Stock Exchange (PSE) and the Securities and Exchange

| Commission [SEC).

As a listed company, IR is a critical Tunction of EastWest Bank
{EW) in order to ensure that all cur cllents and Investors have
access (o the same level of information. Likewlse, it s
important that all officers and employees of EW provide same
standard of information o the public ta establish credibility to
the public on the way we do business.

All these are envisaged contribute to achieving fair valuation of
our listed shares.

(3] Modes of Commiunications The following are the modes of communkcation used in the
Investor Relations framework:




2. Periodic submission of structured reports te the PSE
and SEC

b. Immediate submission of unstructured reports to PSE
and SEC In the event a material information eoours

€. Annual investor brieflng particlpatbon locally and
abroad

d.  Accommodation of queries by various exlsting and
potential investors through personsl meetings, email,
and tele-conference

@, Press redeases to leading newspapers bn clrculation
pertaining to significant developments happening in
the Bank

f. Continuous update of the Bank's website
(wrwrw.castwestbanker.com) for all of the above
information released to the public

{4} Irmvestors Relations Officer [ The Bank's Investor Relations is under Strategic Management

| Department with the following contact information:

| Address: 5™ Fl, The Beaufort, 5™ Avenue corner 237 Stroet,
Bonifacio Global City, Taguig City, Philippines

Email: ir@gastwestbanker.com

Website: hitp://www eastwestbanker com/info/ir_main.asp

The following are the officlal contact persons under EW
Investor Relations:

Aerol Paul B. Banal
Corporate Plannkng Officer
abbanal@eastwestbanker.com
Tel. No. (631) 5753288 loc. 3586
Fax Mo, (632) STSIRES loc, 3623

The following are the other Corporate Information Officers of
EW, as submitted to the Philippine Stock Exchange (PSE):

Atty, Benedicto M. Valerio, Ir.
Corporate Secretary
brmvaleripi@easetwestbanker.com
Tel, No. (532) 5753871

Fax Mo, (632) B150619 / (632) 8184147

Rene K. De Borfa, Jr.
| Chief Finance Officer

1

| redoborja@easiwesthanker, com

3} What are the company™s rules and procedures governing the acquisition of corporate control in the capital
markets, and extraordinary transactions such as mergers, and sales of substantial portions of corporate assets?

Hame of the independent party the board of directors of the company sppoented to evaluate the falmess of the
transaction price.

Once a target company B identified, a memorandum of understanding [MOU) or & letter of intent [inchuding
nandischosure agreement) will be executed prior 1o commencing preliminany transactions among parties to the
acguisition.

The Management will then create a Due Diligence Team. At the outset, the Due Diligence Team will have to
agree on the scope of the examination/Investigation [i.e. Corporate, financial, legal, etc.].
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Should the Bank decide to continue with the merger and acquisitions (MEA) afver due diligence investigations,
the legal documentations [|.e. Deed of Assignment, Articles and Plan of Merger] will be drafted.

All proposed MEA transactions are presented to the Board for approval. If the transaction received majority
vobe consent from the boards of directors, such MEA transaction must be approved by the sharcholders,

The sharehalders of all of the involved companies shall be given a notioe. This notice should also inform them
as to the purpose of the meeting and include a summary of the plan for the MEA. An affirmative wote of
stockholders representing at least two-thirds of the outstanding capital stock of the Bank & needed Lo approve

the plan.

Allver approval, any amendment to the plan for the MEA must similarly be approved by a majority vote from
the board of directors and an affirmative vote from stockholders representing at least two thirds of the Bank's
sutstanding capital stock.

Bank acquisition, mergers and consolidations are subject to the approval of the Bangko Sentral ng Pillpinas
(BE5P). The Bank should consult with the BSP prior to the finalization of any M&A transaction,

The price/exchange ratio to be applied in the ME&A shall be determined by the Board in consultation with a
reputable independent suditor,

L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuss any initiative undertaken or proposed to be undertaken by the company.

The Bank is in the process of drafting a C58 charter. | Employees, Community, Regulators, Customers and
Sharcholders

M. BOARD, DIRECTOR, COMBITTEE AND CEQ APPRAISAL

Disclose the process followed and used in assessing the annual performance of the board and its committees,
individwal director, and the CECQ/President,

Board of Directors & seli-assessment form s Criteria used in the self-

Board Commitiess accomplished by the members of assessment ane in acoordance with

Individual Directors the Board at the start of the year to | the 3EC Memorandum Circular No.
assess its performance and 6, Series af 2000 [Revised Code of

effectiveness a4 a body, the various | Corporate Governance) and
committees, the CEQ/Predident and | Subsection X141.3 (Power/Duties
the Individual Directors. The over- and Responsibilities of Directors)

all reswlt of the annual self- af the Manual of Regulations for
ssevument is presented to the Banks (MORBL
ROy amaa Board through the Corporate

Governance and Compliance Each guide question is rated from

Committes (CGOC) 1-10, with 10 being the highest
(the lowest belng not obsenved and
the highest being largely
abserved).

M, INTERNAL BREACHES AND SANCTIONS

Dizcuss the internal policies on sanctions impased for any violation or breach of the corporate governance manual
inwgiving divectors, officers, management and employees
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Fiest vinlation w

Second violation Suspension from office. The duration of the
suspension shall depend on the gravity of the
wialation,

Third violation Maximum penalty of removal frem office shall be
imposed.




Pursuant 1o the reguirement of the Securities and E:Iu;_hangr Commission, this Annual Corporate Governance Report i
signed on behadl of the registrant by the undersigned, thereunto duly authgrized, in the City of Tagusm
. Aperil 2016
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